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Schedule A – Form of Monitor’s Certificate 

Court File No. CV-21-00657098-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE  

(COMMERCIAL LIST) 

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF 
TGF ACQUISITION PARENT LTD., SUN RICH FRESH FOODS INC. & TIFFANY GATE 

FOODS INC. 

(Applicants) 

MONITOR’S CERTIFICATE 

RECITALS 

A. Pursuant to an Order of the Honourable Justice Hainey of the Ontario Superior Court of 

Justice (the “Court”) dated February 17, 2021 Ernst & Young Inc. was appointed as the Monitor 

(the “Monitor”) of the undertakings, property and assets of Applicants. 

B. Pursuant to an Order of the Court dated February 26, 2021 (the “Approval and Vesting 

Order”), the Court approved the Asset Purchase Agreement (the "APA") by and between Sun 

Rich Fresh Foods Inc. (the “Seller”), and Save-On-Foods Limited Partnership (the “Buyer”), 

dated March 25, 2021 and the sale transaction (the “Sale Transaction”) contemplated therein, 

and provided for the vesting in the Buyer of the Applicants’ right, title and interest in and to the 

Assets, which vesting is to be effective upon the delivery by the Monitor to the Seller and the 

Buyer (or their counsel) of a certificate confirming (i) the payment by the Buyer of the Purchase 

Price for the Assets; (ii) that the conditions to Closing as set out in the APA have been satisfied 

or waived by the Seller and/or the Buyer, as applicable; and (iii) the Sale Transaction has been 

completed to the satisfaction of the Monitor. 

C. Pursuant to the Approval and Vesting Order, the Monitor may rely on written notice from 

the Seller and the Buyer regarding fulfillment of conditions to closing under the APA. 

D. Unless otherwise indicated herein, terms with initial capitals have the meanings set out 

in the APA. 
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THE MONITOR CERTIFIES the following: 

1. The Seller and the Buyer have each delivered written notice to the Monitor that all 

applicable conditions under the APA have been satisfied and/or waived, as applicable; 

2. The Buyer have paid and the Seller, as applicable, have received the Purchase Price, 

subject to applicable adjustments, for the Assets payable on the Closing Date pursuant to the 

APA; 

3. The Sale Transaction has been completed to the satisfaction of the Monitor; and 

4. This Certificate was delivered by the Monitor at ________ [TIME] on _______ [DATE]. 

 

 

 Ernst & Young Inc., in its capacity as Monitor 
of the Applicants, and not in its personal or 
corporate capacity 

  Per:  

   Name:  

   Title:  

 



113100668 v4 

 

  

Schedule “B” – 11.3 Contracts and Third Party Lease 

11.3 Contracts 

# Counterparty Debtor Entity Contract Type Description Contract  

Date 

Cure Costs 

1. Atlas Pacific Engineering 
Co. 

Sun Rich Fresh Foods 
Inc. 

Equipment 
Lease 

Lease no. 2018-SRM 9/1/2018 $4,904.43 

2. Ceridian Canada Ltd. Sun Rich Fresh Foods 
Inc. and Tiffany Gate 
Foods Inc., among 
others 

Service 
Agreement 

Ceridian Contract 5/9/2020 $6,875.88 

3. TELUS Sun Rich Fresh Foods 
Inc. 

Service 
Agreement 

Service agreement together 
with amendments 

2/27/2020 $23,101.57 

4. Vita-Pakt Citrus Products 
Co. 

Sun Rich Fresh Foods 
Inc. 

Supply 
Agreement 

Raw Materials Supply 
Agreement 

8/26/2016 $- 

 

Third Party Leases 

# Counterparty Debtor Entity Contract Type Description Contract  
Date 

Cure Costs 

1.  592209 B.C. Ltd Sun Rich Fresh 
Foods, Inc. 

Lease Dayhu Lease together 
with all amendments 

9/1/2017 $- 



  

 

DOCSTOR: 1201927\14 

 

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF TGF 
ACQUISITION PARENT LTD., SUN RICH FRESH FOODS INC. & TIFFANY GATE FOODS 
INC. 

Court File No.: CV-21-00657098-00CL 

 
ONTARIO 

SUPERIOR COURT OF JUSTICE 
(COMMERCIAL LIST) 

Proceeding commenced at Toronto 

 
APPROVAL AND VESTING ORDER 

 

 

 

 

 

 

 

 

 

 

 

 

STIKEMAN ELLIOTT LLP 
Barristers & Solicitors 
5300 Commerce Court West 
199 Bay Street 
Toronto, Canada M5L 1B9 

Joseph Reynaud 
Tel: (514) 397-3019 
E-mail: jreynaud@stikeman.com 
 
Danny Duy Vu 
Tel: (514) 397-6495 
E-mail: ddvu@stikeman.com 
 
Lee Nicholson  LSO#: 66412I 
Tel: (416) 869 5604 
E-mail: leenicholson@stikeman.com 

Lawyers for the Applicants 

mailto:jreynaud@stikeman.com
mailto:ddvu@stikeman.com
mailto:leenicholson@stikeman.com

