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THE COURTS OF JUSTICE ACT, R.S.0. 1990, c. C. 43, as amended

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

February 9, 2011

BACKGROUND

On November 10, 2010, Bank of Montreal (“BMO”) made an application to the Ontario
Superior Court of Justice (Commercial List) for an order, and the Court made an order,
appointing Ernst & Young Inc. (“EYI”) as interim receiver (in such capacity, 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 (“CJA”) 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



2.

Tarbrac Holdings Inc. (“Tarbrac”) (collectively, the “Debtors” or the “Loretta

Group”).

On November 26, 2010, EYI was appointed as receiver and receiver and manager (the

“Receiver”) of the Debtors pursuant to section 243 of the BIA and section 101 of the

CJA. A copy of the order appointing EY] as the Receiver (the "Receivership Order") is

attached as Appendix “A” to this Report.

The Receivership Order, among other things, authorizes and empowers the Receiver to:

(@

(®

carry out the sale process developed by EYI, in its capacity as Interim Receiver,
for the Food Services (as defined below) business of the Debtors substantially in
accordance with the timeline annexed as Schedule “E” to the First Report of the
Interim Receiver dated November 25, 2010 (the “Food Services Timeline”), with
such changes as the Receiver considers necessary in its sole discretion, acting

reasonably; and
sell the Property or any parts thereof outside the ordinary course of business:

i) without the approval of the 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

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

amount set out in the preceding clause;

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

Sales Act shall not apply.

On January 17, 2011, the Court made an order approving a marketing and sale process of

the “Loretta Flour Division” (the “Flour Business”) and the “Loretta Spice Division”

(the “Spice Business”) of the Debtors (the “Flour and Spice Sale Process Order”) The

Flour and Spice Sale Process Order is attached as Appendix “B” to this Report.



PURPOSE

5.

This is the second report of the Receiver. The purpose of this Second Report is to:

(@

®)

©

(@

O)

report to the Court on the sale process for the Food Service and Catering (“Food

Services™) business of the Debtors;

report to the Court on the status of the sale process in respect of the Flour and

Spice Businesses of the Debtors;

report to the Court on certain issues being encountered by the Receiver with
respect to lease agreements previously entered into by the Debtors, and the
Receiver’s current proposed approach for dealing with the assets that are the

subject of the lease agreements in question;

report to the Court on an issue relating to insurance proceeds resulting from the
theft of an asset that is the subject of a lease agreement between the Debtors and a

third party; and
request that the Court grant an Order:

0] approving the asset purchase agreement (the “Jarvis APA”) in respect of
the Food Services business (the “Transaction”) between the Receiver and

Jarvis Management Corp. (“Jarvis” or the “Purchaser”);

(ii)  vesting title to the assets of the Food Services business to Rosedale Food
Company Inc., Jarvis' assignee, free and clear of all security interests,
mortgages, claims, charges, and encumbrances, as more fully detailed in
the draft order included in the Receiver’s motion materials, subject only to
the filing by the Receiver with the Court of a completion of sale certificate
(the “Jarvis Sale Completion Certificate”), which will be filed by the

Receiver forthwith after the closing of the transaction; and

(iii)  approving the actions of the Receiver as described in this Report.



Terms of Reference

6. In preparing this 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

it has been provided is accurate and complete. The Receiver has not audited, reviewed or

otherwise verified such information.

FOOD SERVICE SALE PROCESS

Summary of Process

7. As generally described in the First Report of the Receiver dated January 10, 2011 (the

“First Report”), the Receiver:

(@)

(d)

©

finalized the Confidential Information Memorandum for distribution to potential
purchasers of the Food Services business (the “Food Services CIM”) during the
week beginning December 20, 2010, which was approximately one week later
than contemplated in the Food Services Timeline, due to difficulty in obtaining

separate financial information for Food Services;

identified 24 parties likely to have an interest in acquiring Food Services. The
number of parties has increased from the 21 parties mentioned in the First Report
because it now includes certain customers and/or suppliers that expressed
unsolicited interest in Food Services and a limited number of parties that the
Receiver identified from the records of the Lorctta Group as having previously

expressed an interest in Food Services to Loretta Group senior management; and

contacted all of the parties identified and distributed the Food Services CIM to 10
of those parties who indicated they would be interesting in considering the

opportunity.

8. The Receiver also e-mailed additional confidential financial and other information in

electronic form to three of the parties who received the Food Services CIM and who
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signed a confidentiality agreement satisfactory to the Receiver, and provided facilities

tours to three of the parties who received the Food Services CIM.

Although the Food Services CIM was available for distribution approximately a week
later than contemplated in the Food Services Timeline, the Receiver was able to receive
executed confidentiality agreements, distribute confidential information to the
corresponding potential purchasers, and arrange facilities tours within a shorter time
frame than was contemplated in the Food Services Timeline. Accordingly, the Receiver
requested that offers from potential purchasers, in the form required by the Receiver and
including the Receiver’s required terms of sale, be submitted by noon Toronto time on
January 14, 2011, which was the submission deadline indicated in the Food Services

Timeline.

Other Actions of the Receiver

10.

11.

As previously reported, neither the Interim Receiver nor the Receiver conducted a count
of the Food Services inventory at the date of their respective appointments because of the
business disruption that would result from counting a large number of items with low
individual values. In early January 2011, during the normal seasonal slowdown for the
Food Services business, the Receiver arranged for Food Services operating management
and senior employees to conduct a complete inventory count. This information was sent

in electronic form to all potential purchasers who had signed a confidentiality agreement.

The Receiver also arranged for one appraisal firm to tour the Food Services premises and
to provide the Receiver with an appraisal of the Food Services production equipment on
an as is, where is basis. This appraisal was requested by the Receiver for its own use (in
conjunction with the Food Services inventory count information and accounts receivable
balances) to estimate the realizations potentially available if the Food Services business
were wound down by the Receiver rather than sold en bloc. That information was not

provided to potential purchasers.



Offers Received
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13.

14.

15.

Prior to the expiration of the offer deadline on January 14, 2011 (“Offer Deadline”), the
Receiver received certain offers (collectively, the “Offers”). After considering the Offers
received, the Receiver advised each of the parties that it was rejecting all Offers received
but was willing to commence private negotiations with each of them, with the intention
of reaching an agreement to sell the Food Services business on traditional “as is, where

is, no representations, no warranties” receivership sale terms.

Beginning on January 14, 2011, the Receiver entered into discussions with the interested

parties in order to:
(a) clarify certain terms and conditions included with their Offers;

(b) attempt 1o resolve certain inconsistencies between their respective Offers and the

Receiver’s preferred transaction structure; and

(©) request that the interested parties exclude certain Food Services business accounts
receivable from the transaction in order to potentially enhance the receivership’s
realizations from the transaction by allowing the Receiver to pursue collection of

these accounts receivable.
The Receiver contacted the interested parties to advise that:

(a) the deadline for submission of revised offers (the “Revised Offers”) was 5:00

p.m. on January 20, 2011; and

(b) the Receiver expected that the Revised Offers would be in final form and
essentially capable of being accepted by the Receiver to create a binding

agreement,

On January 20, 2011, after the interested parties conducted additional discussions and due
diligence, Jarvis submitted a Revised Offer to the Receiver. The Revised Offer
eliminated or clarified the terms and conditions presented in its original offer which were

unacceptable to the Receiver and did exclude certain Food Services business accounts
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receivable from the purchased assets. No revised offer was received from either of the

other two interested parties.

Over a period of several days the Receiver and Jarvis succeeded in negotiating the Jarvis
APA. The Receiver believes that the terms of the Jarvis APA are acceptable to the

Loretta Group estate.

Attached hereto and marked as Appendix “C” is a summary and description of the offers
received by the Offer Deadline. Attached hereto and marked as Appendix “D” is a
summary of the Jarvis APA. Attached hereto and marked as Appendix “E” is a redacted
copy of the executed Jarvis APA. In order to prevent any prejudice if the Transaction is
not completed, the Receiver hereby requests that the summary of the offers, the summary
of the Jarvis APA and a copy of the unredacted Jarvis APA are sealed by order of this

Court pending completion of the Transaction contemplated therein.

A condition of the Jarvis APA was that the Purchaser was to obtain the consent of the
landlord of the business premises of 787 (the “Davand Premises™) to assign the lease.
On February 3, 2011 the Receiver, Rosedale Food Company Inc. (an affiliate of Jarvis),
and the landlord of the Davand Premises executed an agreement pursuant to which, inter
alia, the lease of the Davand Premises will be assigned to Rosedale Food Company Inc.
on the closing of the Jarvis sale and the Receiver will have no further obligation to the
landlord in connection with the Davand Premises. The only significant remaining
condition to closing is the Receiver obtaining an approval and vesting order from this

Honourable Court in respect of the Transaction.

Receiver’s Conclusion and Recommendation

19.

The Receiver is of the view that the consideration from the Transaction, if completed,
represents the maximum realization available in the circumstances from the Food

Services assets:

(a) the consideration under the Jarvis APA represents the highest price offered

following an expedited marketing process in which offers were solicited from all
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(b)

(©)
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parties indicated by the Receiver’s research to be likely potential purchasers of the

Food Services business;

the Receiver considers it unlikely that a lengthier marketing process than the Food
Services Timeline, or one in which the opportunity was publicly advertised,
would have generated higher offers for the Food Services business. As previously
reported to the Court, the Food Services business has limited geographic scope
and scalability due to the inherent limitations of transporting fresh foods, and is,
therefore, likely to be of interest to a smaller group of potential purchasers,
namely organizations that are either carrying on similar businesses or involved
locally in areas of the food industry that would allow them to realize sales or
purchasing synergies. In addition, the Receiver notes that during the receivership
the net cash flow from the Food Services business, after a reasonable allocation of
the fees of the Receiver and its counsel, has been negative, and that therefore an
offer received in a longer process would have needed to be substantially higher to

offset this net cash outflow; and

the consideration under the Jarvis APA is substantially higher than the expected
realizations (based on the equipment appraisal obtained, inventory count
conducted and accounts receivable balances described in paragraphs 10-11 above)

if the Food Services business were wound down and liquidated by the Receiver.

In addition, the Receiver notes that the Transaction;

(a)

(b)

is a straightforward cash transaction that does not involve adjustments for
inventory or accounts receivable levels, and should therefore be inexpensive to

close;

if completed, potentially provides the personnel employed by the Food Services
business with new employment. Although the Jarvis APA provides that all Food
Services employees will be terminated by the Receiver on the Closing Date and
that the Purchaser has discretion to offer employment to those individuals, the

Receiver understands that Jarvis does intend to operate the Food Services
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business and will therefore presumably offer employment to the majority of the

current employees; and

if completed, allows the Receiver access to and use of part of the head office
portion of the Davand Premises for a specified interim period, thereby saving the
Loretta Group estate the cost and inconvenience of relocating the electronic and
hard copy records of the Loretta Group during the sale process for the Spice

Business and the Flour Business.

Accordingly, the Receiver recommends that thé Court grant the requested order,

discussed in further detail below, approving the Jarvis APA and vesting title in the

purchased assets to Rosedale Food Company Inc., Jarvis' assignee, on closing of the

Transaction,

LORETTA FLOUR AND LORETTA FOODS SALE PROCESS

Status of Process

22,

On January 17, 2011 the Court made the Flour and Spice Sale Process Order which

approved the process proposed by the Receiver for the marketing and sale of the Flour

and Spice Businesses of the Loretta Group (the “Flour and Spice Timeline”). The Flour

and Spice Sale Process Order, is attached as Appendix “B” to this Report. In summary,

the Flour and Spice Timeline provides for:

(@

(b)

(©)

the Receiver to prepare an Information Memorandum, compile a list of potential

purchasers, and prepare an electronic data room by January 14, 2011;

the Receiver to contact prospective purchasers, provide them with the Information
Memorandum and (subject to execution of a satisfactory confidentiality
agreement) access to the electronic data room, and conduct facility tours until

February 25, 2011,

submission of purchaser offers on March 4, 2011; and
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(d)  selection of a purchaser(s), application for Court approval, and closing of the

transaction(s) by April 1, 2011.

23,  Due to information quality issues similar to those encountered with the Food Services
business, as described in the First Report, the Information Memorandum was completed,
and the electronic data room prepared, approximately a week later than the expected date
set out above. In the interim, the Receiver has developed a list of 60 potential purchasers
for the Spice Business and/or Flour Business, including organizations identified through
the Receiver’s research and other parties that have approached the Receiver to express
their interest, and has started to contact these parties to communicate the opportunity and

the Receiver’s sale process.

Modifications to Process

Canadian Intellectual Property

24.  Inthe Receiver’s First Report, the Receiver described the registered Canadian trademarks
and design mark owned by 213 (the “Canadian Intellectual Property”) and expressed
its view that, if the Spice Business and Flour Business were sold separately greater value
would be derived by selling the Canadian Intellectual Property with the Spice business,
which sells numerous products under the “Loretta” name and appears to be the most

dependent on the Canadian Intellectual Property.

25.  The right to use the name “County Fair” for flour products is among the Canadian
trademarks owned by 213. This trademark is used only by the Flour Business, which has
previously sold flour to retailers under the “County Fair” name. Accordingly, the
Information Memorandum provides that the assets of the Flour Business will include the
rights to the “County Fair” trademark, while the remaining Canadian Intellectual Property

will be sold with the Spice Business.
Advertising of Spice/Flour Sale Process

26.  Although the sale process described above does not specifically provide for the Receiver

to advertise the sale process, the Receiver is making arrangements for notices of the sale
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process to be advertised once in the national edition of the Globe and Mail and once in a
monthly food industry publication, at a combined cost of approximately $5,000. Both
advertisements will appear during February 2011, which will allow potential purchasers
who have not been directly notified of the opportunity through other means the ability to
investigate the opportunity and, if they wish, to submit offers by the deadline of March 4,
2011. The Receiver is therefore of the view that the advertising represents a cost-

effective improvement to the sale process as originally approved.

LEASED EQUIPMENT ISSUES

27.

In combination, the records of the Loretta Group and the registrations made under the
Personal Property Security Act (Ontario) (“PPSA”) registrations against the Debtors
appear to indicate that as at the date of the Receivership Order the Debtors had
collectively entered into 34 lease agreements with 19 separate counterparties. The
majority of these lease agreements related to equipment used in the operations of the
Debtors, and there were also a limited number of leasc agreements related to vehicles
used by the management and certain employees of the Loretta Group. The number of
lease agreements and counterparties for each of the Debtors, and the nature of the assets

that are the subject of those lease agreements, is summarized in the table provided below.

Operating Equipment Vehicles

Number of Number of Lease Number of Number of Lease
Counterparties Agreements Counterparties Agreements

211

1 1 @ a

213

1 1 - -

787

12 20 5 12

28.

The Receiver notes that although 787 entered into the majority of the lease agreements
related to equipment used in the operations of the Debtors, the equipment in 787’s lease
agreements includes many items that appear to relate to the Flour Business, which is

carried on by 211, or the Spice Business, which is carried on by 213.
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Borden Ladner Gervais LLP ("BLG"), the Receiver's lawyers, have reviewed each lease
agreement in the records of the Debtors and has concluded each of the lease agreements
related to operating equipment (referred to collectively, for convenience of description, as
the “Equipment Leases”) is properly categorized as a financing lease rather than a true
lease. Accordingly, it is the view of the Receiver that (i) any outstanding and future
payments under the Equipment Leases constitute secured claims against the Debtors, (ii)
there is no obligation for the Receiver to make payments under the Equipment Lease
agreements after the date of the Receivership Order, and (iii) the assets that are the
subject of the Equipment Leases may be sold by the Receiver and the proceeds thereof

distributed to the creditors of the Debtors in accordance with their respective priorities.

To date, the Receiver’s communication with the counterparties to the lease agreements

has been as follows:

(a) two of the vehicle lease agreements related to two vehicles that the Receiver
understood were driven on a day-to-day basis by Mr. Gatti and Ms. Taragh
Bracken (Mr. Gatti’s spouse). Mr. Gatti did not leave either of these vehicles in
the possession of the Receiver, but indicated to the Receiver that he would
arrange for them to be returned to the applicable lessors. The Receiver promptly
notified the applicable vehicle lessors in writing of the appointment of the
Receiver, that the Receiver had not taken possession of the vehicle and conveyed
the Receiver’s understanding that Mr. Gatti would arrange for the return of the

vehicles to the lessors;

(b) on December 3, 2010 the Receiver sent the notice required under subsections
245(1) and 246(1) of the Bankruptcy and Insolvency Act (the “BIA”) to all known
creditors of the Debtors, including all of the counterparties included in the above

table;

©) on or around December 3, 2010 the Receiver contacted each of the above
counterparties by phone to notify them of the receivership and, in certain cases, to

request that they provide additional detail to assist in BLG’s review of the lease
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(d)

(e)
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agreements and in the identification of the equipment subject to their lease

agreements;

on or around December 21, 2010 the Receiver wrote to each of the counterparties
to the Equipment Leases (referred to collectively, for convenience of description,
as the “Equipment Lessors”) and notified them of BLG’s review, of the
Receiver’s categorization of the Equipment Leases as financing leases, and that
therefore the Receiver did not intend to make payments under the applicable lease

agreements;

a number of Equipment Lessors have provided additional detail relating to the
leased equipment, and representatives of certain Equipment Lessors have visited
the premises of the Debtors with the intention of identifying the equipment

subject to their lease agreements;

counsel to two of the Equipment Lessors and three unrepresented Equipment
Lessors have written and/or telephoned the Receiver and BLG, to request that the
Receiver either make payments pursuant to the lease agreements or deliver

possession of the leased equipment; and

counsel to two of the Equipment Lessors, each of which falls into the caiegory
notified in subpatragraph (f) above, have filed Notices of Appearance in these

proceedings.

To date, the Receiver has undertaken the following procedures in order to attempt to

identify the equipment underlying each of the Equipment Leases:

(@)

(®)

reviewed the descriptions of the underlying assets, particularly details such as
serial numbers and dimensions, and requested additional details from the

applicable Equipment Lessor as it considers necessary;

with the assistance of operating management of the Food Services business and
the Spice and Flour Businesses, attempted to locate the underlying assets on the

various premises of the Debtors, being the Davand Premises, the business
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premises of the Spice Business located at 1610 Sismet Road, Mississauga,
Ontario, (the “Sismet Premises”) and the business premises of the Flour Business

located at 1700 McEwen Drive, Whitby, Ontario (the “Whitby Premises”);

engaged a well-known asset appraisal firm, Danbury Appraisal, to provide an
detailed asset-by-asset listing and appraisal of the equipment at the Davand

Premises, Sismet Premises and Whitby Premises;

reviewed 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; and

with the assistance of operating management at each of the Debtors’ locations,
accompanied and assisted the above-noted 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.

The above procedures have identified a very large number of unreconciled discrepancies

between the assets on the various premises of the Debtors and the assets described in the

various Equipment Leases. In the majority of the Equipment Leases, the Receiver has

been unable to satisfy itself that the equipment subject to the applicable lease agreement

exists on the premises of the Debtors. Discrepancies and related issues identified by the

Receiver include the following:

(2)

(b)

for certain pieces of production equipment, most notably flour rolling mills, the
total number of such machines that have been leased exceeds the total number of

those machines on the Debtors’ premises;

in numerous cases, including the flour rolling mills noted above, there is
equipment on the premises of the Debtors that is similar in some ways (type of
equipment, manufacturer and approximate age) to the descriptions in certain of
the lease agreements. However, the serial numbers or other identifying

information, such as dimensions, of the equipment on the Debtors’ premises do
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not match the corresponding information indicated on any of the lease

agreements;

certain of the lease agreements, in some cases involving equipment with large
dollar values, were entered into within a few months before the appointment of
the Interim Receiver on November 10, 2010. Operating management and
employees of the Debtors have told the Receiver that no new equipment of the
nature described in the applicable lease agreements was acquired or installed

during this time;

in virtually all cases neither the lease agreement nor the records of the Debtors
include any documentation to evidence delivery of the equipment other than the
signatures of Mr. Gatti and/or Mr. Peter Nelipa (the sole shareholder of 787 and
the previous Director of Operations for the Flour Business) on the various lease
documents, and to date the Equipment Lessors have not been able to provide
additional documentation to demonstrate that the equipment described in the lease
agreements was actually delivered. In certain cases, the Equipment Lessor
appears to have provided funding in advance of delivery of the equipment and
requested supporting documentation such as customs forms, but does not appear

to have followed up with the Debtors to receive such documentation;

with a view to potentially obtaining third-party confirmation regarding the
purchase and delivery of the equipment underlying certain of the Equipment
Leases involving large dollar amounts, the Receiver has conducted preliminary
Internet research with respect to the entit(ies) that issued the invoice(s) evidencing
the purchase of the underlying equipment. In virtually all such cases, a search by
the Receiver using a basic Internet search engine has not revealed any advertising
or other information to indicate that the entity that issued the invoice is in the
business of distributing such equipment. In many cases, the search was unable to

locate the entity at all; and

in certain cases, the purchase invoice was issued by an entity in which the

Receiver believes, based on documentation on the Debtors’ premises, that Mr.
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Gatti has an ownership interest or acts in a management capacity. The Receiver
has not yet clarified with the Equipment Lessors in question whether it was aware
of this relationship and, if so, whether it satisfied itself through other means that

the amount financed represented the fair market value of the equipment.

It appears based on the preceding that all or part of the amounts owed to many of the
Equipment Lessors may in fact be unsecured claims, rather than claims secured by

particular assets of the Debtors.

The Receiver continues to analyze this issue and is attempting to obtain from the
Equipment Lessors any additional information, sgch as shipping and/or customs
documentation, that may be of use in locating the equipment. In addition, BLG is
reviewing the various PPSA registrations by the Equipment Lessors to determine the
priorities of the Equipment Leases (if the underlying equipment is actually on the

premises of the Debtors).

Following the sale or liquidation of the Food Services, the Spice Business and the Flour
Business, the Receiver intends to provide a further report to the Court setting out the
basis on which the Receiver proposes to distribute the sale or liquidation proceeds. As
each of the businesses of the Debtors is being marketed for sale on an en bloc basis, the
Receiver anticipates that its approach will necessarily involve a number of allocations,
including (i) the allocation of the fees and expenses that are subject to the Receiver’s
Charge between the Debtors’ various businesses, (ii) the allocation of the net realizations
for each of the Debtor’s businesses between equipment and other assets, and (iii) the
allocation of the net realizations attributable to equipment to the items subject to
Equipment Leases that are identifiable on the Debtors’ premises. To establish reasonable
allocations, the Receiver intends to rely where possible on third-party information such as

the asset appraisals noted above.
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INSURANCE CLAIM RECEIVABLE

36.

37.

38.

39,

Following its appointment, the Receiver became aware of an insurance claim (the
“Claim”) totalling $19,712 (the “Insurance Proceeds™) payable jointly to 787 and Quest
Automotive Leasing Services (“Quest”) by JEVCO Insurance (“JEVCO”) in connection
with the theft of a Harley Davidson motorcycle that 787 leased from Quest. On
December 6, 2010 the Receiver wrote to 787’s insurance broker, HUB International, and
on December 17, 2010 to Quest, to inform them of the Receiver’s appointment and

requested that any payments relating to the Claim be directed to the Receiver.

Pursuant to an Enquiry Response Certificate obtained from the Ministry of Government
Services against 787755 Ontario Limited" with a file currency of November 22, 2010, as
of that date there is no registration made by Quest under the PPSA. On January 14, 2010,
BLG informed Quest's lawyers, Ricketts, Harris LLP, that as of November 22, 2010,
Quest had not registered any interest it may have against 787 under the PPSA and so
there may be other persons who have registered under the PPSA who may have an

interest in the Insurance Proceeds.

Quest has written to JEVCO (on January 14, 2011 and on January 28, 2011) claiming
entitlement to the Insurance Proceeds and requesting that the Insurance Proceeds be paid
over to them. The Receiver has also written to JEVCO (on January 26, 2011 and on
January 31, 2011) requesting that the Insurance Proceeds be paid to the Receiver who
will hold the Insurance Proceeds in an interest bearing account until entitlement to the
Insurance Proceeds is determined whether by agreement by all persons claiming an
interest or by judicial determination made on notice to those persons. The Receiver has

not received a response from JEVCO in this regard.

As of the date of the Second Report, JEVCO has not paid the Insurance Proceeds either
to Quest or to the Receiver. Discussions between the Receiver, JEVCO and Quest
continue. If the issue cannot be resolved, the Receiver may seek directions from the
Court, on notice to JEVCO, Quest and to any other affected parties, for the payment of

the Insurance Proceeds to the Receiver pending further order of the Court.
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RELIEF SOUGHT BY THE RECEIVER
40.  The Receiver respectfully requests that this Court grant an order:
(a) approving the Jarvis APA;

(b) vesting title to the assets of the Food Services business to Rosedale Food
Company Inc., free and clear of all security interests, mortgages, claims, charges,
and encumbrances, as more fully detailed in the draft order included in the

- Receiver’s motion materials, subject only to the filing by the Receiver of the
Jarvis Sale Completion Certificate, which will be filed by the Receiver forthwith

after the closing of the transaction;

(©) sealing the summary of offers received by the Receiver for the sale of the Food
Services business, the summary of the Jarvis APA and the copy of the unredacted
Jarvis APA until such time as the Receiver files the Jarvis Sale Completion

Certificate; and

(d)  approving the activities of the Receiver as set out in this Report.

All of which is respectfully submitted this 9" day of 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.

g N

Per:

Mike Dean, CA e CIRP
Senior Vice-President
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.
wsTicE AT bywron-Jiewot DAY OF NOVEMBER, 2010
ONTARIO

SUPERIOR COURT OF JUSTICE
{(Commercial List)
BETWEEN:
: BANK OF MONTREAL

Applicant
and

2110458 ONTARIO LIMITED O/A LORETTA FLOUR,
2131413 ONTARIO LIMITED O/A LORETTA FOODS,
787755 ONTARIO LIMITED O/A NEW DURHAM TRADING, AND O/ANDT 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
Bankruptcy and Insolvency Act, R.S.C. 1985, ¢. B-3, as amended (the “BIA"), and section 101
of the Courts of Justice Act, R.S.0. 1980, ¢. C.43, as amended (the “CJA”) appolinting Ernst &
Young Inc. (“E&Y”) 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 (“2137), 787755 Ontario
Limited o/fa 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.

ON READING the affidavit of Robert Kiefer, sworn November 10, 2010, and the Exhibits
thereto, and the first report of E&Y, dated November 25, 2010 (the “First Report’), prepared in



-2-

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 ~esuneal-for-Sigrature-Bank~oota- MS
Secured-croditore-of-the-Debierss counsel for the Interim Receiver and proposed Receiver and

counsel for the Debtors, no one else appearing atthough 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 today and

hereby dispenses with further service thereof.

TITLE OF PROCEEDINGS

2. THIS COURT ORDERS that the title of the within proceedings is hereby amended to
such that the Respondents shall be hereafter identified as “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.".

APPOINTMENT

3. THIS COURT ORDERS that pursuant to section 243(1) of the BIA and section 101 of
the CJA, E&Y is hereby appointed Receiver, without security, of all of the assets, undertakings
and properties of the Debtors acquired for, or used in relation to a business carried on by the

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

RECEIVER’S POWERS
4. THIS COURT ORDERS that the Receiver is hereby empowered and authorized, but not

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

(c)

(d)

(e)

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

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

to receive, preserve, and protect of 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;

to manage, operate, and carry on the business of the Debtors, inciuding 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 consultants, appraisers, agents, experts, auditors, accountants,
managers, counsel and such other persons from time to time and on whatever
basis, including on a temporary basis, to assist with the exercise of the
Receiver's powers and duties, including without limitation those conferred by this

Qrder;

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

thereof;
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(9)

(h)

{0

0

(k)

o
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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 collecting such

monies, including, without limitation, to enforce any security heid 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 environmental 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 all proceedings now pending or hereafter instituted with respect to
the Debtors, the Property or the Receiver, and to settle or compromise any such
proceedings. The authority hereby conveyed shall extend to such appeals or
applications for judicial review in respect of any order or judgment pronounced in

any such proceeding;

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

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

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

amount 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 thereof, free and clear

of any liens or encumbrances affecting such Property,

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

as the Receiver deems advisable;

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

against title to any of the Property;

to apply for any pemnits, 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 into occupation agreements for any property owned or leased by the

Debtors;

to exercise any shareholder, partnership, 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
Nelipa, Taragh Bracken, Terry Mak, Michael Falcone or any other current or

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

to undertake any investigations deemed necessary by the Receiver with respect
to the location and/or disposition of assets reasonably belleved to be, or to have
been, property of the Debtors, including, without limitation, investigating the
transactions entered into 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 shall be exclusively

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

including the Debtors, and without interference from any other Person.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

5. THIS COURT ORDERS that (i) the Debtors, (i) 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 Receiver's request.

6. THIS COURT ORDERS that NDHL, its current and former directors, officers, employees
and independent contractors shall provide such access to 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 connection 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 and 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, 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 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 are stored or otherwise 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 forthwith give
unfettered access to the Receiver for the purpose of allowing the Receiver to recover and fully
copy all of the information contained therein whether by way of printing the 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 deems expedient, and shall not alter, erase or
destroy any Records without the prior written consent of the Receiver. Further, for the purposes
of this paragraph, all Persons shall provide the Receiver with all such assistance in gaining
immediate access to the information in the Records as the Receiver may in its discretion require
including providing the Receiver with instructions on the use of any computer or other system
and providing the Receiver with any and all access codes, account names and account

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

9. THIS COURT ORDERS any and all Persons shall render any necessary assistance to
the Receiver to locate, 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, passwords, pass phrases, or any other such
information or knowledge necessary to achieve access thereto, 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 Property, 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 its possession relating to any

transactions with one or more of the Debtors;

(b) 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 provider of information technology services to the
Debtors 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 contract” as defined in the BIA, and further provided
that nothing in this paragraph shall (i) empower the Receiver or the Debtors to carry on any
business which the Debtors are not lawfully entitled to carry on, (i} exempt the Receiver or the
Debtors from compliance with statutory or regulatory provisions relating to health, safety or the
environment, (iii) prevent the filing of any registration to preserve or perfect a security interest,

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

NO INTERFERENCE WITH THE RECEIVER

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

leave of this Court.

CONTINUATION OF SERVICES

16. THIS COURT ORDERS that all Persons having oral or written agreements with the
Debtors or statutary or regulatory mandates for the supply of goods and/or services, including
without limitation, all computer software, communication and other data services, centralized
banking services, payroll services, insurance, transportation services, utility or other services to
the Debtors are hereby restrained until further Order of this Court from discontinuing, altering,
interfering with or terminating the supply of such goods or services as may be required by the
Receiver, and that the Receiver shall be entitled to the continued use of the Debtors’ current
telephone numbers, facsimile numbers, internet addresses and domain names, provided in

each case that the normal prices or charges for all such goods or services received after the
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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 Receiver to 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 Receiver shall not be liable for any employee-related
liabilities, including any successor employer liabilities as provided for in section 14.06(1.2) of the
BIA, other than such amounts as the Receiver may specifically agree in writing to pay, or in
respect of its obligations under sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner

Protection Program Act.

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

Information Protection and Electronic Documents Act, the Receiver shall disclose personal
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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 alternative
destroy all such information. The purchaser of any Property shall be entitied to continue to use
the personal information provided to it, and related to the Property purchased, in a manner
which is in all material respects identical to the prior use of such information by the Debtors, and
shall return all other personal information to the Receiver, or ensure that all other personal

information is destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES

20. THIS COURT ORDERS that nothing herein contained shall require the Receiver to
occupy or to take control, care, charge, possession or management (separately and/or
collectively, “Possession"”) of any of the Property that might be environmentally contaminated,
might be a pollutant or a contaminant, or might cause or contribute to a spill, discharge, release
or deposit of a substance contrary to any federal, provincial or other law respecting the
protection, conservation, enhancement, remediation or rehabilitation of the environment or
relating to the disposal of waste or other contamination including, without limitation, the
Canadian Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario
Water Resources Act, or the Ontario Occupational Health and 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 Legislation, 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 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 Receiver by section 14.06 of the BIA or by any

other applicable legislation.

RECEIVER'S ACCOUNTS

22.  THIS 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 disbursements,
both before and after the making of this Order in respect of these proceedings, 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 time, and for this purpose the accounts of the Receiver and its legal counsel are

hereby referred to a judge of the Commercial List of the Ontario Superior Court of Justice.

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

fees and disbursements, including legal fees and disbursements, incurred at the normal rates



- 14 -

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 that the outstanding 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 advisable for such period or periods of time as
it may arrange, for the purpose of funding the exerclse 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 to all security interests, trusts, liens, charges and encumbrances,
statutory or otherwise, In favour of any Person, but subordinate in priority to the Receiver's

Charge and the charges as set 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 borrowed by it pursuant to this Order.

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

pursuant to this Order or any further order of this Court and any and all Receiver's Certificates
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evidencing the same or any part thereof shall rank on a pari passu basis, unless otherwise

agreed to by the holders of any prior issued Receiver's Certificates.

SALE PROCESS FOR THE “FOCD SERVICE AND CATERING DIVISION”

29.  THIS COURT ORDERS that the sale process developed by E&Y, in its capacity 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 bankrupfcy of the Debtors.

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

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

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 respect of the
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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 Motion, 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

A A=

order.

ENTERED AT / INSCRIT A TORONTO
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 o/a Loretta Flour ("2117), 2131413
Ontario Limited o/a Loretta Foods (“213”), 787755 Ontario Limited o/a 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 relation to a business carried on by the
Debtors, including all proceeds thereof (collectively, the “Property”) appointed by Order of the
Ontario Superior Court of Justice (Commercial List) (the “Court’) dated the _ day of
November, 2010 (the “Order”) made in an action having Court file number __-CL- , 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 Recelver 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 [daily][monthly not 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 interest thereon is, by the terms of the Order, together with the
principal sums and interest thereon of all other certificates issued by the Receiver pursuant to
the Order or to any further order of the Court, a charge upon the whole of the Properly, 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 Bankruptcy 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 payable in respect of principal and interest under this certificate are payable at
the main office of the Lender at Toronto, Ontario.

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

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

i The Receiver does not undertake, and it is not under any personal liakility, 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 not in its
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 Investment Overview e-mail for
distribution to prospective purchasers.

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

Accumulate available due diligence information and populate
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 facility 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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APPENDIX “B”



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

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

THE HONOURABLE MR. ) MONDAY, THE 17th DAY

)
JUSTICE MARROCCO ) OF JANUARY, 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 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. C. 43, as amended

ORDER

THIS MOTION, made by 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, 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. (collectively, the "Debtors")

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

ON READING the Notice of Motion, filed, and the First Report of the Receiver dated
10 January 2011 (the "First Report"), filed, and on hearing the submissions of counsel for the
Receiver and such other counsel as were present, and on reading the affidavit of service of

Miriam Sinclair, sworn on 10 January 2011, filed,



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

Motion Record be and is hereby abridged such that the motion is returnable today and

that further service thereof is hereby dispensed with.

APPROVAL OF ACTIVITIES
2. THIS COURT ORDERS that the activities of the Receiver, as described in the First

Report, be and are hereby approved.

3. THIS COURT ORDERS that the activities of EY], in its capacity as interim receiver of
the Debtors, as described in the First Report of the Interim Receiver dated 25 November

2010, be and are hereby approved

APPROVAL OF SALE PROCESS
4, THIS COURT ORDERS that the marketing and sales process, as described in the First

Report and as set forth in the "Timeline for Marketing and Sale of Flour and Spice
Divisions" attached hereto as Schedule "A" (the "Sales Process"), be and is hereby

approved and the Receiver is hereby authorized to implement the Sales Process.

5. THIS COURT ORDERS that nothing in this Order shall require the Receiver to accept

any offer received as a result of the Sales Process.
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SCHEDULE A

TIMELINE FOR MARKETING AND SALE OF
FLOUR AND SPICE DIVISIONS

January 3 to January 18, 2011

January 19 to February 25, 2011

March 4, 2011

March 5 to April 1, 2011

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

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

Accumulate  available due  diligence
information.

Contact prospective purchasers by phone and
Investment Overview e-mail.

Circulate Confidentiality Agreements to
interested parties.

Parties  executing a  Confidentiality
Agreement will receive the CIM and access
to additional documentation.

Provide facility tours as requested.

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

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.



S\I66VESP\I0YOL\SOOADA\YINAO=-

-ouf sSuipjoH

OBIQIE], PUR 9[eSI[OYA ABMANS B/O PUR 30IAIDG POO]
LAN /0 pue “Suipel], WeqIng maN B/0 WL OLEIUQ
GSLLYL ‘SPOO BYRIOTT B/O PIWILT OLBRIUQ ETHIE1T
“MO[] BY2I0T B/O PRI OLRIIQ 8501 [T JO 19A1905Y
se Ayoedes 31 ul “ouy Suno X 29 JSwy I0J SISAME]

HST68S "ON DIST - POOMUIILD JOLLIEY
AST6ES "ON DOST - SIpluEmnozay Are
01688ST "ON DNST - HOISNENDEIA [SRTRIA

6VL9°L9E 9Ty XBd
0009°L9¢°91¥ “'ISL

VAL HSIWN

o) “0JUCIO

159 19208 Jury OF

®ZE[d BNOOF

SI0}01[0S pue SIs)SLeg

dT1 SIVAYID JANAV'I NIQIOd

JITIO0

OLNOYOL 1V IONHNNOD SONIAFdD00dd

(LSI'T TIVIDIANINOD)
ADILSAL A0 LINO0D YOIAINS
OIYVINO

PIPUAWE SE °Ey "D 3 ‘0661 "O'S™ LDV ADLLSS 10 S1IN0D
FHL 40 101 NOILLDAS pue ‘papudwre se ‘c-g 3 ‘S861 O'S™ LDV AONTATOSNI ANV ADIdAWINVE AHL A0 £¥T NOILLDES A0 YALLVIA THL NI

‘ONI SONIA'TOH
DOVIGIV.L PUe ATVSTTOHM AVMAMS B/0 pue IDIAMAS OO LAN &/0 Pue “ONIAVIL WVHINA M3N ¥/0 ALIANIT ORIVINO SSLL8L ‘SA00A

VLLAYOT B0 QALIAIT ORIVINO €IVICIZ “UNOTd VLLIIOT 8/0 GA.LIANTT OTIV.INO 8590117 40 JIHSHIATIDAY AHL 40 JALLVIN FHL NI

TO00-1668-01-AD "ON 314 10D



APPENDIX “C”
Excluded

Subject to Request
for Sealing Order



APPENDIX “D”
Excluded

Subject to Request
for Sealing Order



APPENDIX “E”
Redacted

Subject to Request
for Sealing Order



SCHEDULE 8 - FORM OF ASSET PURCHASE AGREEMENT

ERNST & YOUNG INC,,
in its capacity as court-appointed receiver and receiver and manager in respect of

787755 Ontario Limited o/a New Durham Trading, and o/a NDT Food
Service, and o/a Skyway Wholesale

-and -

JARVIS MANAGEMENT CORP.

ASSET PURCHASE AGREEMENT

made as of January 21, 2011

-V -



ASSET PURCHASE AGREEMENT

THIS AGREEMENT is made as of the 21st day of January, 2011.

BETWEEN:

ERNST & YOUNG INC. in its capacity as court-appointed
receiver in respect of 787755 Ontario Limited o/a New Durham

Trading, NDT Food Service, and/or Skyway Wholesale

(hereinafter referred to as the “Vendor”)
- and -

JARVIS MANAGEMENT CORP., a corporation incorporated
under the laws of Province of Ontario

(hercinafter referred to as the “Purchaser”)

WHEREAS pursuant to an Order of the Ontario Superior Court of Justice (Commercial
List) dated November 26, 2010 (the “Receivership Order”), Emst & Young Inc. was appointed
receiver and receiver and manager in respect of the Company (as defined herein),

AND WHEREAS the Vendor is authorized pursuant to the terms of the Receivership
Order to market and solicit offers in respect of the property of the Company or any part or parts
thereof and to negotiate such terms and conditions of sale as the Receiver deems appropriate;

AND WHEREAS the Vendor is authorized pursuant to the terms of the Receivership
Order to sell, convey, transfer, lease or assign the property of the Company or any part or parts
thereof out of the ordinary course of business;
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AND WHEREAS the Purchaser has submitted an offer to the Vendor for the purchase of
the Purchased Assets (as defined herein);

AND WHEREAS the Vendor desires to sell to the Purchaser and the Purchaser desires
to purchase from the Vendor the Purchased Assets (as defined herein) in accordance with the
_ terms of this Agreement;

NOW THEREFORE THIS AGREEMENT WITNESSES THAT in consideration of
the respective covenants, agreements, representations, warranties and indemnities of the parties
herein contained and for other good and valuable consideration (the receipt and sufficiency of
which are hereby acknowledged by each party), the parties agree as follows:

ARTICLE 1
INTERPRETATION

1.1 Defined Terms

Wherever used in this Agreement, unless the context otherwise requires, the following
terms shall have the following meanings and grammatical variations of such terms shall have the
corresponding meanings:

“Act” means the Business Corporations Act (Ontario);
“Affiliate” has the meaning given to that term in the Act;

“Applicable Laws” means any statute, bylaw, rule or regulation or any judgment, order,
writ, injunction or decree of any Governmental Entity to which a specified person or
property is subject;

“Approval and Vesting Order” means an approval and vesting order made by the
Ontario Superior Court of Justice approving the sale of the Purchased Assets and vesting
same in and to the Purchaser;

“Bilt of Sate’” shall be in the form set out at Schedule B,

“Business Day” means any day, other than a Saturday or a Sunday, or statutory holiday
in Ontario;

“Closing” means the transter by the Vendor to the Purchaser of the Vendor’s right, title
and interest, if any, to the Purchased Assets in exchange for the payment by the Purchaser
to the Vendor of the Purchase Price and the completion of all matters incidental thereto as
herein provided;

v" ‘
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“Closing Date” means the later of (i). January 31, 2011, or such other dete as the Vendor
and the Purchaser may agree to in writing, or (ii) three business days after the date the
Approval and Vesting Order is made;

“Company” means 787755 Ontario Limited o/a NDT Food Service, and o/fa New
Durham Trading and o/a Skyway Wholesale;

“Deposit” means a deposit in the amount of S@INMP, being an amount equal to 15%
of the Purchase Price;

“ETA" means the Excise Tax Act (Canada), as amended from time to time;

“Excluded Assets” means any and all property and assets of the Company which are not
specifically listed and identified in Schedule A and, includes the Excluded Assets set out
in Section 2.1;

“HST” means all taxes payable under Part IX of the ETA (including where applicable
both the federal and provincial portion of those taxes) or under any provincial legislation
imposing a similar value added or multi-staged tax;

“Governmental Entity” means any court or tribunal in any jurisdiction or any federal,
provincial, municipal or other governmental body, agency, authority, department,
commission, board, instrumentality official or tribunal thereof;

“Losses” means, in respect of any matter, all claims, demands, ections, proceedings,
losses, damages, liabilities, deficiencies, interest, penalties, fines, and amounts paid in
scttlement, costs and expenses (including, without limitation, all legal fees rendered on a
solicitor and his own client basis and other professional fees and disbursements) arising
directly or indirectly as a consequence of such matter,

“Person” means an individual, corporation, partnership, joint veature, association,
company, trust, enterprise, unincorporated organization, Governmental Entity or other
entity however designated or constituted;

“Purchase Price” means the purchase price payable to the Vendor for the Purchased
Assets exclusive of all applicable sales, goods and services and transfer taxes;

“Purchased Assets” means the assets of the Purchased Business owned by the Company
and specifically listed and identified in Schedule A}

“Purchased Business” means the Company’s food and catering division operating under
the registered trade name “NDT Food Service”, which for greater certainty shall exclude
the business conducted by the Company under the registered trade names “New Durham
Trading” and “Skyway Wholesale™;

“Tax Act” tneans the [ncome Tax Act (Canada); and
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“Time of Closing” means 3:00 p.m. (Toronto time) on the Closing Date, or such other
time on the Closing Date as the Vendor and the Purchaser may mutually determine.

1.2 Currency

Unless otherwise indicated, all dollar amounts in this Agreement are expressed in
Canadian currency.

1.3 Sections and Headings

The division of this Agreement into Articles, Sections and subsections and the insertion
of headings are for convenience of reference only and shall not affect the interpretation of this
Agreement. Unless otherwise indicated, any reference in this Agreement to an Article, Section,
subsection or Schedule refers to the specified Article of, Section of, subsection of, or Schedule
to, this Agreement. The terms “this Agreement”, “hercof”, “hercunder”, and similar expressions
refer to this Agreement and not to any particular Article, Section, subsection or other portion
hereof and include an agreement supplemental hereto.

1.4 Number, Gender

In this Agreement, words importing the singular number only shall include the plural and
vice versa, words importing gender shall include all genders.

1.5 Entire Agrecment

This Agreement constitutes the entire agreement between the parties with respect to the
subject matter hereof and supersedes all prior agreements, understandings, negotiations and
discussions, whether written or oral other than the confidentiality agreement between the parties
executed in connection with this transaction. . There are no conditions, covenants, agreements,
representations, warranties or other provisions, express or implied, collateral, statutory or
otherwise, relating to the subject matter hereof except as herein provided.

1.6 Time of Essence

Time shall be of the essence of this Agreement.

1.7 Applicable Law

This Agreement shall be construed, interpreted and enforced in accordance with, and the
respective rights and obligations of the parties shall be governed by, the laws of the Province of
Ontario and the federal laws of Canada applicable therein, and each party irrevocably and
unconditionally submits to the exclusive jurisdiction of the courts of the Province of Ontario and
all courts competent to hear appeals therefrom,

1.8 Successors and Assigns

This Agreement shall enure to the benefit of and shall be binding on and enforceable by
the parties and, where the context so permits, their respective successors and permitted assigns.
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Neither party may assign any of its rights or obligations hereunder without the prior written
consent of the other party.

1.9 Severability

If any provision of this Agreement is determined by a court of competent jurisdiction to
be invalid, illegal or unenforceable in any respect, such determination shall not impair or atfect
the validity, legality or enforceability of the remaining provisions hereof, and each provision is
hereby declared to be separate, severable and distinct.

1.10 Amendments and Waivers

No amendment of any provision of this Agreement shall be binding on either party unless
agreed to in writing by each of the parties hereto. No waiver of any provision of this Agreement
shall constitute a waiver of any other provision nor shall any waiver constitute a continuing
waiver unless otherwise provided.

1.11 Statutory References

Any reference in this Agreement to a statute includes all regulations made thereunder, all
amendments to such statutes or regulations in force from time to time and any statute or
regulation that supplements or supercedes such statute or regulations.

1,12 Consent

Whenever a provision of this Agreement requires an approval or consent by a person who
is a party to such agreement and notification of such approval or consent is not delivered within
the applicable time period, then, unless otherwise specified, such person shall be conclusively
deemed to have withheld its approval or consent.

1.13 Calculation of Time

Unless otherwise specified, time periods referred to in this Agreement within or
following which any payment is to be made or act is to be done shall be calculated by excluding
the day on which the period commences and including the day on which the period ends and by
extending the period to the next Business Day following if the last day of the period is not a
Business Day.

1.14 Conflict or Inconsistency

Wherever any provision, whether express or implied, of any Schedule conflicts or is at
variance with any provision in the main body of this Agreement, the provision in the main body
shall prevail. Wherever any provision, whether express or implied, of this Agreement conflicts
with or is at variance with any documentation issued in furtherance hereof, the provision of this
Agreement shall prevail.



1.15 Business Day

Whenever any payment to be made or action to be taken under this Agreement is required
to be made or taken on a day other than a Business Day, such payment shall be made or action
taken on the next Business Day following such day.

1.16 Independent Legal Advice

Each of the parties hereto acknowledge that they have been afforded the opportunity of
receiving independent legal advice conceming this Agreement, and in the event that any party
has executed this Agreement without the benefit of independent legal advice, such party hereby
waives the right to receive such independent legal advice.

1.17 Schedules
Schedule A — Purchased Assets is attached to and forms part of this Agreement.
Schedule B - Bill of Sale is attached to and forms part of this Agreement.

ARTICLE 2
PURCHASE AND SALE OF PURCHASED ASSETS

2.1 Purchased Assets

Subject to the provisions of this Agreement, the Vendor agrees to sell, assign and transfer
to the Purchaser and the Purchaser agrees to purchase from the Vendor, effective as of the Time
of Closing, the Vendor’s right, title and interest, if any, in the Purchased Assets set forth and
identified in Schedule A.

For greater clarity, notwithstanding any provision of this Agreement to the contrary, the
Excluded Assets shall include the following property or assets of the Company existing, due or
aceruing due to the Company at the Time of Closing:

{a) Cash. All cash on hand or in banks or other depositories and similar cash items
of, owned or held by or for the account of the Company;

(b)  Inter-company Debt. All indebtedness of any of its Affiliates to the Company;

©) Income Taxes. All income tax installments paid by the Company or by the
Vendor on account of the Company and the right to receive any refund ef income
taxes or HST paid by the Company or by the Vendor on account of the Company;

(d) Litigation Rights. The benefit of any litigation;

(e) Settlement Amounts. Any amounts due or payable to the Company by insurers
or other third parties in settlement of claims;
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()  Records. Records relating or belonging to the Company whether in electronic
format or otherwise, provided however that the Purchaser shall have access to
records relating to the Purchased Assets; and

(8)  Assets. All property and assets of the Company that are not specifically set forth
and identified in Schedule A.

ARTICLE 3
PURCHASE PRICE

3.1 Purchase Price

The Purchase Price payable to the Vendor for the Purchased Assets shall be SE R

3.2 Deposit

The Vendor acknowledges receipt of the Deposit. The Deposit shall be paid to the
Vendor on account of the Purchase Price at Closing. If:

(a) the Purchaser fails to close the transaction contemplated herein for any reason
other than due to the non-satisfaction of the conditions precedent inserted for the
benefit of the Purchaser in Sections 8.1 and 8.5; or

(b) the Vendor fails to close the transaction contemplated herein due to the non-
satisfaction of the conditions precedent for the benefit of the Vendor in subsection
8.2.1,8.2.2 0r 8.2.5,

the Deposit shall be forfeited to and paid to the Vendor on account of liquidated damages and not
as a penalty.

The Deposit shall be returned to the Purchaser if:

(a) the Purchaser fails to close the transaction contemplated herein by reason of the
non-satisfaction of the conditions precedent inserted for the benefit of the
Purchaser in Section 8.1; or

(b)  the Vendor fails to close the transaction contemplated herein for any reason other
than due to the non-satisfaction of the conditions precedent for the benefit of the
Vendor in subsection 8.2.1, 8.2.2 or 8.2.5.

The return of the Deposit constitutes the Purchaser’s only and entire remedy hereunder and the
Vendor shall have no other liability whatsoever in the event of its breach or failure to close the
transaction for any reason.




3.3 Payment of Purchase Price

At the Time of Closing, an amount equal to the Purchase Price less the amount of the
Deposit, shall be payable by the delivery to the Vendor of a certified cheque, bark draft or wire
transfer drawn on a Canadian chartered bank payable to or to the order of the Vendor.

3.4 Assumption of Obligations

The Purchaser shall assume, fulfil, perform and be responsible for ail liabilities and
obligations of any kind relating to the Purchased Assets in respect of the period from and after
the Time of Closing, and the Purchaser shall indemnify and save harmless the Vendor and its
directors, officers, servants, agents and employees in respect of all Losses which may be brought
against or suffered by the Vendor, its directors, officers, servants, agents or employces or which
any of them may suffer, sustain, pay or incur as a result of any matter or thing arising out of, or
resulting from, attributable to or connected with or relating to the Purchased Assets in respect of
the period from and after the Time of Closing. The covenants and agreements to indemnify
made by the Purchaser in this Section 3.4 shall survive Closing and not be subject to any
limitation periods.

The Purchaser shall further assume, at the Purchaser’s sole cost and expense complete
responsibility for compliance with all municipal, provincial and federal laws insofar as the same
apply to the Purchased Assets and/or the use thereof by the Purchaser.

3.5 Obligations Not Assumed

Except as expressly assumed pursuant to Section 3.4, the Purchaser does not assume and
shall have no obligation to discharge, perform or fulfill any other liabilities or obligations,
contingent or otherwise of the Company.,

3.6 Transfer Taxes

(a) The Purchaser shall pay to the Vendor or, where permitted by applicable law,
directly to the appropriate governmental authorities, all sales and transfer taxes,
registration charges and transfer fees, including HST, payable by it in respect of
the purchase and sale of the Purchased Assets under this Agreement, and, on
request of the Vendor, the Purchaser shall furnish to the Vendor proof of direct
payment to a governmental authority. The Purchaser shall indemnify and save
harmless the Vendor from any amounts, including interest and penalties, that may
be assessed against the Vendor arising out of the failure of the Purchaser to pay,
when due, any taxes described in this Section.

®) The parties will use their best efforts to minimize (or climinate) any taxes
payable under the ETA in respect of the Closing by, among other things, making
such elections and laking such steps as may be provided under the ETA
(including making a joint clection in a timely manner under Section 167 of the
ETA) as may be reasonably requested by the Purchaser in connection with the
Closing. »
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(c) In addition to any other provision for indemnification by the Purchaser contained
in this Agreement, the Purchaser will indemnify and save harmless the Vendor
from any amounts including interest and penalties that may be asserted against
the Vendor as a result of the Vendor not collecting or remitting applicable
transfer taxes in respect of the sale of the Purchased Assets, or because of the
Purchaser’s failure to file elections referred to herein in a timely manner.

ARTICLE 4
REPRESENTATIONS AND WARRANTIES OF THE VENDOR

4.1  The Vendor represents and warrants to the Purchaser as follows and acknowledges that
the Purchaser is relying on such representations and warranties in connection with its purchase of
the Purchased Assets:

4.1.1 Authorization

This Agreement has been duly executed and delivered by the Vendor and this Agreement
will constitute a legal, valid and binding obligation of the Vendor, enforceable against the
Vendor only in its capacity as Court-appointed Recciver by the Purchaser in accordance with its
terms, except as enforcement may be limited by bankruptcy, insolvency and other laws affecting
the rights of creditors generally and except that equitable remedies may be granted only in the
discretion of a court of competent jurisdiction.

4.1.2 Residency
‘The Vendor is not a non-resident of Canada for the purposes of the Tax Act.
4.1.3 HST Registration

The Vendor is a registrant for purposes of the ETA whose registration number will be
provided to the Purchaser at least 5 business days prior to Closing.

4.1.4 Continue to Carry on Business

The Vendor will conduct and operate the Purchased Business until Closing in the
ordinary course of business in a manner consistent with the Vendor’s prior practice. The Vendor
shall on Closing have an inventory level consistent with the Vendor's prior practice.

4.1.5 Employees/Collective Agreements

The Vendor has no knowledge of any collective bargaining obligations relating to any of
the Company's employees who work in the Purchased Business and the Vendor is not aware of
any cfforts to organize such employees.

4.2 Representations and Warranties at Closing

Each and every representation and warranty of Vendor made in this Article 4 shall be
deemed to be repeated by Vendor as at the Time of Closing and shall be true and correct in all

o -
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material respects at and as of the Time of Closing with the same force and effect as if such
representations and warranties had been made at and as of the Time of Closing.

4.3 Limitations on Representations and Warranties of the Vendor

(a)

(b)

The Vendor makes no representations or warranties except as previously set forth
in this Article 4 and in particular, without limiting the generality of the foregoing,
the Vendor disclaims all liability and responsibility for any representation,
warranty, statement or information made or communicated (orally or in writing)
to the Purchaser or any of its employees, agents, consultants or representatives
(including any opinion, information, projection or advice that may have been
provided to the Purchaser by any officer, director, employee, agent, consultant or
representative of the Vendor).

Except as otherwise expressly set out in this Article 4, the Purchased Assets shall
be purchased on a strictly “as is, where is” basis and there are no collateral
agreements, conditions, representations or warranties of any nature whatsoever
made by the Vendor, express or implied, arising at law, by statute or in equity or
otherwise, with respect to the Purchased Assets and in particular, without limiting
the generality of the foregoing, there are no collateral agreements, conditions,
representations or warranties made by the Vendor, express or implied, arising at
law, by statute or in equity or otherwise, as to title, state of title, description,
fitness for purpose, suitability for any particular purpose, merchantability,
operating condition, quantity, quality, the value of the Purchased Assets or the
future cash flows from the Purchased Assets, compliance with Applicable Laws
or in respect of any manner or thing whatsoever conceming the Purchased Assets.
No representation, warranty or condition has or will be given by the Vendor or
any other party concerning the completeness or accuracy of such descriptions or
with respect of any data room set up by the Vendor. Except as otherwise
expressly set out in this Article 4, the Purchaser acknowledges that it is relying
entirely on its own judgment and investigation with respect to the purchase of the
Purchased Assets contemplated herein.

ARTICLE 5

REPRESENTATIONS AND WARRANTIES OF THE PURCHASER

5.1  The Purchaser represents and warrants to the Vendor as follows and acknowledges and
confirms that the Vendor is relying on such representations and warranties in connection with its
sale of the Purchased Assets:

5.1.1 Organization

The Purchaser is a corporation duly incorporated and organized and validly subsisting
under the laws of the Province of Ontario and has the corporate power to enter into this
Agreement and to perform its obligations hereunder and to consummate the transactions
contemplated hereby, The Purchaser is duly registered and authorized to carry on its business as
now being conducted.
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5.1.2 Authorization

This Agreement has been duly authorized, executed and delivered by the Purchaser and is
a legal, valid and binding obligation of the Purchaser, enforceable against the Purchaser by the
Vendor in accordance with its terms, except as such enforcement may be limited by bankruptcy,
insolvency and other laws affecting the rights of creditors generally and except that equitable
remedies may only be granted in the discretion of a court of competent jurisdiction.

5.1.3 Residence of the Purchaser

The Purchaser is not a non-resident of Canada for purposes of the Tax Act  The
Purchaser is a Canadian within the meaning of the Investment Canada Act.

5.1.4 HST Registration

The Purchaser will be a registrant for purposes of the ETA and will provide its
registration number to the Vendor on or before Closing.

5.1.5 Brokers’ or Finders®’ Fees

The Purchaser has not incurred any obligation or liability, contingent or otherwise, for
any broker’s or finder’s fees in respect of this transaction for which the Vendor shall have any
obligation or liability.

5,1.6 Informed and Sophisticated Purchaser

The Purchaser is an informed and sophisticated purchaser, and has engaged expert
advisors, experienced in the evaluation and purchase of property and assets such as the
Purchased Assets as contemplated hereunder.

5.1.7 Independent Investigation

The Purchaser hereby acknowledges and confirms that it has conducted its own
independent investigation, analysis and evaluation of the Purchased Assets as it deems necessary
or appropriate and that in making its decision to enter into this Agreement and to consummate
the transactions contemplated hereby it has and will rely solely on such independent
investigation and the representations and warranties of the Vendor contained in Article 4.

5.2 Representations and Warrantles at Closing

Each and every representation and warranty of the Purchaser made in this Article 5 shall
be deemed to be repeated by Purchaser as at the Time of Closing and will be true and correct in
all material respects at and as of the Time of Closing with the same force and effect as if such
representations and warranties had been made at and as of the Time of Closing.
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ARTICLE 6
NON-WAIVER; SURVIVAL

6.1 Non-Waiver

No waiver of any condition or other provision, in whole or in part, shall constitute a
waiver of any other condition or provision (whether or not similar) nor shall such waiver
constitute a continuing waiver unless otherwise expressly provided.

6.2 Survival

Except, as otherwise provided herein, all representations, warranties and covenants
contained in this Agreement on the part of each of the parties shall survive for a period of one (1)
vear from the Closing Date. If no claim shall have been made under this Agreement against a
party for any incormrectness in or breach of any representation, warranty or covenant made in this
Agreement prior to the expiry of the survival period, such party shall have no further liability
under this Agreement with respect to such representation, warranty or covenant unless otherwise
provided herein.

ARTICLE 7
RISK

7.1 Notice of Untrue Representation or Warranty

Each of the parties shall promptly notify the other party upon any representation or
warranty of such party contained in this Agreement becoming untrue or incorrect from the date
of this Agreement until the Time of Closing and for the purposes of this Section 7.1 each
representation and warranty shall be deemed to be given at and as of all times during such
period.

7.2 Risk of Loss

Until the Time of Closing, the Purchased Assets shall remain at the risk of the Vendor.
After the Time of Closing, the Purchased Assets shall be at the sole risk of the Purchaser
regardless of the location of the Purchased Assets.

ARTICLE 8
CONDITIONS OF CLOSING

8.1 Conditions for the Benefit of the Purchaser

The sale and purchase of the Purchased Assets is subject to the following terms and
conditions for the exclusive benefit of the Purchaser, to be performed or fulfilled at or prior to
the Time of Closing:

8.1.1 Representations and Warranties. The representations and warranties of the Vendor
contained in this Agreement shall be true and correct in all material respects at the Time of the

7
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Closing with the same force and effect as if such representations and warranties were made at
such time;

8.1.2 Covenants. All of the terms, covenants and conditions of this Agreement to be complied
with or performed by the Vendor at or before the Time of Closing shall have been complied with
or performed in all material respects;

8.1.3 No Action or Proceeding. No legal or regulatory action or proceeding shall be pending or
threatened by any person to enjoin, restrict or prohibit the purchase and sale of the Purchased
Assets contemplated hereby;

8.1.4 No Damage. No material damage by fire or other hazard to the whole or any material part
of the Purchased Assets shall have occurred from the date hereof to the Time of Closing; and

8.1.5 Approval and Vesting Order. An Approval and Vesting Order shall be made by the
Ontario Superior Court of Justice.

If any of the conditions contained in this Section 8.1 have not been performed or fulfilled at or
prior to the Time of Closing to the satisfaction of the Purchaser, acting reasonably, the Purchaser
may, by notice to the Vendor, terminate this Agreement and the obligations of the Vendor and
the Purchaser under this Agreement, other than the obligations contained in Sections 11.2 and
11.3, and the Deposit shall be returned to the Purchaser.

8.2 Conditions of Closing in Favour of the Vendor

The sale and purchase of the Purchased Assets is subject to the following terms and
conditions for the exclusive benefit of the Vendor, to be performed or fulfilied at or prior to the
Time of Closing:

8.2.1 Representations and Warranties. The representations and warranties of the Purchaser
contained in Article 5 of this Agreement shali be true and correct in all material respects at the
Time of Closing with the same force and effect as if such representations and warranties were
made at such time, and a certificate of the Purchaser, dated as of the Closing Date, to that effect
shall have been delivered to the Vendor, such certificate to be in form and substance satisfactory
to the Vendor, acting reasonably;

8.2.2 Covenants. All of the terms, covenants and conditions of this Agreement to be complied
with or performed by the Purchaser at or before the Time of Closing shall have been complied
with or performed in all material respects;

8.2.3 No Action or Proceeding. No legal or regulatory action or proceeding shall be pending or
threatened by any person to enjoin, restrict or prohibit the purchase and sale of the Purchased
Assets contemplated hereby;

8.2.4 No Damage. No material damage by fire or other hazard to the whole or any material part
of the Purchased Assets shall have occurred from the date hereof to the Time of Closing;
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8.2.5 Payment of Purchase Price, The Purchaser shall have tendered to the Vendor the -
Purchase Price; and

8.2.6 Approval and Vesting Order. An Approval and Vesting Order shall be made by the
Ontario Superior Court of Justice approving the sale of the Purchased Assets and vesting same in
and to the Purchaser,

if any of the conditions contained in this Section 8.2 have not been performed or fulfilled at or
prior to the Time of Closing to the satisfaction of the Vendor, acting reasonably, the Vendor
may, by notice to the Purchaser, terminate this Agreement and the obligations of the Vendor and
the Purchaser under this Agreement,. In the event of termination of this Agreement by the
Vendor by virtue of the non-fulfillment of the conditions precedent referred in subsections 8.2.1,
8.2.2 or 8.2.5, the Deposit shall be forfeited to the Vendor as liquidated damages and not as a
penalty. If this Agreement is terminated by the Vendor pursuant to any other subsection within
this Section 8.2 (other than subsection 8.2.12, 8.2.2 or 8.2.5), the Deposit shall be returned to the
Purchaser. Any such condition may be waived in whole or in part by the Vendor.

8.3 Reasonable Commercial Efforts

Each party hereto agrees that it will not voluntarily undertake any course of action
inconsistent with the provisions or intent of this Agreement and will use reasonable commercial
efforts to take, or cause to be taken, all action and to do, or cause to be done, all things
reasonably necessary, proper or advisable under Applicable Laws to consummate the
transactions contemplated by this Agreement.

8.4 Financial Capability

The Purchaser acknowledges and agrees that the closing of the transaction contemplated
under this Agreement is not subject to the Purchaser obtaining financing, and the Purchaser
represents and warrants to the Vendor that it has the-financial capability to close the transaction
contemplated herein.

8.5 Landlord’s Consent

This Agreement is conditional until the 5" business day after January 21, 2011 (the
“Consent Date”) upon the Purchaser negotiating a new lease with the Landlord for 6815
Davand Drive, Mississauga, on terms acceptable to the Purchaser in its sole, unfettered and
subjective discretion. If the Purchaser does not notify the Vendor, on or before the Consent
Date, that this condition has been satisfied or waived, then this Agreement shall be null and void,
and the deposit shall be returned to the Purchaser without deduction and neither party shall have
any further rights or obligations hereunder, The herein condition is for the benefit of the
Purchaser and may be waived by the Purchaser, on or before the Consent Date.
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ARTICLE 9
CLOSING DATE AND TRANSFER OF POSSESSION

9.1 Time, Date and Place of Closing

Closing shall take place at the Time of Closing at the offices of the Vendor, 222 Bay
Street, Suite 2400, Toronto, Ontario, or at the option of the vendor, at the offices of the vendor’s
solicitors, Borden Ladner Gervais LLP, Scotia Plaza, Suite 4400, 40 King Street West, Toronto,
Ontario, or at such other place, on such other date, and at such other time as may be agreed upon
in writing between the Vendor and the Purchaser.

9.2 Transfer of Possession

Subject to compliance with the terms and conditions hereof, the transfer of possession of
the Purchased Assets shall be deemed to take effect as at the Time of Closing.

9.3 Delivery of Conveyancing Documents

() At the Time of Closing, the Vendor shall deliver the following to the Purchaser each of
which shall be in form and substance satisfactory to the Purchaser:

0) a Bill of Sale in respect of the Purchased Assets duly executed by the Vendor;

(ii)  a certificate (which is Schedule A to the Approval and Vesting Order) duly
executed by the Vendor; and

(iii)  such other deeds or documents as may be specifically required hereunder or as
may be considered necessary by the vendor to convey its right, title and interest in
the Purchased Assets to the Purchaser.

(b) At the Time of Closing, the Purchaser shall deliver the following to the Vendor:

) the Purchase Price (less the amount of the Deposit) by certified cheque, bank draft
or wire transfer drawn on a Canadian charted bank, together with all other
amounts required to be paid by the Purchaser to the Vendor hereunder at the Time
of Closing, if any;

(i)  acertificate of status of the Purchaser;

(i)  a certificd copy of a resolution of the board of directors of the Purchaser, which
resolution authorizes the execution and delivery of this Agreement and the
completion of the purchase of the Purchased Assets in accordance with the
provisions of this Agreement; and

(iv)  such other documents as may be spccifically required hereunder.
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9.4 Registration Costs

The Purchaser shall bear all costs in registering any conveyances of title to the Purchased
Assets to it and all costs of preparing any further assurances required to convey the Purchased
Assets to it. The Purchaser shall register all such conveyances promptly after Closing.

9.5 Access

The Vendor will cooperate fully in permitting the Purchaser and the Purchaser’s
accountants and other advisors, consultants and representatives {collectively, “Representatives™)
to have full access, prior to Closing, to the Purchased Business and all personnel, officers, key
employees, customers, supplicrs, lessors, equipment financiers, attorneys and accountants of the
Vendor, subject to applicable privileges, for the purposes of familiarizing itself with the
Purchased Business and the operation thercof and making contact with the customers, suppliers,
employees and otherwise preparing for the transition at Closing; provided, however, that, at the
Vendor’s discretion, any meetings with customers and suppliers of the Purchased Business must
be attended also by one or more representatives of the Vendor.

9.6 Employees

The Vendor shall terminate the employment of all the employees working in the
Purchased Business as of the Closing Date and shall pay all salaries, other wage entitlements,
accrued and unpaid vacation pay, accrued and unpaid statutory holiday pay. The Vendor shall
supply to the Purchaser prior to closing, a list of all employees, their starting dates, and the
amounts paid by the Vendor to each such employee.

The Purchaser may, but shall not be required to, offer new employment to any of the
employees, on terms acceptable to the Purchaser, at its sole, unfettered and arbitrary discretion.

ARTICLE 10
BUILDING

10.1 Building

As of the Time of Closing and until the close of business on March 31, 2011, the
Purchaser shall give the Vendor access to and permit the Vendor to continue to occupy and
utilize part of the head office portion of the building located at 6815 Davand Drive, Mississauga,
Ontario (the “Building”) including any information technology infrastructure currently in place.

ARTICLE 11
MISCELLANEOUS

11.1 Notices

(a) Any notice or other communication required or permitted to be given hereunder shall be
in writing and shall be delivered in person, transmitted by telecopy or similar,means of
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recorded electronic communication or sent by registered mail, charges prepaid, addressed
as follows:

(1) if to the Vendor:

Emst & Young Inc.

222 Bay Street, Suite 2400
P.O. Box 251

Toronto, Ontario, M5SK 1J7

Attention: Mike Dean
Fax No.: (416) 943-3300

with a copy to:

Borden Ladner Gervais LLP
Scotia Plaza, Suite 4400,

40 King Street West,
Toronto, Ontario M4H 3Y4

Attention: Michael J, MacNaughton
Fax No.: (416) 682-2837

(it) if to the Purchaser:

JARVIS MANAGEMENT CORP.
1244 Caledonia Road

Toronto, Ontario

M6A 2XS5

Fax No.: (416) 635-1713

with a copy to:

Meyer, Wassenaar & Banach LLP
5001 Yonge Street, 301

Toronto, Ontario

M3N 6P6
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Attention: Gary Goldfarb
Fax No.: (416) 223-9405

{v)  Any such notice or other communication shall be deemed to have been given and
received on the day on which it was delivered or transmitted (or, if such day is not a
Business Day, on the next following Business Day) or, if mailed, on the third Business
Day following the date of mailing; provided, however, that if at the time of mailing or
within threc Business Days thereafter there is or occurs a labour dispute or other event
that might reasonably be expected to disrupt the delivery of documents by mail, any
notice or other communication hereunder shall be delivered or transmitted by means or
recorded electronic communication as aforesaid.

(©) Either party may at any time change its address for service from time to time by giving
notice to the other party in accordance with this Section 11.1.

11.2 Consultation

The parties shall consult with each other before issuing any press release or making any
other public announcement with respect to this Agreement or the transactions contemplated
hereby and, except as required by any applicadble law or regulatory tequirement, neither of them
shall issue any such press release or make any such public announcement without the prior
written consent of the other party, which consent shall not be unreasonably withheld or delayed.

11.3 Fees

Each of the parties hercto shall pay their respective legal and accounting costs and
expenses incurred in connection with the preparation, execution and delivery of this Agreement
and all documents and instruments executed pursuant hereto and any other costs and expenses
whatsoever and howsoever incurred.

11.4 Further Assurances

Each party to this Agrecment covenants and agrees that it will at all times promptly
exccute and deliver all such documents including, without limitation, all such additional
conveyances, transfers, consents and other assurances and do all such other acts and things as the
other party, acting reasonably, may from time to time request be executed or done in order to
better evidence or perfect or effectuate any provision of this Agreement or of any agreement or
other document executed pursuant to this Agreement or any of the respective obligations
intended to be created hereby or thereby.

11.5 Non-Merger

The registration of any transfer and the exccution and delivery of documents on the
Closing Date or thereafter as herein contemplated or any independent investigation by the
Purchaser or its agents shall not merge or affect any of the warranties, representations,
covenants, conditions or terms of this Agreement or any agreement or document delivered
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pursuant to this Agreement, all of which shall survive the closing of the transaction contemplated
in this Agreement.

11.6 Representative Capacity

The Vendor is executing this Agreement in its representative capacity as Court-appointed
receiver of the Company and not in its personal or corporate capacity and neither the Vendor nor
its directors, officers, agents, servants or employees shall have any personal or corporate liability
hereunder or at common law, or by statute, or equity or otherwise as a result hereof.

11.7 Counterparts, Facsimile Signatures

This Agreement may be executed by electronic signature, in counterparts, each of which
shall constitute an original and all of which taken together shall constitute one and the same
instrument. Execution of this Agreement may be made by facsimile signature which, for all
purposes, shall be deemed to be an original signature.

11.8 Assignment

The Vendor acknowledges that the Purchaser has the right, and is permitted, prior to
closing of this transaction, to assign this Agreement and all the benefits contained herein, or the
rights under this Agreement, to any person(s), firm(s), company(s) or corporation(s), whether or
not presently in existence or to be formed, and upon such assignment, all of the respective
obligations and liability of the Purchaser will cease and the assignee shall be deemed to have been
the original purchaser in this Agreement,

11,9 Acceptance

This Agreement, if not executed by all parties by 5:00 o'clock p.m. on the 21st day of
January, 2011 shall be null and void and the deposit shall be returned immediately to the
Purchaser without deduction
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IN WITNESS WHEREOF this Agreement has been executed by the parties as of the
date first above written.

ERNST & YOUNG INC,, in its capacity as court-
appointed receiver and receiver and manager in respect of
787755 Ontario Limited o/a New Durham Trading, and
o/a NDT Food Service, and o/a Skyway Wholesale

7
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SCHEDULE “A”

PURCHASED ASSETS

All assets listed on the attached Appendix A, Fixed Assets Owned as
prepared by the Vendor

all office furniture located on the premises including desks, chairs, filing
cabinets, fax machines, the computers used by John Purley and the Purchasing
Manager, and all monitors

all surveillance cameras & equipment and software that may be available to
run the surveillance system

the Vendor's interest in the lease for the 2008 Toyota FI Cruiser (439 1136)
Inventory

Accounts receivable of the Purchased Business, excluding Badboys, Jackies
Girls, Sullies and South Street that are older than 60 days

Customer list
Existing telephones and telephone system in place
cash register (monitor with software and a cash box)

the Vendor's interest in the lease for the ARM3535n digital photocopier located
in the office area



Appendix A — Fixed Assets Owned

Cash and Carry
Rock's Beams 10" x 50" GREEN

Rock’s Posts 16" x 15" GREEN
Rock’s Beams 12’ x 32 ORANGE
Rock’s Posts 16" x 10’ BLUE
Rock's Beams 8’ x 40* ORANGE
Rock’s posts 15" x 8 BLUE

Display fridges 6 doors per unit: 2 small units, 6 large units

Roof top air conditioner x2
Roof top heaters x 2
Fridge compressors x3
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Warchouse L W

| x Finished goods fridge #1 58" x 20
1 x Cool down fridge #2 7 x 18

1 x Cold cut fridge #3 12" x 10

1 x Production fridge #4 18" x 24

1 x Freezer #1 22'x 197

1 x Freezer #2 20" x 207

Raymond Reach forklift
80 x orange beams

44 x blue beams

80 x blue posts

Production

16 x Steel tables &

1 x Wood top table 12
2 x Wood top table g
5 x Wood top table 5’
Hurricane Wrapping Machine

10 fi Conveyor

Kitchen
8 x Stainless steel tables 8'
| x Stainless steel tables plus hood 8
5 x Stainless steel tables 5
3 x Wooden table top 10
2 x Wooden table top 5!
1 x Wooden table top 4
| x Hobart Food Processor
2 x Sunfire double oven
Lincoln double oven (toaster)
Automatic meat pounder
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Kitchen Continued

1 x 8 quarts mixer

2 x 60 gallon soup kettle
Automatic Hobart shredder
4 x Tilt Skillets

3 x Automatic Slicers

1 x 80 quarts Mixer

Large pot dishwasher

Meat Slicer

Meat Grinder

Chicken Mixer

2 x Pressure fryer

Regular fryer

4 Burner gas stove oven

BBQ 36" grill

Griddle 48"

Hobart Large Oven RO/T

2 x Suppression systems
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SCHEDULE B
BILL OF SALE

THIS INDENTURE made as of the day of e, 2011,
BETWEEN:

ERNST & YOUNG INC.,, in its capacity as court-appointed receiver and
receiver and manager in respect of 787755 Ontario Limited o/a New Durham
Trading, and o/a NDT Food Scrvice, and o/a Skyway Wholesale

(hereinafter called the *Vendor™)
-and-
JARVIS MANAGEMENT CORP.

(hereinafter calied the “Purchaser”)

WHEREAS Emst & Young Inc. was appointed Court-appointed receiver and receiver and
manager over the assets, property and undertaking of 787755 Ontario Limited o/a New Durham
Trading, and o/a NDT Food Service, and o/a Skyway Wholesale pursuant to an Order of the
Ontario Superior Court of Justice dated November 26, 2010;

AND WHEREAS the Purchaser offers to purchase from the Vendor, subject to the terms and
conditions hereof, all of the Vendor’s right, title and interest, if any, in and 10 the Purchased
Assets (as hereinafter defined);

AND WHEREAS the Purchaser and the Vendor have entered into an Asset Purchase Agreement
dated January e, 2011 (the “Purchase Agreement”) providing for the purchase by the Purchaser
of the Purchased Assets (as defined therein and as listed in Schedule “A” attached hereto);

NOW THEREFORE THIS INDENTURE WITNESSES that in consideration of the sum of
Se of lawful money of Canada, plus all applicable taxes thereon and other good and valuable
consideration now paid by the Purchaser to the Vendor (the receipt hereof is hereby
acknowledged) the Vendor hereby grants, sells, conveys, assigns, transfers and sets over ynto the
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Purchaser the Purchased Assets on an “as is, where is basis”, all right, title, interest, property,
claim and demand whatsoever of the Vendor, in, to, and out of the Purchased Assets, and every
part thereof,

TO HOLD the Purchased Assets and all other right, title and interest of the Company and/or the
Vendor therein and thereto, unto and to the use of the Purchaser.

The Vendor, subject to the provisions of the Purchase Agreement, hereby remises, releases and
forever discharges to the Purchaser all of its right, title and interest, if any, and all of its claims
and demands whatsoever in and upon the Purchased Assets.

The Purchased Assets are being sold on an “as is, where is” basis in accordance with and subject
to the provisions of the Purchase Agreement,

Each of the parties hereto acknowledge that they have been afforded the opportunity of receiving
independent legal advice concerning this Indenture, and in the event that any party has executed
this Indenture without the benefit of independent legal advice, such party hereby waives the right
to receive such independent legal advice.

This Indenture shall enure to the benefit of and be binding upon the Vendor and Purchaser and
their respective successors and assigns.

This Indenture may be executed in two or more counterparts, each of which shall be deemed an
original, but all of which together will constitute one and the same instrument. This Indenture
may be executed and transmitted by facsimile machine or electronic mail, with confirmation of
transmission and, on such execution and transmission, this indenture shall be binding on the
parties with the same force and effect as if originally executed.
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IN WITNESS WHEREOF this Indenture has been executed by the Vendor as of the day and
year first above written.

ERNST & YOUNG INC,, in its capacity as court-
appointed receiver and receiver and manager in respect of
787755 Ontario Limited o/a New Durham Trading, o/a
NDT Food Service, and o/a Skyway Wholesale

Per:

[ ]
@

JARVIS MANAGEMENT CORP,

Per:
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