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Court File No. CV-10-8991-00CL

ONTARIO |
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF THE RECEIVERSHIP OF 2110458 ONTARIO
LIMITED o/a LORETTA FLOUR, 2131413 ONTARIO LIMITED o/a
LORETTA FOODS, 787755 ONTARIO LIMITED o/a NEW DURHAM
TRADING, and o/a NDT FOOD SERVICE and o/a SKYWAY
WHOLESALE and TARBRAC HOLDINGS INC.

IN THE MATTER OF SECTION 243(1) OF THE BANKRUPTCY AND
INSOLVENCY ACT, R.S.C. 1985, c. B-3, as amended, and SECTION 101 of the
COURTS OF JUSTICE ACT, R.8.0. 1990, ¢. C. 43, as amended

NOTICE OF MOTION
(returnable 25 May 2012)

ERNST & YOUNG INC., (“EYI") in its capacity as receiver and receiver and manager
(in such capacities, the “Receiver”) without security, of all of the assets, undertakings and
properties of 2110458 Ontario Limited o/a Loretta Flour (“2117), 2131413 Ontario Limited o/a
Loretta Foods (“213”), 787755 Ontario Limited o/a New Durham Trading, and o/a NDT Food
Service and o/a Skyway Wholesale (“787”) and Tarbrac Holdings Inc. (“Tarbrac”, and together
with 211, 213 and 787, the “Debtors™) will make a motion before a Judge sitting on the
Commercial List on 25 May 2012 at 10:00 a.m. at 330 University Avenue, Toronto, Ontario.

THE MOTION WILL BE HEARD ORALLY.

THE MOTION IS FOR AN ORDER:

1. abridging the time of service of this Notice of Motion and Motion Record if necessary,
and directing that any further service of this Notice of Motion and the Motion Record be
dispensed with such that this Motion is properly returnable on 25 May 2012;
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approving the Fifth Report of the Receiver dated 18 May 2012 (the “Fifth Report”) and

the activities of the Receiver as described therein;

approving the fees and disbursements of the Receiver, its Canadian legal counsel, Borden
Ladner Gervais LLP and Kronis, Rotsztain, Margles, Cappel LLP, and the Receiver's
U.S. counsel, Honigman Miller Schwartz and Cohn LLP;

approving the Receiver’s final statement of receipts and disbursements;

approving the payment of any monies remaining in the hands of the Receiver, including
all further monies received in relation to the Debtors and: the Debtors’ property, assets

and undertaking, to Bank of Montreal,

authorizing continued access by BMO and Signature Bank (“Signature”) to the books,
records, documents and other information of the Debtors’ in the possession or control of
the Receiver (the “Books and Records™) until the expiry of the Retention Period (as
defined below) (the “Continued Access”), provided that BMO and Signature pay the
fees and disbursements incurred by the Receiver in connection with fulfilling its

obligations in respect of the Continued Access;

authorizing the Receiver, for the duration of the Retention Period (as defined below) to
grant access to U.S. authorities including the United States Attorney’s Office for the
Eastern District of New York and Canadian authorities including the Royal Canadian
Mounted Police, and their respective legal advisors to the Books and Records, and to
permit them to make, retain and take away copies of the Books and Records provided that
such access is in respect of possible investigation or litigation of the affairs of the Debtors
(the “Future Access”), provided that U.S. authorities including the United States
Attorney’s Office for the Eastern District of New York and Canadian authorities
including the Royal Canadian Mounted Police shall pay the fees and disbursements
incurred by the Receiver in connection with fulfilling its obligations in respect of the

Future Access;

authorizing the Receiver to destroy or dispose of the Books and Records without further

notice to any party on or after the éxpiry of the Retention Period (as defined below);
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discharging EYT as Receiver, provided however that notwithstanding its discharge, the
Receiver shall retain the Books and Records for a period of four years (the “Retention
Period”) from the date of the order;

releasing EYT from any and all liability; and

such further and other relief as counsel may advise and this Honourable Court may

permit.

THE GROUNDS FOR THE MOTION ARE:

L.

EYI was appointed Interim Receiver of the Debtors by Order of Mr. Justice Campbell
dated 10 November 2010. On 26 November 2010, EYI was appointed Receiver of the
Debtors by Order of Mr. Justice Wilton-Siegel (the “Receivership Order™);

Pursuant to the terms of the Receivership Order and other Orders of this Court made in
these receivership proceedings, the Receiver sold all of the assets of the Debtors, save for
certain outstanding accounts receivable. Approximately $79,000 of such outstanding
accounts receivable of 213 have been referred to a collection agency for collection (the
“Remaining Spice Receivables”). The Receiver pursued approximately $660,000 of
such outstanding accounts receivable of 787 by way of action (the “Excluded Food
Service Receivables™), but for various reasons as set out in the Fifth Report, the Receiver

ceased its activities in this respect;

all the realizable assets of the Debtors other than the collecting of Remaining Spice
Receivables and the Excluded Food Service Receivables have either been sold or

collected;

the Receiver has completed its mandate under the Receivership Order and other Orders
made in these proceedings and it is therefore appropriate that the Receiver be discharged
at this time subject to retaining the Books and Records for the duration of the Retention
Period in order to allow Continued Access to BMO and Signature, The Receiver may
also need to provide Future Access to the United States Attorney’s Office for the Eastern

District of New York or other U.S. authorities in connection with a certain grand jury
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investigation of certain business associates of the Debtors and to the Royal Canadian

Mounted Police or other Canadian authorities;

5. the Receiver has performed a variety of activities in furtherance of its responsibilities
under the Receivership Order and other Orders made in these proceedings, as set out in
the Fifth Report and in the reports of the Receiver previously filed with the Court
(collectively, the “Receiver’s Reports™) and expects to perform such incidental duties as
may be required to complete the administration of the receivership proceedings of the

Debtors;

6. in performing the activities outlined in the Receiver’s Reports, the Receiver and its legal

counsel, have provided professional services and have incurred fees and disbursements;
7. rules 1.04, 2.01, 2.03, 3.02, and 37 of the Rules of Civil Procedure (Ontario}; and

8. such further and other grounds as counsel may advise and this Honourable Court may

permit.

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

motion;

1. the Fifth Report of Emst & Young Inc., as Receiver dated 18 May 2012; and

2. such further and other material as counsel may advise and this Honourable Court may
permit.
18 May 2012 BORDEN LADNER GERVAIS LLP

Barristers and Solicitors
Scotia Plaza

40 King Street West
Toronto, Ontario

MSH 3Y4

Tel.: 416.367.6000
Fax: 416.367.6749

Michael MacNaughton - LSUC No. 25889U
Mary Arzoumanidis - LSUC No. 53915V
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Lawyers for Ernst & Young Inc., in its capacity as
Receiver of 2110458 Ontario Limited ofa Loretta
Flour, 2131413 Ontario Limited o/a Loretta Foods,
787755 Ontario Limited o/a New Durham Trading,
and o/fa NDT Food Service and o/a Skyway
Wholesale and Tarbrac Holdings Inc.



SERVICE LIST
{updated 17 May 2012)

EMAIL

TO: AIRD & BERLIS LLP
Brookfield Place, 181 Bay Street
Suite 1800, Box 754
Toronto, ON M5J 2T9

Tel:  (416) 863-1500
Fax:  (416) 863-1515

Attention: Steven L. Graff
Email: sgraff@airdberlis.com

Attention: Aaron Collins
Email: acollinsi@airdberlis.com

Lawyers for Bank of Montreal
AND TO: HIMELFARB PROZANSKI LLP

480 University Avenue, Suite 1401
Toronto, ON M5SG 1V2

Tel:  (416) 599-8080
Fax: (416) 599-313]

Attention; Richard Quance
Email: ‘Richard@himprolaw.com

Lawyers for 2110458 Ontario Limited, 2131413 Ontaric Limited, 787755 Ontario
Limited and Tarbrac Holdings Inc.
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AND TO: BORDEN LADNER GERVAIS LLP
Scotia Plaza
40 King Street West
Toronto, ON M5H 3Y4

Tel:  (416) 367-6000
Fax:  (416)367-6749

Attention: Michael MacNaughton

Email: mmacnaughton@blg.com
Attention: Mary Arzoumanidis
Email: marzoumanidis@blg.com

Lawyers for Ernst & Young Inc.

AND TO: ERNST & YOUNG INC.
222 Bay Street, P.O. Box 251
Toronto, ON MSK 1J7

Tel:  (416)943-2134
Fax:  (416)943-3300

Attention: Mike Dean
Email: mike.p.dean@ca.ey.com

Attention: Rahn Dodick

Email: rahn.dodick@ca.ey.com
Receiver
AND TO: GUISEPPE GATTI, TARAGH BRACKEN and PETER NELIPA

c/o Himelfarb Prozanski LLP
480 University Avenue, Suite 1401
Toronto, ON M5G 1V2

Tel:  (416) 599-8080
Fax:  (416)599-3131

Attention: Richard Quance
Email: richard@himprolaw.com

Lawyers for 2110458 Ontario Limited, 2131413 Ontario Limited, 787755 Ontario
Limited and Tarbrac Holdings Inc.
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AND TO: LENCZNER SLAGHT ROYCE SMITH GRIFFIN LLP
130 Adelaide St. W., Suite 2600
Toronto, ON MS5H 3P5

Tel:  (416) 865-9500
Fax:  (416) 865-9010

Attention: Matthew Lerner
Email: mlerner@litigate.com

Lawyers for Signature Bank

AND TO: COX & PALMER LLP
Purdy's Wharf, Tower |
1100-1959 Upper Water Street
Halifax, NS B3J 3N2

Tel:  (902)421-6262 ext 5231
Fax:  (902)421-3130

Attention; Gavin MacDonald .
Email: gmacdonald@coxandpalmer.com

Lawyers for Maple Trade Finance Inc.

AND TO: ANDRIESSEN & ASSOCIATES, PROFESSIONAL CORPORATION
Barristers and Solicitors
701 Evans Avenue, Suite 900
Toronto, ON M9C 1A3

Tel:  (416) 620-7020
Fax:  (416) 620-1398

Attention: Scott Young
Email: syoung@andriessen.ca

Lawyers for Applewood National Leasing
and Applewood Holdings Inc,
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EDWARDS, KENNY & BRAY LLP
Barristers & Solicitors

1040 West Georgia Street

Vancouver, BC V6E 4H3

Tel:  (604) 661-1007
Fax:  (604) 689-5177

Attention: William Hartley
Email: whartley@ekb.com

Lawyers for Travelers Financial Corporation

McLEAN & KERR LLP
Barristers & Solicitors

Suite 2800, 130 Adelaide Street
Toronto, ON M5H 3P5

Tel: (416) 364-5371
Fax: (416) 366-8571

Attention: Linda Galessiere
Email: lgalessiere@mcleankerr.com
Attention: Gus F. Camelino
Email: geamelino@mcleankerr.com

Lawyers for Travelers Financial Corporation

TORKIN MANES LLP
Barristers & Solicitors
151 Yonge Street

Suite 1500

Toronto ON MS5C 2W7

Tel: (416) 777-5413
Fax: 1-888-587-9143

Attention: David Chaiton
Email: dchaiton@torkinmanes.com

Lawyers for Aureus Financial Corp
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RICKETTS, HARRIS LLP
Barristers & Solicitors
816-181 University Avenue
Toronto, ON M5H 2X7

Tel:  (416)364-6211, ext. 246

Attention: Robert D. Preston

Email: rdp@rickettsharris.com
Attention: Sam Sasso

Email: ssasso@rickettsharris.com
Attention: Andrea Sanche

Email: asanche@rickettsharris.com

Lawyers for Quest Automotive Leasing Services
Div Of Scarborotown Chrysler Dodge

SUMMIT CREDIT CORPORATION
30 Vogell Road, Suite 1
Richmond Hill, ON L4B 3K6

Attention: Mark Sinkic
Email: marks@summitcreditcorp.com

BRYSAN INDUSTRIAL DEVELOPMENTS LIMITED
9 Robbie Avenue
Toronto, ON M5H 1Y3

Attention; Kerry Wasserman
Email: kerry@sloangroup.ca

LEASEBANK CREDIT CORPORATION
1100 Burloak Drive, 7th Floor
Burlington, ON L7L 6B2

Attention: Janet Hague
Email: janet.hague@leasebank.com

Attention; Terry Berman
Email: terry.berman@spartanserviceinc.com
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AND TO: THORNTON GROUT FINNIGAN LLP
Barrister and Solicitors
100 Wellington Street West
Suite 3200
Toronto, ON MS5K 1K7

Attention: Grant B, Moffat
Email: gmoffat@tgf.ca

Lawyers for Laurentian Bank of Canada

AND TO: PNC EQUIPMENT FINANCE (formerly National City Commercial Capital)
095 Dalton Ave.
Cincinnati, OH 45203

Attention: Nicole Tierney
Email: nicole.tierney@pnc.com
AND TO: LIFTCAPITAL CORPORATION

300 The East Mall, Suite 401
Toronto, ON M9B 6B7

Attention: Finella Grosso
Email: ferosso@liftcapital.ca

Attention: Doug Chau
Email: dchau@liftcapitai.ca

AND TO: McLEAN & KERR LLP
Barristers & Solicitors
Suite 2800, 130 Adelaide Street
Toronto, ON MS5H 3P5

Tel: (416) 364-5371
Fax: (416)366-8571

Attention: Linda Galessiere
Email: Igalessiere@mecleankerr.com
Attention: Gus F. Camelino
Email: geamelino@mecleankerr.com

Lawyers for G.N. Jehnston Equipment Co. Ltd.
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DUNLOP & ASSOCIATES
Barristers and Solicitors
3556 Commerce Court
Burlington, ON L7N 3L7

Attention: William D. Dunlop
Email: William.dunlop@dunloplaw.com

Lawyers for MCAP Leasing Inc.

DONALD B. GRAY PROFESSIONAL CORPORATION
Barrister and Solicitor

7050 Weston Road, Suite 400

Woodbridge, ON L4L 8G7

Attention: Donald B. Gray
Email: don@dongray.ca

Lawyers for Richard Zinck

GARFIN ZEIDENBERG LLP
Yonge - Norton Centre

5255 Yonge Street, Suite 800
Toronto, ON M2N 6P4

Attention: David Downs
Email: dd@gzlegal.com

Lawyers for National Leasing Group Inc.

ANNE H. STEVENS
Barrister & Solicitor

400 Walmer Rd., Suite 806
Toronto, ONMSP 2X7,

Attention: Anne Stevens
Email: astevens7841@rogers.com

Lawyers for Poppa Corn Corp.

DEPARTMENT OF JUSTICE
Ontario Regional Office

The Exchange Tower

130 King Street West, Suite 3400
Toronto, Ontario

MS5X 1K6

Attention: Diane Winters
Email: diane.winters@justice.gc.ca
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MINISTRY OF FINANCE
Legal Services Branch

33 King Street West, 6th Floor
(Oshawa, Ontario

L1H 8H5

Attention: Kevin O’Hara
Email: kevin.ohara@fin.gov.on.ca

Canadian Western Bank
6127 Barlow Trail SE
Calgary, AB T2C 4W8

Canadian Western Bank
285, 2880 Glenmore Traii SE
Calgary, AB T2C 2E7

CIT Financial Ltd.
5035 South Service Road
Burlington, ON L7R 4C8

Daimlerchrysler Financial Services Canada Inc. |
2425 Matheson Blvd. E, Ste 300
Mississauga, ON L4W SN7

DCFS Canada Corp.
2680 Matheson Blvd. E, Ste 500
Mississauga ON LAW OAS

General Motors Acceptance Corporation of Canada, Limited
3300 Bloor Street West — Suite 2800 ‘

P.O. Box 5000, Station D

Etobicoke, ON M8X 2X5

GMAC Leaseco Corporation
3250 Bloor Street West, 8th Floor
Toronto, ON M8X 2X5

Hawley Pontiac Buick Cadillac (1983) Ltd.
225 Dundas St. East
Mississauga, ON L5A 1W8

Her Majesty The Queen In Right Of Ontario
As Represented By The MOR

33 King St. W., 6th Fir

Oshawa, ON LIH 8HS5

Key Equipment Finance Canada Lid.
1122 International Blvd. Suite 600
Burlington, ON L7L 6Z8

MCAP Leasing Inec.
5575 North Service Rd, Ste 300
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Burlington, ON L7L 6MI1

Mercedez-Benz Financial
2425 Matheson Bivd. E, Ste 300
Mississauga, ON L4W 5K4

Toyota Credit Canada Inc.
80 Micro Court Suite 200
Markham, ON L3R 975

Travelers Financial (Alberta) Corporation
210, 2880 Glenmore Trail SE
Calgary, AB T2C 2E7

Twin Hills Ford Lincoln Limited
10801 Yonge Street
Richmond Hill, ON L4C 3E3

447111 Ontario Limited
Diamond Suleman

7077 Keele Street, Suite 102
Concord, ON L4K 0B6

Concordian Realty Management Inc.
2180 Steeles Avenue West
Concord, ON L4K 2Z5

Weatta Holdings Inc.
78 Old Kingston Road
Ajax, ON LI1T 278

JEVCO Insurance
4 Robert Speck Parkway, Suite 100
Mississauga, ON L4Z 151

Attention: Diane Wilder

Office of the Superintendent of Bankruptcy
600-25 St. Clair Ave. Last
Toronto, ON, M4T 1M2

Attention: Mr. Avi Koren

United States District Attorney’s Office
Eastern District of New York

271 Cadman Plaza East

Brooklyn, NY 11201

USA

Attention: Loretta E. Lynch
United States Attorney
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Court File No. CV-10-8991-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF THE RECEIVERSHIP OF 2110458 ONTARIO
LIMITED O/A LORETTA FLOUR, 2131413 ONTARIO LIMITED O/A
LORETTA FOODS,787755 ONTARIO LIMITED O/A NEW DURHAM

TRADING, AND O/A NDT FOOD SERVICE AND O/A SKYWAY
WHOLESALE AND TARBRAC HOLDINGS INC.

IN THE MATTER OF SECTION 243(1) OF THE BANKRUPTCY AND
INSOLVENCY ACT, R.S.C. 1985, c. B-3, as amended, and SECTION 101 OF
THE COURTS OF JUSTICE ACT, R.8.0. 1990, ¢. C. 43, as amended

FIFTH REPORT TO THE COURT
OF ERNST & YOUNG INC,, AS RECEIVER

18 May 2012

I. BACKGROUND AND THE CONTEXT OF THIS REPORT

1. The particular purposes of this report are set out in the next section (Section II) of this
repott to the Court. The purpose of this section is to provide background and to frame the

balance of this report..

2. Ermst & Young Inc. (“EYI”) was appfointed interim receiver (the “Interim Receiver”) of
the Loretta Group (as defined below) (the “Interim Receivership Proceedings™) by
Order of the Ontario Superior Court of Justice (Commercial List) (the “Court”) dated 10
November 2010 (the “Interim Receivership Order™). The Interim Receivership Order
was made pursuant to section 47(1) of the Barnkruptcy and Insolvency Act (the “BIA”)

and section 101 of the Courts of Justice Act. As such, the powers of the Interim Receiver
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were somewhat limited. Attached as Appendix “A” is a copy of the Interim

Receivership Order.

The application for the appointment of the Interim Receiver was made by Bank of
Montreal (“BMQ”), the senior secured creditor of the Loretta Group. At the time of the
application for the Interim Receiver, BMO was owed approximately $17.6 million on

account of secured loans made to the Loretta Group.

A few weeks after the appointment of the Interim Receiver, BMO applied for and
obtained an Order from the Court dated 26 November 2010 (the “Receivership Order™)
appointing EYT as receiver, and receiver and manager, (the “Receiver”) of the Loretta
Group (the “Receivership Proceedings™). The Receivership Order was made pursuant
to section 243 of the BIA and gave the Receiver broader powers, including the power to

sell the businesses. A copy of the Receivership Order is attached as Appendix “B”.
The Loretta Group consists of the following four businesses:

(a) the “Loretta Flour Division”, operated by 2110458 Ontario Limited o/a
Loretta Flour (“2117), which produced various types of hard wheat flour
that was sold to retail, food service and industrial customers (the “Flour

Business™);

(b) the “Loretta Spice Division”, operated by 2131413 Ontario Limited o/a
Loretta Foods (“213”), which sourced spices and food mixes for
redistribution, as well as blending and repackaging spices for use in
various packs and sizes for sale to retail and institutional customers (the

“Spice Business™);

(c) the “Food Service and Catering Division”, operated by 787755 Ontario
Limited o/a New Durham Trading and o/a NDT Food Service and o/a
Skyway Wholesale (“787), Which prepared, on a daily basis, fresh food
items such as sandwiches, grab and go meals, soups, fresh salads, desserts
and pastries for sale by or in mobile caterers, vending machines, contract

caterers and convenience stores (the “Food Services Business”). 787 also



-3 -

carried on a business trading bulk sugar, flour, spices and other items
under the registered trade names “New Durham Trading” and/or “Skyway
Wholesale” (the “Trading Business”). The Trading Business was
directed by Mr. Giuseppe Gatti, the individual responsiblé for overall

direction of the Loretta Group; and

(d) Tarbrac Holdings Inc. (“Tarbrac”, and together with 211, 213 and 787,
the “Debtors” or the “Loretta Group™), which is a holding company that
holds investments in 211, 213 and North Dakota Holdings Ltd. (a related

company), all of which are wholly-owned subsidiaries of Tarbrac.

As part of the Receiver’s mandate under the Receivership Order and certain other Orders
of the Court, the Receiver conducted separate marketing and sales processes for the
Flour, Spice and Food Businesses of the Loretta Group and sold them with the approval
of the Court. However, the Receiver did not attempt to operate the Trading Business nor
market it for sale since 787 ceased to carry on the Trading Business prior to the Interim
Receivership Proceedings (although certain of the related accounts receivable remained

on its balance sheet).

Despite the Receiver’s efforts, recoveries from sales of the businesses and assets of the
Loretta Group have been limited. Realizations have not been sufficient to see the
Receiver’s borrowings from BMO repaid in full or to make distributions to any of the
Loretta Group’s secured creditors, including BMO, or any of the Loretta- Group’s

unsecured creditors.

The reasons for the level of recoveries are set out in previous reports to the Court, In
summary, the values of the Loretta Group’s assets appear to have been significantly over
stated, the assets did not exist or could not be located. The most significant of these
kinds of issues are described in the Receiver’s report to the Court dated 4 February 2011
which is attached to this report as Appendlx “Cn.
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The Receiver has completed its work and seeks approval of its fees and expenses and

those of its counsel, and its discharge, subject to limited ongoing responsibilities related

to the Loretta Group’s books and records.

PURPOSE OF REPORT

The purpose of the fifth report of the Receiver (the “Fifth Report™) is to:

(@)
(b)

(c)

(d)

(e)

report to the Court on the bankruptcy proceedings of 787;

report to the Court on the status of the realizations of the remaining assets of the

Spice Business and the Food Services Business;

report to the Court on certain matters in connection with the Chapter 7 filing of
Quality Food Brands, Inc. (“Quality” or “Quality Foods™), a debtor of the
Loretta Group and a subsidiary of Synergy Brands, Inc. (“Synergy”™), another
debtor of the Loretta Group;

report to the Court on the final receipts and disbursements in the Receivership

Proceedings (“Final R&D");
request that the Court grant an Order:

(i) approving the Fifth Report and the activities of the Receiver as described

therein;

(i)  approving the fees and disbursements of the Receiver, the Receiver’s
Canadian counsel, Borden Ladner Gervais LLP (“BLG”), and Kronis,
Rotsztain, Margles, Cappel LLP (“KRMC”), and the Receiver's U.S,
counsel, Honigman Miller Schwartz and Cohn LLP (“Honigman™);

(iii)  approving the Receiver’s Final R&D;

(iv)  approving the payment of any monies remaining in the hands of the

Receiver together with all further monies received in relation to the



11.

-5-

Debtors and the Debtors® property, assets and undertaking to BMO on

account of the loans made by BMO to the Receiver;

(v) authorizing continued access (the “Continued Access”) by BMO and
Signature Bank (“Signature™), at their own cost and expense, to the
books, records, documents and other information of the Debtors’ in the
possession or control of the Receiver (the “Books and Records™), until

the expiry of the Retention Period (as defined below);

(vi)  authorizing the Receiver, for the duration of the Retention Period (as
defined below), to grant access to U.S. authorities including the United
States Attorney’s Office for the Eastern District of New York and
Canadian authorities including the Royal Canadian Mounted Police, and
their respective legal advisors to the Books and Records, and to permit
them to make, retain and take away copies of the Books and Records at
their own cost and expense provided that such access is in respect of

possible investigation or litigation of the affairs of the Debtors;

(vii) authorizing the Receiver to destroy or dispose of the Books and Records
without further notice to any party on or after the expiry of the Retention
Period (as defined below);

(viii) discharging EYT as Receiver, provided however that notwithstanding its
discharge, the Receiver shall retain the Books and Records for a period of
four years (the “Retention Period”) from the date of the Order in order to

allow Continued Access; and
(ix) releasing EYI from any and all liabilities.

The Interim Receiver will also be bringing a companion motion for an Order, among
other things, approving its activities as set out in the First Report of the Interim Receiver
dated 25 November 2010 and in the Second Report of the Interim Receiver dated 18 May

2012, and authorizing its discharge as Interim Receiver of the Loretta Group.



III. TERMS OF REFERENCE

12.  In preparing this Fifth Report, the Receiver has relied upon the books and records of the

Debtors, conversations with operating management and employees of the Debtors, and

other information from various sources. The Receiver has assumed that the information

with which it has been provided is accurate and complete. The Receiver has not audited,

reviewed or otherwise verified such information.

13. The activities of the Interim Receiver and Receiver covering the period from 10

November 2010 to 31 October 2011 have been detailed in the following reports

previously filed with the Court:

Report Date Period
First Report — Interim Receiver 25 November 2010 | 10 November — 26 November 2010
First Report — Receiver 10 January 2011 26 November 2010 — 10 January 2011
First Confidential Report - Receiver 4 February 2011 26 November 2010 — 4 February 2011
Second Report - Receiver 9 February 2011 10 January — 9 February 2011
Third Report -- Receiver 9 May 2011 9 February— 9 May 2011
Supplement to the Third Report - Receiver | 12 May 2011 9 May— 12 May 2011

Fourth Report - Receiver

14 July 2011

12 May-— 14 July 2011

Second Confidential Report - Receiver

31 QOctober 2011

4 February — 31 October 2011

14.  All documents relating to the Interim Receivership Proceedings and the Receivership

Proceedings, including reports to Court by the Interim Receiver and Receiver, can be

found on the Receiver’s website at www.ey.com/ca/Loretta.
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BANKRUPTCY PROCEEDINGS OF 787

On 30 November 2010, immediately following the granting of the Receivership Order,
BMO filed applications for bankruptcy orders in respect of each of the Debtors. The

- Receivership Order permitted the commencement of bankruptcy applications against the

members of the Loretta Group but prohibited further steps in respect of such applications

without leave of the court.

On 19 December 2011, BMO applied for an order to lift the stay of proceedings under the
Receivership Order so that it could proceed with its bankruptcy application against 787.
BMO chose not to apply for a bankruptcy order in respect of any of the other Debtors.
The 787 bankruptcy application was uncontested and a bankruptcy order (the
“Bankruptcy Order”) was made by the Court. EYI was appointed trustee in bankruptcy
of the estate of 787. A copy of the Bankruptcy Order is attached as Appendix “D”.

REALIZATION OF REMAINING SPICE AND FOOD SERVICES ASSETS

Food Services Business

17.

18.

19.

20,

The sale of the Food Services Business excluded certain past-due Food Services Business
accounts receivable (the “Excluded Food Services Receivables”) so that the Receiver

could attempt to collect these accounts itself.

The Excluded Food Services Receivables consisted of four accounts with a combined
balance of approximately $660,000. The Receiver retained KRMC, a law firm
specializing in collection actions, to assist in pursuing these accounts. KRMC

commenced four actions against four separate account debtors.

In the first action, KRMC, on behalf of the Receiver, served a Statement of Claim and the
account debtor filed a statement of defence. No further steps were taken in these

proceedings as it was not cost effective to do so.

In the second action, the account debtor made an assignment in bankruptcy. No further

steps were taken in these proceedings.
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KRMC, on behalf of the Receiver, obtained default judgments against the remaining two
account debtors and steps were taken to enforce those judgments. Following KRMC’s
investigations however, it did not appear that the two judgment debtors are in operation

and accordingly, the collection of the amounts owing by the judgment debtors is unlikely.

As a result, based on the recommendation of KRMC, the Receiver concluded that it
would not be cost effective to continue its efforts to collect the Excluded Food Services
Receivables. The Receiver will not take any further steps to pursue the collection of the

Excluded Food Services Receivables.

Spice Business

23.

24.

VI

25.

Of the $209,000 of the outstanding accounts receivable of the Spice Business, the
Receiver has collected approximatély $130,000. The balance (the “Remaining Spice
Receivables™) of these accounts (approximately $79,000) consists of account debtors
who are claiming set-off for various reasons, including damage to their ongoing
operations due to cessation of ongoing supply and amounts owing to the account debtor

by another member of the Loretta Group.

The Receiver retained a collection agency to collect the Remaining Spice Receivables on .
a success-fee basis. Any amounts recovered by the collection agency will be paid over to
BMO as repayment of the borrowings of the Receiver under the Receiver’s Certificates,
which form a charge on the assets of the Loretta Group pursuant to the Receivership

Order.

DEVELOPMENTS IN THE QUALITY BANKRUPTCY PROCEEDINGS

The Loretta Group had significant business dealings with the Synergy Group of
Companies (as defined below) located in the U.S. The Synergy Group of Companies

includes the following companies:
(a) Synergy Brands, Inc. (“Synergy”);

(b) PHS Group, Inc. (“PHS”), a subsidiary of Synergy; and
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{c¢) Quality Food Brands Inc. (“Quality™), a subsidiary of Synergy.

Synergy and PHS filed voluntary petitions for bankruptcy under Chapter 7 of Title 11 of
the United States Bankruptey Code in the United States Bankruptcy Court for the Eastern
District of New York. PHS filed an involuntary petition for liquidation under Chapter 7
against Quality in the U.S. Bankruptcy Court for the Eastern District of New York. The
involuntary petition was approved by the Court (collectively, the “Synergy Group
Bankruptcy Proceedings™).

On April 12, 2012, the United States Attorney in the Eastern District of New York filed a
grand jury indictment (the “Indictment”) against Mair Faibish, the former Chief
Executive Officer of Synergy. The Indictment included allegations that Mr. Faibish
conspired to commit securities and bank fraud and issued false reports to the Securities

and Exchange Commission, among other allegations.

The Receiver has monitored the Synergy Group Bankruptcy Proceedings and has
participated in a limited way in order to determine whether there might be any recovery
for the Loretta Group. The Receiver has concluded that there is unlikely to be any

recovery for the Loretta Group.

FINAL STATEMENT OF RECEIPTS AND DISBURSEMENTS

The Receiver has prepared a statement of the Final R&D (rounded to the neatest dollar)
dealing with the period of the Receivership Proceedings. A copy of the Final R&D is

attached as Appendix “E” and is summarized below:

Bank balances on Nov 26/10 $324,745 |

- Net realizations from Food Services Business (47,405)
Net realizations from Spice Business 775,510
Net realizations from Flour Business 4 333,138
Head office and miscellaneous disbursements (390,755)
Receivership administration disbursements {1,654,640)
Receiver’s certificate borrowings from BMO 695,407

Net cash receipts 0
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Brief explanations of certain of the line items above are as follows:

(a)

(b)

(©

(d)

(e)

Net realizations from the Food Services Business represent the proceeds
from the sale of the Food Services Business to Rosedale, net of the
negative cash flow from the interim operation of the Food Services
Business while it was marketed and sold. As indicated in previous reports

of the Receiver, the Mississauga premises of the Debtors (the “Davand

| Premises™) included both the Food Services Business and the Loretta

Group head office premises. For administrative convenience, however, all
rent and utilities paid in respect of the Davand Premises were treated as
operating disbursements of the Food Services Business rather than

attempting to allocate a portion to head office disbursements;

Net realizations from the Spice Business represent the net positive cash
flow from the interim operation of the Spice Business during the
Receiver’s sale process and the wind-down of the Spice Business, plus the

net proceeds of the auction of the Spice Business assets;

Net realizations from the Flour Business represent the proceeds from the
sale of the Flour Business to JEF, less the negative cash flow incurred to
maintain and protect the assets of the Flour Business while it was

marketed and sold;

Head office and miscellaneous disbursements represent disbursements for
salaries and benefits of head office staff, amounts paid to retain key
personnel at head office and all three operating businesses, insurance costs
for the Loretta Group in its entirety, and other miscellaneous amounts.
For administrative convenience, the Receiver has not attempted to allocate
amounts such as insurance costs and retention payments to the operating

businesses; and

Receivership administration disbursements represent fees of the Interim

Receiver, the Receiver and their counsels, amounts paid to the contract
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controller engaged by the Receiver and to other professionals in respect of
the expenses incurred in establishing the various sales processes by the
Receiver, and interest paid to date on borrowings under Receiver’s

certificates.

As previously reported by the Receiver in the Fourth Report, net receipts in the Loretta
Group receivership have been substantially less than the Receiver had originally
anticipated based on the internal financial statements of the Loretta Group (which
indicated consolidated assets and year-to-date net income of $64.7 million and $2.8

million, respectively, at 30 September 2010) and on oral statements made by the Loretta

‘Group's management concéming the level of unsolicited interest in the businesses from

third parties and with respect to the appraised values of certain assets.

COMPLETION OF RECEIVERSHIP PROCEEDINNGS

The Receiver has substantially completed the administration of the Receivership
Proceedings of the Loretta Group other than collection of any amounts in respect of the

Remaining Spice Receivables and the payment of such amounts to BMO.

All the realizable assets of the Debtors other than the Remaining Spice Receivables and
the Excluded Food Service Receivables have either been sold or collected. All proceeds
received have been distributed to BMO in partial repayment of the loan advances from
BMO to the Receiver under the Receiver’s Certificates. The Receiver’s Certificate
advances currently total $695,407. The remaining amount owing to BMO pursuant to the

Receiver’s Certificates or under its secured loan to the Loretta Group will not be repaid.

RECORDS RETENTION

The Receiver has possession and control of the Books and Records of the Debtors, which
consist of 356 boxes of documents and certain computer equipment and electronic

records.

Pursuant to the Order of the Court dated 10 February 2011 (a copy of which is attached

“as Appendix “F”), BMO, Signature, and their respective legal and financial advisors,
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were authorized to make, retain and take away copies of the books and records of the
Debtors in the possession of the Receiver, at their own cost (including the fees and
expenses incurred by the Receiver in connection therewith) to assist with BMQ’s and
Signature’s litigation proceedings against the principals of the Debtors and their

associates.

As at the date of this Report, the proceedings commenced by BMO against certain
members of the Loretta Group are ongoing. While Signature has not yet commenced any
proceedings, it has reserved its rights in respect of the activities of the Loretta Group
and/or certain of its officers, employees and business affiliates. Accordingly, BMO and

Signature may require future continued access to the Books and Records of the Debtors.

Further, the Receiver may need to provide future access to the Books and Records to the
United States Attorney’s Office for the Eastern District of New York (the “U.S.
Attorney”) or the Royal Canadian Mounted Police (“RCMP”). According to certain
motion materials filed in the PHS (“PHS”) and Synergy Group Bankruptcy Proceedings
(together with PHS and Quality, the “Synergy Entities”) by certain secured creditors of
PHS, it was stated that the U.S. Attorney initiated an investigation of certain entities in
the Synergy Group of Companies in early 2010 which included executing a search
warrant of the Synergy Entities offices of those entities, seizing certain documents and
serving a grand jury subpoena on those entities for additional documents with regards to a
federal grand jury investigation of the Synergy Entities (the “Grand Jury
Investigation™). The Receiver understands that the Indictment was the result of the
Grand Jury Investigation. To date, the Receiver has not been contacted by the U.S.
Attorney’s office or the Royal Canadian Mounted Police in respect of the Grand Jury

Investigation or Indictment.

Accordingly, in order to make the Books and Records of the Debtors available to BMO,
Signature and the U.S. Attorney and the RCMP, if required, the Receiver recommends

| that an Order be made:

(a) authorizing the Receiver to retain the Books and Records notwithstanding

its discharge for a period of four years (the “Retention Period™) from the
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date of the Order and to continue to provide access to BMO and Signature,
and their respective counsel, to the Books and Records during the

Retention Period;

(b) authorizing the Receiver to grant access, for the duration of the Retention
Period, to the U.S. Attormey or other U.S. authorities and the RCMP or
other Canadian authorities to the Books and Records, and to permit them
to make, retain and take away copies of the Books and Records at their
own cost and expense provided that such access is in respect of possible

investigation or litigation of the affairs of the Debtors; and

(c) authorizing the Receiver to-destroy or dispose of the Books and Records
without further notice to any party on or after the expiry of the Retention

Period.

PROFESSIONAL FEES AND DISBURSEMENTS

During the Receivership Proceedings, for the period 26 November 2010 to the
completion of the Receivership Proceedings, the Receiver’s accounts amounted to
$900,382.80 in fees, $81,395.48 in disbursements and $127,631.18 in HST for a total
amount of $1,109,409.46. The Receiver has rendered a final account for its activities to
complete the administration of the Receivership Proceedings. The final account is based
on an estimate of its fees and disbursements for a total of $17,243.80, consisting of
$14,000.00 in fees, $1,260.00 in disbursements and $1,983.80 in HST. In respect of such
fees and disbursements, the Affidavit of Mike P. Dean sworn May 18, 2012 is attached

hereto as Appendix “G” and copies of the accounts rendered by the Receiver,

During the Receivership Proceedings, for the period 27 November 2010 to 16 May 2012,
BLG rendered legal services to the Receiver for a total of $324,785.69, comprising of
$271,792.84 in fees, $15,802.88 in taxable and non-taxable disbursements and
$37,189.97 in HST. Barring unforeseen circumstances, the fees and disbursements of
BLG for the period 17 May 2012 to completion of all work relating to the Receivership

Proceedings will not exceed $15,000. In respect of such fees and disbursements, the
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Affidavit of Roger Jaipargas sworn 18 May 2012 is attached hereto as Appendix “H”

and includes copies of the accounts rendered by BLG.

During the Receivership Proceedings, for the period 15 March 2011 to 3 February 2012,
KRMC rendered legal services to the Receiver for a total of $17,886.39, comprising of
$12,635.00 in fees, $3,354.63 in disbursements and $1,896.76 in HST. In respect of such
fees and disbursements, the Affidavit of Mark Liebrman sworn February 3, 2012 is

attached as Appendix “I” and includes copies of the accounts rendered by KRMC.

During the Receivership Proceedings, for the period November 10, 2010 to February 18,
2012, Honigman rendered legal services to the Receiver for a total of USD $36,496.10,
comprising of USD $35,597.50 in fees, USD$898.60 in disbursements. In respect of
such fees and disbursements, Affidavit of Tricia A. Sherick sworn 28 February 2012 is

attached as Appendix “J” and includes copies of the accounts rendered by Honigman.

The fees and disbursements of the Receiver and its counsel are reasonable in the
circumstances. The Receiver seeks the approval of the Court of the fees and

dishursements of the Receiver and its counsel.

RELIEF SOUGHT BY THE RECEIVER
The Receiver respectfully requests that this Court grant an Order:
(a)  approving the Fifth Report and the activities of the Receiver as described therein;

(b) approving the fees and disbursements of the Receiver, the Receiver's Canadian

legal counsel, BLG and KRMC, and the Receiver's U.S. counsel, Honigman;
(c) approving the Receiver’s Final R&D;

(d) approving the payment of monies remaining in the hands of the Receiver,
including all further monies received in relation to the Debtors and the Debtors'

property, assets and undertaking to BMO;

(e) authorizing Continued Access by BMO and Signature to the Books and Records;
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(f) authorizing the Receiver to grant access to U.S. authorities including the U.S.
Attorney and Canadian authorities including the RCMP, and their respective legal
advisors to the Books and Records, and to permit them to make, retain and take
away copies of the Books and Records at their own cost and expense, provided
that such access is in respect of possible investigation or litigation of the affairs of

the Debtors for the duration of the Retention Period;

(g) authorizing the Receiver to destroy or dispose of the Books and Records upon the

expiry of the Retention Period;

(h) discharging EYT as Receiver, provided however that notwithstanding its
discharge, the Receiver shall retain the Books and Records for the Retention

Period in order to allow Continued Access; and

(i) releasing EYI from any and all liability.

All of which is respectfully submitted this 18™ day of May 2012.

ERNST & YOUNG INC,, in its capacity as Receiver

and Receiver and Manager of 2110458 Ontario Limited

o/a Loretta Flour, 2131413 Ontario Limited o/a Loretta Foods,
787755 Ontario Limited o/a New Durham Trading and

o/a NDT Food Service and o/a Skyway Wholesale

and Tarbrac Holdings Inc. and not in its personal

or corporate capacity.

\-_.

Per:

Rahn Dodick, CAeCIRP
Vice-President
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Couﬁ File No.: 10-CN=89-0CC L.

THE HONOURABLE Wl ) WEDNESDAY, THE 10®
: )
wstice (. C M?P;;%z/) DAY OF NOVEMBER, 2010
ONTARIO
SUPERIOR COURT OF JUSTICE

{Commercial List)

* BETWEEN;,
B BANK OF MONTREAL
Applicant
and
2110458 ONTARIO LIMITED, 2131413 ONTARIO LIMITED,
787755 ONTARIO LIMITED AND TARBRAC HOLDINGS ING.

Respondents

APPLICATION UNDER SUBSECTION 47(1) OF THE BANKRUPTCY AND INSOLVENCY
ACT, R.S.C. 1985, c. B-3, as amended and SECTION 101 OF THE COURTS OF JUSTICE
ACT, R.S.0 1980 ¢. C.43, as amended

ORDER

THIS MOTION made by Bank of Montreal for an Order pursuant to saction 47.1(1) of the
Bankruplcy and Insofvency Act, R.S.C, 19885, ¢. B-3, as amended (the "BIA") and section 101 of
the Courts of Justice Act, R.8.0. 1990, ¢, C.43, as amended -(the "CJA") appointing Emst &
Young Inc. ("E&Y") as interim receiver (in such capacity the "Interim Receiver”) without
security, of all of the asseis, undertakings and propetties of 2110458 Ontario Limited 2117,
2131413 Ontario Limited ("213"), 787755 Ontario Limited (‘787") and Tarbrac Holdings Inc.
(“Tarbrac®, and, together with 211, 213 and 787, the "Debtors”) was heard this day at 393
University Avenue, Toronto, Ontario. '
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ON READING the affidavit of Robert Kiefer, sworm November 10, 2010, and the Exhibits
thereto and on hearing the submissions of counsel for Bank of Montreal, counsel for E&Y and
counsel for the Debtors, no one else aphearing, and on reading the consent of E&Y to act as
the Interim Receiver, | ' '

SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Motion and the Motion
Record is hereby abridged and validated so that this Motion is properly returnable today and
hereby dispenses with further service thereof.

_APPOINTMENT

2. THIS COURT ORDERS that pursuant to section 47.1(1} of the BIA and section 101 of
the CJA, E&Y is hereby appointed Interim 'Receiver. ‘without security, of all of the  assets,
undertakings and properties of the Debtors acquired for, or used in relation to a business carried
on by the Debtors, including any proceeds thereof (the "Property”). '

INTERIM RECEIVER’S POWERS

3. THIS COURT ORDERS that the Interim Receiver is hereby empowered and authorized,
but not obligated, to act at ance in respect of the Property and, without in any way limiting the
generality of the foregoing, the Interim Receiver is hereby expressly empowered and authorized
to do any of the following where the Interim Receiver considers it necessary or desirable:

(a) to receive, preserve, and protect the Property, or any part or parts
thereof, including, but not limited to, the changing of locks and security
codes, the relocating of Property to safeguard it, the engaging of
independent security personnel, the taking of physical inventories and the
placement of such insurance coverage as may be necessary or desirable;

(b) to monitor the Debtors' receipts and disbursements, including, without
!imitatioh, the right to access all information relating to the Debtors’
accounts or finance activities at any financial institution, with any frade
creditor or with any other party; '

(©) fo engage consultants, appraisers, agents, experis, auditors,
accountants, managers, counsel and such other persons from time fo
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time and on whatever basis, including on a temporary basis, fo assist with
the exercise of the Interim Receiver's powers and duties, including,
without limitation, those conferred by this Order;

{d) to undertake environmental or workers' health and safety assessments of
the Property and operations of the Debtors;

{e) to develop a plan in furtherance of marketing any or all of the Property,

' including obtaining appraisals of all or any part of the Property as the
Interim Receiver in its discretion may deem appropriate, advertising and
soliciting offers in respect of the Property or any part or parts thereof,
undertaking discussions and negotiations with parties known to have
expressed an interest in any or all of the Property, and developing such
terms and conditions of sale as the Interim Receiver in its discretion may
deem appropriate; |

{f) to report to, meet with and discuss with such affected Persons (as defined
below) as the Interim Receiver deems appropriate on all matters relating
to the Property and the interim receivership, and to share information,
subject to such terms as to confidentiality as the Interim Receiver deems
advisable;

(9) to register a copy of this Order and any other Orders in respect of the
Property against title to any of the Properiy;

(h) to exercise any shareholder, partnership, joint venture or other rights
" which the Debtors may have;

@) to conduct any examinations under oath deemed necessary, including,
without limitation, examinations of Guiseppe Gatti, Peter Nelipa, Feragh 1,
Bracken or any other director, officer or employee of the Debtors;

)} to undertake any investigations deemed necessary by the Interim
Receiver with respect to the location and/or disposition of assets
reasonably believed to be, or io have been, property of ihe Debtors; and
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(k) to take any steps reasonably incidental to the exercise of these powers or
the performance of any statutory obligations.

and in each case where the Interim Receiver takes any such aclions 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 INTERIM RECEIVER

4, THIS COURT ORDERS that (i) the Debtors, (ii) ail of their curtent and former directors,
officers, employees, agents, accountants, legal counsel and shareholders, and all other persons
acting on their instructions or behalf, ‘and (i) all other individuals, firms, corporations,
governmental bodies or agencies, or cother entities having notice of this Order (é!l of the
foragoing, collectively, being “"Persons” and each being a "Person"} shall forthwith advise the
Interim Receiver of the existence of any Property in such Person's possession or contrd!, and
shall grant immediate and continued access to the Property to the Interim Receiver.

5, THIS COURT ORDERS that all Persons shall forthwith advise the Interim Receiver of
the existence of any books, documents, securities, contracts, orders, corparate and accounting
records, and any other papers, records and information of any kind related to the business or
affairs of the Debtors, any transfer of Property outside of the ordinary course of business or
obligation incurred by the Debtors outside of the ordinary course of business, and any computer
programs, computer tapes, computer disks, or other data storage media containing any such
information (the foregoing, collectively, the "Records”) in that Person's possession or control,
and shall provide to the Interim Receiver or permit the Interim Receiver to make, retain and take
away copies thereof and grant to the Interim Receiver unfeftered 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 Interim
Receiver due to the privilege attaching o solicitor-client cémmunication or due to statutory
provisions prohibiting such disclosure.

6. THIS COURT ORDERS that if any Records are stored or otherw'ise contained on a
computer or other electronic system of information storage, whether by independent service
provider or otherwise, all Persons in possession or control of such Records shall farthwith gi\re
unfettered access to the Interim Receiver for the purpose of allowing the Interim Receiver to
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recover and fully copy all of the information contained therein whether by way of printing the
information onto paper or making copies of computer disks or such other manner of retrieving
and copying the information as the Interim Receiver in its'discretion deems expedient, and shall
not alter, erase or destroy any Records without the prior written consent of the Interim Recsiver.
Further, for the purposes of this paragraph, all Persons shall provide the Interim Receiver with
all such assistance in gaining immediate access to the information in the Records as the Interim
Receiver may in its discretion require including providing the Interim Receiver with instructions
on the use of any computer or other system and providing the Interim Receiver with any and all
access codes, account names and account numbers that may be required to gain access to the
information.

NO PROCEEDINGS AGAINST THE INTERIM RECEIVER

'_f. THIS COURT ORDERS that no proceeding or enforcement process in any court or
tribunal {each, a "Proceeding"), shall be commenced or continued against the Interim Receiver
except with the written consent of the Interim Receiver or with leave of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

B. THIS COURT ORDERS that all rights and remedies against the Debtors, the Interim
Receiver, or affecting the Property, are hereby stayed and suspended except with the written
consent of the Interim 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 Debtors to carry on any
business which the Debtors are not lawfully entitled to carry on, (ii) exempt the Interim Receiver
or the Debtors from compliance with statufory or regulatory provisions relating fo health, safety
or the environment, (iii) prevent the filing of any registration to preserve or perfect a security
interest, or (iv) prevent the registration of a claim for lien.

NO INTERFERENCE WITH THE INTERIM RECEIVER

g. 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 leave of this Court.



CONTINUATION OF SERVICES

10. THIS COURT ORDBERS that all Persons having oral‘or written agreements with the
Debtors or statutory or regulatory mandates for the supply of goods andfor services, including
without limitation, all computer software, communication and other data services, centralized
“banking services, payroll services, insurance, transportation services, utility or other services fo
the Debtors are hereby restrained until further Order of this Court from discontinuing, altering,
interfering with orrterminating the supply of such goods or services. The Debtors shall be
entitled to the continued use of the Debtors’ curl:ent telephone numbers, facsimile. numbers,
internet addresses and domain names, provided in each case that the normal prices or charges
for all such goods or services received after the date of this Order are paid by the Debtors 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 Debtors, or as may be ordered by this
Court,

EMPLOYEES

11.  THIS COURT ORDERS that all employees of the Debtors shall remain the employees of
the Debtors until such time as the Debtors may terminate the employment of such empioyées.
The Interim Receiver shall not be liable for any employee-related labilities, including any
successor employer liabilities as provided for in section 14.06(1.2) of the BIA, other than such
amounts as the Interim Receiver may specifically agree in writing to pay, or in respect of its .
obligations under sections 81.4(5) or 81.8(3) of the BIA or under the Wage Eamer Prolection
Program Act.

LIMITATION ON ENVIRONMENTAL LIABILITIES

12.  THIS COURT ORDERS that nothing herein contained shall require the Interim Regeiver
to occuby or to take control, care, charge, possession or management (separately and/or
collectively, "Possession™) of any of the Property that might be environmentally contaminated,
might be a pollutant or a contaminant, or might cause or contribute fo a spill, discharge, release
or deposit of a substance contrary fo ény federal, provincial or other law respecting the
protection, conservation, enhancement, remediation or -rehabilitation of the environment or
relating to the disposal of waste or other contamination including, without limitation, the
Canadian Environmental Prolection Act, the Ontario- Environmental Protection Act, the Ontario
Water Resources Act, or the Ontarlo Occupational Healfth and Safety Act and regulations
thereunder (the "Environmental Legislation”), provided, however, that nothing herein shall
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exempt the Interim Receiver from any duty t‘o report or méke disclosure imposed by applicable
Environrﬁental Legislation. The Interim Receiver shall not, as a result of this Order or anything
done in pursuance of the Interim Receiver's duties and powers under this Order, be deemed to
be in Possession of any of the Property within the meaning of any Environmental Legislation,
unless it is actually in possession.

LIMITATION ON THE INTERIM RECEIVER’S LIABILITY

13.  THIS COURT ORDERS that the Interim Receiver shall incur no Eability or obligation as a
result of its appointment or the carrying out the provisions of this Order, save and except for any
gross negligence or wilful misconduct on its part, or in respect of its obligations under sections
81.4(5) or 81.6(3) of the BIA or under the Wage Earner Protection Program Act. Nothing in this
Order shall derogate from the protections afforded the Interim Receiver by sectlon 14.06 of the
BIA. or by any other appllcable legistation.

INTERIM RECEIVER'S ACCOUNTS

14.  THIS COURT ORDERS that the Interim Receiver and counsel to the Interim Recaiver
shall be paid their reasonable fees and disbursements, in each case at their standard rates and
charges, and that the Interim Receiver and counsel to the Interim Receiver shall be entitled to
and are hereby granted a charge (the "Interim Receiver’s Charge") on the Property, as
security for such fees and disbursements, both before and after the making of this Order in
respect of these proceedings, and that the Interim Receiver's Charge shall form a first chargs
on the Property in priority to all security interests, trusts, liens, charges and encumbrances,
statutory or otherwise, in favour of any Person, but subject to sections 14.06(7), 81.4(4), and
81.6(2) of the BIA.

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

GENERAL

16.  THIS COURT ORDERS that the Interim Receiver may from time to time apply to this
Court for advice and directions in the discharge of its powers and duties hereunder.
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17.  THIS COURT ORDERS that nothing in this Order shall prevent the Interim Receiver
from acting as a trustee in bankruptcy of the Debtors.

18. 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 Interim 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 Interim Receiver, as an
- officer of this Court, as may be necessary or desirable to give effect to this Order or to assist the
Interim Receiver and its agents in carrying out the terms of this Order.

18.  THIS COURT ORDERS that the Interim 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 Interim Receiver is authorized and empowered to act as a representative in
respect of the within proceedings for the purpose of having these proceedings recognized in a
jurisdiction outside Canada.

20. THIS COURT ORDERS that the Applicant shall have its costs of this Motion, up to and
including entry and service of this Order, provided for by the terms of the Respondents’ security
of, if not so provided by the Respondents’ security, then on a substantial indemnity basis to be
paid by'the Interim Receiver from the Debtors’ estate with such priority and at such time as this

Court may determine

2&} (0
21.  THIS COURT ORDERS that ary interested party may apply to this Court to vary or
amend this. Order on not less than Svor (7) days' notice to the Interim Receiver and to any
other party likely to be affected by the order scught or upon such other notice, if any, as this
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Court File No.: CV-10-8991-00CL

4
THE HONOURABLE _M#2. ) FRIDAY, THE 28" 7“‘
o)
usTice AT lyawron-Jicacn ) - DAY OF NOVEMBER, 2010
ONTARIO
SUPERIOR COURT OF JUSTICE

(Commercial List)

BANK OF MONTREAL

Applicant
and

2119458 ONTARIO LIMITED O/A LORETTA FLOUR,
2131413 ONTARIO LIMITED O/A LORETTA FOODS,
787755 ONTARIO LIMITED O/A NEW DURHAM TRADING, AND O/A NDT FOOD SERVICE
AND O/A SKYWAY WHOLESAE
AND TARBRAC HOLDINGS INC.

Respondents

ORDER

THIS MOTION made by the Applicant for an Order pursuant to subsection 243(1) of the
Bankruptey and Insoivency Act, R.S.C. 1985, c. B-3, as amended (the "BIA"), and section 101
of the Courts of Justice Act, R.S.0. 1890, ¢. C.43, as amended (the “CJA”} appeinting Ernst &
Young Inc. (‘E&Y") as receiver and receiver and managér (in such capacities, the “Receiver’)
without security, of all of the assets, undertakings and properties of 2110458 Ontario Limited o/a
Loretta Flour (*211"), 2131413 Ontario Limited o/a Loretta Foods (“2137), 787755 Ontario
Limited o/a New Durham Trading, NDT Food Service and Skyway Wholesale (*787") and
Tarbrac Holdings Inc. (“Tarbrac”, and, together with 211, 213 and 787, the “Debtors™) was
heard this day at 393 University Avenue, Toronto, Ontario.

QN READING the affidavit of Robert Kiefer, swormn November 10, 2010, and the Exhibits
thereto, and the first report of E&Y, dated November 25, 2010 (the “First Report”), prepared in
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its capacity as interim receiver of the Debtors (in such capacity, the “Interim Receiver’), and on

hearing the submissions of counsel for Bank of Montreal—eeunseL-ie:—Sugnaiu:e-Bank,_both. ﬁ%‘f

Secured~oroditers-ohthe-Deblers; counsel for the Interim Receiver and proposed Receiver and
counsel for the Debtors, no ohe else appearing although duly served as appears from the
affidavit of service of Stella Kostopoulos sworn November 25, 2010, and on reading the consent
of E&Y to act as the Receiver,

SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Motion and the Motion
Record is hereby abridged and validated so that this Motion is properly returnable todéy and

hereby dispenses with further service thereof.

TITLE OF PROCEEDINGS

2. THIS COURT ORDERS that the title of the within proceedings is hereby amended fo
such that the Respondents shall be hereafter identified as “2410458 ONTARIO LIMITED O/A
LORETTA FLOUR, 2131413 ONTARIO LIMITED O/A LORETTA FOODS, 787755 ONTARIO
LIMITED' O/A NEW DURHAM TRADING, AND O/A NDT FOOD SERVICE AND O/A SKYWAY

WHOLESALE AND TARBRAC HOLDINGS INC.".

APPOINTMENT

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

the CJA, E&Y is hereby apbointed_ Receiver, without security, of all of the assets, undertakings
and properties of the Debtors acquired for, or used in relation to a business carried on by the

Debtors, including all proceeds thereof (the “Property™).

RECEIVER'S POWERS
4 THIS COURT ORDERS that the Receiver is hereby empowered and authotized, but not

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

following where the Receiver considers it necessary or desirable:

(a)

()

(©

{€)

to take possession of, and exercise control over, the Property and any and all

proceeds, receipts and disbursements arising out of or from the Prbperty;

to receive, preserve, and protect of the Properly, or any part or paits thereof,
including, but not limited to, the changing of locks and security codes, the
relocating of Property to safeguard it, the engaging of independent security
personnel, the taking of physical inventories and the placement of such

insurance coverage as may be necessary or desirable;

to manage, operate, and carry on the business of the Debtors, including the
powers to enter into any agreements, incur any obligations in the ordinary course
of business, cease to carry on all or any part of the business, or cease to perform

any contracts of the Debtors;

to engage consu!tants, appraisers, agents, experts, auditors, accountants,
managers, counsel and such other persons from time to time and on whatever
basis, including on a temporary'basis, fo assist with the exercise of the
Receiver's powers and duties, including without limitation those conferred by this

Order;

to purchase or lease such machinery, equipment, inventories, su'pplies, premises
or other assets to continue the business of the Debtors or any part or parts

thereof;



{

(9)

(h)

(i)

0

(k)

{
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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 coliecting such

monies, including, without limitation, to enforce any security held by the Debtors;
to settle, extend or compromise any indebtedness owing to the Debtors:;

to execute, assign, issue and endorse documents of whatever nature in respect
of any of the Property, whether in the Receiver's name or in the name and on

behalf of the Debtors, for any purpose pursuant to this Order;

to undertake envirobmental or workers' health and safety assessments of the

Property and operations of the Debtors;

to initiate, prosecute and continue the prosecution of any and all proceedings
and to defend ali proceedings now pending or hereafter instituted with respect to
the Debtors, the Property or the Receiver, andvto settle or compromise any such
proceedings. The authority hereby conveyed shall extend to such appeals or
applications for judicial review in respect of any order or judgment pronounced in

any suich proceeding;

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

and conditions of sale as the Receiver in its discretion may deem appropriate;

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

out of the ordinary course of business,
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{i without the approval of this Court in respect of any transaction not
exceeding $250,000, provided that the aggregate consideration for all

such transactions does not exceed $1,000,000; and

(i) with the approval of this Court in respect of any transaction in which the
purchase price or the aggregate purchase price exceeds the applicable

-amourt set out in the preceding clause;

and in each such case notice under subsection 63(4) of the Ontario Personal
Property Security Act shall not be required, and in each case the Ontario Bulk

Sales Act shall not apply.

to apply for any vesting order or other orders necessary to convey the Property
or any part or parts thereof to a purchaser or purchasers thersof, free and clear

of any liens or encumbrances affecting such Property,

to report to, meet with and discuss with sudh affected Persons (as defined below)
as the Receiver deems appropriate on all matters relating to the Property and the
receivership, and to share information, subject to such terms as to cohﬁdemia!ity

as the Receiver deems advisable;

fo register a copy of this Order and any other Orders in respect of the Property

against title fo any of the Property;

to apply for any pemmits, licences, approvals or permissions as may be required
by any govemmental authority and any renewals thereof for and on behalf of

and, if thought desirable by the Receiver, _in the name of the Debtors;
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to enter into agreements with any trustee in bankruptcy appointed in respect of
the Debtors, including, without limiting the generality of the foregoing, the ability
to enter inte occupation agreements for any property owned or leased by the

Debtors;

to exercise any shareholder, partnérship, joint venture or other rights which the

Debtors may have;

to conduct examinations of any Person as the Receiver considers necessary or
appropriate, including, without limitation, examinations of Guiseppe Gatti, Peter
Nefipa, Taragh Bracken, Terry Mak, Michael Falcone or any other current or

former director, officer, employee or independent contracior of the Debtors;

to undertake any .investigations deemed necessaty by the Receiver with respect
to the lecatlon and/or disposifion of assets reasonably belleved to be, or to have
been, property of the Debtors, including, without limitation, investigating the
transactions entered info between one or more of the Debtors and North Dakota

Holdings Ltd. (“NDHL"); and

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

performance of any statutory obligations.

and in each case where the Receiver takes any such actions or steps, it shali 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

5, THIS COURT ORDERS that (j) the Debtors, (it) all of their current and former directors,

officers, employees, agents, accountants, legal counsel and shareholders, and all other persons
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acting on their instructions or behalf, and (iii) all other individuals, firms, corporations,
governmental bodies or agencies, or other entities having notice of this Order (all of the
foregoing, collectively, being “Persons” and each being a “Person”) shall forthwith advise the
Receiver of the existence of any Property in such Person"s possession or control, shall grant
immediate and continued access fo the Property to the Receiver, and shall deliver all such

Property to the Receiver upon the Recelver's request.

6. THIS COURT ORDERS that NDHL, its current and former directors, officers, employees
and independent contractors shall provide such access o books records and documents.
information, documents and assistance to the Receiver as the Receiver may request In
connection with the dealings between NDHL and any of the Debtors and in connecticn with the

business and affairs of NDHL as they relate to the business and affairs of the Debtors.

7. THIS COURT ORDERS that all Persons, including, without limitation, the current and
former officers, directors aﬁd employees of any of the Debtors and NDHL shall forthwith advise
the Receiver of the existence of any books, documents, securities, contracts, orders, corporate
and accounting records, and any other papers, recbrds and information of any kind related to
the business or affairs of the Debtors, any transfer of Property cutside of the ordinary course of
business or obligation incurred by the Debtors outside of the ordinary course of business, and
any computer programs, computer tapes, computer disks, or other data storage media
containing any such information (the foregeing, collectively, the “Records”) in that Person's
possession or control, and shall provide to the Receiver or permit the Receiver to make, retain
and take away copies thereof and grant to the Receiver unfettered access to and use of
accounting, computer, software and physical facilities relating thereto, provided however that
nothing in this paragraph 5 or in paragraph 6 of this Order shall require the delivery of Records,

or the granting of access to Records, which may not be disclosed or provided to the Receiver
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due to the privilege attaching to solicitor-client communication or due to statutory provisions

prohibiting such disclosure.

8. THIS COURT ORDERS -that if any Records aré stored or otherwise contained on a
computer or other electronic system of information stofaée, whether by independent service
provider or otherwise, all Persons in possession or control of such Records shall forthwith give _
unfettered access to the Receiver for the purpose of allowing the Receiver to recover and fully
copy all of the information contained thefein whether by way of printing the information onto
paper or making copies of computer disks or such other manner of retrieving and copying the
information as the Receiver in its discretion desms expedient, and shall not alter, erase or
destroy any Records without the prior written consent of the Receiver. Further, for the purposes
of this paragraph, all Persons shall provide the Receiver with all such assistance in gaining
immediate access to the information in the Records as the Receiver may in its discretion require
including providing the Receiver with instructions on the use of any computer or other system
and providing the Receiver Mth any and all access codes, account names and account

numbers that may be required to gain access to the information.

9. THIS COURT ORDERS any and all Persons shall render any necessary assistance to
the Receiver to iocate, decode, access, and decrypt the Records and any and all information or
electronic data to which the Receiver may not have ready and immediate access, including the
provisions of all keys, information codes, pasévvords, pass phrases, or any other such
information or knowledge necessary to achieve access therelo, and for the purpose of
accessing electronic mail or other data operated or maintained by, or accessible to, the Debtors
which may contain any of the Records, including, but not limited to, any electronic mail or other
data stored on or pertaining to any email addresses used by the Debtors or their directors,

officers and employees.
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10. THIS COURT ORDERS that no Person shall destroy or alter any books, records,
documents, information, material or Records related to or touching upon the Propei-ty, the

Debtors, NDHL, or the business, affairs or dealings of the Debtors or NDHL.

11.  THIS COURT ORDERS that, notwithstanding the generality of paragraphs 5 to 10

hereof, upon the Receiver’s request:

(a) NDHL shall provide copies of all Records in it possession relating to any

transactions with one or more of the Debtors;

()] any financial institution which holds or has held accounts for one or more of the
Debtors shall confirm the existence of such account(s) and shall provide copies

of all statements relating to such account(s);'and

{c) Bell Sympatico, or any other provide'r of information technology services to the
Débtors shall provide copies of any information related to the business of the

Debtors requested by the Receiver.

NO PROCEEDINGS AGAINST THE RECEIVER

12, THIS COURT ORDERS that no proceeding or enforcement process in any court or
tribunal (each, a “Proceeding’), shall be commenced or continued against the Receiver except

with the written consent of the Receiver or with leave of this Court.-

NO PROCEEDINGS AGAINST THE DEBTORS OR THE PROPERTY

13. 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.
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NO EXERCISE OF RIGHTS OR REMEDIES

14.  THIS COURT ORDERS that all rights and remedies against the Debtors, the Receiver,
- or affecting the Property,- are hereby stayed and suspended except with the written consent of
the Receiver or leave of this Court, provided however that this stay and suspension does not
apply in respect of any “eligible financial coﬁtract” 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 are not lawfully entitled to camry on, (ii} exempt the Receiver or the
Debtors from compliance with statutory or regulatery provisions relating tb health, safety or the
environment, (jii} prevent the filing of any registration to preserve or perfect a security interest,

or (iv) prevent the registration of a claim for lien.

NO INTERFERENCE WITH THE RECEIVER

15, THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter, intetfere
with, repudiate, terminate or cease to periorm aﬁy right, renewal right, contract, agreement,
licence or permit in favour of or held by the Debtors, without written consent of the Receiver or

leave of this Court.

CONTINUATION QF SERVICES

16.  THIS COURT ORDERS that all Persons having oral or written agreements with the
Debfors 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, transportaiion services, utility or other services to
the Debtors are hereby restrained untif further Order of this Court from discontinuing, alterihg,
interfering with or terminating the supply of such goods or servicés as may be required by the
Receiver, and that the Recejver shall be entitled to the continﬁed use of the Debtors' current
telephone numbers, facsimile numbers, 'intemet addresses and domain names, provided in

each case that the normal prices or charges for all such goods or services received after the
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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

17. THIS COURT ORDERS that all funds, monies, cheques, instruments, and other forms of
payments received or collected by the Receiver from and after the making of this Order from
any source whatsoever, including without limitation the sale of all or any of the Property and the
collection of any accounts receivable in whole or in part, whether in 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 Accounté") and the monies standing to
the credit of such Post Receivership Accounts from time to time, net of any disbursements
provided for herein, shall be held by the Recelver o be paid in accordance with the terms of this

Order or any further Order of this Court.

EMPLOYEES

18. THIS COURT ORDERS that all employees of the Debtors shall remain the employees of
the Debtors until such time as the Receiver, on the Debtors' behalf, may terminate the
employment of such employees. The Receivef shall not be liable for any employee-related
liabilities, including any successor employer liabilities as provided for in section 14.06(1.2) of the
BIA, other than such amounts as the Receiver may specifically agree in writing to pay, or in
respect of its obligations under sections 81.4(5) or 81.6(3) of ihe BIA or under the Wage Earner

Protection Program Act.

PIPEDA
19. THIS COURT ORDERS that, pursuant fo clause 7(3)(c) of the Canada Personal

Information Protection and Electronic Documents Act, the Receiver shall disclose personal
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information of identifiable individuals to prospective purchasers or bidders for the Property and
to their advisors, but only to the extent desirable or required to negotiate and attempt to
complete one or more sales of the Property (each, a “Sale”). Each prospective purchaser or
bidder to whom such personal information is-disclosed shall maintain and protect the privacy of
such information and limit the use of such information to its evaluation of the Sale, and if it does
not complete a Sale, shall return all such information to the Receiver, or in the alternafive
destroy all such information. The purchaser of any Property shall be entitled to continue to use
the personal information provided to it, and related fo the Property purchased, in a manner
which is in all material respects identical to the prior use of such information by the Bebtors, and
shall return all other personal information to the Recsiver, or ensure that all other personal

information is destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES
20. THIS COURT ORDERS that nothing herein contained shall require the Receiver to
occupy or to take control, care, charge, possession or management (separately andfor
collectively, “Possession”) of any of the Property that might be environmental]y contaminated,
might be a pollutant or a contaminant; or might cause or contribute to a spill, discharge, release
or deposit of a substance confrary to any federal, provincial or other law respecting the
protection, conservation., enhancement, remediation or rehabilitation of the environhment ar
relating to the disposal of waste or other contamination including, without limitation, the
Canadian Environmental Protection Act, the Onfario Envimnbvental Protection Act, the Qnfario
Waler Resources Act, or the Ontario Occupational Health and Safety Act and regulations
thereunder (the “Environmental Legislation™), provided however that nothing herein shall
exempt the Receiver from any duty to report or make disclosure imposed by applicable
Environmental Legislation.. The Receiver shall not, aé 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
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Possession of any of the Property within the meaning of any Environmental Legisiation, unless it

is actually in possession.

LIMITATION ON THE RECEIVER'S LIABILITY

21, THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a result
of its appointment or the earrying out the prévisions of this Order, save and except for any gross
negligence or wilful misconduct on its part, or in respect of -its obligations under sections 81.4(5)
or 81.6(3) of the BIA or under the Wage Eamer Protection Program Act. Nothing in this Order
shall derogate from the protections afforded the Receiver by section 14.06 of the BIA or by any

other applicable legislation.

RECEIVER'S ACCOUNTS

22, TH]S COURT ORDERS that the Receiver and counsel to the Receiver shall be paid
their reasonable fees and disbursements, in each case at their standard rates and charges, and
that the Receiver and counsel to the Receiver shall be entitled to and are hereby granted a
charge (the "Receiver's Charge”) on the Property, as security for such fees and di;bursements,
both before and after the making of this Order in respect of these procéedings, and that the
Receiver's Charge shall form a first charge on the Property in priority to all security interests,
trusts, liens, charges and encumbrances, statutory or otherwise, in favour of any Person, but

subject to sections 14.06(7), 81.4(4), and 81.6(2) of the BIA.

23.  THIS COURT ORDERS that the Receiver and its legal counsel shall pass its accounts
from time to fime, and for this purpose the accounts of the Receiver and its legal counsel are

hereby referred fo a judge of the Commercial List of the Ontaric Superior Court of Justice.

24,  THIS COURT ORDERS that prior to the passing of its accounts, the Recsiver shall be at
liberty from time to time to apply reasonable amounts, out of the monies in its hands, against its

fees and disbursements, including legal fees and disbursements, incurred at the normal rates
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and charges of the Receiver or its counsel, and such amounts shall constitute advances against

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

FUNDING OF THE RECEIVERSHIP

25. THiS COURT ORDERS that the Receiver be at liberty and it is hereby empowered to
borrow by way of a revolving credit or otherwise, such monies from time to time as it may
consider .necessary or desirable, provided thét the ouistanding principal amount does not
exceed $500,000 (or such greater amount as this Court may by further Order authorize) at any
time, at such rate or rates of interest as it deems édvisabie for such period or periods of time as
it may arrange, for the purpose of funding the exercise of the powers and dufies 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 Borrowings
Charge") as security for the payment of the monies borrowed, together with interest and
charges thereon, in priority fo all security interests, trusts, liens, charges and encumbrances,
statutory or otherwise, in favour of any Person, but subordinate in priority fo the Receiver's

Charge and the charges as sst out in sections 14.06(7), 81.4(4), and 81.6(2) of the BIA.

26.  THIS COURT ORDERS that neither the Receiver's Borrowings Charge nor any other
security granted by the Receiver in connection with its borrowings under this Order shall be

enforced without leave of this Court.

27.  THIS COURT ORDERS that the Receiver is at liberty and authorized to issue certificates
substantially in the form annexed as Schedule “A” hereto (the “Receiver’s Certificates”) for

any amount bdrrowed by it pursuant fo this Order.

28. THIS COURT ORDERS that the monies from time o time borrowed by the Receiver

pursuant to this Qrder 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 basis, unless otherwise

agreed fo by the holders of any prior issued Receiver's Cerificates.

SALE PROCESS FOR THE “FOOD SERVICE AND CATERING DIVISION”

29.  THIS COURT CRDERS that the sale process déveloped by E&Y, in its ;::apacity as the
Interim Receiver, as outlined in the First Report, shall be carried out by the Receiver
substantially in accordance with the timeline annexed as Schedule “B” hereto, with such

changes as the Receiver deems appropriate in its sole discretion, acting reasonably.

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

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

31. THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from acting

as a trustee in bankrupfey of the Debtors.

32. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body ha\}ing jurisdiction in Canada or in the United Sfates to give
effect to this Order and to assisi the Receiver and its agents in carrying out the terms of this
Order. All courts, tribunals, regulatory and administrative bodies are hereby respectfully
requested to make such orders and to provide such assistance to the Receiver, as an officer of
this Court, as may be necessary or desirable to give effect to this Order or to assist the Receiver

and its agents in carrying out the terms of this Order.

33. THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized and
empowered to apply to any court, tribunal, regulatory or administrative body, wherever located,
for the recognition of this Order and for assistance in carrying out the terms of this Order, and

that the Receiver is authorized and empowered to act as a representative in reépect of the



-16 -

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

outside Canada.

34.  THIS COURT ORDERS that the Applicant shall have its costs of this Motibn, up to and
including entry and service of this Order, provided for by the terms of the Applicant’s security or,
if not so provided by the Applicant's security, then on a substantial indemnity basis to be paid by
the Receiver from the Debtors' estate With such priority and at such time as this Court may

determine.

35. THIS COURT ORDERS that any interested party may apply to this Court to vary or
amend this Order on not less than seven (7) days' notice to the Receiver and to any other party

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

Ao

order.

ENTERED AT / INSCRIT A TORONTQ
ON / BOOK NO:
LE /DANS LE REGISTRE NQ.:

NOV 2 & 2010

PER / PAR: %



SCHEDULE “A”
RECEIVER'S CERTIFICATE
CERTIFICATE NO.

AMOUNT $

1. THIS IS TO CERTIFY that Ernst & Young Inc., the receiver (the “Receiver”) of the
assets, undertakings and properties 2110458 Ontario Limited ofa Loretta Flour (*211"), 2131413
Ontario Limited o/a Loretta Foods (*213%), 787755 Ontario Limited ofa New Durham Trading and
NDT Food Service ("787") and Tarbrac Holdings Inc. (“Tarbrac”, and, together with 211, 213
and 787, the “Debtors”) acquired for, or used in reilation to a business carried on by the
Debtors, including all proceeds thereof (collectively, the ‘Propetty”) appointed by Order of the
Ontario Superior Court of Justice {(Commercial List) (the “Court’) dated the ___ day of
November, 2010 (the “Order") made in an action having Couri file number __ -Ci- , 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 $ which the Receiver is
authorized to borrow under and pursuant to the Order,

2. The principal sum evidenced by this certificate is payable on demand by the Lender with
interest thereon calculated and compounded [dailyllmonthly net in advance on the day
of each month] after the date hereof at a notional rate per annum equal to the rate of

per cent above the prime commercial lending rate of Bank of from time to time.

3. Such principal sum with inferest thereon is, by the terms of the Order, together with the
principal sums and interest thereon of all other certificates issued by the Receiver pursuant to
the Order or to any further order of the Court, a charge upon the whole of the Property, in
priority to the security interests of any other person, but subject to the priority of the charges set
out in the Order and in the Bankrupicy and Insolvency Act, and the right of the Recelver to
indemnify itself out of such Property in respect of its remuneration and expenses.

4, All sums péyable in respect of principal and interest under this certificate are payable at
the main office of the Lender at Toronto, Ontario.

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

6. The charge securing this certificate shali operate so as to permit the Receiver to deal
with the Property as authorized by the Order and as authorized by any further or other order of
the Court. '

7. The Receiver does not undertake, and it is not under any personal liability, to pay any
sum in respect of which it may Issue certificates under the terms of the Order.

DATED the day of 20

ERNST & YOUNG INC.,, solely in its capacity
as Receiver of the Property, and notinits
personal capacity

Per:

Name:
Title:



SCHEDULE “B”

TIMELINE FOR MARKETING AND SALE OF FRESH FOODS AND CATERING DIVISION

November 29 to
December 11, 2010

Prepare brief Confidential Information Memorandum (CIM),
including required terms of sale and timeline for submission
of purchase offers, and brief Invesiment Overview e-maij for
distribution to prospective purchasers.

Compile list of industry participants that are most likely to be
prospective purchasers.

Accumulate available due diligence information and populatie
electronic data room.

December 14, 2010 to
January 7, 2011

Contact prospective purchasers by phone and e-mail.
Circulate Confidentiality Agreements to interested parties.

Parties executing a Confidentiality Agreement will receive the
CiM and access to the electronic data room.

Provide Tacility tours, as requested.

January 14, 2011

Deadline for submission of purchaser offers, including
required terms of sale.

January 15, 2011 to
January 28, 2011

Analysis and negotiation of purchaser offers.
Selection of successful purchaser.

Application to Court for approval of sale agreement and
vesting order. .

-Closing of sale transaction.
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Court File No.10-CV-8991-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF THE RECEIVERSHIP OF 2110458 ONTARIO
LIMITED O/A LORETTA FLOUR,
2131413 ONTARIO LIMITED O/A LORETTA FOODS,
787755 ONTARIO LIMITED O/A NEW DURHAM TRADING, AND O/A
NDT FOOD SERVICE AND O/A SKYWAY WHOLESALE
AND TARBRAC HOLDINGS INC.

IN THE MATTER OF SECTION 243(1) OF THE BANKRUPTCY AND
INSOLVENCY ACT, RS.C. 1985, ¢. B-3, as amended, and SECTION 101 OF
THE COURTS OF JUSTICE ACT, R.S.0. 1990, c. C. 43, as amended

FIRST CONFIDENTIAL REPORT TO THE COURT
OF ERNST & YOUNG INC. AS RECEIVER

4 February 2011

BACKGROUND
Appointments

1. On 10 November 2010, Bank of Montreal (“BMO”) made an application to the Court for
an order, and the Court made an order (the “Interim Receivership Order”), appointing
Ernst & Young Inc. (“EYI”) as an interim receiver (the “Interim Receiver”) pursuant to
Section 47(1) of the Bankruptcy & Insolvency Act and pursuant to Section 101 of the
Courts of Justice Act of 2110458 Ontario Limited (“2117), 2131413 Ontario Limited
(“213”), 787755 Ontario Limited (“787”) and Tarbrac Holdings Inc. (“Tarbrac™). A
copy of the issued Interim Receivership Order is attached as Appendix “A” to this
Report.
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2. On 26 November 2010, Bank of Montreal (“BMO”} made an application to the Court for
an order, and the Court made an order (the “Receivership Order”), appointing EYI as
receiver and receiver and manager (the “Receiver”) pursuant to Section 243(1) of the
Bankruptcy & Insolvency Act and pursuant to Section 101 of the Courts of Justice Act of
the assets, undertakings and properties of 211 ofa Loretta Flour , 213 o/a Loretta Foods,
787 o/a New Durham Trading, and o/a NDT Food Service and o/a Skyway Wholesale
and Tarbrac (collectively, the “Debtors™). A copy of the issued Receivership Order is
attached as Appendix “B” to this Report.

3. Both the Interim Receivership Order and the Receivership Order, among other things,
authorize and empower the Interim Receiver/Receiver to conduct any examinations
deemed necessary and to undertake any investigations deemed necessary with respect to
the location and/or disposition of assets reasonably believed to be, or to have been,

property of the Debtors.

4. Paragraph 4(n) of the Receivership Order authorizes and empowers the Receiver to report
to, meet with and discuss with such affected Persons as the Receiver deems appropriate
on all matters relating to the Property and the receivership, and to share information,

subject to such terms as to confidentiality as the Receiver deems advisable.
Business of the Debtors

5. 211 operates primarily from leased premises located in Whitby, Ontario. 211 operates
under the registered trade name “Loretta Flour” and is also known as the “Loretta Flour
Division” of the Loretta Group’s operations. 211 produces various types of hard wheat

flour from wheat sourced from Ontario and Western Canada.

6. 213 operates from leased premises in Mississauga, Ontario under the registered trade
name “Loretta Foods” and is also known as the “Loretta Spice Division” of the Loretta
Group’s operation. 213 is responsible for sourcing and redistributing spices and food
mixes globally, as well as blending and repackaging spices for use in various packs and

sizes to satisfy home use and institutional customers.
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787 operates from leased premises in Mississauga, Ontario, and is also known as the
“Food Service and Catering Division” of the Loretta Group’s operations. Operating
under the registered trade name “NDT Food Service”, 787 is responsible for the daily
production of food items for sale by or in mobile caterers, vending machines, contract
caterers and convenience stores. In the recent past, 787 has also engaged in trading bulk
sugar, flour, spices and other items, operating under the registered trade names “New

Durham Trading” and/or “Skyway Wholesale.”

Secured Creditors

8.

10.

The primary secured creditors of the Debtors are BMO and Signature Bank, a New York-
based financial institution (“Signature™).

The Receiver understands that BMQ is owed approximately US$17.6 million and
C$50,000 excluding costs and excluding interest accruing from November 4, 2010 (the
“BMO Debt”). The Receiver understands that BMO has security upon all of the personal
property of the Debtors (including a pledge of the shares of 787) as security for those
obligations, and these obligations are cross guaranteed by each of the four Debtors. The
BMO Debt arises under two agreements. The first is a term sheet pursuant to which BMO
provided four credit facilities to 787, 213 and 211, The second is a discounting facility
agreement between 787 and BMO pursuant to which BMO factored certain of 787’s
accounts receivable. The Receiver has been provided with an opinion by its counsel,
Borden Ladner Gervais LLP (“BLG”), that subject to usual qualifications, the security
provided by the Debtors to BMO is registered in accordance with the Ontario Personal
Property Security Act (“OPPSA”) against all forms of collateral except consumer goods
and is valid and enforceable. The security granted by each of the Debtors to BMO
includes charges upon all of the “personal property” Debtors, which includes all of the
Debtors books, records, documents and property upon which electronic information is
stored.

The Receiver understands that 787, 211 and 213 are indebted to Signature in the amount
of approximately US$12.3 million (the “Signature Debt”) and that those Debtors have
granted security to Signature for that obligation. The Receiver also understands that the



11.

-4-

principal of the Loretta Group and Tarbrac have guaranteed those obligations to
Signature. The Receiver has been provided by BLG with an opinion that, subject to usnal
qualifications, the security granted by each of the Debtors to Signature is registered in
accordance with the OPPSA against all forms of collateral except consumer goods and is
valid and enforceable. The security granted by each of the Debtors to Signature includes
charges upon all of the “personal property” of the Debtors, which includes all of the
Debtors’ books, records, documents and property upon which electronic information is
stored.

The Receiver understands that there are approximately nine equipment lessors, some of
whom may have priority over both BMO and Signature. The Receiver’s counsel has not

provided the Receiver with opinions in respect of that security.

Sales Process

12.

13.

The Receiver is currently implementing a sales process for the Food Service and Catering

- Division of the Debtors that was authorized by the Receivership Order. The sales process

is proceeding in the ordinary course.

The Receiver has recently began to implement a marketing and sales process for the
Loretta Flour Division and the Loretta Spice Division of the Debtors that was approved
by Order of Marrocco J. of the Ontario Superior Court of Justice dated 17 January 2011.

Requests for Information

14,

15.

By letter dated 20 January 2011, the Receiver’s counsel received a request from BMO’s
counsel for documentation in the Receiver’s possession. Specifically, BMO requested
copies of the Debtors’ financial records and non-privileged correspondence, electronic
and otherwise. A copy of the letter from BMO’s counsel is attached as Appendix “C” to
this Report. )

By letter dated 11 January 2011, the Receiver’s counsel received a request from
Signature’s counsel for documentation, electronic materials and information in the

Receiver’s possession and control. Specifically, Signature requested details regarding the
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Debtors’ financial records, the tracing of funds and unusual transactions, and information
relating to investigations of the Debtor companies and their principals, A copy of the

letter from Signature’s counsel is attached as Appendix “D” to this Report.

As noted, the security granted by the Debtors to each of BMO and Signature extends to

the books, records and information to which BMO and Signature have requested access.

PURPOSE

17.

This is the first confidential report of the Receiver. The purpose of this First Confidential
Report is to:

(a) report to the Court concerning the requests received from BMO and Signature;
(®)  report to the Court on unusual circumstances relating to the Debtors; and,

(c) support the making of an Order by the Court authorizing and directing the
Receiver to comply with the requests made by BMO and Signature on terms as to
confidentiality that will safeguard the rights and interests of BMO, Signature and

the Receiver,

TERMS OF REFERENCE

18.

In developing this Report, the Receiver has relied upen the books and records of the
Debtors, including images of the electronic information contained on the Debtors’
computers and servers, and other information from various sources. The Receiver has
not audited, reviewed or otherwise verified such information, Nor, for the reasons set out
in this Report has the Receiver reviewed all of the information and documents in its

possession or under its control.

PRELIMINARY INVESTIGATIVE PROCEDURES

19.

The Interim Receivership Order contained powers of examination, and the Receivership
Order contained powers of examination and investigation broader than those set out in

the model orders.
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As part of its preliminary review, the Receiver reviewed the Debtors’ books and records,

and imaged electronic information contained on the Debtors’ computers and servers.

Much of the information detailed below was obtained by the Receiver in its preliminary

investigations. Some information was obtained from BMO, especially that information

" related to the factored accounts receivable,

ASSET EXISTENCE, OWNERSHIP AND/OR REALIZATION ISSUES

21,

As a result of its preliminary investigations and inquiries, the Receiver has noted the

following unusual circumstances surrounding assets represented to be property of the

Debtors:

(a)

®

(<)

(d)

(e)

As reported in the First Report of the Interim Receiver to the Court, the Interim
Receiver was unable to obtain access to the accounting system of the Debtors
until November 18, 2010,

At or about the time of the appointment of the Interim Receiver, a principal of the
Debtors advised the Interim Receiver that the inventory and accounts receivable
balances (book value) recorded on the Debtors’ most recent unaudited internal
financial statements was overstated by approximately $43 million (as against a

stated book value of approximately $58 million);

Certain inventory that was apparently represented to BMO to be property of the
Debtors, and that was recorded on the Debtors’ most recent unaudited internal
financial statements at a book value of more than $10 million, either never

existed, was never property of the Debtors, or is unaccounted for;

There is some evidence of unusual and large transfers of money (millions of
dollars) to third parties, including the wiring of money to US bank accounts, for

which the Receiver has no explanation;

The Debtors conducted business with a group of companies in the US. While the
relationship between the Debtors and the US entities is unclear, the Receiver has

documents and information that appear to indicate that:
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(i) sales by the Debtors to the US entities were below the Debtors’ cost;

(iiy  some of the Debtors’ inventory that is unaccounted for may have been
located, or reported to have been located, on premises owned or leased by
the US entities;

(iii)  some of the large unexplained transfers appear to have been to persons or

Places related to or near the US entities or their principals;

(iv)  there are records of communications between the principals of the Debtors
and senior officers of the US entities that may indicate an arrangement that
was designed to, and had the effect of, transferring significant amounts
from the Debtors to others for no benefit to the Debtors;

® The Receiver has communicated or attempted communications with account
debtors or apparent account debtors in respect of outstanding factored accounts
receivable (in the aggregate amount of approximately U.S, $16.5 million). As of

the date of this Report, the Receiver has received the following responses: Either

() the account debtors have denied any knowledge of or dealings with the
Debtors and alleged that documentation related to the account debts was
fabricated;

(i)  the account debtors do not exist; or

(i)  no response has been received.

CURRENT STATUS

22.

Based on the above, and on the responses received to date in the Receiver’s sale
initiatives, the realizations by the Receiver from the Debtors’ will be substantially less
than the BMO debt. The receivership is being funded by BMO through receiver’s
certificates. While certain of the businesses continue to operate in order to provide the
prospect of going concern sales, they are cash flow negative, even before professional

fees.
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24,

25.

26.

27.

28.

29,

-8-

The principals of the Debtors have been unable to explain to the satisfaction of the
Receiver how the assets of the Debtors dissipated to the extent described above, or the
disposition of approximately $30 million advanced to the Debtors by their secured
creditors.

The Receiver believes that the Debtors and those through whom and with whom they

were dealing are not likely aware that the Receiver has imaged the computers and has this

information.

In the course of discussions about assets and realizations and the whereabouts of assets
and the collectability of accounts receivable, the Receiver has disclosed fo BMO and to
Signature some information concerning the unusual circumstances of this case. In
general terms, except for (i) information related to factored accounts receivable that has
been provided to BMO (though more has been provided by BMO to the Receiver) and
(ii) details of selected e-mails made available to BMO for illustrative purposes to assist
BMO in deciding whether to fund further investigative work by the Receiver, the

Receiver has not provided documentation or access to BMO or Signature.

Paragraph 4(n) of the Receivership Order permits the Receiver to share information with
such affected persons as the receiver deems appropriate subject to such terms as to

confidentiality as the receiver deems advisable.

Both Signature and BMO, through their counsel, have made written requests for access to

and copies of books, records and information in the possession of the Receiver.

Public disclosure of these requests or the information requested may fundamentally

restrict the ability of BMO and Signature to employ remedies.

The Receiver believes that the fundamental interests of BMO and Signature are in
determining against whom they may have causes of action and in tracing funds and
property. Therefore, it would be appropriate for the Receiver to provide the information

requested on a confidential basis.
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31.

32.

-9.

The provision of information to BMO and Signature is permitted by the Receivership
Order. BMO and Signature both have proprietary security interests in the records to

which they seek access,

In these circumstances, the Receiver respectfully recommends that it be authorized and
directed to provide copies of documents in its possession as receiver and access to
documents in its possession or under its control to BMO and Signature at their own cost
and expense (including the fees and expenses incurred by the Receiver as proof of that
process), and that the Receiver, acting reasonably, be authorized to request that BMO
and/or Signature provide a retainer for the payment of the Receiver’s fees and expenses

in connection therewith.,

The Receiver respectfully recommends that such copies and access be provided on terms
as to confidentiality that will protect and not prejudice BMO or Signature as a

consequence of the making of the Receiver’s motion and the filing of this Report.

RELIEF SOUGHT BY THE RECEIVER

33.

The Receiver respectfully requests that this Court grant an Order;

(a) authorizing the Receiver to allow BMO, Signature and their respective legal and
financial advisors to have access to and make copies of, the records of the Debtors

in the possession of the Receiver (the “Information”), at their own expense;

(b)  providing that BMO and Signature shall not disclose the Information to any

person except during the course of litigation;

(c)  providing that if BMO or Signature obtain an order through the use of any

Information, they shall advise the Receiver on a confidential basis;

(d)  providing that if BMO or Signature commence public proceedings related to the
Debtors they shall advise the Receiver and provide the Receiver with a copy of

any originating process;
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(e) sealing and treating as confidential the First Confidential Report of the Receiver
and all motion materials relating thereto and any Order or endorsement made by

the Court in connection therewith; and,

63 providing that nothing in the Order affects the right of the Receiver to seek advice
and directions from the Court.

All of which is respectfully submitted this 4 February 2011.

ERNST & YOUNG INC.

Acting in its capacity as Receiver and Receiver and Manager of
2110458 Ontario Limited o/a Loretta Flour,

2131413 Ontario Limited o/a Loretta Foods,

787755 Ontario Limited o/a New Durham Trading,

and o/a NDT Food Service and o/a Skyway Wholesale

and Tarbrac Holdings Inc.

and not in its personal or corporate capacity.

Mike P. Dean, CAeCIRP
Senior Vice-President

::ODMA\PCDOCS\TORO 1550823\
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District of Ontario
Division No. 09
Estate No. 31-OR-207788-T

ONTARIO
SUPERIOR COURT OF JUSTICE

IN BANKRUPTCY AND INSOLVENCY
EHbNOURABLE MR ) MONDAY, THE 19" DAY
)

) OF DECEMBER, 2011

IN THE MATTER QOF THE BANKRUPTCY OF
787755 ONTARIO LIMITED G/A NDT FOOD SERVICE
AND O/A NEW DURHAM TRADING AND O/A SKYWAY WHOLESALE
of the City of Mississauga,
in the Province of Ontario

BANKRUPTCY ORDER
FORM 91

On the application of Bank of Montreal ("BMO”), a creditor, filed on the 30" day of November,
2010;

Having heard submissions from counsel to BMO, no one else appearing although attempted to
be duly served as evidenced by the affidavit Stella Kostopoulos, sworn November 30, 2010;

And it appearing to the court that the following act of bankruptcy has been committed:

787755 Ontario Limited o/a NDT Food Service and o/a New Durham Trading and
o/a Skyway Wholesale (the "Debtor”) has ceased fo meet its liabilities generally
as they become due, in that it has failed to pay its obligations to BMO;

1. THE COURT HEREBY ORDERS that the Debtor be adjudged bankrupt by virtue of a
bankruptcy order hereby made on this date,

2. THE COURT FURTHER ORDERS that Ernst & Young Inc., of the City of Toronto, in the
Province of Ontario, be appointed as trustee of the estate of the Debtor.

3. THE COURT FURTHER ORDERS that the trustee give security in cash or by bond
without delay, in accordance with subsection 16(1) of the Act.

4. THE COURT FURTHER ORDERS that the costs of BMO be paid out of the estate of the

Debtor on taxation of the estate.
W
~ \J -




TC: 787755 Ontario Limited ofa NDT Food
Service and o/a New Durham Trading and
ofa Skyway Wholesale

TAKE NOTICE that 787755 Ontaric Limited ofa
NDT Food Service and ofa New Durham Trading
and ofa Skyway Wholesale is reguired, pursuant to
section 159 of the Bankrupicy and Insolvency Act,

{o attend at the office of
, the Offlcial

Receiver, at

on . 2010, at

[a.m.jlp.m.] o'clock in the noon,

there to answer such questions with respect to the
conduct of the bankrupt corporation, the causes of
its bankruptcy and the disposition of its property as
may be put by the Official Receiver, and take notice
that if you fall to present yourself for examination,
the court may by warrant cause you to be
apprehended and brought up for examination and
may order you to be imprisoned for a term not
exceeding three years.

DATED at Toronto this day of December,
2011.

Official Receiver

11462033.1

District of Ontario
Division No. 09
Estate No. 31-OR-207788-T

ONTARIO
SUPERIOR COURT OF JUSTICE

IN BANKRUPTCY AND INSOLVENCY

iN THE MATTER OF THE BANKRUPTCY OF
787755 ONTARIO LIMITED O/A NDT FOOD
SERVICE AND O/A NEW DURHAM TRADING
AND O/A SKYWAY WHOLESALE
of the City of Mississauga,
in the Province of Ontario

BANKRUPTCY QRDER

AIRD & BERLIS LLP
Barristers and Solicitors
Sulte 1800, Box 754
181 Bay Street
Toronto, ON M5J 2T9

Steven L. Graff - LSUC No 31871B
Aaron Collins ~ LSUC No, 554907

Tel: 416.863.1500
Fax. 416.863.1515

Lawyers for Bank of Monireal
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ERNST & YOUNG INC.

In its capacity as Receiver & Manager of 2110458 Ontario Ine¢. et af
SUMMARY OF RECEIPTS AND DISBURSEMENTS (IN $CDN)

for the period November 26, 2010 to Completion of Receivership Proceedings

Opening balances in Debtors' bank accounts

Food Services Business
Receipts
Proceeds on sale of busingss
Receivership period sales
Collection of pre-receivership A/R

Disbursemenis
Cost of sales
Payroll and contract workers
Facility and maintenance costs

Net cash inflow from Food Services Business

Spice Business
Receipts
Proceeds on auction and misc. asset sales
Receivership period sales
Collection of pre-receivership A/R

Disbursements
Cost of sales
Payroll, contract workers and commissions
Facility and maintenance costs
Shipping, transport and vehicle leases

Net cash inflow from Spice Business

Flour Business
Receipis
Proceeds on sale of business
Receivership period sales
Collection of pre-receivership A/R

Disbursements
Facility and maintenance costs
Cost of Sales
Security
Payroli and Contract Employees

Net cash inflow from Flour Business

Head Office and Miscellaneous Disbursements
Payroll, contract workers and employee benefits
KERP paymenis
Net HST and PST remitted
Insurance '
Other overhead costs :
Net head office ‘and miscellaneous disbursements

Disbursements related to Receivership Administration
Interim receiver, raceiver and legal fees
Contract controlier costs and other professional fees
Interest on receiver's certificate borrowings
Costs of sale processes and miscellaneaus
Total recetvership administration disbursemants

Receiver's certificate borrowings

NET CASH RECEIPTS

300,000.00
422,165.65
16,165.33

738,330.98

(424,084.77)
(286,879.41)

74,791.48

146,306.86
1,102,513.53
129,478.66

(251,484.98
{179.018.21

1,378,299.15

)
}

{106,848.35)
(65,438.08)

600,000.00
91,942.37

(602,789.63)

22,167.50

{182,500.74)
(101,717.60)
(29,475.39)

714,109.87

(67,278.63)

{261,043.19)
{31,100.00)
490.71
{45,952.77)
(53,149.16)

(1.575,917.18)
(48,647 47)
{18,082 67)
{11,892.21)

(380,972.36)

§ 324745.01

{47,404.69)

775,609.52

333,137.51

(390,754.41)

(1,654,639.47)

659,406.53
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Court File No. CV-10-8991-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

THE HONOURABLE MR. )  THURSDAY, THE 10" DAY

o’

- JUSTICE MORAWETZ ) OF FEBRUARY, 2011

IN THE MATTER OF THE RECEIVERSHIP OF 2110458 ONTARIO
LIMITED o/a LORETTA FLOUR, 2131413 ONTARIO LIMITED o/a
LORETTA FOODS, 787755 ONTARIO LIMITED o/a NEW DURHAM
TRADING, and o/a NDT FOOD SERVICE and o/a SKYWAY
WHOLESALE and TARBRAC HOLDINGS INC.

IN THE MATTER OF SECTION 243(1) OF THE BANKRUPTCY AND
INSOLVENCY ACT, R.8.C. 1985, c. B-3, as amended, and SECTION 101 OF
THE COURTS OF JUSTICE ACT, R.S.0. 1990, c. C. 43, as amended

ORDER

THIS MOTION, made in camera by Erast & Young Inc., in its capacity as receiver and
receiver and manager (in such capacities, the “Receiver”) without security, of all of the assets,
undertakings and properties of 2110458 Ontario Limited o/a Loretta Flour (*2117), 2131413
Ontario Limited o/a Loretta Foods (“213”), 787755 Ontario Limited o/a New Durham Trading,
NDT Food Service and Skyway Wholesale (“787”) and Tarbrac Holdings Inc. (“Tarbrae”, and, -
together with 211, 213 and 787, the “Debtors”) was heard at 330 University Avenue, Toronto,
Ontario.

ON ORDERING that this motion be held i camera, and ON READING the Notice of
Motion dated 4 February 2011, filed, and the First Confidential Report of the Receiver dated 4
February 2011, filed, and the Order of Justice Wilton-Siegel dated 26 November 2010 (the
“Receivership Order”) and ON HEARING the submissions of counsel for the Receiver,
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THIS COURT ORDERS that service of the Notice of Motion and the Motion Record is
. hereby dispensed with so that this Motion is returnable today;

THIS COURT ORDERS that the Receiver is hereby authorized to grant Bank of
Montreal (“BMO™) and Signature Bank (“Signature”), and their respective legal and
financial advisors, access to, and to permit BMO and Signature, and their respective legal
and financial advisors to make, retain and take away copies of, the books, records,
documents and other information of the Debtors’ in the possession or control of the
Receiver (the “Information™), at their own cost and expense, including the fees and
expenses incurred by the Receiver in connection therewith, and the Receiver may, acting
reasonably, request that BMO and/or Signature provide a retainer for the payment of the

Receiver’s fees and expenses in connection therewith;

THIS COURT ORDERS that BMQ, Signature, and their respective legal and financial
advisors are hereby restrained and enjoined from disclosing fo any person the terms of
this Order or any of the Information except during the course of litigation; and nothing in
this paragraph precludes the Receiver, BMO or Signature from moving, on notice to each -
of the Receiver, BMO and Signature, to vary this Order to permit disclosure to third
parties;

THIS COURT ORDERS that in the event that BMO or Signature obtains an order of
the court through the use of any of the Information, they shall forthwith advise the

Receiver, on a confidential basis, unless and until any action commenced is made public;

THIS COURT ORDERS that in the event that BMO or Signature commence public
proceedings related to the Debtors, they shall forthwith advise the Receiver and provide

the Receiver with a copy of any originating process;

THIS COURT ORDERS that BMO and Signature are at liberty to commence
proceedings against any of the Debtors provided that no such proceeding and no order
made in any such proceeding shall affect the authority of the Receiver to deal with the
Property (as defined in the Receivership Order) or any other order made in the
receivership proceeding, and in no event shall the Receiver be obliged to defend the

proceedings nor shall the Receiver be subject to production or discovery;



-3-

THIS COURT ORDERS that the First Confidential Report of the Receiver and all
. motion materials relating thereto and any Order or endorsement made by the Court in
comnection therewith (collectively, the “Motion Materials”) be sealed from the date of
this Order, and treated as confidential, and shall be secured by the Registrar, and the
public shall not be granted access to the Motion Materials without an order of the Court;

THIS COURT ORDERS that nothing in this Order affects the right of the Receiver to

seek advice and directions from the Court.

P oTaya

ENTERED AT / INSCRIT A TORONTQ
ON / BOOK NO:
LE / DANS LE REGISTRE NO.:

FEB 10 2011

PER / PAR: g
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Court File No.10-CV-8991-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF THE RECEIVERSHIP OF 2110458 ONTARIO
LIMITED O/A LORETTA FLOUR, 2131413 ONTARIO LIMITED O/A
LORETTA FOODS,787755 ONTARIO LIMITED O/A NEW DURHAM

TRADING, AND O/A NDT FOOD SERVICE AND O/A SKYWAY
WHOLESALE AND TARBRAC HOLDINGS INC.

IN THE MATTER OF SECTION 243 OF THE BANKRUPTCY AND INSOLVENCY ACT,
R.S.C. 1985, c. B-3, as amended, and SECTION 101 OF THE COURTS OF JUSTICE ACT,
R.S.0. 1990, c. C. 43, as amended

AFFIDAVIT OF MIKE DEAN

I, Mike Dean, of the City of Toronto, in the Province of Ontario, MAKE OATH AND SAY:

1. Iam a Senior Vice-President of Ernst & Young Inc. and, as such, have knowledge of the
matters to which I hereinafter depose. Unless I indicate to the contrary, the facts herein are
within my personal knowledge and are true. Where I have indicated that I have obtained

facts from other sources, I believe those facts to be true.

BACKGROUND

2. OnNovember 10, 2010, Bank of Montreal (“BMO” or the “Applicant”) made an
application to the Court for an order (the “Interim Receivership Order”), and the Court
made an order, appointing Ernst & Young Inc. (“EYI”) as an interim receiver (the
“Interim Receiver™), pursuant to Section 47(1) of the Bankruptcy & Insolvency Act
(“BIA™) and pursuant to Section 101 of the Courts of Justice Act, of the assets,
undertakings and properties of 2110458 Ontario Limited (“211”) o/a Loretta Flour,
2131413 Ontario Limited (“213™) o/a Loretta Foods, 787755 Ontario Limited (“787”) o/a
New Durham Trading and o/a NDT Food Service and o/a Skyway Wholesale, and Tarbrac
Holdings Inc. (“Tarbrac”) (collectively, the “Debtors” or the “Loretta Group”).
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On November 26, 2010, BMO made an application to the Court for an order, and the Court
made an order (the “Receivership Order”), appointing EY] as receiver and receiver and
manager (together, the “Receiver™), pursuant to section 243 of the BIA and section 101 of
the Courts of Justice Act, of the assets, undertakings and properties of the Debtors (the
"Property").

As described in the various reports to the Court by the Interim Receiver and the Receiver,
the unaudited consolidated internal financial statements of the Debtors for the nine months
ended September 30, 2010 indicated consolidated net income of $2.8 million for that period
and consolidated assets of $64.7 million as at September 30, 2010. In addition, during the
interim receivership, Loretta management made numerous oral comments to the Interim
Receiver indicating (i} that they had received substantial unsolicited offers from third
parties for the businesses of some or all of the debtors, and (ii) that management had
obtained an appraisal for the production assets of Loretta Flour that indicated a value of
approximately $9 million for these assets. However, due to the issues that included the
recent departure of the Former Controller and the absence of any other qualified individual
with detailed knowledge of the Debtors’ records, the Interim Receiver and the Receiver
encountered substantial limitations and delays in supporting the information provided by
Loretta management with respect to the Debtors’ assets and operations. Faced with this
difficult fact pattern, the Interim Receiver and the Receiver recommended, and sought and
obtained Court approval to carry out an approach that combined an (i) an expedited going
concern sales processes for the Debtors’ three operating businesses, with the intention of
realizing values of the magnitude represented by Loretta management and the Debtors’
financial statements if those representations were accurate, with (ii) a preliminary

investigation of the existence, location and/or disposition of the assets of the Debtors.

Net asset realizations were ultimately substantially less than the amounts represented by the
Debtors’ financial statements and Loretta management, for reason (discussed in detail in
the various Receiver’s reports) that included substantial discrepancies between recorded
and realizable asset values and between recorded net income and the estimated actual
operating results of the Debtors’ businesses. As at October 19, 2011 the net receipts in the

receivership (excluding both disbursements for professional fees and receipts from
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receiver’s certificate fundings) totalled $756,026.22. Due to the two-pronged approach
described above that was necessary in the circumstances, professional fees in the
receivership exceeded the above net receipts, and professional fees in excess of net receipts

were funded by BMO through receiver’s certificates.

Consequently, the receiver’s certificates owed to BMO will not be repaid in full and there
will be no funds available for distribution to BMO and Signature in respect of their secured
pre-receivership advances, in the aggregate amount of approximately $30 million, or to the

unsecured creditors of the Debtors.

The operations of the Receivership are complete and the work that remains is minimal and

administrative in nature.

RECEIVERSHIP (excluding asset investigations)

For the period November 26, 2010 to January 13, 2012 inclusive (the “Receivership
Period™), the Receiver’s accounts (excluding asset investigation activities invoiced
separately and described in the next section) amount to $777,007.80 in fees, $69,930.70 in
administrative expenses and disbursements and $110,102.01 in HST. Attached hereto as
Exhibit “A” to this Affidavit is a summary of the invoices rendered by the Receiver (the
“Receiver’s Accounts”) in connection with the receivership (excluding asset investigation
activities which are described separately below). True copies of the Receiver’s Accounts,
inclusive of details of the individuals involved in the activities of the Receiver and the

hours and applicable rates claimed, are attached as Exhibit “B” to this Affidavit.

The activities undertaken and services provided by the Receiver in connection with the
Loretta Group are described in the Reports of the Receiver, and the Receiver’s Accounts,

and included:
Activities to Take Possession and Manage the Operations of the Debtors

a.  taking possession of the operations of the Debtors’ businesses, retaining former
employees of the Debtors, approving all disbursements, monitoring all receipts

and forecasting cash flows;
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b.  managing the day-to-day operations of the food services business for eleven
weeks and the spice and flour manufacturing businesses (the flour mill only

operated sporadically) for seventeen weeks;
Activities to Sell the Operations and Assets of the Debtors

c. arranging for inventory counts and appraisals of the Debtors’ assets to be

conducted;

d.  developing a detailed realization plan and carrying out the sales processes for the

businesses of the Debtors, inchuding:

i. obtaining Court approvals to conduct sales processes to sell the Debtors’

businesses;

ii. preparing the Confidential Information Memorandums (“CIM™) for each
of the Debtors’ businesses for distribution to potential purchasers of the

Debtors’ businesses;
iii. arranging for notices of the sales processes to be advertised,;

iv. identifying parties that the Receiver’s research indicated were likely to
have an interest in acquiring the debtors’ businesses, approaching all of
the prospective offerors and distributing the CIM to those parties, and
providing facility tours for the prospective purchasers that expressed

interest in touring the Debtors’ facilities;

v. entering into discussions and negotiations with the interested parties to
clarify terms and conditions in their offers and resolve certain

inconsistencies between their respective offers;
vi. negotiating asset purchase agreements with the purchasers; and

vii. obtaining approval and vesting orders from the Court in respect of the

sales transactions.
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based on the offers received for 213’s business, the Receiver concluded that it was

unlikely that an opportunity existed to sell 213’s business for more than the

expected proceeds from liquidation was possible. Accordingly, the Receiver

commenced the liquidation of 213°s business which included:

i1,

111,

iv.

vi.

arranging for the employees of 213’s business to conduct an updated
physical count of the remaining finished goods and raw materials
inventory, and listing the finished goods that could potentially be

produced from the raw materials inventory;

contacting 213°s major customers that comprised the vast majority of the
remaining accounts receivable of 213’s business, and then other major

customers, to offer the remaining inventory for sale en-bloc;

entering into an agreement with an auctioneer to sell the remaining fixed

assets and inventory of 213’s business by auction;

with the assistance of the auctioneer, disposing of a substantial quantity of
food inventory at 213’s warehouse that was many months past its “best

before” dates;
terminating the employment by the Debtors of all 213 personnel; and

negotiating an agreement with the landlord of 213°s facility to disclaim the

lease and pay only for the period the Receiver occupied the premises.

examining the registered Canadian trademarks for the name Loretta, as it pertains

to food products manufactured and sold by all the Debtors and offering the

Debtors intellectual property (“IP”) for sale to industry participants who received

a copy of the CIM, closing a sale of the IP in a separate transaction and bringing a

motion for an order vesting title in, and to, the purchaser;
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Activities to Administer the Receivership Proceeding

g.  sending the notice required under subsections 245(1) and 246(1) of the BIA to all

known creditors of the Debtors;

h.  preparing four reports to Court, assembling the requisite exhibits and attending in

Court;

i.  working with the contract controller engaged by the Receiver to isolate the
financial results of the Debtors which was required due to the intermingling of
legal entity accounting records and the resignation of the former controller before

the appointment of the Interim Receiver;

j.  collecting the remaining accounts receivable following cessation of the on-going

operations;

k.  providing information to, and having discussions with, Canada Revenue Agency

representatives with regards to audits of the Debtors;

. making the necessary submissions by the Receiver pursuant to the Wage Eamer
Protection Program with regards to employees terminated at the date of the

Receivership;

m. obtaining a security opinion from the Receiver’s legal counsel with regards to the
form of security charge granted by each of the Debtors to their secured creditors

and their validity and enforceability; and
n.  preparing this affidavit, assembling the requisite exhibits and reporting to Court.

In the course of performing its duties pursuant to the Receivership Order, the Receiver and
its staff have expended a total of 2,479.3 hours during the Receivership Period, excluding
asset investigation activities invoiced separately and described in the next section.
Attached as Exhibit “C” to this Affidavit is a schedule setting out the personnel involved

in the activities of the Receiver and the hours and applicable rates claimed for the Period.
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The hourly billing rates outlined in Exhibit “C” to this Affidavit are comparable to the
hourly rates charged by Ernst & Young Inc. for services rendered in relation to similar

proceedings.

RECEIVERSHIP - ASSET INVESTIGATIONS

12,

13.

For the period November 26, 2010 to January 13, 2012 inclusive, the Receiver’s accounts,
relating solely to asset investigation activities which were invoiced separately, amount to
$123,375.00 in fees, $11,464.78 in disbursements and administrative expenses and
$17,529.17 in HST. Attached hereto as Exhibit “D” to this Affidavit is a summary of the
invoices rendered by the Receiver, relating solely to asset investigation activities, (the
“Receiver AI Accounts™) in connection with the receivership. True copies of the
Receiver’s Al Accounts, inclusive of details of the individuals involved in the activities of
the Receiver and the hours and ai)plicable rates claimed, are attached as Exhibit “E” to this
Affidavit.

The asset investigation activities undertaken and services provided by the Receiver in
connection with the Loretta Group are described in the Reports of the Receiver, and the

Receiver’s Al Accounts, and included:

a. conducting preliminary investigations of the Debtors’ books and records, imaged
electronic information contained on the Debtors® computers and servers (together

~ with books and records, the “Records™);

b.  interviewing principals of the Debtors to attempt to understand how the assets of

the Debtors dissipated in value;

c.  the books and records of the Debtors indicated that the Debtors’ assets included
approximately U.S. $44 million in net accounts receivable related to the trading
business conducted by 213 and 211 (the “Trading Business”). Of this amount,
the Debtors had factored approximately U.S. $16.4 million, and received
advances in this amount from Bank of Montreal (“BMO”), pursuant to a

discounting facility agreement between 787 and BMO. The Receiver:



il.

iil.

iv.

-8-

reviewed the agreements, invoices and other documentation relating to the

factoring transactions;

sent letters to each of the customers for which factored invoices were
outstanding, requesting that payment be remitted for the outstanding

invoices;

reviewed responses to its letters and continued to correspond with certain

customers either in writing or orally; and

concluded that the majority of the trading accounts receivable are not

genuine.

investigating past transactions between 211 and Quality Food Brands (“QFB”)

which resulted in the Receiver determining that flour was in fact being sold to

QFB for less than its variable cost and that a large outstanding account receivable

was therefore outstanding from QFB for previous flour purchases from 211;

re\}iewing the records of the Loretta Group which indicated that the Debtors had

collectively entered into 34 lease agreements with 19 separate counterparties for

equipment and vehicles and identified a very large number of unreconciled

discrepancies and related issues. The review included:

i.

il.

iil,

reviewing the descriptions of the underlying assets, particularly details
such as serial numbers and dimensions, and requesting additional details

from the applicable equipment Lessor as necessary,

with the assistance of operating management of the Debtors’ businesses,
attempting to locate the underlying assets on the various premises of the

Debtors;

reviewing the hard copy and electronic records of the Debtors to attempt
to gain additional information with respect to how and when the assets at

the various premises of the Debtors were acquired, financed or refinanced,
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iv. with the assistance of operating management at each of the Debtors’
locations, accompanying and assisting the representatives of the
equipment Lessors who visited the premises of the Debtors with the
intention of identifying the equipment subject to the applicable equipment

leases;

v. the Receiver communicating with the counterparties to the lease
agreements, and their respective legal counsel either orally or in writing on

multiple occasions; and

vi. concluding that almost all the leased assets could not be located and the

corresponding lease claims are unsecured.

f.  preparing the Receiver’s report to the Court dated February 4, 2011 in connection
with the dissipation of the Debtors’ assets, assembling the requisite exhibits and

attending in Court;

g.  Pursuant to the order of Mr. Justice Morawetz dated February 10, 2011, providing
on-going access to the Debtors’ Records to, as well as undertaking numerous
discussions with, the Debtors’ secured creditors, their counsel and their financial

advisors;

h. monitoring the United States Chapter 7 bankruptcy proceedings of Synergy
Brands, Inc., and three of its subsidiaries, PHS and SYBR.com Inc. and Quality
Food Brands which collectively had an extensive business relationship with the

Debtors and owe the Debtors a net total of approximately U.S. $1.7 million; and

i.  monitoring the bankruptcy of North Dakota Holdings Ltd. (“NDHL”) to
determine whether Tarbrac’s ownership interest in NDHI has any realizable

value.

14. In the course of performing its duties pursuant to the Receivership Order, the Receiver and
its staff have expended a total of 297.4 hours during the Receivership Period for asset

investigation activities. Attached as Exhibit “F” to this Affidavit is a schedule setting out
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the personnel involved in the asset investigation activities of the Receiver and the hours

and applicable rates claimed for the Receivership Period.

15. The hourly billing rates outlined in Exhibit “F” to this Affidavit are comparable to the
hourly rates charged by Ernst & Young Inc. for services rendered in relation to similar

proceedings.

16. The Receiver have not received any remuneration or consideration other than the amounts

claimed herein.

17.  To the best of my knowledge, the rates charged by the Receiver throughout the course of
these proceedings are comparable to the rates charged by other large firms in the Toronto

market for the provision of similar services.

DATED at Toronto, Ontario this \ %M"\ day of May, 2012.

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

Ontari this |"§m"'c_1ay of May, .|
201
Commissioner for Taking Affidavits ’ . Mike Dean

' DONA C. GILBERTSON
BARRISTER & SOLICITOR



This is Exhibit “A” referred to in
the Affidavit of

Mike' Dean
W

Sworn before me this@_ day of Jj%p 2012.

WA PeZN

A Céfnmissioner, etc.

F DONA C. GILBERTSON
BARRISTER & SOLICITOR
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This is Exhibit “B” referred to in
the Affidavit of

Mike Dean

Sworn before me this i 6 day of ﬂ,;‘_,:‘ 2012,

A Commissioner, etc.

" DONA C. GILBERTSON
BARRISTER & SOLICITOR



==_’! ERNST&YOUNG Ernst & Young Inc.

Toronto, Ontario

Invoice

Mr. Mike Dean

Senior Vice President

Ernst & Young Inc.

222 Bay Street, P.O. Box 251
Toronto-Dominion Centre
Toronto, ON M5K 117
Canada

Client Reference: 15506031

Invoice Number: CA0185600283
Date: January 21, 2011

Remit To:

P.O. Box 57104, Postal Station A
Toronto, Ontario M5W 5M5

A/R Queries :
416-943-3851
1-800-311-1104

TO FEES FOR PROFESSIONAL SERVICES rendered as Receiver of
2110458 Ontario Limited et al for the period November 26, 2010 to
January 14, 2011.

Surcharge at 9%

Subtotal:

HST 13% Ontario:

TOTAL DUE:

A member of Ernst & Young Global

CAD
345,357.50

31,082.18

376,439.68

48,937.16

$425376.84

GST/HST: R123425522 QST: 1006354498

Terms: Payment due upon receipt, Interest is charged at the rate of 12 % per annum on balances unpaid after 30 days from date of invoice.
Any disbursements not charged to your account on the date of this invoice will be billed later.

Wire transfer instructions:

address of remitter, invoice number & engagement number

Send direct and pay to: Bank of Montreal, International Banking, H.O. Montreal, SWIFT BIC Address BOFMCAM?2, Emst &
Young LLP, Transit #2411 Account #241 11000237, 6 King Street West, Toronto, Ontario, Canada, MSH 1C3; Reference the name &




Loretta Group - Receiver
Time Analysis for billing

Period ending January 14, 2011

EY Personnel

Mike Dean
Stephen Dewis
Stuart Clinton
Rahn Dodick
Naomi Licberman
Ingo Eckoldt

Paul Hamam
Brad Newman
Julie Lge

Elaine Hildebrand
Rob Ferguson
Donng Hatfull
Franca Mazzulla
Cameron Bear
Marites Carandang

Total

Title

Senior Vice President, Restructuring
Senior Vice President, M&A

Senior Vice President, Restructuring
Senior Manager, Restructuring
Manager, Restructuring

Manager, Restructuring

Senior Associate, M&A

Manager, Restructuring

Analyst, Restructuring
Para-Professional, Manager
Para-Professional, Manager
Para-Professional, Manager
Para-Professional, Manager
Para-Professional, Manager
Para-Professional, Manager

Administrative Charge - 9%

Total

Rate (3)

600
600
600
400
350
350
350
300
225
200
200
200
200
200
200

Period ending

January 14, 2011
Total Fees
Hours Amount
70.9 b 42,540.00
10.5 5 6,300.00
0.2 b 120.00
199.4 $ 79,760.00
186.4 ¥ 65,240.00
234.5 3 82,075.00
20.7 b 7,245.00
20 $ 600.00
25.5 $ 5,737.50
18.3 b 3,660.00
1.2 $ 240.00
3.7 $ 740.00
43.5 $ 8,700.00
152.7 $ 30,540.00
593 3 11,860.00
1,028.8 $ 34535750
§ 31,082.18
§ 376,439.68
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Ell ERNST&YOUNG

Invoice

Mr. Mike Dean

Senior Vice President

Ernst & Young Inc.

222 Bay Street, P.O. Box 251
Toronto-Dominion Centre
Toronto, ON M3SK 1J7

Canada

Client Reference: 15506031

Ernst & Young Ine.
Toronto, Ontario

Invoice Number: CA0189608879
Date: March 4, 2011

Remit To:

P.O. Bex 57104, Postal Station A
Toronto, Ontario MSW SMS

A/R Queries
416-943-3851
1-800-311-1104

TO FEES FOR PROFESSIONAL SERVICES rendered as Receiver of
2110458 Ontario Limited et al for the peried January 18, 2011 to

February 25, 201 1.

Less: Discount (invoice dated January 21, 2011).

Less: Discount (invoice dated March 4, 2011).

Surcharge at 9%

Subtotal:

HST 13% Ontario:

TOTAL DUE:

A member of Ernst & Young Global

CAD
257,535.00

(41,442.90)
(30,904.20)
16,666.91

201,854.81

26,241.13

$228,095.94

GST/HST; R123425522 QST: 1006354498

Terms: Payment duc upon receipl. Interest is charged at the rate of 12 % per annum on balances unpaid after 30 days from date of invoice.
Any disbursements not charged to your account on the date of this invoice will be billed later.

Wire trapsfer instmctions:

Send direct and pay to: Bank of Montreal, Intemational Banking, H.O. Montreal, SWIFT BIC Address BOFMCAM2, Emst &
Young LLP, Transit #2411 Account #24111000217, 6 King Street West, Toronto, Ontario, Canada, MSH [C3; Reference the name &
address of remitter, invoice number & engagement number




Loretta Group - Receiver
Time Analysis for bllling

Period ending February 25, 2011

EY Personne}

Mike Dean
Stephen Dewis
Rahn Dodick
Simone Carvatho
Naomi Lieberman
Ingo Eckoldt

Paul Hamam
Elaine Hildebrand
Rob Ferguson
Franca Mazzulla
Cameron Bear
Marites Carandang

Total

Title

Senior Vice President, Restructuring
Senior Vice President, M&A
Senior Manager, Restructuring
Senior Manager, Restructuring
Manager, Restructuring
Manager, Restructuring
Senior Associate, M&A
Para-Professional, Manager
Para-Professional, Manager
Para-Professional, Manager
Para-Professional, Manager
Para-Professional, Manager

Less: Discount {invoice dated January 21, 2011}

Less: Discount (inveice dated March 4, 2011)

Sub-Total

Administrative Charge - 9%

Total

Rate (3)

600
600
400
400
350
350
350
200
200
200
200
200

Period ending
February 15, 2011
Tatal Fees
Hours Amount
74.0 $ 44,400.00
6.5 $ 3,900.00
106.4 5 42,560.00
39 h3 1,560.00
273 $ 9,555.00
211.5 $ 74,025.00
163.7 $ 57,295.00
39 $ 780.00
9.6 $ . 1,920.00
9.3 b3 1,860.00
34.0 L3 6,800.00
64.4 $ 12,880.00
714.5 $ 257,535.00

(841,442,90)
($30,904.20) -
$  185,187.90

5 16,666.91
$ 201,854.81
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 ERnST&YOUNG

Toronto, Ontario

Invoice

Mr. Mike Dean

Senior Vice President

Emst & Young Inc,

222 Bay Street, P.O, Box 251
Toronto-Dominion Centre

Ernst & Young Inc.

Invoice Number: CA0189616999
Date: April 11,2011

Remit To:

P.O. Box 57104, Postal Station A
Toronto, Ontarioc M5W M5

A/R Queries :
Toronto, ON M5K 1J7 416-943-385]
Canada . 1-800-311-1104
Client Reference: 15506031
CAD
TO FEES FOR PROFESSIONAL SERVICES rendered as Receiver of 158,845.00

2110458 Ontario Limited et al for the period February 26, 2011 to April

8, 2011.

Less: Discount - 12%

Surcharge at 9%
Subtotal:
HST 13% Ontario:

TOTAL DUE:

A member of Ernst & Young Global

(19,061.40)
12,580.52

152,364.12

19,807,34

$172,171.46

GST/HST: R123425522 QST: 1006354498

Terms: Payment due upon receipt. Interest is charged at the rate of 12 % per annum on balances unpaid after 30 days from date of invoice,
Any disbursements not charged to your account on the date of this invoice will be billed later,

Wire transfer instructions:

address of remitter, invoice number & engagement number

Send direct and pay to: Bank of Mentreal, International Banking, H.Q. Montreal, SWIFT BIC Address BOFMCAM2, Emst &
Young LLP, Transit #2411 Account #24111000237, 6 King Street West, Toronto, Ontario, Canada, M5H 1C3; Reference the name &




Loretta Group - Receiver
Time Analysis for billing
Period ending April 8, 2011

EY Personne] Title

Mike Dean Senior Vice President, Restructuting
Stuart Clinton Senior Vice President, Restructuring
Rahn Dodick Senior Manager, Restructuring

Ingo Eckoldt Manager, Restructuring

Paul Hamam Senior Associate, M&A

Elaine Hildebrand Para-Professional, Manager

Rob Ferguson Para-Professional, Manager

Marie Jackson Para-Professional, Manager

Franca Mazzulla Para-Professional, Manager
Cameron Bear Para-Professional, Manager

Marites Carandang Para-Professional, Manager

Total

Less: Discount - 12%
Sub-Total

Administrative Charge - 9%

Total

Rate ($)

600
600
400
350
350
200
200
200
200
200
200

Period ending
April 8, 2011
Total Fees
Hours Amount
70.8 b 42,480,00
1.1 $ 660.00
120.4 $ 48,160.00
118.0 $ 41,300.00
35.1 $ 12,285.00
1.7 $ 340.00
0.2 $ 40.00
0.3 $ 60.00
112 $ 2,240.00
20.8 $ 4,160,00
35.6 A 7,120.00

4152 § 158,845.00
(319,061.40)
$  139,783.60

5 1sms
S_Isa36412
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Sl ERNST&YOUNG

Invoice

Mr, Mike Dean

Senior Vice President

Ernst & Young Inc.

222 Bay Street, P.O. Box 251
Toronto-Dominion Centre
Toronto, ON M5K 117

Canada

Client Reference: 15506031

Ernst & Young Inc,
Toronte, Ontario

Invoice Number: CA0189629327
Date: May 30, 2011

Remit To:

P.O. Box 57104, Postal Station A
Toronto, Ontario M5W 5M35

A/R Queries :
416-943-3851
1-800-311-1104

TO FEES FOR PROFESSIONAL SERVICES rendered as Receiver of
2110458 Ontario Limited et a! for the period April 9, 2011 to May 27,

2011,

Less: Discount

Surcharge at 9%

Subtotal:

HST 13% Ontario:

TOTAL DUE:

A member of Ernst & Young Global

CAD
58,945.00

(7,169:40)
4,659.80

56,435.40

7,336.60

$63,772.00

GST/HST: R123425522 QST: 1006354498

Terms: Payment due bpon receipt. Interest is charged at the rate of 12 % per annum on balances unpaid after 30 days from date of invoice.
Any disbursements not charged to your account on the date of this invoice will be billed later,

Wire transfer instructions:

Send direct and pay 1o: Bank of Montreal, Internationat Banking, H.0. Montreal, SWIFT BIC Address BOFMCAM2, Emst &
Young LLP, Transit #2411 Account #24111000237, 6 King Sweet West, Toronto, Ontario, Canada, MSH 1C3; Reference the name &
address of remitter, invaice number & engagement number




Leretta Group - Receiver
Time Analysis for billing

Period ending May 27, 2011
Period ending
May 27, 2011

Total Fees
EY Personnel Title Rate ($) Hours Amount
Mike Dean Senior Vice President, Restructuring 600 249 § 14,940.00
Rahn Dodick Senior Manager, Restructuring 400 560 §  22,400.00
Simone Carvalho Senior Manager, Restructuring 400 ‘ 04 3 160.00
Ingo Eckoldt Manager, Restructuring 350 15 3 4,025.00
Paul Hamam Senior Associate, M&A 350 ilée 3§ 4,060.00
Elaine Hildebrand Para-Professional, Manager 200 0.4 $ 80.00
Rob Ferguson Para-Professional, Manager 200 28 % 560.00
Donna Hatfull Para-Professional, Manager 200 0 3 160.00
Franca Mazzulla Para-Professional, Manager 200 18.1 3 3,620.00
Cameron Bear Para-Professional, Manager 200 114 § 2,280.00
Marites Carandang Para-Professional, Manager 200 333 3 6,660.00
Total 171.2. % 58,945.00
Less: Discount - 12% (87,169.40)
Sub-Total 3 51,775.60
Administrative Charge - 9% ¥ 4,659,80

Total 3 56,435.40
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Sl ERNST & YOUNG

Toronto, Ontaric

Invoice

Mr, Mike Dean

Senior Vice President

Ernst & Young Inc.

222 Bay Street, P.O. Box 251
Toronto-Dominion Centre
Toronte, ON MSK 1J7
Canada

Client Reference: 15506031

Ernst & Young Inc.

Invoice Number: CAO0I89637017
Date: June 28, 2011

Remit To:

P.O. Box 57104, Postal Station A
Toronto, Cntario MW 5M5

A/R Queries :
416-943-3851]
1-800-311-1104

TO FEES FOR PROFESSIONAL SERVICES rendered as Receiver of
2110458 Ontario Limited et al for the period May 28, 2011 to June 24,

2011

Less: Discount

Surcharge at 9%
Subtotat:
HST 13% Ontario:

TOTAL DUE:

A member of Ernst & Young Global

CAD
11,380.00

(1,365.60)
901.30

10,915.70

1,419.04

$12,33474

GST/HST: R123425522 QST: 1006354498

Terms: Payment due upon receipt, Interest is charged at the rate of 12 % per annum on balances unpaid after 30 days from date of inveice.
Any disbursemenis not charged to your account an the date of this invoice will be billed later.

Wire transfer instructions:

address of remitier, invoice number & engagement number

Send direct and pay to: Bank of Montreal, International Bﬁnking, H.O. Montreal, SWIFT BIC Address BOFMCAM?2, Emst &
Young LLP, Transit #2411 Account #24111000237, 6 King Street West, Toronto, Ontario, Canads, MSH 1C3; Reference the name &




Loretta Group - Receiver .
Time Analysis for billing
Period ending June 24, 2011

EY Personnel Title

Mike Dean Senior Vice President, Restructuring
Rahn Dodick Senior Manager, Restructuring

Rob Ferguson Para-Professional, Manager

Franca Mazzulla Para-Professional, Manager
Cameron Bear Para-Professional, Manager

Marites Carandang Para-Professional, Manager

Total
Less: Discount
Sub-Total

Administrative Charge - 9%
Total

Rate {§)

600
400
200
200
200
200

Period ending
June 24, 2011
Tétal Fees
Hours Amount
10.1 $ 6,060.00
43 3 1,720.00
02 $ 40.00
.35 3 700.00
9.5 3 1,900.00
4.8 $ 960.00
324 $ 11,330.00
($1,365.60)
b 10,014.40
$ 901.30
$ 10,915.70
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Elf ERNST& YOUNG

Toronto, Ontario

Invoice

Mr. Mike Dean

Senior Vice President

Emst & Young Inc,

222 Bay Street, P.O. Box 251
Toronto-Dominion Centre
Teoronto, ON M3K 1}7

Ernst & Young Inc.

Invoice Number: CA0189644205
Date: August 10, 2011

Remit To:

P.O. Box 57104, Postal Station A
Toronto, Ontario M5W 5MS5

A/R Queries :
416-943-3851

Canada 1-800-311-1104
Client Reference: 15506031
CAD
TO FEES FOR PROFESSIONAL SERVICES rendered as Receiver of 15,970.00
2110458 Ontario Limited et al for the period June 25, 2011 to August 5,
2011.
Less: Discount (1,916.40)
Surcharge at 9% 1,264.82
Subtotal: 15,318.42
HST 13% Ontario; 1,991.39
TOTAL DUE: $ 17,309,81

A member of Ernst & Young Global

GST/HST: R123425522 Q8T: 1006354498

Terms: Payment due upon receipt, Enterest is charged at the rate of 12 % per annum on balances unpaid after 30 days from date of invoice.
Any disbursernents not charged o your aceount on the date of this invoice will be billed later.

Wire transfer instructions:

address of remitter, invoice number & engagement number

Send direct and pay to: Bank of Montreal, Intemational Banking, H.O. Montreat, SWIFT BIC Address BOFMCAM2, Emst &
Young LLP, Transit #2411 Account #24111000237, 6 King Street West, Toronto, Ontario, Canada, M5H 1C3; Reference the name &




Loretta Group - Receiver
Time Analysis for billing
Period ending August 5, 201}

EY Personnel Title

Mike Dean Senior Vice President, Restructuring
Rahn Dodick Senior Manager, Restructuring

Ingo Eckeldt Manager, Restructuring

Rob Ferguson Para-Professional, Manager

Marie Jackson Para-Professional, Manager

Franca Mazzulla Para-Professional, Manager
Cameron Bear Para-Professional, Manager

Marites Carandang Para-Professional, Manager

Total

Less: Discount
Sub-Tetal

Administrative Charge - 9%

Tatal

Rate (8)

600
400
350
200
200
200
200
200

Period ending

August 5, 2011

Total Fees

Hours Amount

18.9 $ 11,340.00

0.7 $ 280.00

1.4 $ 490.00
0.3 § 60.00 -

2.1 3 4320.00

2.6 3 520,00

55 b 1,100.00

8.8 $ 1,760.00

40.3 $ 15,970.00

(5191640

8 14,053.60

$ 1,264.82

$ 15,318.42
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Sl ErnsT&YOUNG Ernst & Young Inc.

Toronto, Ontario

Invoice

Mr. Mike Dean

Senior Vice President

Ernst & Young Inc.

222 Bay Street, P.O. Box 251
Toronto-Dominion Centre
Toronto, ON M3K 1J7
Canada

Client Reference: 15506031

Inveice Number: CA0189647771
Date: September 6, 2011

Remit To:

P.O. Box 57104, Postal Station A
Toronto, Ontario M5W 5M5

A/R Queries ;
416-943-3851
1-800-311-1104

TO FEES FOR PROFESSIONAL SERVICES rendered as Receiver of
2110458 Ontario Limited et al for the period August 6, 2011 to
September 2, 2011.

Less: Discount

Surcharge at 9%

Subtotal:

HST 13% Ontario:

TOTAL DUE:

A member of Ernst & Young Global

CAD
2,980.00

(357.60)
236.02

2,858.42

371.59

$3,230.01

GST/HST: R123425522 QST: 1006354498

Terms: Payment due upon receipt. Interest is charged at the rate of 12 % per annum on balances unpaid after 30 days from date of invoice.
Any disbursements not charged to your account on the date of this inveice will be billed later.

Wire transfer instructions:

address of remitter, invoice number & engagement number

Send direct and pay to: Bank of Montreal, International Banking, H.O. Montreal, SWIFT BIC Address BOFMCAMZ2, Ernst &
Young LLP, Transit #2411 Account #24111000237, 6 King Street West, Toronto, Ontario, Canada, M5H 1C3; Reference the name &




Loretta Group - Receiver
Time Analysis for billing
Period ending September 2, 2011

EY Personnel Title

Mike Dean ' Senior Vice President, Restructuring
Rahn Dodick Senior Manager, Restructuring

Rob Ferguson Para-Professional, Manager

Marie Jackson Para-Professional, Manager

Franca Mazzulla Para-Professional, Manager
Cameron Bear Para-Professional, Manager

Marites Carandang Para-Professional, Manager

Total

Less: Discount
Sub-Total

Administrative Charge - 9%

Total

Rate (%)

600
400
200
200
200
200
200

Period eading

September 2, 2011

Total Fees

Hours Amount
1.3 3 T780.00
1.3 $ 523,00
0.2 $ 44.00
1.1 $ 220.00
2.3 $ 460,00
23 $ 460.00
2.5 $ 500,00
11.0 $ 2,980.00
($357.60)

$ 2,622.40

$ 236.02

'$ 2,858.42



Elf ERNST & YOUNG Loretta Group (60877372) - Loretta - Receiver (15506031) Report#:  GFIS 30037
Quality tn Everything We Do Time Detail Summary by Individual " Page?of1
GPN Parson Date Hours .- Deseription
CAD10066145 Bear,Cam 12-Aug-11 0.5|Review July entries, Efile HST refruns for 3 entities
CAD10066145 |Bear,Cam 16-Aug-11 0.4 Complete July 't1 bank reconciliation, speak with Rahn re: stale dated Spice rent chegue
CAD10086145 |Boar,Cam 18-Aug-11 0.41WWrite up JE, reverse cheque issued twice, review remaining stale dated cheques
CAXM0066145 |Bear,Cam 19-Aug-11 0.3|Draft letter and fax to bank to issue stop payment on cheque
CA0066145 Bear,Cam 23-Aug-11 0.3|Iss1e chequa, record, mall, scan and save copy on server
CAD10068145 |Bear,Cam 30-Aug-11 0.2|Update HST refund schule, follow up with CRA on Flour audit )
CAQ10066145 {Bear,Cam 31-Aug-11 0.2|Flour « ¢all from CRA to discuss results of audit, email Rahn outcome
. T BearCam ot 0g S T T
CA010011159 |Carandang,Marites 8-Aug-11 0.3|Process, copy & post deposit
CAQ10011169 |Carandang,Marites 9-Aug-1t 0.3|Check BLG invoice, email to Mlke Dean, attached BLG invoice to files.
CAD10011158 |Carandang.Marites | 16-Aug-11 0.3|Progessing of EY! fees
CAD10011159  |Carandang,Marites | 16-Aug-11 0.4 |Letter to request USD bank draft, faxed to BMO. process, post & courier draft.
CAD10011159  |Carandang,Marites 17-Aug-11 0.3 |Process, post mail storage cheque,
CAD10G11159  |Carandang,Marites | 26-Aug-t1 0.3|Process, post deposit
CA010011158  |Carandang, Marites | 20-Aug-T1 0.3|Process, post & courier cheque.
CADIG011159  |Carandang,Marites | 30-Aug-T1 0.3{Process, post, mail cheque,
- 'Garandang,Marites Total 25
CAD10029443 |Dean,Mike 11-Aug-11 0.2|Review Notice of Discovery of Assets in Quality Foods Ch.7 proceeding, e-mails and tow Adams (Homgman) to coordinate filing of proof of claim
in same
CAQ10029443 |Dean,Mike 15-Aug-11 0.7 |E-maits w BMO and counsel re possitle disposition of bankruptey motions
CA010020443  |Dean,Mike 16-Aug-11 0.4|Coordinate payment of professional fees; mtw Dodick re A/R status and drafting of affidavit for taxation of fees
) Déan;Mike: Total s - e A A —
CA010013518 |Dodick,Rahn 10-Auvg-11 0.5|Compile support for proof of claim for Quality bankruptey.
CAQ10013518 |[Dodick,Rahn 11-Aug-11 0.5|Calls and e-mails regarding T4s.
CAD10013518 [Dodick,Rahn 19-Aug-11 0.31Call with P&C (National City) with regards to its leased equipment at 787, They wanted to knew when they could pick up their equipment!
Dodick,Rahn Fotal - - - - 13 L
|CAD10076892 |Ferguson,Robert | B-Aug-11] 0.2|Review tax situation.
—_Ferguson,Robert Total ~__ o2 -
JCA012813481 |Jackson, Marie ] -27-Jun-11 I 1.1 LSearch for support relating to Service Cda request for employee.
Jackson,Marle Total 1.1 . S
CAG10038528  [Mazzulla,Franca 10-Aug-11 0.8,Reconcile Bell payments as per request from Bell Canada re ofs amount payable
CAD10038528 Mazzulla,Franca 12-Aug-11 0.8]Reconcile Bell payments as per request from Bell Canada re ofs amount payable
CAQ10038528 [Mazxulla,Franca 30-Aug-11 0.7|Disbursements and final payment to Bell
Mazzylla,Franca Total - - 2.3 : - ’ s
oAt




222 Bay Street, P.O. Box 251
Toronto, Ontario MSK 1J7

Tel: 416 864 1234
Fax; 416 864 1174
ey.com/fca

l: “”H’”HHI.“”‘”““H“H”HHIHIHH" ;_-’fgjg@mw& oo —

Mr. Mike Dean January 19, 2012
Senior Vice President

Ernst & Young Inc.

222 Bay Street, P.O. Box 251

Toronto-Dominion Centre

Toronto, Ontario

M5K 1J7

Dear Sir:

We enclose our final billing for professional services rendered in connection with our appointment as
Receiver of 2110458 Ontario Limited, 787755 Ontario Limited and 2131413 Ontario Limited for the
period October 1, 2011 to completion of the receivership proceedings.

Sincerely,

ERNST & YOUNG INC.

416-943-2134
Encl.

c.c.. Mr. Robert Kiefer, Bank of Montreai

A member firm of Ernst & Young Global Limited



g’l ERNST& YOUNG Ernst & Young Inc.

Toronto, Ontario
Invoice
I_nvoice Number: CA0189670133
_ Date: January 19, 2012

; Mr, Mike Dean :
— : Remit To:
: Senior Vice President emit 10

Emst & Young Inc. .

222 Bay S‘Ieet, P.O. Box 251 ) P.O. Box 57104, Postal Station A

L. Toronto, Ontario M5W 5M5
Toronto-Dominion Centre
] A/R Queries :
Toronto, ON M5K 1J7 416-043-3851
Canada ' 1-800-311-1104

Client Reference: 15506031

. CAD
TO FEES FOR PROFESSIONAL SERVICES rendered as Receiver of 11,460.00
2110458 Ontario Limited, 787755 Ontario Limited and 2131413 Ontario
Limited for the period October 1, 2011 to January 13, 2012,
‘ Accrual to completion of receivership proceedings 14,000.00
:f Less: Discount ' (3,055.20)
Surcharge at 9% _ 2,016.43
Subtotal: . | : 24,421.23
HST 13% Ontario: ' 3,174.76
TOTAL DUE: ) $27,595.99

A member of Ernst & Young Global

Terms: Payment due upon receipt. Interest is charged at the rate of 12% per annum on balances unpaid after 30 days from date of invoice.
Any disbursements not charged to your account on the date of this invoice will be billed later.
GST/MST: R123425522 QST: 1006354498

Wire transfer instructions: :

Send direct and pay to: Bank of Montreal, International Banking, H.O. Montreal, SWIFT BIC Address BOFMCAM2, Emst &
Young LLP, Transit #2411 Account #24111000237, 6 King Street West, Toronto, Ontario, Canada, M5H 1C3; Reference the name &
address of remitter, inveice number & engagement number




Loretta Group - Receiver

Time Analysis for billing
Period ending January 13, 2012
Period ending
January 13, 2012
Total Fees

EY Personnel Title Rate ($) Hours Amount
Mike Dean Senior Vice President, Restructuring 600 22 $ 1,320.00
Rahn Dodick Senior Manager, Restructuring 400 14.3 $ 5,720.00
Philip Kan . Para-Professional, Manager 200 38 5 760.00
Rob Ferguson Para-Professional, Manager 200 08 § 160.00
Franca Mazzulla : Para-Professional, Manager 200 0.3 3 60.00
Cameron Bear Para-Professional, Manager ' 200 8.0 $ 1,600.00
Marites Carandang Para-Professional, Manager 200 92 % 1,840.00
Total 386 $ 11,460.00
Accruals; Completion of Receiver's final report to Court

Attendance at discharge motion hearing

Filing tax returns

Communications with CRA to collect remaining HST refunds

Processing final Receiver's disbursements including payments to BMO on .

account of Receiver's certificate funding % 14,000.00
Subtotal $  25460.00
Less: Discount (3,055.20)
Sub-Total $  22,404.80

Administrative Charge - 9% $ 2,016.43

Total $ 2442123




This is Exhibit “C” referred to in
the Affidavit of

Mike Dean

Sworn before me this ‘ f day oft‘fA;fZOlZ.

A Commissioner, etc,

" DONA C. GILBERTSON
BARRISTER & SOLICITOR



Exhibit "C"

The Loretta Group

Receiver - Summary of Hours and Rates (15505611)
For the period from November 26, 2010 to completion of Receivership

Staff Member Title Number of Hours Hourly Rate Total ($)
Mike Dean Senior Vice President, Restructuring 273.5 600.00 164,100.00
Stephen Dewis Senior Vice President, M&A 17.0 600.00 16,200.00
Stuart Clinton Senior Vice President, Restructuring 1.3 600.00 780.00
Rahn Dodick Senior Manager, Restructuring 507.7 400.00 203,080.00
Simone Carvalho Senior Manager, Restructuring 4.3 400.00 1,720.00
Naomi Lieberman  Manager, Restructuring 2137 350.00 74,795.00
Ingo Eckoldt Manager, Restructuring 576.9 350.00 201,915.00
Paul Haman Manager, M&A 231.1 350.00 80,885.00
Brad Newman Manager, Restructuring 2.0 300.00 600.00
Julie Lee Analyst, Restructuring 25.5 225.00 5,737.50
Elaine Hildebrand  Para-Professional 243 200.00 4.860.00
Robert Ferguson Para-Professional 17.4  200.00 3,480.00
Donna Hatfull Para-Professional 4.5 200.00 900.00
Philip Kan Para-Professional 149 200.00 2,980.00
Franca Mazulla Para-Professional 92.2 200.00 "18,440.00
Marie Jackson Para-Professional 35 2006.00 700.00
Cam Bear Para-Professional 249.6  200.00 49,920.00
Marites Carandang  Para-Professional 2199  200.00 43,980.00
Total before accrual and discount 24793 869,072.50
Accrual 14,000.00

Total before discount 883,072.50
Discount {106,064,70)
Total net fees . 777,007.80

Blended rate after discount 313.40



This 1s Exhibit “D” referred to in
the Affidavit of

Mike Dean

Sworn before me thlSTT day OF/L«’ZOIZ

A Comm1ss10ner etc,

" DONA C. GILBERTSON
BARRISTER & SOLICITOR
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This is Exhibit “E” referred to in
the Affidavit of

Mike Dean

n_
Sworn before me this E_ day of ﬂﬂ;}! 2012.

| l[L\A/‘T

[
A @an'rrﬁ{sswner, etc.

" DONA C. GILBERTSON
BARRISTER & SOLICITOR



i’l ERNST& YOUNG Ernst & Young Orenda Corporate Finance Inc.

Toronto, Ontario

Invoice
Invoice Number: CA0189600286
Date: January 21, 2011

Mr. Mike Dean Remit To:

Senior Vice President )

Emst & Young Inc.

222 Bay Street, P.O. Box 251 P.O. Box 57104, Postal Station A

. Toronto, Ontario MSW SMS
Toronto-Dominion Centre ’

: AJ/R Queries ;
Toronto, ON M5K 1J7 416-943-385]
Canada 1-800-311-1104
Client Reference: 15527256
CAD
TO FEES FCR PROFESSIONAL SERVICES rendered as Receiver of ' 70,600.00
2110458 Ontario Limited et al in connection with the investigation of
missing assets for the period November 26, 2010 to January 14, 2011.
Out-of-Pocket Expenses | 19.59
Surcharge at 9% 6,354.00
Subtotal: 76,973.59
HST 13% Ontario: 10,006.57
TOTAL DUE:; $ 86,980.16

A member of Emst & Young Global

Terms; Payment due upon receipt. Interest is charged at the rate of 12 % per annum on balances unpaid afier 30 days from date of inveice.
Any disbursements not charged to your account on the date of this invoice will be billed later.
GST/HST: R895296663 QST: 1021541717

Wire transfer instructions:

Send direct and pay to; Bank of Montreal, International Banking, H.Q. Montreal, SWIFT BIC Address BOFMCAM?2, Emst &
Young LLP, Transit #2411 Account #24111000237, 6 King Street Wcsi, Toronto, Ontario, Canada, M5SH 1C3; Reference the name &
address of remitter, invoice number & engagement number




Loretta Group - Receivership Asset Investigation
Time Analysls for billing
Period ending January 14, 2011

EY Personnel Title

Mike Dean Senior Vice President, Restructuring
Mike Savage Partner, Forensic Investigation

Rahn Dodick Senior Manager, Restructuring

Linda Lister Senior Manager, Forensic Investigation
Scott McKinnon " Manager, Forensic Technology

Laura Pothier Manager, Forensic Investigation

Clive Wong - - Analyst, Forensic Technology
Cameron Bear Para-Professional, Manager

Total

Total out of pocket

Administrative Charge - 9%

Total

Rate (8)

600
600
400
400
325
325
275
200

Period ending
January 14, 201}

Total Fees
Heours Amount
57.1 b3 34,260.00
3.0 3 1,800.00
3.7 3 1,480.00
255 3 10,200.00
36.6 b3 11,895,060
7.0 $ 2,275.00
27.6 $ 7,590.00
55 % 1,100.00
166.0 $ 70,600,080
19.59
$ 6,354.00
$ 76,973.59
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i’l ERNST&YOUNG Ernst & Young Orenda Corporate Fipance Inc,

Toronto, Ontario

Invoice
Invoice Number: CA0189608891
Date: March 4, 2011
Mr, Mike Dean Remit T
Senior Vice President et To:
Ernst & Young Inc.
222 Bay Stl'eet P O BOX 251 P.C. BOX57104, Postal Station A
A Toronto, Ontario M3W 5MS5
Toronto-Dominion Centre
_ ‘ A/R Queries :
Toronto, ON MSK 1J7 7 416.943.3851
Canada ' 1-800-311-1104
Client Reference: 15527256

. CAD
TO FEES FOR PROFESSIONAL SERVICES rendered as Receiver of 17,842.50
2110458 Ontario Limited et al in connection with the investigation of
missing assets for the period January 15, 2011 to February 16, 2011.
Surcharge at 9% ' 1,605.83
Subiotal: 19.448.33
HST 13% Ontario: ' 2,528.28

TOTAL DUE: $21,976.61

A member of Ernst & Young Global

Terms: Payment duc upon receipt, Interest is charged at the rate of 12 % per annum on balances unpaid after 30 days from date of invoice,
Any disbursements not charged to your account on the date of this invoice witl be billed later.
GST/MHST: R895296663 QST: 1021541717

Wire transfer instructions;

Send direct and pay to: Bank of Montreal, International Banking, H.Q. Montreal, SWIFT BIC Address BOFMCAM2, Emst &
Young LLP, Transit #2411t Account #24111000237, 6 King Street West, Toronto, Onfario, Canada, M5H 1C3; Reference the name &
address of remitter, invoice number & engagement number : :




Loretta Group - Receivership Asset Investigation
Time Analysis for billing
Period ending February 16, 2011

EY Personne} Title

Mike Pean - Senior Vice President, Restructuring
Rahn Dodick Senior Manager, Restructuring

Scott McKinnon Manager, Forensic Technology
Clive Wong Analyst, Forensic Technology

Total

Administrative Charge - 9%

Total

Rate (%)

600
400
3235
275

Period ending
February 16, 2011
Total Fees
Hours Amount
11.5 3 6,900.00
3.8 3 1,520.00
284 $ 9,230.00
0.7 $ 192.50
44,4 $ 17,842.50
3 1,605.83
$

19,448.33
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El ERNST&YOUNG

Invoice

Mr, Mike Dean
Senior Vice President

- Emnst & Young Inc.

222 Bay Street, P.O. Box 251
Toronto-Dominion Centre
Toronto, ON M5K. 1J7
Canada

Client Reference: 15527256

Ernst & Young Inc.
Toronte, Ontario

Invoice Number: CA(0189629204
Date: June 1, 2011

Remit To:

P.O. Box 57104, Postal Station A
Toronto, Ontarioc M5W SMS5

A/R Queries :
416-943-3851
1-800-311-1104

RE: PROJECT LORETTA

TO FEES FOR PROFESSIONAL SERVICES rendered as Receiver of
2110458 Ontaric Limited et al in making the hard copy and electronic
records of the Loretta receivership available to the Bank of Montreal and

Surcharge at 9%

its advisors during the period February 17, 2011 to February 23, 2011.

Subtotal:

HST 13% Ontario:

TOTAL DUE:

A member of Ernst & Young Global

CAD
6,957.50

626.18

7,583.68

985.88

§ 8,569.56

GST/HST: R123425522 QST: 1006354498

Terms: Payment due upon receipt, Interest is charged at the rate of 12 % per annum on balances unpaid after 30 days from date of invoice.
Any disbursements not charged to your account on the date of this invoice will be billed later.

Wire transfer instructions:

Send direct and pay to: Bank of Montreal, Internationat Banking, H.O. Montreal, SWIFT BIC Address BOFMCAM2, Emst &
Young LLP, Transit #2411 Account #24111000237, 6 King Street West, Toronto, Ontario, Canada, M5H 1C3; Refercnce the name &
address of remitter, invoice number & engagement number




Loretta Group - Receivership Asset Investigation
Time Analysis for billing
Period ending February 25, 2011

EY Personnel Title

Mike Dean Senior Vice President, Restructuring
Rahn Dodick Senior Manager, Restructuring
Scott McKinnon Manager, Forensic Technology
Clive Wong Analyst, Forensic Technology

Tetal

Administrative Charge - 9%

Total

Rate ($)}

600
400
325
275

Period ending
February 25, 2¢11
Total Fees
Hours Amount
58 % 3,480.00
12 3 480.00
33 0§ 1,072.50
70§ 1,925.00
17.3 8 6,957.50
3 626.18
3 7,583.68
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Elf ERNST&YOUNG

Toronto, Ontario

Invoice

Mr. Mike Dean

Senior Vice President

Emst & Young Inc.

222 Bay Street, P.O. Box 251
Toronto-Dominion Centre
Toronto, ON MSK 1J7
Canada

Client Reference: 15527256

Ernst & Young Inc.

Inveice Number: CA0189629210
Date: June 1, 2011

Remit To:

P.O, Box 57104, Postal Station A
Toronto, Ontarioc M5W 5M35

A/R Queries ;
416-943-3851
1-800-311-1104

RE: PROJECT LORETTA

. TO FEES FOR PROFESSIONAL SERVICES rendered as Receiver of
2110458 Ontario Limited et a} in making the hard copy and electronic
records of the Loretta receivership available to the Bank of Montreal and
its advisors daring the period February 26, 2011 to April 8, 2011.

Out-of-Pocket expenses.

Surcharge at 9%
Subtotal:
HST 13% Ontario:

TOTAL DUE:

A member of Emst & Young Global

CAD
15,340.00

341.44
1,380.60

17,062.04

2,218.07

$19,280.11

GSTMHST: R123425522 QST: 1006354498

Terms: Payment due upon receipt. Interest is charged at the rate of 12 % per annum on balances unpaid after 30 days from date of invoice.
Any disbursements not charged 10 your account on the date of this inveice will be billed later.

Wire transfer instructions:

address of remilter, invoice number & engagement number

Send direct and pay to: Bank of Montrea), intemationa] Banking, H.O. Montreal, SWIFT BIC Address BOFMCAM2, Emst &
Young LLP, Transit #2411 Account #24111000237, § King Street West, Toronto, Ontario, Canada, MSH 1C3; Reference the name &




Loretta Group - Receivership Asset Investigation
Time Analysis for billing
Period ending April 8, 2011

EY Personnel Title

Mike Dean Senior Vice President, Restructuring
Rahn Dodick Senior Manager, Restructuring

Ingo Eckoldt Manager, Restructuring

Scott McKinnon Manager, Forensic Technology

Lora Salituro Executive Assistant '

Total

Total out of pocket

Administrative Charge - 9%

Total

Rate (3)

600
400
350
325
100

Period ending

April 8, 2011

Total Fees
Hours Amount
10.4 5 6,240.00
12.6 $ 5,040.00
9.0 $ 3,150.00
0.8 $ 260.00
6.5 $ 650.00
393 § 15,340.00
341.44
3 1,380.60

S

17,062.04
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Ernst & Young Inc,
Torente, Ontario

Ell ERNsST& YOUNG

Invoice

Mr. Mike Dean

Senior Vice President

Emst & Young Inc.

222 Bay Street, P.O. Box 251
Toronto-Dominion Centre
Toronto, ON M5K 1}7

Invoice Number: CA(Q189629328
Date: May 30, 2011

Remit To:

P.0O. Box 57104, Postal Station A
Torento, Ontario MSW 5MS35

AR Queries :

416-943-3851
Canada 1-800-311-1104
Client Reference: 15527256
RE: PROJECT LORETTA
CAD
TO FEES FOR PROFESSIONAL SERVICES rendered as Receiver of 5,635.00
21104358 Ontario Limited et al in making the hard copy and electronic
records of the Loretta receivership available to the Bank of Montreal and
its advisors during the period April 9, 2011 to May 27, 2011.
Surcharge at 9% 507.15
Subtotal: 6,142,15
HST 13% Ontario: 798.48
TOTAL DUE: $6,940.63

A member of Ernst & Young Global

GST/HST: R123425522 QST: 1006354498

Terms: Payment due upon receipt. Interest is charged at the rate of 12 % per annum on balances unpaid after 30 days from date of invoice.
Any disbursements not charged 1o your account on the date of this invoice will be billed later,

Wire transfer instructions:

address of remitter, invoice number & engagement number

Send dircct and pay to: Bank of Montreal, International Banking, H.O. Montreal, SWIFT BIC Address BOFMCAM2, Emst &
Young LLP, Transit #2411 Account #24111000237, 6 King Street West, Toronto, Ontario, Canada, M5H 1C3; Reference the name &




Loretta Group - Receivership Asset Investigation
Time Analysis for billing
Period ending May 27, 2011

EY Personnel Title

Mike Dean Senior Vice President, Restructuring
Rahn Dodick Senior Manager, Restructuring
Scott McKinnon Manapger, Forensic Technology
Clive Wong Analyst, Forensic Technology

Total

Administrative Charge - 9%
Total

Rate (3}

600
. 400
325
275

Period ending

May 27, 2011
Total Fees
Hours Amount
4.1 3 2,460.00
4.7 5 1,880.00
1.7 $ 552.50
2.7 $ 742.50
13.2 $ 5,635.00
$ 507.15
$ 6,142.15



oza

(414 {2joL pusin
L2 12101 BIA-OH 9D Buom
‘ueeuawnso(] ‘Buibetr pue dnxoid Jenues Epaonloz LLdy-Lz | ULA-DH BAlD Buops
-uonguawnsog “Guibew) pue dnyoid Jeaes EnIo] |G Q LL-dy-0g | WA-CH aaln Buom
“uogejuatunooq] “Buibew pue dnyoid Jenses :epeion [z 0 Li-ady-61 | ulA=OH BAlD'Buop
Ll (8304 JOOG UCULDION
“HIIPOQ "4 M $50008 aseqeiep Bununocoe ssnosiq “aoedsyiom JOOY LIPZ Ul ISBIISULI0D pUe Buunonisay o) JaAes wmey BUop "D LM Janies epesoT yo BuiBewn ssnosiglgn | pady-gz HOOS UOLUROW
Buop "o yim abew Bugeuipioos BuBew Jeass "8l UBBQ BHIW UM SANMOl04is 0 LE-idy-0Z RS UOLUNOWN
“BuiBewn Jonas “a) UES( "W PUE XDIPOC " YNM 3UpUSdsanoDit o | i-chy-5L [0S UCUUD O
iy 2101 uyEyHIHpOq
“JBAIBS ENSI0T LUO HyUIT 8N|Q ©] SS600E 18 OULjBL BRUSY J1eow g0 L L-ABN-0Z uyEH'§oIpoq
: “Aenb saup prey Jaideoooudis 0 LL-athy-22 Uy orpeq
-Kienb g ey o} pucdsed g0 Li-idy-42 Ly
"IOASSS EJ18I0T By U0 U eng BuunByuos Bujpseba) ouklell Buay LM [eD(g°L L L-4dy-gz uyey yapeg
"UCOUIMOW O3S 1oy "SalI0SSY puE Uasoy Aq asn Joj spiomssed pue Jeasss jo dn Bumag| 0 Lp=ady-G2 uyey'ypog
wewseibe sy ubls o1 H Bau9 19oW BjEs edioal Joj SOE ENEIOT YRIQ 23S |80 [ ks 14 uyEd HIPOq
1 HEN s aBueyaxs few-g 'sUORDB|0D Yy (YsaId|Z 0 Li-1dy-02 uyey'jaipeq
L'y 130l exIN‘uesg
MBIAa) UBSOY Ju) S|qeenr Saxoq Jeuaippe Bunjew sjeuipioog (g0 Li-Aepn-sz aiW'ueaq
Yaueas jewiaul pleg Jo Adoo 166 o UOULIMIW MOYIEW-8 |DUf ‘RAEPIE LSNP 0} GUFpIOM YeIp mained | L°L L L-ddy-42 SN Uea
e} snowucue jo jdi608. a1 SAUOP Jlauuag W) [[BWw-3 o} A{des PUE MBIABS [IEW-0 (JES) WO JUBLUYDERE Suuizpuca sauop JJauusy WOy jlew-a
0} Aidad pue mawal {senss 921s JuswUIERE o} enp Sjdulaye snoewnu pepasu) SeUor PSUUSE/ONE o diysieasoad snoald wiol spodar pIesso) pUB JIABPIYE USH Ny Bl SBUGP JaLueg ‘ONE»M0|LL Li-idy-22 w'uesg
aHes
MBIAB PUE PABRIIE USINT B1 SWEpY M SIIEW-S 'SI0SIAPE PUR QWG 0) sBuipsescud g 810 Pue SWES 5) SUBLLICD [IEW-8 pue uoRiad ¢ yoausubisse Agent) a oy uewBiuoH) swepy smaj |1 | L L-ithy-gZ ajiy'uesg
“SHdl U Suclleuiiexa aepsng J Yo o} urecudde 2 UewBluoH ‘OWE M SIIBW-S 1SHOLS0 AT 1B JOAISS EJ6:07 0] 558008 SlBUIpI00 (50 | 1-idy-0Z ayin'uesq
uondposoeg 8INCH ejeq uoRIeg
Lo | abed enpiAlpu} Aq Krewwing [lejaq sun
LLOZiSGoe  peiLg {enpIAIpU AQ S [lejaqg awn ], o am Suryhsang up Appeniy

1£00E S0 # Hodex (952.1Z551) eBsaaupssy diysinay " epalo - (Z252/809) dnois mzeo.__

ONNOA ¥ LSNY] [E




Ernst & Young Inc.
Toronto, Ontario

£l ERNST&YOUNG

Invoice

Mr. Mike Dean

Senior Vice President

Ernst & Young Inc,

222 Bay Sireet, P.O. Box 251
Toronto-Dominion Centre
Toronto, ON M5K 1J7
Canada

Client Reference: 15527156

Invoice Number: CA0189637016
Date: June 28, 2011

Remit To:

P.O. Box 57104, Postal Station A
Toronto, Ontario MSW 5MS5

A/R Queries :
416-943-3851
1-800-311-1104

RE: PROJECT LORETTA

TO FEES FOR PROFESSIONAL SERVICES rendered as Receiver of
2110458 Ontario Limited et al in making the hard copy and electronic
records of the Loretta receivership available to the Bank of Montreal and

its advisors during the period May 28, 2011 to June 24, 2011.
Surcharge at 9%

Subtotal:
HST 13% Ontario:

TOTAL DUE:

A member of Ernst & Young Global

CAD
600.00

54.00

654.00

§5.02

$739.02

GST/HST: R123425522 QST: 1006354498

Terms: Payment due upon receipt. Interest is charged st the rate of 12 % per annum on balances unpaid after 30 days from date of invoice.
Any disbursements not charged to your account on the date of this invoice will be billed later,

Wire transfer instructions:

address of remitter, invoice number & engagement number

Send direct and pay to: Bank of Mentreal, International Banking, H.O, Mentreal, SWIFT BIC Address BOFMCAM2, Emnst &
Young LLP, Transit #2411 Account #24111000237, 6 King Strest West, Toronto, Ontario, Canada, MSH 1C3; Reference the name &




Loretta Group - Receivership Asset Investigation
Time Analysis for billing
Period ending June 24, 2011

- EY Personnel Title
Mike Dean Senior Vice President, Restructuring
Rahn Dodick Senior Manager, Restructuring
Total

Administrative Charge - 9%
Total

Period ending
June 24, 2051
Total Fees
Rate (8) - Hours Amount
600 0.8 b3 480.00
400 03 $ 120.00
LI 3 600.00
$ 54,00
$ 654.00
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i” ERNST& YOUNG Ernst & Young Inc.

Toronto, Ontario

Invoice
Invoice Number: CA0189644207

" Date: August 10, 2011

Mr, Mike Dean

Senior Vice President Remit To:
Ernst & Young Inc. .
222 Bay Street. P/O. Box 251 P.O. Box 57104, Postal Station A

. Toronio, Ontario M5W 5M35
Toronto-Dominion Centre

: l A/R Queries ;
Toronto, ON M5K 1J7 416-943-3851
Canada [-800-311-1104
Client Reference: 15527256
RE: PROJECT LORETTA
CAD
TO FEES FOR PROFESSIONAL SERVICES rendered as Receiver of 1,020.00
2110458 Ontario Limited et al in making the hard copy and electrenic
records of the Loretta receivership available to the Bank of Montreal and
its advisors during the period June 25, 2011 to August 5, 2011,
Surcharge at 9% 91.80
Subtotal: 1,111.80
HST 13% Ontario: 144.53
TOTAL DUE: $1,256.33

A member of Ernst & Young Global

Terms: Paymeni due upon receipt. Interest is charged at the rate of 12 % per annum on balances unpaid after 30 days from date of inveice.
Any disbursements not charged 10 your account on the date of this invoice will be billed later.
(GST/HST: RE23425522 QST: 1006354498

Wire transfer instructions:

Send direct and pay to: Bank of Montreal, International Banking, H.O. Montreal, SWIFT BIC Address BOFMCAM2, Emst &
Young LLP, Transit #2411 Account #24111000237, 6 King Street West, Toronte, Ontario, Cenada, MSH 1C3; Reference the name &
address of remitter, invoice number & engagement number




Leretta Group - Receivership Asset Investigation
Time Analysis for billing
Period ending August 5, 2011

EY Personnel Title
Mike Dean Senior Vice President, Restructuring
Total

Administrative Charge - 9%

Tetal

Period ending
August 5, 2011

Totai Fees
Rate (8} Hours Amount
600 ) 1.7 $ 1,020.00

17 8 1,020.00

b 91.80
$ 1,111.80
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Ell FRNST&YOUNG

Toronto, Ontario

Invoice

Mr. Mike Dean

Senior Vice President

Emst & Young Inc.

222 Bay Street, P.O. Box 251
Toronto-Dominion Centre
Toronio, ON M5K 1J7

Canada

Client Reference: 15527256

Ernst & Young Inc.

Invoice Namber: CA0189647772
Date: September 6, 2011

Remit To:

P.O. Box 57104, Postal Staiion A
Toronte, Ontario M5W 5M3

A/R Queries :
416-943-3851
1-800-311-1104

RE: PROJECT LORETTA

TO FEES FOR PROFESSIONAL SERVICES rendered as Receiver of
2110458 Ontario Limited et al in making the hard copy and electronic
records of the Loretta receivership available to the Bank of Montreal and
its advisors during the period Augut 6, 2011 to September 2, 2011.

Surcharge at 9% -
Subtotal:
HST 13% Ontario:

TOTAL DUE:

A member of Ernst & Young Global

CAD
2,000.00

180.00

2,180.00

283.40

$ 2,463.40

GST/HST: R123425522 QST: 1006354498

Terms: Payment due upon receipt, Interest is charged at the rate of 12 % per annum on balances unpaid after 30 days from date of invoice.
Any disbursements not charged to your account on the date of this invoice will be billed later,

Wire transfer instructions:

address of remitter, inveice number & engagement number

Send direct and pa)'f to: Bank of Montreal, International Banking, H.O. Montreal, SWIFT BIC Address BOFMCAM?2, Ernst &
Young LLP, Transit #2411 Account #24111000237, 6 King Street West, Toronto, Ontario, Canada, M5H 1C3; Reference the name &




Loretta Group - Receivership Asset Investigation
Time Analysis for billing
Period ending September 2, 2011

EY Personnel Title

Mike Dean Senior Vice President, Restructuring
Rahn Dodick Senior Manager, Restructuring
Total

Administrative Charge - 9%

Total

Rate (%)

600
400

Period ending

September 2, 2611
Total Fees
Hours Amount
2.8 g 1,680.00
0.8 5 320.00
3.0 $ 2,000.00
3 180.00
$ 2,180.00



oga

i eyoL pue

RN S S L oL uedalpog

‘saNpUa |fe 10j sBuls Yy S)eqY "SI 8pinoid |70 L1-Bny-£2 uyeyolpog

"JOAISS B)}SI0T O] $52008 apiacid Of AT 1B a1Bgy UA|LEN unm Bunasyy |y o L-Bny-zz uyes §upog

5 e . S R T . gz R T ejog aynuRsq

SWES 51 UBSOY/ONE 0} ajepdn Bw-o alues a1 a9lsrup AIEND o) lew-a lwonag o} ales Aent) al sBuiy manay |l L1-Bry-gz avIN‘ues

pajsanbal ojul [eUOILPPE &1 JOLIGap O} ¥OIPOg MOP “JSAIBS BJ}9I107 0] SS9J0E aleqy ajeuIpiood O} Y2Ipog M slew-3|¢o LL-Bny-cz ay‘ueagd

sauof auuag ‘QWG 0} SWES premic) pue axepdn 18X00p spea4 AJIENT) JSBIE| MBIAB) [BWES BJ SSUO IBUUag QNG 0) LORBULION] PUas pue (Maipeg
mop “ouy) sjebaibbe :ssaoosd ajes josse spood AJEnY JO sNElS ‘ss9a0.4d BleES JassE BJII0 81 paLeyopy 'uAUSaUSAOM 'SWIBDY UIM |[BD pushie pue Joj deid|g) L L-Bry-oL ayiN'uea
alles jsanbal 0} J9]iIN Uewb|uoH [|Bw-8 pue J4UOSUB.] UCHEUIWEXS USIqies 0} SHAIUXS &l [95Unod OWNG WOl HEL-2 MIIASY |10 L1L-Bry-LL ayIn‘ueaq
: R . T hopduasag E o : R o uosiag-

L jo | ebed
LLOZ/60/0Z  pajuLd
1e00g SIdD  # Uodey

fenpialpu] Aqg Alewwing |iejeq awif

(95Z2255L) eB3saAupssy diysiaayepaio - (Z2£22809) dnoig epalon

o am Funyileong up Appendy

ONMOA® ISNY] [E




222 Bay Street, P.O. Box 251
Toronto, Ontario M5K 1J7

Tel: 416 864 1234
Fax: 416 864 1174
ey.com/ca

I“HHHH“H“'“M.WHHW”|“”“H”“lwERNST&VOUNG b

Mr. Mike Dean : October 4, 2011
Senior Vice President

Emst & Young Inc.

222 Bay Street, P.O. Box 251

Toronto-Dominion Centre

Toronto, Ontario

M5K 1J7

Re: Project Loretta
Dear Sir:
We enclose our billing for professional services rendered as Receiver of 2110458 Ontario Limited et

f al in making the hard copy and electronic records of the Loretia receivership available to the Bank of
3 Montreal and its advisors during the period September 3, 2011 to September 30, 2011.

Sincerely,

ERNST & YOUNG INC.

Per: /% 74\

Mike Dean

Senior Vice President
416-943-2134

Encl.

c.c.. Mr. Robert Kiefer, Bank of Montreal

A member firm of Ernst & Young Global Limited



Elf ERNST &YOUNG

Toronto, Ontario

Invoice

Mr. Mike Dean

Senior Vice President

Ernst & Young Inc,

222 Bay Street, PO, Box 251
Toronto-Dominion Centre
Toronto, ON MSK 117
Canada

 Client Reference: 15527256

Ernst & Young Inc.

Invoice Number: CA(0189652212
Date: October 4, 2011

Remit To:

P.0. Box 57104, Postal Station A
Toronto, Ontario M5W SM3

A/R Queries :
416-943-3851
1-800-311-1104

RE: PROJECT LORETTA

CAD
TO FEES FOR PROFESSIONAL SERVICES rendered as Receiver of 2,520.00
2110458 Ontario Limited et al in making the hard copy and electronic
records of the Loreita receivership available to the Bank of Montreal and
its advisors during the period September 3, 2011 to September 30, 2011,
Surchargé at 9% . 226.80
Subtotal: 2,746.80
HST 13% Ontario: o 357.08
TOTAL DUE: $3,103.88

A member of Ernst & Young Global

Terms: Payment due upon receipt. Interest is charged at the rate of 12 % per annum on balances unpaid after 30 days from date of invoice,
Any disbursements not charged to your account on the date of this invoice will be billed later.
GST/HST: RI23425522 QST: 1006354498

Wire transfer instructions:

Send direct and pay to: Bank of Montreal, International Banking, H.O. Montreal, SWIFT BIC Address BOFMCAM2, Emst &
Young LLP, Transit #2411 Account #24111000237, 6 King Street West, Toronto, Qntario, Canada, M5SH 1C3; Reference the name &
address of remitter, invoice number & engagement number




Loretta Group - Receivership Asset Investigation
Time Analysis for billing
Period ending September 30, 2011

EY Personnel Title

Mike Dean Senior Vice President, Restructuring
Rahn Dodick Senior Manager, Restructuring

Lora Salituro Executive Assistant

Total

Administrative Charge - 9%
Total .

Rate ($)

600
400
100

Period ending
September 30, 2011
Total Fees
Hours Ameunt
3.0 b 1,800.00
0.3 3 120.00
6.0 3 £00.00
9.3 $ 2,520.00
b 226.80
3 2,746.80
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222 Bay Street, P.O. Box 251
Toronto, Ontario MSK 1J7

Tel: 416 864 1234
Fax: 416864 1174
ey.com/ca
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Mr. Mike Dean January 19, 2012
Senior Vice President

Ernst & Young Inc.

222 Bay Street, P.O. Box 251

Toronto-Dominion Centre

Toronto, Ontario

M5K 1J7 '

Re: Project Loretta

Dear Sir:
We enclose our billing for professional services rendered as Receiver of 2110458 Ontario Limited et

| al in making the hard copy and electronic records of the Loretta receivership available to the Bank of
! Montreal and its advisors during the period October 1, 2011 to January 13, 2012.

Sincerely,

ERNST & YOUNG INC.

Per:

Mike Dean

Senior Vice President
416-943-2134

Encl.

¢.c.. Mr. Robert Kiefer, Bank of Montreal

A member firm of Zrast & Young Glebal Limited )




El ERNST & YOUNG

Toronto, Ontario

Invoice

Mr. Mike Dean

Senior Vice President

Ernst & Young Inc,

222 Bay Street, P.O. Box 251
Toronto-Dominion Centre
Toronto, ON M5K 1J7
Canada

Client Reference: 15527256

Ernst & Young Inc,

Invoice Number: CA0189669944
Date: January 19, 2012

Remit To:

P.O. Box 57104, Postal Station A
Toronto, Ontario M5W 5MS5

A/R Queries :
416-943-3851
1-800-311-1104

RE: PROJECT LORETTA

CAD
TO FEES FOR PROFESSIONAL SERVICES rendered as Receiver of 860.00
2110458 Ontario Limited et al in making the hard copy and electronic
records of the Loretta receivership available to the Bank of Montreal and
its advisors during the period October 1, 2011 to January 13, 2012,
Surcharge at 9% ' 77.40
Subtotal: _ 937.40
HST 13% Ontario: 121.86

TOTAL DUE: $1,059.26

A member of Ernst & Young Global

Terms: Payment due upon receipt. Interest is charged at the rate of 12' % per annum on balances unpaid after 30 days from date of invoice.
Any disbursements not charged to your account on the date of this invoice will be billed later.
GST/HST: R123425522 QST: 1006354498

Wire transfer instructions: :

Send direct and pay to: Bank of Montreal, International Banking, H.O. Montreal, SWIFT BIC Address BOFMCAM?Z, Emnst &
Young LLP, Transit #2411 Account #24111000237, 6 King Street West, Toronto, Ontario, Canada, M5H 1C3; Reference the name &
address of remitter, invoice number & engagement number




Loretta Group - Receivership Asset Investigation
Time Analysis for billing '
Period ending January 13, 2012

EY Personnel Title

Mike Dean Senior Vice President, Restructuring
Rahn Dodick Senior Manager, Restructuring
Total

Administrative Charge - 9%
Total

Period ending

January 13, 2012
: Total Fees
Rate ($) Hours Amount
600 ' 13 5 780.00
400 0.2 b 80.00
15 3 860.00
$ 77.40
$ 937.40
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This is Exhibit “F” referred to in
the Affidavit of

Mike Dean ‘
Sworn before me this i day OHJL/,‘ZOIZ.

.
A Commiss\'roneiﬁ:[é;

"DONA C. GILBERTSON
BARRISTER & SOLICITOR



Exhibit "F"
The Loretta Group

Receiver - Asset Investigation - Summary of Hours and Rates (15527256)
For the period from November 26, 2010 to January 13, 2012

Title : Number of Hours Hourly Rate Total (%)

Mike Dean Senior Vice President, Restructuring 98.5 600.00 59,100.00
Mike Savage Partner, Forensic Investigation 3.0 600.00 1,800.00
Rahn Dodick Senior Manager, Restructuring 27.6 400.00 11,040.00
Linda Lister Senior Manager, Forensic Investigation 25.5 400.00 10,200.00
Ingo Eckoldt Manager, Restructuring 9.0 350.00 3,150.00
Scott McKinnon Manager, Forensic Technology 70.8  325.00 23,010.00
I.aura Pothier Manager, Forensic Investigation 7.0 325.00 2,275.00
Clive Wong Analyst, Forensic Technology 38.0 27500 10,450.00
Cam Bear Para-Professional 55 20000 1,100.00
Lora Salituro Executive Assistant 12.5 100.00 1,250.00
297.4 123,375.00

Blended rate 414.85



"ouf SFUIP[OH SBIQIR] pUR S[BSS[OUAN ABMANG B/O
pue 201AI8§ POO,] [(IN B/0 pue “‘uIpel] Weyn maN B/0
PSYWIT OUBIUQ §§/ /8L “SPOO] BNSIOT B/0 PAIULT OLILIUQ
€1¥1£1T INOL BHAIOT B/0 pajIWIT OMEIUQ 8SHOT 1T JO
IoA1000Y se Anoedes s U “ouj uno g 79 ISUIH I0] SIAME]

AST6ES ON DNST - SIPIUBWNOZIY ARy
X688ST "ON DNST - ROIYSNENDIBI [PLYIIIN]

6VLO-L9E9TY XBd
0009-L9E91H 1AL

rAL HSIN
OLIBIU() ‘OIUOI0],
1S9\ 19ang Jury] OF
BZE|J B1IODS
S10JI01|0§ pUe SINSLIBY
dTT SIVAYID SANAVI NITI09

(2107 ABIN 8] UIOMS)
NVAd FMIIN
HJO LIAVUIAAY

OLNOYOL LV TADNFNINOD SONITIIO0dd

(ILSTT TVIDHANINOD)
ADLLSAC A0 LAN0D AOTIAINS
OIYVINO

PAPUSIE SB ‘CY D D ‘90661 "O°S™ LIV FDILSA 40
SLH20D AHL A0 101 NOLLDIS pue ‘papuswie sz ‘g-g 3 ‘cg61 "D'S™H LDV ADNTATOSNI ANV ADLIAIINVE AHL A0 (1E€PT NOLLDES A0 YALLVIN FHL NI

*ONI SONIATOH DVEdU VL pue F'IVSTTOHA AVAMAS ¥/0 PUE IDIANES dO04 LAN ¥/0 PUE “ONIAVIL WYHAINA MAN &/0 GALIANIT OTIV.INO SSLL8L
‘SA004d VLLAVOT B/ AALIATT OTIVINO €IYI€1Z “9N0Td VILAIOT B/ QALIAIT OTIVINO 856117 A0 dIHSHAAIADTY THL 40 YALLVIA AHL NI

TO00-1668-01-AD "ON 3! HmoD



1A 19901761 "10¥0L
"ouf SSUIp[OH dwiqJe ], pue
aesaoyM ABMANG B/O pUB 90IAIDG POO]

LN ®/0 pue ‘Sulpel |, weying MaN B/0 P ORI
SSLLYL SPOOY BYRIO] B/O PONWIT OLBIUQ E1H]ELT
“INOT BY210T B/O PIAIWLT OLIRIUQ §5HQ1 1T JO JOAI0DY
se Ajoedeo sy u1 “ouf Suno A 29 IsuIg JOJ SIDAME

AST6£S "ON D(IST - SIPIUBWNOZIY AIBIy
1688ST "ON DNST - UOIYSNENDEIA] PRSI

6VLYLIE 91y Xe]
0009°L9¢°91F IPL

PAL HSIN
OLIZIU() ‘0Junie
1S9M 100015 Bury O
BZE[J BR00S
SIONDI[OS PUE SINSLIBY
dTT SIVAYID YANAVT NITHOd

T Jo [ amunjoA

(10T AeIA €7 21qEuan)aa)
MCAODTA NOILLOIN

OLNGHOL LV TAONANWNOD SONIAIID0dd

(LSI'T IVIDUANINOD)
ADLLSAC A0 LAN0D YORIAdNS
OIIVINO

POPUAWE SB ‘e *D " ‘0661 'O'S™M LDV ADLLSAL A0 SLYNOD

HHL 40 101 NOLLDIS PUe ‘papuawe se ‘c-q " ‘6861 "D'S™ UIV AINTATOSNI ANV ADLIMDINVG AHL A0 (1€¥T NOLLDAS 40 JYALLYIW AHL NI

“ONI SONIATOH

IVEGIVL pue ITVSTITOHM AVMAMS B/0 put IDIAYIS dOO4 LAN ¥/0 PUE ‘DNIAVEL WVHUNA MAN &0 AALINIT OIYV.LNO SSLL8L ‘SO0
VLLIYOT &/0 AALINIT OIAVINO €1¥1€17 “UN0TA VLLIYOT &/ GALIAIT OTdVINO 8SH011T A0 dIHSHAATADAT HHLL 40 YHLLVIA JHL NI

TO00-1668-01-AD "ON I 1N0H



