EXHIBIT “F”






Motion for Leave to Appeal,Page 170
Exhibi 0 the Afflday
Of (;_‘;H %) \C,az:‘v&..-v“ Aidavit
Sworn o th& 3+ day of

Iz‘:’v“;_ ]Y [
7]
Commigligner for Taking Uaths
GENERAL SECURITY AGREEMENT
4
This General Securlty Agreement dated Ably { , 2012 is made by Sun Pac

Foods Limited, a corporation incorporated under the laws of the Province of Ontario (the
"Barrower") to and In favour of Bridging Capital Inc., a corporation incorperated under the iaws
of the Pravince of Ontaric (the "Secured Party"}.

WHEREAS the Secured Party has agreed to make certaln credit facilities available to
the Borrower pursuant to an offer letter dated as of the date hereof, between the Borrower and
the Secured Party (as the same may be amended, supplemented, extended, renewed, restated
or repiaced from time to time, the "Loan Agreement");

i

i NOW THEREFORE, in consideration of the foregalng promises and the sum of Ten
Doilars ($10,00) in lawful money of Canada now paid by the Secured Parly to the Barrower and
‘“ other good and valuable consideration, the recelpt and sufficiency of which are hersby
E%, lrrevocably acknowledged, the partles heretc agree as follows;

1. SECURITY INTEREST

(a) For valuable consideration, the Borrower hereby grants, assigns, transfers,
mortgages and charges to the Secured Party, as and by way of a fixed and
specific mortgage and charge, and grants to the Secured Party a security interest
in, ail of the Borrower's present and after-acquired personal property including,
without limitation, all goods {inciuding inventory and equipment), accounts,

mat chattel paper, documents of title, instruments, intangibles, money, securlties and

all other investment property now owned or hereafter acquired by or on behalf of

s the Barrower {and ali rights and interests now or hereafter held by or on behalf of

the Borrower with respect to any of the foregolng) and also including, without

ﬁ“’* limitation:

(0 all accounts and hook debts and generally all debts, dues, claims, choses
in action and demands of every nature and kind howsoever arising or
secured, including, without [imitation, letters of credit and advices of
credit, which are now due, owing or accruing or growing due fo or owned
by the Borrower or which may hereafter become due, owing or accruing
or grawing due to or owned by Borrower (collectively, "Debts');

(i all deeds, documents, writings, papers, books of account and other books
relating to or being records of Debts, chattel paper or documents of title or
by which such are or may hereafter be secured, evidenced,
acknowledged or made payable;

gs’;“? {ii) all contractual rights and Insurance claims;
k 7‘1

{iv) all patents, industrial designs, frade-marks, trade secrets and know-how
including  without {imitation confidential information, trade-names,
goodwill, copyrights, software and all other forms of intellectual and
industrial property, and any registrations and applications for registration
of any of the foregoing (collectively, "Intellectual Property"y and
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including, without fimitation, the Intellectual Property listed in Schedule
"A" attached hereto; and

(v) all proceeds of any of the foregaing,

(all of the property described in this paragraph (a) is herein collectively called the
"Collateral").

The grants, assignments, transfers, mortgages, charges and security interests to
and in favour of the Secured Party herein created are collectively called the
"Security Interest”,

The Security Interest granted hereby shall not extend or apply to, and the
Collateral shall not include, the last day of the term of any lease or agreement
therefor; however, the Borrower will hold such last day in trust for the Secured
Party and upon the enforcement of the Security Interest the Borrower will assign
the same as directed by the Secured Party.

The terms "accessions", "accounts”, "chattel paper”, "documents of titie”,
"equipment”’, "goods”, "instruments”, "intangibles”, "inventory”, "Investment
property”, "money", "proceeds”, and "securitles" {Inciuding any singular or
plural variation of any of the foregoing} whenever used herein shall be interpreted
pursuant to the respective meanings given to such words In the Personal

Property Security Act {Ontario), as amended from time to time (the "PPSA").

The terms "certificated security”, "entitlement holder", "entitlement order”,
"financlal asset', "Issuer”, "limited Uabllity company”, "securlty”, "security
certificate”, “securitles account”, ‘"security entitlement’, "securltles
intermediary” and "uncertificated security" {Including any singular or plural
variation of any of the foregoing) whenever used hereln shall be Interpreted
pursuant to the respectlve meanings glven to such words in the Securities
Transfar Act {Ontario), as amended from time ta time (the "STA"); provided that,
when used herein, the terms "certificated securlty” and "uncertificated security”
shall be understocd to mean a certificated security or uncertificated security, as
the case may be, that js held directly by and registered in the name of or
endarsed to the Borrower and not a certificated security or uncertificated security
to which the Borrower has a security entltlement.

Any reference herainafter to the "Collateral” shall, unless the context otherwise
requires, be deemed a reference to the "Coliateral or any part thereof".

All capitalized terms used herein and not otherwise defined shall have the same
meanings herein as are ascribed to such terms in the Loan Agreement.

2, INDEBTEDNESS SECURED

The Security interest granted hereby secures payment and satisfaction of any and all
obligations, indebtedness and ltability of the Borrower to the Secured Party pursuant to the Loan
Agreement (including interest thereon), present or future, direct or indirect, absolute or
contingent, matured or not, extended or renewed, and any ultimate unpaid balance thereof and
whether the same is from time to time reduced and thereafter increased or entirely extinguished
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and thereafter incurred again and whether the Borrower be bound alone or with another or
others and whether as principal or surety (herelnafter collectively called the "Indebtedness™), |f
the Security Interest in the Collateral is not sufficient to satisfy all Indebtedness of the Borrower,
the Borrower acknowledges and agrees that the Borrower shall continue to be llable for any
Indebtedness remaining outstanding and the Secured Parly shall be entitied to pursue full

“payment thereof,

3 REPRESENTATIONS AND WARRANTIES OF THE BORROWER

The Borrower represents and warrants, and se leng as this Securlty Agreement remalns
in effect shall be deemed to continuously represent and warrant, that:

(a) the Collateral Is owned by the Berrower free and clear of any and all liens,
security interests, charges, leasehold Interests or ather encumbrances other than
encumbrances consented to in writing by the Secured Party and that the
Borrower's business operations, Its records, and the Collateral are all [ocated at
the Iocations specified in Schedule "B" attached herete:

{s)] each agreement, If any, that the Borrower may enter into with a securitles
Intermediary which governs &ny securities account Included in the Collateral or to
which any Coilateral that is investment property may be credited will elther ()
specify that the Province of Ontario Is the security intermediary's jurlsdiction for
the purposes of the PPSA and the STA or (i) Is expressed fo be governed by the
laws of the Province of Ontario; and

(&) none of the Collateral that is an interest In a partnership or a limited liability

company.
) s dealt in or traded on any securities exchange or in any securities
market; '

(i expressly provides by Its terms that it Is a "securily” for the purposes of
the STA or any other similar provinclal leglsiation; or

(il Is held in a securities account,

except for any Collateraf of whigh the Secured Party or Its nominee has "contral"
within the meaning of Section 1(2) of the PPSA,

4, COVENANTS OF THE BORROWER

So long as this Security Agreement remains In effect, the Borrower covenants and
agrees:

() to defend the Collateral against the claims and demands of all other pariies
clalming the same or an interest therein; not to sell, exchange, transfer, assign,
lease, or otherwise dispose of the Collateral or any Interest therein without the
prior wriiten consent of the Secured Party; provided always that, until an Event of
Default, the Borrower may, in the ordinary course of the Borrower's business, sell
inventary;
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(b) ta notify the Secured Party promptly of:

()] any change in the Information contained herein or In the Scheduies
hereto relating to the Borrower, the Borrower's business or the Coliateral
o Including without iimitation:
= {1) any change in the name of the Barrower,

(2) any change in the place of business of the Borrower or, if the
Borrower has more than one place of business, In the chlef
executive office of the Barrower; and

(3} any change In the location of the Collaterai;

(1D the Vehicle ldentification Number (as prescribed by the reguiations made
under the PPSA for use in registrations under the PPSA), madel year,
make and model of any motor vehicle (as such term is defined in the
regulations made under the PPSA) at any time Included in the Collateral

o which is held as eguipment, including In circumstances where the
.ﬁ%{ Borrower ceased holding the same as inventory and began holding the

same as equipment;

{ii)  the details of any material claims or material litigation affecting the
Borrower or the Collateral; and

P (iv) any material loss or material damage to the Collateral;

(c) to keep the Collateral in good order, condition and repair and ncot to use the
Collateral in violation of the provisions of this Security Agreement or any other
agreement relating to the Collateral or any policy insuring the Collateral or any
applicable statute, law, by-law, rule, regulation or ordinance;

(d) to do, execute, acknowledge and deliver such financing statements and further
assignments, transfers, documents, acts, matters and things as may be
reasonably requested by the Secured Party of or with respect to the Collateral in
order to give effect ta this Security Agreement and to pay all costs for searches
and filings In connection therewith: and, after the cccurrence of an Event of
Default under this Security Agreement, the Borrower hereby appoinis the
Secured Party ar any offlcer or manager from time to time of the Secured Parly
the irrevocable attorney of the Borrower (with full power of substitution and
delegation) to sign all documents and take such action as may be required to
give effect to this provision;

{e) to pay all taxes, rates, levles, assessments and other charges of every nature
which may be lawfully levied, assessed or imposed against or In respect of the
Borrower or the Collateral as and when the same become due and payable;

{f to insure the Coflateral for such perieds, In such amounts, on such terms and

against joss or damage by fire and such other risks as the Secured Party shall
reascnably require with loss payable, inter alia, to the Secured Party and the
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N Borrower, as Insureds, as their respective interests may appear, and to pay ail
G premiums therefore;

@ to carry on and conduct the business of the Borrower in an efficlent manner and
so as fo protect and preserve the Collateral and to keep, in accordance with
generaily accepted accounting principles, consistently applied, proper books of
account for the Borower's business as well as accurate and complete recards
concerning the Collateral, and mark any and all such records and the Collateral

B at the Secured Party's request so as to indicate the Security Interest and to

deliver ta the Secured Party frem time to time promptly upon request:

{0 coples of any documents of tltle, instruments, chattel paper, securitles
and any other investment property constituting, representing or refating to
the Collateral

'f% (i) all financlal statements prepared by or for the Borrower regarding the
i) Barrower's business;

(il all policies and certificates of insurance relating to the Collateral; and

{Iv)  such Informatlon concerning the Collateral, the Borrower and the
Borrower's business and affalrs as the Secured Parly may reasonably
o request; and ]

{n to notify the Secured Party prior to inltiating any Insclvency proceeding, the effect
of which would be to stay the Secured Party frem enforcing security Inferests
created by this Agreement, under the Bankruptcy and insolvency Act (Canada),
Cormpanijes' Creditors Arrangemerit Act (Canada) or otherwise,

5. COVENANTS OF THE BORROWER - (NVESTMENT PROPERTY

(a) To enable the Secured Party to better perfect and protect its security Interest In
f,, the investment property included in the Collateral, promptly upon request from
% tirme fo time by the Secured Party, acfing reasonably, the Borrower shail:

{H deliver {or cause to be delfivered) to the Secured Party, endarsed to the
Secured Party or such nominee as if may direct and/or accompanied by
such instruments of assignment and transfer In such form and substance
as the Secured Party may reasonably request,

(A) any and all cerificated securities Included in or relating to
the Collateral, and

&“ﬂg“% (B) any Instruments, letters of credit, documents of title and
hg chattel paper Included In or relating to the Collateral;

iy direct the issuer of any and all certificated securities inciuded in or refating
to the Ccliateral as the Secured Party may specify in its request to
register the applicable securlty certlficates In the name of the Secured
Parly or such nominee as it may direct;
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(i direct the Issuer of any and all uncertificated securities Included in or
relating to the Collateral as the Secured Party may specify in s request
to register the Secured Party or such nominee as it may direct as the
registered owner of such uncertificated securities; and

{iv) direct the securities I[ntarmediary for any secwity entitlements or
securitles accounts Included in or relating to the Collateral as the Secured
Party may specify in its request to transfer any or all of the financial
assets to which such security entittements or securitles accounts relate to
such securities account or securitles accounts as the Secured Parly may
specify such that the Secured Party shall become the entitlement holder
with respect to such financial assets or the Person entitled to exercise ali
rights with respect fo such securifies account,

Fromptly upon request from time tc time by the Secured Party, acting
reasonably, the Borrower shall give its consent in writing to:

{ the entering into by any issuer of any uncertificated securities inciuded in
or relatihg to the Caollateral as the Secured Parly may specify in its
request of a Control Agreement (as hereinafter defined) with the Secured
Party In respact of such uncertificated securities, which consent may be
incarporated into an agreement to which such issuer, the Secured Party
and the Borrower are parties; and

(ify the entering into by any securities Intermediary for any securities
accounts or security entilements Included in or relating to the Coliateral
as the Secured Party may specify in ifs reguest, of a Controi Agreement
with the Agent In respect of such securities accounts or securities
entittement, which consent may be incorpcrated nto an agreement to
which such securitles intermediary, the Secured Party and the Borrower
are parties,

The Barrower covenants that it will not consent to, and represents and warrants
to the Secured Party that it has not heratofore consented fo:

{0 the entering into by any issuer of any uncertificated securitles included in
or relating te the Coliateral of a Control Agreement that remains In effect
at the date hereof In respect of such uncerificated securities with any
person cther than the Secured Party or such nominee aor agent as it may
direct; or

(in the entering into by any securitles Intermediary for any securities
accounts or security entitlements inciuded in or relating to the Collateral
of a Contrel Agreement that remains in effect at the date hereof with
respect fo such securlties accounts or security entiffements with any
Perscn other than the Secured Party or such nominee or agent as it may
direct.

The Barrower shall not enter into any agreement with any securities intermediary
that governs any securities account inciuded in or relating to any Collateral that
specifies any such securities intermedlary's jurisdictlon to be a jurisdiction other
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than the Province of Ontario for the purposes of the STA cr which is governed by

g@% the laws of a jurisdiction other than the Province of Ontario or consent to any
‘f_gi amendment to any such agreement that would change such securities

intermediary's jurisdiction to a jurisdiction cther than the Province of Ontarlo far
3 the purposes of the 8TA or its governing faw to a jurisdiction other than the
;j Province of Ontarlo unless it has given the Secured Party at least forty-five (45)

i days notice of any such agreement or amendment.
ﬁd’ ) {e) In the event that the Borrower hereafter acquires an Interest in any partnership or
b limited liability company, it wlil use its best efforts to cause such partnership or

limited liability company to declare, pursuant to its constating decuments, such
interests to be "securities” for the purposes of the STA,

o
‘ ii (f) Far the purposes of this Agreement, the term "Control Agreement" means;

{i with respect to any uncertificated securities included in the Collateral, any
agreement between the issuer of such uncertificated securifies and
another Person whereby such issuer agrees to comply with instructicns
that are originated by such Person in respect of such uncertificated
securities, without the further consent of the Borrower; and

(iiy with respect to any securities accounts or security entltlements included

E%s in the Collateral, an agreement between the securities intermediary In
5 respect of such securitles accounts or security entitlements and another

Person fo comply with any entittement orders with respect to such
securitles accounts or security entitlernents that are originated by such
Person, without the further consent of the Borrower.

6. . RIGHTS OF THE SECURED PARTY — INVESTMENT PROPERTY

{a) The Secured Party shall have the right fo have any uncertificated securitles or
certificated securitles Included in the Collateral registered in its name or in the
name of Its nominee; and for such purpose, the Borrower shall comply with

,,;% Secticn 5(a) or 5{b) hereof, as applicable, upon the request of the Secured Party.
o

(k) The Secured Party shall have the right to become or have its nominee become
3 the entitlerment helder with respect to any securlty entitiements or investment
5 propery included in the Collateral; and for such purpose the Borrower shall

comply with Section 5{(a) hereof upon the request of the Secured Party.

\\3 {©) As the registered holder of any uncertificated securities or certificated securities

5'@ or the entitlement holder with respect to any investment property included in the
Collateral, the Secured Party shall be entitled but not bound by or required to
exerclse any of the rights that any holder of such securlties or such enfitlement
holder may at any time have. The Secured Party will not be responsible for any
loss occasioned by its exercise of any such rights or by lis failure to exerclse the
same within the time limited for the exercise thereof.
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7. VERIFICATION OF COLLATERAL

) The Secured Party shall have the right at any time, and from time to time, to verify the
existence and state of the Collateral in any manner the Secured Party may consider apprapriate
and fhe Borrower agrees to fumnlsh ali assistance and information and to perfarm all such acts
as the Secured Party may request in connection therewith and for such purpose to grant to the
Secured Party or Its agents access ta ali places where the Collateral may be located and tc all
premises occupied by the Borrower,

8, COLLECTION QF ACCOUNTS

" After the occurrence of an Event of Default of the Borrower under this Security
Agreement, the Secured Rarty may notify all or any account debtors of the Security Interest and
may also direct such account debtors to make ali payments an accounts, chatiel paper and
instruments forming part of the Collateral directly to the Secured Parly. The Borrower
acknowledges that any payments on accounts, chattel paper and instruments forming part of
the Collateral or other proceeds of the Collateral recelved by the Borrower from account debtors
cr other parties, whether before or after notification of the Security Interest to account debtors
;&;ﬁ?& and whether before or after the occurrence of an Event of Default under this Security
g% Agreement, shall be received and heid by the Borrower In trust for the Secured Party and shall
be turned aver to the Secured Party forthwlth upon request by the Secured Party.

*“‘j‘gj 9. DISPOSITION OF AMOUNTS

Sublect {o any applicable requirements of the PPSA and to the rights of the Secured
Party or any Recelver {as hereinafter defined) under this Security Agreement or the PPSA or
ather provisions of law to make deductions in respect of costs, charges and expenses or to
apply costs, charges and expenses as a flrst or prior charge on the proceeds of raalization,
callection or digposition of the Collateral, all amounts collected or received by the Secured Party
or any Receiver pursuant to or in exercise of any right it possesses with respect to the Collateral
shall be applied on account of the Indebtedness in such manner as the Secured Party, in its
sole discretion, deems best or, at the option of the Secured Farty, may be keld unappropriated
in a collaterai account or released to the Bomower, all without prejudice to the liability of the
Borrgwer or the rights of the Secured Party or any Receiver hereunder, and any surplus shall be
accounted for as required by law.

10. EVENTS.OF DEFAULT

The Borrewer shall be in default under this Security Agreement upon the occurrence of
an Event of Default under the Loan Agreement.

11. ACCELERATION

by Upon the occurrence of an Event of Default under this Security Agreement or at any time
{%.%; thereafter, the Secured Party, in its sole discretion, may declare all or any part of the
Iindebtedness which is not by its terms payable on demand to be immediately due and payable,
without demand or notice of any kind. The provisions of this Security Agreement are not
intended In any way fo and shall not affect any rights of the Secured Party with respect to any
indebtedness which may now or hereafter be payable on demand.
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12, REMEDIES

(a) Upon the occurrence of an Event of Default under this Security Agreement or at
any tme thereafter and in accordance with applicable law, the Secured Party
may appaint or reappaint by Instrument in writing, any person or persons,
whethar an offlcer or officers or an employee or employees of the Secured Party
or nat, to be a recelver or receivers (herelnafter called a "Recelver”, which term
when used herein shall include a receiver and manager) of the Collateral
{including any intsrest, income or profits therefrom) and may remave any

5 Receiver so appointed and appoint ancther in his stead. Any such Receiver

ik shall, so far as concerns responsibility for his acts, be deemed the agent of the

) Borrower and not the Secured Party, and the Secured Party shall not be in any

way responsible for any misconduct, negligence, or nonfeasance on the part of

any such Receiver, his servants, agents ar employees. The Secured Party may
from time to time fix the Receiver's remuneration. Subject fo the provisions of the

Instrument appointing him, any such Recelver shail have power to take

possession of the Collateral, to preserve the Collateral or ifs value, to camy on or

coneur in carrying on all or any part of the business of the Borrower and to sell,
lease or otherwlse dispose of or concur In selling, leasing or otherwise disposing
of the Collateral {in Its existing condition or after any repair, processing or
preparation for disposition) in such manner, at such time or times and piace or
piaces, for such consideration and upon such terms and conditions as to the

Receiver may seem reasonable including terms for deferred payment. To

facliitate the foregoing powers, any such Receiver may, to the exclusion of all

others, including the Borrower, enter, use and occupy all premises cwned or
accupied by the Borrower wherein the Collateral may be situate, maintain

e Coliateral upon such premises, borraw money on a secured or unsecured basis

and use the Collateral directly in carrying an the Borrower's business or as

security for leans or advances or other credit to enable him to carry on the

Borrower's business or otherwise, as such Receiver shall, In his discretion,

determine, Except as may be otherwise directed by the Secured Party, all

amaunts received from time to time by such Receiver in canying out his
appointment shall be received in trust for and paid over to the Secured Party.

Every such Receiver may, In the discretion of the Secured Party, be vested with

all or any of the rights and powers of the Secured Party,

{b) Upon an Event of Defauit under this Security Agreement or at any time

"‘; thereafter, the Secure¢ Party may make application to a court of competent
o jurisdiction for the appointment of a Recelver.

= () Upon an Event of Default under this Security Agreement ar at any time
:%5 thereafter, the Secured Party may, either directly or through its agents or

ncminees, exercise any or all of the powers and rights which could be available
to a Receiver appointed pursuant to the foregoing subclause (a).

(d) Upan an Event of Default under this Securlty Agreement or at anytime thereafter,
the Secured Party may take pcssession of, ccllect, demand, sue on, enforce,
recover and receive the Collateral and give valid and binding receipts and
discharges therefor and in respect thereof and, upon default or at any time

s
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thereafter, the Secured Parly may sell, lease or otherwise dispose of the
Collateral {in its existing condition or after any repair, processing, or preparation
for disposition} in suich manner, at such time or times and place or places, for
such consideration and upon such terms and conditlons as to the Secured Party
may seem reasonable including terms for deferred payment, -

(e) In addition to those rights granted herein and in any other agreement now or
hereafter in effect between the Borrower and the Secured Party and in addition fo
any other rights the Secured Party or any Receiver may have at law or in equity,
the Secured Party shali have, both before and after default, all rights and
remedies of a secured parly under the PPSA and the Receiver shall have all
rights and remedies of a secured parly under and to the extent provided in the
PPSA. Provided always that, the Secured Party or any Recelver shall not be
liable cr aceountable for any failure to exercise its remedies, take pessession of,
collect, enforce, realize, sell, lease, or otherwise dispose of the Collateral or to
instltute any proceedings fecr such purposes. Furthermore, neither the Secured
Party nor any Receiver shall have any obligation to take any steps to preserve
rights against other parties to any securily, instrument or chattel paper whether
the Coliaterai or proceeds and whether or not in the Secured Party's or
Receiver's possession and shall not be liable or accountable for failure fo do so.

(f) The Borrower acknowledges that the Secured Party or any Receiver may take
possession of the Collateral wherever it may be located and by any methed
permitted by law and the Borrower agrees, upon request from the Secured Party
or any such Receiver, {o assemble and dellver possession of the Collateral at
such place or places as directed.

@ The Borrower agrees to pay all costs, charges and expenses reasonably incurred
by the Secured Party or any Receiver, whether directly or for services rendered
(Including reasonable solicltor's and auditor's costs and other legai expenses and
Recelver remuneration but not including any internal costs of the Secured Party),
in operating any accounts of the Berrower with the Secured Party, in discharging
or satisfying any encumbrances, borrowings, taxes and other outgoings affecting
the Coliateral, in keeping in good standing any encumbrances on the Collateral
ranking in pricrity to the Security Interest created by this Security Agreement, in
preparing or enforcing this Security Agreement, in taking custody of, holding,
preserving, repalring, processing, preparing for sale, lease or other disposition
and selling, leasing or otherwise disposing of the Coliateral, in carrying on the
business of the Borrower and in enforcing or collecting the Indebtedness; and
the Borrower further agrees that all such costs, charges and expenses, together
with any amounts owing as a resuit of any borrowing by the Secured Party or any
Receiver, as permitted hereby, shall be a first and prior charge on the proceeds
of realization, coilection or disposition of the Collateral and shail be secured
hereby.

(h} The Secured Party will give the Borrower such notice or nofices, if any, with
respect o the disposition of the Collateral as may be required by the PPSA.

{i) The Receiver and the Secured Party shall have power to make any sale, lease or
other disposition of the Collateral as contemplated above in the name and on
g behalf of the Borrower or otherwise and the Receiver or any offlcer or manager
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from time to time of the Secured Party Is hereby appointed the irrevocable

:%\1 attorney of the Bprrower (with full powers of substitution and delegation) for the
i purpose of making any such sale, lease or other disposition and of exacuting

agreements or documents and taking such action required to complete the same.

0 All remedies of the Secured Party at law and hereuncer shall be curnulative and
not in the alternative.

13, MISCELLANEQUS

(a) The Borrower hereby authorizes the Secured Party to file such financing
statements and other documents and do such acts, matters and things from time
to time (including, without tmitation, completing and adding or supplementing
schedules hereto) as the Secured Party may deem appropriate to perfect and
continue the Security Interest, to protect and preserve the Collaleral and to

Y realize upon the Security Interest and the Borrower hereby irrevocably

constitutes and appoints any officer or manager from time to time of the Secured

* Party the true and lawful attorney of the Borrower, with full power of substitution

i and delegation, to do any of the foregoing in the name of the Borrower whenever

ey and wherever it may be deemed necessary or expedient,

(b Without limiting any other right of the Secured Party, whenever the indebtedness

m, is immediately due and payable cr the Secured Party has the right to declare the
’;eé Indebtedness to be immediately due and payable (whether or not it has so
| declared), the Secured Party may, in its sole discretion, set off against
7 indebtedness any and all amounts then owed to the Borrower by the Secured
\;5, Party in any capacity, whether or not due, and the Secured Party shall be
Ll deemed to have exercised such right to set off immediately at the time of making
‘ its decision to do so even though any charge therefor is made or entered on the
L%‘ Secured Party’s records subsequent thereto,

(c) Upon the Borrower's failure to perform any of its obligations hereunder, the
Secured Party may, but shall not be obligated to, perform any or ail of such
obligations, and the Borrower shali pay to the Secured Parly, forthwith upon
written demand therefor, an amount equal to the expense incurred by the
Secured Party in so doing plus interes! thereon from the date such expense is

*{gﬁ« incurred until it is paid at the rate set out in the Loan Agreement, without
\;;4 duplication, which amount and interest thereon shall be included In the

Indebtedness secured hereby,

AT
:‘%‘/ (d) The Secured Farty may grant extensions of time and other indulgences, take and
= give up security, accept compositions, compound, compromises, settle, grant
releases and discharges and otherwise deal with the Borrower, debtors of the
) Borrower, sureties and others and with the Collateral and other security as the
2 Secured Party may see fit without prejudice to the liability of the Borrower or the
Secured Farty's right to hold and realize the Securlty Interest. Furthenmore, the
Secured Party may demand, collect and sue on the Collateral in either the
Borrower's or the Secured Party's name, at the Secured Party's option, and may
endorse the Barrower's name on any and all cheques, commercial paper, and
any other instruments pertatning to or constituting the Collateral.

Dock1910157v2
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(e) No delay or omission by the Secured Party In exercising any right or remedy
8 hereunder or with respect to any Indebtedness shali operate as a waiver thereof
or of any other right or remedy, and no single or partial exercise thereof shall
preclude any other or further exercise thereof or the exercise of any other right or
remedy. Furthermore, the Secured Party may remedy any default by the
Borrower hereunder or with respect to any Indebtedness in any reasonable
manner without walving the default remedied and without waiving any other prior
or subsequent default by the Borrower. No remedy herein conferred upon or
reserved to the Secured Party Is intended to be exclusive of any other remedy,
but each and every such remedy shall be cumulative and shall be in addition to
every other right and remedy given hereunder or now existing or hereafter to
g exist at law, In equity or by statute or pursuant to any other agreement or
‘3,? ) instrument between the Borrower and the Secured Party that may be in effect
& from time to time.

m (6 The Borrower waives protest of any Instrument constituting Collateral at any time
& held by the Secured Party on which the Borrower is in any way liable and netice
o of any other action taken by the Secured Party,

i% (g) in any action brought by an assignee of any interest of the Secured Party in this

Security Agreement and the Security Interest or any part thereof o enforce any
rights hereunder, the Borrewer shall not assert against the assignee any set-off,
claim or defence which the Berrower now has or hereafter may have against the

Secured Party,
. {h} Except for any supplements or other schedules which may be added hereto
i pursuant to the provisions hereof, no madification, variation or amendment of any
ﬁ provision of this Security Agreement shall be made excep! by a written

Agreement executed by the parties hereto and no waiver of any provision hereof
shall be effective unless in writing.

{0 Whenever either party herete is requlred or entitled to nefify or direct the other or -
w to make a demand or request upon the other, such notice, direction, demand or
'% request shall be in writing and shall be sufficiently given if delivered to the party
i for whom it is intended at the principal address of such party set forth below or as
changed pursuant hereto or if sent by prepald registered mail addressed to the

[ party for whom it Is intended at the principal address of such party set forth below
;ﬁ or as changed pursuant hersto:
o M If to the Secured Party:
i 95 Wellington Street Wast

Suite 15

Toronto, Ontario

M54 2N7

Fax: (416) 633-4959

Attention: Brian Champ

:sé%g (ii) Ifto the Borrower:

Dac#1810157v2




Motion for Leave to Appeal Page 182

-43-

10 Sun Pac Blvd,
Brampten, Ontarlo
L6S 4R5

Fax: {905) 792-8490

Attention: Csaba Reider

Any notice given by registered mail shall be deemed to have been received by
the party to whom the same Is addressed on the fifth (5™ Business Day (as
nereinafter defined) following the date upor which such notice sent by registered

5%3 mail has been deposited with the appropriate post office, postage and cost of
o registration prepald; provided that any of the parties hereto may change the
addressee designated to it from time to time by notice in writing to the other
i parties. In the event of an Interruption in postal service, any notice shall be made
f§ by personal service or facsimile. Any notice given by personal service or .

facsimile shall be deemed to have been received by the party to whom it so
delivered on the actual date of delivery or confirmation of facsimile receipt. For
the purposes of this Security Agreement, "Business Day” means any day other
than a Saturday or Sunday or any other day on which banks are closed for
business in Toronto, Ontario.

(i This Security Agreement and the Securlty Interest created hereby are in addition
to and not in substitution for any other security now or hereafter held by the
Secured Party and is, ang is intended to be a continuing Security Agreemesnt and
Security Interest.

(k) This Security Agreement shall not merge In any subsequent security or be taken
iy to be a substitute for any security of any nature whatsoever held by the Secured
N Party from the Borrower. 1t is further agreed that the taking of this Security
Agreement shall not operate as a merger of the remedies of the Secured Party
for payment, satisfaction or performance of the Indebtedness or of the remedies
of the Secured Party under any other agreement and notwithstanding this
Security Agreement and anything herein contalned the said remedies shatl
remain available and be capable of enforcement against the Borrower and all

P other persens liable in respect thereof in the same manner and to the same
E\* ’ extent as If this Security Agreement had not been made,
n The headings used in this Security Agreement are for convenience only and are

not to be considered as part of this Security Agreement and do net in any way
iimit or amplify the terms and provisions of this Security Agreement.

{(my  When the context so requires, the singular number shall be read as if the plura)
were expressed and vice versa and any reference to gender shall include the
masculing, feminine, and neuter gender.

?’z (m [n the event any provisions of this Security Agreemenrt, as amended from time 1o
il time, shall be deemed invaild or void, in whole or in part, by any Court of
competent jurisdiction, the remaining terms and provisions of this Security
Agreement shall remain in full force and effect.
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(o) Nott}ing herein contaired shall in any way cbligate the Secured Party to grant,
continue, renew, extend time for payment of or accept anything which constitutes
cr would constiute Indebtedness or to make any advance to or to provide any
credit accommaodation for the Borrower.

®) The Security Interest created hereby is intended to attach (i) to existing Collateral
when this Security Agreement is signed by the Borrower and delivered to the
Secured Party, and (i) to Collateral subsequently acquired by the Borrower
immediately upcn the Borrower acquiring any rights in such Colateral. The
Borrower and the Secured Party do not intend to postpone the attachment of any
Security Interest created by this Security Agreement,

©)) This Securlty Agreement anc the fransactions evidenced hereby shall be
governed by and construed in accordance with the laws of the Province of
Ontario and the laws of Canada applicable therein as the same may from time to
time be in effect, including, where apolicable, the PPSA, The Borrower and the
Secured Party irrevocably consent and submit to the non-exclusive jurisdiction of
the Ontarlo Superior Court of Justice and walve any objection based on venue or
forum non cenveniens with respect to any action instituled therein arising under
| this Security Agreement or in any way connected with or related or incidental to
<A the dealings of the paries hereto in respect of this Security Agreement or the
transactions related hereto, in each case whether now existing or hereafter
arising, and whether in contract, tort, equity or otherwise, and agree that any
dispute with respect to any such matters shall be neard only in the courts
described above (except that the Secured Party shall have the right to bring or
% respend to any action or proceeding againstthe Borrower orits respective
i property in the courts of any other Jurisdiction which the Secured Party deems
& necessary or appropriate in order to realize on the Collateral or to otherwise
enforce its rights against the Borrower or its respective property).

{r Time shall be of the essence of this Securlty Agreement,

{s) This Security Agreement shall enure to the benefit of and be binding upon the
Secured Party and the Borrower and their respective successors and assigns;
provided the Borrower will nct asslgn this Security Agreement without the
Secured Farty's prior writien consent.

aa 48] Notwithstanding anything herein to the contrary, to the extent that the provisions
! of the PPSA impose cbligations upon or restrict the rights or remedies herein
contained operating in favour of the Secured Party, and which have been waived
or varied by the Borrower hereln, whether expressly or by implication, but which
are by the provisions of the PPSA incapable of waiver cr variance by the
Borrower, the provisions of the PPSA shall govern and the affected provisions
'“i‘g hereof shall be deemed to be amended to the extent necessary to give effect to

!:-;* the said provisions of the PPSA without in any way affecting any ather provision

! or provisions herein,
{u) The Borrower hereby acknowledges receipt of a copy of this Security Agreement.

(3] This Security Agreement may be executed in any number of counterparts and by
different parties in separate counterparts, each of which when so executed shall
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be deemed by be an original and all of which taken together shall constitute cne

"”% and the same agreement. Delivery by facsimile or by electronic transmission in
i portable decument format (PDF) of an exscuted counterpart of this Security
Agreement is as effective as delivery of an originally executed counterpart of this

%g Security Agreement,

e (wh The Borrower hereby authorizes the Secured Party to file such financing
statements and other documents and do such other acts, matters and things
Q‘% from time to time as the Secured Party may deem appropriate, In ifs sole
”f& discretion, to perfect and continue any security interest granted hereunder, and

the Borrower hareby irrevocably constitutes and appoints any officer or manager
from time to time of the Secured Party the true and lawful attorney of the
Borrower, with full power of substitution and deiegatlon, to do any of the
feregoing in the name of the Borrower whenever and wherever it may be deemed
necessary or expedient by the Secured Party, in its sole discretion. The
Borrower hereby waives its right under the PPSA to receive a printed copy of any
financing statement or financing change statement relating to this Security
Agreement or any verification statement or other statement used by the Registrar
(as defined in the PPSA) to confirm the registration of any such financing
statement or financing change statement,

() The parties hereby affirm and acknowledge that if there exlsts any Inconsistency

ff“* between the provisions of thls Security Agreement and the provisions of the Loan
b Agreement, the provisions of the Loan Agreement shall, to the extent of such

inconsistency, prevail.

[THE REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOQF the Borrower has executed this Security Agreement as of the
date first above written.

SUN PAC FOODS LIMITED

o

/
Per:

Name: Csaba Reider
Title:  President

1 have authority to bind the Corporation.

s
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SCHEDULE "A"
INTELLECTUAL PROPERTY
TRADEMARKS
Tracemarks ~ Canaclan Trademark No. Registered Renewali Date
Owner
Purrr TMAZ280,548 Sun Pac June 17, 2013
Purrr the Connoisseur Cat food TMAZ286,654 Sun Pac January 8, 2014
& Deslgn
Plat du goumet TMA288,327 Sun Pac February 24,
2014
Gourmet Platter TMA294,078 Sun Pac August 17, 2014
DERBY TMA122.872 Sun Pac July 14, 2021
VITAL TMA302,277 Sun Pac April, 26, 2015
BEEF EATER TMAJ52,365 Sun Pac Febpruary 24,
2019
Sun Pac TMAZ27 875 Sun Pac May 19, 2023
Sun Pac & Design TMA310,389 Sun Pac January 10, 2016
Sun Pac Just Juice & Design TMA325,434 Sun Pac July 3, 2017
. Sun Crop TMAZ59,180 Sun Pac May 22, 2026
Moisson du soleil TMAZ260,8082 Sun Pac July 17, 2028
Fruit Rhapsody TMA492 505 - Sun Pac Aprll, 72013
Ful-O-Fruit TMA486,241 Ful-O-Fruit Inc. November 25,
2012
AQUALINN TMAS48 639 Sun Pac July 25, 2016
Fiesta TMA311,368 McDowell February 14,
2018
Magic Moments TMA315,005 McDowel! June B, 2016
Stuffin' Mix Design TMA274,338 McDowel! November 28,
2012
Party Animal TMA270,620 McDowell July 13, 2020
Snack Altack TMA3S8,636 McDowelt May 28, 2022
SAICO TMA127,198 McDowell July 13, 2022
Featherweight TMA195,248 McDowell November 2,
2018

Trademarks ~ U.S.

Registration Number

Renewal Date

Sun Pac 1,359,405 September 10, 2015
*Sun Pac logo (new) 1,432,095 March 10, 2017
Fruit Rhapsody 2,155,384 May 5, 2018

Doe#1910157vz2




Motion for Leave to Appeal Page 187

-18-

SCHEDULE "B"

'BORROWER'S LOCATIONS

1. Location of Borrower's Place of Business:
10 Sun Pac Boulevard, Brampion, Cntarlo, L8S 4R5
2, Locations of Records relaling to Collateral (if different from 1 above}
3,

Locations of Coliateral {if different from 1 above):

Doc#t3101567v2
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Eshibit tp the Afficavit
Of o c -

¥ &
Sworn pn ¢ rd day of
A Ia%é"—

(]

Commis@%f tor Taking Oaths

AMENDMENT# 1 YO SUPPLIER TERMS AND CONDITIONS

This Amendment #1 [s made a3 of the 18th day of Saptember, 2013 {“Effective Date”} between Sun Pac Foods
Limited {“Supplier*] and Loblaws inc. (“Loblaw"] {each 2 “party” 2nd togsther the “paries’){the “Amendment*),

BACKGROUNT

A, . Loblaw s interested in developing farmulae and specifications fer the Control Label Products set eutin
attached Schedule A and $cheduls 8 and cesires to appoint Supplier to assist in the developmeant of the
Contrat Lekal Products, which Supplier hereby accepts such appolntment and agrees to assist in such
developmant;

B. Onee the Contred Label Products set out In Schedula A and Schagufe B hava been develaped by Loblaw,
Lablaw destres to procure, and Supplier wishes to supply, those Control Lzbet Products pursuant to the
terms af the Loblaw Comracts, which include Loblaw's Supplier Terms and Conditions, agraed to batween
the partles on November 3™, 2010;

c. it is anticlpated that procuremeant and supply of the Control Labal Prodicts, following their joint
develspment by Loblaw and Supplier, will cammence on the later of §i} the date which is one year from
the Effective Date and {|(}) the date Supplier capabla of supplying all of the Product skus set out in
Schedule’s A and B and I the valum e? required by Loblaw {such date being the “Productign Date”); and

D. To facllitate the foregoing arrangement, the parties now require eertain amendments to the Suppller
Terms ang Conditions as well as the execution of a Formula Develo pment Apreement attached heretg as
Schedyle Cthat is a part of, and integral, to this Amendment,

NOW THEREFQRE In conulderation of the pramises and the covenants and agréaments contained In this
Amendment and other gaod and valuable considevatian {the receipt and sufficiency of which are harehy
irrevocably acknowladged by the partfes) Loblaw and Supplier agrae as follews:

1. Tarm. This Amendment shall retnaln in full forca and effect for a period of six (B} years from the Effective
Bata {the “Inltlal Term®). Thersgfter, the Amandment shall rensw avtomatically for one {1) vear periods
uniess a party provides the othar party with at least 2% (6) months' prigr written notice of its intentlon not
to renew af the end of the then-current term,

2 Taerms and Conditions:

a.  Subject ta the ferms sat out harein, the Terms end Conultlons are hereby gonfirraed in all
respasts.

b. The parties hereby amend certain tertns in the Lobtaw's Supplier Terms and Corditlons that shafl
apply solely to the Control Label Products set aut in this Amendment and, upen exscution of this
. Amendment, the Loblaw's Supplier Terms and Conditions and this Amandment shall be deemed
to constitute the entlre Loblaw's Supplier Tarms and Conditions for sald Contrel Lakel Pradusts.
For clarity, any other Products manufactured, packazed andfer suppiiad by Supplier shall not be
subject to Loblaw's Supplier Terms and Conditions as amended by this Amendment. Unless
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otherwise defined hergln, all capitalzed terms used In this .{itmendmmt shall have the respective
meanings ascrlhed thereto Ik the Loblaw's Supplier Terms and Conditicns,

The followlng Schedules shall be part of, and Integral 1o, thiis Amendiment:

Sthedule A~ Cantrol Labal Pradusts - Carbonated Beverages
Schedule B — Controt Label Products — Carbonatad Julce Bavarsgas
Sehedule C - Farmula Develepment Agreement

Schedile D - Wind-Down Casts

Scheduls & ~ Lobfaw Cantrol Brand Artwork Fae Schedule

Ta the sxtent conflict exists betwsen the terms of this Amendmant and the terms of the Loblaw'’s
Suppller Terms and Conditions, the terms of this Amendment shalt prevail.

for the purpesss of this Amendment, the determination of whether somathing Is “material” shall
be at the sole discraticn of Loblaw acting reasanably.

Section 3 of the Lablaw Supglier Terms and Candltions is heraby daleted In Ity entirety and
replaced with the following:

“3. Pricing and Payrent

a1 Terms, The priclng, as set out In Schedule & and Schedule 8. shalt be dead net, FOB
suppiler location agreed to by hoth parties, in full traller loads, and shall come Inte
effect as of the &ffective Data of this Amendment. Payment terms shall be NET 1Q Days.
Payment for any Froduet shall not constltute acceptance theraof. In the case of the sale
of Product ta Loblaw, Suppller agrees to provide Loblaw with aH relevant sales and
pricing Informatian.

3.2 Favarable Pricing. Supplier represents that no other purchaser af the same or similar
aroducts, services and/or deliverables avatlahla for sale in Canada Is receiving prices,
discounts, payrmeant or other material terms that are more favarable 1o the purchaser
than those given te Loblaw heraunder, Where agplicable, 1n the event more favorable
terms are granted the more favarable terms ar grice will apply to any products, servises
and/for deliverahles notyet provided to Leblaw ag of the date of such grant or dacrease,

i3 Price Changes. Unless otherwise expressly apresd to by the parties, once 2n initial
Order for Froduct (the “Original Order™) s issued by Loblaw, the price of Product to
Loblaw for all future Orders of Product shall remain the same as for the Qriginal Order
unless it is varied in accardancs with the follawing teerns:

(a) Increases

Supplier may pass through 1o Loblaw any demenstrated actual and un-inflated
increases in Supplier’s costs agreed ta by both partias in welting for the
purchase of raw and packaging matarials and/ar its fixed costs assoclated with
praduction and supply of the Centrol Labe) Products.

{11} If notice of such increase Is given by Supplier and 2greed ta by bath parties,
Loklaw shail ngt (prior 10 the fee increase going into effsct) purchase more
than enough Inventory to caver thirty {30) days’ average case volime
movement for the relevart package(s) over the previous 52-week period.

{by Decregses

If there Is any reduction In Suppller's selling price for the Comtrol Label
Products prior to delivery to Loblaw [or, if conslstant with Supplier's practice,
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if tha Product has already been deliverad ta Lablaw)], Supplier agrees that the
selilng prics to Loblaw shali be immediately redured to such reduced selling
price. If payment has already baen made to Supplist, Supplier shall, at
Lablaw's aption, provide a credit on future purchases or refund the difference
batweer the price on the applicahle Order and such reduced selling price.
Price decreatas may be made effective without any pelor notiza to Lablaw.”

g.  Sactlon 4.7 of the Lablaw Supslier Yarms and Conditlens 1s berzby deleted In s entlrety and raplaced
with the foliowing:

4.7  Apreament Terminatian, The termination of the Amendment shall ba as follows:

3] Inthe event that either party is in default of any material term of the Supplier Terms
& Conditiohs as amended by this Amendment (collectivsly, the “Amendment”}, the
non-defaulting party may, at its sole discretion, terminate the Amendment, without
liability, nirety (90} days sfter the non-defaulting party provides notice of default o
the defaulting party {which notive shall describe the slleged dafault n reasonable
cetall], unless such default is rured within thirty {30] days of the defaulting party’s
receipt of such notice, or if the default s not capable of heing ctred within such
perliod, unless pracedures reasonably satistactory to the non-defaulting party are put
in piace by the defaulting party to avoid a smilar default In the future. For glarlty, if
Loblaw term|nates the Amendment for Supplier's uncured breach, Loblaw shall not
pay any of the Wind-Down Costs set out (n the attached Schedule O,

{b} In the event that Suppller (s in default of any standard service level and production
quality standards of Loblw, including those set out In Venclor Opsrating Standards
gnd Loblaw's Standard Operating Pracedures, and sich default 15 nat cured to
Loblaw's satisfaction acting reasonably within sixty (60) days of the defaulting party’s
recelpt of notica of defauly, Loblaw may at it sale discretlon terminate the ’
Amendment. Far clarity, if Loblaw terminates the Amendment for such tncured
default of Sugpiler, Loklaw shall not pay any of the Wind-Down Costs set put In the
attached Schedule D.  Fur certalnty, Supplier agrees that Supplier’s recurrlng breach
of the same standard service |svel and production quality standards [n any twelve {12]
manth pericd shall be deemed to be a mater(at breach of the Loblaw contracts and
sukjact to immediate termination withaut any additional cul'e perigd.

it} Netwithstanding any other provision of the Amendment, either party {a "terminating
party”} shall have the right to terminate the Amendmant immedlately, without
Ifabllity, upan weltten notice to the other party (2 “non-terminating party”) if: {i) the
non-terminating party files a petition in bankruptcy under any section of provision of
gy applicable bankruptey law; () any involuntary petition in bankruptey i3 flied
against the non-terminating party; {ii) an order for rellaf is entered against the non-
terminating party In any bankruptoy proceeding: (vl an order appeinting a recelver or
trustee for a substantial porticn of the nonterminating party’s property shall remain
In faree for thlsty {30) days after the entry of such arder; {v} the non-terminating party
makes an assignmant for the benefit of creditors; (vi} any levy or agtachment upon a
substantlal portion of the non-terminating party's property 1s not satisflad or
dissolved within thirty (30) days aftet the date of such lewy or attachment; (viij the
nan-terminating party, whether voluntarily or involuntarlly, takes advantage of any
debtor relief procerdings under any present or future law; or {(will] any insurance that
the non-terminating party Is required to maintaln 13 terminated without replacement
ar |s matatially adversely modifiad. For clarity, If Lollaw termiingtes the Amendment
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pursuant tg this section, Loblaw shall nat pay any of the Wind-Oown Cests sat out in
the attachad Stheduls D,

{d} Upon the exglration or early terminatlon by Suppller of tha Amendmant, Loblaw shall,
irr addltion to the payment of any other amounts, within 30 days of receipt of final
involee frarn Sugplier, reimburse Supplier for actyal costs that have baen pre-
appreved by Loblaw and Incurred by Suppler far: {i} any unused raw materlals fior
example but not [imited 1o, concentrates and flavour sssences); {I) packaging
materials {for example but nat limited to, pely labels, wraps, can bodies and related
packaging, pre-labeiied botties, and any other packaging that may be used for
tLoblaw); and {fil} Inventories of finished Cantral Label Products intended 1o be used by
ar for Loblaw, whether in the possassion of Supplier, its sugpliers, co-pachers or
ctherwise, existing at the effective dare of expiration or termination, as applicable,
which {l] [n tha caze of raw and packaglng materials, have been purchased based an
tarscasts agreed to by both parties, and (i} in the case of finlshed Produets, have
been produced to satisfy Qrders, Loblaw may request at [ts own cost an ndependent
audit to varify all such costs. Far clarity, Lablaw shali not pay any of the Wind-Down
Costs set out in the attached Schedule D.

{e) If the Amendmznt |s terminated for convenlence by Loblaw prior to the end of the
Initial Term, Loklaw shall pay Supplier the appilcable Wind-Down Cost which shall be
calculated as follows: The amount spaclfied in attached Schedule D as of the
termination data multiplisd by the percantage of Supplier’s carbonsted heverage and
carbanated juice beverage business that |s dedicated to Loblaw as of the termination
date, This Wind-Down Cost shall be a declining amaunt over the term of the
Amendment,

(f} Aftertheinitial Term, the Amendment may be terminsted, in whola or in part, at any
time wlith 6 months rotice for any reasan or ne reason by Loblaw with notice. Loblaw
shall pay Supplier for any Orders delfvered prior to the date of tarmination subject ta
caompliance with the terms and condtians gf the Loblaws Contraces.

{gi The obllgations contalned in this Sectlon shall survive the expiration or early
terminaticn of the Amzndmem,

Section 12.1 of the Lobiaw’s Supplier Terms and Conditlons is hereby deleted in its entlrety and
replaced with the following:

“Scope of Audit. Loblaw, its agents or designates shall have the right to anter on to the premises
of the Supplier, its agents, subcontrackors or assignaes, gs the ¢ase may be, and [nspact the
Supplier's operations, baoks and racords for the purposes of assessing the fagilities, property
andfor anvironment which the Products are manufacturad, produced and/or storad, as well as
confirming compliance with the requirements in the Loblaw Contracts, Ihcluding, without
limitation, the costs bullt Into the Wind-Down table set out in Scheduie D of the Amendment,
quality control procedures and to confiem that na other purchaser of the same or similar
products, services and/or deliverables |s receiving prices, discounts, payment or other materfal
terms that are more favarable to the purchaser than those that are given ta Loblaw hereunder:
proviged that confirmation that Supplier is compllant with Section 3.2 shail ik all events be
perforimed by Loblaw's chosen third party auditor, whom shall be subject to confidentlallty
abligations, All such audits will be conducted during regular helirs of operation, with such
fraguency as Loblaw determines, at Suppiier's sole cost and expense provided that costs and
gxpenses relatad o confirmation of Suppiier's campliance with Sectian 3.2 shalk be borne by
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Lablaw except In circumstances where the difference betwean Sugplier's other customers’
prices, discatints or payrents and the prices, discounts, or payments provided 1o Loblaw are
greater than 0,5%. Whille under nermal circurnstances Lablaw stialt provide Supplier notice of
any such Inspection, Loblaw reserves the dght to audlt the Supplier on an unannounced basls,
The foregeing audit obligations shall not apply to facllitles focated In Canada or the Urited States
that arg used by Suppliers galely in connection with non-Control Label Praducts, previded that
such Buppliers employ a factery certification program based an audit standards, procedures and
timetables at lsasy ag rigorous as those uszd by Lablaw for similar preducts.”

3. Additioba] Terms:
a.  Exclusivity

1. Schedyle A atrached to this Amendment sets aut a list of carbonated beverage Control Label

- Products that Supplierwil: supply ta Loblaw, for exclusive distribution in the pravince of
Ontarig, Scheduls 8 attached hereto sets aut a list oi carbonated juice beverage Control
Label Products that Supplier will supply to Loblaw, for exclusive distribution In Capada.

i, During the tarm of the Amendment, Supnlier agraes that It shall not, directly or Indirectly,
indvidually er in partnership, or Jeihtly or in conjunction with or on behalf of any persan,
whethar as principal, agent, shareholder, employee, consultant ar otherwlse in any manner
whatsgevar supply any products that ara the sakne or similar te those products set out in
Sthadule A andfor Schedule B to Wal-Mart and Target or any of thelr affliiates, if said
products will be ofiered for sate in Canada,

itl, Following the Production Date and during the term of this Amendment, Loklaw agrees that
it shall apt, directly ar indirectly, individually or In partrershig, or jointly or in conjurnction
with ar on hehalf of any persan, whether 2s principal, agent, sharsholder, employee,
consuitant or otherwlse in any manner whatsoever purchase or otherwise acqulre the
Cantrel Lakel Praduct sat aut |n Schedule A far salz [n the provinge of Ontarlo, and Schedule
B for szlp in Canada, frat any party other than Suppller for the tablaw torporate and
franchlse stores ta which Supplier Is able te dellver the Control Label Products with at least
70% of shelf life remaining at time of delivery provided Loblaw agrees to order at laast 2,000
cases for each SKU it reguires {minimusn production run) In the timeframe from production
to the point where 70% of shelf life will remain,

iw.  All exclusivity obligations of Loblaw under this Amendment are subject to the Supplier
cantinuing to be campliant with the terms of this Amendmant.

v. HNotwithstanding the cbligations set gut in subsecticn iil abuve, Loblaw will ba permitted
from time to time to purchase the Control Label Product set aut in Scheduie A for ealeinthe
province of Ontario, and Scheduls B for sale in Canada, from ahather party other than
suppller for the Lablaw corporate and franchise stores but only to the extent that Supgller is
urahle or unwilling to producs and deliver any amount of such Contral Label Praducts.

b. Right of First Refusal
l. I akany{ime or times duzing the term of the Loblaw Contracts, Supplfer

1. develops a new product similar to ary of the Control Label Products setaut In
Schedule A & Schedule B {*Right of First Refusal Products®); and/or

2. develops Inngvations in packaging that could be used in connectlon the Contral
Label Products {"Right of First Refusal Packaging”),
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. Supplier shall provide Lokaw with written notice {the "Oar Notice"} of its desire to offer
the Right of First Refusal Products and/or the Right of First Refusal Packaging to other
purchasers along with any applivable businass terms (including, without imitatien, .
spaciications, priclng, first defivery timelines], and In such Offer Natice shall request Loblaw
to provide Supplier with 2 written propesal setting out the term and canditiens on which
Loblaw would be pregared to sccept the Right of First Refusal Froducts and/or Packaging
from Suppliar,

iil. Loblaw shall have sixty (60) days from the date of receip: of the Qffer Motice {the "'Offer
Rasponse frarlod") to provide Suppller with & wiitten response (the "Qffer Response”)
confirming either: {i] that Loblaw is not Intgrested in 2ccepting the Right of First Refusal
Froduet and/ar Packaging from Suppller or (I} setting out the teems and ronditions an which
Loblaw wouid be prepared ta accapt the Right of First Refusal Product and/ar Packaging
from Supplier, If Loblaw has hot delivered an Offer Resgonse tg Supplier on or hefore the
end af the Gffer Response Periad, Loklaw shall be deemed to hava confirred that it is not
interested in arcepting the Right of First Refusal fram Supplier.

w. 1f on or hefgre the end of the Offer Response Parlod, Lotaw provides an Dffer Hesponse
setting out the tarms and conditions on which Loblaw welld be prepared to accapt the Right
of First Rafusal Froduct and/er Packaging from Supplier, Supplier shall havs a period of thirty
{30 days (the "Offar Conslderation Period") to detarmine whether it wishes to sccept such
Offer Response from Lobiaw.

v, If Supplier wishes to accapt such affer contained in the Gffer Respanse, Supplier shall
provide written netice to Loblaw on or before the end of the Offer Consideration Perlod and
thereatter Loblaw and Supglier shall negotiate the terms and conditions on which Supplier
shalf supply the Right of First Refusal Praduct and/or Packaging to Loblaw.

c. Initig! Fixed Costs

Supplier will not be subject v New, Aedesigh 8 Linz Extension, Design Medifivatian, and Minor
Artwork Fevision fees set out In the Loblaw Control Brand Artwork Fee Schedule with respect to
the Centrod Labe! Products, 8 sample of said Schedule attached hereto as Schedule € of this
Amendment

4. Transition

Within two (2] months of the Effective Date, Suppliar will provide Loblaw a transttion plan {the
“Blan”) sefling out in datail its plans for achleving capacity to produce the Control Label Product
and the partles will agres to the volumes of Product Leblaw will be entitled te purchase from a
third party far the period up ta the Production Date ("Transition Period"). Tha plan will he
updated kl-monthly until the Productlon Date and will be subject ta Lahlaw's written approval,

General. The parties canfirm that the terms, covenants and condltions of the Loblaw Supplier Tarms and
Conditions cantinue to be In full force and effect, except as madifiad by this Amendment. Al ferms and
exprassion when used in this Amendmant, unless @ contrary Intantion is expressed, have the same
rmeaning as they have in the St:pplier Terms and Conditions. This Amendment shall enure to the benefit
of, and be binding upon, the parties thereto and their respective successors and permitted assigns. Thls
Amendment may be signed In ana or morg countarparts, sach of which will be deerned to be an arlglnal
and all of which when taken together will const'tute the same agreetnent. Buth partles agree that the
receipt of a fagsimile signature in the space provided belevw will repressnt final exzcution and acceptance
of the terms and conditions cortained In this Amendrment. Any oopy of this Amendment made by raliadle
maans {g,g. photocopy, scan or facsimile] shall be considered an original,
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IN WATWYESS WHEREGF the parties hersto have caused this Amendment to be executed as of the Effective Date.
SUN PAC FOODS LIMITED
By: /%ia. -

Name: &5 AdE  KEeter?
Titke! ;9353'.( D # LEE

By: zé s Z& : )
Name: dgirar Lot Mamea: narew Calfiy-

THe: Drsema, Shess b famegaeg THe S Sup mruames
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SCHEDULE A ~CARBONATED BEVERAGES

BASELINE VOLUME & FELE SCHEDULE

x12 186,227 $5.77

| JLxBRPC 2,232,753 $5.71
355% 12 6,379,977 $1.62
355x 18 831,281 33.94

355 % 24 0,649 $5.24
591 x 24 10,364 $11.40
500% 6 x 4 71,390 $6.95

Teuns:

Net 10 Days from invoice date
Full trailer louds

Dread net pricing

FOB Sun Pac Facility

Deposit fee for 2L retinnable plastic crate (*"RPC”) shali be charged at 2 rate of 1 cent per unit as
part of the corresponding invoice for product shipped with review and reconciliation of said fees
taking place annvally,

Pricing based on matcﬁing of current formulations including NAFNAC (excluding stevia) and
packaging and are subject to change based en a change in formula and/or packaging changes.

Taxes, environmental, recyeling deposits or recycling program costs not included.

Reclamation program of 0.3% of sales to be held by Sun Pac,

SCHEDULE A - PRODUCTS

648323  PC FRUIT EXPLOSION

778077  PCSODA BLOGO ORANGE CUBE
856715  PCDIET BLOOD ORANGE CUBE
739241  PC DIET BLOQD QRANGE FM



206852
355104
475416
114325
465778
302066
588407
301124
162548
193490
257699
241091
383961
304344
303240
302074
224316
221465
284259
555733
571044
406655
292473
£14501
589725
752890
679556
603795
751755
781497
747244
840182
741100
716225
547573
§74848
751271
312092
206852
809789
600650
652946
878384

PE 5P SODA BLOOD ORANGE FM
PC BM SPARIKLING WATER LEMON
PC BM SPARKLING WATER LIME
PC BM SPARKLING WATER ORANGE
PC SODA ORANGE

PC CLUS S0DA LOW S05IUM

PT COLA LIME

PC TONIC WTR

PG SPARKLING GRAPEERUIT

PC SPARKLING GRAPEFRUIT DIET
FCSPRITZ UP

PC SPRITZ UP LIGHT

PC DRAFT STYLE ROGT BEER

pC COLA

PC DIET COLA

PL COLA CAFEEINE FREE DIET

PC GIMGERALE

PC GINGERALE DIET

PC SPARKLING LEMONADE

PC MOUNTAIN MANIA

PC SPARKLING DIET LEMONADE
P NEW WAVE COLA

PC NEW WAVE COLA DIET

PC LEMON ICED TEA DIET

PC LEMONADE

PC LEMON {CED TEA

BC SPARKLING POMEGRANATE SODA
PC COLA ZERQ CALORIE

¥C CITRUS FIZ7 50DA

BC SPARKLING LEMOMNADE FIM
PC DIET SPARKLING LEMONADE FiV
PC DIET POMEGRANATE F

PC NEW WAVE COLA FM

PC NEW WAVE DIET COLA FM

PC COLA M

PC DIET COLA FM

PE CAFFEINE FREE DIET COLA FM
PC TONIC FM

PC CLUB SODA LOW SODIUM

PC ZERQ COLA FM

PC DIET ORANGE

PC DUET SPRITZ UP FM

PC SPRITZ LIP FM

Motion for Leave to Appeal Page 196



950922
273244
584954
107595
885845
264043
150698
481622
223392
786932
677384
866444
579778
677935
349573
R71778
586841
730324
781300
307576
734843
209174
728862
322955
307576
607257
3461561
728277
734843
BR4544
§74494
583803
728862
3229549
809174
GUr297
246161
484544
728237
674494
583303
528269
527832

PC ROGQT BEER FMM

PC SPARKLING SQDA MNGD FP

PC SPARKLING SODA MNGO

P EPKENG 50DA DT MNGO FP
PC SPARKLING DIET MNGD

BC CRAMBERRY GINGER ALE 12PK
PC CRANBERRY GINGERALE FP

NO NAME POP DIET COLA

NG NAME POP- COLA

PC MULLED APPLE CIDER SPARKLIN
FC MULLED APPLE CIDER SPKLN Fp
NO NAME POP GINGERALE

PC SPELING SODA PSNERUIT FRIDG
PEC SPARKLING SODA PSNFRUIT
PC DIET SPARKLING SDA PFRY 3¥4
PC DIET GINGERALE FRIDGE

PC 5PARKLING SODA BIET LYCHEE
PC SPARKLING LYCHEE FRDAMSTR
PC SPARKLING SODA DIET LYCHEE
PC NEW WAVE COLA DIET

PC DIETSPRITZUP

RC COLA

PCCOLADIET

PC NEW WAVE COLA

PC NEW WAVE COLADIET

PC SPRITZ UR

PLCGINGER ALE

PL ORANGE

PC DIET SPRITZ uP

PC DIET CAFFEINE FREE COLA

PC CLUB SCDA

PLDIET GINGER ALE

PC COLA DIET

PC NEW WAVE COLA

PC COLA

PC SPRITZ UP

PC GINGER ALE

PC THET CAFFEINE FREE COLA,

PC ORANGE

PC CLUB SODA

PC DHET GINGER ALE

BC FREE CLEAR GOLD PEACH WATER
PFC FREE CLEAR BLCK CHERRY WTR
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634572
634980
459092
£39718
494634
825327
409663
562157
371000
604107
879265
393713
464431
4519735
2202132
247530
198234
256609
2640132
905301
303318
302807
197656
269255
968545
283037
538423
588431
320827
135922
2581463
363293
338435
296302
226852
252174
378879
386855
903976
430343
663035
638507
287016

PC FREE CLEAR KEY LIME WATER
PC FREE CLEAR BERRIES QF WOQDS
PC LOW SCDIUM CLUB S00A

PC TONIC WATER

PC FREE AND CLEAR TANGRN LIME
£C FREE AND CLEAR BLCK CURRANT
PCBM SELTZER NATURAL

PCBM SELTZER LEMON

PCBM SELTZER LIME

PCBM SELTZER POMEGRANATE BLBER
PCBM SELTZER CUCUMBER

PC SPRKLNG 5004 BLOQD ORANGE 2L
PC DIET 3LAOD ORANGE SODA 2L
PC COLA DIET

PC COLA

PCGINGER ALE

PC CLUB 3QDA

PC TONIC WATER

PC GINGER ALE DIET

PC GINGER ALE BIET

PC CARB SPRING WATER

PC CARB SPR WTR LEM/LIME

PC ORANGE

PC COLA DIET CAFFEINE FREE

PC COLA DIET CAFFEINE FREE

PC GINGER BEER

PC COLA KEY LIME
FCORANGE THET

PC SPARKLING GRPFRUIT
PCWHITE CREAM SQDA

PC CLUB STDA LOW SODIUM

PC COLA KEY LIME

PC SPARKLING CRANBERRY
PCTONIC WATER DIET
FCSPRITZUP

PCSPRITZ UR LIGHT

PC ROOT BEER DRAFT STYLE

PC SPARKLING LEMONADE

PC SPARKLING LEMONADE

PC GRARE SGDA

PC GRAPE SODA

PC SPRUCE BEER

PCPINK CREAM SQDA
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669409
661976
519448
396261
276722
255434
484449
$13938
459744
669482
220213
471059
934079
755346
836335
708530
364374
725825
672092
E36243
371826
3GBEE7
926019
985390
939730
988732
852665
994524
111623
164455
9315573
333837
934580
9102338
910032
910034
935762
988728
362600
984126
416861
8759665
GE2207

PC STRAWBERRY

PC NECTAR

PC SPARKLING GRAFFRUIT DIET
PC DIET CRANBERRY

PC MOUNTAIN MANIA

PC SPARKLING LEMONADE DIET
PC NEW WAVE COLA

PC NEW WAVE COLA

PC SODA DIET NEW WAVE

PC ICED TEA LEMON

RPCCOLA

RC COLA ZERQ CALORIE

PC CITRUS FIZZ

PC CRANBERRY GINGER ALE

NN COLA

PC MULLED APPLE CIDER SPARKUIN
NN DIETCOLA

NN GINGERALE

FC DIET SPRELING SODA PSNFRUIT
PC DIET SPRKLING SODA PSNFRUIT
PC POP 355ML

PC HET BLOOD ORANGE FM

PC SPK SODA BLOCED QORANGE FM
RC 5004 ORANGE

PC TONIC WTR

PC CLUH S00A LOW SODIUM

PC CLUB SODA LOW SODIUM

PC COLA LIME

PC SPARKLING GRAPEFRUIT

PC SPARKLING GRAPEFRUIT DIET
PC DRAFT STYLE ROOT BEER
PCSPRITZUP

PC SPRITZ URF LIGHT

PC COLA CAFFEINE FREE DIET

PC COLA

PC DIET COLA

PC GINGERALE

PC GINGERALE (HET

PC GRAPE )

PC SPRUCE SEER

PC CREAM SQODA

PC SPARKLING LEMONADE

PC MOUNTAIN MANIA
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687320
247298
41462%
556885
762220
561364
508520
342495
608535
G03aL3
110543
7878566
526710
101460
705508
210032
306823
313333
376333
256776
136253
138029
135912
141048
425608
300977
143188
729366
478229
136253
132029
478355
478240
136298
133029
425608
455309
1362498
138029
455305
425608
478229
473210

PC SFARKLING DIET LEMONADE

PC NEW WAVE COLA

PC MEW WAVE COLA DIET
PC LEMON ICED TEA DIET
PC LENMONADE

PC LEMON ICED TEA

PC EPARKLING DIET POMEGRANATE

PC COLA ZERC CALORIE

PC CITRUS FIZZ S0DA

PC DIET GRANGE

PC SPARKLING SO0A MNGO
PC SPARKLING DIET MNGO

FC CRANBERRY GINGER ALE 12PK

FC SPARKLING SODA LYCHEE

PC SPARKLING SODA DIET LYCHEE

PCCOLA

PC SPRING WATER
PCFOP 591ML

pC COLAS9IML

PC OIET COLA 531ML

£C COLA

PC COLA DIET FLAT

PC COLA DIET CAFFEINE FREE
PC SPRITZ UP FLAT

PC NEW WAVE COLA

PC $PRITZ UP CUBE

PC SPRITZ UP DIET FLAT

NQ NAME GINGERALE

RC CLUB S0DA LOW 30DIUM
PCCOLA

PC COLA DIET FLAT

PC GIMGER ALE FLAT

PC GINGER ALE DIET FLAT

pPC COLA

PC COLA DHET FLAT

PC NEW WAVE COLA

#C NEW WAVE COLA DIET
PCCOLA

PC COLA DIET FLAT

PC NEW WAVE COLA DIET
PC NEW WAVE COLA

PC CLUB SODA LOW SCOIUM
PC GINGER ALE DJET FLAT
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264174
708350
943191
870833
762871
205466
860307
545039
211740
384236
341330
7451458
184192

PC MIST FLYOURED WTR STRWBERRY
PC MIST FLVQURED WTR LEMON

PC MIST FLYOURED WTR RASPBERRY
PC MIST FLYCURED WTR CRANGE
PC MIST FLYRD WATER PEACH

PC MIST FLVRD WATER ICED TEA

PC SPRILNG BLX TEA PCH AND GNG
PC SPRKLNG LEMOM CRAN ROOIB

PC SPRKLNG GRAN TEA CTR AND HNY
PC COLA RED

PC COLA RED DIET

PC GINGER ALE

PCSPRITZUP
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SCHEDULE B ~CARBONATED JUICE BEVERAGES

BASELINE VOLUME & FEE SCHEDULE

PRl A EIECH -
R RS Y

825,528

Teorms:

Net 10 Days frum lnvolee
Full trailer loads

Dead net peicing

FOB Sun Pac Facility

Pricing based on nmiatching of current formulations including NAFNAC (exciuding stevia) and
packaging and are subject to change based on a chanpe in formula and/or packaging changes.

Taxes, environmental, recycling deposils or recycling program cosis not included.

Reclarmution program of (.3% of sales to be held by Sun Pac.



218054
956242
713922
117481
880862
567684
16G635
533106
830006
491245
149269
480863
517420
410954
699548
364553
576125
379445
397804
533106
672786
544532
153764
220732
533108
220732
277307
146335
190929
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SCHEDULE R - PRODUCTS

PC SPARKLING 1LICE, TROPICAL PUNCH
PC BV CRANBERRY SPK JUICE

PC 100% JUICE CRANBERRY

PC MOCKTAIL CRANBERRY COSMEO

PC SPARKLING JUICE GRANGE TAN
PCSPARKLING JUICE PRMGRNT CRAN

PC SPARKLING JUICE PEACH MANGO

PC SPARKLING FRUIT JUKCE APPLE

PC SPARKLING JUICE KIWT STRAW

PC SPRKLNG HJICE, GRAPE

PC SPARKLIMNG FRUIT JLICE APRLE

FC 8M SPARKLING JUICE, PEACH MANGOD
PC B SPARKLING J, CRANBERRY POMEGR
PC BM SPARKLING JUICE, Kiwi

PC SPRKLNG JUICE, FRUIT PUNCH

PC SPARKLING FRUIT APPLE RASPBERRY
PC SPARKLING JUICE, MIXED BERRY
FUMOCKTAIL RASPBERRY MARTINI

FL MOCKTAIL MOQJITO

PC SPARKLING FRINT JUICE APPLE

PC MOQCKTAIL MARGARITA

PC MOCKTAIL BAY 3REEZE

PC MOJAITO MOCKTAILS

PC SPARKLING JUICE PMGRNT CRAN
FCSPARKLING FRUIT [UICE APPLE

PC SPARKLING JUICE FMGRNT CRAN
PCBM SPARKLING JUICE, PEACH MANGO
PC BV SPARKLING J, CRANBERRY POMEGR
PC BN SPARKLING JUICE, KIwi
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SCHEDULE C
FORMULA DEVELOPMENT AGREEMENT

THIS AGREEMENT is made this 18th day of September, 2013,

BETWEEN SUN PAC FOODS LIMITED (“Co<Packer™) and LOBLAWS INC,, on behalf of
itself and its affiliates (collectively, “Loblaw”) regarding the development, on behaif of Lobiaw
or lts customers, of the products listed in the attached Appendix A & Appendix B (the
“Product’™) and incorporated kerelo by reference,

In consideration of the mutual covenants and sgreements conteined herein and for uther good
and valugble consideration, the suificiency of which is acknowledged by the parties, the parties
agree a5 follows:

1, Engnpement, Loblaw is interested in developing formulae and specifications for the
Product and hay expertise in product development. Loblaw hereby appoints Co-Packer to
assisl in the develppment of the Product and Co-Packer hereby accepts such eppointment
and agrees o assist in such development,

2, QOwnership: Notwithstanding unything herein to the contrary, Loblaw, elone, shall cwn
all right, title and interest in and to all trademarks, irade names, irade secrets,
specifications, formulae, recipes, standards, procedures, new product ideas, and the like
relating to the Product {the “Proprietary Information™). Thiy Agreemenl shall not in
any marner conslitute & license to Ce-packer to use the Proprietary Information of
Loblaw except to the extent required to safisfy its obligations vnder this Agreement. Co-
Packer shall in no way challenge or oppose Loblaw’s rights in or ownesrship to the
Proprietary Information. To the extent that Co-Packer has intellectual property rights
which are incorporated in or necessary for the development and/or Fulfillment of the
Produgt or any portion thereof (“Co-Packer’s HRelared Rights”), Co-Paclker gramiy o
Loblaw, und Loblaw sccepts a perpetual, royalty-fige, irrevocable, woridwide, non-
exclusive license to use, disclose, reproduce, modify license and distribute Co-Packer’s
Related Rights.

3. Produxt Specifications/Formulations: All  specificalions, designs, discoveries,
inventions, produuts, medifications, technical information, procedures, processes,
improvements, developments, drawings, notes, documents, information and materiuls
made, conceived, reduced {o practice or developed by Co-packer which result from,
relute to or arise out of its performance under this Agreement angd relate to the Product or
Proprietary Information, and all intellectual property rights herein (collectively, the
“Work Product”™) will be owned exclusively by Loblaw. To the extent that the Work
Product may be protectable by copyright luws of Canada, copyrights in the Work Preduct
shall be owned exclusively by Loblaw. If ownership of all right, title, and interest of
vopyrights therein shall not otherwise be deetmed to vest exclusively in Loblaw, then
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upon wrilten request from Loblaw Identifying the Wk Product at issue, Co-packer al no
charpe to Loblaw, shall forthwith: {f) inforin Loblaw by written sreport promptly and tully
of such Work Product made or conceived by Co-pucker during the Term of this
Agresment; (1i} assipa to Loblaw the ownership of such rights; (ili) reasonsbly assist
Loblaw or its nominees (o obtain, mainiain and enforce any Lotters Patent for such Work
Pioduct as Loblaw may elect; and {iv) cxecute, acknowledge, and deliver 1o Loblaw
assignments of ail of Co-packer’s other inteilectual property rights in the Work Product
it & form satizfactory to Loblaw and its legal counsel.

4. Protection of Information: Each party (in such capacity, the “receiving party”) agrees
that all information it has received or will receive fiom the other party (in such capacity,
the “disclosing party”) prior to or during the Terns, including information concerning the
production and marketing of the Protuet, the sourcing, aequisition and pricing of raw and
puckaging materials, pricing, fees, rebates, allowunces, paymenl terms and profit
margins, all constitute the sole property of the disclosing party, and the receiving party
hereby agrees to keep and hold such information confidential ducing the Term and
Tollowing the expiration or easlier termination of this Agreement for any reason, and does
lurther agree that it will not disclose, directly or indirectly, such information to any third
party (other than (i) to the receiving party’s respeciive lenders or professional advisors
{or, in the case of Co-packer, to its co-packers), or {if} to the extent that such disclosnre is
required by law (including for regulatory, tax, customs or other governmental reasons),
Judicial process or the requirements of any applicable stock exchange or securities
commission, provided, however, thal o the extent practicuble in the ¢ircumstances, the
receiving party shall promptly advise the disclosing party of any such proposed
disclosure in order to pemmit the disclosing party to seek a protective order er other
wemedy or waive compliance with this Agreement) or use such information for its own
benefit other than in the discharge of its obligations under this Agreement. Upon reyuest,
the regeiving party will promptly destroy or refirm o the disclosing party (without
retaining any copies thereol) ull such information provided by the disclosing parly.

5. The obligations in sections 2, 3 and 4 ubove shall survive the expiration or emlier
termination of this Agreement, but shall not apply to information that: (ij at the time of
disclosure is in the public domain; i} after disclosure, becomes part of the public domain
through no violation of this Agreement; (iii} prior to disclosure, was in the possession of
or known to the recetving party, or (iv) is acquered from any third party, provided that the
receiving party does rot know and ought nol 1o huve known that it was acquired by such
third party directly or indirectly from the disclosing party or iy affiliates under an
oblipatlon of secrecy.

6. Notification of [nfringement. Should Co-Packer becorae aware thar a third party is, will
or could be infringing the intellectual property rights of Loblaw with respect to the
Loblaw Proprietary Information it shall immediately notify Loblaw of same and shall
provide assistance to Loblaw with respect to any action Loblaw chooses (o take against
such third parly
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7. Qffending Product. In the event of a dispute between the parties concerning whether or
not & product (ihe “Offending Produet”) produced by Co-Packer conlravenes Paragraph
2 and/or 3 above, Loblaw, 4t Iis option, may notify Co-Packer of the alleged breach of the
pravisions hereof and requast that Co-Packer modify the Offending Product in order for
such product mot to be in breach of the provisions hersof. Lobluw acknowledges
Offending Product will not include such product that is formulated predominately using
base ingredients that are, or part thereof, considered industry stundard and could not
otherwise be fonnulated (Tonie Water, Fiavoured Seltzer, Sparkling Juice). In the svent
that Loblaw, in its sole discretion, believes that Co-Packer s still in breech of this
Parapraph after Loblaw having made such request, Co-Packet, on request from Loblaw,
shall forthwith within 10 days of any such requesi, submit store-bought samples of the
Offending Product wlong with the formulae and specifications therefo to a mutally
agreed upon third party independent qualified testing laboratory to conduct such tesis as
are normal and as such laboretory deems appropriate (o determine whether or nol the
Offending Product was manufzctured using any of the Loblaw Proprietary Infortnation.
A certificate of such laboratory addressed to the parties indicating such finding shall be
binding aod final upon both Co-Packer and Loblaw. If such gertificate indicates that the
Offerding Product was manufactured using any ol the Loblaw Proprictary Informatiorn,
Co-Racker shall immediately cease the manufacture, sale and distribution of such
Offending Product. The temedics and procedures conluined in thig Paragraph 7 ure in
addition to any other remedies Loblaw may have at law, Tt is expressly agreed that this
Paragraph 7 shall survive any termination ot expiration of (his Apreament

8. Additional Terms and Conditions. The torms and conditions of the Loblaw Co-
Packing Agreement, the Supplier Agreement, wd/or the Supplier Terms and Conditions
as amended from {ime to time, as the case may be, shall form part of and are incorporated
by refierence into this Agreement. In the event of any conlicl or inconsistency between:
the terms and conditiens of this Agreement and those of the Co-Packing Agreement,
Supplier Agreement, and/or the Supplier Terms and Conditions, the terms and conditions
of this Agreement will govern and prevail to the extent of the conflict or incensistency.

SUN PAC FOODS LIMITED

By: .
Neme: Conwar  foos bl
Title: diessomer # CEZ

Numé: Zeviy LeiDer
Title: D/Reeprr. sess § MinkeTrora
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Product:
Item #

48323
778077
856715
739241
206892
365104
475416
114325
465778
302066
588407
301124
192548
193490
257699
241091
383961
304344
303240
302074
724316
221465
284289
655733
671044
406655
292473
614501
539725
752890
929555
603795
751755
781497
747244
840182
741100
716225

Version QY2309

APPENDIX A

ltem Name

PC FRUIT EXFLOSION

PC 0DA BLOOD DRANGE CURE
FC DIET 8LOOD QRANGE CUBE

PC DIET BLOOD ORANGE FM

PC SPK SODA BLOOD ORANGE FM
PC BM SPARKLING WATER LEMON
PC B SPARKLING WATER LIME
PT BM SPARKLING WATER QORANGE
PC SODA QRANGE

PC CLUB SODA LOW SODIUM

PC COLA LIME

FCTONICWTR

PC SPARKLING GRAPEFRUIT

FC SPARKUNG GRAPEFRUIT DIET
PCSPRITZ UP

PCSPRITZ UP LIGHT

PC ORAFT STYLE ROOT BEER
PCCOLA

PC DIET COLA

PC COLA CAFFEINE FREE DIET

PC GINGERALE

PUGINGERALE DIET

PC SFARKLING LEMOMADRE

PC MOUNTAIN MANIA

PL SPARKLING DIET LEMONACE
PC NEW WAVE COLA

PC NEW WAVE CQLA DIET
PCLEMON ICED TEA DIET

PC LEMGNADE

PCLEMON |CED TEA

FC SPARKLING POMEGRANATE 50DA
PC COLA ZERG CALORIE

PC CITRUS FIZZ SODA
PCSPARKLING LEMONADE Fi

PC DIET SPARKIING LEMONADE FM
PC DIET POMEGRANATE £

PC MEW WAVE COLA FM

FC NEW WAVE DIET COLA FM
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647573
574848
751271
312092
206852
809789
800650
5525846
872384
950022
273244
5848954
107595
885245
264043
150685
451623
223592
7883982
677384
865444
579778
6775938
848578
571778
£86341
730320
781300
207576
7134843
209174
728862
322955
307578
607297
846161
723277
734843
884544
674484
583803
728862
322559

Version 9924m

PCCOLA FM

PC CIET COLA AV

PG CAFFEINE FREE DHET COLA FiW
FCTONIC FM

PC CLUE SODA LOW SOBIUM

P ZERQ COLA FM

PC BIET DRANGE

PC DIET SPRITZUP FM
PCSPRITZ UP FM

PC ROOT BEER FM

PC SEARKLING SQDA MNGO FP
PC SPARKLING 50DA MNGD

PC SPKLNG SCDA DT MNGQ FP
PC SPARKLING DIET MNGO

PC CRANBERRY GINGER ALE 12PK
PC CRANBERRY GINGERALE FP
NC NAME POP DIET COLA

NQ NAME POP- COLA

PC MULLED AFPLE CIDER SPARKLIN
PCMULLED APPLE CIDER SPKLN FP
NO NAME POP GINGERALE

PC SPKLING SQDA PSNFRUIT FRIDG
FC SPARKLING SODA PSNFRUIT
PC DIET SPARKLING 5DA PFRT 3x%4
PC DIET GINGERALE FRIDGE

2 SPARKLING 50DA DIET LYCHEE
PC SPARKLING LYCHEE FRDGMSTR
PC SPARKLING SODA DIET LYCHEE
PC NEW WAVE COLA DIET

PC DIET SPRITZ U

PLCOLA

PCCOLADIET

PC NEW WAVE COLA

PC NEW WAVE COLA DIET
PCSPRITZ Up

PCGINGER ALE

PC ORANGE

PC DIET SPRITZ UP

PC DIET CAFFEINE FREE COLA

PC CLUB 5004

PC DIET GINGER ALE

FC CCLA DIET

PC NEW WAVE COLA
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309174
607237
Bz61E1
2a4544
728277
674494
583803
528269
527852
634572
634987
459092
699718
454634
825327
409665
562157
371000
604107
87925
220732
533106
220731
277807
146335
190989
393713
464431
4519735
220213
247650
198234
256609
264032
805301
303313
402807
19786596
269255
96T548

283037

328423
588431

Yeralon QXN

PCCOLA

FCSPRITZLUP

PC GINGER ALE

PC DIET CAFFEINE FREE COLA

PC ORANGE

PCCLUB S0DA

PC DIET GINGER ALE

PC FREE CLEAR GOLD PEACH WATER
P FREE CLEAR BLCK CHERRY WTR
PC FREE CLEAR KEY LIME WATER

PC FREE CLEAR BERRIES OF WOQDS
PCLOW SOQIUM CLUB SODA
FCTONIC WATER

FC FREE AND CLEAR TANGRN LIME
PC FREE AND: CLEAR BLCK CURRANT
PCBM SELTZER MATURAL

FCBM SELTZER LEMON

PCBM SELTZER LIME

PCEIM SELTZER POMEGRANATE BLBER
PCBM SELTZER CUCUMBER

FC SPARKLING iLICE PMGRNT CRAN
PC SPARKLING FRUIT JUICE APPLE
PC SPARKLING JUICE PMGRNT CRAN
PC BM SPARKLING JUICE, PEACH MANGQ
FC B SPARKLING J, CRANBERRY POMEGR
BC BV SPARKLING JUICE, KIW)

PC SPRKLNG SODA BLOOD ORANGE 2L
PFCDIET BLOOD QRANGE SODA 2L
FCCOLA DIET

PCCOLA

PC GINGER ALE

PC CLUB S0DA

PC TONIC WATER

PC GINGER ALE DIET

PCGINGER ALE DIET

PC CARE SPRING WATER

PC CARB SPR WTR LEMALIME

PC ORANGE

PCCOLA DIET CAFFEINE FREE

PC COLA DIET CAFFEINE FREE

PC GINGER BEER

PC COLA KEY LIME

FCORANGE DIET
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320617
135922
291463
303298
338435
256309
226882
282174
378879
386835
203976
430943
663035
638507
287016
662408
661976
519448
396261
276722
255484
484448
§13538
458744
663482
220213
471064
833079
755346
336333
708580
364374
725835
672092
B38243
371826
368587
§26019
088330
939730
988732
8952655
994524

Vordian 092309

PC SPARKLING GRPFRUIT

PC WHITE CREAM SODA

PC CLUB SODA LOW SODIUM
PC COLA KEY LIME

PC SPARKLING CRANBERRY

PT TONIC WATER DIET
PCSPRITZUP

PC SPRITZ UE LIGHT

PC ROOT BEER DRAFT STYLE

PC SPARKLING LEMONADE

PC SPARKLING LEMONADE

PC GRAFE SCDA

PC GRAPE SODA

PC SPRUCE BEER

PC PINK CREAM 30DA

PC STRAWBERRY

PC NECTAR

PC SPARKLING GRARFRUIT DIET
PCDIET CRANBERRY
FCMOUNTAIN MANIA

BC SPARKLING LEMONADE DIET
PC NEWYW WAVE COLA

PC NEW WAVE COLA

PCSQDA DIET NEW WAVE

2C ICED TEA LEMON

PC COLA

PC COLA ZERQ CALORIE

PC CITRUS FIZZ

PC CRANBERRY GINGER ALE

NN COLA

PC MULLED APPLE CIDER SPARKLIN
NN DIET COLA

NN GINGERALE

PCDIET SPRKLING SODA PSNFRUIT
PC DIET SPRKLING SODA PSNFRUIT
FC POP 355M),

AC DIET BLOOD QRANGE Fivt

PC SPK SO0A BLOOD ORANGE FM
FC SO0A ORANGE

PC TONIC WTR

PC CLUB SODA LOW SODIUN
PC CLUB S0DA LOW SODIUM
FCCOLALIME
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111623
16449%
535573
933837
934580
810238
910032
9100134
8936742
988728
3682600
Dag126
416861
979685
662207
37320
247298
414628
556385
762220
581364
508520
342495
608585
608413
119543
747866
626710
101460
703508
10032
306823
313333
376339
256776
136258
138020
139912
141036
425608
300577
143189
729366

Weigion (H2305

PC SPARKLING GRAPEFRUIT

PC SPARKLING GRAFEFRUIT DIET
PC DRAFT STYLE ROOT REER
PCSFRITZUR

PC SPRITZ UP LIGHT

PC COLA CAFFEIME FREE DIET
PCCOLA

PCDIETCOLA

PC GINGERALE

PC GINGERALE DIET

PC GRAPE

PC SPRUCE BEER

PC CREAM SODA

PL SPARKLING LEMONADE

PC MOUNTAIN MANIA

PL SPARKUNG DIET LEMONADE
FC NEW WAVE COLA

PC NEW WAVE COLA BDIET

PC LEMONICED TEA DIET

PC LEMONADE

PCLEMON LCED TEA

PC SPARKLING DIET POMEGRANATE
PC COLA ZERG CALORIE

PC CITRUS FIZZ50DA

PCOIET ORANGE

RC SPARKLING SQDA MNGO

PC SFARKLING DIET MNGQ

PC CRANBERRY GINGER ALE 12PK
PC SPARKLING SQDA LYCHEE
FC3PARKLING SODA [HET LYCHEE
PC COLA

PC SPRING WATER

FC POP 5391Rdl

PCCOLA SSIML

PC DIET COLA 531ML

PCCOUA

PC COLA DIET FLAT

PC COLA DIET CAFFEINE FREE
PC SPRITZ UP FLAT

PC NEW WAVE COLA

PC SPRITZ UP CUBE

PCSPRITZ LR DIET FLAT

NO NAME GINGERALE
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4782250
136298
138029
473555
478210
136298
138029
425508
499309
136298
138029
499309
425608
478229
473210
218054
956242
713522
277481
280862
567684
160835
533106
3300086
491245
149269
430863
517420
410954
§959548
3864553
77612%
579445
397804
533106
672786
544531
153764
264174
708380
B48191
870833
762871

Vecxdun P304

PC CLUB SODA LOW SODIUM
PCCOLA

PC COLA DIET FLAT

PC GINGER ALE FLAT

PC GINGER ALE DIET FLAT

pCcaLa

PCCOLA DIET FLAT

PC NEW WAVE COLA

PC NEW WAVE COLA DIET

PCCOLA

PCCQLA DIET FLAT

FC NEW WAVE COLA DIET

PC NEW WAVE COLA

PC CLUB SODA LOW SODRIUM

PC GINGER ALE OIET FLAT

PC SPARKLING JUICE, TROPICAL PUNCH
FC BM CRANBERRY SPK JUICE

PC 100% JUICE CRANBERRY

PC MOCKTAIL CRANBERRY COSWO

PC SPARKLING JUICE ORANGE TAN

PC SPARKLING JUICE FMGRNT CRAN
PC SPARKLING JUICE PEACH MANGD
PC SPARKLING FRUIT JUICE AFPLE

PC SPARKLING JUICE KIWI STRAW

PC SPRKLNG JUICE, GRAFE

PC SPARKLING FRUIT JUICE APPLE

PC BM SPARKLING JUICE, FEACH MANGO
PC BM SPARKLING J, CRANBERRY POMEGR
PC BM SPARKLING JUICE, KI'Wl

#C SPRELNG JUICE, FRUIT PUNCH

FC SPARKLING FRUIT APFRLE RASPBERAY
PC SFARKLING JUICE, MIXED BERRY
PC MOCKTALL RASFBERRY MARTING
PC MOCKTAIL MONTO

PC SPARKLING FRUIT JUICE APPLE

P MOCKTAIL MARGARITA

PC MOCKTAIL BAY BREEZE

PC MOITO MOCKTAILS

PC MIST FLYQURED WTR STRWBERRY
PC MIST FLYOURED WTR LEMON

PC MIST FLYOURED WTR RASPRERRY
PC MIST FLYZQURED WTR GRANGE

PC MIST FLVRD WATER PEACH
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205466
860307
545039
211740
384236
341330
7451438
134152

Vergion 092309

PC MIST FLVRD WATER ICED TEA

PC SPRKLNG BLIK TEA PCH AND GNG
PC SPRKLNG LEMON CRAN ROQIB
PC SPRKLNG GRN TEA CTR AND HNY
PCCOLA RED

PCCOLA RED DIET

PC GINGER ALE

PCSPRITZUR
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APPENDIX B

Item # Item Name

President’s Cholce Power Quencher
President’s Choice Power Quenchar2

Vrsion (92309 Fage 1Ll
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W CONTROL BRAND ARTWORK FEE SCHEDULE

g HMm P ALY LI M T )

Faclery dotarielng the cost of artwork devalopniant are subject to change, Thay iclude, bul ura nat Sived o

+  Fegglapugn valoes [ Presidonty Shoms varsus wiher nanlrol brands)

Canplexdy (7.6, 90 4le wra tells sersus cartomst und nubar of printed prebaging cormpenants pee SiKU (e guol v iiriaes
Holbiau i comparents reguicig zetwork - ihere cant e s ke components gee BRI

v Werk duratian (pag]ect bypn - new rodiats, sevisions (o sxiuling geedaest

«  knagery e, duey the dalgn roguire photogripiy or ilatration?)

Artwork Costs by Printed Comporent:

_ BRAND

No Narne, Exact & Gther Prosid n Chpige
New, Asdesign & Line Extension with image* with Image®: i Imageh:
Carar $ 144000 | %, 36000043  ECAGCO LS - 47400013 8,240.00 |8 1584000
Label? 5 1,000.00 L6+ 318000] % 1,620.00 | 8143200013  2,820.00 [§1 552000
Bag? $ 123000 (§1: -3 900009  (sancols | 49300l s  2.02000 |3 . 673000
Dasign Moditigation
Cartor’ § 102000 §:1:8,380.0018  1,448.00 [§ §  2.265.00}
Laiel? § 72260 'k, PBE250}S  1,147.501 L LA
Bag® $ 82514 908125(% 128895 560518 214625
Hinor Artwork Revision
Carton’ § Bi0.90 1§ .. 28700018 1148505 3800005 182200 (&4,
LabeP $ 57400 ;5 27040008  911.00 0§ 1,586.28 8
Bag? § 69200 8. Beamonis 107000 W 1,704.98 |

‘Rimbngréplsy or Tusiathe

'Carbon 100G & G4 anpy 10 Wrihandis oy Uik, Stsd-uge Reushs
Labri Fons alby spply b Qesures. Seak, Lids

4301 raes 2k appy 2o R Conge s, Fesibiv Pive. Faper Bays, Oihea

ADDHICNAL CHARGES:

REVISIONS:CHANGES

All adarination gamered ks uoesidersd FINAL upen recsipl ay Lokdaw Beands, Frws vl g levisd (o changes cauging sowark 45 a 1esdit
o g 9l ineomplate inloemsion.,

inearract or tnegmpicte Print SpecificationtDialine Charges
Fleda: 52,000 per wifenhed] aku pluy gt 4f naverh (Dusion Modiieatang

Wiguireer or Incompleie Copy Chargay
Boiles 37,0200 oy alleciad sku

RUSH ARTWORK

1o i 1 ofe ot Wil & totpresssd firsting Brougit o by verdor deinyg o onigsions fo ik berddoanch coadbney inugs sbit ba
mul, @ SCI% vendar surshege il be addod by the vegular aitweah, costs,

REAGERY

Lingle imagt ctets we fazod on seeving suggestten o lavour drgregian: for o indtiaagl s, Fa ramoy preauet packeyged In@feren)
oo, i gamse rugery witl e re guposad,

P spucEl silirgmu: dproducis witl imag ery nsouitng olds, nungte shals, maden (et or peoplo) O coingies sel oradbor) pige
Wil velien 1Ry Spaific  enarenIonds Jon sverige. ¥ 0 3 omas Lhe eoal of srandad projact).

Fre-huattg lesy @hove and bevard osgital goat of imapese) will be noded it provugl is unavallabls 2t time o seheualad pheto utel.

Vargion 2.0 - Ellactive Juny 2012 (replacos 3t pricr Deslgn Fog Suhedules) ' 3 @ @ g . loblaws.ca |
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fRebinaking Charges

[Rate: £2,700 t¢ PO poducts lincluenrg PO Promicing: 52,1840 1ar all wher briwds,

RAush Photograghy Baoking Charges

AL premiuen will b adden 10 1he Base phatogiapby rate Jar pholoyrsEiy boakings 1hat have loss 1h & 2-weel load ime,

PREGS SUPERVISION

Pregs o attonuinwe is st the digerotion of LEL based an b projoct aliributes and project type. prnting mebad, pirte and rlnte?
proots, Yordar WMoy sl wauest Progs Supervisicn. Costy Asscdiited i proxy sopendsicn aecunhig with LBL prafornd pimas will
net b shreged o tho vasde:.

Frays Superviglon Choarges at Non-Protured Prinlers

Faln: $500ay (o day minimunt pies spploahie sepétes (L reval, anggmmcdations dnd inleaga),

G5Y PERPETUAL STORE AUDIT & INVENTORY CHARGES

To muictzin maskel g imegus e 2l gontral bracd peoaucrs, ol conkel Brand ventiore are roguirod o witaril peaked product
saeaples Lo 8 karimage colostian, | e vendor idiks te pravide he sample 10 81 wn wil inlinte Da Q81 Popahual Hiore AL
pracand inwlich G5V will purchas hw oushoring proous) demd ctled theimege, Yondas are vibject 10 addibanal eningas siould this
procags be adoplec VYordars dra dioo sLbioe? I annual ivanlony ¢nagues tor tha insllenwns o 4o imuges datats e wilh 351,

551 Perpetun| Store Audil
Raip: $ 2l por who

GH1 Anoual inventory
Hrte; Frnogra hogoge M0 gor sio
darkaling Jvmige 23 per sk

Verslon 2.0 — Elfective June 2012 (replacss al grior Fee Schedulas) . B EEY ocvaven
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5000 YONGE STREET, 107¢ FLOOR, TORONTO, CANADA M2N TEY e P T
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wwAv.chyaitens.com Commis ) 9

REPLY TC: SAM RAPPOS

B

FILE NOL 48398

MRECT: 416-218-1137

FAX: 416-218.13837
EMAIL; semr@chattons.cony

September 3, 2013

EE

VIA REGISTERED MAIL AND FACSIMILE (%05) 792-8490

Sun Pac Foods Limited
10 Sun Pac Blvd.
Brampton, ON LGS 4RS

Attention; Csaba Reider, President
g Rer  Indebtedness of Sun Pac Foods Limited (the “Borrower”) to Bridging Capital Inc.,
as assigned {0 8527504 Canada Ine. (the “Lender™)

7 Dear Mr, Reider,

We act as solicitors for the Lender, According to our client’s records the Borrower is
indebted to the Lender pursuant to an Amended and Restated Letter Agreement accepted by
the Borrower on January 18, 2013, an Amended and Restated Facility A Demand Grid
Promissory Note dated January 18, 2013, and a Facility B Demand Grid Promissory Note
dated January 18, 2013 (collectively, the “Loan Documents™). The aggregate outslanding
balanee owing under the Loan Documents as at the close of business on September 4, 2013
is $3,950,039,57 for principal, interest and fees, plus costs, the particulars of which are as

follows:
Facility A Loan — Principal $2,009,680.23
Facility A Loan — Accrued Interest $3,756.58
Facility B Loan — Principal $1,932,524.00
Facility B Loan — Accrued Interest $3,812,10
Pro-rated monthly monitoring fee $266.67
TOTAL: $3,950,039.57

Additional interest accrues at the default rate of 21% per annum from September 5, 2013
unti! the date of ectual payment,

The indebtedness is payable on demand and is secured by, inter alia, a Genera] Security
Agreement dated October 1, 2012,

We are advised by our client that the Borrower is in default of the terms of the Loan
Documents given that (i) the Berrower is unable to pay its debts as such debts become due;
(i) in the reasonable opinion of the Lender, there is a Material Adverse Change in the

Dock2726000v1




Motion for Leave to Appeal Page 241

Page 2

financial condition, ownership or operation of the Borrower; and (iii) the Borrower has
breached its reporting covenants under the Loan Documents.

The Lender hereby declares the entire amount of the indebtedness of the Borrower to the
Lender under the Loan Documents to be immediately due and payable. Unless the total
amount owing as aloresaid together with additional interest accrued and fecs and lega! costs
actually incurred to the date of payment or satisfactory arrangements therefor are made
forthwith, the Lender shall take such steps as it deems necessary or advisable to recover
payment of the Borrower’s indebtedness in full, without further demand upcn or notice to
the Borrower. Such steps may include enforcement of its security.

Enclosed please find the Lender’s Notice of Intention to Entorce Security, which is served
upon the Borrower pursuant to section 244(1} of the Bankruptcy and Insolvency Act
{Canada).

Govern yoursell accordingly.

Yours truly,
CHAITONS I.LLP

Qi

M Sam Rappos
LAWYER

Enclosure

Ce:  Bridging Capital Inc. (via e-mail)

Ooc#2726000v1
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NOTICE OF INTENTION TO ENFORCE A SECURITY
(given pursuant to section 244 of the Bankrupicy and Insolvency Act)

To:  Sun Pac Foods Limited, an insolvent person

Take rotice that:

,% 1. 8527504 CANADA INC,, a secured creditor, intends to enforce its security on all of the
present and after-acquired personal property of Sun Pac Foods Limited.

o . .

{g 2. The security that is to be enforced includes a General Security Agreement dated Cctober 1,
2012 (collectively, the “Security™),

i

F}ié 3. The total amount of indebtedness secured by the Security as at the close of business on
September 4, 2013 is $3,950,039.57 inclusive of principal, interest and fees, plus costs.

’i‘g 4, The secured creditor will not have the right to enforce the Security until after the expiry of

’ the 10-day period following the sending of this notice, unless the insolvent person consents

o to an ¢arlier enforcement.

#

& DATED at Toronto, this 5% day of September, 2013.

8527504 CANADA INC,,
by its solj;:i@rs Chaitons LLP

i '
}g Per:

SAM RAPPOS

I

Doch27 28004v1
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FORBEARANCE AND AMENDING AGREEME

THIS AGREEMENT is made as of the 11™ day of Scptember, 2013.
BETWEEN:

8527504 CANADA INC.
a corporation governed by the laws of Canada

(“8527)
-and -

SUN PAC FOODS LIMITED
a corporation governcd by the Jaws of the Province of Ontario

(“Sun Pac™)
-and-

LIUIBRANDS INC,
a corporation governed by the laws of the Province of @natario

"(*Liquibrands™

RECITALS:

Al Bridging Capital Tnc, (“BCI"™) made demand credit facilities available to Sun Pac
pursuant t0 an amended and rcstated lctter agreement accepled by Sun Pac.and
Liguibrands (collectively, the “Ohligors") on lanuaty 18, 2013 (the *Lean
Agrcencni™);

B. The Obligors have cxecuted and delivered to BCI the agrecments described in Schedule
“A™ hereto as evidenee of and sceurity for their respective indebtedness and obligations
to BCI (collectively, the “Security™);

C BCI has assigned the Loan Agreement and the Security to832;

D. Sun Pac is in default of its obligations contained in the Loan Agreement;

E. 852 hasdcmanded repayment of the indcbtedness owing under the Loan Agreement from

Sun Pac and issued a Notice of Intention to Bnforce Security pursuant to Section 244 of
the Bankrupecy amd Insolvency Act (Canada);

[ack2rREna7vs
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F. At the rcquest of the Obligors, 852 has agrced to forbear from enforcing the Security,
subject to and in accordance with the terms and conditions of this Forbearance
Agreement (the “Agreement™).

NOW THEREFORE THIS AGREEMENT WITNESSETH tha for good and
valuahlc consideration, the receipt and sufficiency of which arc hereby acknowledged by each of
the parties hercto, the partics agree as follows:

Declnitlons

l. In this Aprecment, defined terms shall have the meanings setout hercin and grammatical
variations of such terms shall have corresponding meanings,

Acknowledgements
2, Recitals — The pan.ies hercto acknowledge and agree that cach of the foregoing recitals

are truc and accurate beth 1n subssance and n fact,

3. Assigniment - The Obligors each agrse not to contest the validity and enforceability ofthe
assignment of the l.oan Agresement and the Security by BCI to 852 and the right of 852 to
rely upon same.

4. Ligbility ~ Sun Pac acknowledges that as of the close of business on September 4, 2013,
the aggregate amount owing to 852 under the Loan Agreement and secured by the
Security is $3,950,039.57 {for principal and interest plus costs) as more pariicularly
described in Schedule “B" attached hereto (collectively. the “Indehtedness™).
Furthermore, Sun Pa¢ hercby confirms that it dees not dispute its fiability to pay the
indebtedness on any ground whatsoever, that it has no claim, demand, setofT or counter-
claim against 852 on any basis whalsocver, and that there is no matler, fact or thing
which may be asserted by it in extinction or diminution of the Indebtedness or result in
any bar to or delay in the recovery thereof. 1f there arc any claims for setoff, counter-
claim or damages, they are herchy expressly released and discharged.

5. Default — Sun Pac acknowledges and agrces that it is in dcfault of its obligations
confamed in the Loan Agreement,

8. Security — Each of the Obligors acknowledges and agrees that the Security now heid by
R32 for payment of the [ndebtedness is valid, binding and enforceable against them in
accordance with its terms. Each of the Obligors further acknowledges and agrees that the
Security shall secure all of their respective obligations and liabilitics of related to, arising
from or connected with the Loan Agreement in accordanee with their respective terms.

7. 852°s Righig - Each of the Obligors acknowledges and agrees that except as provided in
this Agreement, the Loan Agrecment and the Scourity, 852 (by itself or through its
employees, representatives or agents) has not made any promises, or taken any action or
omitted to take any action which would constitute a waiver of its right to take any
enforcement action in connection with the enforcement of the Security, or which would

Lo T28007v
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estop it from so doing and that no statentent, represcntation, proniise, act or omission by
852, BCI or its employces, representatives or agents shall create such a waiver or
estoppel uniess 852 executes and delivers to the Obligors a written waiver of any such
rights.

8 Guarantee — Liquibrands confirms that it has granted the guarantee described in Schedule
“A" hereto in favour of BCI, as assigned to 852 (the “Guarantee™), Liquibrands does
not dispute its liability on any basis whatsoever under the Guarantee anc confirms that it
has no claim for setoff, counter-claim or damages on any basis whalsoever against 852,
If there arc any claims, they are hereby expressly released and discharged. Liquibrands
confirns that the Guarantee has not been released, waived or varied, that it is binding
upon it and that it ig valid and enforceable against it in accordange with its writien terms.

9. Demand Letter and BiA Notice - Sun Pac acknowledges receipt of a dentand letter sent
on behalf of 852 dated September 6, 2013 (the “Demand”) whercin 852 demanded
immediate payment of Sun Pag’s indebtedness to 852, Sun Pac acknowledges reccipt of
2 Notice of Intention to Enforce Securily datcd September 6, 2013 (the “BIA Natice”)
issued on behalf of 852 pursuant to Section 244(1) of the Bankiupicy and Insolvency Act
{Canada). Sun Pac finther acknow!ledges that the Demand and the BiA Notice arc valid
and cffective, and that the time given by 852 for payment was reasonable, Sun Pac
agrees not to contest the validity of the Demand, the BIA Notice, or the reasonableness of
the time given for payment in any proceeding for any reason whatsoever.

Forbearance

10. 852 ggrees not to take any steps to enforce any of the Loan Agreement or Sceurity prior
to the earlicr of:

{a) December 9, 2013; or
(b)  the occurrence of an EventofDefault (as hereinafter defined),

(hereinafter referred to as the “Foarbearance Termination Date” and the period
commencing on the date hercof and ending on (hut cxcluding) the Forbearance
Tetinination Date is the “Forbearance Period™).

Notwithstanding the foregoing, the Obligors acknowledge that credit pursuant to the
i.oan Agreement and this Agreement is being provided on a day to day, on demand
basis only and that 852 is and shall be under no obligation whatsoever to exterd credit
pursuant to the Loan Agreenient or this Agreement beyond such day to day period, The
existing defaults and the rights of 852 arising from such defaults arc not waived but are
preserved, The continuation of credit is not and shal] not be taken as an indication that
852 haz waived or acquiesced to the existing defaults or to any other defaults and the
right of 852 to immediatcly enforce the Security in accordance  with  its  tohins 13
uncanditional,
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Credit Facilitics

If.  Credit Facilitics - 852 agrecs to extcnd, and Sun Pac agrecs to accept the following
additional demand credit facilities from 852 which shall be deemed to amend, mutatis
muiandis, the terms of the Loan A grecment (the eredit facilitics referred 10 in the Loan
Agreemcnt, s amended herein are hercinafier referred to as the "Credit Facilities™):

(a) Facility C: Demand non-revolving loan of Five Hundred Thousand Dollars
{$500,000) (the “Facility C Loan”, with the total advanced under the Facility C
Loan being referred to as the “Facilidy C Principal Amsunt™).

{b) Facility ;' Demand non-revolving loan in the amount of up to 2 times EBITDA
of the Breadrumbs Division {as defincd below) (as determincd by BDO Canada
Transaction Advisory Services, Inc. (“BDO™) in its repoit to Sun Pac and 852 m
itz sole discretion), less thc agRregate amounl advanced to Sun Pac under the
Facility C Loan (the "Facility D Lean” and collcctively with the Facility A Loan,
Facility B Loan (each term as defmed in the Loan Agrecment) and the Facility C
Loan, the "Loan™).

12 Advanee of Pacility C Loapn

{a) 852 shall, promptly upon the exceution of this Agreement, advance to Sun Pac as
a Faeility C l.oan advance a single advance in the amount of Five Hundred
Thousand Doliars ($500,000) wo be deposited in Sun Pac’s Disbursement
Accounts {as defned in the Loan Agrcement) and shall be conditional upon there
being no Eventof Default under this Agreement and the Loan Agreement.

13. Advance of Tacility D Loan

(a) Provided that 852 has reccived and is satisfied with the report to he prepared by
BD® al the cxpense of Sun Pac, 852 shall, promptly following the exceution of
this Agrcement, advance to Sun Pac as a Facility D Loan advance a single
advance in an amount equal to 2 times EBITDA of the Breadrumbs Divigion (as
defined below) (as determined by BDO in jts report to Sun Pac and 852 in its sole
discretion). less the Faciity C Principal Amount.  Each advance shall be
deposited in Sun Pac’s Disbursement Accounts and shall be conditional upon
there being no Event of Default under this Agreement and the Lot Agreement.

t4.  Interest Ratc - Annual rate of 36% calculated on the daily ouistanding balance of the
Facilitics C and D, and compounded monthly, not in advance and with no deemed
reinvesanent of monthly payments.

5, Payment ~ Without limiting the right of 852 to demand repayment at any time, the
Facility C Loan and the Facility D Loan shall be indefeasibly repaid in full on the earlicr
of (i) the Forbearance Termination Date; (ii) the sale of the Breaderumbs Division; and
(iiiy demand being made by 852.
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Covenants and Agrecments
During the Forbearance Period:
16. ingipal Interest Payable — Sun Pac shall continne to pay to 852 all principal and

interest paynients owing under the Credit Facilities as and when due. Effective as of the
date hereof, 852 reserves itsright to charge at any time the default rate of interest of 21%
with respect to the Facility A Loan and the Facility B Loan in accordance with the Loan

Agreement,

I17.  Payments to Creditors — The Obligors shall utilize their available cash in a8 manner so as
to ensure their continued operation, and nwt to make any paymenis out of the ordinay
course of busingss.

'8 Agreements Out of Ordinary Course ~ The Obligors shall not enter into any material

agreements out of the ordinary course of business, except with the prior written consent
of 852, which consent may be withheld in 852's sole discretion.

1% Remuneation - Except for wages paid in the ordinary course, withowt the prior writlen
consent of 852, the Obligors shall not make any distributions. directly or indirectly, to or
for the benefit of any sharcholder, director, officer, employee, any other person not
dealing at ann’s-lcngth with the Obligors.

28. Sale of Breaderumbs Division

(a)  The Obligors shall diligently proceed with the marketing and sale of its croutons
and breadcrumbs division that manufactures and produces products under the
McDowell Ovens brand (the “Breaderumbs Division™) and shall diligently keep
852 current and up to date with respect to same. The Obligors shall not accept any
offer to purchase the Breadcrumbs Division without 852's prior wriiten approval,
Fach of the Obligors acknowledges that approval by 852 of any such offer is
within 852’s sole and absolute discretion. The Obligors shall provide 852 with a
written update every week following the date of exccution of ikis Agreement
setting out the siatus of the sale cffarts.  Any proceeds from the sale of the
Breadcrumbs Divisicn, net of any reasonable professional fees and commissions,
shal! be delivered 1o 852 and used to permanently reduce and repay the Facility C
Loan and the Facility D Loan and, if required by 852 in its scle and absolute
discretion, the remainder of the Credit Facilities, all as determined by 852 in its
sole and absolute discretion,

() Inthe event that Sun Pac fails to nieet any of the milestones set out in paragraph
31(iv} hereof, Sun Pac undertakes 1o transfer to 852 or its perinitted assign all of
the Obligors® property. assets and nnderlakings with respect to the Breadciumbs
Division in full satisfaction of all obligations owing pursuant 1o the Facility C
Loan and the Facillity D Loan plus $10.00. Al documentation with respect to
such transfer shall be in form and substance acceptable to 852 acting in its sole
discretion,

Dot rz680rm




21.

22,

23

24,

25,

25.

27

28.

Motion for Leave to Appeal Page 248

-6-

(c)  As security for the obligations of Liquibrands under this Agreement, the Loan
Agreement and the Security, Liquibrands undesskes to execute, as soon as
reasonably possible following the date hereof, an option agreement (and any
ancillary documents related thereto) in favour of 852 that grants, among others
things, the option 1o 852 or its pennitted assign to acquire all of the issued and
outstanding shares of Sun Pac held by Liquibrands (the “Shares”) for $10.00.
The option shall be exercisable by 852, and Liquibrands shall deliver the Shares
to 852 or its assignee endorsed in blank contemporaneously with this Agreement.
Al documentation with respect to such option agreement shall be in fonn and
substance acceptable to 852 acting in its sole discretion,

Capilal Expenditures — The Obligors shall not make any capital expenditures without the
prior written consent of 852 in its sole discretion.

Encumbrances — The Obligors shall not encumber, sell, wansfer, convey, lease or
otherwise dispose of any of their respective assets or property out of the ordinary course
of business withoot the prior written consent of 852, which consent may be withheld in
8525 sole discretion.

Notice of Default — The Obligors shall, upon coming aware of same, forthwith provide
852 with writien notice of the occurence of an Event of Default hereunder.

Natice_of Enforcement — The Obligors shall notify 852 in writing immediately upon
receipt of any claim or demand, verbal or writien, fiom any person for the payment of
indebtedness (excluding. claims or demands for repayment of trade payables in the
ordinaly course of business that are less than $25,000) or the seizure or repossession of
inventory or equipment, the enforcement of security, or the enforcement of rights by any
tandlord (including the exercise of any right of distraint or the termination of any lease).

Priority Clyims — Except as otherwise consented to in advance in writing by 852, the
Obligors shall keeps current ail of their respective obligations to creditors who may have a
lien, charge, szcurily interest or deemed trust in theit respective propeity and assets
which may rank in priority to the security held by 852 on such propeity and assets,
including all Priority Claims (as defined in the Loan Agrcement).

Proof of Pricelzy Claims — The Obligors shall provide written evidznce to 852, forthwith
upon request made by 852, that all Priority Claims have been paid, such written evidence
to bein a form and content to the satisfaction of 852 in its sole discretion,

Access 10 Premises, Books and Records - The Obligors shall upon request, parmit 852,
1ts representatives or agents, during normal business hours, 1o enter upon their respective
premises to inspect their respective property and assets, and fo examine and make copies
of all bocks and records relating thereto including any books and records required by
852, itsrepresentatives or agents.

Maleria] Contracts — The Obligors shall not swrender, tenninate, repudiatc ot amend,
vary or modify in a manner adverse to 852 acting reasonably, any material contract with
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respect to their respective business without the prior written consent of 852 which may be
withheld in 852°s scle discretion.

29.  Nolice of Praceedings — The Obligors shall promptly provide 852 with notice of the
commencement of any law suir, procecdings or other actlon brought by any person
againsi any of the Obligors (where such law suit, proceedings or other action the Obligors
exceeds $25,000), and provide 832 with a copy of the relevant pleadings and diligently
keep 852 current and up to date with respect to the status nfany such law suit, proceeding
or other action,

30,  Other Agreements — The covenants and other terms and corditions contained in the
Securily shall coutinue in fi1ll force and effect, except that. to the extent there cxists any
actual inconsistency betwcen such provisions and the provisions of this Agreeient, the
provisions of this Agrecment shall govern.

Defanit

31.  Events of Default — Any one or more ofthe following events will constitute an event of
default under this Agreement (each an “Event of Defanlt”):

(i) the non-payinent when due of any principal, interest or other amounts payable by
Sun Pac to 852 whether under this Agreement, the Loan Agreement, or otherwise;

(i) a default or breach of any obligation, promise, covenant, term or condition pceurs
under this Agreement, the Loan Agreement or the Security;

(i)  a proceeding is taken by or against any of thc Obligors with respect to a
reorganization, coinprontise or arrangement with creditors, or to have any of the
Obligors declared banirupt, or a proceeding is taken to have a receiver, interim .
receiver, lien trusteg, receiver and manager or agent appoinied over all or any part
of the properly and assets of any of the Obligors (including the private
appointment of any such recciver, recciver and manager or agent) of an
encumbrancer takes possession of all or any part of the property and assels of any
of the Obligars;

(iv)  Sun Pac muils to meet any of the following milcstones in respect of the marketing
and sale of the Breadcrumbs Division by the corresponding deadline (or such later
date as 852 may agree in writing):

Milestene Deadline

1. Delivery to 852 of a binding sale agreement | November 6, 2013
for the sale of the Breadcimbs Division, that
is acceptable to 852 in its sole and absolute
discretion

2. Completion of the sale of the Breadcrumbs | December 6, 2013
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r Division and payment to 852 in accordance
with parageaph 20 hereof

{v)  any of the Obligors does not observe or perfonn any of its tespective obligations
in any document, instrument, agreement or certificate executed and delivered by
any of the Qbligors to any creditor, other than an unsecured trade creditor and
sueh breach has not been cured to the satisfaction of 852,

(vi)  any person takes possession of all ar any material part of the property of any of
the Obligors by distress or execution or similar process is levied or enforced
against all or any material part of the property of any of the Obligors:

(vii} any of the Obligors commits or allows 10 oceur an act of bankruptcy or makes an
unauthorized assignment or bulk sale of its propenly or assets;

(viil) there is a change in the senior management of any of the Obligors without the
prior written consent of 852;

(ix)  there is a change in the de facra control of any of the Obligors;

()  if any financial reporting inforination provided by or on behalf of any of the
Obligors to 852 proves to be false, misleading, inaccurate or incorrect in any
material respect, or if there is a material failure to provide 852 with such financial
reporting or other information as they may require from time to time; and

{xi)  BS2, acting in good faith and upon commercially reasonable grounds. believes
that the prospect of payment of the Indebtedness and/or the amounts owing under
the Loan Agrecment or performance by the Obligors of any of their obligations
under this Agreement, the Loan Agreement or the Security is or is about to be
impaired or that all or any part of any of the Obligors® propetty is or is about to be
placed in jeopardy.

32.  Remedies - In addition to §52°s rights and remedies available under the Loan Agreement,
the Security, under this Agrecement, at law or in equity, upon the oceitrence of an Event
of Default:

(a) the balance owing by the Obligors to 852 shall, at the option of 852, become
itnmediately due and payable; and

(by  thel.oan Agreement and the Security shall, at 832s option, become enforceable
in sccordance with their terms, including without limitation 832's right to the
appointment a private rcceiver or the court appointment of an interim raceiver,
national recciver and receiver and manager of the Obligors' respective property,
assets and undertaking,.
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Conscnt

33.  Subject to applicable law. upon the occurrence of an Event of Default, the Obligors each
consent to any action by 852 in connection with the enforcemeit of the Loan Agreement
and Security, without the necessity of further notice or demand, and hereby agree not to
directly or indirectly commence, carry on, consent to, of be a party in any way o any
procecding which would constrain any such action or which would call into question the
validity or enforceability of the Indebtedness, the Credit Facilitics, the Loan Agrecment
and/or the Security. Without limiting the generality of the foregoing, upon or after the
occurrence of an Event of Default, the Obligors each hereby wrevocably consent to the
making of a hankruptcy order and the private or Court appointment of a receiver or

receiver and manager in respect of any or ail of the property or assets of the respective
Obligors,

34, Concurrently with the execution of this Agreement, the Obligors shall each executc
consents in the form atiachcd hereto as Schedule “C" to give effect to the above
consents. The consents may be utilized by 852 at any time upon or after the occurrence
of an Event of Default. acting in 852°s sole and unfeticred diseretion. The Obligors each
authiorize 852's or its solicitors to insert the datc onto the consents.

Miscellaneous

35.  Forbearance Fce — Sun Pac shall pay to 852 the sum of$50,000 as a forbearance fec (the
“Forbearance Fee™), which shall be fully camed on execution of this Agreement and
shall be payable as follows: {a) $25,000 from the initial advance of the Facility C Loan;
and (b) $25,000 on the carlier of (i) the Forbearance Tennination Date; (i) the sale of the
Breaderumbs Division; (ifi) demand being made by 852; and the (iv) date of the initial
advance of the Facility D Loan, Payment of the unpaid portion of the Forbearance Fec
by Sun Pac shal! be securcd by the Security.

36. Roimbursoment - The Obligors agree to reimburse 8352 in respect of all rcasonable
expenses {including reasonable legal fees and disbursements at its solicitors’ normal
charges and any amounts paid to BDO arising from 852's guerantee of payment of the
fees and disbursements owing by the Obligors to BDO pursuant to an engagement lettcr
dated September 5, 2013} whicih 852 has incurred or will incur in connection with any
review of the Loan Agreement and the Security. the negotiation, preparation and
administration of this Agreement, and the etforcement of the Loan Agreement and the
Security. 852 may pay such expenses directly and the amount so paid shall form part of
the indebtedness of the Obligors to 852, shall bear ntercst fom the date of payment at

the highest rate payablic by Sun Pac for any of the Credit Facilities and shall be secured
by the Security,

37, Currengy - All amounts referred to in this Agreement are in the lawfiul money of Canada
unless otherwise noted.
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Further Assurances — The Obligors, upon rcquest by 852, shall promptly do, make.
cxecute and deliver all such further acts, documents and instruments as $32 may
reasonably rcquire te allow 852 to cnfores any of its rights under this Agrecment and to
give cffect to the intention ofthis Agreement.

Capacity and Authority -~ Each of the Obligors represcnts and warrants to 852 that it has
tire capacity and authority to enter into and perform its respective obligations under this
Agrecment.

Necessary. Progaedings -~ The exccution and dclivery of this Agreemcnt and the
perfonnance by the Obligors of their respective obligations hereunder have been duly
authorized by all neccssary proceedings.

Hcadings — The headings contained hercin are inscited for convenicnce of reference only
and shall not affect the construction or interpretation of this Agreement.

Sewerability — If, in any jurisdictian, any provision of this Agreement or its application te
any party o circhnstance is restricted, prohibited or unenforecable, such provision shall,
as to such jurisdiction, be ineffcctive only to the extent of such restriction, prohibition or
uncoforccability without invalidating the remaining provisions of this Agreement and
withowt affccting the validity or cnforceability of such provision in any other jurisdiction
or without affecting its application to other parties or circumstances,

Time — Time is of the cssence in the performance of the pasties’ respective obligations.

Amendment ~ No amendment, supplement. moditication or waiver or tennination of this
Agrcement and, unless otheiwise specified, no consent or approval by any party, shail be
binding unless executed in writing by the party to be bound thereby.

Ngtices ~ Any notice, consent or approval required or permitted to be given in connection
with this Agreement (a “MNotice™) shall be in writing and shall be sufficicntly given if
delivered (whether in person. by courier scrvice or other personal method of delivery), or
if transmitted by facsimile:

)] inthecascofa Notlee to 832at:

77 King Street West
Suite 2625, P.O. Box 322
Toronto, Ontaric M5K 1K7

Atcntion: Natasha Sharpe. President
Facsiimile: (416) 633-7902

and with a copy to:
Chaitons LLP

5000 Yonge Strcet, 10" Floor
Toronto, Ontario M2N 7E9

Do a7 aatd7el
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Allention: Phijip L. Taylor
Facsimile: (416)218-1855

(i) in the case of a Notice to the Obligors:

10 Sun Pac Blvg.
Brampton, Ontario LAS 4R5

Attention: Csaba Reider
Facsimile: {303) 762-8490

46.  Agsighment — The Obligors may not assign this Agreement or any rights or obligations
under this Agrecment except with the prior written consent of 852 whick may be
withheld in 852’5 sole discretion.

47.  Enurcment - This Agreement shall enure to the benc(il of and be binding upon the partics
and their respective successors (including any successor by reason of amalgamation of
any party) and permitted assigns.

48.  Goveming Law — This Agreement shall be construcd in accordance with the laws of the
Province of Ontario and the laws of Canada applicable therein.

49.  Execution and Delivery — This Agreement may bc executed in counterparts, and
acceptance of this Agreement may be provided by facsimile transmission or omail
transmission in PDF fomnat and, on such execution and transmission, thts Agrsement
shall be binding on the parties with the same force and effect as if originally exccuted.

50.  Entire Agrecment — The Loan Agreement and the Security, together with the agreements
and other documents rcquired to be delivered pursuant to this Agreement. constitute the
cntire agreement between the paities and set out all the covenants, promises, warranties,
representations, conditions, undorstandings and agreements between  the parties
portaining to the subject matter of this Agreement and supcrsedes all prinr agreements,
understandings. negotiations and discussions, whether oral or written. There are no
covenants, promises, warranties, representations, conditions, understanding or other
agreements, oral or wrliten, express, implied or collateral between the parties in
conneetion with the subject matter of this Agreement exsept as specifically sct forth in
this Agreement and any document required to be delivered pursuant to this Agreement.

[THE REMAINDER OF THIS PAGE WAS INTENTIONALLY LEFT BLANK]
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IN WIT ESS OF WHICH the parties have duly executed this Agreement on the date

described above.

8527504 CANADA INC.
By:

Natne: Natasha Shaipe T
Title:  President

| have authority to bind the corporatian

SUNPAC FOODS LIMITED
By:

Name: Csaba Reider
Titte: President

[ have authority to bind the corporation

Doctarsa007.n
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> M

Name: Csaba Reider
Title: President

I have authority to bind the corperation
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SCHEDULE “A”

Amended and Restated Facility A Demand Grid Promissory Note dated January 18, 2013
in the face amount of $7.000,000 execuled by Sun Pac in favour of BCI, as assigned (o
352

Faeility B Demand Grid Promissory Note dated lanuavy 18, 2013 in the face amount of
$2,250,000 executed by Sun Pac in favour of BCI, as assigned to 852

General Security Agreement dated October 1, 2012 executed by Sun Pae in favour of
BCl, as assigned to 852

Assignment of Insurance Monies dated QOetober 1, 2012 exccuted by Sun Pac in favourof
BCI, as assigned to 852

Guarantee and Postponement dated October [, 2012 executed by Liquibrands in favour of
BCH, as assigned to 832

General Security Agreement dated Oetober 1,2012 executed by liquibrands in favour of
BCI, as assigned to 832

Doct2723007v8
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SCHEDULE “B»
INDEBTEDNESS OWING

Loan Amo!lri’
Facility A Loan - Principal $2,009,680.23
Facility A Loan ~ Accrued Tnfcrest $3,756.58
Facility B Lean - Principal $1,932,524.00

' Facility B Loan - Acerucd Intercst -$3,812.t0 )
Pro-rated monthly monitoring fee 8266.67
TOTAL: $3,950,039.57
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SCHEDULE “C”

Sce attached,
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CONSENT

TO: 8527504 CANADA INC.

SUN PAC FOODS LIMITED hereby consents to the private or court appointment of an
interim receiver, receiver or receiver and manager in respect of its property, assets and

undertaking.

o)
Fod
DATED at Brampton, Ontario this /4 day of .Sa"f‘ L2013

SUN PAC FOODS LIMITED

Per: M

Name: Csaba Reider
Titles  President

} have authority ta hind the carporation

Dordr27 1800 7vE
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CONSENT

TO: 8527504 CANADA INC.

LIQUIBRANDS INC, hercby consents to the private or cowt appointment of an intetim

reeeiver, receiver or recciver and managcer in respect of its property, assels and unertaking.

b d
DATED at Brampton, Ontario this /7 day 9?%.201_

LIQUIBRANDS INC.

Name: Csaba Reider
Title: President

I have authority to bind the corporation

Do aTA5DITE
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ONTARIO
SUPERIOR COURT OF JUSTICE
(INBANKRUPTCY AND INSOLV NCY)

IN THEMATTER OF THE BANKRUPTCY OT
SUNPACFOODS LIMITED,

a company incorporated under the laws of the Provinee of Ontario, cariying on business in
the City of Brampton, in the Provinee of Ontario

CONSENT

SUN PAC FOODS LIMITED hereby consents to the immediate making of a Bankruptcy

Order in respect of 118 property, asscls and undertakings.

DATED at Brampton, Ontario thig #day of L 7 2013

SUNPACFOODS LIMITED .~

WName: Csaba Retder
Titbe: President

! have (he aothority to bind the corporation

Doach27 2800748



Motion for Leave to Appeal Page 261

ONTARIO
SUPERIOR COURT OF JUSTICE
(IN BANKRUPTCY AND INSOLVENCY)

IN THE MATTER OF THE BANKRUPTCY OF
LIQUIBRANDS INC,,

a company incorporated under the lawy of the Province of Outario, carrying on business in
the City of Brampton, in the Province nf Ontario

CONSEN

LIQUIBRANDS INC. hereby consents to the immediate making of a Bankruptey Order

in respect of its property, assets and underakings.

7 f
DATED at Brampton, Ontatie this /¢ _day of Mf_,201—_3

LIQUIRRANDS INC. .

Per:

Name: C8akT Roider
Title: President

T have the authority to bind the cetporation

Docy 272800798
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S 1 /S_ .19 o Afidat
gwom onth ﬁrf day of
L e:{'l

Cammssgl 0 r for Taking Oaths
STRICTLY PRIVATE & CONFIDENTIAL

September 6;. 2013

Sun Pae Foods Limited
10 Sun Pae Bivd.
Branspton; ON L&S 4RS

Atteniiom: Me. Csaba Reider

Re:  Indicative offer for the purchase {“the Transaction™} of all of the Assets ("Assets”) of MeDawell
Chvens (“Company") ffom Sun Pae Foods Limited {“Shamhold&r’}
{AIT roferences gie to Canadlan deltfurs untess otherwise noted) -

Dear Mr Roider,

Furlan?s Faod Corporation andior its designate {the: “Purchaser”}, Hereby puts forward its Indicative
interest o purchasing all of the Assets of the Company. from the Sharcholder. Neithor pacty makes uy
repesentation or warranty, expressel or implisd; o510 the accuracy or completendss of the nformation

provided to one spother, whether directly o to or by repregentatives.  Ouly those’ representations or”
warraniies, if any, that are miade it the Assot i’urdmse: Agreemant (*Agset Purchase Agresment™ between

the Purchiser and the Shareholder when, as dnd if it i3 executed 2nd delivered, and subject to such

fimitationy gnd restrictions ag ruy:bé specified Tty sych Asset Purcluise Apredraent will Bave any fegalor
ot effect;

This lndieative offer, which ls non-binding on either party; outlines-ihe basls’ updn which the Purchnser
offars 1o complete the pirctizss of the Agsets (the *[ransaction’™ ).

1L Assel Parchuse,

The Perchsger witl purchase oni¢ lundred parcent (10074} of the Asscts of the Company; which
will he' provided Frow and clear of all cooumberances and/or Habilittes.

T

Purchase Price

The Purchaser will pay toal sonsideration of figur. (4) times the Conpaity’s three (3} yuagverage
nevmalized EBITIDA {Lst::nm‘ed at $779k} for the mequisition of the Assets (iotal gstimated
putchase prive of 'ES 116,000, piyable i cagh o Cl[‘)‘imj._,}

3 Shareholdér's Obligations

Tha Sharcholilor agrees or will ensare;

4 thot it has full power and authenity to convey the Assets; and

b} thet it will presarve the opemtions of the Compaoy In its present candition and conduer ta
affairs in the ordinary eourae of buskaess,
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Conditions Precedant ta Closing the Purchass

'Phe Transaction will be subjeot to the followiny corditions precedent:

a)  the sxeeuwtion and delivery of o definitive Asset Purchase Agreement consistent with the
provisions hersof and containing customary represéntations’ and warranties. {including
ragarding all vbligations, produst lnbility, undisclosed Vabilities and cortingent liabilities),
covenaits (incliding appropiste “no materfal adyerse change in the ‘Jnsmﬂss” clauses
gemling closing), zonditions of closing and indemmitics for ttamsnetions of this nature; -

) a sadsfnelory econamic ruvi'@w.by Purchaser of the financial stataments and rocosds of (he
Company. This comdilion is subject to full disclosurs of all relevant information huing
cequired of the Company,

¢)  the Pumhaser shall recoive from the Company letiers from appropriste. padies, it
upplivable, wnscmm;,, to-the charige i conteal for comtracts i pmm, with the Compeny’s
cusfomers, supply agroements supporting the Compemy 5 business operations, -aud any
other contraity. devignated by the Purchaser that are aecessary ke conduet the Company's
operations, and sy nectssary regulatory consents;

dy 2l the Asselswill be wm'c.yed to the Purcheser free and clesr of any lens or
enctunbrances.

,Qggggenm‘mz
Inconneotion with the transaction contemplaied hereli

a}  the t,omp;my. the Shercholders and the Purchiaser will co- opernte in good failh with each
other in-the preparation of all pecessary documents, obtaining all necessary consents fram
shird prrtios and cotnplying with all npplicable regulatory ruquirements;

hy  ia counsction with, and for the purpess of enalling the Prirchaser to complete the
Emmactmn, the Compdm. and the. Sharsholder will afford the Purchaser nad (s
representatives- full #ocess 1o the books, recofiy, (hellities and pecsoningl of, or relating to
the Company, and such aceess fo be conirofled by the Company acting reasonably;
prowided the Purchasér shafl.and B does hereby indemuily and save harmless the Company
from any slairus of | injury to pefsons or dutaage or Yous oF ; ""l‘(“f}dl’f.\’ by pérsens emph:ry»d ar
uilized by the Purchser in cobducting and- garnying out surveys and: inspections of the
Company's lands, buildings and properties and the Purchaser shall retumn any lnds,
buildings and prupur[ii:ﬁ sum:yed ar lpspected by or for it 1o the ssne conditfon 1z priorto
stich sitzvey or Lnspection; and,

©) ey nformation obiidned 1 ny the Parchaser and iy rr,prcwntut;m, will. bg, wgt coifidontinl
o the exteat not in the public domain or tequind to be disclosed by law, and such
information ghali he retomed fortliwdith to the Company {Fths proposed transaclion 4 kot
completed.

Torped Closing Date
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Closing shall take-place within 14 days from the, execution of the Asset Purchiese. Agreement.
Detwaen Ihe'parties, with 4 target Closlig Date of Gctober 15, 2003 {the"Closing Date™), Closing
may be extended by autual consens of both parties.

7 Expensey

Each party swill be responsible for its- own costs and expenses “assmiatedj with the Tranzaction
repardless of whethet the Trinszction is completed.

& Assignment
Mo party hevelo may transfer or asslgn fks Tights or a!éligatimm hereurder without the pricr written
congent of the other pasty, such consent tot tb be unreasonably withheld or delayed,

10, Absence of ‘ Eﬁgﬁgﬂrzaﬁf& Agraement

Except for this-Section 10 and Seetions 5(c), 7; § and 9, which ai¢ {ntended {0 be binding on the’
partios, thiz lotter Ts nod Inlended to create any legald cshguucm whatsosver on the pustiss, The
parties intend %o contitue negotialions with'a view to proparing and cancluding the Transuction.

TF you are’ in, agrecment with the fore going, please sign below to indicate such acteptance and refurn the

same Lo tie undersigned, T the svent that you do aot indicate your acceptance prior to S:04 pm BST on

%rpi.f:mbai 10, 2013, this Jetter shall b of po firther foree and offect, This letter may ba executéd by

facsimile in one or tmere counterparts, ehwl of which shall be deamed anoriginal but all of wliich tcgeﬂ-u.r
shall constitute ohe wnd the sams insirament.

Yours Truly,

FURLANI'S FOOD CORPORATION

Per .
Jungthan If.ﬁ’;ﬁﬁ
VP Opereftons.

‘The foregoing letter of m*em u[ Furlis®s Food Corporation: is hercby acvepled as of thin 6th day of
Seplember, 2H;

%/’W .(:

Csaba Ru{h:‘r o behalf of
SUN PAC ¥0ODS LIMITED
anil I his personal cupaciy as 2 Sharebolder
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Tel: 416 865 0210 BDO Canada Transaction Advisory Services Inc.
g Fax: 416 865 0904 123 Front Street W, Suite 1200
A e ani e www,bdo.ca Toronto ON M5J ZM2 Canada
i he Afficdavit

September 5, 2013 %xhlb;t , Z‘: s }’gt

s L

wormn on the 274 day of

. 4™

//"/"(!
[

Csaba Refder e
President and Chief Executive Officer T Commis r tor Taking Oaths
Sun Pac Foods Limited :

10 Sun Pac Boulevard

Brampton, ON 165 4R5

Dear Mr. Reider:

This agreement to provide services (the "Agreement") confirms the engagement of BDO Canada
Transaction Advisory Services, Inc. ("BDQ", "we" or the "Firm") by Sun Pac Foods Limited (“Sun Pac”
or “you”) to perform certain financial due diligence services in connection with your proposed
divestiture of (the "Proposed Transaction”) McDowell Ovens assets (“McDowell’).

SERVICES

We expect that our services may include, but not be limited to, financiak due diligence analtyses and
inquiries. The specific services to be performed by us (collectively, the "Services"} will be
established based on discussions with you as the Proposed Transaction progresses and additional
information is obtained during the course of the engagement. All Services shall be performed by
BDO in good faith, in a competent manner and in accordance with professional accounting
standards.

Based upon our discussions with you to date, Appendix A attached hereto is indicative of the scope
of the financial diligence work that you want performed in respect of the Proposed Transaction.
The specific items on Appendix A that BDO will undertake as part of the Services will be determined
in consultation with you. These Services may be changed or modified by mutual agreement of the
parties. Such changes shall be agreed to in writing by both parties and charges if applicable will be
in accordance with the Fees set out below in this letter.

You specifically acknowledge and agree to the following with respect to the Services:

a)  That the Services may include advice and recommendations, but all decisions in connection
with the implementation of such advice and recommendations shall be solely and exclusively
the responsibility of, and made by, Sun Pac. Furthermore, You shall be solely and exclusively
responsible for, among other things: {i} making all management decisions and performing all
management functions; (ii} designating a competent employee, preferably within senior
management, to oversee the Services on behalf of Sun Pac and be our point of contact; (ifi)
evaluating on behalf of Sun Pac the adequacy and results of the Services; and {iv) accepting
responsibility for results of the Services. In cennection with the Services, BDO shall be
entitled to rely on all representations, decisions, consents and approvals of Sun Pac,

h)  Sun Pac is responsible for cbtaining all necessary authorizations and consents from McDowetl
and its advisors, including, without limitation, McDowell's independent accountants and other

BDO Canada Transaction Advisory Services Inc. is an affiliate of BDO Canada LLP. BDO Canada LLP, a Canadian timited Hability partnershfp, is a member of BDO
International Limited, a UK company Hmited by guarantee, and forms part of the inkernational BOO network of independant member firms.
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representatives, in order to permit BDO to perform the Services, including disclosure of
McDowell confidential information to BDO in cannection with the Proposed Transaction.

The Services are limited in nature, and do not encompass all matters relating to McDowell
that might be pertinent or necessary to Sun Pac evaluation of the Proposed Tramsaction.
Accordingly, the Services should not be taken to supplant other inquiries and procedures that
Sun Pac should undertake for the purpose described above, The sufficiency of the Services to
be performed hereunder by BDO is solely the responsibility of Sun Pac. In addition, the nature
and scope of pre-acquisition consulting services may vary significantly depending upon the
judgment of each company (including, without limitation, the level of risk that Sun Pac is
willing to accept) and the type of transaction that is being contemplated. Consequently, BDO
will make no representation as to the sufficiency of the Services for Sun Pac purposes. In
addition, BDO has no responsibility for performing any services or procedures beyond those
agreed to by Sun Pac and BDO or for updating the Services performed.

The performance of the Services does not constitute an audit conducted in accordance with
any generally accepted auditing standards, an examination of or any other form of assurance
with respect to internal controls, or other attestation or review services in accordance with
standards or rules established by any body that promulgates such attest or review standards,
including but not limited to the Canadian Institute of Chartered Accountants (“CICA”) or the
International Auditing and Assurance Standards Board (“IAASB”} or other regulatory body, in
each case with respect to McDowell or any other entity. Such audit or other attestation or
review services, if any, are not covered by the engagement letter to which these terms are
attached. Neither BDO nor the results of its work and report findings, ("Report™} will express
an opinion or any cther form of assurance with respect to any matters as a result of the
perfarmance of the Services, including, without limitation, concerning the (i) financial
statements of McDowell or any financial or other information, or operating or internal contrels
of McDowell, taken as a whole, far any date or period; (ii) merits of the Propased Transaction,
including, without limitation, the consideration to be paid; (iii) future operations of
Mcbowell; or (iv) fairness of the contemplated terms of the Proposed Transaction.

In the performance of the Services, BDO will not perform any- evaluation of internal controls
and procedures far financial reporting upen which Sun Pac management can base its assertion
in connection with the Sarbanes-Oxley Act of 2002 or related rules or regulations ("Sarbanes-
Oxley”). BDO will make no representations or warranties and will pravide no assurances that
McDowell's disclosure controls and procedures are compliant with the certification
requirements of, or McDowell's internal controls and procedures for financial reporting are
effective as required by, Sarbanes-Oxley or any other standards or rules, including, without
limitation, Sections 302 and 404 of the Sarbanes-Oxley Act of 2002.

McDowell's financial statements, including, without limitation, the application of generally
accepted accounting principles (“GAAP"} to record the effects of the Proposed Transaction,
are the responsibility of management of McDowell. Accordingly, any comments made by BDO
relating to the accounting treatment of selected batances or transactions or the application of
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GAAP to the Proposed Transaction as a whole are intended to serve only as general guidance
to assist Sun Pac to better understand certain accounting matters related to McDowell and the
effects of the Proposed Transaction. Such comments are necessarily based on the preliminary
understanding by BDO of the pertinent facts and circumstances and on current authoritative
literature and are, therefore, subject to change. Such comments do not constitute a report on
the applicatien of accounting principles.

The performance of the Services does not constitute (1) a recommendation regarding the
acquisition or financing of any McDowell, assets, liabilities, or securities; (ii) a market or
financial feasibility study; (iii} a fairness or solvency opinion; or (iv) an examination or
compilation of, or the performance of agreed upon procedures with respect to, prospective
financial information in accordance with standards or rules established by the CICA, the
IAASB or other national standard setters, or other regulatory body. The Services and our
Report findings are not intended to be, and shall not be construed to be, “investment
advice”. [t is understood that BDO will not provide, nor be responsible for providing, legal
advice hereunder. In addition, financial forecasts are the responsibility of management of
Sun Pac or McDowell, as the case may be. In this regard, management of Sun Pac or
McDowell, as the case may be, is responsible for representations about its plans and
expectations and for disclosure of significant information that might affect the uttimate
realization of its forecasted resutts and BDQ has no responsibility therefore or for the
achievability of the results forecasted. It is understood and agreed that for purposes of any
consultative observations provided by BDO relating to any forward looking information of Sun
Pac or McDowell, such observations may be affected by the underlying assumptions or
estimates, which inherently may be uncertain, and, though considered reasonable by
management of Sun Pac or McDowell as of the date of its preparation, may be subject to a
wide variety of McDowell, economic, and competitive risks and uncertainties that may cause
actual results to differ materiaily from those contained in any such forward looking
information.

The performance of the Services is heavily dependent upon Sun Pac, McDowell, and their
respective advisors having provided BDO not only accurate and complete versions of materials
and information requested by BDO, but also upon Sun Pac, McDowell, and their respective
advisors having provided all relevant materials and information and answered BDO ‘s questions
fully and accurately. BDO has no responsibility for the accuracy or completeness of the
information provided by, or on behalf of, Sun Pac or McDoweil. This engagement canrot be
relied upon to disclose errors or fraud should they exist.

It is understood that the Services may include access to the work of Sun Pac or McDowell's
advisors, including, without limitation, statutory auditors, puhlic accounting firms, or to
financial statements, financial information, or data reported on by such advisors. In this
regard, we call Sun Pac attention to the possibility that advisors may perform procedures
concerning the same information or data, and perhaps the same accounts and records, and
reach different observations than us for a variety of reasons, including the possibility that
additional or different information or data might be provided to them that was not provided
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to us, that they might perform different precedures from us, or that professional judgments
concerning, among others, complex, unusual, or poorly documented matters may differ.

FEES

The fees for our professional services will be based on the amount of time our professional
personnet devote to performing the Services relating to the Proposed Transaction. We will also bill
you for reasonable out-of-pocket expenses.

For Services hereunder, our fee estimate is as follows:

Financial Due Diligence $24,000 - $27,000

The above estimates exclude reasonable out-of-pocket expenses and an administration fee of 4% of
the actual fees.

This engagement includes only those services specifically described in Appendix A of this
Agreement; any additional services not specified herein will be agreed to in a separate letter.

In the event you reguest us to, or we are required to, respond to a subpoena, court arder,
government regulatory inquiries, or other legal process against Sun Pac or its management for the
production of documents and/or testimony relative to information we obtained and/or prepared
during the course of this engagement, save where attributable to BDO’s negligence or wrongful act
in relation to the Services, you agree to compensate us for al| time we expend in connection with
such response, at the hourly rates set out above, and to reimburse us for alt direct out-of-pocket
costs that we incur in respect of the same.

Our fees and costs will be billed monthly and are payable upon receipt. If we do not receive any
notice of dispute within 10 days of your receipt of the invoice, we will conclude that you have seen
the inveice and find it acceptable. Invoices that are unpaid 45 days past the invoice date are
deemed delinquent and we reserve the right to charge interest on the past due amount at the lessor
of the Bank base rate per annum or {b) the maximum amount permissible by applicable law.
Interest shatl accrue from the date the invoice is delinquent. We reserve the right to suspend our
services, withhold delivery of any deliverables or withdraw from this engagement if any of our
invoices are delinquent. In the event that any collection action is required to collect unpaid
balances due to us, you agree to reimburse us for all our costs of collection, including without
limitation, attorneys fees.

We will also bill you for direct out-of-pocket expenses, payable upon receipt of an invoice. Our fee
estimates will be based on the following assurmnptions: {1) McDowell’s personnel witl prepare certain
schedules and analyses for us and make avaitable to us documents for our examination as and when
requested; (2) we receive all requested cooperation from McDowell and You; (3) there are no
significant changes in the procedures, internal controls, accounting systems, key personnel or
structure of McDowell; and (4) services are limited to those expressly set forth in Appendix A.



Motion for Leave to Appeal Page 269

iIBDO

e

Should we encounter any unforeseen problems that will warrant additional procedures or expense,
you will be notified of the situation and the added cost.

COMMUNICATIONS

The nature of the Proposed Transaction witl necessitate prompt communication of our findings to
you that result from performing the Services as those Services are performed. Therefore, it will not
be possible for all of our communications to be in the form of written reports. Accordingly, any
information, documents, or other communications provided by BDOQ, whether in writing or
otherwise, including, without limitation, any reports (including, without limitation, our final written
report, if any, on the Services performed hereunder) or memoranda issued by BDQ, should be
considered by Sun Pac in the context of the nature of the Services that we have agreed to provide.
Such information, documents, communications, as defined in the procedures if any, and any drafts
thereof, including, without limitation, any draft or final reports or memoranda, whether in writing
or otherwise, are herein referred to collectively as the "Company Deliverables.” For the avoidance
of doubt, any communication of significant matter (as specifically agreed between BDO and the Sun
Pac) which is not provided in writing shall be confirmed by BDO in writing within 5 days of the
original communication.

Sun Pac agrees that the Company Deliverables, including our Report findings, are solely for Sun Pac
informational purposes and internal use in connection with the Propoesed Transaction, and are not
intended to be relied upon by or for the benefit of any person or entity other than Sun Pac. Sun Pac
further agrees that nane of the Company Deliverables or Report findings shall be circulated, quoted,
disctosed, or distributed to, nor will reference to any of the Company Deliverables or Report
findings be made to, anyone who is not {1} an employee (with a need to know), a member of
management, ar a member of the board of directars of Sun Pac, who may use the Company
Deliverables solely for purposes of Sun Pac evaluation and implementation of the Proposed
Transaction; {2} legal advisors of Sun Pac acting strictty in an advisery capacity to Sun Pac, who may
use the Company Deliverables and Report findings solely to assist Sun Pac in connection with Sun
Pac evaluation and negotiation of the Proposed Transaction, provided that Sun Pac shall ensure that
such legal advisors do not further circutate, quote, disclose, or distribute any of the Company
Deliverables or Report findings, or refer to BDO in connection with the Proposed Transaction or any
related transaction or any of the Company Deliverables or Report findings; or (3) any other financial
or professional advisor of Sun Pac acting strictly in an advisory capacity te Sun Pac, wha may use the
Company Deliverables or Report findings solely to assist Sun Pac in connection with Sun Pac
evaluation of the Proposed Transaction, provided that the Sun Pac shall ensure that such advisors do
not further circulate, quote, disclose, or distribute any of the Company Deliverables or Repart
findings, or refer to BDO in connection with the Proposed Transaction or any related transaction or
any of the Company Deliverables or Report findinas.

In addition, Sun Pac agrees that it will not refer, generically, by name or otherwise to BDO or the
Services in any written materials relating to the Proposed Transaction (the "Written Materials™,
including, without timitation, any publicly filed documents, without our prior written consent,
which may be withheld in our sole and absolute discretion. Notwithstanding the foregoing, the Sun

5
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Pac may provide Written Materials solely to an employee, member of management, or a member of
the board of directors of Sun Pac who has: a) a need to have such Written Materials for internal
McDowell purposes; and b) s restricted from further disclosures of the Written Materials by a
reasonable and customary non disclosure agreement., Sun Pac assumes any and ali liability that
resuits from the disclosure of Written Materials provided for herein, even if BDO consents to such
disclosures.

In addition, notwithstanding anything to the contrary contained in this letter, except as otherwise
provided in the last sentence of this paragraph, Sun Pac may provide the Report findings to other
third parties acceptable to us, pravided that prior to such disclosure {1} BDO consents in writing to
disclosure to such third party; {2} in the case of a lender, Sun Pac has executed an agreement
authorizing, among other things, BDO to disclose infarmation to such third party; and (3} in the case
of a lender, such third party has executed a lender access letter. Sun Pac acknowledges and agrees
that it and such third party shall be solely responsible for the determination of whether and what
information is provided by Sun Pac to such third party and BDO shall have no responsibility therefor.
In addition, Sun Pac acknowledges and agrees that it shall nat permit any third party to have access
to any Company Deliverables or Report findings following the consummaticn of the Proposed
Transaction and expressly agrees to indemnify, hold harmless and retease BDO from any and all
liability that results from such third party disclosure.

Sun Pac acknowladees and agrees that BDO may suffer damage for which money damages will not be
sufficient remedy in the event of a breach of the Communications provisions of this letter. BDO
shall be entitled to specific performance and injunctive relief as remedies for any breach or
threatened breach of any such provision of this letter, which remedies shatl not be deemed to be
exclusive remedies for such breach or threatened breach by Sun Pac, but shail be in addition to all
other remedies available to BDO at law or in equity.

OWNERSHIP OF WORKING PAPERS

The working papers prepared in conjunction with our engagement are the property of our Firm,
constitute confidential information, and will be retained by us in accordance with our Firm's policies
and pracedures as necessary to comply with professional and regulatory standards.

E-MAIL COMMUNICATION

In connection with this engagement, we may communicate with you or others via e-mail. As e-mails
can be intercepted and read, disclosed, used, and/or otherwise communicated by an unintended
third party, or may not be detivered to each of the parties to whom they are directed and only to
such parties, we cannot ensure that e-maits from us will be properly detivered and read only by the
addressee, Therefore, we specifically disclaim and waive any liability or responsibility whatsoever
for interception or unintentional disclosure or communication of e-mail transmissions, or for the
unauthorized use or failed delivery of e-mails transmitted by us in connection with the perfermance
of this engagement. In that regard, you agree that we shall have no liability for any loss or damage
arising from the use of e-mail, including any punitive, consequential, incidental, direct, indirect, or
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special damages, such as loss of revenues or anticipated profits, or disclosure or communication of
confidential or proprietary information, except where such liabtlity solely results from the
negligence or wrongful act of BDO.

CONFIDENTIALITY

We will maintain the strictest confidence with respect ta any client's or former ciient's information.
Accordingly, Sun Pac and McDowell’s confidential information will not, withaut your consent, be
disclosed to any individuals in our Firm beyond those who are in the local office through which you
engaged our services and those individuals from other offices who are involved in performing
Services for you. Nor will it be disclosed without your consent to anyone outside the Firm. In the
event that we receive a request or demand to disclose any confidential information, we will inform
you immediately.

EXCLUSIVITY

BDO and its affiliated entities in other countries will not accept any mandate to provide services to
any other person in connection with the acquisition of McDowell, other than with the express
written permission of Sun Pac.

FORCE MAJEURE

BDO shall not be liable for any delays or nonperformance resuiting from circumstances or causes
beyond its reasonable control, including, without limitation, acts or omissions or the failure to
cooperate by Sun Pac or McDowell (including, without limitation, entities or individuats under their
respective control, or any of their respective officers, directors, employees, other personnet, and
agents); fire, epidemic, or other casualty; act of God; strike or labor dispute; war or other violence;
or any law, order, or requirement of any governmental agency or authority.

INDEPENDENT CONTRACTOR

it is understood and agreed that each of the parties hereto is an independent contractor and that
neither party is, nor shall be considered to be, an agent, distributor, partner, fiduciary, or
representative of the other. Neither party shall act or represent itself, directly or by implication, in
any such capacity $n respect of the other or in any manner assume or create any obligation on
behalf of, or in the name of, the other.

INDEMN|FICATION

sun Pac shall indemnify, hold harmless and release BDO, member firms of BDO International and
their respective partners, employees, subsidiaries, affiliates and agents (the “BDO Group”) to the
fullest extent permitted by law, from and against any and ail claims, damages, losses and liabilities,
inctuding, without limitation, reascnable attorney’s fees (“Losses”) to the extent they arise out of
or are based upon this letter, except where such claims, damages losses and Liabilities resutted from
the neghigence or willful misconduct of the BDO Group. BDO Group’s maximum liability to Sun Pac

7
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and McDowell for any reason, including BDO Group’s negligence, relating to the services under this
letter shall be limited to the fees paid to BDO Group for the services or work product giving rise to
the liability.

SURVIVAL AND TERMINATION

The agreements, representations, warranties and undertakings of Sun Pac contained in this
engagement letter, shall survive the completion or termination of this engagement and
consummation of the Proposed Transaction.

MISCELLANEQUS

This letter, together with the Appendices attached hereto, constitutes the entire agreement of the
parties hereto with respect to this engagement and supersedes all other oral or written
representations, understandings, or agreements relating to this engagement; and may not be
amended except by written agreement signed by the parties.

This Agreement is only intended to cover the services specified herein, although we lock forward to
many more years of pleasant association with Sun Pac. This engagement is a separate and discrete
event and any future services will be covered by a separate agreement to provide services.

All or a portion of this engagement may be terminated by either party at any time by giving written
notice to the other party not less than ten {10) days before the effective date of termination. BDO
may terminate atl or a portion of this engagement sooner if: a) reguired or compelled to in
accordance with applicable professionat standards or rules established by the CICA or the |AASB,
other nationat standard setters or other regulatory body governing or pertinent to BDO or b)
reasonably necessary pursuant to applicable poticies of BDO; or ¢) required for any other reasonable
professional considerations. In the event this engagement is terminated pursuant to the foregoing
sentence, BDO shalt provide Sun Pac notice as soon as reasonably practicable under the
circumstances.

Whnenever possible, each provision of this Agreement shall be interpreted in such a manner as to be
effective and valid under applicable laws, regulations, or published interpretations, but if any
provision of this Agreement shatl be deemed prohibited, invalid, or otherwise unenforceabte for any
reason under such applicable laws, regulations, or published interpretations, such provisions shall
be ineffective only to the extent of such prohibition, invatidity, or unenforceability and such revised
provision shall be made a part of this Agreement as if it was specifically set forth herein.
Furthermore, the provisions of the foregoing sentence shall not invalidate the remainder of such
provision or the other provisions of this Agreement.

The validity and interpretation of this Agreement shall be governed by, and construed and enforced
in accordance with, the laws of the Province of Ontario, Canada applicable to agreements made and
to be fully performed therein (excluding the conflicts of laws rules). Sun Pac irrevocably submits to
the exclusive jurisdiction of the provincial courts located in Ontario, Canada for purpose of any suit,
action or other proceeding arising out of this Agreement.
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If the above terms are acceptable to you and the Services are in accordance with your
understanding, please sign the copy of this letter in the space provided and return it to us,

We appreciate the opportunity to serve you, and we look forward to a continuing relationship.

Yours very truly,
BDC Canada Transaction Advisory Services, Inc,

/(?ﬂ/w

Miguel Amaral, CPA, CA, CFA
Managing Director

Accepted and Agreed to this day of , 2013

Sun Pac Foods Limited

By:

Csaba Retder
President and Chief Executive Officer
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APPENDIX A

Financial Diligence Scope of Review

The procedures below will caver the last two fiscal years ended December 31, 2011 and
2012 (“FY11” and “FY12") and the latest trailing twelve months ended Juiy 31, 2013 (“TTM
FY13”)

1. Overview
Meet with Target’s officers and management in order to develop an understanding of Target,
inctuding its:
a) History;
b) Organizational structure;
€) Product portfolio; and
d) Financial reporting framework.

2. Consistency of accounting policies

Consider if the following accounting policies have been applied consistently within the historicat
periods:

a) Revenue and profit recognition;
b} Inventory valuation;

c) Capitalization of costs; and

d}) Provisions.

3. Quality of earnings
Propose potential adjustments to historical EBITDA by considering:
a) The impact of related party transactions (e.g. sales, rent allocation, etc.);
b} The impact of normalization items identified by management;
¢) The impact of personal expenses;
d) The impact of non-recurring professional fees;
e} The impact of foreign exchange maovements;
f)  The impact of changes in allocations (if any);

g} The impact of management estimates and provisions on historical resutts (e.g., inventory
provisions, allowance for doubtful accounts, etc.);

h} The impact of gains/losses on disposal of capital assets, if any;

i}  The impact of significant changes in the Company’s cost structure;
i}  Other income and expenses; and

k)  Other potential #tems discovered during diligence.

10
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Executive Summary
Key Findings - Financial {1)

Quality of earnings

TTM™ dun-13 reported
sales of $1.76 million
increased to $2.4% million
after potential
adjustments reflecting
sales to third party
customers and a pro
forma adjustment to
reflect the current run
rate of sales to Waimart.

TT™ Jun-13 reported
EBITDA of ($11,000)
increased to $829,000
after potential EBITDA
adjustments. This
represents an EBITDA
levet of the Company
assuming its operations
are integrated with
simitar operations.

As a percentage of sales,
potential adjusted
EBITDA ()5 33.2% in TTM
Jun-13.

EBITDA (1l is indicative of
potential normalized
EBITDA assuming the
Company’s assets operate
on a stand-alone basis.
Adjustments to
determine EBITDA (I}
have not been quantified
as of the date of this
report.

et Skt v i
The Company’s reported EBITDA and potential adjustments from FY11 to TTM Jun-13, are summarized in the table below:

OG0 Fyil FY il Jun-i3
Sales, reported 1,862 1,738 ,_..._.m\m
Potentialsales adjustments 844 838 730
Potential adjusted sales 2,706 2,576 2,454
EBITDA, reported 101 35 {11)
Potential ERITDA adjustments 806 847 840
EBITDA (1), potential adjusted 906 381 829
Potential EBITDA {ll) adjustments TBG  7BQ  TBQ
EBITDA (Il), potential adjusted TBQ TBQ TBQ
EBITDA (I}, potential adj., as a % of adj. sales 33.5% 342% 33.2%
EBITDA (ii), potential adj., as a % of adj. sales TBQ TBg THQ

After potential adjustments, TTM Jun-13 reported EBITDA increased from (511,000) to $848,000. Significant potential EBITDA
(1) adjustments relate to the following:
-~ Third party sales: increase of $738,000
&« All reported sales at the Company are made to Sun Pac using transfer pricing. Sales to third parties are made by Sun
Pac and are recorded in a separate set of trial balance accounts. This adjustment increases sales to reflect sales
made to third parties within the respective periods.
- Rent expense; Increase of $112,000
s An annual rent expense of $112,000 is allocated from Sun Pac te the Company. An adjustment is made te remove
rent expense from EBITDA (1) as a prospective strategic buyer would have an existing facility would not likely incur
additienal rent costs relating to McDowell Ovens operations. ’

Pages 10 to 14
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5000 YONGE STREET, 10TH FLOOR, TORONTO, CANADA M2ZM 7E4
wi.chaltons.com

REFLY TO: FHILIP L. TAYLOR

FILE NO.: 48398

DIRECT: 416-218-1125

FAX: 416-218-1855

EMAIL: philip@chaitons.com
it o tha Afficavit
é

PRIVATE & CONFIDENTIAL 07 vk
warn on

October 10, 2013 vl

- 77 , - '
VIA EMAIL CO@%&TMW Caths

Sun Pac Foods Limited
10 Sun Pac Blvd.
Brampton, ON Lé&S 4R5

n -
¥, 7

Attention: Csaba Reider, President

Re:  Indebtedness of Sun Pac Foods Limited to Bridging Capital Inc., as assigned to
8527504 Canada Ing, (the “Lender”)

Dear Mr, Reider,

We are the solicitors for the Lender. We refer to the amended and restated letter agreement
dated January 17, 2013 (the “Loan Agreement”), and the forbearance and amending
agreement dated September 11, 2013 (the “Forbearance Agreement”), each among Sun
Pac, the Lender and Liquibrands. Capitalized terms shall have the meanings ascribed to
such terms in the Forbearance Agreement unless otherwise defined herein.

We confirm that the Lender has expressed to Sun Pac serious concerns with, inter aliq,
persistent late reporting; draw requests being made in excess of availability; the inclusion of
slow moving inventory in the Weekly Borrowling Base Report premised upon inaccurate and
changing informatior; the inclusion of inventory in the Weekly Borrowing Base Report with
incorrect values; and persistent failure to meet sales projections. In particular, the Lender
has expressed concern in respect of a quantity of Brazilian frozen concentrate (the “Tuice™)
that had been rejected by the US FDA prior to the execution of the Loan Agreement. At the
time, Sun Pac had advised that the Juice was to be sold to a cruise iiner. When asked why
the Juice had not been sold some months later, Sun Pac advised that the Juice was going to
be repackaged and sold to dollar stores. Months later in response to further enquiry as to
why the Juice remained in inventory, Sun Pac advised that it would be blended in to regular
product. Given that the Juice remains in inventory and the fact that the Borrower is
persistently short on raw material, it has become clear to the Lender that the Juice is not
suitable for sale. Furthermore, it has become clear that the Lender can no longer rely on
information provided by managenent.

We further confirm that the Lender has expressed serious concerns with respect to the

immediate and long term working capital requirements and the prospects and sustainability
of the business of the Berrower. '

Doc#2834867v4
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As you are aware, Sun Pac and Liquibrands acknowledged in the Forbearance Agreement
that any credit provided by the Lender pursuant to the Loan Agreement and the
Forbearance Agreement was being provided at its discretion on a day to day, on demand
basis and that the Lender was and is under no obligation whatsoever to extend any credit or
make any further advances to Sun Pac.

Pursuant to the terms of the Loan Agreement, the availability of advances or subsequent
advances is subject to and conditionsl upeon, inier alia, the Lender belng satisfied that there
has been no Event of Default and no event that affects of could materially adversely affect
the business, asgets, liabilities, prospects or operations of Sun Pac, Please be advised that in
light of the foregoing, the fact that the exclusion of the Juice from the Facility A Loan
Availability has put further strain on the working capital of Sun Pac and the Lender’s lack of
confidence in management, the Lender has determined that there has been a material
deterioration in the prospects and financtal condition of Sun Pac.

As a result of the foregoing and the existing Events of Default, which were expressly
preserved by the Forbearance Agreement, and in accordance with its rights under the Loan
Agreement and the Forbearance Agreement, we hereby notify you that the Lender will not
be making any Facility D advances to Sun Pac and that the Facility D availability is hereby
terminated.

Yours truly,
CHAITONS LLP

T

Philmrf“
Partner

c. Bridging Capital {via email)

Doc#2834867v4
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"Csaba Relder" . To “Philip L. Taylor" <Philip@chaltons.com
<erai
creider@sunpac.com> cc <Vaughn@wildlaw.ca>, "Len Kofman"
10/15/13 05:55 PM <lkofman@bridgingfinance.ca>, "N Sharpe"
b <NSharpe@bridgingfinance.ca=, "Jim Shone"
cc

Subject RE: Sun Pac

Philip, | received your note on Friday October 11th.

| believe the conclusions in your letter are inaccurate and based on incomplete, mistaken or out of date
information.

While SunPac is currently experiencing shart term working capital challenges, these stem from Bridging's
actions in renegling on the Facility D advances, after SunPac relied an Bridging's financing proposal and
commitment for the facllity C and D loans, made by Bridging's awn initiative, in making certain
production and financial plans.

The management of Sun Pac and [ have and continue to deal with your client in good faith. 1 am
prepared to address the issues raised in your letter to correct errors and address your client's concerns.

I befieve good faith underpins every business relationship and regrettably your letter seems to be
Bridging's proposal to abandon its good faith contractual obligations.

Nowhere throughout the very recent dealings in respect of the facility C and D loans were there any
material concerns that would warrant Facility D not being funded in my opinion ner was there ever any
communication of such a fact to me as President, CEO and Owner. | was not made aware of any material
issues in the 3 week time frame from the Forbearance and Amending Agreement and advance of Facility
C funding to the time that Facility D was supposed to be funded. Not one phone call, e-mafil or
conversation from Bridging or the laan committee to me was made to express this. We were always led
to believe that we were simply walting for the release of the BDO Quality of Earnings report and the
amount to be funded.

it was on Friday October 4th that Jenny Coco teld me that Bridging intended to default primarily because
she was "uncomfortable funding" while there was a non - binding letter of intent for the sale of the
Bread Crumb business. This despite the fact that In the September 13th agreement Sun Pac has to
November 6th to enter a binding sale agreement for the bread crumb business under the terms

provided by Bridging.

After my meeting with Jenny Coce, Natasha told me on the phone that she recommended approval of
funding and was shocked and disappointed with Jenny's position. In fact she said she was "thrown
under the bus by the loan committee" and acknowledged that there was a problem on their end.

| find it very disingenuous that Bridging has any concerns in respect of the prospects for SunPac's
business. As you are aware, Bricging agreed to provide interim financing to Sun Pac in anticipation of
Sun Pac signing an agreement with Canada's largest food retailer, Sun Pac recently signed the contract
and is engaged in negotiations to finance that contract. The gross value of the contract is $250,000,000.
sunPac has delivered on its representation that it would be ohtaining this contract. Alf of that promise
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may now faif to be achieved, however, due to Bridging's misrepresentations and reneging on the facility
D loan, which very well cripple Sun Pac and its abiiity to complete a financing for and performance of this
new $250,000,000. contract.

Employees, landlords, suppliers, customers, regulators, aiternative financing scurces and Canada’s
fargest food retaiter have confidence in Sun Pac and its management. Your assertions to the contrary
are inaccurate.

Our business and contractual relationship with Bridging and our good faith performance of ocur loan
ohligaticns do not justify Bridging's default.

Here are the facts from my team;

Persistent fate reparting:

- Weekly reporting has been consistently on time.

- Priority Payables monthly reporting was discussed with Bridging months ago and has been
cansistently on time since April 2013.

- Financial Statement reporting has not been on time primarily due to resource constraints which
have been discussed at length with Bridging,

Draw requests being made in excess of availability:

- This specific point has been expiained/discussed with Bridging muitiple times over recent
weeks. Our flow of funds coemes in during late Fridays and over the weekend electronicaliy and it is only
a thning issue to get the maximum benefit of the draw. It was discussed mast recently in an email to
Bridging on Oct 1, 2013

The inclusion of stew moving inventery in the weekly berrowing base report premised upon inaccurate
and changing information... and all points concerning OJ:
- Below is a description of events over time.

From the fallout of the carbendazim debacle {by the FDA) we had 4 QJ sku’s that had heen
moved to ‘on hold’ status in inventory. This all took place prior to cur engagernent with Bridging. The 4
sku’s are:

16720-16 SUN PAC US ORANGE JUICE 12X46 OZ CAN

16722-16 SUN PAC US ORANGE }UICE (BR) 12X46 OZ CAN
16833-16 SUN PAC US ORANGE UICE (BR) 12X46 OZ PLAS
16837-16 SUN PAC US FLORIDA ORANGE IC 12X46 OZ PLAS

Atthe commencement of our engagement with Bridging:

- The held inventory for sku’s 16720 & 16722 (approx. 5,000 cases) was deemed eligible and
therefore included in the BBC because we had an 8,000 case contract with Sysco wha services cruise
ships out of Florida. This was confirmed/agreed with GDR Advisory (Sean Rai) and Bridging (Len Kofman)
in the original BBC over emall,

- The held inventary for sku’s 16833 & 16837 (apprax. 7,000 cases) was deemed ineligible and
therefore excluded in the BBC because at that time we were uncertain of what would be done with the
inventory.
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During the course of our engagement with Bridging:

- Sales of the held inventory for sku’s 16720 & 16722 to Sysco ensued and concluded in May
2013. The weekly reporting provided to Bridging clearly shows the depletion of the eligible cases
between Oct 2012 and May 2013,

- in mid Feb 2013 we decided to consume sku’s 16833 & 16837 by biending it with QJ concentrate
inthe production of Selection frozen juices reguiring O, This oppartunity was discussed with GDR
Advisory and Bridging and there was agreement that sku’s 16833 & 16837 would now be eligible, and
was therefare reported as eligible in cur BBC effective with the February 13, 2013 reporting package
sent to Bridging. Up untii this time (about 4.5 months) the held inventory for 16833 & 16837 had been
reported as ineligible and excluded from the BBC. In May-June we had temgorarily suspended blending
16833 & 16837 into the Selection products mainly because of the constraints under which we had been
operating. The plan was always to resume blending as soon as our operating conditions improved.
During this time challenges to the eligibility of 16833 & 16837 were raised and resolved, questions were
asked and answered regarding the suspension of blending and at no time were we told they were
ineligible until Oct 2013. As such 16833 & 16837 continued to be reported as eligible and inciuded in the
BBC until then,

Other notes:

- Our weekly reparting to Bridging would have clearly reflected what is outlined above.

- Presumably, GDR Advisory would have substantiated this in their bi-weekly inventory
counts/reports and their quarterly audit reviews/reports based on discussicns they would have had with
Sun Pac employees. Both reports were sent from GDR Advisory to Bridging were never seen by or
shared with Sun Pac. As such we do not know what Information GDR provided to Beidging nor do we
krnow what reliance Bridging placed on their reports.

- Many discussions/questions with GDR Advisory & Bridging continued re 16833 & 16837
between Oct 2012 and present day.

0 During the entire scenario of dealing with the carbendazim issue we were highly reliant of
direction and guidance from the FDA as to the ultimate resolution of resuming normal business to the
USA. This guidance and direction also heavily influenced the potential solutions and ultimate
determination of our decisions on dealing with the Qf in our freezer (specifically the Ol in plastic
bottles). This tock place over several months. During that timeframe many potential sclutions were
discussed internally and with both GDR Advisory and Bridging including the possibility of sefling it
through Canadian outlets such as the Dollar Store. Further, during this timeframe the inventory of Ol in
plastic bottles was reported as ineligible in our weekly borrowing base.

The inclusion of inventory In the weekly borrowing base report with incorrect values:

- This was explained in a previous email sent to Bridging on Oct 1, 2013.

o Re product 16837; the product in the freezer was produced in Mar-Apr of 2012 at which time its
cost was approximately $15.20/case. Even though the 16837 product in the freezer hasn't changed the
SKU remained active in our system with ongoing production activity so any changes in cost are only a
reflection of that activity and not a result of any manipulation. Since Mar-Apr 2012 the cost of Florida OJ
concentrate has fluctuated resulting in variations te the monthly inventory value of product 16837...
which have been predominantly befow the initial value of $15.20 per case. In july 2013 the cost of
Florida OJ rose and our case cost increased to the $15.92 which is 50.70 or 5% over the initial cost of
$15.20 per case. As a result we did inadvertently overdraw by approximately 51,600,

0 It should also be noted that between Feb-13 and jul-13 {up until the increase in Florida O}
concentrate) that the conservatively reported inventory value far 16837 was well below ($13.70) its
original cost of $15.20 per case
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It was known by everyone once the Julce was placed in the freezer, it was in suspension and it does not
fose it's value. It can be used at any time for blending to receive as high a return as possible to any
customer in any sales channel except in the United States. In fact we won the Sysco business which
supplies the Carnival and Royal Caribbean Cruise Lines this cruising seasan which begins in November.
All of this juice can be sold through.

Management

1. Bridging expectations is to have a borrower that acts in good faith, is honest and represents ail good
business practises,

SunPac also has expectations of a Lender-Bridging

1. Act in goad faith - 100 year old business in continuous operation with 50 people with average tenure
20 plus years

2. Communicate to me directly if there is an issue or any concerns that would jeopardise the business
relationship. | received none. Bridging had the benefit of 3rd party audits by GDR as well. it was not
shared untit recently and | see no material issues identified to warrant the allegations.

3. | take seriously my responsibility as their senior leader that | act responsibly and not in any
guestionable manner to risk the business and the lives of the employees and their families alongside of
allthe suppliers and give every opportunity for success.

4, SunPac as the borrower would expect Bridging to take their responsibility seriously as weli- before
they make a callus possibly an enterprise ending decision. The minimum expectation would be that they
communicated any concerns to me directly hefore they could possibly ruin peoples lively heod including
stakeholders.

5. Bridging knew or ought to have known that SunPac was totally relying on Bridging to act in good faith
and not to the detriment of SunPac

Facts

1. Natasha is the President of Bridging and was the architect of the facility C and D loans with mife posts,
firm purchase agreement by Nov. 6 and completion of the sale of the Bread Crumb division by Dec.6,
2013.

2. Pre-approved by Loan committee before signing and advancing Facility C

* 3.1gave up significant rights to effectuate the Forbearance and Amending Agreement on the basis of
representations from Bridging which appear to have been either negligent, reckiess, or disingenuous,

3. No notice to me of any issues before Facility D was in jeopardy of denial

4.1n fact Bridging had more positive news and comfort after the loan agreement was signed September
13th that thelr investment was improved by

A} after a year of negatiation, a 6 year exclusive $250,000,000 contract is signed by Loblaw

B} BDO confirms Bridging's $25,000 asset security is worth $3.4 Million

C) GDR third party reports show ne material issues with SunPac
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5. Bridging knew or ought to have known as sophisticated lenders that SunPac was critically dependent
on the plan which it presented for the Facility C and D loans to:

A) clear up back orders of $1m

B} Provide time needed to firm up selling of the Bread Crumb business that gave SunPac further working
capital of $3.4 M less loan facility C and D

C) Provide time needed to take Bridging's total facility out by another lender

D) Provide tTme to have completed an Equity raise by Firepower

E) Execute the Lobiaw centract

" All this has been known to Bridging numerous times by;

1. Firepower Capital and lim Shone in particular
2, My team
3. Assets review - GDR - reporting to Bridging bi- menthly and quarterly

With all the above it is clear to me that | was not informed of any Issues you are describing as material.
This ali comes after the denial of the Facility D loan by the lending committee after it was approved by
Matasha. | as President and CEO was not notified of any issue that could jeapardise the approval that
could be construed as “material” enough for denlal of the request fram the very “architect”(Natasha) to
the lending committee. This denial withcut any communication to me seems to be reckless disregard of
the failout to the SunPac enterprise and to its employees lives,

Without the time necessary that was bullt into the cantract for working capltal, Bridging has now
surprised us with this denial of Facility D loan. As a result SunPac may not be able to complete the sale of
the Bread Crumb business, complete the $1M in back orders, not have time to replace Bridging as its
lender, not have the time to firm up an equity partner and not execute on the Loblaw contract.

With Bridging not communicating any material concerns to me that could have had the Facility D loan
denied they effectively became the contralling mind for SunPac in my opinion. With that responsibility
comes liahility for thelr actions in my view, that could result in a catastrophic chain of events for SunPac
that it may not recover from because of Bridging's actions conducted in isolation,

Bridging as a sophisticated lender knew or should have known SunPac's financial dependence and
immediate financlal requirements was in the agreement of September 13th.

While | will accept that your response to this will he to counter the facts with assertions as you have
described it in your letter, this matter goes far beyond those assertions and selective lifting of words
and paragraphs out of the Loan Agreement, SurPac will rely on the facts.

My interest at this point is solely to respond to the allegations in your letter and now | must spend all
my time finding a solution to the problem Bridging has created.

My hope is SunPac and Bridging can work together to the benefit of both parties to find a sofution.
In this regard, { will be following up with a note to Bridging, that even in this short window there are

Private Equity and High Net Worth investors/ funders that are very interested to invest and that might
be ahle to provide a solution.
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Cheers,

Csaba Reider

President & CEO

SunPac Foods Limited

Direct Line; 905-785-5160
Sun Pac Foods Plant Tour

Confidentiality Notice

This information is for the exclusive use of the intended recipient(s). Any distribution, copying or use of
this communication or the information is strictly prohibited.

From: Philip L, Taylor [mailto: Philip@chaitons.com]
Sent: Cctober-11-13 9:45 AM

To: creider@sunpac.com

Cc: Vaughn@wildiaw.ca'; ‘Len Kofman'

Subject: Sun Pac

Piease see attached letter,

Phlip@chatons.com

5000 Yonge Street, 10th Floor, Toronto, Canada, M2M 7E9
www chaitons.c

irL\! Ak 'Ha:) ematl may be prrwlwed a:*d for confideritial, and the sender dows nat waive any relatad rights and abligations. Any distribution, vse or

secpylng of this 2-mait o the information it contains by other than an intended raciplent is unaithorized . # you recoived this.g-mall in aror, please
iarivis@ e by retun e-mail or otherwise) iimadiately,

$Ca courrier dlactronigue est confidentiel et pratége, Uexpediteur ne renonce pas aux droits ot obligations qui s'y rapportent. Touta diffusion,
Mt isation ol copie de ce nwssage cu des repseigiermanls qu'll contignk par une persome autre que le {las) sestinatairg(s) dasigndys) astintardite, 8
nom raceyez ca Loverine dlectronique par erraur, veliillez m'en aviser immédiatament, par retour de cotrrier c:hu.lron-que I par un autre mayen.
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Court File No.
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SUPERIOR COURT OF JUSTICE gwo.m on gy 3+ day

BETWEEN: ~ Commigél r for Taking Qans
SUN PAC FOODS LIMITED and LIQUIBRANDS INC.,

Plaintiffs

and

8527504 CANADA INC. and BRIDGING CAPITAL INC,

Detendants

STATEMENT OF CLAIM

TO THE DEFENDANT(S):

A LEGAL PROCEEDING HAS BEEN COMMENCED AGAINST YOU by the Plaintift.
The Claim made against you is set out in the following pages.

IF YOU WISH TO DEFEND THIS PROCEEDING, you or an Ontario lawyer acting for
you must prepare a Statement ot Defence in Form 18A prescribed by the Rules of Civil Procedure,
serve it on the Plaintiff's lawyer or, where the Plaintiff does not have a lawyer, serve it on the
Plaintift, and file it, with proof of service, in this court office, WITHIN TWENTY DAYS after this
Statement of Claim is served on you, if you are served in Ontario.

if you are served in another province or territory of Canada or in the United States of
America, the period for serving and filing your Statement of Defence is torty days. It you are
served outside Canada and the United States of America, the period is sixty days.

Instead of serving and filing a Statement of Detence, you may serve and file a Notice of
Intent to Defend in Form 18B prescribed by the Rules of Civil Procedure. This will entitle you to
ten more days within which o serve and file your Statement of Defence.
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IF YOU FAIL TO DEFEND THIS PROCEEDING, JUDGMENT MAY BE GIVEN
AGAINST YOU IN YOUR ABSENCE AND WITHOUT FURTHER NOTICE TO YOU. [F
YOU WISH TO DEFEND THIS PROCEEDING BUT ARE UNABLE TO PAY LEGAL FEES,
LEGAL AID MAY BE AVAILABLE TO YOU BY CONTACTING A LOCAL LEGAL AID
OFFICE.

Date  November 12, 2013 [ssued by G S A
Local Registrar

Address of

court office: 393 University Avenue, 10th Floor
Toronto, Ontario
M5G [E6

TO: Bridging Capital Inc.
77 King Street Wesk
Suite 2925, P.O. Box 3 22
Toronto, Ontario
MSK 1 K7

8527504 CANADA INC,
BRIDGING CAPITAL INC,
77 King Street West

Suite 2025, P.O, Box 3 22
Toronto, Ontario

M3K | K7
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CLAIM

1. The plaintit‘fs claim: (Srute here the precise relief claimed.)

{a) the sum of $100,000,000.00 as general damages for breach of contract, breach of
fiduciary duty to the plaintitfs as de facto managers of Sun Pac Foods Limited and
waiver of tort; loss of goodwill and loss of future economic value of Sun Pac Foods
Limited as a going concern,

{b)  thesum of $500,000.00 as exemplary, aggravated and punitive damages,

(¢)  prejudgment interest in accordance with section 128 of the Courts of Justice Act,
R.85.0. 1990, ¢, C .43, as amended,;

(d)  post judgment interest in accordance with section 129 of the Courts of Justice Act,
R.8.0. 1990, c. C.43, as amended,

(e) the substantial indemnity costs of this proceeding, plus all applicable taxes; and

63} such further and other Relief as to this Honourable Court may seem just.

2, The plaintift, Sun Pac Foods Limited {“Sun Pac”), is a corporation incorporated under the

laws of Ontario, known for its production of truit juices, frozen juices, juice concentrates and other

beverage products in Brampton, Ontario, which are distributed throughout Canada, the U.S. and

the Caribbean.

3 The plaintiff, Liquibrands Inc, (“Liquibrands™), is a corporation incorporated under the

laws of Ontarto which owns the shares of Sun Pac,
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4, The defendant, 8327504 Canada Inc. (“852™), is a corporation incorporated under the laws

of Canada and is in the private lending business,

5. The defendant, Bridging Capital Inc. (“BCI”), is a corporation incorporated under the laws

of Canada and is in the private lending business.

6. Sun Pac began ncgotiations with Canada’s largest food retailer in August, 2012 to
manufacture carbonated juice, sports drinks and soft drinks. Long and detailed negotiations

commenced and continued during the winter and into the spring of 2043,

7. Sun Pacrequired interim financing pending completion of the negotiations and approached
BCIL.
8. BCI made demand credit facilities available to Sun Pac on September, 2012 (the "Loan

Agreement”),

9. The plaintifts gave security for the loar. Sun Pac machinery, accounts receivable,

equipment and collateral manufacturing operations had a value of approximately $8,000,000.00.

10.  BCI assigned the Loan Agreement and Security to §52.

11, Ncgotiation of the tood retailer contract continued during the spring and summer of 2013
and resulted in a signed agreement dated September 24, 2013, The contract creates potential gross
revenue tor Sun Pac in the amount of $250,000,000.00 and a tive year exit value of approximately

$70,000,000.00

12, Pror to complction of the food retailer contract 852 demanded repayment of indebtedness

owing under the September, 2012 and January, 2013 Loan Agrecment from Sun Pac.
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13, 852 agreed to forbear enforcing its security pursuant to a Forbearance Agreemcnt on
September 13, 2013 (the "Agreement"). The Agreement was entered into in anticipation of the
completion of the tood retailer contract and a period of time for financing the purchase of

machinery to perform the food retailer contract through to December 6, 2013,

14, On September 4, 2013, Sun Pac owed the detendants $3,950,039.57. Sun Pac had no other

debt other than ordinary course trade supplier invoices. |
15.  Liquibrands guaranteed $1,000,000.00 of Sun Pac debt.

16. 852 agreed to finance Sun Pac pending completion of the food retailer contract
negotiations and agreed not to enforce its sceurity prior to the earlier of December 9, 2013 or an

Event of Default.
17. 852 extended Sun Pac additional demand credit facilities consisting oft

(a) Facility C: a demand non-revolving loan of Five Hundred Thousand Dollars

($500,000), and

(b) Facility D: a demand non-revolving loan in the amount ot up to 2 times EBITDA of
the Breadcrumbs Division as determined by BDO Canada Transaction Advisory
Services, Inc, {{BDO") in its report dated September 25, 2013 to Sun Pac and 852

less the amount advanced to Sun Pac under the Facility C Loan.
18. 852 advanced the Facility C Loan.

19.  Sun Pac signed the retailer supply contract on September 24, 2013, Sun Pac met the

conditions for an advance on the Facility D loan on October 1, 2013,
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20.  On October I, 2013 the amount available under the Facility D loar was $1.1 million.

21, OnQctober 4, 2013 the defendants retused to advance the Facility D Loan. The defendants
knew or ought to have known acting reasonably that breach of their obligation to advance the
Facility D loan endangered the continued operations of Sun Pac until it could arrange tinancing for
execution of the food retailer contract; close the sale of the Breaderumb Division and continue

operations in the ordinary course until December 6, 20113,

22, The defendants continued to take predatory interest on the Facility C loan of 36%
calculated on the daily outstanding balance, compounded monthly, not in advance and with no

deemed reinvestment ot monthly payments.

23, The Facility C Loan and the Facility D Loan were to be repaid the earlier of (i) the
Forbearance Termination Date; (it} the sale of the Breaderumbs Division; and (iii} demand being

made by 852. Repayment is not due.

24. Sun Pac solicited interim financing to repay the defendants. The defendants refused to
postpone their sccurity to facilitale the financing notwithstanding their failure satisty their

obligation to fund the Facility D loan.

25.  The defendants’ management used their tending position to take de facto controt of Sun

Pac. Sun Pac’s management inter alia;

(a) is restrained from entering agreements outside of the ordinary course ot business,

except with the prior written consent o' 8352;
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(%)) must market and sel{ the croutons and breaderumbs division that manufactures and
produces products under the McDowell Ovens brand (the “Breadcrumbs
Division™);

{c) shall not accept any ottfer to purchase the Breadcrumbs Division without 852's prior

written approval and shall deliver to 852 any proceeds of sale;

(d) shall not make any capital expenditures without the prior written consent of 852 in

its sole discretion;

(e shall not encumbet, sell, transfer, convey, lease or otherwise dispose of any of their
respective asscts or property out of the ordinary course of business without the prior

written consent of 852;

) shall not surrender, terminate, repudiate or amend, vary or modity in a manner
adverse to 8532 acting reasonably, any material contract with respect to their

respective business without the prior written consent of 852 ;

(g) deliver a binding sale agreement for the sale of the Breaderumbs Division, that is

accepiabie to 852 by November 6, 2013; and

()  complete sale of the Breaderumbs Division and payment to 852 by December 6,

2013.

26.  Liquibrands was obliged on default to transfer the shares of Sun Pac held by Liquibrands

{the “Shares") to the detendants for $10.00,

27, The defendants had discretion to withhold consent to any matters requiring their consent.
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28.  The defendants breached the Agreement with the plaintifts by retusing to fund the Facility

D loan.

29, Notwithstanding their default under the Agreement the defendants’ management became
de facto directors of Sun Pac and directed Sun Pac’s operations solely in the defendants’ interests
in bad faith contrary to the defendants’ contractual obligations, the reasonable expectations of the

parties and commercially reasonable conduct.

30, It was within the reasonable contemptation of the parties at the time the Agreement was
executed that if the defendants breached their obligations to fund the Facility D loan Sun Pac
would be unable to tind replacement financing to perform the retatl contract; unable to continue as
a going concern and unable to sell the Breadcrumb Division by December 6, 2013 to satisty the

defendants’ Joan.

3L It was within the reasonable contemplation ot the parties at the time the Agreement was
executed that it the defendants breached their obligations to fund the Facility D loan the value of
Liquibrands Inc. shares in Sun Pac would be negligible and Liquibrands Inc. would lose

approximately $70,000,000.00 of exit value for Sun Pac in five years.

32, The Agreement granted the detondants authority and powers to demand and receive
confidential business, operations and financial information about Sun Pac not otherwise available
to any but directors, otficers and confidential advisers of a corporation. The Agreement gave the
defendants the ability to harm Sun Pac by its breach of the agreement to fund, to devalue
Liquibrands shares of Sun Pac and exploit Sun Pac’s business attairs in their own interests and

contrary to the interests of Sun Pac.
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33.  The plaintiffs plead that the defendants demand for and use of contidential business and
operations information and the cxercise of powers granted the defendants in the Forbearance

Agreement created a fiduciary relationship between the defendants and plaintifts in that;

(a) The defendants were aware that their financing was intended to bridge the period
between the commencement of negotiations of the food retailer contract and the

commencement of operations to fulfill the contract;

(b}  The defendants were aware that financing was required to provide working capital
for Sun Pac pending permanent financing tor the execution of the food retailer

contract;

(©) The defendants demanded and received contidential business information and

controlled the use of funds advanced while retaining predatory financing charges;

(d)  The defendants knew that failurc to fund the Facility D loan or postpone security

for alternative interim financing would cause irreparable damage to the plaintiffs;

(&) The defendanis had and exercised daily management decision making powers to
limit the ability of Sun Pac to carry on business other than in the interest of the

detendants;

4 The defendant knew that alternative financing was impossible without the

defendants cooperation and agreement;

() The defendants knew that Sun Pac was vulnerable to tfinancial impairment failing

the advance of the Facility D loan or postpone ot security for take out financing,
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34, The plaintifts performed their obligations and provided the defendants with daily and
weekly confidential operating financial information, real time intormation on the negotiation of
the contracts for sale of the Breadcrumb Division, financing proposals to third parties containing
business plans and revenue expectations, and every other business, financial and operating record

in the company,

35.  The defendants unjustly enriched itselt by wrongfully abusing of their rights as a lender
and ignoring their contractual obligations and in equity and good conscience defendants should not

be permitted to retain that by which it has been enriched by such abuse.

36.  The defendants owed the plaintiffs a duty of honesty and good faith in the performance of
the Agreement, in funding the Facility D loan and tacilitating the financing necessary to repay the

defendants and perform the retail food coniract,

37.  The plaintitts put their trust and faith in the defendants to perform their obligations under
the lending agreement reasonably, honestly and in good taith; to not perform their obligations in a
tashion that eviscerated the very purpose of the Agreement and to use confidential business,
opetations and financial information only for the purpose for which it was provided, in particular
to monitor the execution of the retail contract, the sale of the Breadcrumb business and refinancing

Sun Pac with long term financing.

38.  The defendants breached their duty of fair dealing and good faith in the performance of the
contract in that they failed to act reasonably in asserting their rights under the Agreement and
excrcised their rights tor collateral purposes contrary to the reasonable expectations of the parties
and in particular the plaintiffs and in pursuing unforeseen commercially unreasonable conduct

even for a predatory lender.
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39, The defendants took over management and control of the plaintiffs and compelled the
company to operate solely in the interests of the defendants for the realization of its security
notwithstanding the plaintiffs were not in default of the loan agreement and the defendants

defaulted in providing the very financing necessary to facilitate the continued success of Sun Pac.

40.  The plaintiffs plead that the detendants breached their contract in bad faith; and that in the
circumstances ot the relationship between the parties, the purpose ot'the Agreement; the disclosure
of confidential information to the defendants; the defendants obligations under the Agreement, the
impediments caused by the detendants to refinancing and the faiture to fund the Facility D loan
absence of default under the Agreement, the defendants breached a tiduciary duty to the plaintiffs

arising from the special relationship created by the Agreement,

41.  As a result of the defendants’ breach, the plaintiffs are unable to sell the Breadcrumbs
Division, or start and complete the food retailer contract, and have and will suffer damages as

herein claimed in loss of revenue to Sun Pac and loss of profits and dividends to Liquibrands Inc,

42.  The plaintiffs propose that this action be tried in Toronto, Ontario.
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November 12, 2013 WIRES JOLLEY LLP
Barristers and Solicitors
90 Adelaide Street West
Suite 200
Toronto, Ontario
M3H 3Va

David E. Wires (18017P)
Email:  dewiresi@wiresjolleylip.com
Tel: {416} 366-4006

Krista Bulmer (52198H)

Email:  kbulmer@wiresjolieyllp.com
Tel: (416) 366-6516

Tel:  (416) 366-0000
Fax: {416) 366-0002

Lawyers for the plaintiffs
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Court File N{L/XV 13- (033 |~0nc ¢
ONTARIO
SUPERIOR COURT OF JUSTICE
. COMMERCIAL LIST
THE HONOURABLE M AOAM ) TUES DAY, THE | 2THDAY
JUSTICE M ESIVE ) , OF NOVEMBER, 2013
BETWEEN:
8527504 CANADA INC.
Applicant
-and -
SUN PAC FOODS LIMITED
Respondent

APPLICATION UNDER Section 243 of the Bankruptcy and Insolvency Act, R.8.C 1985 ,‘ ¢. B-3,
and Section 101 of the Courts of Justice Act, R.8.0. 1990, ¢, C.43.

ORDER

THIS MOTION made by the Applicant for an Order pursuant to section 243(1) of the
Bankrupicy and Insolvency Act, R.8.C. 1985, ¢. B-3, as amended (the "BIA") and zection 101 of
the Courts of Justice Act, R.8.0. 1990, ¢, C.43, as amended (the "CJA") appointing BDO Canada
Limited as receiver (in such capacities, the "Receiver’) without security, of all of the assets,
undertakings and properties of Sun Pac Foods Limited (the "Debtor™) acquired for, or used in
relation to a business carried on by the Debtor, was heard this day at 33¢ University Avenue,

Toronto, Ontario,

ON READING the affidavit of Len Kofman sworn November 12, 2013 and the Exhibits
thereto and on hearing the submissions of counsel for the Applicant and counsel for the

Respondent, and on reading the congent of BDO Canada Limited to act as the Receiver,

Doc#2860862v1
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SERVICE

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

dispenses with further setvice thereof.

APPOINTMENT

2. THIS COURT ORDERS that pursuant to section 243(1) of the BIA and section 101 of
the CJA, BDO Canada Limited is hereby appointed Receiver, without security, of all of the

assets, undertakings and properties of the Debtor acquired for, or used in relation to a business

carried on by the Debtor, including all proceeds thereof (the "Property").

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

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

following where the Receiver considers it necessary or desirable:

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

aroceeds, receipts and disbursements arising out of or from the Property,

(b) 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
petsomnel, the taking of physical inventories and the placement of such insurance

coverage as may be necessary or desirable;

() to manage, opetate, and carry cn the business of the Debtor, including the powers
to enter into any agreements, incur any obligations in the ordinary course of
business, cease to cacry on all or any part of the business, or cease to perform any

contracts of the Debtor; '

Dar#2880862v1
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to engage consujiants, appraisers, agents, experts, anditors, 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 Order;

to purchase or lease such machinery, equipment, inventories, supplies, premises

ar other assets to continue the business of the Debtor or any part or parts thereof:

to receive and coltect all monies and accounts now owed or hereafter owing to the
Debtor and to exercise all remedies of the Debtor in collecting such monies,

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

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

of the Debtor, for any purpose pursuant to this Order;

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

Property and operations of the Debtor;

to initiate, prosecute and continue the prosecution of any and all proceedings and
10 defend all proceedings now pending or hereafter instituted with respect to the
Debtor, the Property or the Receiver, and to seitle 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 ot 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,

7 Mofien for Leave to Appeal Page 314 -
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without the approva} of this Court in respect of any transaction not exceeding
$ , provided that the aggregate consideration for all such transactions

does not exceed $ ;and

with the approval of this Court in respect of any transaction in which the
purchase price or the agpregate purchase price exceeds the applicable amount

sef out in the preceding clause;

and in each such case notice under subsection 63(4) of the Ontaric Personal
Property Security Act, [or section 31 of the Ontario Mortgages Act, as the case
may be,] shall not be required, and in each case the Ontario Bulk Sales et 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 apptopriate on all matters relating to the Property and the
receivership, and to share information, subject to such tetms as to confidentiality

ag 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 permits, licences, approvals or permissions as may be required by
any govermmental authority and any renewals thereof for and on behalf of and, if
thought desivable by the Receiver, in the name of the Debtor;

1o enter into agreements with any trustee in bankruptey appointed in respect of the
Debtor, including, without limiting the generality of the foregoing, the ability to

enter into occupation agreements for any property owned or leased by the Debtor;

to exercise any shareholder, partnership, jeint venture or other rights which the

Debtor may have; and

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

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

DUTY TO PROVIDE ACCESS AND CO-OPERATION TC THE RECEIVER

4, THIS COURT ORDERS that (i) the Debtor, (ii) all of its current and former ditectors,
officers, employees, agents, accountants, legal counsel and shareholders, and all other persons
acting on ifs instructions or behalf, and (iii} all other individuals, firms, corporations,
govermmental bodies or agencies, or other entities having notice of this Order (all of the
foregoing, collectively, being "Persons" and each being a "Person"y shall forthwith advise the
Receiver of the existence of any Property in such Person's possession or control, shall grant i
immediate and continued access to the Property lo the Receiver, and shall deliver all such i

Property to the Receiver upon the Receiver's request.

5. THIS COURT CQRDERS that all Persons shall forthwith advise the Receiver of the
existence of any books, documents, secutities, contracts, orders, corporste and accounting
records, and any other papers, records and information of any kind related to the business or
affairs of the Debtor, 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 Recetver to
make, retain and take away copieg thereof and grant to the Receiver unfettered access to and use
of accounting, computer, software and plysical facilities relating thereto, provided however that 5
nothing in this paragraph 5 or in paragraph 6 of this Order shall require the delivery of Records, 1
or the granting of access to Records, which may not be disclosed or provided to the Receiver due
to the privilege attaching to selicitor-client communication or due to statutory provisions

prohibiting such disclosure.

6. THIS COURT ORDERS that if any Records are stored or otherwise contained on a
computer or other electronic systemn of information storage, whether by independent service

provider or otherwise, all Persons in possession or conirol of such Records shall forthwith give

Docfasgaszvy
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unfettered aceess to the Receivet for the putpose 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 inchuding
providing the Receiver with instructions on the use of any computer or other system and
‘ providing the Receiver with any and all access codes, account names and account numbers that

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

7. THIS COURT ORDERS that no proceeding or snforcement process in any court or
tribunal (each, 2 "Proceeding"), shall be commenced or continued against lhe Receiver except

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

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

8. THIS COURT ORDERS that no Proceeding against or in respect of the Debtor 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 Debtor or the Property are hereby stayed and suspended pending further Order of this Court.

NO EXERCISE OF RIGHTS CR REMEIIES

9. THIS COURT ORDERS that all rights and remedies against the Debtor, the Receiver, or
affecting the Property, are hereby stayed and suspended except with the writien 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 ot the Dcebtor to carry on any business
which the Debtor is not lawtully entitled to carry on, (ii) exempt the Receiver or the Debtor from

compliatice with statutory or regulatory provisions reléting to health, safety or the environment,

Docizesdoe62v1
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(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

10. THIS COURT (ORDERS that no Person shall discontinue, fail to honour, alter, interfere
with, repudiate, termimate or cease to perform any right, venewal right, contract, agreement,
licence or permit in favour of or held by the Debtor, without writien consent of the Receiver or

leave of this Cowt.

CONTINUATION OF SERVICES

[1.  THIS COURT ORDERS that all Persons having oral or written agreements with the
Debtor or statutory or regulatory mandates for the supply of goods and/or services, including
without limitation, all computer software, communication and other data services, centralized
banking services, payroll services, insurance, transportation services, utility or other services to
the Debtor 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

Recaiver, and that the Recetver shall be eatitled to the continued use of the Debtor's current

telephone numbers, facsimile numbers, internet addresses and domain names, provided in each -

case that the normal prices or charges for all such goods or services received after the date of this
Order are paid by the Receiver in accordance with normal payment practices of the Debtor or
such other practices as may be agreed tpon by the supplier or service provider and the Receiver,

or as may be ordered by this Court.

RECEIVER TO HOLD FUNDS

12.  THIS COURT ORDERS that all fands, monics, 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 Accounts™) and the monies standing to the credit

of such Post Receivership Accounts from time to time, net of any disbursements provided for

Doc#2860662v1
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herein, shall be held by the Receiver to be paid in accordance with the terms of this Order or any

further Order of this Court.

EMPLOYEES

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

FProtection Program Acl.

PIPEDA

i4. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal
Information Protection and Electronic Documents Act, the Receiver shall disclose personal
information of identifiable individuals to prospective purchasers or bidders for the Property and
to their advisors, but only to the extent desitable or required to negotinte end 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 aiternative destroy all
such information. The purchaser of any Property shall be entitled to continue to use the personal
information provided to it, and related to the Property purchased, in a manner which js in all
material respects identical to the prior use of such informaticn by the Debtor, and shall return all
other personal information to the Receiver, or ensure that all other personal information is

destroyed,

LIMITATION ON ENVIRONMENTAL LIABILITIES

15.  THIS COURT ORDERS that nothing herein contained shall require the Receiver to
occupy or to take control, care, charge, possession or management (separately and/or
collectively, "Possession") of any of the Property that might be environmentally contaminated,

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

Doci2880662v1
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ot 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 ot other contamination including, without limitation, the
Canadian Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario
Water Resources Aet, or the Ontario Occupational Health gnd 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, as a result of this Order or anything done in
pursuance of the Receiver's duties and powers under this Order, be deemed to be in Possession of
any of the Property within the meaning of any Environmental Legislation, unless it is actually in

possession.

LIMITATION ON THE RECEIVER’S LIABILITY

16,  THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a result
of its appointment or the carrying out the provisions of this Order, save and except for any gross
negligence or wilful misconduct on its part, or in respect of its obiigations under sections 81.4(5)
or 81,6(3) of the BIA or under the Wage Earner Protection Program Act. Nothing in this Order
shall derogate from the protections afforded the Receiver by section 14.06 of the BIA or by any

other applicable legislation.

RECEIVER'S ACCOUNTS

17. THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be paid 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 chacge on the Property in prionty 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,

Doc#2800862v1
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18.  THIS COURT ORDERS that the Receiver and its Jegal 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 Commerciat List of the Ontario Superior Court of Justice,

19, THIS COURT ORDERS that priot 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 and
charges of the Receiver or its counsel, and such amounts shall constitute advances égainst its

remuneration and disbursements when and as approved by this Court.

FUNDING OF THE RECEIVERSHIP

20.  THIS COURT ORDERS that the Receiver be at liberty and it is hereby empowered fo
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
$200,600.00 (or such greater amount as this Court may by further Order authorize) at any time,
at sﬁch rate ot rates of interest as it deems advisable for such period or periods of time as it may I
arrange, for the purpose of funding the exercise of the powers and duties conferred upon the
Receiver by this Order, including interim expenditures. The whole of the Property shall be and f
is hereby charged by way of a fixed and specific charge (the "Receiver's Botrowings Charge") as E
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.

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

enforced without teave of this Coutt.

22. THIS COURT ORDERS that the Receiver is at liberty and authorized to issue certificates

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

amount borrowed by it pursuant to thig Order.

Doc#2660862v1
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23, THIS COURT ORDERS that the monies from time to time borrowed by the Receiver
pursuant to this Order or any further order of this Court and any and all Receiver’s Certificates
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.

GENERAL

24,  THIS COURT ORDERS that the Receiver may from time to time apply to this Court for

advice and directions in the discharge of 1ts powers and duties hereunder.

25, THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from acting
as a trustee in bankruptey of the Debtor,

26, THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
tegulatory 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, teibunals, regulatory and administrative bodles are heteby respectfully
requested to make such orders and to provide such assistance to the Receiver, as an officer of this
Cowrt, 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.

27. THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized and
empowered to apply to any court, triburial, regolatory or administrative body, wherever located,
for the recognition of this Order and for assistance in carrying out the terms of this Order, and
that the Receiver is authorized and empowered to act as a representative in respect of the within
proceedings for the purpose of having these proceedings recognized in a jurisdiction outside

Canada.

28,  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 Debtor's estate with such priority and at such time as this Court may

detetimine.
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29.  THIS COURT ORDERS that any interested party may apply to this Court to vary ar
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

Mo ?

order.

h [

WOV 12 7013
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SCHEDULE "A"
RECEIVER CERTIFICATE
CERTIFICATE NO.
AMOUNT 3

1. THIS 1S TO CERTIFY that BDO Canada Limited, the receiver (the "Receiver”) of the
assets, undertakings and properties of Sun Pac Foods Limited aéquired for, or used in relation to
a business carried on by the Debtor, including all proceeds thereof (collectively, the “Property™)
appointed by Order of the Ontario Superior Court of Justice (Commercjal List) (the "Court")

dated the _ day of , 20__ (the "Order") made in an action having Court file number
_-CL~ , has received a3 such Receiver from the holder of this certificate (the "Lender")
the principal sum of § , being part of the total principal surn of §

which the Receiver is authorized to borrow under and pursuant to the Order.

2, The principal sum evidenced by this certificate is payable on demand by the Lender with
interest thereon caleulated and compounded [daily][monthly not in advance on the day
of each month] after the date hereof at 2 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 Property, in priority to
the security interests of any other person, but subject to the priority of the charges set out in the
Order and in the Bankruptey and Insalvency Act, and the right of the Receiver to indemnify itself

out of such Property in respect of its remuneration and expenses,

4, All sums payable in respect of principal and interest under this certificate are payable at

the maln office of the Lender at Toronto, Ontario,

3. Until all liahility 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
to any person other than the holder of this certificate without the prior written consent of the

holder of this certificate,

Doclz2880862vt
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6. The charge securing this certificate shall operate so as to permit the Receiver to deal with
the Property as anthorized by the Order and as authorized by any further or other order of the
Court.

7. The Receiver does not undertake, and it i3 not under any personal lability, to pay any

s in respect of which it may [ssue certificates under the terms of the Order,
DATED the day of 20
BDO CANADA LIMITED, solely in iis capacity

as Receiver of the Property, and not in its
personal capacity

Per:

Name:
Title:

NocH2580862v1
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