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

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BANK OF MONTREAL
Applicant
-and-

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

Respondents

NOTICE OF MOTION
(Returnable 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.
TﬁE 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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(©) 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 21, 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

® 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.0. 1990, c. C.34, as

amended.
3. Section 100 and 137(2) of the Court of Justice Act; R.S.0. 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: (416) 361-2436

Scotia Plaza

40 King Street West
Toronto, Ontario
MSH 3Y4

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

Tel: 416 862 6690

Fax: 416 362 2111

1 First Canadian Place
Toronto, Ontario
M5X 1B8

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

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

THE SERVICE LIST

TO: TORYS LLP

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

Toronto, ON M5K IN2

Attention: David Bish / Adam Slavens

Tel: 416. 865.7353 / 416.865.7333

Fax: 416. 865.7380

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

Lawyers for NFC Entities

AND TO: Gowling Lafleur Henderson LLP
1 First Canadian Place

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

Attention: David Cohen / Clifton Prophet

Tel: 416.369.6667 / 416.863.3509

Fax: 416.862.7661

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

Lawyers for the Bank of Montreal
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AND TO: Goodmans LLP

Bay Adelaide Centre

333 Bay Street, Suite 3400
Toronto, ON M5H 287

Attention: Robert Chadwick / Derek Bulas

Tel: 416.597.4285/ 416.597.5914

Fax: 416.979.1234

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

Lawyers for the EdgeStone Capital Parnters

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

130 Adelaide Street West

Toronto, ON MS5SH 3P5

Attention: Peter Osborne / Brendan Gray

Tel: 416.865.3094 / 416.865.2945

Fax: 416.865.9010

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

Lawyer for certain Directors of the NFC Entities

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

66 Wellington Street West, 9th Floor

Toronto, ON M5SK 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 MS5H 3Y4

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

Counsel to Vipond Systems Group

AND TO:

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

Attention: Drew S. Plaxton

Tel: 306.653.1500

Fax: 306.664.6659

Email: dsplaxton@plaxtonlaw.com

Lawyers for United Food and Commercial Workers, Local 1400

AND TO:

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

Attention: Harvey Chaiton / Maya Poliak

Tel: 416.218.1129/416.218.1161
Fax:416.218.1849/416.218.1844

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

Lawyers for Westco MultiTemp Distribution Centres Inc.
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AND TO:

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

Attention: Jack Berkow

Phone: 416 364 4082

Fax: 416 364 3865

Email: jberkow@berkowcohen.com

Lawyer for MWS Solutions Inc.

AND TO:

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

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

AND TO:

Koskie Minsky LLP

20 Queen Street West
Suite 900, Box 52
Toronto, ON MS5H 3R3

Attention: Demetrios Yiokaris
Phone: 416-595-2130

Fax: 416-204-2810

Email: dyiokaris@kmlaw.ca

Lawyers for the Canadian Commercial Workers Industry Pension Plan.

AND TO:

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

Attention: Adam C. Maerov
Phone: 403.215.2752

Fax: 403.531.4720

Email: adam.maerov@mcmillan.ca

Lawyers for Millard Refrigerated Services, Inc
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AND TO:

Pinty’s Delicious Foods
5063 North Service Road
Suite 201

Burlington, Ontario

L7L 5Hé6

Attention: Thane Mackenzie
Phone: 905 319 5300

Fax: 905 319 5301

Email: thanem@pintys.com

AND TO:

Keesmaat Dixon Kranjc Lewis & Kovacs LLP
P.OBox916,LCD 1

301-20 Hughson Street South

Hamilton, Ontario

L8N 3P6

Attention: Paul Dixon

Phone: 905 527 4948

Fax: 905 527 4948

Email: pdixon@hamiltonlawyers.ca

Lawyers for Canafric Inc.
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Court File No.: CV12-9616-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BANK OF MONTREAL
Applicant
-and-

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

Respondents
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 MaIrCh 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:

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

recommendation relating to the Receiver’s motion for:

() the approval of the Court, pursuant to subparagraph 3(l)(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™);

(i) an order declaring the Restrictive Covenant (as defined below)
unenforceable as against the St. Catharines Property and discharging it

from title; and

LEGAL_1:25827262.2
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(ili)  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

LEGAL _1:25827262.2
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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 Prefiling Report.

LEGAL_1:25827262.2
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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);

(i)  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

LEGAL_1:25827262.2
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purchase of the St. Catharines Property (the “Final St. 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 alia 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.

LEGAL_1:25827262.2
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THE TRANSACTION

15. On or about May 7, 2012, 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 (i) Canafric successfully
acquiring certain major pieces of the St. Catharines Equipment from Counsel Mclntyre, 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

MclIntyre 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

LEGAL_1:25827262.2
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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 rec.eived 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

LEGAL_1:25827262.2
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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.

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

undertakin?New FC .

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

LEGAL, 1:125827262.2
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Court File No. (y 12 -4 54 00CL.

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE IIONOURABLE ) TUESDAY, THE 17TH DAY
)
MR. JUSTICE MORAWETZ ) OF JANUARY, 2012

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

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

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-36, as amended (the “CCAA”) was heard this day at 330

University Avenue, Toronto, Ontario.

ON READING the affidavit of Brian Cram swom January 16, 2012 (the “Cram
Affidavit”) and the Fxhibits thereto, filed, and on being advised that the Bank of Montreal
(“BMO™) and TD Capital Mezzanine Partners Management Ltd. were given notice of this
application, and on reading the consent of FTI Consulting Canada Inc. (“FIT”) 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 proposcd 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. THIS COURT ORDERS AND DECLARES that the Applicants are companies to which
the CCAA applies and that the Applicants and New Food Classics and NFC Acquisition L.P.
(together, the “Partnerships”, and togcther with the Applicants, the “NFC Entities”) shall enjoy

the benefits of the protections and authorizations provided by this Order.
PLAN OF ARRANGEMENT

3. THIS COURT ORDERS that any of the NFC Entities shall have the authority to file and
may, subject to further order of this Court, file with this Court a plan or plans of compromise or

arrangement (hereinafter referred to as the “Plan”).
POSSESSION OF PROPERTY AND OPERATIONS

4. THIS COURT ORDERS that the NFC Entities shall remain in posscssion 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 NIFC
Entities shall continue to carry on business in a manner consistent with the preservation of their
business (the “Business™) and Property. The NFC Entitics shall be authorized and empowered to
continue to retain and employ the employces, 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 dcem 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
cntitled to provide the Cash Management System without any liability in respect thereof to any
Person (as hereinafter decfined) 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 futurc wages, salaries, employee and pension bencfits, vacation
pay and cxpenses, and similar amounts owed to any Assistants, payable on or after
the date of this Order, in each case incurred in the ordinary course of business and

consistent with existing compensation policies and arrangements; and

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

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

7. THIS COURT ORDERS that, except as otherwise provided to the contrary herein, the
NFC Entities shall be entitled but not required to pay all reasonable expenses incurred by the
NFC Entitics in carrying on the Business in the ordinary course after this Order, and in carrying

out the provisions of this Order, which cxpenses 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), maintenancc and security

services; and

(b) payment for goods or services actually supplied to the NFC Entities following the
datc of this Order.
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8.

THIS COURT ORDERS that the NFC Entities shall remit, in accordance with legal

requirements, or pay:

(a)

(b)

(©)

9.

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) Qucbec Pension Plan, and

(iv) income taxes;

all goods and services or other applicable sales taxes (collectively, “Sales Taxes”)
required to be remitted by the NFC Entities in connection with the sale of goods and
services by the NFC Entities, but only where such Sales Taxcs are accrucd or
collected after the date of this Order, or where such Sales Taxes were accrucd or
collected prior to the date of this Order but not required to be remitted until on or

after the date of this Order, and

any amount payable to thec 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.

THIS COURT ORDERS that until a real property lease is disclaimed in accordance with

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

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

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

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

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

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

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

of this Order shall also be paid.
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10.  THIS COURT ORDERS that, except as specifically permitted herein, the NFC Entities
are hereby directed, until further Order of this Court: (a) to make no payments of principal,
interest thercon 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

hercinafter 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

(¢)  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.  TIIS COURT ORDERS that the NFC Entities shall provide each of the relevant
landlords with notice of the NFC Entities’ intcntion to remove any fixtures from any leased
premises at least scven (7) days prior to the date of the intended removal. The relevant landlord
shall be entitled to have a rcpresentative 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 thc lcase, such fixture shall remain on the premises and shall be dealt with as
agreed between any applicable secured creditors, such landlord and the NFC Entities, or by
further Order of this Court upon application by the NFC Entities on at least two (2) days' notice

to such landlord and any such secured creditors. If the NFC Entities disclaim the lease governing
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such leased premises in accordance with Section 32 of the CCAA, they shall not be required to
pay Rent under such lease pending resolution of any such dispute (other than Rent payable for
the notice period provided for in Section 32(5) of the CCAA), and the disclaimer of the lease

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

13. THIS COURT ORDERS that if a notice of disclaimer is delivered pursuant to Scction 32
of the CCAA, then: (a) during the notice period prior to the cffective time of the disclaimer, the
landlord may show the affected leased premises to prospective tenants during normal busincss
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 NIFFC Entities in respect of such lease or leased premises and such landlord shall
be entitled to notify the NFC Entities of the basis on which it is taking possession and to gain
possession of and re-lease such leased premises to any third party or parties on such terms as
such landlord considers advisable, provided that nothing herein shall relieve such landlord of its

obligation to mitigate any damages claimed in connection therewith.
NO PROCEEDINGS AGAINST THE NFC ENTITIES OR THE PROPERTY

14.  THIS COURT ORDERS that until and including February 16, 2012, or such later date as
this Court may order (the “Stay Period”), no proceeding or enforcement process in any court or
tribunal (each, a “Proceeding™) shall be commenced or continued against or in respect of the
NFC Entities or the Monitor, or affecting the Business or the Property, except with the written
consent of the NFC Entities and the Monitor, or with leave of this Court, and any and all
Proccedings currently under way against or in respect of the NFC Entities or affecting the

Business or the Property arc 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 NIFC Entities and thc 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 prescrve or perfect a sccurity

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, terminatc or cease to perform or provide any right,
renewal right, contract, agreemcent, licence or permit in favour of or held by the NFC Entities,

except with the written consent of the NFC Entitics and the Monitor, or Icave of this Court.
CONTINUATION OF SERVICES AND SUPPLY

17.  THIS COURT ORDERS that during the Stay Period, all Persons having oral or written
agreements or arrangements, including, without limitation, by conduct, with the NFC Entitics or
statutory or regulatory mandates for the supply of goods and/or services, including without
limitation all computer software, communication and other data services, centralized banking
services, payroll services, insurance, transportation scrvices, 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, internct addresses and
domain names, provided in each case that the normal prices or charges for all such goods or
scrvices 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 cach 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 rcquiring immediate payment for goods, services, use of leased or
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licensed property or other valuable consideration provided on or after the date of this Order, nor
shall any Person be under any obligation on or after the date of this Order to advance or re-
advance any monics or otherwise extend any credit to the NFC Entities. Nothing in this Order

shall derogate from the rights conferred and obligations imposed by the CCAA.
PROCEEDINGS AGAINST DIRECTORS AND OFFICERS

19.  THIS COURT ORDERS that during the Stay Period, and except as permitted by
subsection 11.03(2) of the CCAA, no Proceeding may be commenced or continued against any
of the former, current or future directors or officers of the NFC Entities with respect to any claim
against the dircctors 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 arc 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 forcgoing, against all claims, costs and expenses relating to the failure of the NFC Entitics
after the date hereof to make payments of the nature referred to in paragraphs 8(a), 8(b) and 8(c)
of this Order, except to the extent that, with respect to any present director, former director
during the sixty (60) day period prior to the date hereof or officer, the obligation or liability was

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

21.  THIS COURT ORDERS that the present directors, former directors during the sixty (60)
day period prior to the date hereof and officers of the NFC Entities shall be entitled to the benefit
of and are hereby granted a charge (the “Directors’ Charge™) on the Property, which charge shall

not exceed an aggregate amount of $3,000,000, as security for the indemnity provided in
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paragraph 20 of this Order. The Directors’ Charge shall have the priority set out in paragraphs
38 and 40 herein.

22, THIS COURT ORDERS that, notwithstanding any language in any applicable insurance
policy to the contrary: (a) no insurer shall be entitled to be subrogated to or claim the benefit of
the Directors’ Charge, and (b) the NFC Entities’ directors and officers shall only be entitled to
the benefit of the Directors’ Charge to the extent that they do not have covcrage 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 F11 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 pbwers 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 proccedings including reporting on a basis to be agreed with the DIP

Lender;

advise the NFC Entities in their preparation of the NFC Entities’ cash flow statements
and reporting required by the DIP Lender, which information shall be reviewed with
the Monitor and delivered to the DIP Lender and its counsel on a periodic basis, but

not less than weekly, or as otherwise agreed to by the DIP Lender;

advise the NI'C Lntities in the development of the Plan and any amendments to the

Plan;

assist the NFC Entities, to the extent required by the NFC Entitics, with the holding

and administering of creditors’ or sharcholders’ meetings for voting on the Plan;

have full and complete access to the Property, including the premises, books, records,
data, including data in electronic form, and other financial documents of the NFC
Entitics, to the extent that is nececssary to adequately assess the NFC Entities’

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

be at liberty to engage independent legal counsel or such other persons as the Monitor
deems necessary or advisable respecting the exercise of its powers and performance

of its obligations under this Order;

hold and administer funds in conncction with arrangements made among the NFC

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

upon the direction of the NFC Entities, remit to the applicable insurer thc premium
due in respect of any director and ofticer insurance contemplated by the Initial CCAA
Cash Flow (as such term is defined in the DIP Agreement (as defined bclow), which
funds the Monitor shall hold in trust for the benefit of the NFC Entitics’ directors and

ofticers pending its receipt of such request;

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

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

time.

25.  THIS COURT ORDERS that the Monitor shall not take possession of the Property and
shall take no part whatsoever in the management or supervision of the management of the
Business and shall not, by fulfilling its obligations hcrcunder, 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 (separatcly 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, rclcase
or deposit of a substance contrary to any federal, provincial or other law respecting the
protcction, conscrvation, cnhancement, remediation or rchabilitation of thc environment or
relating to the disposal of wastc or other contamination including, without limitation, the
Canadian Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario
Water Resources Act, or thc Ontario Occupational Health and Safety Act and regulations
thereunder (the “Lnvironmental Lcgislation”), provided however that nothing herein shall
exempt the Monitor from any duty to rcport or make disclosure imposed by applicable
Environmental Legislation. The Monitor shall not, as a result of this Order or anything done in
pursuance of the Monitor’s duties and powers under this Order, be deemed to be in Possession of
any of the Property within the meaning of any Environmental Legislation, unless it is actually in

possession.

27.  THIS COURT ORDERS that that the Monitor shall provide any creditor of the NFC
Entities and the DIP Lender with information provided by the NFC Entities in response to
reasonable requests for information made in writing by such creditor addressed to the Monitor.
The Monitor shall not have any responsibility or liability with respect to the information
disseminated by it pursuant to this paragraph. In the case of information that the Monitor has
been advised by the NFC Entities is confidential, the Monitor shall not provide such information
to creditors unless otherwise directed by this Court or on such terms as the Monitor and the NFC

Entities may agree.
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28.  THIS COURT ORDERS that, in addition to the rights and protections afforded the
Monitor under the CCAA or as an officer of this Court, the Monitor shall incur no liability or
obligation as a result of its appointment or the carrying out of the provisions of this Order, save
and except for any gross negligence or wilful misconduct on its part. Nothing in this Order shall

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

29.  THIS COURT ORDERS that the Monitor, counsel to the Monitor, counscl to the NFC
Entities and counsel to the directors and officers shall be paid their reasonable fees and
disbursements, in cach case at their standard rates and charges, by the NFC Entities as part of the
costs of these proceedings. The NIC 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

dircctors and officers on a weekly basis.

30.  THIS COURT ORDERS that at the request of the NI'C Lhntities, 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 Entitics shall be entitled to the benefit of and are hereby granted a charge (the
“Administration Charge™) on the Property, which charge shall not exceed an aggregate amount
of $350,000, as security for their professional fees and disbursements incurred at the standard
rates and charges of the Monitor and such counsel, both before and after the making of this Order

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

paragraphs 38 and 40 hereof.

DIP FINANCING

32.  THIS COURT ORDERS that the NFC Entities are hereby authorized and empowered to
obtain and borrow under a credit facility from the Bank of Montreal (the “DIP I.ender”) in order
to finance the NFC Entities’ working capital requirements and other general corporate purposes
and capital expenditures, provided that borrowings under such credit facility shall not exceed the

principal amount of $10,500,000 unless permitted by further Order of this Court.
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33.  THIS COURT ORDERS THAT such credit facility shall be on the terms and subject to
the conditions set forth in the Super-Priority, Senior Secured Debtor-in-Possession Credit
Facility Letter Loan Agreement among the NFC Entities and the DIP Lender dated as of January
16, 2011 (the “DIP Agreement™), filed.

34.  TIIIS COURT ORDERS that the NFC Entitics arc hercby authorized and empowered to
execute and deliver such credit agreements, mortgages, charges, hypothecs and security
documents, guarantees and other dcfinitive documents (collectively, the “Definitive
Documents™), as are contemplated by the DIP Agreement or as may be reasonably required by
the DIP Lender pursuant to the terms thereof, and the NFC Entities are hereby authorized and
directed to pay and perform all of its indebtedness, interest, fees, liabilitics and obligations to the
DIP Lender under and pursuant to the DIP Agreement and the Definitive Documents as and
when the samc become due and are to be performed, notwithstanding any other provision of this

Order.

35.  THIS COURT ORDERS that the DIP Lender shall be entitled to the benefit of and is
hereby granted a charge (the “DIP Lender’s Charge”) on the Property, which DIP Lender's
Charge shall not secure any indebtedness undcr existing credit facilitics 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 hercof.

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 decm 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
Entitics or the Property under or pursuant to the DIP Agrecment, Definitive
Documents and the DIP Lender’s Charge, including without limitation, to cease
making advances to the NFC Entities and set off and/or consolidate any amounts

owing by the DIP Lender to the NFC Entities against the obligations of the NFC
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Entities to the DIP Lender under the DIP Agreement, the Definitive Documents or the
DIP Lender’s Charge, to make demand, accelerate payment and give other notices, or
to apply to this Court for the appointment of a receiver, receiver and manager or
interim receiver, or for a bankruptcy order against the NFC Entities and for the

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

(c) the foregoing rights and remedies of the DIP Lender shall be enforceable against any
trustee in bankruptcy, interim receiver, receiver or receiver and manager of the NFC

Entitics or the Property.

37.  THIS COURT ORDERS AND DECLARES that the DIP Lender shall be trcated as
unaffected in any plan of arrangement or compromise filed by the NFC Lntitics 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 CHARGES CREATED BY THIS ORDER

38.  THIS COURT ORDERS that the priorities of the Dircctors’ Charge, the Administration
Charge and the DIP Lender’s Charge (collectively, the “Charges™), as among them, shall be as

follows:
First — Administration Charge (to the maximum amount of $350,000);
Second — Directors’ Charge (to the maximum amount of $3,000,000); and
Third - DIP Lender’s Charge.

39.  THIS COURT ORDERS that the filing, registration or perfection of the Charges shall not
be required, and that the Charges shall be valid and enforceable for all purposes, including as
against any right, title or interest in the Property, filed, registered, recorded or perfected
subscquent to the Charges coming into existence, notwithstanding any such failure to file,

register, record or perfect, under any statute, regulation, rulc, 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 ahcad 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 seck 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, unlcss the NFC Entities
also obtain the prior written consent of the Monitor, the DIP Lender and the beneficiaries of the

Dircctors’ Charge and the Administration Charge, or further Order of this Court.

42.  THIS COURT ORDERS that the Charges shall not be rendered invalid or uncnforceable
and the rights and remedies of the chargees entitled to the bencfit of the Charges (collectively,
the “Chargees™) and/or the DIP Lender thereunder shall not otherwise be limited or impaired in
any way by: (a) the pendency of these proccedings 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 gencral 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 Icasc or other agreement (collectively, an “Agrecement”) which binds the NFC

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

(a) neither the crcation 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 constitutc a breach by the NFC Entities of any Agreement to which it is a
party;

(b)  none of the Chargees shall have any liability to any Person whatsoever as a result of
any breach of any Agreement caused by or resulting from the NFC Entities entering

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

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

the Definitive Documents, and the granting of the Charges, do not and will not
constitute preferences, fraudulent conveyances, transfers at undervalue, oppressive

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

43.  THIS COURT ORDERS that any Charge created by this Order over lcases of real
property in Canada shall only be a Charge in the NIFC Entities’ intercst in such real property

leases.
SALE PROCESS

44,  TIIIS 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

Entitics 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
NIC Entities, in the prescribed manner, a notice to every known creditor who has a claim against
the NFC Entities of more than $1,000, and (iii) prepare a list showing the names and addresses of
those creditors and the estimated amounts of those claims, and make it publicly available in the
prescribed manner, all in accordance with Section 23(1)(a) of the CCAA and the regulations

made thercunder.

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 copics thereof by prepaid ordinary mail, couricr, 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.

36366-2001 13068121.6
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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 scrve any court materials in these proceedings by c-mailing a PDF
or other clectronic copy of such materials to counsels’ email addresscs as recorded on the
Service List from time to time, and thc 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 Entitics or the Monitor may from time to timec

apply to this Court for advicc 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 elscwhere,
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 Entitics and the Monitor be at liberty and
is hereby authorized and empowered to apply to any court, tribunal, regulatory or administrative
body, wherever located, for the recognition of this Order and for assistance in carrying out the
terms of this Order, and that the Monitor is authorized and empowered to act as a representative
in respect of the within proceedings for the purpose of having these proceedings recognized in a

jurisdiction outside Canada.

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

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

36366-2001 13068121.6
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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.

;/%7’ Frr iz //
EN; L A! 7 INSCHIT A TURUNTO : /

ON / BOOK NO:
LE / DANS LE REGISTRE NO.:

JAN 17 zm%’

36366-2001 13068121.6
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Court File No.: CV12-9554-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

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

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

THIRD REPORT TO THE COURT
SUBMITTED BY FTI CONSULTING CANADA INC,,
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: 416364 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. CV12-9554-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

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

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

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

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

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

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

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

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

Process;

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

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

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

13, 2012, the final proposal deadline;
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(d)  Summarizing certain material events relating to NFC’s products and dealings with

certain major NFC customers since February 13, 2012;

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

carry on business after that date;

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

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

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

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

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

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

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

Expressions of Interest (“EOIs”) to the Monitor. Of the eleven EOISs, 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 evaiuated and compared on the basis of faﬁtors including inter
alia whether the offer would maximize value for NFC assets, the treatment of NFC’s employees
and the closing conditions and other risks associated with a closing of the acquisition. Based on
the foregoing evaluation criteria, of the eleven parties who submitted Expressions of Interest,

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

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

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

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

available regarding future pricing and sales volumes.

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

inclusion of any additional information was made available to all the Selected Parties to ensure

fairness of the process.

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

available in the Data Room since February 1, 2012.
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12. Fasken Martineau, counsel to the Monitor, responded with a letter dated February
9, 2012, explaining ﬂxat 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 Transac_tion 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 NFC and that NFC had one business day to determine if it would agree to
match the competitive bid price (or implicitly lose the customer’s business). The competitive bid
was alleged by the Major Customer to represent a $1.7 million annual saving to it, a3 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 concemn

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

NFC PRODUCT RECALLS

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

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

Recall to the Final Two Buyers forthwith.

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

Recalled Products total approximately 767 cases.

TRANSACTION PROCESS

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

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

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

produce a higher level of recovery to NFC’s creditors, including in particular BMO, relative to a
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non-going concern sale scenario recognizing that a going-concern sale would require BMO to
advance up to $7million in additional working capital (the “Additional DIP Advance”) into the

NFC business pending the closing of a transaction.

23. On Friday, February 17, 2012, after a 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 fails to close. (In fact
even if the proposed transaction closed, BMO would suffer losses on the Additional DIP
Advance, given the discount being offered by the Final Bidder for NFC inventory and accounts

receivable in the Amended Offer).

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

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

communicated both requests, and was rejected in both cases.

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

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

217. 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
nafure of NFC’s inventory, the Monitor is of the view that it is vital to have an immediate and
orderly shut-down of the NFC manufacturing operations and a swift transition to a court-
appointed receivership of the assets of NFC. The Monitor is hopeful that a buyer for the closed
NFC manufacturing facilities can be quickly identified among the parties that participated in the
Transaction Process, and that the manufacturing facilities can be sold on a turn-key basis in a

short period of time, rather than liquidated.

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

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

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

FTI Consulting Canada Inc.
Monitor of the Applicants

Lo Bt

Name: Paul Bishop
Title: Senior Managing Director,
FTI Consulting Canada Inc.
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- JUSTICE BROWN ' )

THE HONOURABLE MR. )

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

'WEDNESDAY, THE 22" DAY
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. :

Respondénté
ORDER
(Appointing Receiver)

THIS APPLICATION madé‘ by the Applicant for an Order pursuant to 'secﬁon 243(1) of

- the Bankruptcy andImIvemyAci RS.C. 1985, c. B-3, as amended (the "BIA") and section 101

" of the Courts of Justice Act, R.S 0 1990, c. C43, as amended (the "CJA") appomtmg FTI

Consulting Canada Inc. (“FTI ”) as receiver (the "Recelver") without secunty, of all of the

4 'assets underta.kmgs and properties of NFC ACQUISITION GP INC NFC ACQUISIT ION

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 on by

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

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




ON READING the Affidavit of LM. Junior Del Brocco swom February 21, 2012, the
Affidavit of Brian Cram, sworn February 10, 2012, and the Aﬁidavrt of Brian Cram, sworn
* January 16, 2012, and the exhibits thereto, and the Pre-Flhng Report of FTI dated January 16,
- 2012, the Second Report to Court of FTI dated February 13 2012, and the Tlnrd Report to Court
of FTI dated February 21, 2012, and the Appendrces thereto, filed, and on hearing the
- submissions of counsel for BMO counsel for the NFC Entmes, and counsel for FTI, and such
~ other parties in attendance at the hea.rmg as indicated on the Counsel Slip, no one appearing for
~ any other party although duly served as appears from the Affidavit of Servicé of Fiorella Sasso,
sworn February 22, 2012; ‘

SERVICE

- 1. THIS COURT ORDERS that the time for service of the Notice of Apphcatlon and the
Application is hereby abridged and validated so that this application i 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

o and properties of the Debtors acqnired 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 authonzed, but not
V obligated, to act at once in respect of the Property and, without in any way hmmng the generality
- of the foregoing, the Receiver is hereby expressly empowered and authorized to do any of the

- following where the Recelver considers it necessary or desuable

(a) to take possession of and exercise conlrol over the Ptoperty and any and
all proceeds, receipts and disbursements- arising out of or from the

Property;
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to receive, preserve, and protect the Property, or any part or parts théreof,

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

relocating of Property to safeguard -it, the engaging of independent

~ security personnel, the taking df physical inventories van'd the placemenf of

such insurance coverage as may be necessary or desirable;

to cease to carry on all or any part of the business, or cease to perform any
contracts of the Debtors; ‘

to engage consultants, appraisers, agents, experis, auditors, accountants,

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

former émployees.of the Debtors, and on whate?er basis, including on a
temporary basis, to assist with the exercise of the Receiver's poWers.arid
duties, including without limitation those conferred by this Order;

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, toenforce dny
security held by the Debtors; : .

fo settle, extend or compromise any indebtedness owing to the Debtors;

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

respect of any of the Property,.whether in ‘the Rec'eivér"s name or in the
name and on behalf of the Debtors, for any purpose pursuant to this Order;

" to initiate, prosecute and continue the proscc_tm'oxi of any and all

proceedings and to defend all proceedings npw pe@ding 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 éppealé or applications for judicial review »

in respect of any order or judgment prono_imced in any such proceeding; -
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to market any or all of the Property, including advertising and soliciting
offers in respect of the ?roperty or any part or parts thereof and
negouatmg such terms and condmons of sale as the Receiver in its

discretion may deem appropriate;

.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; -

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

to sell, convey; transfer, lease or assign the Property dr 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 respéct of any transaction not

exceeding $200,000, provided that the aggregate consideration for
all such transactions does not exceed $600,000; and

(i)  with the approval of this Court in respect of Ian).' transaction in

whlch the purchase price or the aggregate purchase pnce ‘exceeds

the applicable amount set out in the precedmg clause,

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

Personal Property Security Act, and the eqllivalentrprovisions 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 Ontano Bulk

Sales Act or equivalent bulk sales leglslatlon in any other Provmce shall
not apply

Gn
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to apply to this Court or the Court in the Provinees of Alberta or
Saskatchewan for any vesting order or other orders necessary to convey
the Property or any part or perts thereof to a purchnser or purchasers
thereof, free and clear of any liens or encumbrenees affecting such
Property; |

to report to, meet with and discuss 'with such a.ffected Persons (as deﬁned

. below) as the Receiver deems appropnate on all matters relating to the

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

terms as to confidentiality as the Receiver deems advisable;

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

to apply for an)r permits, licences, approvals or permissions as may bev
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; '

to enter into agreernents with any trustee in'bankru‘ptcy appointed in
respect of the Debtors, mcludmg, without hmmng the generality of the

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

owned or leased by the Debtors;

to exercise any shareholder, partnershlp, Jomt venture or other rights =

whrch the Debtors may have;

to pay amounts secured by the Admmrslratlon Charge (as heremaﬂer ’
defined) and outstandmg as at the date of this Order, within seven days of ‘

the making of this Order, and

to take any steps reasonably incidental to the exerclse of these powers or
the performance of any statutory obhgatrons :
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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 RECEIVER

‘ 4. THIS COURT ORDERS that (i) the Debtors, (ii) all of its current and former directors,
h officers, _employees agents, accountants, legal counsel and sha.reholders, and all other persons
; acting on 1ts mstruetlons or behalf and (iii) all other- 1nd1v1dua1s, ﬁrms corporatlons,
,govemmental bodies or agencies, or other entities having notice of this: Order (all of the
foregoing, collectively, bemg "Persons" and each being a "Person") shall forthwith advise the
, Receiver of the existence of any Property in such Person's possession or eontrol shall grant

immediate and contmued access to the Property to the Recerver, and shall deliver all such

Property to the Reeelver upon the Recelver's request

5. THIS COURT ORDBRS that all Persons shall forthwith advise the Recelver of the

-existence of any books, documents, securmes, contracts, orders, corporate a.nd accounting
records, and any other papers, records and mformatlon of any kind related to the business or

affairs of the Debtors, and any computer programs, computer tapes, computer dlsks or other data
' storage media containing any such information (the foregoing, collechvely, the "Records") in

. that Person's possession or control, and shall provide to the Receiver or permrt the Receiver to
' 3 make, retain and take away copies thereof and grant to the Recelver 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 sohcrtor-clrent commumcatlon or due to statutory prowsrons

. : prohibiting such disclosure.

6. THIS COURT ORDERS that if any Records are stored or otherwise contained on a
computer or other electronic system of mformatron storage, whether by mdependent servwe
provider or otherwise, all Persons in possession or control of such Records shall forthwrth glve

- unfettered access to the Receiver for the purpose of allowmg the Receiver to recover and fully L

“copy all of the information contained therein whether by way of printing the information onto
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paper or making copies of computer disks or such other manner of retrieving and copying the

information as the Receiver in 1ts discretion deems expedient, and shall not alter, erase or desu'oy '

" 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 ln gaining immediate '

access to the mformatlon in the Records as the Recelver may in its discretion require including.

| providing the Receiver with instructions on the use of any computer or other system and
prov1dmg the Recelver with any and all access codes, account names and account numbers that

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

7. THIS COURT ORDERS that no proceeding or enforcement process in any court or
" tribunal (each, a "Pro'ce_eding"), shall be commenced or continued against the Receiver excepf
- 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 Debtors or the
Property shall be commenced or continued except with the written 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 remedles agamst the Debtors, the Recelver, or
affecting the Property, are hereby stayed and suspended except with-the wntten consent of the

N Receiver or leave of this Court, provided however 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) exempt the Receiyer or the Debtors

' from compliance with statutory or regulatory _provisions 'relaﬁng to health, safety or the
- environment, (iii) prevent the filing of any registration to presérve or perfect a security interest,

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

10.  THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter, interfere

* with, repudiate, terminate or cease to perform any right, renewal right, contract, agreement,
licence or permit in favour of or held by the Debtors, without wntten consent of the Receiver or
leave of this Court. ‘

. CONTINUATION OF SERVICES

- 11. - THIS COURT ORDERS that all Persons having oral or written agreements or
?arrangements including without ‘ limitation by conduct, with the Debtors or statutory or
| regulatory mandates for the supply of goods and/or services, including w1thout limitation, all
. ‘computer software, commumcauon and other data services, centralized bankmg services, payroll
services, insurance, transportatlon services, utlhty or food or food processmg safety momtormg,
food storage services, faclhty cleaning services or other servwes to the Debtors are hereby
restrained until further Order of this Court from discontinuing, altering, interfering with or
- terminating the supply of such goods or services as may be required by the Receiver, and that the

-. Receiver shall be entitled to the continued use of the Debtors’ current telephone numbers,
facsumle numbers, internet addresses and domain names, prov1ded 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 ﬁ'om 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 existence on the date of this
: Order or hereafter coming into existence, shall be deposited into one or more new accounts to be
opened by the Receiver (the "Post Receivership Accounts") and the monies standmg to the
credit of such Post Receivership Accounts from time to time, net of any disbursements provided

.\J
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| for herein, shall be held by the Receiver to be paid in accordance with the terms of thls Order or

any further Order of this Court.

EMPLOYEES

©'13.  THIS COURT ORDERS AND DECLARES that the employment of all of the Debtors’
employees be and is hereby terminated. The Receiver shall not be liable for any employee-‘

related liabilities, including any successor employer liabilities as prov1ded for in sectlon

,- 14, 06(1 .2) of the BIA, other than such amounts as the Receiver may speclﬁcally agree in wrmng

to pay, or in respect of its obhgatxons under sectlons 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 atten1pt to complete

~ one or more sales of the Property (each, a "Sale”). Each prospective pu_rchaser or bidder to
*whom such personal information is disclosed shall maintain and protect;the privacy'of sucn
" information and limit the use of snch 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 manner which is in all

" material respects identical to the pnor use of such information by the Debtors, and shall return all

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

_ | destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES

15. THIS COURT ORDERS that nothing herein contained shall 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 envuonmentally contammated,
mlght be a pollutant or a contaminant, or might cause or contribute to a spill, dlscharge, release

or deposit of a substance contrary to any federal, pfovi_ncial or other law respecting Athe
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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

A. ther Resources Act, or the Ontario Occupational Health and Safety Act and regﬁlati'oﬂs »

" thereunder, and the equivalent legislation in the Provinces of Alberta and Saskatchewan (the
"Environmental Legielation"), provided however that nothing herein shall exempt the Receiver
from any duty to report or make disclosure imposed by appiicabl'e Environmental L'egislation'

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 Possessmn of any of the Property within

the meaning of any Environmental Legislation, unless it is actually in possession.

 LIMITATION ON THE RECEIVER’S LIABILITY -

16. THIS COURT ORDERS that the Receiver shall i incur no hablhty or obhgatxon asa result
of its appointment or the carrying out the provisions of this Order, save and except for any gross
3 negllgence or wilful misconduct on its part, or in respect of its obhgauons under sections 81 4(5)

or 81.6(3) of the BIA or under the Wage Earner Protection Program Act. Nothmg in this Order

o ~ shall derogate from the protectlons afforded the Receiver by section 14.06 of the BIA or by any

- other applicable legislation.

' RECEIVER'S ACCOUNTS
- 17. THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be paid thelr ‘

reasonable’ fees and dlsbursements in each case at their standard rates and charges unless
.- otherwise ordered by the Court on the passing of accounts, and that the Receiver and counsel to
. the Receiver shall be entitled to and are hereby granted a charge (the "Re'ceiver's Charge") on
. the Property in an amount of up to $350,000, less the outstandmg amounts secured by the
Administration Charge (as hereinafter defined) from time to time, as secunty for such fees and
disbursements, both before and after- the making of this Order in respect 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), 81.4(4), and 81;6(2) of the BIA.




o))
P

JE S S SO

-11-

18 THIS COURT ORDERS that the Receiver and its legal counsel shall pass its accounts
from time to time, and for this purpose the accounts of the Receiver and its legal counsel are
hereby referred to a judge of the Commercial List of the Ontario Superior Court of Justice. .

' 19.  THIS COURT ORDERS that prior to the passing of its accounts, the Receiver shall be at
. liberty from time to time to apply reasonable amounts, out of the monieé in its hands, against its
v‘feles 9nd disbursements, inch}dirxg legal fees and disbursements, incurred at the standard rates '
 and charges of the Receiver or its counsel, and such amounts shail 'co’nst:itutg advances against its

. remuneration and disbursements when and as approved by this Court.:

FUNDING OF THE RECEIVERSHIP

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

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

. consider necessary or desu'able prov1ded that the outstanding principal amount does not exceed

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

- :. such rate or rates of interest as it deems advrsable for such period or penods of time as it may

arrange, for the purpose of funding the exercise of the powers and dunes 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 sectlons 14.06(7), 81.4(4),

" and81. 6(2)oftheBIA

- 21, THIS COURT ORDERS that neither the Receiver's Borrowings Chérée nor any other

security granted by the Receiver in connection with its borrowmgs under this Order shall be
enforced without leave of this Court. '

22, THIS COURT ORDERS that the Recerver is at liberty and autlmnzed to issue certificates

substantially in the form annexed as Schedule "A" hereto (the "Recerver’s Certlﬁcates") for any

amount borrowed by it pursuant to this Order.

123, THIS COURT ORDERS that the monies from time to time borrowed by the Receiver
pursuant to this Order or any further order of this Court and any and all Receiver’s Certificates
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evidencing the same or any part thereof shall rank on a pari passu basrs, unless otherw1se agreed

'to by the holders of any prior 1ssued 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 provrded 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 preéerved, and shall rank, as among
| themselves, and vis a vis the Encumbrances referred to in Paragraplr 40 of the Initial Order, in

- accordance with the prioriﬁes’ 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 1mmedrately '
- 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 ordmary mail, couner personal delivery or electronic transmission
' to the Debtors’ creditors or other interested pa.rtles at their respectlve addresses as last shown on
the records of the Debtors and that any such service or rrouce by cour_rer, personal delivery or

- electronic transmission shall be deemed to be received on the next business day follov.ving_th’e

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

' 28, THIS COURT ORDERS that the Plaintiff, 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 counsels' email addresses as recorded on the Service

List from time to time, and the Receiver may post a copy of ény or all such materials on its
website at http://cfcanada.fticonsulting.com/nfc. '
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" GENERAL

29.  THIS COURT ORDERS that the Recelver may from time to ume app]y to this Court for
. »adv1ee and directions in the discharge of its powers and duties hereunder

30. THIS COURT ORDERS that nothing in thxs Order shall prevent the Recelver from actmg
as a trustee in bankruptcy of the Debtors. ' '

- 31. THIS COURT HEREBY REQUESTS the aid and recogmtlon 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 earrying out the terms of this

- Order. All courts, tribunals, regulatory and administrative bodles are hereby respectfully
o requested to make such orders and to provide such assistance to the Reeewer as an officer of this
| Court, as may be necessary or desirable to give effect to this Order or to assist the Recerver 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 & reprttsentative in respect of the within

* proceedings for the purpose of having these proeeedmgs reeogmzed in a Junsdlctlon outsrde
Canada. ‘

- 33, THIS COURT ORDERS that the AppIicant shall have its costs of this motion, up to and_

" including entry and service of this Order, provideti for by the terms of-the Applicant’s security to
| be paid by the Recelver from the Debtors estate with such pnonty and at such time as thls Court
may determme ‘ : ‘
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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 ) days' notice to the Receiver and to any other party
likely to be affected by the order sought or upon such other notice, if any, as this Court may

" order. -

/ | {

'ENTERED AT/ INSCRIT A TORONTO
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' CERTIFICATE NO.
AMOUNT §

SCHEDULE "A"
RECEIVER CERTIFICATE

1. THIS IS TO CERTIFY that FTI CONSULTING CANADA INC. the receiver (the

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

- ACQUISITION CORP. NFC ACQUISITION L.P., NEW FOOD C_LASSICS 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 List) (the' "Court") dated the . day of Fehruary, 2012

- (the "Order") made in an action havihg Court file number ___-CLJ ___, has received 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 Recexver is authorized to borrow
under and pursuant to the Order.

.2, The principal sum evrdenced by this certificate is payable on demand by the Lender with
~ * interest thereon calculated and compounded [daily][monthly not in advance on the .. day

of each month] after the date hereof at a notlonal rate per annum equal to the rate of _per

: cent above the prime commercial lendrng rate of Bank of Montreal from time to time.

3, Such principal sum with interest thereon i is, by the terms of the Order, together with the
~ principal sums and interest thereon of all other certificates 1ssued by the Receiver pursuant to the
. Order or to any further order of the Court, a charge upon the whole of the Property, in the

- priority of the Charges and Encumbrances set out in the Order and m the Bankmptcy and
" Insolvem:y Act, and the right of the Receiver to mdemmfy 1tself out of such Property in respect of

its remuneration and expenses.

4, All sums payable in respect of pnncrpal and mterest under this certlﬁcate are payable at

the main office of the Lender at Toronto, Ontario.

. 5. Until all 11ab111ty in respect of this certificate has been termmated, no certificates creating
- charges ranking or purporting to rank in priority to this certificate shall be 1ssued by the Recerver




- to any person other than the holder of this certlﬁcate without the pnor written consent of the
. holder of this certlﬁcate ' ‘ P

6. The charge securing this certificate shall operate so as to permit the Recelver to deal with

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

A The Receiver does not undertake, and it is not under any personal liability, to pay any’
- 'sum in respect of which it may issue certificates under thej terms of the Order. .

DATED the day of 2012,

FTI CONSULTING CANADA INC. solely in
- its capacity as Recelver of the Property, and not
m 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’ CREDITORS ARRANGEMENT ACT,
R.S.C. 1985, c. C-36, AS AMENDED

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

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

January 16, 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 FTI Consulting Canada
Inc., proposed Monitor



Court File No.

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,
R.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,,
INITS CAPACITY AS PROPOSED MONITOR

INTRODUCTION
1. FTI Consulting Canada Inc. (“FTI” or the “Proposed Monitor’) has been

informed that NFC Acquisition GP Inc., NFC Acquisition Corp. and NFC Land Holdings Corp.
(collectively, the “Applicants” and together with NFC Acquisition L.P., and New Food Classics,
“NFC”) intend to make an application under the Companies’ Creditors Arrangement Act, R.S.C.
1985, ¢. C-36, as amended (the “CCAA”) for an initial order (the “Inmitial 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

68
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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;

©) 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™);

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

contained therein:
(i) the administrative charge (the “Administrative Charge”);
(if)  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 “Court Ordered Charges”); and

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

TERMS OF REFERENCE

4. In preparing this report, the Proposed Monitor has relied upon unaudited financial
information of the Applicants, NFC’s books and records, certain financial information prepared
by the Applicants and discussions with the Applicants’ management. The Proposed Monitor has
not audited, reviewed or otherwise attempted to verify the ac?:uracy 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

Canadian Dollars.

70
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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)  adirector, an officer or an employee of any of NFC;
(©) related to NFC or to any director or officer of NFC; or

) trustee (or related to any such trustee) under a trust indenture is issued by NFC or
any person related to NFC, or thelholder 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

72



-7-

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 miilion 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’s Report on the Reasonableness of the Cash Flow Projections

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

with respect to same is as follows.

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

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

attached hereto collectively as Appendix “C”.

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

Edition of the Globe & Mail for two consecutive days.

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

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

i) The Saskatoon operations (including the associated inventory and

accounts receivable);

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

accounts receivable);

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

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

deadline for submitting such proposals.

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

Transaction Process.

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

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

Selected Bid

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

on or before February 13, 2012.

It is anticipated that the closing of one or more going concern transaction(s)
involving the NFC Saskatoon operations and/or the St Catharines operations will

close on or before March 15, 2012.

The timelines associated with the Transaction Process are noticeably compressed.

This accelerated process is necessitated by the timing of the Inventory Ramp Up and the

conditions imposed by BMO upon any agreement to fund the working capital requirements of

the Inventory Ramp Up pending a sale of the business. The Proposed Monitor considers it
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reasonably likely that the universe of qualified buyers for the going concemn 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
noi to exceed $350,000, charging the assets of the Applicant to secure the fees and disbursements
incurred in connection with services rendered to the Applicant both before and after the
commencement of the CCAA Proceedings by counsel to the Applicant, the Proposed Monitor,

and the Proposed Monitor's counsel.

Directors & Officers Charge
39. The proposed Initial Order provides for a D&O Charge over the property of NFC

in favour of the directors and officers of the Applicants as security for the indemnity contained in
the Initial Order in respect of specified obligations and liabilities that they may incur after the
commencement of the CCAA Proceeding. The D&O Charge will not exceed an aggregate
amount of $3 million and will rank immediately subsequent to the Administrative Charge and

immediately before the DIP Charge. The amount and priority ranking of the D&O Charge have
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been negotiated and agreed upon with BMO. The Proposed Monitor is of the view that the
quantum and liabilities covered by the directors’ and officers’ indemnity and D&O Charge are

reasonable and appropriate in the circumstances.

DIP Charge

40. The proposed Initial Order provides for a charge in favour of the DIP lenders in
the amount not to exceed $10.5 million charging all of the assets of the Applicant (the "DIP

Charge"). The DIP Charge is proposed to rank immediately subsequent to the D&O Charge.

Summary of the Proposed Rankings of the Court-Ordered Charges
41. The proposed Initial Order provides that each of the Court Ordered Charges will

rank subordinate to any liens or security interests (such as statutory repair and storage liens and
purchase money security interests) over the asset of NFC, which, as at the date of the making of
the Initial Order, rank in priority to the exiéting seeurity interests of BMO. Accordingly, parties

having such prior ranking interests have not been served with the Application Record herein.

42. FTI believes that the above noted proposed Court-ordered charges and rankings
are required and reasonable in the circumstances of the CCAA Proceedings in order to preserve

going concern operations of the Applicants until proceeds from an eventual sale are realized.

CONCLUSION
43, The Proposed Monitor is of the view that the relief requested by the Applicant is

necessary, reasonable and justified.

44, Accordingly, the Proposed Monitor respectfully supports the Applicant’s request

for the appointment of a Monitor by this Honourable Court.
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FTI Consulting Canada Inc.
The Proposed Monitor of

New Food Classics .
/4\/ g sé 7

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

FTI Consulting Inc. consent to act as Monitor
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Court File No.

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

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

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

CONSENT TO ACT AS MONITOR

FTI CONSULTING CANADA INC. hereby consents to act as the Monitor of NFC
Acquisition GP Inc., NFC Acquisition Corp., NFC Land Holdings Corp., New Food Classics and
NFC Acquisition L.P. pursuant to the Companies’ Creditors Arrangement Act (Canada) in

accordance with the terms of an order substantially in the form attached hereto.

DATED this_| \0 day of January, 2012.

FT1 CONSULTING CANADA INC.

Per: Q,é ggc:[ ;,/

Tille: <gopR  rARG G DrrEcToR
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APPENDIX B
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Court File No.

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,
R.5.C. 1985, c. C-36, AS AMENDED

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

(the “ Applicants”)

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

The management of NFC Acquisition GP Inc., NFC Acquisition Corp. and NFC Land
Holdings Corp. (collectively, 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, ¢onsisting 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" day of JTanuary 2012.

[Name] é@ep‘\mz— Seanw

[Position] e , Fivewee,
New Food Classics
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THIS AGREEMENT made as of the my 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 L.P,
(«v AP")

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 particulacly described in Schedule “A” attached hereto (the
“Property");

AND WHEREAS VAP 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 VAP;

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
agrecment and the sum of Ten ($10.00) Dollars paid by each of the Vendor and the Purchaser to
the other and for other good and valuable considerntion (the receipt and sufticicncy of which are
hercby acknowledged), the parties hereby agree and declare as follows:

ARTICLE1
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(d)X(vi):

(b)  “Adjacent Property” means the property immediately adjacent to the west of the
Lands comprising approximately 12.6] acres legally described as Part of Lots 9
and 10, Concession 6, Grantham, being Parts 3 and 4 on Reference Plan 30R-
9966, City of St. Catharines.

{¢)  “Adjustments” means the adjustments to the Purchase Price provided for and
determined pursuant to Section 3.2.

(d)  *“Agreement” means this agreement of purchuse and sale and the schedules
attached hereto, as amended from time to time; “Aricle”, “Section” and
“Subsection” mean and refer to the specified article, section and subsection of this

Agreement.

(¢)  “Business Day” mcans any day, other than a Saturday, Sunday or legal holiday in -

province of Ontario.
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“Building” mcans the building(s) situatc on the Lands, and includes without
limitation, the electrical, heating, ventilating, air conditioning, plumbing,
sprinkier, drainage and othcr mechanical and clectrical systems and fixtures
installed therein.

“Chicken Products” means any edible food product containing any component
of chicken or fowl s one of the ingredicnts.

“Claim” or “Claims™ has thc meaning ascribed thereto in Subsection 7.2(¢).

“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 fiftccn (15) deys from the date that the lust of the
conditions herein is waived.

“Closing Documents” means the agreements, instruments and other documents
to be delivered by the Vendor to the Purchaser pursvant 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.

“Condition Date” mcans 15 days from the Execution Date.
“Designated Employees™ has thc meaning ascribed in Subsection 7.2(a).

“Document Registration Agreement™ has the mcaning ascribed thereto in
Section 5.4.

“Employee Information List” has the meaning ascribed to it in Schedule “D”.

“Environmental Laws" means all applicable federal, provincial, municipal or
other regulatory authority iaws, by-laws, rules, regulations, policies, guidclines,
orders, codes, directives, approvals, liccnees, 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 use, public or occupational health and safety or the storage,
trcatment, manufacture, processing, distribution, disposal, use, rcusc and
recycling of a substance, hazardous or otherwise.

“Equipment” means the equipment located in the Building as itemized in
Schedule “C™.

“Execution Date” means the date upon which this Agreement is executed and
delivered by each of the partics hereto.

“Governmental Authority” means any fedcral, provincial or municipal
government, perliament lcgislature, or any regulatory authority, agency, miaistry,
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 partics, or any person acting
under the authority of any of the foregoing (including, without limitation, any
arbitrator).

“Hazardous Materials” means any contaminants, pollutants, substances or
materiuls that, when released to the nawral environment, could cause, at some
immediate or future time, harm or degradation to the natural environment or risk
1o human health, whether or not such contaminants, pollutants, substances or
materials are or shall become prohibited, controlled or regulated by any
Govemmental  Authority and any “contaminants”, "dangerous substances”.
"hazardous materials”, "lnzardous Materials”, “hazardous wasies”, "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,
regulations, orders and/or ordinances relating to environmental, health or safety
matters,

“HST™ means harmonized sales tax imposed under Part IX of the Excise Tax Act
(Canada).

“HST Undertaking and indemnity” has the meaning ascribed thereto in Scction
53.

“Indemnified Purchaser-Related Persons” has the meaning ascribed thereto in
Section 6.2.

“Indemnified Vendor-Related Persons™ has the meaning ascribed thereto in
Subsection 7.2(¢).

“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 Province of Ontario.

“Liabilities” has the meaning ascribed thereto in Section 6.2.

“LOI” means the Letter of Intent between the Purchaser, the Vendor and VAP
dated July 13, 2010.

“Notice” has the meaning ascribed thereto in Section 8.17.
“Person” means an individual, partnership, corporation, trust, unincorporuted
organization, government, or any deparument or agency thercof, and the

successors and assigns thereof or the heirs, executors, administrators or other
lcgal representatives of an individual in such capacity.

“Pinchin Remediation Report” means the report from Pinchin Environmental
dated August 16, 2010 that was delivered by the Purchaser to the Vendor.

“Production Office Work” has the meaning ascribed thereto in Subsection
6.9(b).

“promissory Note™ has the meaning ascribed to in Section 3.1.

“Property” means collectively the Lands, Building and Equipment and all othcr
rights associated with or related to the Property.

“Purchase Price” means the sum of Two Million Dollars ($2,000,000) (CDN)
payable in the manner described in Section 3.1.

“Purchaser” means New Food Classics.

“Purchaser’s Solicitors” means Paller Valo LLP or such other firm or firms of
solicitors as are retained by the Purchaser from time 10 time and notice of which is
provided to the Vendor.

“Recall List™ has the meaning ascribed thereto in Subsection (b) of Schedule
“D";

“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.

“Requisition Notice” has the meaning ascribed thereto in Subsection 2.5(b).

“UFCW Local 175” means United Food and Commercial Workers Canada,
Local 175.
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(00) “Undisclosed Historical Claiins™ 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 Octaber 31,
2010.

(q9) “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™ means (he 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) “VAP” means VAP Holdings L.P.

(t)  “YAP LPA” means the amended and restated fimited partnership agreement of
VAP dated February 6, 2006.

(uu) “VAP 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
thc VAP LPA.

(vv) “VAP Rights” has the meaning set out in section 3.1(b).

(ww) “VAP Units” means limited parmership units in VAP,

(xx) “Vendor” means Pinty’s Delicious Foods Inc.

(yy) “Vendor's Solicitors® mcans 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.

(zz) “Vendor's Work™ has the meaning ascribed thereto in Section 6.9.

Schedules

The following schedules attached hereto form part of this Agreement:

Schedule “A™ Legul Description

Schedule “B” HST Indemnity

Schedule “C” Equipment

Schedule “D” Employee Information List

Schedule “E” Promissory Note

Schedule “F” Union Contract Renewal Terms

Schedule “G” Right of First Refusal Terms

Schedule “H” Subscription and Note Cancellation
ARTICLE 2

AGREEMENT OF PURCHASE AND SALE

Purchasc and Sale of Property

Upon and subjcct to the terms and conditions of this Agreement, the Vendor will scll, and
the Purchaser will purchasc, 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.

Authorizations

If" not already provided, the Vendor shall deliver to the Purchaser, within two (2)
Rusiness Days after receipt, authorizations prepared by the Purchaser’s Solicitors to

95



2.3

-5.

permit the Purchaser 10- obtain information from any Governmental Authority regarding
tho Property or the Adjacent Property.

Vendor’s Deliverics

The Vendor covenents and agrees 1o forthwith deliver (if not alrcedy delivered) to the
Purchaser, all documents relating to the Property and the Adjacent Property which are
relevant to this transaction and which arc in the Vendor's possession and control
including, without limitation:

(n)

(®)

©

(d)

(e)

0

@

M

®

®

*)

o

(m)

any and all lease agreements, offers to lease, sub-lease sgreements, letter
agreements, assignments of lcase or other occupancy agreements;

a copy of the most current survey of each of the Property and the Adjacent
Property prepared by an accredited Ontario Land Surveyor,;

all utility and property tax , repair, maintenance and replacement documentation
for the Property including, without limitation, wility biils for 2009 and rcalty tax
assessments and bills for 2010 and access to invoices for capital expenditures,
repair, and maintenance costs for the last two (2) years;

a list of all litigation against the Vendor affecting the Property as of the date of
this Agreement and of all threatencd 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 Agrecment;

current realty tax agsessments, notices and tax bills relating to the Property und
copics of any notices of all outstanding realty tax appeals and correspondence
reluting thereto as well as copies of any working papers issued by the applicable
assessment authorities used in calculating an allocation of the assessment;

copies of any outstanding work orders, notices, -directivcs, letters of
non-compliance or other documentation issued by any Governmental Authority
affecting the Property;

all current permits, licenses and agreements relating to the Property issued by, or
with, any Governmental Authority;

copies of any documentation relating to the environmenta! or soils condition on or
adjacent to the Property including, without limitation, copies of any existing
Phase 1 or Phasc Il cnvironmental assessment reponts or remediation reports
relating to the Property and any additional, ancillary or other environmental
nudits, reports or test results which relate thercto or arise or are required or are
suggested from the results therefrom including, without limitation, any Ministry
of Environment correspondence, reports or orders;

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 oll other documentation applicable to the development of the
Property or the subdivision or area within which the Property are located;

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;

a copy of the Union Contract including any correspondence from the United Food
and Commercial Workers Canads, Local 175 in accordance with Schedule “D™;

the Employee Information List and copies of any documentation rclating to the
cmploycees referred to therein; and

such other material agreements and contracts, correspondence and documentation
relating to the Propenty,

96



24

2.6

-6-

(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
posscssion and control of the Vendor up to and until Closing.

Purchaser’s and VAP's Deliveries

The Purchaser and VAP covenant and agree to forthwith deliver (if not already delivered)
to the Vendor such documents relating to the Purchaser, VAP and the VAP Units within
the Purchaser or VAP's possession or control that are 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.

Title

"The Purchaser acknowledges and agrees that:

(@) on Closing, title to the Property shall be free from all encumbrances, liens,
charges and morigages 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 complicd with, or
security has been posted to ensure compliance and completion as evidenced by a
letter from the relevant Governmental Authority or regulated utility; (ii) any
minor easements for drainage, storm or sanitary sewers, public utility lines,
telephone lines, cable television lincs 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 restriclive covenants
described in Section 6.4 if such covenants are registered by the Veador prior to
Closing; end

(b)  the Purchascr 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 own expensc. If within the
time allowed for examining title to the Property any valid objection is made in
writing 1o the Vendor (the “Requisition Notice™) to: (i) title 1o the Property; (ii)
the fact that the Property may not be insurable on an “all-risks” basis (as such
term is customarily uscd); (iii) the fact that the Property does not comply with all
applicable laws and regulations (including Environmental Laws und zoning by-
laws); or (iv) the cxistence of any outstanding municipal or other 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 Agrecement, notwithstanding any
intermediate acts or negotiations in respect of such objection, shall be terminated.
Upon any such termination, none of the parties hercto 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
1o have accepted the Vendor's title to the Property and satisfied itself with respect
to the other matters referred to in this Scction,

Confidentiality

The Vendor and Purchaser covenant and agree that the terms, obligations and conditions
of the Reciprocul Non-Disclosure Agreement and the LOI with respect to confidentiality
shall continuc in full force and effect and shall apply to the parties herein, this Agreement
and all of its terms 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 bas becn
effected. This Section shall survive Closing and/or the termination of this Agreement.

Access to Property

‘The Vendor agrees 1o allow the Purchaser and the Purchaser's authorized representutives
reasonable access to the Property during normal business hours from time to time and
hereby authorizes the Purchaser 1o carry out such tests and inspections thereof as the
Purchaser or its authorized rcpresentatives may deem necessary or desirable as are
authorized by the Vendor acting rcasonably. 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 Purchascr covenants
and agrees 1o indemnify and save (he 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 thie 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
authorized 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 Agreement, notwithstanding any other provisions hereof.

Joint Environmental Testing

Without limiting the rights of the Purchaser under Section 2.7, the Vendor and Purchaser
hereby agree that the Purchaser has commissioned & Phase 1 environment site assessment
which shall be addressed to the Vendor and Purchascr, the cost of which shall be shared
equally between the Vendor and Purchaser.

Pinchen Remediation Report

Subject 1o the following svntence in this Section 2.9, the Purchaser agrees that it will be
responsible for the cost of the remediation activitics specifically described under the
heading “Scope of Work” in the Pinchen Remediation Report. Nothing in this Section
2.9, will restrict or prejudice any claims by the Purchaser pursuant to the eavironmental
indemuity 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 es a result of the soil testing set
out in the Pinchen Remediation Report or otherwise.

ARTICLE 3
PURCHASE PRICE

Payment of Purchase Price

On Closing, the Purchaser shall issue to the Vendor a promissory note in the form
attached hercto as Schedule “E™ in the amount equal to the Purchase Price (the
“Promissory Notc”). The Vendor covenants and agrees thot, upon the receipt of the
Promissory Note from the Purchascr, the Vendor shall immediately subscribe for the
VAP Units, receive the VAP Rights as set out below, and assign the Promissory Note w
VAP 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
cqual to the Purchase Price, and:

()  the Vendor, on Closing, further covenants and agrees (o enter into the VAP LPA
Joinder Agreement and any other documentation reasonably requircd under the
VAP LPA; and

(b) VAP hereby agrecs that it shall: (i) on Closing, issue the VAP Units to the Vendor
in an amount which, when issucd, will equal 8.5% of the issued and outstanding
VAP Units end that the assignment of the Promissory Note from the Vendor to
VAP shall satisfy thc subscription price for the VAP Units; and (ii) following
Closing, issue any additional VAP Units in accordance with Subsection 5.2(d)(i)
and (vii) (such right to receive additional VAP Units, the “VAP Rights”).
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Adjustments

Realty taxes, including local improvement rates, and water, hydro, 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 ofter 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 adjustments cannot finally bec madc 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 Scction 3.2 shall
survive Closing.

ARTICLE 4
CONDITIONS PRECEDENT

Conditions Precedent for the Vendor

The obligation of the Vendor to complete this Agreement shull bc subject to the
following conditions:

(a)  on or before the Cundition Date, satisfactory due diligence regarding the VAP
LPA and all other material agrecments and discussions with third parties or
otherwise regarding cxisting or potential agreements governing VAP and the
Purchaser and the VAP Units;

(b)  onor before the Condition Date, satisfactory review of current financial affairs of
VAP and the Purchaser;

(c)  on or before Closing, confirmation satisfactory to the Vendor with respect to its
8.5% stake in VAP and confimation 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 VAP Units are issued, and the additional
VAP Units which may be issucd pursuant to section 3.1(b) would be issucd, in
accordance with the terms of VAP's amended and restated limited partnership
agreement

()  on or before Closing a $1,000,000.00 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 cquity, the Vendor shall not be required to
contribute to such conversion and the VAP Units owned by the Vendor as of
Closing will be automatically adjusted to maintain the Vendor’s 8.5% stake;

(3] on or beforc Closing, the absence of any material adversc changes from July 13,
2010 in the affairs of the Purchaser or VAP;

(g)  on Closing, all of the terms, covenants and conditions of this Agreement to be
complied with or performed by the Purchaser and/or VAP shall have becn
complied with or performed in all material respects;

(h)  on Closing, the representations and warranties of the Purchaser and VAP sct out
in Section 6.7 shall be wue and accurate in all material respects and the Purchaser
and VAP shall have delivered to the Vendor a certificate of the Purchaser and
VAP dated the Closing Date to this effect;

@ on or before the Condition Date, receipt of approval or consent from UFCW
Local 175 to the Union Contract Assumption Agreemest;
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(3  onor before the Condition Date, the Vendor being satisficd with the results of the
environmenta! due diligence on the Property;

(k) on or before Closing, the Vendor obtaining discharges or commitments to
discharge of any cxisting sccurity registered on title to the Property by any lender
of the Vendor on terms satisfactory to the Vendor;

M 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 Veador shall have not received any written notice of any
pending or threatened litigation, injunction, stay or other order of procecdings, or
strikes or work stoppages relating to the sale of the Property which would in its
opinion, acting rcasonably prevent the sale of the Property substantially on the
terms set out in this Agreement; and

(n)  on Closing, the abscnce of any material adverse change having occurred in
respect of the Property.

The conditions sci 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 uny 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 hercunder. Closing without written notice by the Vendor to the
Purchaser of dissatisfoction with any of the conditions set forth in this Section shall
constitute 8 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.

Conditions Precedent for the Purchaser

The obligation of the Purchaser to complete this Agreement shall be subject to the
following conditions:

(8)  on or before the Condition Date, the Purchaser shall be satisfied with the results
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 II ESA), its internal review and due 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 II-A, L.P. Investment Committee;

(©}  on Closing, all of the terins, covenants and conditions of this Agreement 1o 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
shall be truc and accurate in all material respects and the Vendor shall have
delivered to the Purchaser a certificate of the Vendor dated the Closing Date to
this effect;

(¢)  on or before Closing, the Purchascr shall have confirmed that the Property and
Equipment are or will be on Closing frec and clear of any and all encumbrances,
liabilities, debts and security interests, save and accept for the restrictive covenant
referred to in Section 6.4,

()] on or before Closing, the Vendor shall have obtained an approval of a renewal or
cxtension 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;

(1)  onor before Closing, the Vendor shall have completed the Vendor's Work or with
respect to the Production Office 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 cngincer's certificate centifying completion of
all necessary work and en indemnity regarding the clearance of the Ministry
Order post-Closing;

()  on or before Closing, the Vendor obtaining discharges or commitments to
discharge of any existing security rcgistcred on title (o the Property;

(k)  on or before Closing, the Vendor shall have not reccived any written notice of any
pending or threatcned litigation, injunction, stay or other order of proceedings, or
strikes or work stoppages relating to the sale 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 Agreement; and ‘

U] 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 pari by the Purchascr in its sole discretion, acting reasonably, by
writien notice to the Vendor prior to the applicable date for the satisfuction of each of
them. If any of the conditions is not so waived or satisfied, this Agreement shall
automatically tcrminate and other than as specified herein, none of the purties shall have
any rights or obligations hercunder. Closing without written notice by the Purchuser to
the Vendor of dissatisfaction with any of the conditions set forth in this Section shall
constitute a waiver by the Purchascr of the said conditions and the Purchaser shall have
no rights ugainst the Vendor following Closing for any such waived conditions.

ARTICLE S
CLOSING DOCUMENTS

Vendor’s Closing Documcents

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 Propenty in registrable form in favour of the Purchaser, and
containing the statements of the Vendor and Vendor's Solicitor under Section
50(22) of the Planning Act (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)  aStatement of Adjustments prepared in accordance with Section 3.2 hereof;
(d)  an undertaking by the Vendor to re-adjust the Adjustments;
(¢)  aBill of Sule for the Equipment;

N u statutory declaration confirming thay the Vendor is not a non-resident of Canada
within the meaning of Section 116 of the Income Tax Act of Canada;

(g)  discherges of monetary lien, charge, mortgege, security interest or similar
financial encumbrances registered against title to the Property, including any
claim for lien pursuant to thc Construction Lien Act (Ontario);
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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;

an indemnity with respect to the Employees and Union Contract in accordance
with Section 7.3;

a true copy of the renewed or extended Union Contract in form and substance
satisfactory to the Purchaser, acting reasonably;

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 sct out on Schedule “G™;

an indemnity with respect to construction liens pursusnt to the Construction Lien
Act (Ontario);

an indemnity with respect to any and all liabilitics 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 Tax Act (Ontario);

an engineer’s certificate and Vendor's indemnity as described in subsection 4.2(i),
if applicable;

the VAP LPA Joinder Agreement and any other documentation reasonably
required under the VAP LPA; and

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 Purchaser of the Property in
accordance with the terms herein provided that such other documentation shall
not comprisc statutory declarations of officers, directors or employces of the
Vendor.

All documentation shall be in form and substance acceptable to the Purchascr and the
Vendor, each acting reasonably and in good faith, provided that none of such documents
shall contain covenants, represcntations or warranties which are in addition to or more
onerous upon the Vendor or the Purchaser than those expressly set forth in this
Agreement.

Purchascr’s Closing Documents

On or before Closing, subject to the provisions of this Agreement, the Purchaser shall
exectite or cause to be executed and shull deliver or cause 10 be delivered 1o the Vendor's
Solicitors the following:

W

()
()
(d)

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):

_the Promissory Note;

the VAP Units in exchange for the Promissory Note;

a certificate from a director of VAP, not in his personal capacity, as at Closing
stating that;

M a $1,000,000.00 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% stuke us existed as of
Closing;
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(ii)  subject to fulfillment of the terms and conditions of Closing, the VAP
Units issued to the Vendor have been issued as fully puid units and the
Vendor is recorded in the books of VAP as a limited partner of VAP,

(iii) 1o the best of management's knowledge, there has been no change in the
business affairs (which includes finuncial affairs) which may materially
impact the projected earnings of VAP and NFFC for 2010 as disclosed to
the Vendor on July 13, 2010 (the Purchascr specifically acknowledging
that there are uncertainties inherent in attempting to muke projections and
forecasts and, accordingly, it is not rclying on them and has no claim
under this Agreement or otherwise against anyone with respect to the
accuracy of such projections and forccasts),

(iv) VAP holds all of the issucd and outstanding limited partmership units in
NFC Acquisition L.P.; NFC Acquisition L.P. holds all of the issucd 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 VAP; and

{vi) VAP's lender is contemplating requiring an cquity 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 runge up to $3
million (the “Additional Call”™) and there are no further capital calls
outstanding or contemplated with respoct 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 issucd to the
Vendor to maimain the Vendor's 8.5% stake as existed as of Closing,

(for greater clarity, no adjustment will be made to any additional VAP
Units purchased by the Vendor post-Closing or where an additional capitul
call has been made beyond subparagraphs (d)i) and (vi) above to which
the Vendor has not contributed);

a certified cheque for the balance due, if & credit to the Vendor is due on the
Statement of Adjusiments;

an undertaking by the Purchaser to re-adjust the Adjustments;

the Union Contract Assumption Agreement (containing an indemnity with respect
to Employees) incorporuting the provisions of Section 7.2;

a right of first refusal agrccment between the Purchaser and Vendor with respect
to the Adjacent Property;

the HST Undertaking and Indemnity;

the covenant and undertaking of VAP, NFC Acquisition L.P. and the Purchaser to
complete the matters sct out in Schedule “H”; and

all other documents which the Vendor reasonably requests to pive effect to the
transaction contemplated by this Agreemeat end to result in the proper
assumption of the Property by the Purchaser.

All documentation shall be in form and substance acceptable to the Purchaser and the
Vendor each acting reasonably and in good fuith.

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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regardiess 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 Purchascr. The Vendor shall
advise the Purchaser in writing once it has incurred expenses in an agpregate
amount of 85% of the Thinty Thousand Dollars ($30,000) expense limitation
contemplated hercin. Reimbursement of expenses shell be subject 1o the Veador
providing reasonable supporting documentation and are to be paid on & 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 wansfer of the Property, afl registration fees payable in respect of registration
by it of any documents on Closing (other than discharges of encumbrances which
are required 10 be made by the Vendor) and all federal and provincial sales and
other taxes payable by the purchaser upon or in connection with the conveyunce
or transfer of the Property, including provincial retil sales tax and goods and
services tax.

(¢) The Vendor and the Purchaser acknowledge that the transaction contemplated
herein is subject to the payment of HST. The Purchascr is or will be on or before
Closing registered under the Excise Tax Acs (Canada) (the “Act”). The Purchaser
will self-asscss for HST on the qualifying portion of the Purchase Price and remit
HST directly to the Receiver Generul of Canada and indemnify and suve the
Vendor harmless with respect to same.

Escrow Closing and Registration

‘The Vendor and the Purchaser covenant and agree to cause their respective solicitors 10
enter into a document registration agreement (the “Document Registrution Agreement™)
in the form recommended by the Law Society of Upper Canada to govem the electronic
submission of the Transfer for the Property to the upplicable Land Registry Office. The
Document Registration Agreement shall outline or establish the procedures and timing
for completing all registrations elecironically and provide for all Closing Documents and
closing funds to be held in escrow pending the submission of the Transfer to the Land
Registry Officc and all other documents to be registered on Closing and their acceptance
by virtue of cach 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 Lund
Registry Office applicable to the Property.

ARTICLE 6
REPRESENTATIONS, WARRANTIES, COVENANIS AND INDEMNITIFS

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:

(8) it is a corporation duly existing under the laws of the Provinee of Ontario and has
the necessary corporute authority, power and capacity to own the Property and te
enter into this Agreement and to carry out this Agreement and the documents and
trunsactions contemplated herein on the terms and conditions herein contained;

(by  the Vendor is not and on Closing will not be & non-resident of Canada within the
meaning of Section 116 of the /ncome Tax Act (Cunada),

(c) the Vendor is not aware of any pending or threatened condemnation or
expropriation proceedings relating to the Property,
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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 claim 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,
deceree, injunction, rule or order of any Governmental Authority which adversely
affects the Property or the Designated Employees;

no Person has any lease or license or right to occupy the Property or the Adjacent
Property and no Person (other than the Purchascr) has an option or right of first
refusal or is otherwise cntitled o purchase or acquire any interest in the Property
or the Adjoining Property or any part or ¢ither thereof;

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 (Omario) for work performed by or on behalf of the
Vendor;

no written notice has been received by the Vendor which remains outstanding at
Closing from any Governmental or quasi-Govemmental Authority advising of
any defects in the construction, state of rcpair or statc of completion of the
Building or any installations therein, or relating to any work order, deficicncy or
non-compliance with any building restrictions, zoning by-laws, fire codes,
environmental protection legislation, or other regulation, nor to the best of the
Vendor's knowledge, information and belief, does any situation exist that could
give rise to such notices;

the Equipment is fully paid for and there are no licns or cncumbrunces affecting
the Equipment;

the Property and its existing or past uses by the Vendor, including without
limitation, the addition of a freezer unit to the Building after January 14, 2000,
comply with all federal, provincial or local laws, regulations, orders or approvals
ol any Governmental Authority having jurisdiction;

the Lands are zoned by the municipal authority having jurisdiction to permit the
Vendor’s current or past use;

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 hus not reccived notice of nor to the best of the Vendor's knowledge,
information and belicf, arc therc any proposed changes o the official plan or
zoning by-laws which would affect or prohibit such uses;

to the best of the Vendor’s knowledge, information and belief, no portion of the
Building contains asbestos or has ever been insulated with urea formaldehyde
foam insulation;

the Property is and will be on Closing serviced by all required municipal, privaie
and public utility scrvices including, without limitation, storm and sanitary
sewers, water, hydro, telephonc and gas services, and that such scrvices are
adequate and sufficient for the Building, and have been fully paid for and that the
cost thereof is not chargeablc against the Property by way of local improvement
charges;

to the best of the Vendor's knowlcdge, information and belief, the Lands have
never been used for a landfill, dump or waste disposal site;

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 und from the
Property to and from the public highway(s) abutting or adjacent to the Propesty;

(@)  the Vendor is not aware of any material defects in the structural components of
the Building and without limiting the gencrality 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 Environmental
Protection Act (Ontario) with respect to the Property; there are no existing or
threatened environmental claims related to releases of Hazardous Matcrials at or
{rotn the Property or to breaches of Environmental Laws; the Property is
compliunt with all Environmental Laws; and the Vendor has no reason to belicve
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 substantially all of
the Vendor’s assets and is not a sale in bulk as dcfined in the Bulk Sales Act

(Ontario);

) to the best of the Vendor's knowledge, information and belief, the Equipment
listed in Schedule “C” is in the sume 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
opcration, maintenance or management of the Property and the Vendor
acknowledges and agrees that the Purchaser shall not assume any such contracts
and shall incur no liability with respect to same;

(v)  the Employce Information List is accurate, complete, true and correct;

(w)  all wages, benefits and insurance premiums, vacation pay, pay cquity adjustments
and any claimns 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-dving whatsoever related to the Recall List Employees
have cither been satisfied or disclosed to the Purchaser;

(x)  the Vendor has provided the Vendor’s Deliveries in accordance with this
Agreement;

(» the execution and delivery of this Agreement by the Vendor and the sale of the
Property hercin provided for have been duly authorized by all necessary corporate
action, und the Vendor has all requisite corporate power and authority to enter
into this Agreciment and to carry out the tansaction of purchase and sale
contemplated herein; and

@) to the best of the Vendor's knowledge, information and belief, there are not any
cxisting or futurc 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 Governmental Authority, the effect of which
would be to provide for u future obligation to pay or a future assessment of local
improvement charges in connection with the Property.

The phrase to the “best of the Vendor’s knowledge, information and belief” includes the
knowledge, information and belief of the Vendor and all of its officers, directors, plant
and office manager(s) and a!l persons involved in the management of the Property.
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Vendor's Environmental Indemnity

‘The Vendor shall protect, indemnify and hold the Purchaser, its directors, officers,
shareholders, employees, agents, representatives, successors, its affiliates and assigns and
any successors to the Purchuser’s interest in the Propeny (collectively, the “Indemnified
Purchaser-Related Persons™), harmless from and against any and all actual or potential
claims, liabilities, damagcs, losscs, fines, penalties, orders, remediation cost recovery
actions, judgments, awurds, costs and expenses of whatever kind or nature (collectively
the “Liabilities™) and including, without limitation, the full amount of all legal fees and
expenses on a solicitor and his own client basis, all consultants’ fees und expenses, the
costs of removal, treatment, storage and disposal of contuminanis and remediation of the
Property and adjacent properties, the costs of defending and/or counterclaiming or
claiming over against third partics in respect of any claim, demand, action, order or
proceeding of any nature or kind whatsoever, any cost, liability or damage arising out of
a setilement 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 1o, and which arise out of or
relate in any way directly or indirectly to:

(2)  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

(¢) any use, hendling, production, generation, manufacture, transportation, storage,
handling, disposul or release of any Hazardous Materials by the Vendor or on,
under about or from the Property (including, without limitation, the release of
Huzurdous Materials from the Property 10 any other properties), whether by the
Vendor or by any tnant, occupicr or owner of the Property or by any other
Person which shull have occurred prior o Closing.

The foregoing indemnity includes all foresceable and all unforesecable consequentinl
damuges directly or indirectly arising therefrom and this Scction shall survive Closing
and shall not merge for a period of two (2) years trom the date of Closing.

Construction Licn lndemnity

‘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, demends, suits, judgments, causes of action, legal proccedings,
penaltics or other sanctions and any and all costs and expenscs arising in connection
therewith (including, without limitation, legal fees and disbursements on 2 solicitor and
client basis (including, without limitation, all such legal fees and disbursements in
connection with any and all nppeals) which may in any way result from or arise out of or
be in rclation to the registration of construction liens on the Property pursuant o the
Construciion Lien Act (Onterio), in the period between the Closing Date and forty-five
(45) duys following the Closing Date, or with respect to any other construction licn claim
whatsoever with respect to the Property, by any contractor, subcontractor and/or material
supplicr that provided services und/or materizl supplics for any improvement to the
Property prior to the Closing Date. This Section shall survive Closing.

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 Purchascr acknowledges and agrees that title to the Property will cither
be subject 1o such restrictive covenunt on Closing or the Purchaser shall consent to the
registration of such restrictive covenant on Closing.
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Co-Pack Agreement

The Purchaser and the Vendor covenant and agree to ncgotiate 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
condition of Closing and shall survive Closing if negotiations are proceeding at the time
of Closing.

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 repeir and condition as existed on July 13,
2010. Until Closing or termination of this Agreement, the Vendor shall maintain
insurance coverage in & minimum amount of $2,000,000.00 end hold all such insurance
policics and the proceeds thereof in trust for the parties us their interests may appear and
in the event of substantial damage, the Purchaser may either terminate this Agreement
and have all monies paid returned without intcrest or deduction or else take the proceeds
of any insurance and complete the purchase. No insurance shall be transferned on
Closing.

Purchaser’s/VAP Represcntations

The Purchaser and/or VAP, as the case may be, hereby represcnt and warrant 10 and in
favour of the Vendor (und ucknowledges that the Vendor is relying on such
representations and warrantics in connection with the payment of the Purchase Price by
way of VAP Units) that:

(a)  The Purchaser has the necessary corporate authority, power and capacity to enter
into this Agreement and to curry out this Agreement and the documents and
transactions contemplated herein on the terms and conditions herein contained;

(b) VAP has the necessary corporate euthority, power and capacity to issue the VAP
Units as contemplated in Section 3.1 and to enter into this Agrecment and to carry
out this Agreement and the documents and transactions contemplated herein on
the terms and conditions herein contained;

(¢)  to the best of the knowiedge, information and belief of the Purchaser and VAP,
there is no litigation or procecding, including appeals and applications for review,
in progress and no litigation or claim threatencd against or relating to the VAP or
the Purchaser that would prevent the issuance of the VAP 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 Jacome Tax Act (Canada); and

(¢)  the Purchaser/VAP has provided the Purchaser’s Icliverics in accordance with
this Agreement.

The phrase 10 the “best of the knowledge, information and belicf of the Purchaser and
VAP” includes the knowledge, information and belief of the Purchaser and VAP 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 afleirs of the Purchaser and
VAP.

Survival

Except as otherwise specifically provided in this Agreement, the representations and
warranties contained in Sections 6.1 und 6.7 shall not merge on Closing but shull
continue in full force and cficct 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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Vendor's Covenants

The Vendor covenants and agrees to complete the following on or before Closing (the
“Vendor’s Work™):

(a)  removal of the dicsel tank located at the Property and repair and/or remediation of
uny 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

Extension or Renewal of the Univa Contruct

The Vendor covenanis and agrees to use its best cfforts to negotiaie an extension or
renewal of the Union Contract on the Union Contract Renewal Terms.

Purchaser’s Employee Covenant

The Purchaser covenants and agrees that, provided the Union Contract has been extended
or renewed in accordance with this Agrecment, the Purchaser shall:

(a)  offer employment 1o not less than 65 of the Vendor's employees (comprised of 6
salary and 59 union employees of the Property) from the Employee Information
List, on substantially the same terms and conditions:

@) with respect to the salaried employecs, as previously employed; and

(ii)  with respeet to the union employees, as contained in the renewed or
cxtended Union Contract;

(b)  in the cvent the Purchaser wishes to hire additional employess, it shall first offer
employment to the employues from the Recall List in the same manner as set out
above (the employces which accept the Purchaser’s offer are hereinafter
collectively referred to as the “Designated Employees”);

(¢)  assume the liabilities of the Vendor with respect to:
(1)  accrued and future benefits of the Designated Employees; and

(ii)  any severance or other costs essociated with the termination of any of the
Designated Employees,

which for greater clarity includes current benefits, defined contribution pension
uand other post employment benefits;

(d)  assume the Union Contrec: as amended and enter into the Union Contract
Assumption Agreement on Closing: and

(¢)  indemnify and save the Vendor, its officers, directors, employees, representatives,
and agents, as well as its sharcholders, affiliates and their officers, direclors,
employees, representatives, and agents (collectively, the “Indemnified Vendor-
Related Persons™), harmless from and against any and all claims, demands, causes
of action, legal procecdings, liabilities, obligations, losses, costs, penaltics,
actions, suits, lcvies, damages (direct, indirect, consequential or otherwisc),
judgments, exccutions, penalties or other sanctions, of every naturc and kind
whatsoever, whether accrued, actual, contingent or otherwise, including claiins
for scverance 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 a solicitor and client basis,
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court costs and interest, including those incurred in connection with any and all
appceals) (collectively, “Claims™ or individually, a “Claim™) that any Indemnified
Vendor-Related Persons may at any time hereafier 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
Employecs, save and except for any Claims relating to the pre-Closing period
(whether such Claims werc asscrted prior to Closing or not), but not disclosed to
the Purchaser in the Employec Information List whether or not the Vendor had
knowledge of same (the “Undisclosed Historical Claims"™).

Vendor’s Employee Indemnity

The Vendor covenants and agrees that it shall:

8.1

8.2

8.3

8.4

8.5

8.6

(8)  beresponsible 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 employecs cmployed at the Property as of Closing; and

(b)  indemnify and save the Indemnified Purchaser-Related Persons barmless from
and against any and all Claims (which for greater clarity, includes the
Undisclosed Historical Claims) that any Indemnified Purchaser-Related Persons
muy at any time hereafter sustain or incur as a result of or arising out of any
Claim asserted against the Indemnified Purchaser-Related Pecrsons, whether
groundlcss or otherwise, by or on behalf of any employee of the Vendor, save and
except for the Designated Employeces.

ARTICLE 8
GENERAL

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.

Captions and Table of Contents

The caption, headings and table of contents contained herein are for reference only and in
no way affect this Agreemem or its interpretation.

Obligations as Covenunts

Each ugrcement and obligation of any of the parties hereto in this Agrecment, even
though not expressed as a covenant, is considered for all purposes to be a covenaat.

Applicable Law

This Agreement shall be construed and enforced in accordance with the laws of the
Province of Ontario and the laws of Canade applicable thereto and shall be treated in all
respecets as un Ontario contract.

Currency

All reference to currency in this Agreement shall be decined to be reference w Canadian
dollars. Al cenified cheques or bank drafls w be tendered pursuant to this Agreement
shall be drawn on a Canadinn deposit taking institution listed on Schedule I of the Bank
Act (Canada).

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 circumsiance other
than those to which it is held invalid or uncnforceable shall not be affected thereby. Each
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provision in this Agreement shall be scparstely valid and enforceable to the fullest extent
permitied by law.

Amendment of Agreement

No supplement, amendment, modification, waiver or termination (other thun a
termination pursuant to Article 4) of this Agreoment shall be binding unless exccuted in
writing by the parties hereto in the same manner as the exccution of this Agreement.

Time

Time shall be of the esscnce 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. Al references
to specific times in this Agreement shall be to castern standard time.

Further Assurances

Except as otherwise expressed in this Agreement, each of the parties hereto shall, without
receiving additional consideration therefore, from time to time hereafler and upon any
reasonable request of the other, cxccute and deliver, make or cause to be made all such
further acts, deeds, assurunces and things as may be required or necessary to morce
effectually implement and carry out the true intent and meaning of this Agreement.

Entire Agreement

This Agreement and the Schedules attached hereto and any agreements, instruments and
other documents herein contemplated to be cntercd into between, by or including the
parties hereto constitute the entire agreement between the parties hereto pertaining to the
agreement of purchese and sale provided for herein and supersede all prior agrecments,
understandings, negotiations and discussions, whether oral or written, with respect
thereto, and there are no other warrantics or representations and no other agreements
between the parties hereto in connection with the agreement of purchase and sale
provided for hercin except as specifically set forth in this Agreement or the Schedules
antached hereto.

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 o
coniinuing 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 bound by the waiver or its solicitor.

Solicitors as Agents and Tender

Any nofice, 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 mude upon the Vendor's Solicitors and the Purchaser’s
Solicitors, as the case may be.

Merger

Except as otherwise expressly set out herein, this Agreement shall merge with the closing
of the transaction contemplated herein,
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Survival

Except as otherwise provided in this Agreement, no representations, warrantics,
covenants or agreements of the Vendor or the Purchascr shall survive Closing, ‘This
provision survives Closing.

Successors and Assigns .

All provisions in this Agrcement 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 partics hereto and their respective successors and their permitted assigns pursuant to
the terms and conditions of this Agreement.

Assignment

This Agreement may not be assigned by the Purchaser or Vendor to any Person without
the prior written consent of the other party, save and except that the Purchaser may assign
this Agreement without the consent of thc 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 Propenty;
provided that the Purchaser shall not be relicved of its obligations or liabilities hereunder
until Closing has been completed.

Notice

Any notice, demand, approval, conseat, 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 sct out below or to
such other address or clectronic number as may from time to time be the subject of a

Notice:

(n)  Vendor: Pinty’s Delicious Foods Inc.

5063 North Service Rd
Burlington, Ontario
L71. 5H6

Attention: Thane MacKenzie¢
Facsimile:  (905) 319-5303
Email: thanem@pintys.com

(b)  orto the Vendor’s Solicitors:

Aylesworth LLP

P.O. Box 124, 18th Floor
Ermnst and Young Tower
Toronto-Dominion Centre
222 Bay Strect,

Toronto, Ontairo

MSK 1HI

Attention;  James Spence
Facsimile:  (416) 777-4000
Email: ispence@aylaw.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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Attention: Sarah Gocl
Facsimile:  (416) 860-9838

Email: sgoel@edgestone.com
(d)  orto the Purchaser's Solicitor:

Pallett Valo LLP

90 Burnhamthorpe Roed West
Suite 1600

Mississauga, Ontario
1.5B3C3

Atcntion;  Pamela Green
Facsimile: (905) 273-6920

Email: pareen@pallettvalo.com

Any Notice, if personully delivered, shall be decmed 1o have been validly and cffcctively
given and received on the date of such delivery and if sent by facsimile or email
transmission prior to 5:00 p.m. on a Business Day, shull be deemed to have been validly
and effectively given and received on such Business Day, otherwise it shall be deemed 1o
have been received on the next following Business Day.

Planning Act of Ontario

This Agreement and the transactions reflected herein are subject to complinnce with
Section 50 of the Planning Act (Ontario).

Exclusivity

From and after the Execution Date, the Vendor covenants and agrees not 10 negotiate or
enter into discussions with any other Persons or ofler the Property or upy interest therein
for salv or fease.

Cummissions

‘The Partics represent cach to the other that no agent was engaged in this transaction and
that no real estate comrmission is owing to any agent in respect of the tragsactions
contemplated by this Agreement.

113



3.21

Facsimiles and Counterparts

-23-

All partics agree tha! this Agreement may be executed in counterpart and transmitted by
telecopicr, facsimile or other electronic communication and that the reproduction of
signatures in counlerpurt by way of telecopier, facsimile or other electronic
commupication will be treated as though such reproduction were executed originals.
Fach panty undertakes to provide the other with a copy of this Agreement bearing origina!
signatures within a reasonable time afier the Exccution Date.

IN WITNESS WHERFEOF the Vendor and the Puichaser have executed this Agreement as
cvidenced by their properly authorized officers as of the day and year first above written.

PINTY'S DELICIOUS FOODS INC.

> Z
27 —
J & . Cat "
Pr’t"si wt ’:. C.e.0,
Per:
Name
Title:

L'Wve have authority to bind the Corporation.

NEW FOOD CLASSICS, by it Managing
Partner

NFC ACQUISITION CORP.

Pel
Name:S-sPirk |
Title: PagrpanT fece

Per: mf—«

Nuame: /Té@w.b Roe~
Title:

[/We  have the authority 10 bind the
Corporation.

We have the authority to bind the Partnership.
VAP HOLDINGS L.P., by its General Partner

VAP HOLDINGS GP INC.

Pery

Name W Tﬂ""l
Tide: cee.

<<
Per: // (\
Nuze: 6‘;\.\%’-’5‘%

Title:

/We have the asthority <o bind the
Carporation.
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We have the authority to bind the Partnership
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L.egal Deseription
Part ot Lot 9, Concession 6, Grantham, being Part 1 on Plan 30R-710, St. Cathurines

PIN: 46324-0092

Part of Lot 9, Concession 6, Grantham, being Part 2 on Plan 30R-710, St. Catharines
PIN: 46324-0072
TIHRDLY:

Part of Lot 9, Concession 6, Grantham, being Part 3 on Plan 30R-710, subject to an Easement as
in [nstrument No. R0265030, St. Catharincs

PIN: 46324-0088



TO:

Schedule “B”

HST Undertaking and Indemnity
PINTY’S DELICIOUS FOODS INC. (the “Vendor™)

AND 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. Catharines (the “Properity”)

‘T'he undersigned hereby declares, certifies, and agrees as foilows:

M

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
person;

it is registered under Subdivision d of Division V of Part IX of the Excise Tax Act
(Canada) (the “Aet™) for the collection and remittance of harmonized sales tax (*HST”);
its registration number is RS, and such registration is in good standing and has not
been revoked;

it shail be Hable, shall sclf assess und remit to the appropriate governmental authority all
HST which is payable under the Act in connection with the transfer of Property all in
accordance with the Act; and

it shall indemnify and save harmless the Vendor from and against any and all HST,
penaltics, costs and/or interest which may become payable by or assessed against the
Vendor as a result of any fzilure by the Purchaser to comnply with the provisions of this
Underiaking and Indemnity.
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Schedule “C”

Equipment
Frigo #1 AT6
{frigo#2 GS&IW
Refrigeration - as was used for complete plunt operations
200 KV A wansformer - 2300 amps service
Central High pressure sanitation system
Compressors
Hydraolic System
Koppens Frver
Oftice furniture
Take-away conveyor used for Frigo #2
Outioor Bulk Oil Vessel

lee Machine

L 1t]

77 2} a;/,;»f / <’/ 0919
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Schedule “D”

Employce Information List

‘The Vendor covenants and agrees io providc a list to the Purchaser of ail pertinent
information regarding their employees at the Property and the Union Contract including,
without limitation:

()

(b)

©

(&

(¢)

{h)

the names und titles of all active employees which currently comprises 6
non-union and 59 union employees (such union employces to be
determined based on the seniority rights of the existing Union Contract),
each of whom is currently employed, was currently cmployed or was on
lay off at the Property as at June 15, 2010, together with the location of
their employment;

the names and titles of all union employees that have clected to remizin on
the recall list for the Property which consisis of not more than 13
cmployees (the “Recall List™);

the date each emplovee was hired, the date each employee was laid ofi and
the status of their respective seniority rights;

a list and copies of all wrilten employment contracts between the Vendor
and cach employee and where no written contract exists, a list of all terms
of the employment relutionship;

the rate of annual remuncration of each employee at the date hereof, any
bonuses paid since the eud of the Vendor's last completed fimancial year
and all other bonuses, incentive schemes and benefits to which euch
employee is entitled:

the amount of vacation pay to which each employce is entitled on the date
hereot

the stutus of all wages, benefits and insurance premiums, vacation pay,
pay equity adjustments, WSIB payments, EI payments, CPP payments and
any claims related to wages and/or benefits, in relation to werk performed
before Closing;

a list of all grievances, disciplinary matters, decisions of un arbitrator or
the Labour Relations Board, claims under the Labowr Relations Act or the
Employment Standards Act, actions for breach of contract or wrongful
dismissal by uny employces and claims for reinstatement made by
cmployees under the Workplace Safety and Insurance Act, over the past
two (2) year period;
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a list of the amount and description of accrued and future benefits for all
cmployees which, for greater clarity, in both cases, includes current
benefits, defined contributions and other post employment benefits; and

particulars of all other material terms and couditions of employment or
cngagement of the employees and the positions beld by them.
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Schedule “£"

Promissory Note
Dawc: B,2010 Cdn. $2,000,000.00

FOR VALUE RECEIVED the undersigned hereby unconditionally promises 1o 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
timae at the rate of [10]% per unnum before and after maturity, default and judgment and
until actual puyment. Interest shali be due and puyable in equal semi-annual instaliments
in arrears on w and w, commencing =, 2011, Principal shall be due and pavable on »,
2013 (the “Maturity Date™).

The undersigned may prepay in whole or in part iis obligations hereunder (which shull
inchide accrued in trust up 1o the date of any such prepayment), without notice, bonus or
penalty.

The undersigned waives presentment for payment, notice of non-payment, protest and
notice of protest of this Promissory 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 forth herein, the assignment of this
Promissory Note, as contemplated by that certain Agreement of Purchase and Sale dated
as of B (the “Purchasc Agreerient™. by and among the Lender, the undersigned and
VAP Holdings LP. is hercby approved and consented o by both the [Lender and the
undersigned.

Notices hereunder shall be given in accordance with the Purchase Agreement.

This Promissory Note shall be governed by und construed in accordance with the laws of
the Province of Ontario and the applicable laws of Canada therein.

NEW FOOD CLASSICS, by it Managing Pariner
NFC ACQUISITION CORP.

Per:

Name:

Title:

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 Rencwal Terms

Memorandum of Seitlement

Pimty’s Delicious Foods Ine.,
{hereafter called the Employer)

and

United Food and Commercial Workers Union, Local 175
(Hercafter called the Union)

‘The parties here to agree to the terms of this memorundum constituting a full settlement
of ail issues in dispute

The undersigned representative of the parties do hereby agree to recommend complete
aceeptance of ull the terms of this memorandum to their respective principals

The partics herein agree that the terms of the ugreement shall be from August 1, 2010 10
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 following
amendments are incorporated:

1. Schedule to the Union Coatract.

Kor the Employer For the Union

Pinty’s Delicious Foods Inc.,
and
United Food and Commercial Workers Canada, Local 175

July 22,2010
CCWIPP Stabilization Fund

1. Year one adjustment, the Employer agrees to increase current CCWIPP
(Caradian Commercial Workers Industry Pension Plan) contributions ($0.70 to plan and
$0.15 to Stabilization Fund), by

an additional $0.20 per hour to the stabilization fund effective November 1, 2010 (buased
¢n maximum forty hour week).

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 be
dirceted to offsetting benefits reductions

The Union reserves the rigat 1o move monies from the current contribution to the
Stubilization fund if required by the Trustecs. ‘
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Dental 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 (cight 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 1 Adjustments

The employer shall pay $1.00 less than the current hourly rates from the start up of
vperations for a period of six months; thereafter the wage rates in ffective prior to the
sturt up of operations shull be restored

Year 2 Adjustments
One time hunp sum pavment of $520.00 on November 1, 2011

Yeur 3 Adjustments
Increase ${1.25 on all rates effeciive 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 Entitlement (2007) - page 45
Cantrell Line Premium ~ page 46

Letier of Understanding regarding time limits (page 39) to be incorporated into
agreement at end of article 7.07

New Hire Rates

New hire wage progression to be extended from 12 to 18 months
Start - 80% of classification ratc

12 Months - 90% of classification rate

18 Months -- 100% of classification rate

Employer reserves the right to hire at up 10 100% of classification rate

Sanitation
Remove from Grade 3. Agreed o remove classification of sanitation from Collective
Agreement

Schedule A - Notes
Delete note 4

Consent to Farly Termination

The parties agree to take such steps as may be required 10 obtain the consent of the
Ontario Labour Relations Board {QOLRB) o give effect o this agreement.

Part time Collective Agreement

Part time Collective Agreement 1o be revised to incorporate full time agreement
amendments to applicable part time clauses unless otherwise expressly agreed. (note; full
time benefit provisions not applicable; except CCWIPP and Dental Beneiits; part lime
employees are eligible for recognized Ontario Stawtory Holidays, exclusive of personal
floaters)
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Schedule A Student Rates
Increase to current Employment Standards Act (ESA) Ontario minimum
Letters of Understanding

Renew all Letiers except:

Vucation Pey Advance - page 35

Add Heading “re: Students” - page 51

Add Heading “re: Scheduling Work Assignment” - page 32

Letter of Understanding regarding time limits (page 36) to be incorporated into
agreement at end of article 7.07

Consent to Early Termination

‘The parties agree 10 1ake such steps as may be required to obtain the consent of the
Ontario Labour Relations Board (OLRB) (o give effect to this agreement.
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Schedule *G™

Right of First Refugal Terms

If the Vendor shall receive an offer or interest (an “Offer™) fram 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.

Purchaser shall have ten (10) business days 1o match the purchase price set out in
the Offer.

If Purchaser does not match. Vendor is free to sell to the Offeror on the tenns set
out in the Offcr. If transaction does not close in accordance with the Offer, this
Right of First Refusal reapplies.

If less than all of the Adjacent Property is to be sold, this Right of First Refusal
applies to the remainder.

1f Purchaser matches the purchase price, the parties shall complete the transaction
on the following terms and those terms which are the usual subjeet of 4 purchase
and sale of this type of preperty:

i. 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 Purchuser shall have a 20 business day conditional period to conduct
due diligence, which period shall be extended in the event that the
Purchaser’s cnvirenmental due diligence recommends that « Phase 11
Envirommental Site Assessment be conducied;

ili.  The Vendor shall provide disclosure and representations and warrantics
similar to those in Subscctions 2.3(f) and (h) and Subsections 6.1(n) and
(r), respectively, of thc 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 last of the
Purchaser’s conditions.

The Vendor has wdvised that it may wish to transfer the Adjacent Property to a
wholly-pwned subsidiary {the “Successor Owner™) prior t¢ Closing. In such an
event:

i The Vendor covenants and agrees to provide saiisfactory evidence to the
Purchaser on Closing confirming that the Successor Owner is a wholly-
owned subsidiary;
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iii.

iv,

-2-

The Vendor shall causce the Successor Owner 1o enter to the right of first
agreement with the Purchaser and the Vendor in accordance with
subsection 5.1(k);

‘The right of first refusal agreement shall contain a covenant that the
Successor Owner shall remain wholly owned by the Vendor during the
term of the said agreement; and

‘The Vendor shall aiso provide the disclosure and the representations
required in subsection 3 iii. above.
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Schedule “H”

Subscription and Note Canceliation

The following steps shali be undertaken in connection with the VAP Units subscription
and cancellation:

1. The Purchaser will issue the Note to the Vendor cqual to the Purchase Price.
2. The Vendor shall immediately subscribe for VAP Units in accordance with the
Agreement of Purchase and Seie 10 which this Schedule “H™ is attached and

assign the Note to VAP 10 satisfy the subscription price therefor,

3. VAP will subscribe for limited parnership units of NFC Acquisition L., (“NFC
LI} and will assign the Note to NFC LP to satisfy the subscription price therefor.

4. NFC LP will subscribe for parinership units of NFC and will assign the Note to
NFC to satisfy the subscription price therefor.

S. NFC will cancel the Note.
All these steps will be complesed at or immediatelv [ollowing Closing.

11260787.2
144582033
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LRO# 30 ApplcationTo Annex Restrictive Covenants 8.119 Registered as NR250763 0n 20100918 at 15:19

The applicant(s) hereby applies to the Land Regisirar. yyyymmdd Page 1 of 2
[Properte ]
PIN 46324 - 0092 LT

Description  PT LT 9 CON 8 GRANTHAM PART 1, 30R710; ST. CATHARINES
Address ST. CATHARINES
PIN 46324 - 0072 LT
Descripion  PT LT 8 CON 6 GRANTHAM PART 2, 30R710; ST. CATHARINES

Address 18 SEAPARK DR
' ST. CATHARINES

PIN 46324 - 0088 LT
Descripion  PT LT 8 CON 8 GRANTHAM PART 3, 30R710; S/T RO265030; ST. CATHARINES

Address 13 SEAPARK DRIVE

ST. CATHARINES
| Arpilcant(s) |
Name PINTY'S DELICIOUS FOODS INC.
Addross for Service 5083 North Service Road,
Sulle 201,
Buriington, Ontario
L7L SHE

I, Jack Vanderiaan, Chairman, have the authority to bind the corporation.
This document is not authorized under Power of Attorney by this party.

I Statements I
Schedule: Ses Scheduiss

| Signed By |
Shaffiq Yusufal Adamali Dar 222 Bay Street, PO Box 124, Emst  acting for Signed 201000 16
& Young Tower Applicant(s)
Toronto
MBK 1HY

Tel 4167770101
Fax 4168851308
{ have the authorily 1 sign and register the document on behalf of the Appilicant(s).

| submitted By ]

AYLESWORTH LLP 222 Bay Street, PO Box 124, Ernst 201009 16 :
& Young Tower B
Toronto
MSK 1H1

- Tel 4187770104
Fax 41686851388

[Fou/hxu/hymmt I
Statulory Registration Foe $60.00 =
Totel Paid $80.00 '
| Fite Number |

Appiicant Clent File Number : 16030~-2




RESTRICTIVE COYENANTS

The lands to which these restrictions shall be annexed are legally described as Part of Lot
9, Concession 6, Grantham, being Part 1 on Plan 30R-710, St. Catharines (being the lands
contained within PIN 46324-0092), Part of Lot 9, Concession 6, Grantham, being Part 2
on Plan 30R-710, St. Catharines (being the lands contained within PIN 46324-0072) and
Part of Lot 9, Concession 6, Grantham, being Part 3 on Plan 30R-710, subject to an
easement as in Instrument No. R0265030, St. Catharines (being the lands contained
within PIN 46324-0088) (collectively, the “Property”).

These restrictions shall run with the Property and be in force for a period of five (5) years
from the date of registration hereof.

The Property shall not be used for the processing and/or packaging of Chicken Products.

For the purposes of these covennts, “Chicken Products” shall mean any edible food
product containing any component of chicken or fowl as one of the ingredients.

To the intent that the benefit of thess covenants may be annexed to and nmn with the
Property, the Transferee for itself, its successors and assigns, covenants and agrees with
the Transferor, its successors and assigns, from time to time of all or any part or parts of
the said Property, will observe and comply with the stipulations, restrictions and
provigions herein set out and that nothing will be produced, packaged or done upon the
said Property or any part thereof in breach or violation of or contrary to the fair meaning
of the said stipulations, restrictions and provisions set forth herein, -

W:\p\Pinty’s Delicious Foods - 160300002 - Sale of AssetiDy nt\Closing D sveswictive covoneats.v2.doo
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http://www.mortimers.com/products_chicken.html

s

Ple

Chicken Pie
A hearty savoury pie, filled with
chicken meat and chunky
vegetables in a rich chicken
stock.

Chicken Pot Pie (2 Pack)
Mortimer's 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 meits in
your mouth.

Chicken Pot Pie (6 Pack)
Mortimer’'s 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.

2/7/2013
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Chicken Pot Pie (8 Pack)
Mortimer's 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.

Ry g WAVIW L ENES Ky

&

Mortmner 2 Fos

2/7/2013
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Fasken Martineau DuMoulin LLP www.fagsken.com
Barristers and Solicitors
Patent and Trade-mark Agents

333 Bay Street, Suite 2400
Bay Adelaide Centre, Box 20 FAS KEN
Toronto, Ontario, Canada MSH 2T6 MARTINEAU

416 366 8381 Telephone
416 364 7813 Facsimile

1 800 268 8424 Toll free
Caitlin Fell

Direct 416.868.3471
cfell@fasken.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 FTI Consulting Canada Inc., court appointed receiver (“FII” or the
“Receiver”) of the property, assets and undertakings of New Food Classics ('NFC”)
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 FTI 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, Grantham, 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: 46324-0072; 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 VAP 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_TOR/290110.00001/5715818.1

Calgary Toronto Ottawa Montréel Québec Gty London Paris Johsnnesburg
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FASKEN
MARTINEAU

Page 2

The Receiver has obtained several expressions of interest to purchase the Property (the
“Potential Offers™). However, a condition precedent of a majority 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 confirmed 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,

FASK?N]AI\TINEAU DuMOULIN LLP

Caitlin Fell
CF/ms

DM_TOR/290110.00001/5715818.1

134



APPENDIX “J”



135

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 Dr 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 Catharines 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.

Wae 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 tryly,

Pintys Delicious
thanem @pintys.com

Tel 905.319.5300 Fax 908.319.5301 www.pintys.com 5063 North Service Road, Suite 101, Burlington, ON L7L sH6
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AGREEMENT OF PURCHASE AND SALE
(15-17 SEAPARK DRIVE)

This Agreement made this  day of December, 2012 between:

FTI CONSULTING CANADA INC,,

solely in its capacity as court-appointed receiver of the assets, undertakings and properties of

NFC Acquisition GP Inc., NFC 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").

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.

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.

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.

The Vendor has sold the Equipment to Counsel McIntyre/Harry Davis & Company.

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.

DM_TOR/290110-00001/5556667.2
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Now, therefore, in considenstion of the furegning and other good and valuable considezation, the
ad of which
recelpt “mm are hetoby conclusively acknowledged, the parties hereto

INTERFREFATION
11  Definitions )
' In this Agreoment:
(@ “Agresment® moans this agreemont of purchass and sale and all schedules

®

©

@
©

ve requitements having the foros of law or othsr requirement
having the foroe of Isw or restriofion of any kind whatever, inoluding, but without
Jimiting the genorality of the foregoing, Bavironmental Laws, as applicabls to the

“Balanes Dus on Closing™ shall have the meaning set forth in Section 2.2 hereof

“Busines Day” means any day in the Provinse of Ontarlo that is not & Satunday,
Sunday or 8 siatutory hollday;

“Closing® means the completion of the tzansaction of purchase and sale for the
Lands contemplated by this Agresment;

Pilowing

the Approval and Vesting Order s In & form that Is segistensdls ot the land
rogistry offics for the Provinoe of Ontarlo in accordance with Ssotion 5.3(a)(T), or
such other date as the Veador and Purchaser may agree in writing

“Closing Time" means 11:00 AM. (Ontsrlo time) on the Closing Date or such
mmumumwmvmhmmmm
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“Court” shall have tho meening set forth in the Recitels hereto;
“Daposit® shall have the meaning set fosth in Section 2.2 hereof}
“Encumbrance” means any sesurity interest, lien, charge, glodp. enmbuw.

m ol agreement other clalm of aay nature
or or
um.mmucmm w ind

“Favirenment” moans the eavironment or natural eavironment as defined in any
wmmm.mmmmmmm.mm.mw
x.m.ummmmmammm euvironment in

"hvlumnhlmmmw:nmedlnﬂvdy all of the sepots,
documents and correspondsnce listed In Schedule “C* sttached hereto and

forming 8 part heceof}

“hvmm“lf“m'mdlhm hﬁnz‘hmub Lo

:d&u-mmummwmn& Laws relating

to the stomage, genecation, use, handling, manufhoture, processing, labelling,
salo, trestment, dlacharge and/or

Dangsrous Goods Act, 1992, 034, the Environmental Protection (omg

and any regulation, order, guideline or polioy made pursusnt to any of such
satutes or in respact of any of such statutes;

all existing previously located at the Lands and
umumwnuyn & Compary.

“ETA" shail have tho meaning set forth In Seotlon 2.3 hereof}

“Execution Date” means tho date this Agresment has been signed by the puties
hateto accepiing the tenms and condiions of this Agreement;

“Governmental Authorities” means o}l govemnments and goverament officials
whether federal, provinolsl or municipal and all other regulstory suthoritles that
have Jurisdiction over tho Lands, the Bnvironment proximate to the Lands, and
Hazardous Substances at or neer the Lands;

mmmmmmummmm»smxmmm

“Hazardous Substancss” means any substance or constitusnt thereof, sound,
Mmm.mm.an.thhdmwhdmu
In any combination, a pollutant, contaminant, sourcs of pollution or
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contamination, waste of any nsture, havardous subatanoe, hazardous matecial,
toxlo substance, dangerous substance or dangerous good including as defined,
in any Bavironmental Law;
*Improvements” means all bulldings, fixtures and sppurtenances theroof and all
mmwwmmum«wmwmw
“Information” shall have the mesning set forth In Section 3.2 hereof}

“Lands® means those Jands in 8t Catharines, Ontario the legal desoription of
which Is set forth in Schedulo “A” inoluding o} Improvements;

“Mutual Conditions™ mesns the Approval and Vesting Order Condition and the

No Appsal Condition for the benefit of the Veador and the Purchaser set forth in

Subseotion 5.3(a) hereof}
“No Appesal Condlilon™ shall have the meaning set forth in Subssction 5.3(a)

“Permitied Encumbranees” mesns those Bncumbrances listed on Scheduls “B”

“Place of Cloalg® moans the offices of the Vendor's Sollotors or at such other

pisoe as the Vendor and Purchaser may agree in writing;

“Plans and Documsnts™ shail bave the meaning set forth in Subssotion 6.1()

“Purchase Price” shall have the meaning set forth In Section 2.1 hereof

“Purchaser’s Condifions® means all of the conditions for the benefit of the
Purchiaser set forth In Ssction 5.2 hareof}

“Purchaser’s Conditien Date” means the date which Is the Thirtlsth (30®)
Business Day following the Bxecution Date;

SPurehassr’s Selisitens” means Keesmaat Dixon Kranjo Lewls & Kovaos LLP,
Attentlon: Paul 8, Dixony -

"Restrictive Covenant" means the covsnant the processing and/or
mammmm the Lands as Instrument No.

“Vendor's Condiitons™ means all of the conditions for ths bensfit of the Vendor
oot forth in Seotion 8.1 hereof} and

w«cmszmmomw.mmu
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12 Grammar N
Grarmatical varistions of any terms defined borein have similar meanings; words
MOMnMMWbWMmmwﬁ«% Ade
13 Hadhgp
The headings of any articls, seotion of pest thiseeof wro - insested for the of
convenlence only and do not form & part of this Aﬂ'\iﬂdmm.

wém%mmw' _ mulmuamthm;w
14  Bchedules
The following schedules are sttached hareto and form  part of this Agreement:
Schodule “A” - -  Logal Description of the Lends
" Bchedule*B* -  Permittod Enoumbranocs
Schoduls “C" -  Bavironmental Assesement Reports

. ARTICLE3
AGREEMENT.OF PURCHASE AND SALE

41 Purchase Pric

Dt
Pioe tod on and subject to all.d
(tie “Parchase Prics”)

the Lands to the Prrohaser and the Purchaser
Vendor, as at the y Dage, af and fr the
and conditions set fosth hiereln, The purchase

23 Payment of Puschass Pries

" () The Puschasor covenasis wivl agroos WAy ths Purchiase Price tn lawdl taoney of

Cangeds a3 follows:

Vendor's Solloitors on the Bxecution Date. The Doposit skiall be noa-
refundabls to the Purchaser except only If the Purchaser’s Conditlons and
the Mutual Conditions are not satisfled, or to the extent permitted, walved,
or the Vendor matarially bresches the terms of this Agreement, in which
case the Deposit will bo seturned to the Purhaser, The Deposit ahall be
oredited on scoomnt of the Pusshase Price on Closing) and -
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G  the balance of tho Purchase Price shall be paid to the Vendos's Sollsttors,
on the Closing Date, subjeot to the adjustments provided for heveln, by
way of a oestified ohoque or bank draft drawn on or jssued by a Canadian
chastered bank (the “Balauce Dus on Closing™).

(®)  Ifthe Purchaser’s Conditions and the Mutual Conditions have been satisfled or, to
the extent permitted, walved, and the within transsotion shall not be completed for
any teason other than & material breach by the Vendor of & teem of (hls
Agreement, then the Deposit shall be by (e Veador but without

* peejudioe to any rights or remedies that the Veador may have at law oz in equity
or under this Agreement fn connection with any defauit of the Purohaser,

In addition to the Purchase Prics, the Purchasee shall pay to the Vendor on Closing all
fodoral, ond ofbor salos, valus-added, and all taxes whatsoover whioh are

hereby agreos to indemnify and save harmices the Vendor ftom any HST, penaity, intecest or
other amounts which may be paysbls by or assessed sgalnst the Vendor under the ETA as &
result of or in connection with the Vendor’s fiflure to and romit any HST or other value.
added tax applicable on the sale of the Lands.

34 Adjustments

Any rents and all realty taxes, rates, lovics, assessments, inoluding local improvement
WMM&MMnmlmMauﬂuo{m
and similar to the Lands, shall be apportioned and allowed to the Closing Date, the
Closing Date itself to be appostioned to the Purchaser. _

L\
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ARTICLE S
STATUSOFLANDS -

2

“Asds Where-ls”

The Purchaser and agroes that the Lands and each and theseof
bﬂ wWWMuwmuothde
from and after the Closing Date the Vendor shall have no Iiability os responsibility whatsoever in
mdﬁohﬁghﬂuﬂuﬂm&ﬂmhmw

]

The Purchaser scknowledges and agross that: (a) it has entered into (his Agreement on
the basls that the Vendor doss not wanrent title to the Lands and thet the Purchasor hes condusted
(and will conduof) its own investigations and of the Lands and all matters and
conneoted with or In any way relsted to the (b) 1t bias satiafied itself (or will satlafy
with sespoot 10 the Lands and all matters and things connected with or in any way relsted to the
mﬂo)umwmmmmwhmwmuwm

Tho Purchaser hereby scknowledges and agreos that it has satisfled itself with

end acknowliedges that nelther the Vendor nor any party acting oz to ston of
mvmthmmmwmugm«mmwum

' any
mmmammaunm;waw wﬂwuﬂuoﬂho
or assign same, or as scoursoy or completsness of
Information peovided or made avallable to the Purchaser;

‘s
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valldity, soglstration, caforceabllity or prlocity of any charges,
m.mmn.mmm.o:m« or demands
dmw«m“wmuwhwwwudmmm

the condltlon, location, age, cumency, obsolesosnce, value, usabiilty of or
mm mmm%hmwmmwwﬁnw
other parmanont fixtures forming past of the Lands;

the compliance of the Lands and their use In scoordance with Applicable Laws;
the environmental condition of the Lands;
the uses, present or firture, madse 0F o be made of the Lands;

the existence, nature, kind, stale or scope, identily, effect or consequences of
Hazardous Substances on, under, about or migrating t0 oz from the Lands; o

the existence, stats, nature, kind, identity, extent, effsct or consequences of any
administrative oeders, control ocders, abstement oedets, compliance orders or any

mmmmm«mmm«mw

Buvironmental Laws oz any other Applicable Law;

the existence, state, nature, kind, idsntity, extent, effoct or consequences of any

Hability, sesponsibilities, or obligations arlsing from or in relation to the

cavironmental condition of the Lands or any Appliceble Law including, without

limitation, sy obligation with respect to any Hezardous Substanoes at, on, wnder,

sbout or migrating to or from the Lands and any cbligations to compsnsate any

person fbr ooats Incusved in connestion with or damages suffoced as & result of the
or migration of any Hazardous Substances at, on, under, about, to or
the Lands or clsewhere;

tho yoning of the Lands, the planning status of the Lands, the conditlon, existence
oz location of services on or near the Lands, the use to which the Lands can be put
or the fulfilimens oc sstisfaction of any subdivision condition;

the mannor in which the Vendor carriod on Its business; and

the existence and valldity of any licenses, peemits or authorizations from any
Governmental Authosity, cowt, suthorty or other whatsoever
having oe purposting to have over the Vendor, the the business
caryisd on by the Vendor, or any sale, transfir, conveyance, lcase, consignment,
assignment, disposition oy other destings with the Lande,

$4 Envirenmenial Releass, Indemuity aud Covenant Not to Bus
The Puschaser agrees that, and that there are no representations, covenants and

it is purchasing the Lands in thelr prosont state, condition and location

agresments otherwise,
inoluding, without limitation, the environments] condition of the Lands, the existence of any

Y
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Hazardous Substances st, on, under, sbout or migrating to oz from the Lands, and any impact of
any environmental condition ot the Lands or any Hazardous Substances at or migrating to or
from oe to the Lands, whether presently lmown or later discovered,

The Purchaser, flom and after the Ciosing Dato, shall assumme all Habllitles and
whether presently known or lator discovered and regardless of the source or

41 Purcbaser’s Repressniations and Warrauties

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

() the Purchaser s soting as a peincipal and not as an agent, trustes or other
tepreseniative;

" (®)  thePurchaserls s corporation, duly incorporated aud existing under the laws of its
Julediction of incorporation and has the requisite power and suthority to make
this Agresment, complste this Agreomsnt, and pusform all fts obligations

notice, consent, approval under any Applloable Lew,
© "«&mmmmomm:cﬂ'ﬁmu"ﬁ.wm‘;
Awmm.( Y 0o mﬁ.&u m:m&mxgmwm&
or
mdamwmmmhmnm

(@ this Agreement, and each of the ofhier agreements, documents and fnstrumeats to
be exscuted by the Purchaser on or befbre Closing, have been or will be duly
executed and delivered by the Purchaser and, will constitute vaild and binding
obligations of the Purchasss, enforceable In socordance with the terms hereof or

thereof, s the case may be; and
(¢)  the Purchaser is reglstared pursuant to the BTA.,

\Y,
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42 Vendor's Representations and Warravties
"The Vendor hareby represents and warrants to the Purchaser siow and on Closing that:

()  the Vendor is not & non-resident of Canada within the mesning of that term as
used in the fncoms Tax Aot (Canada)}

()  the Vendor hias besn sppolnted by the Court as recalver of the aseets, underiakings
and propesties of the Company pursuant to the Appolntment Order, & copy of
which has besn provided to the Purchaser;

()  subjoot to the fssumoe of the Approval and Vesting Order, the Vendor has all

necessary power and acthority to enter into this Agroemsat and to orry out its

obligations under this Agreement; and

(@ tis Agreement constitutes & valld and binding obligation of the Veador
enforoesble against it in accordance with lis terms subject to any limitations
imposed by Applicable Law.

43 No Collateral Agresments

m«w&mmm hareln in wiiting. Tho Purchaser acknowledgss

adis coliateral or azal
me or aral agroement, undertaking or representation (negligest oz

ARTICLE §
CONDITIONS

51 Vendor's Conditlons
The obiigation of the Vendor to the transastion of purchase and ealo which is
bm&meMmm(mthb

hereln §s subject
mmmamvmmmumhmbwhmwmvmo
being sstisfiod on or by the date specified therefor (whioch shall bo the Closing Date unless

()  no sotion or procesding, at law or in equity, shall bave been oommenced or

W

e . S ——————— ¢ =
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all consents or approvals from or noflfications to eny lender, landlord, lessor or
other third person required undss the terms of any agreement, lesse or instrument
in conneotlon with the consummation of the transsotions contemplated hereby,
shall have been duly obiained or glven, as the case may be;

all consents, relisnce/iranamittal letters or aepprovals from, orders and
mmsgmmuumwmmmmwm‘gmm?
or recordings any authorli n
Mmmm%mmmamwmwﬁ“:;‘m
Agreement, the making of the Agresment, the Closing, or the pesformance of any
of the torms and conditlons thereof, in form and substance satisfaclosy to the
Vendor's Solioltors, shall have been duly obiained or given, as the caso may be;

the represeatstlons and wamranties of the Purchaser contained in the Agresment
shall be true and correct in all material respects as at the Closing Date and with
the samo force and effect as if made at and of such time;

the Purchaser shall have paid (o the Vendor all amounts required to be pald by it
under this Agreement; and

the Purchaser shall have performed, in all mateslal respects, its obligations and
covenants under this Agresment to the extent required to be performed on or
befbre the Closing Date, .

The olosing of the transaction of purchass and sale contemplated herein by the Vendor
shall be deemed (o be walver by the Vendor of compliance with any condition inserted for its
benefit and not satisfied on the Closing Date,

83  Purchasor’s Conditlons
The obligation of the Purchaser to complets the transaction of purchase and sale which is

heveln is subject to and conditiona! upon the following matters (cach of which Is

contemplated
inserted for the sols benoflt of the Purchaser and may be waived in whols or in part by the
Purchaser) being satisfled on or by the Purchaser’s Condition Date:

(1) Bavironmental Assessment Reports providaed by the Vendor and any additlonal
environmental reports or studies prepared for the Purchaser at its own cost; and

() Review and approval of sny ss-bullt drawings and boundary surveys for the
Lands and any structural or building condition reports inoluding sny prepared for
the Purchaser at Its own cost;
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() The Purchaser satisfyiug ltself that the obilgations of the Vendor prior title
holders have been complied with in regurd to the Permitted
Bacumbrances; and

©) The Vendor having the Resiriciive Covenant doloted fiom the (it 0 the
Lands without an appesl hiving boen takin 10 the court order on or before
the date for satisfhciion of the Mutua! Conditions,

Priot to the Porchaser's Condlilon Date, the Purchaser shall forward wrtten noties to the
Vendor confirming that (¢ 1s sdtisfled or has viaived each of the Purchaser's Conditions
save for the condition set forth In Seofloa 5.2 (v) Mlling which this Agreemcut shall be
ot an crid shd the Verdor's Sollcltors shall refund the Deposlt to the Purchaser without
{nterest or deduotion.

53 Conditions Rospecting Approval and Vesting Order

() The obligations of the Vendor and the Purchaser to complete the transaction of
purchaso and sale contemplated hereln shall bo subjoot to and conditionat upon the
Gurther condiilons that: () on or before the dute which Is TWENTY (20) Business
Days following the.dato on which all of (he Purcheser’s Conditions have been
sllsfiod or walved, the Vendor shall have obinined the Order to delete tho
Restriilve Covonnn} ¢ot forth fn Sectlon 5.2(0) above aid the Approval and
Vosiing .Ocder (the "Apprevil aud Vaiiing Ordor Condiilon®); and (j{) on or
before the dato which (40) Buginess. Days following the date oa which all
of the Purchaser’s Conditions have been satfsfied of walved, all appoal periods with
respect to the Section $.2(¢) Order and the Approva) snd Vesting Ordeér shell have
cxpired with no appes! having been commenced and no other legal chaliengs (o the
Bection 3.2(c) Order and the Approval and Vesting Ordes having been commenced
(the "No Appsal Condition™). The Vendor or the Vendors Sollcltors shall
forward writien notice to the Purchaser's Solloltors confirming thet the Mutusl
Conditions have been satisfied, * SEE BELOW

()  The Approval snd Vesting Ordor Condition bas besa inserted for the benefit of
both the Vendor and this Puschaser ani thay oot be walved by elther party, but may
be exiended by vaition agro¢aent of both parties. |

()  TheNo Appeal Cqhditfon has beei Inséricd for the baneflt of both the Vendor snd :
the Purchaser and may be walved bywduwommofmm

ARTICLE 6
ADDITIONAL AGREEMENTS

6.1 Vendor Delivories

Within two (2) Business Days after the Bxeoution Date, the Vendor shall provide or have

provided the Purchaser with:
f Notwithstanding the dates referred to above for satisfying the Mutual Conditichs

including the deletion of the Restrictive Covenant set forth in Section.5.2(c),
the Vendor and Purchaser covenant and agree that the Mutual Conditions shall
be satisf and the Restrictive Covenant set forth in Section S.2(c) shall
be deleted ¢ befare Pebiuary 28, 2013, which date may be extended by the
written ag t of both parties,

k T

.
S mmmimem st c e seew -
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()  coples of or access (o all plans, studles, reports, records, lests, agreoments, real
rmputymhmdwnllynlldomﬂlonormﬂulﬂmﬂln&mﬂonln
ts aotual possession, If any, (collectively, the “Plans and Docwimenta”) which
velate to the ownesship, physical statle and development status of the Lands; and

(b)  coples of the Permitied Bncumbrances and of all of the Bnvironmental Assessment
Reports and sny boundary survey for the Lands which the Vendor may have.

The Vendor shall excouts any consents or authorteatlons prepaved by the Purchaver 83
may be reasonably required to relcase file Information regarding the Lands from the Clty of 8t.
Catharines or other Govemmental Authorities provided that such consonts and suthorizations
shatl not permit any laspeotlon or jnvestigation of the Lands or any pari thercof. For greater
certainty, the Vendor is only required to defiver coplss of existing Bnvironmental Assessment

I the Purchaser wishes to complele further cnvironmental assessments, the Purchaser
Is required to do 90 at its own expense.

If for any season the transaction contemplated hereln is not completed, the Purchaser
shall retym the Plans and Documents and all coples of the Bnvironmentsl Asscssment Reports
and all other materials and coples thereof which it has obtained from the Vendor (or others as a
result of such consemis or anthorizations heving been given by the Vendor) slong with any
coples, notes, memoranda oc reports propared or made by the Purchaser oz iis agents, consultants,
employees, reprosentatives or advisors. ’

63  Testand Studice

At sny fims and from time to time after the Bxecution Date and continving to the
mm'.cowummmommmmmmwmmmmmmm
and reprosentatives shall bo entitled to attend upon the Lands for the purposo of making

or conducting tests, assessments or surveys, pravided the Purchaser shall make good
Mmﬂmmwudummwmm.lummm
employoes and represcntatives (whether as & diroct result of such inspections or assessments or
otherwise howsoover) snd shall indemnify and save harmiess the Vendor from all such loss,
damags, injury or death, Such access s granted ot the Purchaser*s sols risk, end the Vendor shall
have no labllity to the Purchaser or any of its agents, consultants, employees or representatives
for any injury, claims of any nature or kind, csuses of action, costs, losses, damages or expenses
arising (herefrom or relating o the inadequacy, insuffiolency, incompletensss, inaccursoy,
unavallability or condition of the Lands. In conduoting sny physical inspeotions and
environmental assossments, the Purchaser shall causs as little disturbance, damage end loss to
the Lands as is possible, Intrusive testing of any pest of the Lands shall only be carried out with
the Vendor’s prior wrltten approval and In compliance with Applicable Laws and the Vendor's
conditions and requiroments, which may be imposed by the Veadaz {n the Vendor's reasonable
discretion, If for any resson tho transaction contemplated hereliv is not compieted, the Purchaser
shall destroy all reposts, documents and other Information related to any test, studies or other
. actions undertaken pursuant to this Agreement.

Without limiting any of its other rights at law, In cquity or otherwiso under this
Agreement, the Vendor reserves the right to offset against the Deposit the costs of repairs and

WY,
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restorations of the Lands required as a result of damags caused by the Purchaser’s § or
mwmmmmamwumwmmmma

63 Permitied Bucumbraunces

mm«mwmmwmmwumumw
mmmmwww% f'as to complisnce with all of
the Pemmitted Encambsances and the Vendor shall not be required to lettors or
oertifloates of compliance or any reloesos or pastial veleases of same. On Closing, title to the
Lands shall be fres from all Encumbranoes, ssve and exoept for Peemitted Bnoumbeances.

64 Complisuco with Fermiited Encumbrauces and Applieable Laws
The Puschaser covenants and agress:

(®) to assume on Closing and be bound by and to comply with all provisions of e
Parmitted af the Purchaser’s sole cost and expense, and the

(®) to sssume on Closing, at the Purcheser’s sols cost and

the use thereof by the Purchases. The Purchaser shall and hold
harmiess the Vendor with respeot thereto, whether or not such complisnce or non-
ocontpilance ooours befbre, on or after Closing.
63 Expropriation
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m&wumm»mmmwwmwnh valent
adjustment Purchase socordingly and complete this Agresment; event
that the expeopriation is not with mmnmummmrﬁm«mu
munmmmua expropristion o an equivalent sdjustment to the Purchase

sad this Agresment. Any dispute between the parties as to tho materlality of the
Wd&mv&?WMhWWuMMW.
ARTICLE Y
CLOSING ARRANGEMENTS
1 Closing Date and Closing
The Closing shall oocur on the Closing Date at the Closing Time at the Piace of Closing.
73 Vendor's Closing Documentation

pe e S
.
other pastles as may be specified or required: ’

(®)  areglsterable copy of the Approval and Vesting Order for the Lands;

©) = statoment ofadjustments; ,

(o)  all koys to the Improvenents In the Vendar’s actusl possession;

@ g e & o e L
any, addressed to the Purohaser and its lendec/mortgages;

(®)  anaffidavit regarding Section 116 of the Sicome Tax Aot (Canada);

()  snundertaking to readjust any emors oz omissions bn th statemant of adjustments;

@  woortificato, datod (he Closing Date, conflrming that all of the sepressatations and

warrantios of the Vendor contalned In this Agreement are true as of the Closing
Date, with ths same effect as though mads as of the Closing Date;

=

(W  anorder registared deleting the Restrictive Covenant from ths title to the Lands as
required by Sectlon 5.2(d) .

®  all original Plans, Documents and surveys relating to the Lands kn the Veador's
actual possossion and control; and

()  such further and other documentation reasonable and customary relative to the
completion of a transaction of the nature of ths transastion contemplated by this

W
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Agreoment a3 the Purcheser may seasonably require ) form and content
salisfactory to the Purchaser acting reasonably,

73  Puvchaser’s Closing Documentation

On or before the Closing Date, the Parchaser shall dellver or causs to be delivered to the
Vendor's Solicltors the following, duly exeouted by the Purchases (as appilosble) and by
such other pariies as may bo specifiod or required:

()  anundectaking to readjust any errors or omissions in the statement of adjustments;

()  ocertificats of the Purchaser ailesting to the Purcheser’s GST/HST registration
number with & copy of its GST/HST registration number eftached to such

declaration;

(o) an indemnity from the Purchaser In favour of the Vendor with respect (o the
Purchases’s payment of HST ina reasonable form that is provided by the Vendor;

(d)  ths Purchasor's Indemnity as required by Sections 64(a) and (b);

(e)  acertificate, dated the Closing Date, confinuing that all of the representations and
warvaniles of the Purchaser contained in this Agresment sre trus as of the Closing
Dale, with the sume effect as though made as of the Closing Date;

(f)  1f required by the provision of any Penuitted Bncumbrances or by any patty to
any Pesmided Encumbrances, an individus) assumption agreement in & form
required by such Permi(ted Enoumbrances;

(8) the Balanco Due on Closing; and

()  such further and other documentation reasonable and customary relstive to the

completion of & transaction of the nature of the transaction contemplated by this

as the Vendor may reasonsbly require in a form and content
satishotory to the Vendor acting reasonably.

74  Closing Trust Conditlons

The dellverics reforred in Sections 7.2 and 7.3 shall bs subject to auch reasonable
solicitor’s trust conditions a3 may be agreed upon between the Vendor's Sollcltors and the
Purchaser’s Solicltors, Notwithstanding any other provision hereof, it s agreod that such trust
conditions shall require that the entire Balance Due on Closing be paid to the Vendor's Solicltors
In trust priog to the Purchaser proceeding to registor the Approval and Vesting Order.

-
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ARTICLES
MISCELLANEOUS

81  Tondor of Monles

Any tender of documents and monsy hetsunder may be made on the Vendor or the
Vendor’s Solleitors or on the Purchaser or the Purchaser’s Solicltors, as the oase may be, by way
of  cettified cheque or bank draft drawn on or lssued by 8 Canadian chartered bank.

82 Non-Meugw _
The covenants, representations, wammiles and agreoments hereln contained on the part

of the Purchaser and Vendor shall not mergs in the Closing, but shall continue in full forcs and ' .

effeot nolwithstanding the delivery and registration of the Approval and Vesting Order.

83  Assignment

This Agresment shall eause to the benefit of and be binding upon the perties hecoto and
thelr respective successors and permitied assigns, provided that neither party shall assign the
beneofit of this Agreement without the prior written consent of the other pasty,

84 Notless

Any notice, request, consent, demand, approval, acoeptance, walver or other document
required or permitted to be given hereundor shall be in writing and shall be given by pesonal
dolivery thereof or electronio transmission or printed notice to:

In the oase of the Purchaser:
CANAFRICINC.

$341 JOHN LUCAS DR, BURLINGTON, ON
L7L6AS

Attention; Mr Suvrut Pandya
Telephone No.: 90S 336 0000

Pax No.: 908 336 0909

With coples to3 Kossmaat Dixon Kranje Lewis & Kovaes LLP
301-20 Hughson Street South
Hamilton, ON LN 2A1
Telephone No.: (905)527-0202
Pax No.: (905)527-4948
Attentlon: Paul 8, Dixon
E-mall: pdixon@hamiltonlawyens.ca
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And Tos AZUZHARI & CO
Mr. Asis Harjl

W“ 903 303 0042
0.

Pax No.s 905 308 0043
I the case of the Vendors:

FT1 Consulting Cansda Ino., Receiver of New Food Classics
TD Watechouse Tower

79 Wellington Street West

Sulte 2010, P.O. Box 104

Tosonto, ON MK 1G3

Attention:
Telephone No.:
Fax No.:

With eoplas t03

Borden Ladnoe Gervals LLP
40 King Street Wost
Sootia Plaze, Box 20
Totonto, Ontarlo MSH 3Y4

Attention: Bémond Lamek
Telsphone No.s 4163616311
Fax No.: 416.361.7067

Dsy. mmwmmmummg)mnmmwomm

may, at any tims and from timo to tims, changs {ts address for dolivery or comnmmication for
puspoacs of this section, tiad
85 Unsenforceabllity of Covenants

If any term, covensnt or condltion of this Agresment o2 the thereof to
muohmwmnwwmhlmmw the remainder of

Agreoment or the spplication of such term, covenant or condition to petsons ot
other than those as to whick it is held invalld or unenforceable shall not be affected th
eash tenn, oovensnt o condition of this Agreomaent shall be valid and eaforced to the

extent permitted by law,

W
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86 TimeofEeonco.
It la expresily undersiood that time shall be of the essence of this Agreement,
87 Nofico of Agresmont

The Purchaser coveasnts and agrees that it will not register (his Agreement, notlos
thereof or any caveat, certiflcats of pending litigation or any other documenis which
may affect title to the Lands.

88 Govorning Law

This Agreement shall be govemned by and construed and enforoed in accordance with the
Iaws of the Province of Ontarlo and the Iaws of Canada applicable therein,

89 NoCommlssions

The Vendor shall be responsible for payment of all fees or commissions to Colllers
Intemational that ths Vendor hes agreed in wriling to pay to Colliers Intemations! in connectlon
with the Lands and/or the transacilons contemplated by this Each of the partles
sepresents and warrants thet it bas not exeouted any or taken any other step that
would make the other party responsible for real esiate commissions or fees. Esch party hersto
agrees tliat If any person or entity, other than Colliers International, makes a claim for trokerage
commissions or finder’s focs related to this Agreement or the sale of the Lands and such clalm Is
made by, through or on account of any sots or alleged acts of sald parly or its represcntatives,
said parly will protect, indemnify, defond and hold the other party harmless from and against any
Mdl‘l:qlhﬂuty.mmmdmammlmmab!ohw&u)hmlm

8,10 Counterparts

This Agreement may be executed in connterparts, each of which shall be desmed to be an
original and all of which shall constitute one and the same agreement. Transmission by fhesimile
or PDF o-mall of an executed counterpart of this Agreemeni shall be decmed to constitute due
snd sufllclent delivery of such counterpart,

Remainder of pags Intentionally blank. Siguatnrs page follos.
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IN WITNESS WHEREOF ths partios have duly executed this Agreement as of the dato first

written above,

DM_TON908 10-00001/5558447.3

CANAFRICINC,

Pers \Mfgq:)'
Names MI‘B\NMPOMVO

Title: Direstor
1 have authordiy to bind the Corporation

FTI Consulting Canadn Inc., solely In its
capacity as court-appointed recelver of the
essets, underiakings and propesties of NFC
Aeqtddtlmﬂ?lm..m'cm\ﬂduonl.l’..
NFC Acquisition Corp,, New Food Ciassics and
NFC Land Holdings Corp., and not In its

perscnal capacily

Por:

Namo: oA CIE
Tile: PrANABIAL DIRAOR.
T have authority to bind ths Corporation
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SCHEDULE “A”
LEGAL DESCRIPTION OF THE LANDS

Part Lot 9, Concession 6, Grantham, being Part 1 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 RO265030,
City of St. Catharines (PIN No. 46324-0088(LT)).

DM _TOR/290110-00001/5556667.2



SCHEDULE “B”
PERMITTED ENCUMBRANCES

L Instrument Number RO179203 being an agreement between the Corporation of
the Clty of 8¢, Catharines and Brian Fleld Acres Dovelopment Limited.

2. Instrument Number RO265440 being & development agrecment betweon The
Cotporstion of the City of St. Catharines and Cavanis Construction Limited,

3 Instrumant Number RO565446 belng a development agreement between The
Corporation of the City of 8. Catharines and J&P Poultry Distributors Limited,

4, Instrument Number RO493091 being a notice regarding airport
goning regulations registered by the Department of Transport.

DMLTOR/201 16-00001/5556467 3
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SCHEDULE “C"
ENVIRONMENTAL ASSESMENT REPORTS




TAB 3



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

ONTARIO
SUPERIOR COURT OF JUSTICE
[COMMERCIAL LIST]

THE HONOURABLE ) THE 21* 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 [Canafric 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 [and Canafric, Vipond, MWS, Pinty’s] no one appearing for any

LEGAL_1:25898003.2
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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

LEGAL_1:25898003.2
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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-9554-00CL 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.

LEGAL_1:25898003.2
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9. THIS COURT ORDERS that, notwithstanding:
(@) the pendency of these proceedings;

(b)  any applications for a bankruptcy order now or hereafter issued pursuant to the
Bankruptcy and Insolvency Act (the “BIA”) in respect of the Debtors and any

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

the vesting of the Lands in the Buyer pursuant to this Order shall be binding on any trustee in
bankruptcy that may be appointed in respect of the Debtors and shall not be void or voidable by
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

LEGAL_1:25898003.2
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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.

LEGAL_1:25898003.2



SCHEDULE “A”
FORM OF RECEIVER’S CERTIFICATE

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

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

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

Respondent
RECEIVER'’S CERTIFICATE
RECITALS

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 [Canafric 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 defined 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.

LEGAL_1:25898003.2
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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:

() 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;

(i)  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

(ili)  The Transaction has been completed to the satisfaction of the Receiver.

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

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

By:

Name: @
Title: ®

LEGAL _):25898003.2
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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).

LEGAL_1:25898003.2
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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 TD Capital Mezzanine
Partners Management Ltd.

4. Construction Lien NR271942 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.

LEGAL_|:25898003.2



SCHEDULE “D”
PERMITTED ENCUMBRANCES

1. Instrument Number RO179203 being an agreement between the Corporation of
the City of St. Catharines and Brian Field Acres Development Limited.

1. Instrument Number R0O265440 being a development agreement between The
Corporation of the City of St. Catharines and Cavanis Construction Limited.

2. Instrument Number RO565446 being a development agreement between The
Corporation of the City of St. Catharines and J&P Poultry Distributors Limited.

3. Instrument Number RO493091 being a notice regarding airport zoning
regulations registered by the Department of Transport.

LEGAL_):25898003.2
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Court File No.
ONTARIO
SUPERIOR COURT OF JUSTICE
[COMMERCIAL LIST ]
3
TFHE-HONOURABLEE——
)
)
JUSHCE—
BETW-EEN—
PLAINTIFF
THE HONOURARBLE ) JHEZ21% DAY

- and—
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APPROVAL AND VESTING ORDER

THIS MOTION, made by {RECEIVER'SNAMEJEFTI Consulting Canada Inc,, in its
capacity as the Court-appointed receiver (the ““Receiver®”) of the undertakings, property and
assets of BEBFORIHNEC ACQUISITION GP INC,. NFC ACQUISITION CORP,, NFC
ACQUISITION [P, NEW FOOD CIASSICS AND NFC LAND HOLDINGS CORP
(collectively, the “Bebter):Debtors™), for an order approving the sale—transaction (the
““Transaction-”) contemplated by an agreement of purchase and sale (the—"Sale-Agreement")-
between the Receiver and [NAME—OFPURCHASERCanafric Inc] (“Canafric” or the

““Purchaser-’) dated [DATE}-andDecember 12, 2012, (the “Sale Agreement”), appended to the

Repertfifth report of the Receiver dated {PAFE]Eehruary 6, 2013 (the ““Fifth Report“”), and
vesting in the Purchaser, the BebtersDebtors’ right, title and interest in and to the assets-

deseribed‘Lands” as defined in the Sale Agreement (the—Purehased-Assets"and described in

Schedule “B” hereto (the “Lands™), was heard this day at 330 University Avenue, Toronto,
Ontario.

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

Receiver, INAMES-OF-OTHER-PARHES-APPEARING;Bank_of Montreal [and Capafric,.
Yipond, MWS, Pinty’s] no one appearing for any other person on the service list], although
properly served as appears from the affidavit of fNAME]service of Caitlin Fell sworn {DATE]®,

2013, and filed*:

DOCSTAR-—IAUNI N Eal 17408001 2
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+-THIS COURT ORDERS AND DECLARES that the Transaction is hereby
approved;*-and-the-execution-of the-Sale-Agreement-by-the-Reeeiver’-is-hereby-authorized-and-

—, The Receiver is

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

documents as may be necessary or desirable for the completion of the Transaction, The Receiver
and-for-the-eonveyanee-of-the Purchased—Assets—te the Purchaser*:*_are hereby authorized to

5. 2—THIS COURT ORDERS AND DECLARES that upon the delivery of a
Receiver’s certificate to the Purchaser substantially in the form attached as Schedule “A” hereto

(the ““Receiver’s Certificate®”), all of the Debter'sDebtors’ right, title and interest in and to the




i

any and all_epcumbrances, 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

(collectively, the “Cleims**_Claims”, and together with the Restrictive Covenant the
<Encumbrances™) including, without limiting the generality of the foregoing: (i) any Court

ordered encumbrances or charges ereated-b

fBATE]established in Court File No, CVIZ-9554-00CI, or in this proceeding; (ii) all charges,
security interests or claims evidenced by registrations pursuant to the Personal Property Security
Act(Ontarie, R.S.A, 2000, ¢, P-7 (the “PPSA”) or any other personal property registry system;
and-(iii) those Claims listed enjn Schedule “C hereto(aH-of-which-are-coleetively-referred-to-as-
the—=__provided that the Fncumbrances".—whieh—term shall not include the permitted

encumbrances:_and easements and

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

L 3-THIS COURT ORDERS that upen-theregistration-in-the-Land-Registry-Office-
for-the-{Registry-Divisiongffecti feli of-{LOCATION}-of a Fransfer/Deed-of Land-
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by the Receiver{-and-

and the Land Registrar is hereby directed to enter the-PurehaserCanafric Inc, as the owner of the

subjeet-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

SaimsEncumbrances listed in Schedule "C" hereto.

8. 4--THIS COURT ORDERS that for the purposes of determining the nature and

priority of Claims, the aet-proceeds’ from the sale of the Purchased—AssetsLands, net of the

commissions payable to Colliers International (the “Net Proceeds™) shall stand in the place and
stead of the Purehased—AssetsLands, and that from and after the delivery of the Receiver’s

Certificate, all Claims and

attach to the net-proeeeds—from-the-sale-ef-the—Rurehased-AssetsNet Proceeds with the same
priority as they had with respect to the Purehased-AssetsLands immediately prior to the sale®-as-
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6—THIS COURT ORDERS that, pursusnt—te—elause—73)e)—of—the—Canada-

FHIS-COURT-ORDERS-that;-notwithstanding:

(a) the pendency of these proceedings;

(b)  any applications for a bankruptcy order now or hereafter issued pursuant to the
Banlkruptcy and Insolvency Act (Cenadathe “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 Purehased-AssetsLands in the PurehaserBuyer pursuant to this Order shall be
binding on any trustee in bankruptcy that may be appointed in respect of the Debtorg and shall
not be void or voidable by creditors of the Debtorg, 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 Banlruptey-and-fnsolveney-Aet-(Eanada)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.



175
-

10. 8-THIS COURT ORDERS AND DECLARES that the Transaction is exempt

from the application of the Bulk Sales Act (Ontario).

12, 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 Ogrder and to assist the Receiver and its agents in carrying out the terms of
this Order—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 Ogrder or to assist the

Receiver and its agents in carrying out the terms of this Ogrder.

Schedule A— Form of Receiver’s Certificate

Court File No.




BANK OF MONTREAL

-and —

Applicants

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

CLASSICS AND NFC LAND HOLDINGS CORP.

Respondents

Court File No.: CV12-9616-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

Proceeding commenced at Toronto

MOTION RECORD
(RETURNABLE FEBRUARY 21, 2013)

BORDEN LADNER GERVAIS LLP
Edmond Lamek (LSUC No. 33338U)
Tel: (416) 367-6311

Fax: (416) 361-2436

Scotia Plaza

40 King Street West
Toronto, Ontario
MS5H 3Y4

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

Tel: 416 862 6690

Fax: 416 362 2111

1 First Canadian Place
Toronto, Ontario
M5X 1B8

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





