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Court File No.CV13-10331-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:
8527504 CANADA INC.
Applicant

-and -

SUN PAC FOODS LIMITED
Respondents

APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPTCY AND INSOLVENCY
ACT, R.S.C. 1985, ¢. B-3, AS AMENDED AND SECTION 101 OF THE COURTS OF
JUSTICE ACT, R.8.0. 1990 c. C. 43, AS AMENDED

NOTICE OF MOTION

BDO CANADA LIMITED ("BDO" or the "Receiver'), in its capacity as receiver of the
assets, undertakings and properties of Sun Pac Foods Limited (the “Debtor”) will make a
Motion before a Judge to be heard on Tuesday, June 3, 2014, at 10:00 a.m. or as soon after that

time as the Motion can be heard at the Court House, 330 University Avenue, Toronto, Ontario,

M5G 1E6.

PROPOSED METHOD FOR HEARING: The Motion is to be heard orally.

THE MOTION IS FOR:

1. Ifnecessary, an Order abridging the time for service and validating service of
this Notice of Motion and Motion Record in the manner effected by the
Receiver and an Order dispensing with service thereof of any party other than

the parties served;




2. an Order approving the Second Report of the Receiver, including the

Supplement to the Second Report (the “Second Report”) and the actions of

the Receiver described therein;

3. an Order approving the professional fees and disbursements of the Receiver

and its legal counsel,;

4. an Order approving the Receiver's Statement of Receipts and Disbursements;

5. An Order authorizing and directing the Receiver to make distributions and

maintain the reserve holdback in accordance with paragraph 69 of the Second
Report save and except the proposed distribution of the surplus proceeds in
the amount of $383,381.00 (the “Surplus Proceeds”) to 8527504 Canada Inc.
(“852”).

6. An Order that the funds contemplated in the Receiver’s proposed distribution

to 852 be held by the Receiver subject to further order of this Honourable
Court.

7. such further and other relief as to the Receiver may request and this

Honourable Court may deem just.

THE GROUNDS FOR THE MOTION ARE:

Background

1.

By Order of the Honourable Madam Justice Mesbur dated November 12, 2013
(the “Receivership Order”), BDO was appointed as the receiver of all of the
assets, undertakings and properties acquired for and used in relation to a business
carried on by the Debtor including all proceeds thereof with authority limited to

the provisions of the Receivership Order.




The largest secured creditor of the Debtor is 8527504 Canada Inc. (“852”). 852
was owed approximately $3,100,000.00 as at the date of the Receivership Order.
Menkes GTA Industrial Holdings Inc. (“Menkes™) and Liquibrands Inc.
(“Liquibrands”) appear to be the other secured creditors of the Debtor. Menkes
is owed approximately $447,491.00 and Liquibrands is owed approximately
$2,700,000.00.

Following the granting of the Receivership Order, the Receiver took possession

and secured the Debtor’s property.

The Sales Process

4,

The Receiver conducted a sales and marketing process to market for sale the

Debtor’s Property (as defined in the Receivership Order).

Ultimately, the Receiver recommended completing a transaction pursuant to a
Liquidated Services Agreement with Maynards Industries Inc. (“Maynards”) to
have it act as the agent for the Receiver to liquidate the Debtor’s Property by
public auction (the “Maynards Transaction”). The Maynards Transaction
initially provided for a net minimum guarantee (the “NMG”) of $1,010,000.00.
The NMG was subsequently adjusted down to $880,000.00 (the “Adjusted
NMG”).

On January 9, 2014, the Honourable Mr. Justice Brown granted an Approval and
Vesting Order (the “Approval and Vesting Order”) in which, infer alia, the
Court approved the Maynards Transaction.

In accordance with the Approval and Vesting Order, the Receiver completed the
Maynards Transaction and received payment of the Adjusted NMG.



Actions involving Liquibrands

8.

10.

11.

12.

13.

Liquibrands has brought a Motion seeking, inter alia, an Order that it is entitled to

the Additional Surplus Proceeds in priority to 852 (the “Liquibrands Motion”).
852 opposes the relief being sought by Liquibrands in the Liquibrands Motion.

In a separate proceceding, 852 has brought an application to appoint a receiver
over all of the properties, assets and undertakings of Liquibrands (the “852
Application”).

Liquibrands is opposing the relief sought by 852 in the 852 Application.

The Receiver, 852 and Liquibrands have agreed to have the Liquibrands motion

heard on the same day as the 852 Application.

Such further and other relief as counsel may advise and this Honorable Court may

permit.

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

Motion: (list all affidavits or other documentary evidence to be relied on).

The Second Report of the Receiver dated April 10, 2014, and exhibits attached

thereto.

The Supplement to the Second Report of the Receiver dated May 28, 2014.

Such further and other material as counsel may produce and this Honorable Court

may permit



DATED: May 29, 2014
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INTRODUCTION AND BACKGROUND

Introduction

1. By Order of the Honourable Madam Justice Mesbur made November 12, 2013
(the “Receivership Order”) BDO Canada Limited was appointed as Receiver (“BDO”
or the “Receiver”) over the properties, assets and undertakings (the “Property”) of
Sun Pac Foods Limited (“Sun Pac” or the “Company”) pursuant to the application of
8527504 Canada Inc. (“852"). A copy of the Receivership Order is annexed hereto as

Appendix A.

2. in accordance with the Receivership Order, the Receiver conducted a sales
process (the “Sales Process”) to market for sale the Company’s Property (as defined

in the Receivership Order).

3. A description and the outcome of the Receiver’s Sales Process is more fully
detailed in the Receiver's First Report and the Confidential Supplement to the
Receiver’s First Report both dated January 3, 2014 (collectively referred to
hereinafter as the “First Report™) attached hereto (excluding appendices} as
Appendix B. Ultimately, the Receiver recommended completing a transaction
pursuant to a Liquidation Services Agreement with Maynards Industries Inc.
(“Maynards”) to have it act as the agent for the Receiver to liquidate Sun Pac’s

Property by public auction (the “Maynards Transaction™).

14



5.

Purpose of the Report

4, The purposes of this report dated April 10, 2014 (the “Second Report”) are to:

a) report on the completion of the Maynards Transaction;

b) seek the Court’s approval of the Recei\lfer’s Schedule of Receipts and

Disbursements;

c) seek the Court’s approval of the proposed distributions of proceeds in
the hands of the Receiver as set out in the “Distributions” section of
this Second Report and authority and direction fo make such

distributions;

d) seek the Court’s approval of the fees and disbursements, as sef out
herein, of the Receiver and its counsel, Lipman, Zener & Waxman LLP
(“LZW"); and

e) inform the Court and seek its approval of the Receiver’s activities and

conduct since the First Report as set out in this Second Report.

Disclaimer

5. This Second Report is prepared solely for the use of the Court, for the purpose

of assisting the Court in making a determination whether to approve the Receiver's

proposed distributions, and other relief being sought. It is based on the Receiver’s
analysis of information provided to it by the management and directors of Sun Pac,
which included unaudited financial statements and internal financial reporting. The
Receiver’s procedures did not constitute an audit or review engagement of Sun Pac’s

financial reporting. The Receiver has relied upon the financial statements and
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financial and other records of Sun Pac in reaching the conclusions set out in this

Second Report.

6. Unless otherwise stated, all monetary amounts contained in this Second Report

are expressed in Canadian dollars.

Background

7. Sun Pac is a corporation incorporated pursuant to the Business Corporations Act
(Ontario). Sun Pac is a privately owned corporation which manufactured juices and
sport drinks under the Sun Pac brand and for private label customers. Sun Pac also

manufactured croutons and breadcrumbs under the “McDowell Ovens” banner.

8. The Receiver understands that in November 2011, Sun Pac was acquired by
Liquibrands Inc. (“Liquibrands”), a private investment firm owned by Csaba Reider, at
which time Csaba Reider became President and Chief Executive Officer of Sun Pac.

Liquibrands is the sole shareholder of Sun Pac.

9. Sun Pac’s head office and manufacturing facility was located at a leased
facility municipally known as 10 Sun Pac Boulevard, Brampton, Ontario (the

“Premises)”.

10.  Additional background information concerning Sun Pac and the events leading
to its receivership proceeding can be found in Paragraphs 3 to 19 of the

Affidavit of Len Kofman dated November 12, 2013 annexed hereto as Appendix C.




852's Security

11. Pursuant to an Amended and Restated Letter Agreement accepted by Sun Pac
and Liquibrands on January 18, 2013, (as amended, the “Credit Agreement”) Bridging
Capital Inc. (“Bridging”) provided credit facilities to Sun Pac which were payable on
demand and secured, by inter alia, a General Security Agreement dated October 1,

2012. Liquibrands guaranteed $1.0 million, plus interest and costs, of Sun Pac’s debt.

12. The Credit Agreement was assigned by Bridging to 852 in May 2013.

13. Sun Pac and 852 entered into a Forbearance Agreement dated September 11,
2013 (the “Forbearance Agreement”) pursuant to which, inter alia, 852 agreed not to
take any further enforcement steps until the earlier of December 9, 2013 or the

occurrence of an event of default under the Forbearance Agreement.

14. Sun Pac defaulted on its obligations under the Forbearance Agreement, ceased
operations on November 7, 2013 and had previously consented to the appointment of a

receiver in the event of a default.

15. By virtue of the Credit Agreement assignment, 852 is the Company’s senior

secured lender. 852 was owed approximately $3.1 million at the receivership date.

17




Security Opinion

16.  The Receiver requested that its independent legal counsel, LZW, provide the
Receiver with a security opinion on the validity and enforceability of 852’s security. A
copy of LZW's security opinion is attached hereto as Appendix D. 852 appears, by
virtue of a subordination agreement entered into between Liquibrands and Bridging,
and subject to the assumptions and qualifications set out in the security opinion, to
have a valid and enforceable first ranking security interest against the Property of Sun

Pac.

Other Secured Creditors

17. Liquibrands, by virtue of subordinating its security interest in the Property of
Sun Pac in favour of Bridging, is a subordinate ranking secured creditor that is owed

approximately $2.7 million.

18.  Menkes GTA Holdings Inc. (“Menkes”or the “Landlord”) is the Landlord and
also, pursuant to various lease amendments and arrangements, is a subordinate

ranking secured creditor that is owed approximately $447,491.

19.  The Receiver does not expect to make any distributions to either Liquibrands or
Menkes given that the senior secured creditor, 852, will likety suffer a significant

shortfall on the loans it advanced to Sun Pac.

18




ACTIVITIES OF THE RECEIVER

20. In addition to the initial activities of the Receiver as described in the First

Report, the Receiver has engaged in the following activities since that time.

Menkes Litigation

21. In July of 2013, Bridging entered into an “Agreement of Landlord” with Menkes
(the “Landlord Agreement”) which provided, inter alia, that certain Sun Pac assets,
as defined in Schedules “A” and “C” of the agreement, would not be deemed fixtures
or part of the real estate but would be considered personal property. Additionally,
the Landlord Agreement afforded Bridging, or any Receiver (private or Court-
appointed) a rent free period for a term of 12 weeks (the “Rent Free Period”) to deal

with Sun Pac’s Property in a security enforcement scenario.
p

22. On January 8, 2014, the solicitors for Menkes notified the Receiver that Menkes
was objecting to the sale by the Receiver of the Ammonia Compressors (defined
below) which the Landlord considered fixtures or leasehold improvements and not

property owned by Sun Pac.

23. On January 9, 2014, the Honourable Mr. Justice Brown granted an Approval and
Vesting Order (the “Approval and Vesting Order”) in connection with, inter alia, the
Maynards Transaction. The Approval and Vesting Order is annexed hereto as Appendix

E.

18
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24. While Mr. Justice Brown approved the Approval and Vesting Order, he ordered,
with the consent of-the Receiver, Maynards, Menkes and 852 to exclude the Ammonia
Compressors (defined below) from the auction sale unless the respective parties
reached an agreement with respect to same or until the issue was decided by further

order of this Court. A copy of the endorsement is annexed hereto as Appendix F.

25. An agreement could not be reached between 852 and Menkes with respect to
the 12 Vilter ammonia compressors that were connected to the freezers used at the

Premises to preserve and store frozen juice products (“the “Ammonia Compressors”).

26. Menkes not only sought in its responding motion to exclude the Ammonia
Compressors from the Receiver’s auction sale but also brought a separate motion to
invalidate the Landlord Agreement on a legal technicality thereby eliminating the Rent
Free Period and resulting in Bridging, or possibly the Receiver, having to pay $675,107
in occupation rent for the 12 week period from November 12, 2013 to February 4,
2014. The motions were both returnable on February 7, 2014, four days before the

Receiver's planned auction sale,

27. The aforementioned motions were heard by the Honourable Mr. Justice
McEwen who rendered a decision in his endorsement dated February 8, 2014 annexed
hereto as Appendix G. Ultimately, it was determined that 1) the Ammonia
Compressors were owned by Menkes and therefore excluded from the Receiver’s
auction sale; 2) 852 was not liable for occupation rent as there was a valid agreement
in place notwithstanding the technical error in recording the Landlord Agreement; and

3) Mr. Justice McEwen accepted the Receiver’s position regarding equitable estoppel

20
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in that the Receiver had relied on the Rent Free Period in conducting the receivership

administration.

Completion of the Maynards Transaction

28. The Maynards Transaction initially provided for a net minimum guarantee
(“NMG”) from the auction sate of $1,010,000. Additionally, the Receiver could further
benefit from an “up-side” sharing provision if the gross realization from the auction

sale exceeded a certain dollar threshold above the NMG.

29.  After reviewing Sun Pac’s vendor agreements, the Receiver was advised by its
counsel that certain private label inventory and packaging, representing a significant
dollar value of Sun Pac’s inventory, had to be exclusively sold to the respective Sun
Pac customers for which such inventory was produced (the “Private Label
Inventory”). Given that the Receiver was prevented from selling private label goods
to third parties, the Private Label Inventory had to be excluded from the public

auction sale.

30. In view of having to exclude the Ammonia Compressors and the Private Label
Inventory from the pubtic auction sale, Maynards’ NMG was reduced by $130,000 from
$1,010,000 down to $880,000 (the “Adjusted NMG"). Manyards nevertheless agreed
to liquidate what Sun Pac inventory could be sold by the Receiver on a 15% commission

basis.
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31. In accordance with the Approval and Vesting Order the Receiver completed the
Maynards Transaction and received the Adjusted NMG the day before the auction sale

as set out the in the Liquidation Services Agreement.

32.  The Receiver has received Maynards’ sale accounting report from the auction
sale. Based on the figures reported in Maynards’ sale accounting, gross sale proceeds

of approximatety $998,695 were generated from the auction sale.

33, Based on the gross recovery from the auction, the Receiver received an
additional recovery of approximately $38,948 above the Adjusted NMG from the

auction sale.

Accounts Receivable Collection Efforts

34. The Receiver maintained the Company’s blocked accounts with Bank of
Montreal so as not to disturb any electronic funds transfer (“EFT’s”) from the larger
retailers paying their respective accounts for pre-receivership sales. After allowing
EFT’s to post into the blocked accounts for approximately 1 month, the Receiver then

contacted the larger retailers and reconciled Sun Pac’s accounts.

35. The Receiver also signified the remaining smaller accounts receivable by

sending collection letters.
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36. Based on the Receiver's dealings with Sun Pac’s customers and the Receiver’s
collections efforts to date, the Receiver has been able to collect approximately

$273,338 of a total balance of $361,707 in outstanding accounts receivable.

37. The remaining outstanding accounts receivable balances totaling 588,369 have
been determined to be not collectible for a myriad of reasons mostly relating to
overstated balances due to Sun Pac accounting errors, and to a lesser extent, provision

for rebates and discounts.

Inventory Realization

38. The book value of the inventory at the date of the receivership was estimated
to have a value of $1,592,000. The inventory consisted of $524,000 worth of finished
goods and a $1,068,000 of raw materials. The finished goods valued at $524,000
included $295,000 worth of private label product. As stated eartier, the contracts
under which the private label/branded goods were manufactured would not permit

the Receiver from selling those goods to third parties.

39. Loblaws, Watmart and Metro were contacted in an attempt to sell the private
labeled goods. Loblaws was concerned about the reputational risk associated with the
quality of the goods so they refused to purchase those goods. Metro had switched
suppliers and had delisted all of it branded products with Sun Pac due to the latter’s
inability to fill customer orders given its cash flow constraints prior to the
receivership. Consequently, Metro would not purchase any of the private labeled

goods from the Receiver.
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40. The raw materials valued at $1,068,000 included packing materials valued at
$715,000. A significant portion of the packaging on hand was branded and subject to
the same sale restrictions as the Private Label Inventory while the remaining

packaging was also not saleable.
41. Sales of unrestricted inventory amount to approximately $75,949.

42. in the end, in excess of $1.0 million worth of 5Sun Pac’s inventory was not
commercially saleable. The majority of the inventory had to be either donated to pre-
approved charities or destroyed along with the packaging in compliance with

environmental regulations at a significant cost to the Receiver.

Losses For Tax Purposes

43. I reviewing the Company’s 2012 tax return, it was determined that there are

over $26 million of losses that could be of interest to potential purchasers.

44, The Receiver initially indicated the availability of the losses fo certain
purchasers as part of its Sales Process. The Receiver made similar statements in a
“teaser” letter to prospective purchasers indentified through the Sales Process and to
numerous additional parties disclosed to the Receiver by Bridging. Attached as
7 Appendix H, is a copy of the “teaser letter” and a list of the parties that received the

“teaser” letter.
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45, The Company’s internal financial statements show a further operating loss for

the 9 months ended September 30, 2013 of approximately $4.5 million.

46, The Receiver is advised by Bridging that it has had ongoing discussions with
parties interested in entering into a transaction that would atlow Sun Pac to receive
value for its losses which may require the Receiver in the future to 1) file a Proposal
under the Bankruptcy and Insolvency Act (“BIA”} on behalf of the Company; and 2) file

the Company’s corporate income tax return for fiscal 2013.

Statutory Government Returns

47. The Receiver may be required to file the Company’s outstanding 2013
corporate income tax return and has completed all pre-receivership outstanding HST

and T4 returns for 2013.

Choses in Action

48. At the date of the Receivership the Company was involved as a Plaintiff (or
Plaintiff by Counterclaim) in ongoing litigation as follbws: 1) Sun Pac and Liquibrands
against 852 and Bridging as action CV-13-492612 {the “Bridging Action™) and; 2) the
counterclaim by Sun Pac against John A. Riddell as action CV-12445723 (the “Riddell

Counterclaim™).

49. The Bridging Action is a claim of Sun Pac and Liquibrands against 852 and

Bridging in excess of $100 million for, inter alia, breach of contract for allegedly
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failing to advance the agreed upon “Facility D” loan pursuant to the
Forbearance Agreement which allegedly caused irreparable damage to Sun Pac’s
business and ultimately lead to its demise. A copy of the Bridging Action is included

hereto as Appendix .

50. The initial claim of John A. Riddell against Sun Pac appears to be for breach of
a consulting agreement which was a condition, among others, of the closing of the

acquisition of the shares of Sun Pac by Liquidbrands.

51. The Riddell Counterclaim is a counterclaim of Sun Pac against the former
owner, John A. Riddell, in excess of $10 million for, inter alia, allegedly
misappropriating funds, breach of fiduciary duties to Sun Pac and failing to act
honestly and in the best interests of Sun Pac by making false representations about
Sun Pac’s position, history, accounts receivable, inventory, accounts payable, and
accrued liabilities, that artificially inflated the value of Sun Pac and its assets, and
which had the result of inducing Liquibrands to purchase the shares of Sun Pac at a
higher price than it would otherwise pay. A copy of the Riddell Counterclaim is

attached hereto as Appendix J.

52.  The Receiver neither has the funding nor sufficient knowledge of the history or

allegations to pursue either of the litigation claims referenced above.

53.  The Receiver has contacted Liquidbrands through its counsel, Wires Jolly LLP,
to enquire about Csaba Reider and/or Liquidbrands’ interest in purchasing the

aforementioned litigation claims. To date, the Receiver has not received a response.
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Landiord Communications

54, During the course of the receivership, representatives of the Receiver were in
regutar contact with representatives from Menkes. The Receiver together with a
representative from Maynards met with Menkes at the Premises to discuss machinery,
equipment and “tank-farm” removal procedures following the auction sale and to

discuss maintaining the ammonia compressors and freezers.

55. In order to reduce the exorbitant monthly utility costs, the Receiver engaged a
licensed refrigerator contractor to shut down the “sub-zero” flash freezer and to raise
the temperature in the plant cooler and larger primary freezer. The refrigerator
contractor conducted regular inspections of the ammonia compressors and restored
the cooler and both freezers to original working condition a few days prior to the
Receiver relinquishing vacant possession of the Premises to the Landlord on Saturday,

March 15, 2014.

56. The Receiver provided the Landlord with WSIB certificates and evidence of
insurance for the rigger engaged by Maynards to remove the machinery, equipment
and “tank-farm”. Representatives of the Landlord frequented the Premises regularly
while the equipment, machinery and “tank-farm” were being dismantled and

removed.

57. The Receiver conducted a “walk-through” inspection of the Premises with
Menkes on March 12, 2014 (the “Inspection”), three days prior to vacating the
premises. The Landlord provided a list of its concerns and alleged deficiencies to the

Receiver immediately following the inspection.
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58. Over the course of the next two days the Receiver again met with
representatives from Menkes to address its concerns and to cofrect certain

deficiencies deemed by the Receiver to be its responsibility to correct.

59.  The Receiver invited the Landlord to attend at the premises on Saturday, March
15, 2014 to conduct a final inspection before the Receiver relinquished vacant
possession of the Premises, however, the Landiord did not attend the requested

meeting.

60. On Monday, March 17, 2014 the Receiver couriered a Notice of Vacant
Possession effective March 15, 2014 together with the keys to the premises and a
cheque for $135,404.07 for the outstanding rent as set out in the Landlord’s invoice
covering the period March 1, 2014 to March 15, 2014. Copies of the Notice of Vacant

Possession and rent cheque are enclosed hereto as Appendix K.

61. The Landlord has not made the Receiver aware of any significant issues with
regard to the Premises since receiving the Notice of Vacant Possession so the Receiver

therefore concludes that the Premises was turned over in satisfactory condition.

DEEMED TRUSTS & PRIORITY CLAIMS

62.  The Receiver scheduled an audit with Canada Revenue Agency (“CRA”) for the
Company’s payroll account. CRA completed its audit and filed a deemed trust claim of
$31,352.28 for outstanding payrolt source deductions. This deemed trust in respect of

the employee portion of unremitted payroll source deductions enjoys a super-priority
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over Sun Pac’s Property. Attached as Appendix L, is a copy of the deemed trust claim

filed by CRA.

63. The Receiver sent notice to former Sun Pac employees advising them of the
existence of, and their rights under, the WEPPA. The Receiver also provided the
former Sun Pac employees with a Proof of Claim form in order for them to file claims
with the Receiver for outstanding wages, expenses, vacation, termination and
severance pay. The Receiver determined that up to $3,102.79 is payable by the
Receiver, out of any recovery from the current assets of Sun Pac, in respect of
subrogafed employee claims under WEPPA that are otherwise payable by the Receiver
under Section 81.4 (1) of the BIA in priority to 852, Copies of Service Canada’s WEPPA

Payment Letters are attached hereto as Appendix M.

64. The Receiver is aware of an additional $4,192.06 owing in respect of vacation
pay that is payable to two former Sun Pac’s executives out of the current assets of the
Company by virtue of the deemed trust provisions contained in Section 40(1) of the
Employment Standards Act (Ontario) (“ESA”) and the priority afforded to this deemed
trust pursuant to Section 30 (7) of the Personal Property Security Act (Ontario)

(“PPSA”).

65. Sun Pac had set up a contributory defined benefit pension plan for its
employees registered with the Financial Services Commission of Ontario {(“FSCO™) as
plan registration number 0368381 (the “Pension Plan”). Following the receivership,
FSCO appointed Mercer {Canada) Limited (“Mercer”} as the Administrator of the

Pension Plan.
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66. The Receiver has received a pension claim from Mercer in respect of the
Pension Plan totaling $3,813,966 annexed hereto as Exhibit N. In accordance with
section 81.6(1) of the BIA, unremitted employee withholdings in respect of pension
contributions including the employer’s normal contributions totaling $55,914 is a
secured claim with priority status in a receivership. Accordingty, $55,914 of the

pension claim received from Mercer has priority over the secured claim of 852.

DISTRIBUTIONS

Receipts and Disbursements

67. Attached hereto as Appendix O is the Receiver’s Schedule of Receipts and
Disbursements (“R&D Statement”). The R&D Statement reports actual receipts over
disbursements from November 12, 2013 to April 1, 2014 of approximately $719,117
before provision for payment of future professional fees, final operating costs and a

reserve for contingencies.

68. Recovery from all of the Company’s Property is expected to yield a significant
shortfall to 852. No other creditor ranking in priority to 852 with respect to the

proceeds, is affected by the Receiver’s proposed distributions.

69. The Receiver proposes making an interim distribution in the amount of

$477,942 (the “Interim Distribution”) as summarized below:
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Receipts over Disbursements (Recefvers RED Statement) £719,117
Professional Fees Qutstanding (175,574)
Reserve for Professional Fees (30,000)
Reserve for Future Operating Costs (25,600)

Sub Total 487,942

Less: Holdback re Contingencies (10,000)
Funds Available for Distribution $477,942
Proposed Distribution to:

Canada Revenue Agency (deemed trust payroll deductions) (631,352)
Vacation Pay (deemed trust per ESA ) {4,192)
WEPPA (pursuant to 5. 81.4(1) of BIA) (3,103}
Mercer ra: Pension Claim (pursuant to 5. 81.6(1) of BlA) {55,914)
8527504 Canada Inc. (383,381)
Total Distribution (5477,942)

70.  The Receiver has provided for its estimate of the future professional fees and
operating costs that it will likely incur to finalize the administration of the

receivership.

71. Following the Interim Distributions and subject to retaining the aforementioned
reserves and an additional $10,000 in the estate bank account as a “holdback” to
cover any contingencies (collectively, the “Reserves”), the Receiver proposes to
distribute to: i) BDO and LZW monies sufficient to cover the professional fees and
disbursements rendered in this matter as set out in the respective fee affidavits
appended to this Second Report as Appendix P and Appendix Q; and (i) to 852, the
balance of the Reserves, if any, together with any monies remaining in the Sun Pac
estate, up to a maximum amount of the Company’s indebtedness of approximately

$3.1 million {the “Secondary Distributions”) without further order of the Court.
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FEES AND DISBURSEMENTS

72. Pursuant to the Receivership Order, the Receiver has provided services and
incurred disbursements which are more particularly described in the affidavit and

detailed invoices attached hereto as Appendix P.

73.  The detailed time descriptions contained in the invoices provide a fair and
accurate description of the services provided and the amounts charged by BDO as
Receiver. Included with the invoices is a summary of the time charges of partners and
staff, whose services are reflected in the invoices, including the total fees and hours

billed.

74.  Additionally, the Receiver has incurred legal fees of its counsel, LZW, in
respect of these proceedings, including the 852 security review, as per the fee

affidavit and exhibits attached hereto as Appendix Q.

75. The Receiver has reviewed LZW's fee affidavit and believes same to be fair and

reasonable in the circumstances.

76. The Receiver requests that the Court approve its interim accounts from
November 12, 2013 to March 31, 2014 in the amount of $296,420,02 inclusive of HST of

$34,101.42.
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77.  The Receiver also requests that the Court approve the accounts of its legal
counsel for the period November 12, 2013 to March 27, 2014 in the amount of

$83,355.86 inclusive of HST of $9,575.00

78.  Additional time will be required to complete the Receiver’s mandate. To
complete the receivership proceedings the Receiver estimates its future professional
fees and that of its counsel, provided no unforeseen issues arise, will be no greater
than $20,000 and $10,000 respectively (together the “Fee Reserves” which form part
of the Reserves). Accordingly, the Receiver requests the Court approve the Fee

Reserves.

SUMMARY AND RECOMMENDATIONS

79. Based on the foregoing, the Receiver recommends that the Court:

a) approve this Second Report of the Receiver, and the activities and

conduct of the Receiver set out herein;
b) approve the Receiver’s R&D Statement;

c) authorize and direct the Receiver to make the Interim Distributions and

the Secondary Distributions as recommended herein; and

d) approve the professional fees and disbursements of the Receiver and its

" counsel, LZW, and the Fee Reserves as set out herein.
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All of which is respectfully submitted this 10" day of April, 2014.

BDO CANADA LIMITED Court Appointed Receiver of
Sun Pac Foods Limited
Per:

{ T\
Blair Davidson, CPA, CA, CIRP, CBY, CMC
President




APPENDIX "A"
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Court FileNo. (V i13-{033[-00c

ONTARIO
» SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE M ADAN . ) TUCS DAY, THE |2THDAY
)
JUSTICE M EsSuR ) OF NOVEMBER, 2013
BETWEEN:
8527504 CANADA INC.
Applicant
-and -
SUN PAC FOODS LIMITED
Respondent

APPLICATION UNDER Section 243 of the Bankrupicy and Insolvency Act, R.5.C 1985; c. 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
Bankruptcy and Insolvency dct, R.S.C. 1985, c. B-3, as amended (the "BIA™) and section 101 of
the Courts of Justice Act,R.8.0. 1990, c. 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 330 University Avenue,

Toronto, Ontario.

ON READING the affidavit of Len Kofman swom 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 consent of BDO Canada Limited to act as the Receiver,

Doc#2860882v1



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 service 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:

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

proceeds, receipts and disbursements arising out of or from the 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
personnel, the taking of physical inventories and the placement of such insurance

coverage as may be necessary or desirabie;

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

contracts of the Debtor;

Doci#2860662v1
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to engage consultants, appraisers, agents, experts, auditors, accountants,
managers, counsel and such other persons from time to time and on whatever
basis, including on a temporary basis, to assist with the exercise of the Receiver's

powers and duties, including without limitation those conferred by this Order;

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

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

to receive and collect 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 or in the name and on behalf

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

to undertake environmental 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
to defend all proceedings now pending or hereafter instituted with respect to the
Debtor, the Property or the Receiver, and to settle or compromise any such
proceedings. The authority hereby conveyed shall extend to such appeals or
applications for judicial review in respect of any order or judgment pronounced in

any such proceeding;

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

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

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

out of the ordinary course of business,

38




(m)

@

(0

®

(@

®

Docit?860662v1

4.

without the approval 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 aggregate purchase price exceeds the applicable amount

set out in the preceding clause;

and in each such case notice under subsection 63(4) of the Ontario Personal
Property Security Act, [or section 31 of the Ontario Morigages Act, as the case
may be,] shall not be required, and in each case the Ontario Bulk Sales Act shall

not apply.

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

liens or encumbrances affecting such Property,

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

as the Recelver 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 governmental authority and any renewals thereof for and on behalf of and, if

thought desirable by the Receiver, in the name of the Debtor;

to enter into agreements with any trustee in bankruptcy 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, joint venture or other rights which the

Debtor may have; and
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(s) to take any steps reasonably incidental to the exercise of these powers or the

performance of any statutory obligations.

and in each case where the Receiver takes any such actions or steps, it shall be exclusively
authorized and empowered to do so, to the exclusion of all other Persons (as defined below),
including the Debtor, and without interference from any other Person.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

4, THIS COURT ORDERS that (i) the Debtor, (i) all of its current and former directors,

officers, employees, agents, accountants, legal counsel and sharcholders, and all other persons

acting on its instructions or behalf, and (iti) ail other individuals, firms, corporations,
governmental bodies or agencies, or other entities having notice of this Order (all of the
foregoing, collectively, being "Persons" and each being a "Person") shall forthwith advise the
Receiver of the existence of any Property in such Person's possession or control, shall grant
immediate and continued access to the Property to the Receiver, and shall deliver ail such

Property to the Receiver upon the Receiver's request.

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

prohibiting such disclosure.

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

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

Doc#28606682v1
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unfettered access to the Receiver for the purpose of allowing the Receiver to recover and fully
copy all of the information contained therein whether by way of printing the information onto
paper or making copies of computer disks or such other manner of retrieving and copying the
information as the Receiver in its discretion deems expedient, and shall not alter, erase or destroy
any Records without the prior written consent of the Receiver. Further, for the purposes of this
paragraph, all Persons shall provide the Receiver with all such assistance in gaining immediate
access to the information in the Records as the Receiver may in its discretion require including
providing the Receiver with instructions on the use of any computer or other system and
providing the Receiver with any and all access codes, account names and account numbers that

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

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

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

NO PROCEEDINGS AGAINST THE 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 OR REMEDIES

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 written consent of the
Receiver or leave of this Court, provided however that this stay and suspension does not apply in
respect of any "eligible financial contract” as defined in the BIA, and further provided that
nothing in this paragraph shall (i) empower the Receiver or the Debfor to carry on any business
which the Debtor is not lawfully entitled to carry on, (if) exempt the Receiver or the Debtor from

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

Doc#2B60662v1
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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, terminate or cease to perform any right, renewal right, contract, agreement,
licence or permit in favour of or held by the Debtor, without written consent of the Receiver or

leave of this Court.

CONTINUATION OF SERVICES

11.  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
Receiver, and that the Receiver shall be entitled to the continued use of the Debtor's current
telephone numbers, facsimile nurmbers, 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 upon by the supplier or service provider and the Receiver,

or as may be ordered by this Court.

RECEIVER TO HOLD FUNDS

12. THIS COURT ORDERS that all funds, monies, cheques, instraments, 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 empioyces 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 employee-related

liabilities, including any successor employer liabilities as provided for in section 14.06(1.2) of

the BIA, other than such amounts as the Receiver may specifically agree in writing to pay, orin

respect of its obligations under sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner

Protection Program Act.

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

Information Protection and Electronic Documents Aet, the Receiver shall disclose personal
information of identifiable individuals to prospective purchasers or bidders for the Property and
to their advisors, but only to the extent desirable or required to negotiate and attempt to complete
one or more sales of the Property (each, a "Sale"). Each prospeciive purchaser or bidder to
whom such personal information is disclosed shall maintain and protect the privacy of such
information and limit the use of such information to its evaluation of the Sale, and if it does not
complete a Sale, shall return all such information to the Receiver, or in the alternative destroy all
such information. The purchaser of any Property shall be entitled to continue to use the personal
information provided to it, and related to the Property purchased, in 2 manner which is in all
material respects identical to the prior use of such information 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
cc;llectively, "Possession”) of any of the Property that might be environmentally contaminated,

might be a pollutant or a contaminant, or might cause or confribute to a spill, discharge, release
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or deposit of a substance contrary to any federal, provincial or other law respecting the
protection, conservation, enhancement, remediation or rehabilitﬁtion of the environment or
relating to the disposal of waste or other contamination including, without limitation, the
Canadian Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario
Water Resources Act, or the Ontario Qccupational Health and Safety Act and regulations
thereunder (the "Environmental Legislation"), provided however that nothing herein shall
exempt the Receiver from any duty to report or make disclosure imposed by applicable
Environmental Legislation. The Receiver shall not, 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 obligations under sections 81.4(5)
or 81.6(3) of the BIA or under the Wage Earner Protection Program Act. Nothing in this Order
shall derogate from the protections afforded the Receiver by section 14.06 of the BIA or by any
other applicable legislation.

RECEIVER'S ACCOUNTS
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 charge on the Property in priority to all security interests, trusts, liens, charges
and encumbrances, statutory or otherwise, in favour of any Person, but subject to sections

14.06(7), 81.4(4), and 81.6(2) of the BIA.
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18.  THIS COURT ORDERS that the Receiver and its legal counsel shall pass its accounts
from time to time, and for this purpose the accounts of the Receiver and its legal counsel are
hereby referred to a judge of the Commercial List of the Ontario Superior Court of Justice.

19.  THIS COURT ORDERS that prior to the passing of its accounts, the Receiver shall be at
liberty from time to time to apply reasonable amounts, out of the 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 against 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 to
borrow by way of a revolving credit or otherwise, such monies from time to time as it may
consider necessary or desirable, provided that the outstanding principal amount does not exceed
$200,000.00 (or such greater amount as this Court may by further Order authorize) at any time,
at such rate or rates of interest as it deems advisable for such period or periods of time as it may
arrange, for the purpose of funding the exercise of the powers and duties conferred upon the
Receiver by this Order, including interim expenditures. The whole of the Property shall be and
is hereby charged by way of a fixed and specific charge (the "Receiver's Borrowings Charge") as
security for the payment of the monies borrowed, together with inferest 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 leave of this Court.

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 this Order.

Doct2B860662v]
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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 Cowrt 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 its powers and duties hereunder.

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

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

its agents in carrying out the terms of this Order.

27.  THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized and
empowered to apply to any cowurt, tribunal, fegulatory or administrative body, wherever located,
for the recognition of this Order and for assistance in carrying out the ferms 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
ot, if not so provided by the Applicant's security, then on 2 substantial indemnity basis to be paid
by the Receiver from the Debior's estate with such priority and at such time as this Court may

determine.

Doc#2860662v1
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29,  THIS COURT ORDERS that any interested party may apply to this Court to vary or
amend this Order on not less than seven (7) days' notice to the Receiver and to any other party

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

order.
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SCHEDULE "A"
RECEIVER CERTIFICATE

CERTIFICATE NO.

AMOUNT §

1. THIS IS TO CERTIFY that BDO Canada Limited, the receiver (the "Receiver”) of the
assets, undertakings and properties of Sun Pac Foods Limited acquired for, or used in refation 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 (Commercial List) (the "Court")
dated the  dayof .20 (the "Order") made in an action having Court file number
_ CL- , has received as such Receiver from the holder of this certificate (the "Lender")

the principal sum of § being part of the total principal sum of $

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

2, The principal sum evidenced by this certificate is payable on demand by the Lender with

interest thereon calculated and compounded [daily][monthly not in advance on the day
of each month] after the date hereof at a notional rate per annum equal to the rate of per
cent above the prime commercial lending rate of Bank of from time to time.

3. Such principal sum with interest thereon is, by the terms of the Order, together with the

principal sums and interest thereon of all other certificates issued by the Receiver pursuant fo 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 Bankruptcy and Insolvency 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 main office of the Lender at Toronto, Ontario.

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

holder of this certificate.

Doc#2860682v1
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6. The charge securing this certificate shall operate so as to permit the Receiver to deal with

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

7. The Receiver does not undertake, and it is not under any personal liability, to pay any

sum in respect of which it may issue certificates under the terms of the Order.

DATED the day of 20

BDO CANADA LIMITED, solely in its capacity
as Receiver of the Property, and not in its

personal capacity
Per:
Name:
Title:

Doch2860662v1
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INTRODUCTION AND PURPOSE OF THIS REPORT

1. sun Pac Foods Limited (“Sun Pac” or the “Debtor”) is a corporation
incorporated pursuant to the Business Corporations Aét (Ontario). Sun Pac is é
privately owned corporation which manufactured juices and sport drinks under the Sun
Pac brand and for private label customers. Sun Pac also manufactured croutons and

breadcrumbs under the “McDowell Ovens” banner.

2. in November 2011, Sun Pac was acquired by Liquibrands Inc. (“Liguibrands”), a
private investment firm owned by Csaba Reider, at which time Csaba Reider became

President and Chief Executive Officer of Sun Pac,

3, The Debtor's head office and manufacturing facility is located at a leased

facility which is municipally known as 10 Sun Pac Boulevard, Brampton, Ontario (the

“Premises)".

4, Pursuant to an Amended and Restated Letter Agreement accepted by Sun Pac
and Liquibrands on January 18, 2013, (as amended, the “Credit Agreement") Bridging
Capital Inc. (“Bridging”) provided credit facilities to Sun Pac which were payable on
demand and secured, by among other things, a General Security Agreement dated
October 1, 2012. Liquibrands agreed to be jointly and severally liable for repayment

of the loans.

5. The Credit Agreement was assigned by Bridging to 8527504 Canada Inc. (*852")

in May 2013.
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6. On September 5, 2013, 852 made written demand on the Debtor for payment of
the indebtedness (the “Debtor Demand Letter”). The Debtor Demand Letter was
accompanied by a Notice of Intention to Enforce Security addressed to the Debtor and
prepared pursuant to subsection 244(1) of the Bankruptcy and Insolvency Act, R.S.C.
1985 c. B-3, as amended from time to time (“BIA"). At the time of the demand, the

Debtor was indebted to 852 in the amount of approximatety $3.95 million.

7. Sun Pac and 852 entered into a Forbearance Agreement dated September 11,
2013 (the “Forbeararce Agreement”) pursuant to which, among other things, 852
agreed not to take any further enforcement steps until the earlier of December 9,

2013 or the occurrence of an event of default under the Forbearance Agreement.

8. sun Pac defaulted on its obligations under the Forbearance Agreement, ceased
operations on November 7, 2013 and had previously consented to the appointment of a

receiver in the event of a default.

9. On application by 852, the Debtor’s senior secured lender, BDO Canada Limited
was appointed as the Receiver (the “Receiver”) without security, of all of the assets,
undertakings and properties of the Debtor, pursuant to the order of the Honourable
Madam Justice Mesbur made November 12, 2013 (the “Receivership Order”), a copy

of which is annexed as Exhibit “A”.

10.  The Receiver has retained Lipman Waxman LLP as its legal counsel.

11.  The purposes of this Report are to:

35



(a)

(b)

(c)

(d)

BACKGROUND

5

inform this Honourable Court of the activities of the Receiver taken to
date, in particular with respect to the marketing and sale process
conducted and to request the Court’s approval of the actions of the
Receiver taken to date;

advise of the proposed liquidation of the inventory and equipment (the
“Assets”) via auction using the liquidator recommended in the
Confidential Supplemental report (the “Liquidator”) which is subject to
this Honourable Court’s approval (the “Sale”);

to request approval and direction to complete the Sale of the Assets via
auction with the Liquidator; and

to request a sealing order sealing the Confidential Exhibits to this First
report, in order to preserve the integrity of the sales and marketing
process, until the acceptance of the liquidation agreement, or until

further Order of this Honourable Court,

12. The Debtor is a privatety-owned corporation which manufactures juice and

sport drink products. Customers include major grocery chains such as Loblaws, Metro

and Walmart. In addition, the Debtor has a bread crumb and crouten manufacturing

business which operated under the “McDowell Ovens” banner.

13. 852 is the Debtor’s senior secured lender and is owed approximately $3.1

million as at the receivership date.
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14,  The Debtor’s head office is located at a leased facility located in Brampton,
Ontario. Menkes GTA Holdings Inc. (“Menkes”) is the landtord and also, pursuant to

various lease amendments and arrangements, is a subordinate ranking secured creditor

in the amount of approximately $447,491.

15,  Liquibrands also appears to be a subordinate ranking secured creditor that ts

owed approximately $2.7 million.

16. Over the past two years the Debtor began incurring significant lasses due to the
inability to generate sufficient revenue and margins to cover the fixed operating costs

associated with the large manufacturing facility.

17. In or around September 2013, Sun Pac entered into a significant contract to
supply Loblaws with private label soft drinks. To fulfill this long term contract,
substantial capital expenditures would be required. Unfortunately, the Debtor was

unable to raise the necessary financing to fund operating losses and the expansion.

18. The Debtor ceased operations on or about November 7, 2013 when it was

unable to fund the payroll.

19. As a result of the liquidity issues the Debtor was forced to cut back
manufacturing and shipping, deplete its accounts recefvable and inventory and stretch
payments to its suppliers. This resulted in the erosion of the customer base since Sun

Pac was unable to fill customer orders. The liquidity issues also caused probiems with
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suppliers who placed the Debtor on “C.0.D."” terms. Certain suppliers initiated tegal

proceedings to recover amounts overdue.

20.  The Receiver, with the assistance of former management personnel, prepared
a financial forecast for the re-start of both the juice and bread crumb businesses.
Unfortunately the expected cash requirements to bolster working capitat and to fund

the operating losses were too large to merit the operation of the businesses.

21.  Prior to the date of Receivership the Debtor had laid off its employees. The
Debtor advised that as a result of the layoff, the employees did not report to work on

the date of Receivership.

22. In reviewing the Debtor’s 2012 tax return, it was determined that there are
over $26 million of tax losses which may be of interest to a potential purchaser of the

business.

INITIAL RECEIVERSHIP ACTIVITIES
23, Following the granting of the Receivership Order on November 12, 2013 the
Receiver attended at the Premises, to take possession and secure the Debtor's
property. The initial activities of the Receiver included:

(a) changing the locks;

(b)  contacting the utilities, alarm and insurance providers to give notice of

the receivership and arrange for continued services;
(c) meeting with Sun Pac's management to discuss the plans for the

receivership administration including determining which of Sun Pac’s
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(d)
(e)

(8)

(h)

(i)

(k)

(L)

(m)

-8-

employees could assist the Receiver with selling inventory in the
ordinary course, assembling information to comply with the Wage
Earners Protection Program Act (“WEPPA”) updating accounting
records, preparation of T-4’s and records of employment as well as
other administrative duties;

taking an inventory of the owned and leased equipment;

assessing the requirement to maintain the freezers which housed
certain finished product and raw material inventory;

reviewing the Debtor’s books and records to identify priority claims;
identifying th;'rd party owned goods and releasing such goods to third
parties once proof of ownership was ascertained;

responding to creditor and employee inquiries;

preparing and issuing the prescribed notices and statements of the
Receiver pursuant to sections 245 (1} and 246 (1) of the BIA, which were
sent to creditors;

contacting lessors, requesting that they provide proof of their security,
and, where the security was valid and there was no equity in the leased
equipment, releasing such to the lessors;

sending notices, instructions and proofs of ctaim to the former
employees of the Debtor pursuant to the prescribed requirements of the
WEPPA;

identifying finished good branded inventory which could be sold to
existing customers in the ordinary course;

contacting private label customers to determine if they would agree to

accept their finished product; and
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contacting Financial Services Commission of Ontario to request them to
appoint an Administrator to wind down/terminate Sun Pac’s pension

plan.

SALES AND MARKETING EFFORTS

24. Pursuant to its powers contained in the Receivership Order, the Receiver

initiated a sales and marketing proéess (the “Sales Process”) to invite offers to

purchase the assets and tax losses of Sun Pac (the “Assets”) on an en bloc or on a

specific asset parcel basis. The éales Process, consisted of the following steps:

i.

ii.

Preparing a list of over 130 parties to contact by telephone and email
with a “teaser letter” including potential strategic buyers and
liguidators.

Preparing a form of confidentiality agreement and a confidential
information memorandum (the “CIM") to invite offers to purchase the
Assets, which included the terms and conditions of sales {the “Terms
and Conditions of Sale”) and an offer form (the “Offer Form”). A copy
of the CIM is attached hereto as Exhibit “B”. A total of 57 prospective
purchasers signed a Non Disclosure Agreement to gain access to an
electronic data room which included the CIM and other financial
information. The Terms and Conditions included in the CIM requested
that offers be submitted no later than 5 pm on December 19, 2013 (the
“Offer Deadline”) and that the following be provided with the Offer
Form:

»  |dentity of the purchaser
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ix.
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» |ndication of the parcel of assets to be purchased
and the dollar value of the offer by asset;
=  Whether the offer was to be considered an en bloc
offer;
»  The total dollar value of the offer submitted; and
» A deposit equal to 10% of the offer price.
Advertising the opportunity in the national edition of the Globe & Mail
on November 29, 2013,
Creating a website promoting thé opportunity to acquire Sun Pac which
also provides access to all public Court documents. The website domain

address is www.bdo.ca/sunpac.

An internal email was sent to all partners of BDO informing them of the
acquisition opportunity, and making it availabte to BDO clients.

The “teaser letter” was posted on the Axial website thereby promoting
the acquisition opportunity to private market professionals.

Providing access to prospective purchasers to the Premises to view the
assets (a total of 13 parties attended the Premises to view the assets),
Granting access to the Debtor’s management and providing site visits.
Notifying prospective purchasers of the opportunity to obtain the tax
losses by sending a specific teaser to additional potential candidates
and providing copies of the tax returns in the electronic data (notifying
all parties that had signed an NDA).

Responding to additional information requests and questions.

Recelving and refining the proposals; and
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xii.  Selecting a winning bidder, executing a liquidation service agreement

and preparing to seek Court approval to close the transaction.

25. The Debtor's machinery and equipment consists of juice processing and
bottling line equipment, a group or farm of large holding tanks, freezers and bread

crumb and crouton manufacturing equipment.

26. Prior to the date of Receivership the Debtor had engaged Sabito Machinery to
appraise the machinery and equipment on a forced liguidation basis (the “Sabito
Appraisal”). The Debtor also commissioned an independent appraisal on an orderly
liguidation basis which was completed by Century Services Inc. (the “Century
Appraisal”). An orderly liquidation appraisal of the inventory was prepared by
Danbury Sales Limited (“Danbury”) also at the request of the Debtor. The appraisals
are annexed as Confidential Exhibits “A”, “B” and “C", respectively, to the

Confidential Supplement of this First Report and are to be the subject of a sealing

order requested herein,

27. By the Offer Deadline seven liquidation proposals were received. No en bloc

going concern offers were received. Two offers were received for the bread crumb

manufacturing equipment.

28. The Receiver reviewed and assessed the seven liquidation proposals. A
comparison of the proposals including the key terms is set out in a summary annexed
as Confidential Exhibit D", to the Sealed Portion of this First Report and subject to

the sealing order requested herein. Copies of the proposals are annexed as
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Confidential Exhibits “E” to “L”, to the Confidential Supplement of this First Report

and are subject to the sealing order requested herein.

29.  The Receiver considered the net minimum guarantee offer (“NMG”) submitted
by the Maynards Industries Inc (“Maynards”) as the best offer as the Liquidator's
proposal provides for: (i) a significant deposit (10% of the NMG) at the time of signing
the liquidation agreement (the “Liquidation Agreement”); (ii) the NMG and date of
agreed departure from the Premises generated the highest net realization from the
assets.  Accordingly, the Receiver, with the agreement of 852, accepted the

Liquidator’s proposal subject to Court approval,

30.  The Liquidator required the Receiver to obtain an orde‘r from this Honourable
Court that, among other things, (i) approves the Liguidation Agreement and the
transactions contemplated herein; (ii) authorizes the Receiver to enter into the
Liquidation Agreement, (iii} authorizes the Liquidator to act as the agent for the
Receiver in selling the assets and (iv) provides that upon execution of an instrument of

transfer, substantially in the form attached hereto as Confidential Exhibit “N”, title

to the Assets will vest in the ultimate purchasers thereof from the Liguidator free and .-

clear of all liens and encumbrances (the “Sale Order”). The proposed Liquidation

Agreement is annexed hereto as Confidential Exhibit “M”.

31.  Just prior to the receivership on November 12, 2013 Sun Pac and Liguibrands
issued a Statement of Claim against 852 and Bridging for breach of contract relating to
their dealings as operating lender. This cause of action was not offered as part of the

Receiver’s sales process. The Receiver has not yet made a determination as to the
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potential value of this contingent asset. Further, the principal of the Debtor, Mr.

Reider, is the party most likely to be interested in and able to pursue this litigation.

LEASED ASSETS AND INVENTORY

32.  The Receiver is onty aware of certain leased tanks and vending machines at the
time of preparing this Report. The Receiver is currently reviewing the leases to

determine ownership interest in these assets.

3. The book value of the inventory at the date of the recefvership is estimated to
be $1,592,000. There were approximately $524,000 worth of finished goods which
included $295,000 of private labet product. The receiver contacted Loblaws to
attempt to sell the “President’s Choice” labeled goods however, Loblaws were
concerned about the reputational risk associated with the quality of the goods so they
refused to purchase those goods. In addition, the contract under which the goods were

manufactured would not permit the Receiver from selling those goods to third parties.

34, + The inventory also consisted of raw materials of approximately 51,066,000
which included packing materials of $715,000. The raw materials of approximately
$352,000 included “tainted” or ';stale dated” juice concentrate of approximately
$100,000. The Debtor planned to convert this product by combining it with new raw
materials. The Receiver contacted the Canadian Food and Inspection Agency and was
advised this tainted or stale dated product could not be combined with new raw
materials and should be destroyed. Without converting raw material and packaging

into finished product, the recoveries from inventory were expected to be quite low,
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POTENTIAL PRIORITY CLAIMS

35. A few minor property claims have been received since the Receivership date.

The Receiver reviewed the claims along with supporting documentation and released

the assets to their owners as appropriate. The Receiver received and reviewed a 30

day goods claim from Sclocup in the amount of $74,731.67, however, only $15,478.74

of the goods claimed for repossession qualified within the appropriate time frame and

were repossessed by the supplier.

36, The Receiver reviewed the books and records of the Debtor and identified

potential priority/secured claims totaling approximately $96,000, which consist of the

following:

(i)

(ii)

(iii)

(iv)

Source Deductions - Canada Revenue Agency (“CRA”) has been
contacted to conduct a source deductions audit. Based upon Sun Pac’s
books and records, preliminary estimates of the source deduction
arrears amount to $40,000.

HST - CRA has been contacted to conduct an HST audit. The Debtor's
books and records indicate that HST is consistently in a refund position.
Unremitted pension contributions which would be a secured claim
estimated at $56,000. The Receiver is not aware at this time of any
other amounts under the pension pltan that would be considered a
secured or trust claim.

The Receiver is not aware of any amounts that would be secured under
S. 81.4{1) of the BIA in respect of employee claims for outstanding

wages and vacation pay as all such amounts were reportedly paid in fult
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to the former employees by Sun Pac prior to it ceasing cperations on

November 7, 2013.

SUMMARY OF RECEIPTS AND DISBURSEMENTS

37.  The Receiver currently holds approximately $413,486 in its trust account. The
majority of the receipts relate to the collection of receivables, HST refunds received
and the cash in the Debtor’s bank accounts seized by the Recefver on the receivership

date. A summary of the Receipts and Disbursements is appended hereto as Exhibit C.

SUMMARY AND RECOMMENDATIONS

38, The Receiver is satisfied that the sale and marketing process sufficiently
exposed for sale the business and assets of the Debtor to the marketplace.
Furthermore, the Receiver is of the view that the Liquidator’s offer constitutes the
best offer for the sale of the Debtor's assets. The Receiver's recommendation is

supported by the senior secured lender, 852.
39.  Accordingly, the Receiver respectfully requests an order:

() Approving the Receiver’s activities as set out herein;

(ii) Approving the sale the Debtor’s Assets pursuant to the terms of the
Liquidation Agreement;

(iii)  Authorizing and directing the Receiver to take such steps as necessary
to carry out the terms of the Liquidation Agreement; and

(iv)  Sealing the Sealed Portion of the First Report.
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All of which is respectfully submitted this 3 day of January, 2014.

BDO CANADA LIMITED Court Appointed Receiver of
Sun Pac Food Limited

Per:
Name: Blair Davidson, CPA, CA, CBY, CIRP

Title: President
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This Seated Supplemental Report is intended to be read in conjunction with the
Receiver’s First Report. Ali terms not defined below have the meanings prescribed to

them in the First Report.

APPRAISALS

1. Prior to the Receivership the Debtor had commissioned the Sabito Appraisal which
appraised the Debtor’s machinery and equipment on a forced liquidation basis. - The Debtor
also commissioned the Century Appraisal which appraised the Debtor's machinery and
equipment on an orderly liguidation basis. The appraisals are annexed as Confidential
Exhibits “A” and “B", to this Confidential Supplement. The Debtor also arranged for an
inventory appraisal on an orderly liquidation basts by Danbury Sales Limited which is attached

as Exhibit “C”,

2. The equipment appraisal that is most retevant is the Sabito appraisal as it was
prepared on a forced liquidation basis at $2,158,360. As Sun Pac had discontinued operations
prior to the receivership and the Receiver was unable to re-start operations economically, the
orderly liquidation value is not relevant. Though the range of offers from the various
liquidators was somewhat lower than the Sabito appraisal, a period of some 10 months had
past since the date of that appraisal and the Debtor had incurred significant losses in the
current year. The relatively small range of offers from the liquidators is the best indication of
the current forced liquidation value. The Receiver is recommending an auction arrangement
with a minimum net guarantee and a sharing formula for the proceeds greater than a
specified amount. In this way, if the actual proceeds are higher at the auction, the estate will

benefit.
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3. The inventory appraisal prepared by Danbury dated June 30, 2012 presented an

orderly liquidation value of inventory of $1.3 million when the book value of inventory was

$3.2 million. The book value of inventory at the date of the receivership had reduced to $1.6

million. When the assumptions used in the Danbury appraisat are applied to the current mix

of inventory (i.e. deductions for packaging and stale dated raw materials) the resulting

orderly liquidation value would be in the range of $50,000 to $200,000.

RESULTS OF THE SALES PROCESS

4. By the Offer Deadline seven tiquidation proposals were received and four other small

offers for specific pieces of equipment and/or the bread crumb manufacturing equipment.

There were also two expressions of interest seeking more time to make an offer but without

any indication of a possible dollar value. The Receiver reviewed and assessed the seven

liquidation proposals. A comparison of the proposals including the key terms is set out in a

summary annexed as Confidential Exhibit “D”. Our comments include:

i

il.

fii.

iv.

No parties submitted going-concern offers for the company as a whole. Though
several significant strategic buyers and/ or competitors such as Coca-Cola Ltd.,
Lassonde Beverages, and Cott Corporation did review the CiM and visited the
Premises, there were various reasons given as to why they wouid not make an
offer.

The three highest proposals were submitted by: (a) Asset Services, (b)
Maynards and (c) Corporate Assets.

The Corporate Assets and Maynards’ proposals were auction proposals with net
minimum guarantees (“NMG”) while the Asset Services offer was an outright
purchase.

Subsequent to the deadline, the Receiver had further discussions with these
three top bidders and certain enhancements to the proposals were negotiated.

Copies of the proposals are attached hereto as Confidential Exhibits “E”, “F”
and “G”, respectively.
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5. The Asset Services outright purchase offer was for $816,000 with free use of the

Premises until February 28, 2014.

6. Maynards submitted an auction proposal with a NMG of 51,010,000 with the next
§75,000 above the $1,010,000 retained by Maynards. Any excess above 51,085,000 is to be
shared 90% in favour of the Receiver and 10% in favour of Maynards. Other terms of

Maynard's proposal include:

i. A 10% deposit (or $100,000) to be advanced to the Receiver upon acceptance of
the offer with the balance of the NMG to be paid one day prior to the auction;
if. Free use of the leased Premises {o March 15, 2014,
i, Utilities and garbage removal at the Receiver’s cost;
iv. Maynards is responsible to relocate the assets not sold by the end of the
liquidation period; and

V. The Receiver is responsible for the cost of insurance.

7. Corporate Assets also submitted an auction proposal with a NMG of $755,000 with the
next $65,000 above $775,000 retained by the Corporate Assets Group. Any excess over
$820,000 is to be allocated 100% in favour of the Receiver. Other terms included in the
Corporate Assets' proposal were similar to those of Maynards with a February 28, 2014 date

for the end of the liquidation period.

8. Maynard's auction proposal with the $1,010,000 net minimum guarantee are projected
to generate the highest net realizations after deducting rent, utilities and other clean up

4
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costs . Details of the analysis of the offers is included in the Confidential Exhibit “D”. All of

the other offers are inctuded in Confidential Exhibits H through L.

RECOMMENDATION
9. The Receiver considered the NMG submitted by the Maynards as the best offer as the

their proposal provides for: (i) a significant deposit of 10 % at the time of signing the
Liquidation Agreement and which has been paid to the Receiver; (ii) the threshold in excess
of the NMG which accrues to Maynards is low ($75,000) and provides upside potential to the
estate in comparison to the other liquidation proposals; (i) the NMG was the highest and the

net realizations are estimated to be the highest from that auction proposal.

10. The Liquidation Agreement is attached hereto as Confidential Exhibit “M”. The
Receiver with the Court’s approval proposes to enter into the Liquidation Agreement with
Maynards and complete the transaction which provides that upon execution of an instrument
of transfer, substantially in the form attached hereto as Confidential Exhibit “N”, title to the

assets will vest in the purchasers thereof free and clear of all liens and encumbrances.

H. The offers were presented to 852 for their input and 852 agreed that the Maynards

offer was the best. Accordingly, the Receiver, with the agreement of 852, accepted

Maynards’ proposal subject to Court approval.

All of which is respectfully submitted this 3™ day of January, 2014.




BDO CANADA LIMITED Court Appointed Receiver of Sun Pac
Foods Limited

Per: m/\

Name: Blair F. Davidson CPA, CA, CBY, CIRP
Title: President
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Court File No.
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
BETWEEN:
8527504 CANADA INC.
Applicant
-and -
SUN PAC FOODS LIMITED

Respondent

APPLICATION UNDER Section 243 of the Bankruptcy and Insolvency Act, R.S,.C 1985, ¢, B-3,
and Section 101 of the Courts of Justice Act, R.S.0, 1990, c. C.43,

AFFIDAVIT OF LEN KOFMAN

I, LEN KOFMAN, of the City of Vaughan, in the Province of Ontario, DO HEREBY

MAKE OATH AND SAY AS FOLLOWS:

1. I am a Director with Bridging Capital Inc, (“Bridging Capital”), an affiliate of the
Applicant, 8527504 Canada Inc. (*852”), and in such capacily I am familiar with the loan
account of the Respondent, Sun Pac Foods Limited (“Sun Pac™). The facts set {orth herein are
within my personal knowledge or determined from the face of the documents attached hereto as
exhibits and from information and advice provided to me from others. Where I have relied upon

such information and advice I verily believe it to be true.

2. I swear this affidavit in support of an application by 852 for an order appointing BDO

Canada Limited (*BDO?) as receiver of the property, assets and undertaking of Sun Pac.

Doc#2859274v2
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The Applicant

3. 852 is a company related to Bridging Capital. Bridging Capital is a privately held
Canadian company that provides middle-market Canadian companies with alternative financing

options to those offered by traditional lenders.

Sun Pac Foods Limited

4, Sun Pac is a privately-owned Canadi;n manufacturer of private label and branded
beverage products, including juices, natural teas, sports drinks, juice concentrates, frozen juices
and other beverage products, The company also manufactures croutons and bread crumbs under
the ‘McDowell Ovens’ banner and private label brands owned by various large Canadian

retailers. Sun Pac products are distributed throughout North America.

5. Sun Pac is headquartered in a 355,000 square foot facility at 10 Sun Pac Boulevard,
Brampton, Ontario (the “Brampton Property”), housing production as well as refrigerated,
frozen and dry warehousing., The Brampton Property is leased from Menkes GTA Holdings Inc.

(the “Landlord”).

6. In November 2011, Sun Pac was acquired by Liquibrands Inc. (“Liguibrands™), a
private investment firm owned by Csaba Reider, at which time Mr. Reider became President and

Chief Executive Officer of Sun Pac.

7. According to information provided by Sun Pac to 852, Sun Pac had approximately 52
employees until last week when, as described below, it appears to have terminated almost alf of

its employees. None of the employees are unionized.

Docf2B59274v2




8. The peyroll of Sun Pac has been administered by ADP, and according to information

provided by Sun Pac to 852, source deductions are current.

The Originai Loans

9. Pursuant to an Amended and Restated Letter Agreement accepted by Sun Pac and
Liquibrands on January 18, 2013 (the *Loan Agreement”), Bridging Capital provided the

following financing facilities to Sun Pac (the “Original Loans™):

(a)  ademand revolving loan of up to $5 million, which could be increased to up to $7

" million, based on a specific lending formula (the “Facility A Loan™); and

(b)  a demand revolving loan in the amount of the lesser of (i) $2.25 million and (ii)
90% of the appraised amount of Sun Pac’s machinery and equipment pursuant to

an appraisal 1'cp5rt satisfactory to Bridging Capital (the “Facility B Loan”).
Attached hereto as Exhibit “A” is a copy of the Loan Agreement.

10.  Pursuant to the Loan Agreement, the Original Loans were payable on demand and
secured by, among other things, a General Secunty Agreement dated October 1, 2012, a copy of

which is attached hereto as Exhibit “B”, and other security as specified therein {the “Security™).

11.  Also pursuant to the Loan Agreement, Liquibrands agreed to be jointly and severally

lizble for repayment of the Original Loans.

12.  The Original Loans were assigned by Bridging Capital to 852 in May 2013.

Doc#2958274v2
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Default Under the Original Loans

13. By letter from 852°s lawyers dated September 5, 2013, a copy of which is attached hereto

as Exhibit “C?, Sun Pac was notified that it was in defanlt under the Original Loans.

14.  The aforesaid letter also indicated that 852 declared the entire amount of the indebtedness
of Sun Pac to be immediately due and payable, and enclosed a Notice of Intention to Enforce
Security against Sun Pac pursuant to section 244(1) of the Bankrupicy and Insolvency Act

(Canada) (the “BIA”).
Forbearance Agreement

15. At the request of Sun Pac and Liquibrands, the parties entered into a Forbearance
Agreement as of September 11, 2013, a copy of which is attached hereto as Exhibit “D” (the

“Forbearance Agreement”), pursuant to which they agreed, among other things, as follows':

Acknowledgments

Liability — Sun Pac acknowledged that as of the close of business on September 4, 2013,
the aggregate amount owing to 852 under the Loan Agreement was §3,950,039.57 (for
principal and interest plus costs).

Default — Sun Pac acknowledged and agreed that it was in default of its obligations
contained in the Loan Agreement.

Forbearance

852 agreed not to take any steps to enforce any of the Loan Agreement or the Security, on
terms set out in the Forbearance Agreement, priot to the earlier of (a) December 9, 2013;
or (b) the occurrence of an Event of Default.

1 All defined terms not defined in this affidavit are used as defined in the Forbearance Agreement.

Doc#2358274v2
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Credit Facilities

852 agreed, on terms and conditions as set out theremn, to extend the following additional
demand credit facilities which were deemed to amend, mutaris mutandis, the terms of the
Loan Agreement (the credit facilities referred to in the Loan Agreement, as amended, are
hereinafter referred to as the "Credit Facilities"):

o ademand non-revolving loan of $500,000 (the “Facility C Loan™); and

s a demand non-revolving loan in the amount of up to 2 times EBITDA of the
Breadrumbs Division, as defermined by BDO Canada Transaction Advisory Services
Inc. in its report to Sun Pac and 852 in its sole discretion, less the aggregate amount
advanced to Sun Pac under the Facility C Loan (the “Facility D Loan™).

Without Hmiting the right of 852 to demand repayment at any time, the Facility C Loan
and the Facility D Loan shall be repaid in full on the earlier of (a) the Forbearance
Termination Date; (b) the sale of the Breadcrumbs Division; and (¢} demand being made
by 852.

Covenants and Agreements

Sale of Breadcrumbg Division

Sun Pac and Liquibrands agreed to 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”) on terms and conditions as set
out in the Forbearance Agreement,

In the event that Sun Pac failed to meet any of the Sale Milestones (as defined below),
Sun Pac undertook to transfer to 852 or its permitted assign all of the property, assets and
undertakings of Sun Pac with respect to the Breadcrumbs Division in full satisfaction of
all obligations owing pursuant to the Facility C Loan and the Facility D Loan plus
$10.00.

Default

The Parties agreed that any one or more of the following events (among others) shall
constitute an event of default under the Forbearance Agreement (each an “Event of
Default™):

» the non-payment when due of any principal, interest or other amounts payable by
Sun Pac to 852;

» 3 default or breach of any obligation, promise, covenant, term or condition under
the Forbearance Agreement, the Loan Agreement or the Security;

» if Sun Pac failed to meet any of the following milestones in respect of the
marketing and sale of the Breadcrumbs Division (the “Sale Milestones”):

Doc#2659274v2
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Milestone Deadline

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

Completion of the sale of the Breaderumbs | December 6, 2013
Division and payment to 852 in accordance with
paragraph 20 hereof

if any financial reporting information provided by or on behalf of Sun Pac or
Liquibrands 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;

if Sun Pac ceased or threatened to cease carrying on business in the ordinary
course; and

if 852, acting in good faith and upon commercially reasonable grounds, believes
that the prospect of payment of the debt owed by Sun Pac or Liquibrands or
performance by them of any of their obligations was or was about to be impaired
or that all or any part of any of the property of Sun Pac or Liquibrands was or was
about to be placed in jeopardy.

In addition to 852’s rights and remedies available under the Loan Agreement, the
Security, the Forbcarance Agreement, at law or in equity, upon the occurrence of an
Event of Default;

the balance owing to 852 shall, at the option of 852, become immediately due and
payable; and

the Loan Agreement and the Security shall, at 852’s option, become enforceable
in accordance with their terms, including without limitation 852’s right to the
appointment of a private receiver or the court appointment of an interim receiver,
national receiver and receiver and manager of the Obligors’ respective property,

assets and undertaking,

Consent

Sun Pac and Liquibrands each irrevocably consented to the making of a bankruptey order
and the private or court appointment of a receiver or receiver and manager in respect of
any or all of their property or assets upon the occurrence of an Event of Default.
Attached hereto collectively as Exhibit “E” are copies of Consent forins signed by Sun
Pac and Liquibrands.

Doc#2869274v2
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Defanlt Under the Forbearance Agreement

16. By letter dated October 10, 2013, a copy of which is attached hereto as Exhibit “F”,

852’s lawyers notified Sun Pac of 852°s serious concerns as set out therein.

17. The aforesaid letter also confirmed that in light of the foregoing, 852’s lack of confidence
in management, 852 determined that there had been a material deterioration in the prospects and
financial condition of Sun Pac. Accordingly, pursuant to its rights under the Loan Agreement
and the Forbearance Agreement, 852 notified Sun Pac that it would not be making any Facility D

advances to Sun Pac and that the Facility D availability was thereby terminated.

18. Sun Pac and Liquibrands failed to deliver by November 6, 2013 a binding agreement for
the sale of the Breadcrumbs Division. This alone constituted an Event of Default under the

Forbearance Agreement.

19. 1 am informed by Harvey Chatton, a partmer of Chaitons LLP, that on November 11,
2013, he spoke with James Grout, a partner of Thornton Grout Finnigan LLP, and that Mr. Grout

informed him that:
(a) Mir. Grout was retained by Sun Pac last week; and

(b)  Mr. Reider informed Mr. Grout that Sun Pac’s operations were shut down last

Thursday, at which time all but a few employees were terminated.

Attached hereto as Exhibit “G” is a true copy of an email exchange between Mr. Chaiton and

Mr. Grout on November 11, 2013.

Dociz859274v2
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Other Credifors

20.  Attached hereto as Exhibit “H” is a copy of a search conducted against Sun Pac under
the Ontaria personal property tegistry, and which discloses that the only secured creditors of Sun

Pac appear to be 852, Liquibrands and the Landlord.

21.  Attached hereto as Exhibit “I” is a copy of an agreement signed by the Landloré in July
2013 pursuant to which the Landlord agreed, among other things, that the Landlord waives,
releases and postpones in favour of Bridging Capital or its assigns for as long as they hold a

security interest in the praperty of Sun Pac.

22, According to information provided by Sun Pac to 852, Sun Pac is current in its remitting

of HST and source deductions.

23.  Also according to information provided by Sun Pac to 852, Sun Pac is in arrears of its
rent payments owed to the Landlord for the months of October and November 2013 in the total

amount of approximately $447,490.
It Is Just and Convenient to Appoint a Receifver

24,  Sun Pac is in default of its obligations to 852, it appears ta have ceased operating and it

has previously consented to the appointment of a receiver by the Court in the event of a default.
25. 852 is the stakeholder with the largest economic interest in the property of Sun Pac.

26, 852 believes that it is in the best interests of 852 and Sun Pac’s other stakeholders that a
receiver be appointed immediately in order to, among other things, assess whether to resume

some or all of its operations and carry out a sale process with a view to maximizing value for

Doc#285927 4v2
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Sun Pac’s stakeholders. 852 is prepared to advance funds o a court-appointed receiver for that

pUrpose.

27. 852 proposes that BDO be appointed as receiver. BDO has agreed to accept the

appointment, and a copy of ifs consent is attached hereto as Exhibit “J”,

28.  This affidavit is swomn in support of an application by 852 for an order appointing BDO

as receiver of the property, assets and undertaking of Sun Pac and for no other or improper

purpose.

SWOQRN BEFORE ME at the City of
Toronto, in the Province of Ontario,
this 12™ day of November, 2013

AT

A Commissioner, Etc,

Doc#2853274v2
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1220 Eglinton Avenue West
Toronto, Ontarioc M6C 2E3
Teleptione (416} 789-0652

A‘ Facsimile [416) 789-9015

LIPMAN ZENER WAXMAN 1wr
BARRISTERS AND SOLICITORS

Jason D. Spetter, B.A, LL.B
Tel: (416) 789-0652 ext 367
jspetter@lzwlaw.com

Our File No. 63412

VIA E-MAIL

April 10,2014

BDO Canada Limited

123 Front Street West

Suite 1200

Toronto, Ontario

M35J 2M2

Attention:  Gary Cerrato

Dear Sirs:

Re: In the matter of the Receivership of Sun Pac Foods Limited (the "Company")

You have requested our opinion as to the validity and enforceability of certain security interests
and charges granted by the Company to and in favour of 8527504 Canada Inc. (hereinafter
refcrred to as the “852*) upon the assets, undertakings and properties of the Company.

In forming the opinions expressed below, we have examined the following documentation:

1. photocopy of a General Security Agreement dated October 1, 2012 between the
Company and Bridging Capital ("Bridging");

2. Assignment Agreement as between Bridging, as assignor, and 852 as assignee dated
May 23, 2013;

3. certified searches obtained under the Personal Property Security Act dated November
21, 2013 for the Company;

4. corporation profile report issued by the Ministry of Consumer and Commercial relations
with respect to the Company dated November 28, 2013;

The documents referred to in paragraphs 1-2 will hereinafter be called the “Security
Documents” and the documents referred to in paragraphs 3-4 as the “Other Documents™.
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LIPMAN. ZENER & WAXMAN LLP 2

BARRISTERS AND SOLICITORS

In forming the opinions expressed below, we have:

(a)

(b)

(©)

(d)

®

(®)

(h)

assumed that the Security Documents were executed on the dates indicated thereon and
were delivered by the Company to Bridging/ 852 as security for advances to be made by
Bridging/852 to the Company;

assumed that monies were in fact advanced by Bridging/852 and that monies are owing
by the Company to Bridging/852 with respect to those advances;

assumed the genuineness of signatures, the legal capacity of natural persons whose
signatures appear on the Security Documents and the Other Documents, the conformity
to the original documents of all documents submitted to us as photocopies or facsimiles
of such documents;

assumed that the Security Documents were duly authorized, executed and delivered by
the parties thereto and that each of the parties thereto were duly organized and
subsisting corporations when the documentation was executed and delivered,;

assumed that the security interests created by the Security Documents, subject to the
PPSA, have attached in accordance with Section II of the PPSA;

relied upon certificates of public officials as to the matters of fact not stated herein to
have been assumed or independently verified or established by us;

assumed the accuracy and currency of the indices and filing systems maintained at the
public offices where we have searched or inquired or have caused such searches or
inquiries to be conducted, as set forth herein;

assumed that the Company has no legal defence against Bridging/852 for, without
limitation, absences of legal capacity, fraud by or to the knowledge of Bridging/852,
misrepresentation, undue influence or duress.

With respect to our assumptions referred to above, we would suggest at the very least, the
Receiver of the Company should satisfy itself that the monies referred to in subparagraph (b)
above were actually advanced to the Company and that the Company is still indebted to
Bridging/852.

The opinions set forth in this letter are subject to the following qualifications and limitations:

(a)

(b)

()
(d)

we are qualified to render opinions only as to the laws in force in the Province of
Ontario and the applicable Federal laws of Canada as currently applied and enforced in
Ontario;

the enforceability of the Security Documents is subject to the powers of the court to stay
proceedings under the Bankruptcy and Insolvency Act;

to the extent that the PPSA applies to the Security Documents;

there is no perfected security interest in proceeds that are not identifiable or traceable;
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LIPMAN, ZENER & WAXMAN LLP 3

BARRISTERS AND SOLICITORS

(e)

®

(e)

this opinion is confined to statements of fact or other matters set forth herein as existing
as of the date of this opinion;

we express no opinion as to the title of the Company to any collateral subject to the
security interest of Bridging/852 or any other secured party referred to herein; and

we express no opinion as to whether or not there are any perfected security interests
registered against motor vehicles of the Company pursuant to the PPSA which make
reference to the V.LN. number of such motor vehicles but do not properly refer to the
name of the Company.

Based upon and subject to the foregoing and subject also to the qualifications set forth herein,
we are of the opinion that:

L.

@

(i)

the Company is a Corporation validly incorporated pursuant to the laws of the Province
of Ontario by articles of incorporation certified by the Ministry of Consumer and
Commercial Relations;

our search pursuant to the PPSA indicated there were the following security interests in
collateral of the Companies perfected by registration pursuant to the PPSA:

a {inancing statement registered on August 14, 2013 by Menkes GTA Industrial
Holdings Inc. for a period of 5 years confirming its security in inventory, equipment,
accounts and other assets;

a financing statement registered on September 14, 2012 by Bridging for a period of 5
years confirming its security interest in inventory, equipment, accounts and other
assets, including motor vehicle;

(iii) a financing statement registered on July 12, 2012 by Liquibrands Inc. for a period of

(iv)

5 years confirming its security interest in inventory, equipment, accounts and other
assets, including motor vehicle; and

a financing change statement registered on October 10, 2012 confirming that
Liquibrands Inc. had subordinated its security interest in the assets of the Company in
favour of Bridging Capital Inc.

the General Security Agreement granted by the Company in favour of the Bridging/852
constitutes a legal, valid and binding obligation of the Company and is enforceable in
accordance with its terms, subject to the qualifications as hereinbefore indicated and
subject to valid equipment leases or equipment purchase money security interests, if
any.
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LIPMAN, ZENER & WAXMAN LLP 4
BARRISTERS AND SOLICITORS ng

The foregoing opinions are provided solely for your use in your capacity as Receiver of the
Company and may not be used or relied upon by any other person in connection with the
receivership of the Company or for any other matter or purpose whatsoever.

Yours very truly,
LIPMAN, ZENER & WAXMAN LLP

per: Jason D. Spe
IDS/ra
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Court File No. CV-13-10331-00CL

ONTARIO
SUPERIRO COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE MR. ) THURSDAY, THE 9™ DAY OF

JUSTICE D. M. BROWN ) JANUARY, 2014

BETWEEN:
8527504 CANADA INC.
Applicant

-and -

SUN PAC FOODS LIMITED

Respondent

APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPTCY AND
INSOLVENCY ACT, R.S.C. 1985, c. B-3 AS AMENDED AND SECTION 101 OF THE
COURTS OT JUSTICE ACT, R.8.0. 1990, c. C-43, AS AMENDED

APPROVAL AND VESTING ORDER

THIS MOTION, made by BDO CANADA LIMITED in its capacity as the Court-
 appoinied receiver (the “Receiver”) of the undertakings, properties and assets of SUN
PAC FOODS LIMITED (the “Debtor”™), for an Order approving the sale transaction (the
“Transaction™) contemplated by the Liquidation Services Agfeement (the “Liquidation
Agreement”) negotiated between the Receiver and Maynards Industries Tnc. (the
“Liquidation Party”}, and vesting in each purchaser {each' a “Purchaser”) of assets
described in the Liquidation Agreement (the “Purchased Assets™), all of tﬁe Debter’s
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right, title and interest in such Purchased Assets, was heard this day at 330 University

Avenue, Toronto, Ontario.

ON READING the First Report of the Receiver dated January 3, 2014, (the “First
Report), the Confidential Supplement to the First Report of the Receiver dated Janvary 3,
2014 (the “Confidential Report™) and on hearing the submissions of counse] for the
Receiver, and such other parties in attendance at the hearing as indicated on the counsel

slip.

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

service thereof is hereby dispensed with.

2. THIS COURT ORDERS that the First Report and the Confidential Report and the

activities of the Receiver set out therein be and the same are hereby approved.

3. THIS COURT ORDERS that the Confidential Report be and is hereby sealed until
the completion of the Transaction or until further order of this Court.

4. THIS COURT ORDERS AND DECLARES that the Transaction is hereby approved

and that the Liquidation Agreement is commercially ‘reasonable and in the best .

interest of the Debtor and its stakeholders. The execution of the Liquidation
Agreement by the Receiver is hereby authorized and approved, with such minor
amendments as the Receiver may deem necessary. The Receiver is hereby authorized
and directed to take such additional steps and to execute such additional documents as
may be necessarf or desirable for the completion of the Transaction and for the
conveyance of any of the Purchased Assets of the Debtor sold to any Purchaser in
accordance with the Liquidation Agreement (cach an “Auctioned Asset” and

collectively the “Auctioned Assets™).
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5. THIS COURT ORDERS that upon the Liquidation Party completing the sale of any

of the Anctioned Assets to a Purchaser in accordance with the terms of the
Liquidation Agreement, and de]_iyering a bill of sale to such a Purchaser (a “Bill of
Sale”), all of the Debtor’s right, title and interest in and to the Auctioned Assets
described in such Bill of Sale shall vest absolutely in such Purchaser, free and clear of
and from any and all security interests (whether contractual, statutory or otherwise),
hypothecs, mortgages, trusts or deemed trusts (whether contractusl, statatory, or
otherwise), liens, executions, levies, charges, or other financial or monetary claims,
whether or not they have attached or been perfected, registered or filed and whether
secured, unsecured or otherwise (collectively, the “Claims™) including, without
limiting the generality of the foregoing: (i) 4ny encumbrances or charges created by
the Order of the Honourable Madam Justice Mesbur dated November 12, 2013; (ii)
all charpes, security interests and clairns evidenced by registrations pursuant to the
Personal Property Security Act (Ontario) or any other personal property registry
system; and (ifi) any royalty claims whatsoever.

. THIS COURT ORDERS that for the purposes of determining the nature and priority
of Claims, the net proceecfs from the sale of any Auctioned Asset shall stand in the
place and stead of that Auctioned Asset, and that from and after the delivery to the
relevant Purchaser of the Bill of Sale conveying such Auctioned Asset, all Claims
shall attach to the net proceeds from the sale of the Auctioned Asset with the same
priority as they had with respect to the Auctioned Asset immediately prior to the sale,
as if the Auctioned Asset had not been sold and remained in the possession or control

of the person having that possession nor coptrol immediately prior to the sale.

7. THIS COURT ORDERS that, notwithstanding;

a. the pendency of these proceedings;




. b. any applications for a bankruptcy order now or hereafier issued pursuant o
the Bankrupicy and Insolvency Act (Canada) in respect of the Debtor and any
bankruptcy order issued pursuant to any such applications; and

c. any assignment in bankruptcy made in respect of the Debtor;

the vesting of the Purchased Assets in any Purchaser pursuant to this Order shall be
binding on any trustee in bankruptcy that may be appointed in respect of the Debtor
and shall not be void or voidable by creditors of the Debtor nor shall it constitute nor
be deemed to be a settlement, fraudulent preference, assignment, fraudulent
conveyance, transfer at undervalue, or other reviewable transaction under the
Bankruptcy and Insolvency Act (Canada) or any other applicable federal or provincial
legislation, nor shall it constitute oppressive or unfairly prejudicial conduct pursuant
to any applicable federal or provincial legislation.

. THIS COURT ORDERS AND DECLARES that the Transaction is exempt from the

application of the Bulk Sales Act (Ontario).

. THIS COURT HEREBY REQUESTS the aid and recognition of any court, fribunal,

regulatory or administrative body having jurisdiction in Canada or in the United
States to give effect to this Order and to assist the Receiver and ifs agents in carrying
out the terms of this Order. All courts, tribunals, regulatory and administrative bodies
are hereby respectfully requested to make such orders and to provide such assistance
to the Receiver, as an officer of this Court, as may be necessary or desirable to give
effect to this Order or to assist the Receiver and its agents in carrying out the terms of
this Order.
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8527504 CANADA INC.

Applicant

SUN PAC FOODS LIMITED
Respondent

Court File No. CV13-10331-00CL

ONTARIO
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COMMERCIAL LIST

Proceeding commenced at
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APPROVAL AND VESTING ORDER

LIPMAN, ZENER & WAXMAN LLP
 Barristers and Solicitors
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Toronto, Ontario
MeC 2E3
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Law Society Registration No. 461055

ANTHONY J. O’BRIEN
Law Society Registration No. 27440E
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UNIQUE BUSINESS OPPORTUNITY TO ACQUIRE $25 MILLION OF
TAX LOSSES AND A MANUFACTURER AND DISTRIBUTOR OF
FRUIT JUICES, FROZEN JUICES, AND JUICE CONCENTRATES

BDO Capada Limited, in its capacity as court-appointed receiver (“BDO"), is
inviting offers for the purchase on an “as is, where is” basis for all of the property,
assets and undertaking of Sun Pac Foods Limited (“Sun Pac”).

The over $25 million of eligible tax losses are a key element of this acquisition
available to profitable companies in the food and beverage industry.

Sun Pae, located in a 355,000 sq. ft. leased facility in Brampton ON, is one of the
largest independent hot fill beverage manufactures in North America, best known
for its brand of fruit juices, frozen juices and juice concentrate. Sun Pac products
are distributed throughout Canada, the United States and the Caribbean. Sun Pac
manufactures single serve and multi-serve formats in glass, tetra, “PET”,
aluminum and steel tins, in a full range of sizes and package configurations.
Capabilities include the production of juice, natural teas, sport drinks and energy
drinks for branded and private label programs. Sun Pac also manufactures
croutons and breadcrumbs under the McDowell Ovens banner and private label
brands owned by some of Canada’s largest food retailers.

Parties interested in this unique opportunity may contact Blair Davidson at (416)
369-3112 or at bdavidson@bdo.ca to receive information with respect to this sale
process and the tax losses. Al offers will be considered on an individual basis as
and when received.

IBDO
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Court File No. CV-13-492612

ONTARIO
SUPERIOR COURT OF JUSTICE

BETWEEN:
SUN PAC FOODS LIMITED and LIQUIBRANDS INC.
Plaintiffs

and

8527504 CANADA INC. and BRIDGING CAPITAL INC.

Defendants
AFFIDAVIT OF MARY ANN FISHER

I, MARY ANN FISHER, of the Town of Caledon, in the Regional Municipality of Peel,

MAKE OATH AND SAY:

1. I'am a legal assistant with the law firm of WIRES JOLLEY LLP (“Wires Jolley™), the

lawyers for the plaintiffs, and, as such, have knowledge of the matters contained in this affidavit.

2. Our office has issued a staternent of claim (action No. CV-13-492612) to be served on the

defendants. Attached hereto and marked as Exhjbit “A” is a true copy of the statement of claim.

3. Our office has also prepared and delivered preservation letters to the corporate defendants

and certain of their officers and directors by fax and email:

(a) Attached hereto and marked as Exhibit “B” is a true copy of the letter from David
Wires to 8527504 Canada Inc. and Bridging Capital Inc. dated November 12, 2013,

faxed to the defendant corporations;
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(b)

()

(d)

©)

2-

Attached hereto and marked as Exhibit “C” is a true copy of the letter from David
Wires to Natasha Sharpe dated November 12, 2013, together with the email
enclosing the letter sent from Krista Bulmer to Natasha Sharpe dated November 12,

2013;

Attached hereto and marked as Exhibit “D” is a true copy of the letter from David
Wires to David Sharpe dated November 12, 2013, together with the email
enclosing the letter sent from Krista Bulmer to David Sharpe dated November 12,

2013;

Attached hereto and marked as Exhibit “E” is a true copy of the letter from David
Wires to Jenny Coco dated November 12, 2013, together with the email enclosing

the letter sent from Krista Bulmer to Jenny Coco dated November 12, 2013; and

Afttached hereto and marked as Exhibit “F” is a true copy of the letter from David
Wires to Len Kofiman dated November 12, 2013, together with the email enclosing

the letter sent from Krista Bulmer to Len Kofman dated November 12, 2013,

SWORN BEFORE ME at the City of
Torento, in the Province of Ontario on the 1o
day of November, 2013.

/¢7£JJ7 ﬂ)h, %

/ Co‘lﬁﬁtssnoner for Taking Affidavits A_RY ANN FISHER

(or as may be)
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Court File No.

ONTARIO
SUPERIOR COURT OF JUSTICE

BETWEEN:
SUN PAC FOODS LIMITED and LIQUIBRANDS INC.
R Plaintiffs

i and

8527504 CANADA INC. and BRIDGING CAPITAL INC.

Defendants

STATEMENT OF CLAIM

TO THE DEFENDANT(S):

A LEGAL PROCEEDING HAS BEEN COMMENCED AGAINST YOU by the Plaintiff.
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 of Defence in Form |8 A 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
Plaintiff, 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 forty days. If you are
served outside Canada and the United States of America, the period is sixty days.

Instead of serving and filing a Statement of Defence, you may serve and file a Notice of
[ntent to Defend in Form 18B prescribed by the Rules of Civil Procedure. This will entitle you to
ten more days within which to serve and file your Statement of Defence.

Exhisit é the Affidavit

Swormn on the [ 2x—day of
Ao !ﬂ—f“-b.}—" .’L}Z‘:‘ A

Comymiss aking Oaths
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' [F YOU FAIL TO DEFEND THIS PROCEEDING, JUDGMENT MAY BE GIVEN
AGAINST YOU IN YOUR ABSENCE AND WITHOUT FURTHER NOTICE TO YOU. IF
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 Issued by (7 o cilib s
Local Registrar

Address of

court office: 393 University Avenue, 10th Floor
Toronto, Ontario
MSG 1E6

TO: Bridging Capital Inc.
77 King Street West
Suite 2925, P.O. Box 3 22
Toronto, Ontario
M5K | K7

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

Suite 2625, P.O. Box 3 22
Toronto, Ontario

MS5SK 1 K7



CLAIM

1. The p] aintifts claim: (Srate here the precise refief claimed.)

(a) the sum of $100,000,000.00 as general damages for breach of contract, breach of
tfiduciary duty to the plaintiffs as de facto managers of Sun Pac Foods Limited and
waiver of tort; Joss of goodwill and loss of future economic value of Sun Pac Foods
Limited as a geing concern,

(b)  the sum of $500,000.00 as exemplary, aggravated and punitive damages;

(c) prejudgment interest in accordance with section 128 of the Courts of Justice Act,
R.S.0. 1990, c. C.43, as amended;

(d)  postjudgment interest in accordance with section 129 of the Courts of Justice Act,
R.S.0. 1990, ¢. C.43, as amended;

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

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

2. The plaintiff, Sun Pac Foods Limited (“Sun Pac”), is a corporation incorporated under the

laws of Ontario, known for its production of fruit 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 Ontario which owns the shares of Sun Pac.
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4. The defendant, 8527504 Canada [nc. (“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 negotiations 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 2013.

7. Sun Pac required interim financing pending completion of the negotiations and approached
BCL

8. BCI made demand credit facilities available to Sun Pac on September, 2012 (the "Loan
Agreement").

9. The plaintiffs gave security for the loan. 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 852,

11.  Negotiation of the food retailer contract continued during the spring and summer of 2013
and resnlted in a signed agreement dated September 24, 2013, The contract creates potential gross
revenue for Sun Pac in the amount of $250,000,000.00 and a five year exit value of approximately

$70,0600,000.00

12.

Prior to completion of the food retailer contract 852 demanded repayment of indebtedness

owing under the September, 2012 and January, 2013 Loan Agreement from Sun Pac.
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13. 852 agreed to forbear enforcing its security pursuant to a Forbearance Agreement on
September 13, 2013 (the "Agreement"). The Agreement was entered into in anticipation of the
completion of the food 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 defendants §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 security prior to the earlier of December 9, 2013 or an

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

(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 of up to 2 times EBITDA of
the Breaderumbs 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 1, 2013 the amount available under the Facility D loan was $1.1 million.

21.  On October 4, 2013 the de_fendants refused 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 financing for

execution of the food retailer contract; close the sale of the Breadcrumb 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 of monthly payments.

23.  The Facility C Loan and the Facility D Loan were to be repaid the earlier of (i) the
Forbearance Termination Date; (ii) the sale of the Breadcrumbs 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 security to facilitate the financing notwithstanding their failure satisfy their

obligation to fund the Facility D loan.

25.  The defendants’ management used their lending position to take de facto control of Sun

Pac. Sun Pac’s management infer alia:

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

except with the prior written consent of 852;
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26.

(b)

{c)

(d)

(e)

()

(g)

()

-5.

must market and sell the croutons and breadcrumbs division that manutactures and

produces products under the McDowell Ovens brand (the “Breadcrumbs

Division™);

shall not accept any offer to purchase the Breadcrumbs Divisior without 852's prior

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

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

its sole discretion;

shall not encumber, sell, transfer, convey, lease or otherwise dispose of any of their
respective assets 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 modify in a manner
adverse to 852 acting reasonably, any material contract with respect to their

respective business without the prior written consent of 852 ;

deliver a binding sale agreement for the sale of the Breadcrumbs Division, that is

acceptable to 852 by November 6, 2013; and

complete sale of the Breadcrumbs Division and payment to 852 by December 6,

2013.

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

(the “Shares") to the defendants for $10.00.

27.

The defendants had discretion to withhold consent to any matters requiring their consent.

120



-6-

28. The defendants breached the Agreement with the plaintiffs by refusing 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.

3jo. It was within the reasonable contemplation of the pai‘ties 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 find replacement financing to perform the retail coniract; unable to continue as
a going concern and unable to sell the Breadcrumb Division by December 6, 2013 to satisfy the

defendants’ loan.

31. [t was within the reasonable contemplation of the patties at the time the Agreement was
executed that if the defendants breached their obligations to fund the Facility D Joan the value of
Liquibrands Inc. shares in Sun Pac would be ovegligible and Liquibrands Inc. would lose

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

32. The Agreement granted the defendants authority and powers to demand and receive
confidential business, operations and financial information about Sun Pac not otherwise available
to any but directors, officers 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 affairs 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 confidential business and

operations information and the exercise of powers granted the defendants in the Forbearance

Agreement created a fiduciary relationship between the defendants and plaintitfs in that:

(a)

(b)

(©)

@

(e)

(H)

(2)

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;

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

contract;

The defendants demanded and received confidential business information and

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

The defendants knew that failure to fund the Facility D loan or postpone security

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

The defendants 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

defendants;

The defendant knew that altemative tinancing was impossible without the

detendants cooperation and agreement;

The defendants knew that Sun Pac was vulnerable to financial impairment failing

the advance of the Facility D loan or postpone of security for take out financing.
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34.  The plaintiffs performed their obligations and provided the defendants with daily and
weekly confidential operating financial information, real time information on the negotiation of
the contracts for sale of the Breadcrumb Division, tinancing 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 itself 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 facilitating the financing necessary to repay the

defendants and perform the retail food contract.

37.  The plaintiffs put their trust and faith in the defendants to perform their obligations under
the lending agreement reasonably, honestly and in good faith; to not perform their obligations in a
fashion that eviscerated the very purpose of the Agreement and to use confidential business,
operations 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 Breaderumb 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
exercised their rights for 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 defendants breached their contract in bad faith; and that in the
circumstances of the relationship between the parties, the purpose of the A greement; the disclosure
of confidential information to the defendants; the defendants obligations under the Agreement, the
impediments caused by the defendants to refinancing and the failure to fund the.Facility D loan
absence of default under the Agreement, the defendants breached a fiduciary 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

-10-

WIRES JOLLEY LLP
Barristers and Solicitors
90 Adelaide Street West
Suite 200

Toronto, Ontario

MS3H 3V9

David E. Wires {1801 7P)
Email:  dewires@wiresjolleyllp.com
Tel: (416) 366-4006

Krista Bulmer (52198H)
Email:  kbulmer@wiresjolleyllp.com
Tel: (416) 366-6516

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

Lawyers for the plaintiffs
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Wires Jolley Lip
Barristers & Solicilors
S0 Adelaide Sueer West, Saire 200, Foromo, Ontare M3H 3v0
Maone: (416) 306-0000 Fux: (+ln) 366-0002 wawa iresjollexllp, cony

David E. Wires (4 16) 566-H06
dewires@@wiresjolieyllp.com

November 12, 2013

.

g A IMIT B TO- Exhipt S N —

SENT BYFI-ACSH\'_[JLE TO: 1-888-920-9599 ot me ;

A.ND SEN r B‘i" REGISTERED MA[L \,'\ro‘l‘_'n_on th= f;/é“,\ C'_j .
VAV iy iyf; Zod

8527504 CANADA INC. W@m =
BRIDGING CAPITAL INC.

77 King Street West

Suite 2925 P.O. Box 3 22

Toronte. Ontatio

M3K | K7

Atin: Ms. Natasha Sharpe and Ms. Jenny Coco

Dear Ms. Sharpe and Ms. Coco:

RE: Sun Pae Foods Limited and Liquibrands Inc.
Loan Agreement, Security Agreement and Forbearance Agreement
Preservation of relevant records

We are litigation counsel for Sun Pac Foods Limited (“Sun Pac”) and Liquibrands Ine.
(“Liquibrands™). We wrile with respeet to the anticipated litigation surrounding lender fiability in
the context of implementation of creditor powers in the above-captioned agreements and the
adverse consequences on the debtor’s ability to continue operations 1o refinance and execute a
contract with Canada’s largest food retailer. You should provide this letter 1o your lawyer as
soon as possibie. :

Your obligation to preserve all documents relevant to this potential action

You have an obligation to take reasonable steps to preserve all documents relevant to this
potential action as soon as litigation is reasonably anticipated.

The term “document™ as used in the Ontariv Rides of Civil Procechire has a very broad scope.
refarring to any form of recorded communication. It includes electronically slored information.

Preservalion ol docurnents means taking reasonable steps to:
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(1) cnsure that relevant documents (including clecronically stored infonmation) are pot
destroved. lost or relinquished to others, either intentionally. or inadvertently such as
through the implementation of an ordinary course document retention/destruction
policy;

(b ensure that relevant documents are not moditied — an issue that arses particularly in
the case of electronically stored information (which may be modilied by the simple
act of accessing the information). and in the case of documents used on an ongoing
basis in the operation of the business; and

(c) ensure that relevant documents remain accessible — again, an issue that arises
particuiarly in the case of electronically stored information, which may require
particular forms of sottware or hardware ro remain readable,

We specifically request and require that you take all reasonable steps to preserve all documents
In your possession, power, and control that are relevant to this potential action. This includes
preservation of documents stored on your behalf by third parties, such as lawyers, insurers, third
party service providers, affifiated companies, dala warehouses or internet service providers. In
the case of electronically stored information, piease ensure that relevant data is preserved intact
and unmoditied in its original electronic form.

We are concerned about certain classes of records that may be destroyed or disposed of
madvertently or otherwise. in the short term, specifically, deleted elecironie [tes, documents, and
ematls relevant (o this potential action. Please take immediate steps to ensure these classes of
documents are preserved and protected in their original format, Any emails stored on devices such
as smartphones, iPads or other tablet devices, laptops or servers must atso be preserved and
produced.

We understand that Ms Sharpe specitically possesses, authored, or received relevant documents
relevant to the anticipated action, We also believe that the following persons may pussess,
authored. or received documents relevant Lo the anticipated action: Brian Champ, Graham Marr,
Len Kofman, David Sharpe, [an Baele, Kevin Skells, Jenny Coco and Andrew Mushore. In
addition. please preserve digital records and efectronically stored information in respect of
correspondence with third parties from January 1, 2013 ir any way related to discussions in
respeet of your company’s performance of the agreements. information received on the deblor’s
performance and third parly interests in the agreement and ihe debtor’s business and atfairs.

As part of the broader process of preserving relevant documents, please ensure that reasonable
steps are taken to preserve these individuals’ relevant documents including, in the case of
efectronically stored information, relevant metadata. Please ensure that you immediatety notify
these individuals of the need to preserve relevant documents in the course of implementing vour
litigation hold.

We will be relying on this letter in courl to evidence our request and notification of your
preservation obligations.
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[f we commence proceedings against you, we would like 10 arrange a meeting with your counsel
to discuss electronic discovery issues, with a view to reaching agreement or a discovery plan
addressing what records should be preserved and produced, the method of exchange of
documents. examinations for discovery, and various related matters. In this regard, please see
the attached list of proposed topics for discussion.

L4 . . . .
We thadk you in advance for your anticipated co-operation.
//

avid E. Wires

Enclosure

5]
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PROPOSED TOPICS FOR MEET AND CONFER

Preservation of electronically stored information;
[dentitication of relevant electronically stored intormation;
Managing privilege. privacy, and confidentialily issues;

The intended scope of documentary discovery under rule 30,02, taking into account
relevance. cost, and the importance and complexity of the issues in the action;

The dates for service of the parties’ affidavits of documents;
Disciosure and production of paper and non-¢lectronically stored information;
Disclosure and production of electronically stored information in electronic formats;

The timing, cost, and manner of production of documents by the parties and any other
persons;

The names of discovery witnesses and information regarding the timing and length of the
discavertes; and

Any other information intended 10 result in the expeditious and cost-etfective compietion
of the discovery process in a manner that is proportionate to Lhe importance and
compiexity of the action.

130



131

Wires JolleyLip
Barristers & Solicitors
90 Adelaide Street West, Suite 200
Toronto, Ontario M5H 3V0
Phone: {416} 366-0000
Fax: (416} 366-0002
www.wiresjolleyllp.com

David E. Wires (416) 366-4006
dewires@wiresjolieyllp.com

FAX COVER SHEET
Subiject: Sun Pac Foods et al v. Bridging Capital Inc. et al
Date: November 12, 2013
To: 8527504 Canada Inc. & Bridging Capital Inc. 5

Attention: Natasha Sharpe and Jenny Coco g

Fax #: 1-888-920-9599
From: David E. Wires
Wires Jolley LLP
Barristers & Solicitors
90 Adelaide Street West
Suite 200 -
Toronto, Ontaric MSH 3V9
Fax #: 416-366-0002
Phone #: 416-366-0000
J"/
Pages: 9.

The information contnined in this transmission is privileged and confidential and intended only for the use of the individual or entity to wharm it is
addressed. If you are not the intended recipient. vou are hereby notified that any distribution, copying. disclosure or taking of any action in reliance
on the contents of this tapsmission is strictly prohibited and review by any individual other than the intended recipient shall not constitute waiver of
privilege. If you have received this transmission in exror, please notify us immediately and return the original transmission 1o us,

Remarks:




Date/Time : NOV-12-2013 01:38PM TUE
Fax Number o416

Fax Name :

Model Name : Phaser 3635MFP

Total Pages Scanned: 5

No. Remote Station

Fax Confirmation Report

Start Time

132

Job Type Result

001 18889209599

Bbbrewviations:
ES:Host Send
HR:Host Receive
M3:Mailbox Save
MP:Ma ilbox Print

11~12 01:35PM

PL:Polled Local
PR: Polled Remote
WS:Waiting To Send
EC:Error Correct

Duration Page Mode
02’10 005/005 G3

CP: Completed

FArFail

RP:Report G3:Group3

Wires Jolleyitp

Barristers & Solicitors

90 Adelaide Street West, Sulie 200
. Tomma, Ontann MsH 3v9
Phions; (416) 3665-£000

Fax (416} 366-0002

o eiresiolieylp.com

Dovid B Wered (418) J60-4008

derrea@umegoknAlp tom

FAX COVER SHEET

Subject:

Dale:

Sup Pac Foods el al v, Bridging Cepital [ue. et el

November 12, 201

To:

Fex #:

From:

Fax #:

Phons #;

Pages:

£527504 Canads Inc & Bridging Capitsf Inc,

Sharpe &I'Iﬂ !Eﬂ.l'l_'{ Cogn

Alleniion: Nat

1-343.520-9599

Dvid E. Wires

Wirzs Jolley LLP

Barristers & Solicitors

90 Adelaide Sircct West
Suite 200

Torontn, Ontarlo  MSH 3V
416-366-0002
+i6-166-0000

5

.

™ 3 fexd by For 1he v 7 Oyt el vichnd cu crwiy Lo = it
!ﬂﬂqd Kmﬂmhwmm Tl g0 “hﬁuwm -3 mﬂmu.—mu..mtlntwolhnwvlnynlhlutm

o bt b sy e k1) e s B trefend it shafl e wrover of

yritige lr,n.l..m-..v.mmwm»m P T 5 B AT and FruTe 28 artgsresl eractalaaian .

Remacks,

HS

TS:Terminated by System
TU:Terminated by User

CF



Krista Bulmer/Wires.jolleyLLP To nsharpe@bridgingcapital.ca
cc David Wires/WiresJolleyLLP@WiresJolleyLLP, Mary Ann
11/12113 11:48 AM Fisher/WiresJolieyLLP@WiresJolleyLLP
becc

Subject Sun Pac Foods Limited et al v. Bridging Capital Inc. et a

Please see the attached correspondence.

- Exhi C to, the Affidavit
Krista Buimer Of _Pldrg T Fiohey
Wires Jolley LLP worn op the ¢ 2% _day of
Barristers & Solicitors ,(S/f:Wé vy ROy ,%:f'_;z
00 Adelaide Street West -
Suite 200 BT Gl 10T TERITTT G 14
Toronto, Ontario :
M5H 3v3

Direct: {416) 366-6516
Fax: (416) 366-0002
kbulmer@wiresjolleyllp.com

This email is confidential and is intended only for the person (s} name above. Its contents may also be
protected by privilege, and all rights to privilege are expressly claimed and not waived. If you have
received this email in error, please call us immediately (collect if necessary) and destroy the entire email.
If this email is not intended for you any reading, distribution, copying, or disclosure of this email is strictly
prohibited.

e

N Sharp:l;tter,PDF
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Wires Jolley 11p

Barristers & Solicitors
o0 Adelaide Soreet West, Suite 200, Torone, Ontario M5H 3V9
Phone: (416) 366-0000 Fax: (416) 366-0002 wwwwiresjolleyllp.com

David E. Wires (416) 3664006
dewires@wiresjolleylip.com

November 12, 2013

SENT BY EMAIL
AND SENT BY REGISTERED MAIL

Bridging Capital Inc.

77 King Street West
Suite 2925, P.O. Box 3 22
Toronto, Ontario

M5K 1 K7

Attn: Natasha Sharpe
Dear Ms. Sharpe:

RE: Sun Pac Foods Limited and Liquibrands Inc.
Loan Agreement, Security Agreement and Forbearance Agreement
Preservation of relevant records

Please find enclosed the preservation letter sent to Bridging Capital Inc. and 8527504 Canada
Inc. with respect to anticipated legal proceedings. While the corporations have an obligation to
preserve the relevant documents, including all electronic records, we reiterate your personal
obligation as an officer and director of one or both corporations to preserve ali documents and
information relevant to the anticipated litigation.

1 refer you in particular to the paragraph on page 2 of the enclosed letter outlining your
responsibility to preserve all electronic information located on any hard drive, server or portable
device, including smartphone devices (such as Blackberry or iPhone devices), tablets (such as
iPad) or laptops.

We thank you in advance for your anticipated co-operation.

Fi

Yﬁn very truly,

David E. Wires

Enclosure

134



Buorrisicrs & Solicitors
ud Adelaide Streer West. Soite 200, Toronto, Ontario MMSH 3V9
Phone; (416) 366-0000 Fax: (416} 366-0002 www.wiresjolleylip.com

David E. Wires (416) 366-4006
dewires@wiresjolleyllp.com

November 12, 2013

SENT BY FACSIMILE TO: (416) 633-7902
AND SENT BY REGISTERED MAIL

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

Suite 2925, P.O.Box 3 22
Toronto, Ontario

MSK 1 K7

Attn: Ms. Natasha Sharpe and Ms. Jenny Coco
Dear Ms. Sharpe and Ms. Coco:

RE: Sun Pac Foods Limited and Liquibrands Inc.
Loan Agreement, Security Agreement and Forbearance Agreement
Preservation of relevant records

We are litigation counsel for Sun Pac Foods Limited (“Sun Pac”) and Liquibrands Inc.
(“Liguibrands™). We write with respect to the anticipated litization surrounding lender liability in
the context of implementation of creditor powers in the above-captioned agreements and the
adverse consequences on the debtor’s ability to continue operations to refinance and execute a
contract with Canada’s largest food retailer. You should provide this letter to your lawyer as
soon as possible.

Your obligation to preserve ail documents relevant to this potential action

You have an obligation to take reasonable steps to preserve all documents relevant to this
potential action as soon as litigation is reasonably anticipated.

The term “document™ as used in the Ontario Rules of Civil Procedure has a very broad scope,
referring to any form of recorded communication. It includes electronically stored information.

Preservation of documents means taking reasonable steps to:
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{a) ensure that relevant documents (including electronically stored information) are not
destroyed, |ost or relinquished to others, either intentionally, or inadvertently such as
through the implementation of an ordinary course document retention/destruction

“ policy;

(b)  ensure that relevant documents are not modified — an issue that arises particularly in
the case of electronically stored information (which may be modified by the simpie
act of accessing the information), and in the case of documents used on an ongoing
basis in the operation of the business; and

(c) ensure that relevant documents remain accessible —again, an issue that arises
particularly in the case of electronically stored information, which may require
particular forms of software or hardware to remain readable.

We specifically request and require that you take all reasonable steps to preserve all documents
in your possession, power, and control that are relevant to this potential action. This includes
preservation of documents stored on your behalf by third parties, such as lawyers, insurers, third
party service providers, affiliated companies, data warehouses or internet service providers. In
the case of electronically stored information, please ensure that relevant data is preserved intact
and unmodified in its original electronic form.

We are concemed about certain classes of records that may be destroyed or disposed of,
inadvertently or otherwise, in the short term, specifically, deleted electronic files, documents, and
emails relevant to this potential action. Please take immediate steps to ensure these classes of
documents are preserved and protected in their original format. Any emails stored on devices such
as smartphones, iPads or other tablet devices, [aptops or servers must also be preserved and
produced.

We understand that Ms Sharpe specifically possesses, authored, or received relevant documents
relevant to the anticipated action. We also believe that the following persons may possess,
authored, or received documents relevant to the anticipated action: Brian Champ, Graham Marr,
Len Kofman, David Sharpe, lan Baele, Kevin Skells, Jenny Coco and Andrew Mushore. In
addition, please preserve digital records and electronically stored information in respect of
correspondence with third parties from Januvary 1, 2013 in any way related to discussions in
respect of your company’s performance of the agreements, information received on the debtor's
performance and third party interests in the agreement and the debtor’s business and affairs.

As part of the broader process of preserving relevant documents, please ensure that reasonable
steps are taken to preserve these individuals’ relevant documents including, in the case of
electronically stored information, relevant metadata. Please ensure that you immediately notify
these individuals of the need to preserve relevant documents in the course of implementing your
litigation hold.

We will be relying on this letter in cowt to evidence our request and notification of your
preservation obligations.

[



If we commence proceedings against you, we would like to arrange a meeting with your counsel
to discuss electronic discovery issues, with a view fo reaching agreement on a discovery plan
addressing what records should be preserved and produced, the method of exchange of
documents, examinations for discovery, and various related matters. In this regard, please see

the attached list of proposed topics for discussion.

you in advance for your anticipated co-operation.

: very truly,

avid E. Wires

Enclosure

Lo
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PROPOSED TOPICS FOR MEET AND CONFER

Preservation of electronically stored information;
. 1dentification of relevant electronically stored information;
Managing privilege, privacy, and confidentiality issues;

The intended scope of documentary discovery under rule 30.02, taking into account
relevance, cost, and the importance and complexity of the issues in the action;

The dates for service of the parties’ affidavits of documents;
Disclosure and production of paper and non-electronically stored information;
Disclosure and production of electronically stored information in electronic formats,

. The timing, cost, and manner of production of documents by the parties and any other
persons;

The names of discovery witnesses and information regarding the timing and length of the
discoveries; and

Any other information intended to result in the expeditious and cost-effective completion
of the discovery process in a manner that is proportionate to the importance and
complexity of the action.
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Krista Buimer/WiresJolleyLLP To dsharpe@bridgingcapital.ca

cc  David Wires/WiresJalleyL LP@WiresJolleylLLP, Mary Ann
11112113 11:46 AM Fisher/WiresJolieyl LP@WiresJolleyLLP
' bee

Subject Sun Pac Foods Limited et al v. Bridging Capital Inc. et af

Pleasa see the attached correspondence.

Krista Bulmer Exhigit D t%}:the Affidavit
Wires Jolley LLP Ot L1ary

Barristers & Solicitors ﬁ\f'\,’grg Ez the /2~‘L’\ day of

90 Adelaide Street West
Suite 200

Toronto, Ontario

M5H 3v8

Direct: (416) 366-6516
Fax: (416) 366-0002
kbuimer@wiresjolleyllp.com

This email is confidential and is intended only for the person (s) name above. lts contents may also be
protected by privilege, and all rights to privilege are expressly claimed and not waived. If you have
received this email in error, please call us immediately {collect if necessary) and destroy the entire email.
If this email is not intended for you any reading, distribution, copying, or disclosure of this email is strictty
prohibited.

T
it
—
D Sharpe Letter.PDF




Wires Jolley 1.1p
Barristers & Solicitars
90 Adelaide Street West, Suite 200, Toronte, Ontario M5H 3V9
Phone; (416) 366-0000 Fax (416) 366-0002 wwwiwitesjolleyllp.com

David E. Wires (416) 366-4006
dewires{@wiresjolleylip.com

November 12, 2013

SENT BY EMAIL
AND SENT BY REGISTERED MAIL

Bridging Capital Inc.

77 King Street West
Suite 2925, P.0. Box 3 22
Toronto, Ontario

MSK 1 K7

Attn: David Sharpe
Dear Mr. Sharpe:

RE: Sun Pac Foods Limited and Liquibrands Inc.
Loan Agreement, Security Agreement and Forbearance Agreement
Preservation of relevant records

Please find enclosed the preservation letter sent to Bridging Capital Inc. and 8527504 Canada
Inc. with respect to anticipated legal proceedings. While the corporations have an obligation to
preserve the relevant documents, including all electronic records, we reiterate your personal
obligation as an officer of one or both corporations to preserve all documents and information
relevant to the anticipated litigation.

I refer you in particular to the paragraph on page 2 of the enclosed letter outlining your
responsibility to preserve all electronic information located on any hard drive, server or portable
device, including smartphone devices (such as Blackberry or iPhone devices), tablets (such as
iPad) or laptops.

We thank you in advance for your anticipated co-operation.
4

| E. Wires

Enclosure
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Wires Jolley L1p

Barristers & Solicitors
B Adclaide Streer West, Suite 200. Toronto, Ontarlo M5H 3v9
Phone: (416} 366-0000 Fax: (416} 366-0002 wwwwiresjolleylip.com

David E. Wires (416) 366-4006
dewires{@wiresjolleyllp.com

November 12, 2013

SENT BY FACSIMILE TO: (416) 633-7902
AND SENT BY REGISTERED MAIL

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

Suite 2925, P.O. Box 3 22
Toronto, Ontarto

MSK1K7

Attn: Ms. Natasha Sharpe and Ms. Jenny Coco

Dear Ms. Sharpe and Ms. Coco:

RE: SunPac Foods Limited and Liquibrands Inc,
Loan Agreement, Security Agreement and Forbearance Agreement
Preservation of relevant records

We are litigation counsel for Sun Pac Foods Limited (“Sun Pac”) and Liquibrands Inc.
(*Liquibrands™). We write with respect to the ant1c1pated litigation surrounding lender liability in
the context of implementation of creditor powers in the above-captioned agreements and the
adverse consequences on the debtor’s ability to continue operations to refinance and execute a
contract with Canada’s largest food retailer. You should provide this letter to your lawyer as
soon as possible.

Your obligation to preserve all documents relevant to this potential action

You have an obligation to take reasonable steps to preserve all documents relevant to this
potential action as soon as litigation is reasonably anticipated.

The term “document” as used in the Ontario Rules of Civil Procedure has a very broad scope,
referring to any form of recorded communication. It includes electronically stored information.

Preservation of documents means taking reasonable steps to:
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{a) ensure that relevant documents (including electronically stored information) are not
destroyed, lost or relinquished to others, either intentionally, or inadvertently such as
through the implementation of an ordinary course document retention/destruction

policy;

(b) - ensure that relevant documents are not modified —an issue that arises particularly in
the case of electronically stored information (which may be modified by the simple
act ot accessing the information), and in the case of documents used on an ongoing
basis in the operatior of the business; and

©) ensure that relevant documents remain accessible — again, an issue that arises
particularly in the case of electronically stored information, which may require
particular forms of software or hardware to remain readable.

We specifically request and require that you take all reasonabie steps to preserve ali documents
in your possession, power, and control that are relevant to this potential action. This includes
preservation of documents stored on your behalf by third parties, such as lawyers, insurers, third
party service providers, affiliated companies, data warchouses or internet service providers, In
the case of electronically stored information, please ensure that relevant data is preserved intact
and unmodified in its original electronic form.

We are concerned about certain classes of records that may be destroyed or disposed of,
inadvertently or otherwise, in the short term, specifically, deleted electronic files, documents, and
emails relevant to this potential action. Please take immediate steps to ensure these classes of
documents are preserved and protected in their original format. Any emails stored on devices such
as smartphones, iPads or other tablet devices, laptops or servers must also be preserved and
produced,

We understand that Ms Sharpe specifically possesses, authored, or received relevant documents
relevant to the anticipated action. We also believe that the following persons may possess,
authored, or received documents relevant to the anticipated action: Brian Champ, Graham Marr,
Len Kofman, David Sharpe, [an Baele, Kevin Skells, Jenny.Coco and Andrew Mushore. In
addition, please preserve digital records and electronically stored information in respect of
correspondence with third parties from January 1, 2013 in any way related to discussions in
respect of your company’s performance of the agreements, information received on the debtor’s
performance and third party interests in the agreement and the debtor’s business and affairs.

As part of the broader process of preserving relevant documents, please ensure that reasonable
steps are taken to preserve these individuals’ relevant documents including, in the case of
electronically stored information, relevant metadata. Please ensure that you immediately notify
these individuals of the need to preserve relevant documents in the course of implementing your
fitigation hold.

We will be relying on this letter in court to evidence our request and notification of your
preservation obligations.

T
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If we commence proceedings against you, we would like to arrange a meeting with your counsel
to discuss electronic discovery issues, with a view to reaching agreement on a discovery plan
addressing what records should be preserved and produced, the method of exchange of
documents; exarminations for discovery, and various related matters. In this regard, please see
the attached list of proposed topics for discussion.

Javid E. Wires

Enclosure

L
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lPROPOSED TOPICS FOR MEET AND CONFER

Preservation of electronically stored information;
Identification of relevant electronically stored information;
Managing privilege, privacy, and confidentiality issues;

The intended scope of documentary discovery under rule 30.02, taking into account
relevance, cost, and the importance and complexity of the issues in the action;

The dates for service of the parties’ affidavits of documents;
Disclosure and production of paper and non-electronically stored information;
Disclosure and production of electronically stored information in electronic formats;

The timing, cost, and manner of production of documents by the parties and any other
persons;

The names of discovery witnesses and information regarding the timing and length of the
discoveries; and

Any other information intended to result in the expeditious and cost-etfective completion
of the discovery process in a manner that is proportionate to the importance and
complexity of the action.



Krista Bulmer/WiresJolleyLLP

11/12113 11:44 AM

Please see the attached correspondence.

Krista Bulmer

Wires Jolley LLP

Barristers & Solicitors

90 Adelaide Street West
Suite 200

Toronto, Ontario

M5H 3v9

Direct: (416) 366-6516

Fax: (416) 366-0002
kbulmer@uwiresjolleylip.com
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To jcoco@bridgingcapital.ca

cC  David Wires/WiresJolleyl LP@WiresJolleyLLP, Mary Ann
Fisher/WiresJolieyLLP@WiresJolieyLLP
bcc

Subject Sun Pac Foods Limited et al v. Bridging Capital Inc. et al

e

Fuhinit - o the AfliZavit
of £ e
Sworn on tha /2" day of
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This email is confidentiaf and is intended only for the person (s) name above. Its contenls may also be
protected by privilege, and all rights to privilege are expressly claimed and not waived. If you have
received this email in error, please call us immediately (collect if necessary} and destroy the entire email.
If this email is not intended for you any reading, distribution, copying, or disclosure of this email is strictly

prohibited.
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J Coco Letter.PDF
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- Wires Jolley Lip

Barristers & Soliciters
90 Adelside Street West, Suite 200, Toronto, Ontario M5H 3V9
Phone: (416) 366-0000 Fax: (416) 366-0002 warwwiresjolleyllp.com

David E. Wires (416} 366-4008
dewires@viresjolleyllp.com

November 12, 2013

SENT BY EMAIL
AND SENT BY REGISTERED MAIL

Bridging Capital Inc.

77 King Street West
Suite 2925, P.0. Box 3 22
Toronto, Ontario

MS5SK 1 K7

Attn: Jenny Coco
Dear Ms. Coco:

RE: Sun Pac Foods Limited and Liguibrands Inc.
Loan Agreement, Security Agreement and Forbearance Agreement
Preservation of relevant records

Please find enclosed the preservation letter sent to Bridging Capital Inc. and 8527504 Canada
Inc. with respect to anticipated legal proceedings. While the corporations have an obligation to
preserve the relevant documents, including all electronic records, we reiterate your personal
obligation as a director of both corporations to preserve all documents and information relevant
to the anticipated litigation.

I refer you in particular to the paragraph on page 2 of the enclosed letter outlining your
responsibility to preserve all electronic information located on any hard drive, server or portable
device, including smartphone devices (such as Blackberry or iPhone devices), tablets (such as
iPad) or laptops.

We thank you in advance for your anticipated co-operation.

Enclosure



Barristers & Solicltors
90 Adelaide Sireet West, Suite 200, Toronto, Ontario M5SH 3V9
2hone: (+16) 366-0000 Enx (+16) 366-0002 wwwwiresjolleylip.com

David E. Wires (416) 166-4006
dewires{@wiresjolleyilp.com

November 12, 2013

SENT BY FACSIMILE TO: (416) 633-7902
AND SENT BY REGISTERED MAIL

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

Suite 2925, P.O. Box 3 22
Toronto, Ontario

M5K 1 K7

Attn: Ms. Natasha Shampe and Ms. Jenny Coco

Dear Ms. Sharpe and Ms. Coco:

RE: Sun Pac Foods Limited and Liquibrands Inc.
Loan Agreement, Security Agreement and Forbearance Agreement
Preservation of relevant records

We are litigation counsel for Sun Pac Foods Limited (“Sun Pac™) and Liquibrands Inc.
(“Liquibrands™). We write with respect to the anticipated litigation surrounding lender liability in
the context of implementation of creditor powers in the above-captioned agreements and the
adverse consequences on the debtor’s ability to continue operations to refinance and execute a
contract with Canada’s largest food retailer. You should provide this letter to your lawyer as
soon as possible.

Your obligation to preserve all documents relevant to this potential action

You have an obligation to take reasonable steps to preserve all documents relevant to this
patential action as soon as litigation is reasonably anttcipated,

The term “"document” as used in the Ontario Rudes of Civil Procedure has a very broad scope,
referring to any form of recorded communication. It includes electronically stored information.

Preservation of documents means taking reasonable steps to:



(n) ensure that relevant documents (including electronically stored information) are not
destroyed, lost or relinquished to others, either intentionally, or inadvertently such as
through the implementation of an ordinary course document retention/destruction

policy;

(b)  ensure that relevant docurnents are not modified — an issue that arises particularly in
the case of electronically stored information (which may be modified by the simple
act of accessing the information), and in the case of documents used on an ongoing
basis in the operation of the business; and

(c) ensure that relevant documents remain accessible —again, an issue that arises
particularly in the case of electronically stored information, which may require
particular forms of software or hardware to remain readable.

We specifically request and require that you take all reasonable steps to preserve all documents
in your possession, power, and control that are relevant to this potential action. This includes
preservation of documents stored on your behalf by third parties, such as lawyers, insurers, third
party service providers, affiliated companies, data warehouses or intemet service providers. In
the case of electronically stored information, please ensure that relevant data is preserved intact
and unmodified in its original electronic form.

We are concerned about certain classes of records that may be destroyed or disposed of,
inadvertently or otherwise, in the short term, specifically, deleted electronic files, documents, and
emails relevant to this potential action. Please take immediate steps to ensure these classes of
documents are preserved and protected in their original format. Any emails stored on devices such
as smartphones, iPads or other tablet devices, laptops or servers must also be preserved and

produced.

We understand that Ms Sharpe specifically possesses, authored, or received relevant documents
relevant to the anticipated action. We also believe that the following persons may possess,
authored, or received documents relevant to the anticipated action: Brian Champ, Graham Marr,
Len Kofman. David Sharpe, lan Baele, Kevin Skells, Jenny Coco and Andrew Mushore. In
addition, please preserve digital records and electronically stored information in respect of
correspondence with third parties from January 1, 2013 in any way related to discussions in
respect of your company’s performance of the agreements, information received on the debtor’s
performance and third party interests ir: the agreement and the debtor’s business and affairs.

As part of the broader process of preserving relevant documents, please ensure that reasonable
steps are taken to preserve these individuals’ relevant documents including, in the case of
electronically stored information, relevant metadata. Please ensure that you immediately notify
these individuals of the need to preserve relevant documents in the course of implementing your
litigation hold.

We will be relying on this letter in court to evidence our request and notification of your
preservation obligations.
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If we commence proceedings against you, we would like to arrange a meeting with your counsel

to discuss electronic discovery issues, with a view to reaching agreement on a discovery plan
- addressing what records should be preserved and produced, the method of exchange of
documents, examinations for discovery, and various related matters. In this regard, please see
the attached list of proposed topics for discussion.

ik you in advance for your anticipated co-operation.

& very truly,

Enclosure

b
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PROPOSED TOPICS FOR MEET AND CONFER

Preservation of electronically stored information;
[dentification of relevant electronically stored information,
Managing privilege, privacy, and confidentiality issues;

. The intended scope of documentary discovery under rule 30.02, taking into account
relevance, cost, and the importance and complexity of the issues in the action;

The dates for service of the parties’ affidavits of documents;
Disclosure and production of paper and non-electronically stored information;
. Disclosure and production of electronically stored information in electronic formats;

. The timing, cost, and manner of production of documents by the parties and any other
persons;

The names of discovery witnesses and information regarding the timing and length of the
discoveries; and

Any other information intended to resutt in the expeditious and cost-effective completion
of the discovery process in a manner that is proportionate to the importance and
complexity of the action.



Krista Bulmer/WiresJolieyLLP To  |kofman@bridgingcapital.ca
cc David Wires/WiresJolleyLLP@WiresJolleyLLP, Mary Ann
11/12/13 11:45 AM Fisher/WiresJolleyL LP@WiresJolieyLLP
bee

Subject Sun Pac Foods Limited et al v. Bridging Capital Inc. et al

Please see the attached corespondence.

Krista Bulmer Enigyt .

Wires Jolley LLP o Sw s f ?Zi’jf Afficiaviy
. . . or -

Barristers & Solicitors M n o{nrzhe_ 4 "/Z 7% day o

90 Adelaide Street West
Suite 200

Toronto, Ontario

MSH 3V9

Direct: (416) 366-6516
Fax: (416} 366-0002
kbulmer@wiresjolleylip.com

This email is confidential and is intended only for the person {s) name above. lts contents may also be
protected by privilege, and all rights to privilege are expressly claimed and not waived. If you have
recetved this email in error, please call us immediately {collect if necessary) and destroy the entire email.
If this email is not intended for you any reading, distribution, copying, or disclosure of this email is strictly
prohibited.

rm——

L Kofman Letter. PDF
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Wires Jolley Lip
Barristers & Solicitors
00 Adelside Street West, Suite 200, Toronin, Ontario MS5H 3V9
Phone: (416) 366-0000 Fax (416) 366-0002 www wiresjolleyllp.com

David E. Wires (416} 366-4006
dewires@wiresjolleyilp.com

November 12, 2013
SENT BY EMAIL
AND SENT BY REGISTERED MAIL

Attn: Len Kofman
Bridging Capital Inc.

77 King Street West

Suite 2623, P.O. Box 3 22
Toronto, Ontario M5K 1 K7

Dear: Mr. Kofman:

RE: Sun Pac Foods Limited and Liquibrands Inc.
Loan Agreement, Security Agreement and Forbearance Agreement
Preservation of relevant records

Please find enclosed the preservation letter sent to Bridging Capital Inc. and 8527504 Canada
Inc. with respect to anticipated legal proceedings. While the corporations have an obligation to
preserve the relevant documents, including all electronic records, we reiterate your personal
obligation as an officer of one or both corporations to preserve all documents and information
relevant to the anticipated litigation.

I refer you in particular to the paragraph on page 2 of the enclosed letter outlining your
responsibility to preserve all electronic information located on any hard drive, server or portable
device, including smartphone devices (such as Blackberry or iPhone devices), tablets (such as
iPad) or laptops.

We thank you in advance for your anticipated co-operation.

Yoursivery truly,
/)

David E. Wires

1562
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Wires Jolley1ip

Barristers & Solicitors
HY Adelaide Street West Sulte 200, Toronts, Ontario MSH 3V9
Phone: {-+16) 366-0000 Fax: (+16) 366-0002 wwwwiresjolleylip.com

David E. Wires (416) 366-4006
dewires@wiresjolleyfln.com

November 12, 2013

SENT BY FACSIMILE TO: (416) 633-7902
AND SENT BY REGISTERED MAIL

8327504 CANADA INC.,
BRIDGING CAPITAL INC,
77 King Street West

Suite 2625, P.O. Box 3 22
Toronto, Ontario

M5K 1 K7

Attn: Ms, Naitasha Sharpe and Ms. Jenny Coco

Dear Ms, Sharpe and Ms. Coco:

RE: SunPac Foods Limited and Liquibrands Inc.
Loan Agreement, Security Agreement and Forbearance Agreement
Preservation of relevant records

We are litigation counsel for Sun Pac Foods Limited (“Sun Pac”) and Liquibrands Inc.
(Liquibrands’). We write with respect to the anticipated litigation surrounding lender liability in
the context of implementation of creditor powers in the above-captioned agreements and the
adverse consequences on tie debtor’s ability to continue operations to refinance and execute a
contract with Canada’s largest food retailer. You should provide this letter to your lawyer as
soon as possible.

Your obligation to preserve all documents relevant to this potential action

You have an obligation to take reasonable steps to preserve all documents relevant to this
potential action as soon as litigation is reasonably anticipated.

The term “document” as used in the Ontario Rules of Civil Procedure has a very broad scope,
referring to any form of recorded communication. It includes electronically stored information.

Preservation of documents means taking reasonabie steps to:




() ensure that relevant documents (including electronically stored information) are not
destroyed, lost or relinquished to others, either intentionally, or inadvertently such as
through the implementation of an ordinary course document retention/destruction

policy;

(b) ensure that relevant docwments are not modified — an issue that arises particularly in
the case of electronically stored information (which may be modified by the simple
act of accessing the information), and in the case of documents used on an ongoing
basis in the operation of the business; and

(c) ensure that relevant documents remain accessible — again, an issue that arises
particularly in the case of electronically stored information, which may require
particular forms of software or hardware to remain readable.

We specifically request and require that you take all reasonable steps to preserve all documents
in your possession, power, and control that arerelevant to this potential action. This includes
preservation of documents stored on your behalf by third parties, such as lawyers, insurers, third
party service providers, affiliated companies, data warehouses or internet service providers. In
the case of electronically stored information, please ensure that relevant data is preserved intact
and unmodified in its original electronic form.

We are concerned about certain classes of records that may be destroyed or disposed of;
inadvertently or otherwise, in the short term, specifically, deleted electronic files, documents, and
emails relevant to this potential action. Please take immediate steps to ensure these classes of
documents are preserved and protected in theiroriginal format. Any emails stored on devices such
as smartphones, iPads or other tablet devices, laptops or servers must also be preserved and

produced.

We understand that Ms Sharpe specifically possesses, authored, or received relevant documents
relevant to the anticipated action. We also believe that the following persons may possess,
authored, or received documents relevant to the anticipated action; Brian Champ, Graham Maur,
Len Kofman, David Sharpe, [an Baele, Kevin Skells, Jenny Coco and Andrew Mushore. In
addition, please preserve digital records and electronically stored information in respect of
correspondence with third parties from January 1, 2013 in any way related to discussions in
respect of your company’s performance of the agreements, information received on the debtor’s
performance and third party interests in the agreement and the debtor’s business and affairs.

As part of the broader process of preserving relevant documents, please ensure that reasonable
steps are taken to preserve these individuals’ relevant documents including, in the case of
electronically stored information, relevant metadata. Please ensure that you immediately notify
these individuals of the need to preserve relevant documents in the course of implementing your
litigation hold.

We will be relying on this letter in court to evidence our request and notification of your
preservation obligations.

[~
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If we commence proceedings against you, we would like to arrange a meeting with your counsel
to discuss electronic discovery issues, with a view to reaching agreement on a discovery plan

addressing what records should be preserved and produced, the method of exchange of
documents, examinations for discovery, and various related matters. In this regard, please see
the attached list of proposed topics for discussion.

you in advance for your anticipated co-operation.

very truly,

avid E. Wires

Enclosure

O
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PROPOSED TOPICS FOR MEET AND CONFER

Preservation of electronically stored information;
Identification of relevant electronically stored information;
Managing privilege, privacy, and confidentiality issues;

The intended scope of documentary discovery under rule 30.02, taking into account
relevance, cost, and the importance and complexity of the issues in the action;

The dates for service of the parties” affidavits of documents;
Disclosure and production of paper and non-electronicaily stored information;
Disclosure and production of electronically stored information in electronic formats;

The timing, cost, and manner of production of documents by the parties and any other
persons;

The names of discovery witnesses and information regarding the timing and length of the
discoveries; and

Any other information intended to result in the expeditious and cost-effective completion
of the discovery process in a manner that is proportionate to the importance and
complexity of the action.
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APPENDIX "J"




AME’\IUEDTHIS% /?7/6 PURSUANT TO0

MODIFIE CE CONFORMEMENT A
] RULE/LA REGLE 26. ca /%
[ THE ORDER OF E 4/
L'ORDGNNANCE
DATED / FAIT LE %%b/ /4‘”90/5 .
@H{ Court File No. CV-12-445723
.E:Z‘E.leé;géﬁglg;mt oF di ggsfﬂlﬁméuﬁlé PE JUETIRE ONTARIO
SUPERIOR COURT OF JUSTICE
BETWEEN:
JOHN A. RIDDELL
Plaintiff
and
SUN PAC FOODS LIMITED
Defendant
ANDBETWEEN:
SUN PAC FOODS LIMITED
Plaintiff by counterclaim
and

JOHN A. RIDDELL
Defendant by counterclaim

AMENDED STATEMENT OF DEFENCE AND COUNTERCLAIM OF SUN
PAC FOODS LIMITED

1. The defendant Sun Pac Foods Limited (“Sun Pac”) admits the allegations in paragraphs

3, 4, and 9 of the statement of claim.

2. The defendant denies the allegations contained in paragraphs 5, 6, 7, 8, 10, 11, 12, 13,

and 14 of the statement of claim.

3. Sun Pac is a food manufacturing company based in Ontario. It is known for its fruit

Juices, frozen juices, juice concentrates, and other beverage products, which are distributed
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throughout Canada, the U.S., and the Caribbean. Sun Pac also manufactures croutons and bread

crumbs.
The plaintiff’s sale of all shares of Sun Pac Foods Limited to Liquibrands Inc.

4, The form of the consulting agreement between Sun Pac and the plaintiff John Riddell
(“Riddell”) was attached as an exhibit to a share purchase agreement, dated October 19, 2011, in
which the purchaser Liquibrands Inc. (“Liguidbrands”™), a private investment firm owned by
Csaba Reider (“Reider”), acquired the shares of Sun Pac from veﬁdors Mycola Fresh Beverages

Inc. (“Mycola™), an Ontario corporation, and Riddell.

5. The execution and delivery of the consulting agreement were conditions of the closing of

the acquisition of the shares of Sun Pac by Liquibrands.

6. In the share purchase agreement, Riddel! made representations about Sun Pac’s financial
position and history, including its accounts receivable, inventery, accounts payable, and accrued

liabilities,

7. The share purchase agreement also contained representations regarding the tuth and
accuracy of information provided by Riddell and the sufficiency of disclosure by Riddell, as well

as a “conduct of business” covenant. In particular, the plaintiff represented as follows:

Truth and Accuracy of Information

To the knowledge of the Vendors, all the information provided by the Vendors or
the Company (including their advisors) to the Purchaser or its advisors in
connection with the transactions contemplated by this Agreement, and all of the
information or other staternents set forth in this Agreement, is true and correct in
all material respects and does pot contain any untrue statement of a materiai fact
and omit to state any material fact that would reasonably be expected to be
necessary for the Purchaser to make a true and correct assessment of the
operations, assets, condition and other characteristics of the Company.
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Disclosure
To the knowledge of the Vendors, there is no fact that has not been disclosed to

the Purchaser, in writing, which has had, or would reasonably be expected to
have, a Material Adverse Effect on the Company or its properties, operations or
financial condition or the ability of the Company to perform its obligations under
this Agreement or any other agreement contemplated hereby to which it s or will
be a party.

The plaintiff also covenanted as follows:

Conduct of Business

Except as otherwise contemplated or permitted by this Agreement, during the
period from the date of this Agreement to the Closing, the Vendors:

(a) shall cause the Company to operate in all material respects and in consultation
with the Purchaser, the Business in the ordinary course consistent with past
practice;

(b) shall cause the Company to use its commercially reasonable efforts to preserve
intact its business organization and goodwill, to keep available the services of its
Employees and to maintain satisfactory relationships with suppliers, agents,
distributors, customers and others having business relationships with the
Company;

(d) shall give notice to the Purchaser of any potential material defaults or material
breaches of representations, warranties or covenants of the Vendors or any other
material matter which may affect the Company or the Business forthwith upon
becoming aware of such matters; .

The truth and accuracy of the representations of Riddell and Riddell’s performance of his

covenants were conditions to the closing of the acquisition of the shares of Sun Pac by

Liquibrands, and therefore the execution and delivery of the consulting agreement.

10.

The share purchase agreement established an initial purchase price for the shares, which

purchase price was subject to adjustment based on the working capital of Sun Pac, and which

was payable partly on closing of the acquisition and partly through subsequent deferred

payments.
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11.  On closing of the acquisition, Liquibrands paid Riddell and Mycola $3,331,957.05 and
deferred remaining payments until the determination of the final purchase price of the shares and
the required dates for the payment of the deferred portions of the purchase price, if any, in

accordance with the provisions of the share purchase agreement.

12.  Liquibrands, Riddell, and Mycola agreed that a condition of the share pu:ch;;se
agreement was that Sun Pac had to have a minimum working capital at closing of $4,000,000.00,
including at least $2,000,000.00 in cash. The share purchase agreement defined working capital
as current assets less current liabilities. Liguibrands, Riddell, and Mycola agreed that to enable
Liquibrands to determine satisfaction of the minimum working capital condition, Riddell and
Mycola would deliver an unaudited balance sheet for Sun Pac on or before closing. After
closing, Liquibrands would prepare and deliver its own unaudited balance sheet on Sun Pac apd
a calculation of the working capital of Sun Pac as of the closing date. After an opportunity for
the vendors to object to Liquibrands’ working capital calculation and for the parties to resolve
their differences on the working capital calculation either by negotiation or by reference to an
independent accountant, a final purchase price for the shares of Sun Pac binding on Liquibrands,
Riddeil, and Mycola would be determined, and the initial purchase price set out in the share
purchase agreement would be adjusted by the difference between the final working capital
calculation and the $4,000,000.00 in working capital Sun Pac was required to have at closing,

including $2,000,000.00 in cash.

13.  After the closing, Liquibrands assumed ownership and operation of Sun Pac's Brampton-

based facility with Reider becoming President and Chief Executive Officer of Sun Pac.
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14.  After assumning ownership and operation of Sun Pac, and in the course of reviewing Sun
Pac’s financial records and preparing -s-a closing date working capital calculation, Liquibrands
and new Sun Pac management discovered Riddell had taken various actions concerning Sun
Pac’s operations and finances, including its aceounts-receivable, inventory, accounts payable,
and accrued liabitities, that artificially inflated the value of Sun Pac and its assets, and which had
the result of inducing Liquibrands to purchase the shares of Sun Pac at a higher price than it
would otherwise pay. Based on its determination of the closing date working capital,
Liquibrands calculated the final purchase price to be $3,268,292.16. Since the vendors were paid
the amount of $3,331,957.05 on closing, no additional would be owed by Liquibrands to the
purchasers in respect of the purchase price and the vendors would in fact owe Liquibrands the

arnount of $63,664.89. .

15. In particular, in the course of reviewing Sun Pac’s financial records and preparing is a
closing date working capital calculation, Liquibrands and new Sun Pac management determined

the following:

b. Sun Pac’s inventory was $375,006:00 222,220.60 less than what Riddell represented.

c. Sun Pac was subject to fegat undisclosed claims,

d. Riddell, prior to the closing of the acquisition, appropriated Sun Pac’s funds for his

personal use.

e. Riddell and former Sun Pac employees received monthly caj: allowances in 2011, prior to

the share purchase of Sun Pac, that were not treated as taxable benefits and administered
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through payroll. Treating the car allowances as expenses allowed Riddell and these

former Sun Pac emplovees to avoid personal tax liabilities, As a result of the treatment

of the car allowances, Sun Pac may face a tax liability,

Riddell misappropriated $288.000.00 from Sun Pac’s funds related 1o an exercise of an

option to obtain Canadex shares. This amount was written off against salary accrual, thus

exposing Sun Pac to potential tax liability.

Riddell and Mycola had Sun Pac pay $56,897.00 for their legal services when they were

obliged to pay for their own legal services.

Riddell materially diverged from ordinary course business practices after he started
negotiations with Liquibrands for the sale of shares of Sun Pac by deliberately selling
Sun Pac products at considerable losses to artificially inflate Sun Pac's gross sales
numbers and selling pineapple concentrate inventory to generate cash to satisfy the

working capital condition.

Riddell misrepresented that Sun Pac owned approximately 274 261 vending machines

and coolers atan

appreximetely—$200.000.00. Sun Pac did not ewn-these—assets maintain control over
these assets, which were incorrectly recorded on Sun Pac’s balance sheet and list of

assets.

Sun Pac’s water treatment plant and Tetra Pak processing and packaging equipment lines

required extensive repair.




7

16,  As a result of the matters discovered by Liquibrands and new Sun Pac _management,

Riddell breached various representations in the share purchase agreement, including the “truth
and accuracy of information” and *“disclosure” representations, as well as the “conduct of

business™ covenant.

17.  Riddell ought reasonably to have foreseen that Liquibrands would rely on his
representations regarding Sun Pac's financial position, including its accounts receivable,
inventory, accounts payable, and accrued liabilities, in purchasing Sun Pac. Riddell had a direct
financial interest in the sale of Sun Pac in respect of which the representations were made. He
had special knowledge of the business and affairs of Sun Pac and provided information on its
financial position, including its accounts receivable, inventory, fixed assets, accounts payable,

and acerued liabilities in the course of the sale.

18,  Liguibrands did rely on Riddell’s representations in purchasing Sun Pac and in
determining the purchdse price that it would pay for Sun Pac and, as a consequence, suffered

damages by agreeing to acquire Sun Pac and by overpaying to acquire the shares of Sun Pac.

The consulting agreement between Riddell and Sun Pac
19.  On November 4, 2011, Riddell and Sun Pac entered into a consulting agreement. Sun

Pac agreed to engage Riddell to provide management consulting services to Sun Pac.

20.  The remuneration provision of the consulting agreement are as follows:

The Consultant agrees to submit invoices (which invoices shall include (i)
applicable goods and services tax/harmonized sales tax as a separate charge, (ii) a
description of the Consultant's services, (iii) the Consultant’s name and business
address, (iv) the date of the invoice, and (v) the Consultant's goods and services
tax/harmonized sales tax registration number) to the Company on a monthly basis
or with such other frequency to which the parties agree.
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21.  The termination provisions of the consulting agreement are as follows:

This Agreement may be terminated:

(b) by the Company, without prior notice, for:

(i) the Consultant's dishonesty, misappropriation, willful misconduct, theft, fraud
or gross negligence in the carrying out of his duties, or involving the property,
business or affairs of the Company;

22.  The Agreement contained an "entire agreement” clause as follows:

This Agreement and any other agreements expressly incorporated by reference
herein, constitute the entire agreement between the parties with respect to the
subject matter hereof, and supercede and replace any and all prior agreements,
undertakings, representations or negotiations pertaining to the subject matter of
this Agreement. The parties agree that they have not relied upon any verbal
statements, representations, warranties or undertakings in order to enter into this
Agreement. In the event of a conflict between this Agreement and any other
agreement expressly incorporated by reference herein, the terms of this Agreement
shall prevail.

23. Riddell was dishonest concerning the property. business, and affairs of Sun Pac. Riddell

appropriated Sun Pac’s funds. Also, he was grossly negligent in managing the business and

affairs of Sun Pac.

24, dn January 3, 2012, Liquibrands advised Riddell that the events discovered by
Liquibrands in the course of reviewing Sun Pac’s financial records and preparing its closing date
working capital calculation would have had the overall effect of artificially inflating the value of
Sun Pac and its assets and inducing Liquibrands to acquire Sun Pac at a price higher than it
might otherwise have been willing to pay had it been aware of these events. Liquibrands further
advised Riddell that it was unable to determine whether these events would have occurred as a
result of Riddell’s intentional misconduct or whether they would have occurred as a result of

managerial gross negligence, but requested that Riddell provide a satisfactory explanation for
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these events and how they were accurately reported in Sun Pac’s accounts or otherwise disclosed
to Liquibrands, failing which it would seek to have Sun Pac terminate the consulting agreement

on the basis of Riddell’s dishonesty or gross negligence.

26. The defendant asks for dismissal of this action with costs on a substantial indemnity

scale.

COUNTERCLAIM

27.  The plaintiff by counterclaim Sun Pac claims against Riddell:

a an Order for a declaration that Riddell misappropriated Sun Pac’s funds, breached his

fiduciary duties to Sun Pac, and failed to act honestly and in the best interests of Sun Pac;

b. a mandatory injunction directing Riddell to immediately return sum-ef-$1:706,006-66;

which-wasimproperty remeved-by him- the funds he improperly removed to Sun Pac;

c. damages in the amount of $910,000,000.00;

d damages for any amount awarded to Laikraj Sukdeo in his wrongful dismissal claim

against Sun Pac, as well as the costs for defending the action;

e. equitable set-off of Sun Pac’s claims against the claim of Riddell;

f aggravated and punitive damages in the sum of $100,000.00;

g. pre-judgment and post-judgment interest in accordance with the Courts of Justice
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Act,
h. its costs of the action on a substantial indemnity basis; and
i, stch further and other relief as may seem just to this Honourable Court.

Riddell breached his duties as director and officer of Sun Pac

28.  Riddell was a director, president, CEO, and chairman of the board of directors to Sun Pac

up to November 4, 2011.

29, Under Section 134(1) of the Ontario Business Corporations Act, in exercising his powers
and discharging his duties to Sun Pac, Riddell had duties to act honestly and in good faith with a
view to the best interests of Sun Pac and exercise the care, diligence, and skill that a reasonably
prudent person would exercise in comparable circumstances. Under Section 134(2) of the Act,

Riddell had a duty to comply with the Act.

30. Under Section 134(3) of the Act, Riddell could not contract out of liability involving
these duties. No contract provision could relieve him from the duty to act in accordance with the

Act and its regulations or relieve him from liability for a breach thereof.

31.  Riddell was a negligent director and officer. He-approved-atieast-$5,000,600-00-n-He

deliberately sold Sun Pac products at considerable losses to inflate Sun Pac's gross sales

performance. He approved at least $56,000,000.00 in annual sales that contributed to a negative

gross margin of approximately fifteen per cent to maintain the run rate and to_increase base
business sales in the months prior to the closing of the acquisition-st-a-negative-twenty-te-forty
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32, In September 2011, he oversaw and approved the sale of truckioads of pineapple

inventory to generate about $126,544.00 in cash to satisfy the working capital condition, which

reduced Sun Pac’s inventory and increased Sun Pac's future business costs given the rising costs

of pineapple concentrate. Neither the reduced inventory, nor the refunded cash were accounted

for in Sun Pac’s financial statements.

33. Riddel]l approved and siened financial statements that failed to comply with generally

accepted accounting principles and misstated Sun Pac’s inventory, fixed assets. and liabilities,

which third parties, including third party purchasers relied on.

34, Riddell was inattentive to claims against Sun Pac_by former employee Laikraj Sukdeo:

Compass Group, a buying group that accounted for seven per cent of Sun Pac’s 2011 sales and

nine per cent of Sun Pac's 2010 sales; and Nothing But Nature, a company that paid Sun Pac for

the use of its packaging facilities. He allowed these claims to languish untesolved.

Consequently, valuable business relationships were destroyed to the detriment of Sun Pac and

Sun Pac still has to defend apainst a wrongful dismissal claim.

35. Riddell allowed Sun Pac’s processing and packaging equipment lines and water treatment

plant to deteriorate, which has hindered Sun Pac's ability to produce and generate sales.

37.  Riddell used his corporate positions to gain personal benefit from the assets efSunPae

and funds of Sun Pac. Additionally, the treatment of Riddeli’s and former emplovees’ car

expenses may expose Sun Pac to possible tax liability.
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38.  Riddell appropriated cash from Sun Pac without corporate authority. Riddell, for

instance, appropriated Sun Pac’s funds to pay for personal lawyers and advisors.

39, Riddell’s use of his corporate positions for personal benefit and his appropriation of Sun

Pac’s funds amounted to self-dealing at the expense of Sun Pac,

43.  Riddell breached his duties under Section 134(1) of the Act as he put his own nferests

before Sun Pac’s interests. He did not act in good faith and in the best interests of Sun Pac in

appropriating Sun Pac’s funds. He was grossly negligent in managing the business and affairs of

Sun Pac. He did not exercise care, skill, and diligence that a reasonably prudent person would
exercise in comparable circumstances. He withdrew or transferred Sun Pac’s funds solely for his

own benefit.

44, Riddell’s mismanagement of Sun Pac and withdrawal of Sun Pac’s funds has threatened

the business life of Sun Pac. At present, Sun Pac lacks the working capital to continue without

financial strain, much less reduce costs and invest in business and expansion opportunities.
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45,  Riddell'sappropeiation—of SunPaec’s funds Riddell's actions have rendered Sun Pac

incapable of paying suppliers on a timely basis. Suppliers have red flagged Sun Pac. Sun Pac

has hed-to-make-secelerated payments—and missed supplier discounts, thus preventing Sun Pac

from reducing its input costs by $1,000,000.00.

46. At present, Sun Pac has insufficient funds to improve its manufacturing process and
repair manufacturing equipment, specifically pertaining to aluminum can fillers, frozen juice
casers, palletizers, and bottle change parts. Consequently, Sun Pac has lost an opportunity to

reduce its costs of manufacturing, labour, and raw materials by $2,000,000.00 annually.

47.  Sun Pac will have to expend $466;000-66 $600.000.00 to $800,000.00 to replace the

missmng-27+ 261 vending machines and coolers and old vending machines and coolers. Sun Pac

lost on potential sales amounting to $750,000.00 to $1,000,000.00 annually and $350,000.00

incrementally as a result of the missing vending machines and coolers. Moreover, the vending

machines and coolers would have been used as leverage to obtain further business in a food

service account.

48. Sun Pac has been concentrating its funds on its struggle to survive, instead of investing in
potential business and expansion opportunities. Sun Pac, therefore, lost business and expansion

opportunities amounting to $5,000,000.00 to $10,000.000.00.

49, As a consequence of Riddell's negligence and misconduct, Sun Pac has also been forced

to refinance. Sun Pac wili suffer damages as a result of the related transaction fees and a higher

total interest cost amounting up to $1,000,000.00 annually until Sun Pac’s turnaround takes

effect.
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Riddell deceived Sun Pac
50. Riddell deceived Sun Pac. He appropriated Sun Pac’s cash and-returped-SusPae’s

olely for

his benefit without corporate authority. He used his corporate positions to gain personal benefit
from the assets of Sun Pac. He approved management year-end financial statements that

misstated Sun Pac's inventory, fixed assets. and liabilities. He failed to disclose these acts to Sun

Pac, which operated as if it had the amounts of cash Riddell took end-the—inventory-Riddell

retumed-to-supphers. As a consequence, Sun Pac has suffered substantial damages.

51. Sun Pac claims damages for Riddell’s breach of his fiduciary duties to Sun Pac, failure to

act honestly and in the best interests of Sun Pac, and deceit.

Equitable set-off of the parties’ claims

52. The obligations of Sun Pac under the consulting apgreement can be equitably set off

against the fiduciary and statutory obligations Riddell owed to Sun Pac.

53. Riddell was aware of his fiduciary and statutory obligations to Sun Pac at the time of

entering into the share purchase agreement, to which the consulting agreement was aftached as

an exhibit, and the consulting agreement. He was aware of his obligations to Sun Pac when he
agreed that execution and delivery of the consuiting agreement were conditions of the closing of

the share purchase agreement.

54. Riddell breached his obligations to Sun Pac. He appropriated Sun Pac’s funds, exercised

willful misconduct, and was grossly negligent with the property, business, or affams of Sun Pac,

thus entitling Sun Pac to not pay Riddell’s invoices, and/or to terminate the consulting agreement
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in accordance with the termination clause of the comsulting agreement, or both. Riddell’s

breaches came to light only after the closing of the share purchase agreement and Liquibrands

assumed ownership of Sun Pac.

55. The counterclaim of Sun Pac is so comnected to the demand of Riddell that allowing

Riddell to enforce pavment on his consulting agreement without taking into consideration the

counterclaim would be unjust and unconscionable.

56.  Sun Pac proposes that this counterclaim be tried together with the main action.

February 5, 2013

Mezch-8—2042 WIRES JOLLEY LLP
Barristers and Solicitors
90 Adelaide Street West
Suite 200
Toronto, Ontario
MS5H 3V9

David E. Wires (18017P)

Email: dewires@ wiresjolleyllp.com

Tel: (416) 366-4006

Samantha Wu (60664W)

Email:  samantha. wu@wiresjolleyllp.com
Tel: (416) 366-6134

Tel:  (416) 366-4006
Fax:  (416) 366-0002

Lawyers for the defendant and plaintiff by
counterclaim Sun Pac Foods Limited
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BORDEN LADNER GERVAIS LLP
Barristers and Solicitors

40 King Street West

Scotia Plaza

Toronio, Ontario

MS5H3Y5

Barry H. Bresner (19787G)
Tel: (416) 3676167

Fax:  (416)367-2746

Email: bbresner@blg.com

Sally Kwon
Email: skwon@blg.com
Tel: (416) 367-6614

Fax: {416) 682-2800

Tel:  (416) 367-6000
Fax: (416)361-6749

Lawyers for the plaintiff and defendant
by counterclaim John Riddeli
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NOTICE OF VACANT POSSESSION

Sent Via Courier
DATE: March 15, 2014

TO: ienkes GTA Industrial Holdings inc.
: 4711 Yonge Street, Suite 1400,
Taronto, ON
NiZN 7E4

Attention: Sania Buikema
Vice Fresident Commercial Property Management

RE: Sun Pac Foods timited (“Sun Pac”), I Receivership
Premises - 10 Sun Pac Boulevard, Brampton, ON, LGS 4R5

Please be advised that DO Canada Limited, in its capacity as Court-appointed Receiver of Sun Pac {the “Recelver”)
is surrendering vacant possession of 10 5un Pat Boulevard, Brampton, Ontarla (the "Premises”) to vienkes GTA
Industrial Holdings Inc. {“Menkes” or the “Landiard”} effective March 15, 2014

Accordingly, the Receiver will no longer be responsible for occupation rent o any other covenant, term ar
condition under Sun Pac’s fease with Menkes dated July 1, 2013 {the "Head Leasa").

The Recelver scheguled tours with Menkes on two separate occastons prior to March 15, 7014 to identify and desl
with any outstanding issues the Landlord ralsed with the Recelver prlor to it surrendering vacant possessian to the

Premises.

The Receiver encloses alt sets of keys in its possession to the Premises to the Landlord and is responsible to pay
accupation rent for the perfod March 1, 2014 to March 15, 2014 in the amount of $135,404.07, more particufarly
described in the February 21, 2014 statement received from Menkes. A chequé for this rentis enclosed.

please sign below to acknowledge receipt of the keys to the Premises and to acknowledge that the Premises was
turned over by the Recetver in a condition satisfactory to the Laridlord and, as such, the Landlord agrees fo refease
BDO Canada Limited, personslly, and in its capacity as Receiver, against any and all liabifities, actions, suits or
clalms whatsoever In respect of the Premises.

EDO CANADA LIMITEQ MENKES PROPERTY MANAGEMENT SERVICES LTD.
Per: Par:
Blair Davidson, President Print Rame?

| have authority te bind the corporailon 1 have authority to bind the Corparation.
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BDO Canuda Limited RBC-00002. 1253236 TFransacfion K 13424409 332014
% CHEQUE KO, 72
] f
i
Payee Menkes GTA Itudustrinl Holdings Inc, Total 13540407
Suite 1400 0407
471§ Yopge Street

' Toronto O MIN TE4

~SunsPacFoodsk, Sun Pec Foody Limited, Tnv #: Reat-Mar 1-15/14 Amount 135,404.07
r‘ ™y
|
f BDY) Canade Limited REC ~00002 - 125 323 § Transaction # 13424499 11052014
| CHEQUE.ND, 72
}
! Payer Menkes GTA Industria! Holdings Fne, Tatal 13540407
Suile 1400 )
4711 Yonge Steeet
Toronto OF M2N 7E4
-SunPacFoodsi, Sun Pac Foods Limited, Inv #: Rent-Mar 1-15/14 Amour [35404.07
.z
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BDO Canads Limited Royal Bantk 6f Canada i)
Suite 1200~ 123 Front 81 West Main Branch Royal Bank Plaza
© Toronta ON MSJ 2M2 200 Bay Street 11032014
| (53650260 Toroato ON M5J 215 DATE S oMMy Yoy
i
¢ Py One Hundred Thirty Five Thousand Four Hundred Four Dollars And Seven $135,804.07
Cents

TOTHE Menkes GTA Industral Holdings Inc.
ORDEROF  gpjte 1400

4711 Yonge Street

Toronto ON M2N 7E4

Mise - Iny #:Rm.\‘eMa.r! {314, Inlnﬂ'-l For Sun Pac Foods Limited .
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MAR. 21. 2014 10:44AM REVENUE CAN. TRUST NC. 9687 P,

ol FoeRonLs oy S R
i*! E;';m &"i‘ﬁmm

FACSIMILE AVIS DE TRANSMISSION DE
TRANSMITTAL NOTICE FACSIMILE
" To/A: Cathal O'Loonie, From/De:Richard Moon-Wan
BDO Canada Limited | CRA - Insolvency
Facsimile Telephone No. Facsimile Telephone N,
No de telephone du No de telephone du facsimile:
facsimile: (905) 615-2712
{416) 865-0904

Subject/Object:

RE: Receivership of Sun Pac Foods Limited
Estate: 32-158650
-CRA Proof of Claim re Source Deductions

Number of pages including this one; 7
Nombre de pages incluant cette page:

Message.
Dear Sir,

Please find enclosed a CRA Proof of Claim re Source Deductions
arrears re the above receivership.

Thank you.

Telephone No. Date: March 21, 2014

No de telephone: S
(905) 615-2396 Signature: __g@#==-

This fax document is directed solely to the persons hamed above. This fax
transmission may contain protecied client information that is not intended for
unauthorized recipients. If you are not the addressee or an authorized

Faca: (905) 6152712 Telecopienr: (905) 615-2712

Toronts West Tax Services Office Bureau des services fiscanx de Toronto Quest
5800 Hurontarie Street 5860, rue Horortaio

P.0. Box 6000 Case Postsle 6000

Mississaugn, Ontarlo Miszissauga, (Ontarin)

1.5A 4E9 15A 4ED

Canadd

1
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MAR. 21, 2014 10:45AM

il

Tax Centre
Miseigsalipe ON L5R 4B4

REVENUE CAN. TRUST

Canada Reventie Agence du revenu
Agency du Canada

ATTENTION: CATHAL O'LOONIE
BDO CANADA LIMITED

1200 - 123 FRONT STREET WEST
TORONTO ON MS5J 2M2

Dear Sir:

Re: BUN PAC FOCDE LIMITED

Date of Receivership: NOVEMBER 12, 2013

KO. 9687 P, 2
: 181

March 21, 2014

To support our claim for unpaid Source Deductions in the above

Receivership, we
nar, ag an unsecured craditor for
with &chedule "B" for $31,352,28.

Filing these proof of claim fozms
Cansda Revenue Agency (CRA) may
Act,"v"Canada Pension Plan," the
the "Employment Insurance
be conetrued ag a waiver of thoge rights.

If you redguire
plezge contact
in this letter,

Youre truly,

R. Moon-Wan-Coll. Enforcement
Toronto West-Insolvency

Enclosure (8)

%gg%@@r{&%rrﬁ ltae g:e‘en Ientra
Calladﬁ 133 ssaugsﬁgﬁ E% 484

have encloszed a proof of claim,
47,030.7¢, and a property

with Schedule
claim,

does not affect any rights

have under the "Income Tax
"Unemployment Ingurance Act' oY
Act. " Accoxrdingly £filing them should not

further information with respect to our claim,
our office at one of the telephone numbarg provided

905-615-2712
WWW.Cra.gc.ca

mb: gite :
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ATTACHMENT PAGE 1 182

Proof of Claim (Form 31)
Pankruptey and Inpolvency Act (Act)

A1l notilceg or corraspondence regarding thiz claim must be gent
to the following addresg:

Northern Ontario Regiconal
Collections/Compliance Centre

5800 Hurontario Street

Miggissauga ON LSR 4B4

Attention: R. Moon-Wan, Cell. Enforcement

Tn the matter of the receiverghip of BUN PAC FOODS LIMITED of the
¢ity of BREAMPTON in the Province of ONTARIO, and the claim of

Her Majesty the Queen in Right of Canada aa repregented by the
Ministar of National Revenue, creditor.

I, R, Moon-Wan, Coll. Enforcement, of the City of MISSISSAUGA in
the Province of ONTARIO, do hereby certify:

1. That I am a collections officer of the Canada Revenue Agency.

2. That T have knowledge of all the circumstances connectad with
the ¢laim referred o bhelow.

3. That the debtor was, at the date of the receivarship, namely
the 12TH DAY OF NOVEMBER 2013, and still is, indebted to the
creditor in the sum of §38,383.07 as specified in the atatement of
acoount attached and marked Schedule "av, after deducting any
counterclaims to which the debtor ig entitled.

4, (X) UNBECURED CLAIM of §7,030.73.
That in respect of this debt, I do not hold any agsets of the
debtor a8 security and

(X) SECURED CLAIM of §31,352.48.

5, That, to the best of my knowledge, the above-named creditor is
not related to the debtor within the meaning of gection 4 of the
Act, and hag not dealt with the debtor in a non-arm's length
manner,

§, That the following are the payments that I have received from,
and the credita that I have asllowed to the debtor within the three
months immediately before the date of the initial event within the
meaning of subgection 2(1) of the Act.




= e - 0 " o
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ATTACHMENT PACE 2

-NIL-

Dated at Migsiggauga, the 2187T DAY OF MARCH 2014,

’ ' "fzz Creditor

Withness
(8ignature of parson completing
this Proof of Claim)
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| ATTACHMENT PAGE 3 184

TYOHEDULE AY
Unsecured Claim

e A e W e ] M s

Name ' + SUN PAC FOODS LIMITED
Account Number: 10507 3810 RPOOO1

DATE QF CPP BT PENALTY
ASSEESSMENT  TAX EMPLOYER  EMPLOYER  AND :
(dd/men/yyyy) YEAR PORTION - PORTION INTEREST  TOTAL

——————————— - - —— - wa — e ] - A — - - ————

03/03/3014 2013 2,499,24 1,135,92 3,391.63 & 7,030.79

mmpEEERE= =
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TPROOF OF CLAIM (PROPERIY)"
Bankruptcy and Inaolvency Act

Tn the matter of the raceiverghip of 8UN PAC FOODS LIMITED of
BRAMBTON, ON, debtor, and the claim of Her Majegty the Quaen
in Right of Canada, &g represented by the Minister of National
ravenue, claimant and BDO CANADA LIMITED, truptee,

I, K. Moon-Wan-Coll, Enforcement of the city of MISSISESAUGA in the
Province of ONTARIO

DO HEREBY CERTIFY:

1, That I am a collections officer of the Canada Revenue Agency.

5. That I have knowledge of all the c¢lrcumatancesn connected with
the claim referred to in thig form.

3, That on NOVEMBER 12, 2013, the dehtor harein filed &
raceivership in accordance with the Bankruptey and Ingolvency
Act.

4. That on the said date, tha property enumerated in the
statement of account attached hereto and marked gehedula “BY wasg

in possession of the debtor and still remaing in the poggesgion of
the debtor and (or) the trustee.

5. That the claimant hereby claime the said property, oxr interest
in it, by virtue of attached Schedule "B".

6. That the claimant ie entitled to demand from the trustee tha
return of the property enumerated in Bchadule "B",

Sworn hefore me at the City of MISSISSAUGA, in the Frovince of
ONTARIO[the 218T DAY OF MARCH 2014.

A A RRE amd dp By * 6 n L w PR H LRI 0 @ AL E ER R Y R AR

. Si@ﬁ&éﬁie of Claimant

PRASCOOTIE TIWARY,

8 CD_lr.mIssinner, ¢tc.,
Province of Ontario,

for the Governmant of Canada,
Canada Revanué Agency,
Expltes March 02, 2016
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SCHEDULE "B"
PROPERTY CLAIM

Nzmne : SUN PAC FOODS LIMITED
Aceount Number: 10507 3910 RPOOCL

DATE OF ASSESSMENT ¢ MARCH 3, 2014
TaX YEAR: 2013

FEDERAL TAX: §20,823.25
PROVINCIAL TAX: 4 7,079.85
CpP EMPLOYEE PORTION: § 2,499.24

T EMPLOYEE PORTION: g 949,94
TQTAL: $ 31,352.28

swb o before me at the City of MISSISSAUGA in the Province
NTARTO) this 218T DAY OF MARCH 2014.

A Commissigner for Oaths sigﬁégggéggézzﬁéfigﬁt' o

PRASOOTIE TIWARY,

a Commisaiuner, 8tc.,
Frovince of Ontario,

for the Gavermmentof Canada,
Canada Revenue Agency.
Expires March 02, 2018
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: o 5 Service FEB 1} bege A
%@1:—% Canada 2014 ‘qi; ¢
2014/02/04

e L0?
ROBYN WHITE SeewT \/46/
BDO CANADA LIMITED sqc 2 go0
45 VOGELL ROAD SUITE 300 : ;
RICHMOND HILL ON L4B 3P6
-

Re: Payment Issued - Wage Earner Protection Prograrn (WEPF}

U - [, J—

ROBYNWHITE,

This lefter is to advise you that Service Canada has processed a WEPP application for
“KEVIN REIDER” under Estate ID (Receivership/Bankruptcy number) 32-158650.

A chegue has been issued to the above mentioned in the gross amount of § 3,397.49. This amourt includes $ 0.00
in wages, $ 3,294.70 in disbursements of a travelling salesperson, § 102.78in vacation pay, $ 0.00 in terminatlon
pay, and § 0.00 in severance pay.

Please note that pursuant fo section 36 of the Wage Eamers Prolection Program Act, Her Majesty in right of Canada
is to extent the amount of the WEPP payment subrogated to any rights the individual may have in respect of the
unpaid wages against the bankrupt or insolvent employer and if the bankrupt or insolvent employer is a corporation,
a director of the corporation.

For additional WEPP irformation and specific instructions on where to send your WEPP dividend cheque or
discharge of a WEPP bankrupicy, please refer to the [nformation for Trustees/Receivers section at:

hitp -Ihaww servicecanada. ge.calena/schvepplindex shim,

Should you have any questions or concems regarding this letter, please cantact Service Canada at 1 866 6583 6516
(TTY: 1-800-926-9105}. :

Sincerely,

N, DEEROSIERS
Service Canada

SC-EMP5437(2012-05)E Page 1of 1 7 Canadid
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2014/01/20

IAN 2 7 2014

ROBYN WHITE

BDO CANADA LIMITED

45 VOGELL ROAD SUITE 300
RICHMOND HILL ON 4B 3F&

Re: Payment Issued - Wage Earner Protection Program (WEPP)
ROBYNWHITE, ———— - — - : .. . : e e,

This letter is 1o advise you that Service Canada has processed a WEPP zpplication for
“GARTH ROMBOUGH’ under Estate ID (Receivership/Bankruptey number) 32-158650.

A cheque has been issued to the above mentioned in the gross amount of § 3,397.49. This amaunt includes $ 0.00
in wages, $ 0.00 in disbursements of a travelling salesperson, § 3,397.49 in vacation pay, $ 0.00 in termination pay,
and $ 0,00 in severance pay.

Please note that pursuant to section 36 of the Wage Earners Proteclion Program Act, Her Majesty in right of Canada
is lo extent the amount of the WEPFP payment subrogated to any rights the individual may have in respect of the
unpaid wages against the bankrupt or insolvent employer and if the bankrupt or insolvent employer is a corporation,
a director of the corporatian,

For-additional WEPP information and specific instructions on where to send your WEFP dividend cheque or
discharge of a WEPP bankruptcy, please refer o the Information for Trustees/Receivers section at:
hitey/herveaw_servicecanada,.go caleng/sciweppfindex.shiml,

Should you have any questions or concems regarding this letter, please confact Service Canada at 1 866 683 6516
(TTY: 1-B0D-226-9105).

Sincerely,

A, Parthenais

Service Canada

X
SC-EMPS437(2012-05)E Page 1of1 Canadia
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Sharon Carew
Principal

M MERCER 16 Bay Street, P.O. Box 501
---- Torgrita; Ontario M5 255
1 416:868 7321
Fax +1 416 868 2913

sharon.carew@mercer.dam
WWW.Merger,ca

Via Email
Febraary 24, 2014

BDO Ganada Limitad

T2 FrGAT Strsst West, Slifg 12007
Toroato, ON MSJ 2M2

Attention: Gary V. Cerrato

Dgarir, Cerrata:
The Pension Plan for Employees of Sun Pac Feods Limited {the “Plan”™)

We are writing to yau furtherte olr cliam submission on January 28, 2014.

We enclose with this Jétter our revised Proof of Claim in the armount of $3,813,9886 on behalf of the
Plan .against the estate of Sun Pac Feoods Limited. (*Sun Pac?). In support of our claim amount, we.
have attached a revised Sthedule "A” detailing the amounts owing to the Plan.

In accordance with the Bankruptey and Insolveney Aqt, a super priority charge has been created
for uripaid pension plan amounts. As such, in the attached Bchedule "A”, we have listed the
revised amounts equal to.the employer and employee "normal cost’ centributions that were
required to be paid by Sun Pac to the Plan fund as a Priority Claim ranking abave every ather
claim, right, charge or security agalnst the insolyent’s assets. A defailed analysis has been
included in support of the super priority claim of $55,814 which has been adjusted fromi the
original amount of $68,736. The remaining claim for the Plan has not changed and has been
categorized as unsecured with no pridrity.

Please note that the attached Proof of Claim is flied on a without pr&judice basis and that the
Administrator expressly reserves its rights to amend and resubmit the. claim ‘as may be riecessary
or desitable, Furthermore, the filing of the claim does hot h any way effect any rights or remedies
avallable to the Administrator both within and outside of the inselvency proceedings, including, but
nat limited 1, any rights to bring a mofion to (ift the stay of proceeditigs in order to bring an action
to seek recovery of any amounts payable to the Plan or'to proteef the rights and interests of the
Plan and ifs members.

Please pravide us with written confirmation of any amolnts that may be payabie from the estate in
settiement of our claim, If you have any questiens or require additional information regarding this
claim, please cantact me directly. Thank you for your consideration of this claim.

Meareer (Cameds} Umfted y MARSH& McLENNAN
TALENT + HEALTH + RETIREMENT « INVESTMENTS COMPANIES
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& MERCER

Page 2

24 February 2014
Gary V, Cematg
BDO Canada Limited

If you have any questions regarding this letter or any other matters regarding our agministration,
please eontact me at 416-868-7321 or John Hnatiw at 416-868-7323.

W?ours fruly,
Mercer
Administratar

oo onesD

Sharon Carew
Priricipal

Enclosures;

Proof of Claim

Schadule "A” (revised) _
2013 Cutrent Service Cost analysis {revised)

MARSHEMCLENNAN
. COMPAN(ES



PROOF OF CLAIM

BANKRUPTCY AND INSOLVENCY AGCT

193

Bectians 50,1 £1.4 1.6, Subsections 65.2(4) 81 (1}, L3(8), BI.4(8) 1002}, 124(2), 128(1),

{

and paragraphs 51{1)(e) and 66.14(b) of the dcl]

. and the claim of
In the Iyfater ofthe Barkruptcy (orthe Proposa) or the Recoivership) Fenilon Plan fo

of Sun Pre-Foods Limited All notices or o]

{Wame.of .Deblmj foliowing address:
Meréer (Cannol
of Bramjicn, Oatatio-. - Employees o[ 5
(Ctty, Provirice)

Feon B for Emplloyees. of Sun Fac Foods Limird (the “Plan™)
(Nams radirp,

7

rrespondence regarding, this-claim mugt be forwanied 1o the

a) Limiled, as Adminisirator of fhe Pension Plar for
hp Pac Foods Limited, Attenfion: Sharon Carew ...
161 Bay Street PO Box 501, Terents Ontage, MSJ 285 ...

We, Mercer {Canads) Lindited, as Admintstraior of the Plen (rarme of creditor of represémraive qft&z ereditpr) of Torputn, QOnthtio

Do mrm' CERTIFY:
Thez the Plan fs & creditor aifthe ; above-uanied debrter (or-the [ .am

Lol - TN S ——

{state

[nawia-of crediior or ropre uofthe credifo.

Thar I have knowledge af all fhe eimnmstaery conected with the claim reféred to below.

3.  Thetthe doblorwas, & the dai of bankrupteiy (or the date of thé revetvarship, or i the case:

F

of a propose], the-daiz of The utios of inlenfion or of the

proposal, §ne nofics of infemtion wae filed), namely the 12th day of Nevember, 2013, an:l srill Is, indebtad ta fhe creditor in-the suem of §3,826,768, as
seveciBed in the stslement BEnceonin (b afidlevit or SeTD deglarition) atfached and tarkbd Schednle “A7, affer deducting any crmierelsim to which

‘the dehiar is calilled. {The mtahed statement of accou, or affidivil or olem declmraity

of the clnbn)

Chmk and co mie!:dego
( i EED]!Eg‘ClAM aF 53 758,05 (pthor then 28 8 customes; contempl

Thatm rmpcat of thie debt, 1 do not hold any sssets af the debine .nsse:mlg{and {pher]
x Regarding the rnopnt of $3.758.052, 1 domat clsim e-righl o zpp

jul Regmdimgthie amonm of 5, T cleim exight fo e priority unﬂetsbch
Supporz priority clm.)

B CLATM OF LESS0R FOR DISCLAIMER OF A LEASE
Thet Thenty make 2 claim undeér subsection 85.2(4) of the Adt, particulars nfwh;ch 2
the calcalations upon witick the clabn is baved)

(o2 SECUKED CLAIM O .
Thﬁlmrespmlufl:hisdebt.’lhﬁ]d usaeisuf‘ﬂae deblor valuct & 5 BS 5|
particulidrs of the secirity, including the daie on which the séurity wes givén-and ¢
af the sécrzity QOCHIHENLS) :

D. CLAIM BY FARMER, RISHERMAN OR AQHACULTURIST OF S |
‘Thar T hereby make 2 claim under substction 81201 of the Act far the nrpaid amount]
wrid delivery Reveipis)

B CLAM BY WAGE EARNEROF  § ‘

[ That1 hereby make a cloim undér subisoctios 81.3(8) of the Actin the &mount of §_|
O That:] hereby make i claim linder subsettian 814{8) af the Axt in fhe Brhount ol
{Give fiill purticalars of the civipy, Inciicding the caleathtions lqmnwhd[.the elatim,

F. CLATM FOR ENPAID AMOUNT REGARDING, PENSION PLAX OF §;
¥, Thet T hereby mutke & claim uoder subseétion 813 of'the Act in the smommt of $55.9]
[ Tht T hereby make.a claim tnder siubsestian 81.6 of the Actin the amount of §__

{aive full pirtipulors of the elni, including the calcalntions upon which tee claim!

=3 CLAIM AGAINST DIRECTOR.  § .

1T be coinpletidd When & propoyil provides forthe bomprimise of claims dgainst di
ththymnkcadmuﬁdursubsbﬁmh 511{133 of the Act, perticalors of which an
#he valeulativn ypon which the claim i bavéd,

H CLATM OF A CUSTOMER OF A BANKRGPT SECURTIIES FIRM. §
That ! herehy mke 4 clafm es a customier for pet equity 6s conzmplated by section 26
partitilars-gfthe clidm, incliding the crderlatinns apan which the cloim s based.)

Thist, 10 thebest of my dnowledpe, ] am (e the abuya—umnmi-wttﬁturw) {or it oL o is to!
Art, and havs {arbns) (or heyve oot or hes npt) dealt with the deblor in & npn-gm’psleagta o

That fhe foljowing are the payrmznts that [ have repsfved from, md the credits, thal T have ali;
of subection (T} af the Act that Theve been Rrivy I or a ety b2 with the deblor wilhin he
pithin thie meaning of section 4 of the Aot urwmaaweaﬂngwdb reqcl) other ot arm’s fen

the iniHel hankruptcy eyent within the meaning of Section 2(1) of the Act (Provide derails
r eble onkp in the cave of the bonkeptzy of an indtvital)
1 reguesito be infbrmed, ursuant to subparagraph 68(4)(a)(R) ofthe Act, of the-amount fxsd wndsr
income that the bankmpt s required to pay © the estaie of the banknupL
'E| T the trusiee determings thak there is no-surplus imeame, 1 request to be irdivmed of thet détepminatio

re as follows: (Gi‘vz Full p

n-must specify the vauchers or other.evidence in support

ted by Secticn 262 of the Ac)
k apprapriafe description)

on [36 of tha Act, (St pur-on an mitarkad shegt detaily v

of the clain, i

purity, particuters of which ere as follows: (Give full
e value-ab WHich pou assess the Secirity, and atiach 4 copp

of § (Attack & copy df sales agreentenr

rectors) , . N
™ as follows! (Give full porticutors of the claim, inclaiing

{3 oF e Act, purhionisit of which eres follews: (Giue Ak

1} related 1o the debior within Hiemeening of sectipn 4 afthe
AONCT,

poved {o, 2 the manstirs ot undsrvalee within the mesnipg
timeemonths (or;, if'the areditar and the debitr are related
ik, within the 12 mepths) immediately before the dateof
off paymets, credits and transfers of nndervalus)

ribparagraph E8{4)(a)(D), which is the-amoust of surplus
p in dcedrdence wilh pardcraph B35 of the Ack.

1 requustthal B bop) of the report filed by the trastee regarding the bankrupt™s application for discharge pursaal to subsectien 170{1) of the Act be sent 3 the

) Limited, ar, Admitnistrator
A R

Phome Nimaber 4[5-3688-7321  FofNumbez 416-865-2913 B-Mail Addregs: sharon carew@meros

TS0

NOTE:  Yan afidevitis sttached, it must huve biéen mada befare 8 person guafified to rake sifidavits.
WARNINGS: A, frastée moy, pursnaot (0 sibsection 1283} of fht Act, r:ﬁl;gm & Security on pryment to the secured creditor of the debt or the value aftbe
serurity akansessed, im a-proof of secocity, by thesecnred credi
Suhasetion 2041} of the:Act provides severe, penalties for mnlungu;’ms: claim, prool, declaration or steirment of gecount,
MOTE: 1f e copyofthis Form is sent electronicedly by mesns snch a¢ email, the pame and eoptact information of the md;r. prumhtﬂln Form L1,
must be pided at the end of the dotament,
GENERAL PROXY (WITH FOWER OF SUBSTITUTION)
(WHEKE.CREDITIR, I3 A CORPGRATION, PROXY MOST BE COMPLETED AND SKiNED IN THE CORFORATE NAME}
Tn ene Minter of the Bagkrptoy (or Ropes) OF e ooy [nama of debtor)
TWe, {name of creditar) qf o (Clty, Province)
a craditer m‘ﬂmabmmm Bersby appolat of. . (City, Province)
1-he m/our genem] proxy in fhe sbove mater gxespres {o the reeiplofdividends, with ('ar withotf pw:r fo appoint miofher gensral proxy in fis 6 her place.
Dated at iy, B ., fhig day of. ATy 20,

(Creditar Naiigh

T
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Schedule "A"

Proof of Claim
in the matter of the Insolvency of Sun Pac Foods Limited.
by the
Pension Plan for Employees of Sun Pac Foods Limited (the "Plan")

Unsecured Priority Total
Claim Blaim Claim
Plan Wind-up Deficit @ Janyary 1, 2013 1% 3335500 $ 3,338,500
T interest on Plan Deficit to November 12, 2013 2 69,552 68,552
Ermployer contibutions outstanding
- Cutrent service 2013 ("narmal cost?) 3 $ 41,927 41827
Employee contibutions outstanding
- Gurrent service 2013 ("normal cost™) 4 3 13,087
Esfimated Wind-up expenses 350,000 350,000
Total Glaim as af Margh 2, 2010 3 3758054 § 55914 $ 3813966
1 Plan assets at Januaty 1, 2013 $ 19,543,800
less; Plan Wind Up Liabiliies 22,882,300
Plan Wind-Up Deficit at January 1, 2013 1 § 3,338,500
2 Plan Wind-up Deficit-at January 1, 2013 § 3338500
interest rate on deficit 2.50%
Number months to wind-up Noverrber-12, 2013 1G.manths
tnterest on Plan Deficit to Nevember 12, 2013 2 ¥ 68,552
3 2013 Employer Current Service Requirements: § 12214
add Contributiofs Mads 2013 § (70287
Coantributions gwing 3% 41927
4 2013 Employee Gurrent Service Deducted from Pay: $ 38,581
add Conirfbutions Made 2013 3 {24,574)
Goritribufions owing 45 43,087

Proof of claim - Schedule A_revised. xisx.
212012314



Pension Plan for Employees of Sun Pac Foods Limited
Receivership date Nov 12, 2013
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Amounts used
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IN THE MATTER OF THE RECEIVERSHIP OF
SUN PAC FOODS LIMITED

Estate No, 32-158650

RECEIVER'S SCHEDULE OF RECEIPTS AND DISBURSEMENTS

For the Period November 12, 2013 to April 1, 2014

INTERIM STATEMENT

RECEIPTS:
Cash On Hand
Accounts Recefvable
Inventory
Sun Pac & McDowell Finished Goods & Packaging
Private Label {Sold to Wal-Mart)

Machinery & Equipment {Aucticn)
‘Third Party Storage
HST Refunds {pre-receivership)
HST Refunds (post-receivership}
Utilities Refund
Ermployee Insurance Refunds
Interest Income
HST Callected

Total Receipts

DISBURSEMENTS:
Possession & Occupancy Costs:
Change Locks $
Qccupation Rent (February 4, 2014 to March 15, 2014)
Gas
Hydro
Water & Sewer
Telephone/Internet
kepairs & Maintenance
HST Paid
Sub Total

Administration Costs:
Filing Fees
Consulting Fees
Past-Receivership Payroll
Freight
Pre-Receivership payrofil
Payroll Deductions
Advertising - Sales Process
Travel
Photocopies/Postage oh General Correspandence
[T Costs
Courjer
Wark Place Safety Insurance
Payroll Services
Ontario Health Tax
Bank Charges
Miscellaneous
Search Fees
HST Paid

Sub Total

Inventory Disposal Casts/Clean-Up Costs:
Lab & Site Clean-up Costs
Inventory Disposal Costs
HST Paid
Sub Total
Total Disbursements:

RECEIPTS OVER. DISBURSEMENTS
{before professional fees)

Receivers fees

Legal Fees

HST on Professional Fees
Total Professional Fees

RECEIPTS OVER DISBURSEMENTS

]

$

1,395.00
319,537.62
39,700.33
110,574.89
2,716.56
1,455.04
10,630.63
63,181.31

70.00
29,365.88
12,175.36
9,897.03
5,900.92
4,031.67
1,225.06
1,374.66
939.35
756.50
235.40
273.14
165.30
162.36
160.00
6.04
25.00
5,533,78

19,613.10
27,512.00
6,126.26

576,800.23

23,477.62

3

59,383.29
173,337.58

42,466.54
33,482.35

918,947.52
27,270.66
198,776.97
31,618.18
8,550.35
1,795.05
B01.61
3,688.42

1,600,118.52

549,191.38

74,357.49

53,251.36

5§ 5331825

148,921.45
31,802.61

204,201.68

719,116.61
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Court File No. CV-13-10331-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETYTWEEN:
8527504 Canada Inc.
Applicant
- and -
Sun Pac Foods Limited
Respondent

APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPTCY AND INSOLVENCY ACT,
R.5.C 1985, c. B-3 AS AMENDED AND SECTION 101 OF THE COURTS OF JUSTICE ACT, R.S.0
1990, c. C. 43, AS AMENDED

AFFIDAVIT OF BLAIR DAVIDSON

I, BLAIR DAVIDSON, of the Town of Newmarket, in the Province of Ontario, MAKE OATH AND SAY that:

1, | am the President of BDO Canada Limited, and as such have personal knowtedge of the matters
referred to herein.

2. By Order of the Honourable Madam Justice Mesbur, dated November 12, 2014 (the “Order”),
BDO Canada Limited was appointed Receiver (the “Receiver™) of Sun Pac Foods Limited.

3. Pursuant to the Order, the Receiver has provided services and incurred disbursements which
are more particularty described in the detailed accounts attached hereto and macked as
Exhibit “A".



The timz shown in the detailed accounts attached as Exhibit “A” are a fair and accurate
description of the services provided and the amounts charged by the Recelver, which reflect
the Receiver's time as billed at its standard billing rates.

The Receiver requests that the Court approve its fees and disbursements for the period from
November 11, 2013 ta March 31, 2014 in the amount of $262,318.60 plus HST of $34,101.42 for
a total of $296,420.02, for the services set out in Exhibit #A”.

We estimate that our fees and disbursements to complete this matter, pravided no unforeseen

issues arise, will be no greater than $20,000 plus HST,

This affidavit is sworn in support of the Receiver's motion for, among other things, apptoval of
its fees and disbursements and those of its legal representatives and for no other or improper
purpose.

SWORN BEFORE ME at the City of Taronta,

)
in the Provinee of Ontario, this }
8" day of April 2014 )
, ‘ }
}
£ _ ‘ N
Cammisstarier for Taking Affidavits, etc y ~Elair Davidson, CPA, CA, CIRP, CBY, CMO\
) .

Gapy Vincenzg Geratn, 2 Commissioner, ata,

Provinca of Qntaio, for B30 Caneda LLF, Charered
Feeourtzenls and Gonsullanis zrd BDO Carads Limited,
Trusies fn Banizuptcy, and el subsidiaries, associates
ard affifiates, Exnlres Aprdi 19, 2094,
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This is Exhibit “A” referred to in the affidavit of
BLAIR DAVIDSON

Sworn before e this 8% day of April 2014

A COMMISSIONER FOR TAKING AFFIDAVITS

Ga-yV‘cﬂ-vn Crrzin, 3 Commistions, eik.,
Prownce of Sivand, 7 £00 Canada LLF, C
Ecountants and Cossgtantz and BDG Cu,r : be
Trusiee in Baniqupley, and theit subsidiaties, 3:5!3:‘.5|E$
wd attlates, Explres Apl 18, 2014,

201



Exhibit “A”
. BDO Canada Limited
IBDO s e e 0
www.bdo.ca Toronto ON M5J 2M2 Canada
AR
INVOICE
Sun Pac Foods Limited
10 Sun Pac Blvd,
Bramptor, ON
L&S 4R5
Date Invaice No.
13 January 2014 #87658717

Re Sun Pac Foads Limited

FOR PROFESSIONAL SERVICES RENDERED in connection with the above-noted Receivership Engagement

for the period from to 11 Novemnber 2013 to 31 December 2013 as per the details below:

Our Fee in All

Discount Given

Sub-Total

HST - 13.0% (#R101518124)
Total Due

$ 158,921.45
(10,000.00)

S 148,921.45

19,359.79

$ 168,281.24

Summary of Time Charges: Hours Rate Amount
B. Davidson, Partner 31.50 $10.00 16,065.00
E. Migus, Partner 13.75 510.00 7,012,50
G, Cerrato, Senior Manager 119.70 450.00 53,865.00
C. Porter, Senior Manager 3.00 465.00 1,395,00
C. OlLooney, Senior 191.35 200.00 38,270.00
R, White, Senior Manager 7.70 410.00 3,157.00
N. Sagolili, Senior 18.55 239.00 4,433.45
A. Champsl, Senior Financlal Analyst 16.00 250.00 4,000.00
M. Marchand, Senior 71.60 175.00 12,530.00
K. Leung, Jr. Administator 33.30 145.00 4,828.50
N. Wong, Administator 51.20 175.00 8,960.00
Administrative Support 25.30 4,405.00
TOTAL 582.95 $ 158,921.45
BDQ Canada Limited fs an afAilate of ROQ Canada WP, BDO Canada LLP. a Canadian Umited Hability p ship, ko ber of 80O lonal Limited, 2 (X

company limited by puarantee, and forms part of the intemationa! BDO network of independent member finms,
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IBDO

Date

11-Nov-13

12-Nov-13

12-Nov-13

12-Nov-13

13-Nov-13

13-Nov-13

13-Nov-13

13-Nov-13

Professional

Cerrato, Gary

Cerrato, Gary

Migus, Eugene

Davidson, Blair

Migus, Eugene

Cerrato, Gary

Davidson, Blair

Sagolili, Nicole

Description

Discussions with B. Davidson re engagement;
discussions with M. Amaral re quality of earnings report
and his knowledge of the business; review website.

Conference call with Brideging Capital and Chaitons re
appointment issues; review of motion materials;
planning and staffing discussion with E. Migus; calls to
AGC to arrange for locks to be changed; attendance at
premises to take possession; meeting with C. Reider,
G. Rombough, K. Reider and L. Kofman; follow up
meeting with L. Kofman.

Participate in conference calt with Bridging Capital and
Chaitons LLP; drive to and from Sun Pac premises to
confirm the status of plant operations; related updates
to Chattons LLP and B. Davidson; planning and staffing
discussion; telephone message to President, C. Relder;
telephone update to Bridging Capital Inc. (L. Kofman);
second visit to premises to take possession and meet
with management, follow-up meeting with Bridging
Capltal Inc. (L. Kofman).

Telephone call with N. Sharpe re issues; conference
call L. Kofman and Chaitons re appointment issues.

Instructions to staff; discussion with Bridging Capital
Inc. {L. Kofman); various follow-ups and updates with
G. Cerrato; instructions to accounting department.

Attend premise; taking possession issues; meeting with
C. Reider, and meet with Garth Rombough (VP
Finance) and K. Reider (VP Sales); call to L, Kofman re
moneys swept from the blocked accounts following the
Recelver's appointment; meet with T. Bargen (Van De
Water-Raymond Ltd.) re: product and packaging on
premises; call from Qver the Rainbow re thelr account
and assets stored in the premises; dealing obtaining
financial information after management refused to
assist the Recelver; attend to other administration
issues; update discussions with E, Migus;

Review Order; various emails re client cooperation.

Attend premise with G. Cerrato, and meet with G.
Rombough (VP Finance) and K. Reider (VP Sales);
walkthrough of plant; review of books and records on
premises; draft Receivers Notice; draft door notice;
draft {etter to bank branch re: account closure; draft
letter to insurance company; e-mail to and voice-mail
to M. Datoo (BMQO) re bank accounts; meet with T.
Bargen {Van De Water-Raymond Ltd.) re product and

Hrs.

1.0

7.5

6.45

1.0

1.0

6.5

1.0

6.0
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Date

14-Nov-13

14-Nov-13

14-Nov-13

14-Nav-13
14-Nov-13

15-Nov-13

15-Nov-13

15-Nov-13

15-Nov-13

Professional

Cerrato, Gary

Migus, Eugene

Sagotili, Nicole

Porter, Chris
Chamnpsi, Al-Amyn

Migus, Eugene

Cerrato, Gary

Champsi, Al-Amyn

Porter, Chris

Description

packaging on premises; attend to other administration
issues.

Attendance at the company's premises; meeting with
E. Migus and J. Shone from Firepower to discuss the
status of negotiations with Furlanis and the ability of
C. Reider to put forward an offer to buy back the
assets from the Recelver through the possibility of a
stalking horse offer; call with Menkes; meeting with A.
Girabaldi re saie of Sunpac inventory and his interest in
offering for the assets; attend to other matters.

Various communications from management; various
communications from Brideing Finance Inc.; update
from G. Cerrato; inquiry regarding site visit; attend
premises for meeting with C. Reider and Firepower.

Attend premise of campany; phone call with R. Tuzi
(AGC); phone call with M. Datoo (BMO) re bank
accounts; attend to third party goods ; correspond with
G. Russell and L. Trombetta (Cimco) re refrigerator
issue; work on preparing cash-flow with G. Rombough
(VP Finance).

CIM research and guidance to A. Champsi.
CIM review,

Conference call with prospective party; update from
G. Cerrato on various matters.

Attendance at the company's premises; discussions
with C. Porter re CIM; further exchanges with insurer
re insurance; call to VP procurement at Loblaws to see
if they would continue to order product from
McDowell; update discussions with L. Kofman; update
call with E. Migus; reviewing cash flow forecast with N.
Sagoliti; reviewing inventory reports and discussions
with K. Reider; return creditor and empioyee calls;
call from pension fund manager; review of McDowell
CIM and teaser; review of target list; attend to other
matters,

Meeting company management and developing the
CIMm.

Review Quality of Eaming Report; receive and review
sun Pac CIM; call with G. Cerrato re plan; dig out and
review precedent documents; call with A, Champsi and
plan for CIM.
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Hrs.

6.0

4.6

6.0

1.5
2.0
0.55

3.5

4.0

1.5
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Date

15-Hov-13

17-Nov-13

18-Nov-13
18-Nov-13

18-Nov-13

18-Nov-13

18-Nov-13

18-Nov-13

19-Nov-13

19-Nov-13

Professional

Sagolili, Nicole

Sagoliti, Nicole

Sagolill, Nicole

Davidson, Blair

Cerrato, Gary

White, Rabyn

Migus, Eugene

Champsi, Al-Amyn
White, Robyn

Cerrato, Gary

Description

Attend premise of company; phone call with R, Tuzi
(AGC); phone call with M. Datoo (BMO} re bank
accounts; attend to third party goods issues for Eng
Bev Ltd. and Van De Water Raymond Ltd.; various
correspondence with G. Russell and L. Trombetta
{Cimco) re refrigerator issue; work on preparing cash-
flow with Garth Rombough (VP Finmance); attend to
various administration issues; various discussions with
Gary Cerrato re: cash-flow and other matters; attend
to various administration issues,

Phone call with R. White to discuss cash-flow.

Respond to e-maits from R, White; correspond with B.
Chiasson re correspondence.

Site visit to examine assets; discussion with C Reider;
review bread crumb business operations and forecast.

Attendance at the company’s premises; meeting with
B. Davidson to tour facility and update on status of
receivership; reviewing final version of cash flow
forecast; meet with R. Whyte to discuss completing
cash flow forecast; correspondence with Marsh re
fnsurance issues; call from Menkes; review of
Firepower CiM; attend to other matters.

Travel to and from premises, meet C. Reider and
former staff to review and amend cash-flow,
discussions with former staff members to confirm and
clarify information provided; discussion with A,
Pappano re WEPPA requirements and discuss
spreadsheet to be completed; discuss various file
matters with G. Cerrato.

Update with B. Davidson and G. Cerrato; telephone
discussion with Bridging Finance Inc. (L. Kofman);
approve deposit; draft and circulate agenda.

CIm.

Email to G. Cerrato re ROEs and WEPPA matters, email
cash-flows to G. Rombough.

Attendance at the company's premises; call with B,
Davidson to prepare for planned meeting with Bridging
Capital; update conference call with B. Davidson and
Bridging Capital; review of landlord agreement;
discussions with G. Benchetrit re same; call with B.
Davidson to advise of status of discussions with Furlanis
and Weston's; meeting C. O'Looney to discuss

Hrs.

6.0

0.25

0.3

4.0

4.0

6.9

0.85

0.5
0.1

8.0
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Date

19-Nov-13

19-Nov-13

19-Nov-13

20-Nov-13

20-Nov-13

20-Nov-13

20-Nov-13

21-Nov-13

Professional

Davidson, Blafr

O'tooney, Cathal

Champsi, Al-Amyn
O'Looney, Cathal

White, Rabyn

Champsi, Al-Amyn

Cerrato, Gary

Cerrato, Gary

Description

inventory realization strategy and engagement; dealing
with WEPPA issues with A, Pappano; review of creditor
information to finalize Notice of Receiver; walk
through of plant with K. Reider to review in detail
inventory and discuss processing work in process;
discussions with C. Reider to identify prospective
purchasers for juice division; call to Furlanis to discuss
their interest; call with Valerie from Swan Capital,
interested party in bread crumb division; reviewing
McDowell CIM and updated teaser letter; return
creditor and employee calls; further call with pension
administrator re company's pension plan; attend to
other matters.

Conference call with Bridging Capital re Bread Crumb
operations and sales process; email re independent
legal counset; review application materials and
landlord agreement; review Statement of Claim.

Meeting with Directors; working on inventory;
forwarding documentation to M. Marchand re CIM.

CIM creation and McDowell CIM edits.

Inventory; employee inquiries; gather information from
Management re inventory and creditor listings.

Review and respond to email from A. Pappano, discuss
WEPPA matters with F. Kanaris.

CIM creations and McDowell CiM edits.

Attendance at the company’s premises; meeting with
Menkes; meeting with Over The Rainbow to convince
them to package the President’s Choice sport drinks
for the Recelver; meeting with A. Girabaldi re sale of
sun Pacs own juice inventory; working on realization
strategy for inventory; return calls from various
creditors; marketing calls for McDowell’s Ovens; attend
to other matters.

Meeting with K. Leung and M. Marchand re sales
process and the coordination of same; reviewing draft
CIM; call with SAl Global re SQF 2 audit scheduled for
Novemnber 27- 28 to keep the SQF certification; call
with Menkes re secured claim; finalize Notice of
Receiver; call to L. Kofman re wire transfer and
secured claim of Bridging Capital; attend to other
matters.

Hrs.

3.0

5.0

5.0

7.5

0.2

4.5
6.0

5.0
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Date

21-Nov-13

21-Nov-13

21-Nov-13

22-Nov-13

22-Nov-13

22-Nov-13

22-Nov-13

25-Nov-13

25-Nov-13

25-Nov-13

Professional

O'Looney, Cathal

Marchand, Matthew

Leung, Kevin

Marchand, Matthew
Davidson, Blair

O'Looney, Cathal

Cerrato, Gary

Cerrato, Gary

O'Looney, Cathat

Davidson, Blair

Description

Collection of outstanding storage fees; organization of
garbage removal; coordination with Pest Control;
inventory; contacting former employees for
information.

Drafting CIM Discussions with G, Cerrato re CIM.

Discussion with G, Cerrato re McDowell Ovens; edit and
format acquisition opportunity teaser; search for email
address of key executives listed on target list; phone
companies on target list to obtain email addresses of
people in charge of MREA; sending teaser email to
companies on target list.

Continue working on CIM.

Conference call with Bridging Capital re preference
payments; arrange Lassonde site visit.

Inventory; meeting with Plant Manager; discussion on
bread crumbs disposal; employee calls; freezer controt
discussion.

Update discussions with K. Leung re marketing efforts
on McDowell division; update Teaser for McDowell
division; email exchanges with Lassonde Inc. re tour of
facility on Monday morning; conference call with
Bridging Capital re possible preference payments;
discussions with M. Marchand re sales package;
discussions with C. O'Looney re freezer issues and
inventory disposition strategy and status.

Attendance at the company's premises; meeting with
S. Mayrand V.P. of A, Lassonde Inc. together with B,
Gervais, plant manager, to tour facility and discuss
sales process; meeting with C. Olooney to discuss
status of varlous outstanding issues, inventory
disposition, freezer issues, alarm issues; field creditor
calls; deal with sales ad; reviewing CIM; investigating
preference payments; attend to other matters.

Dealing with employee issues re wages and benefits;
walk through with the fire service provider; organizing
sale of inventory with potential purchasers; drafting
invoices and bills of lading; organizing employees to be
onsite; discussion with Web hosting service re
computer fssues; dealing with employee claims.

Review letters from counsel re payments and legal
actions; follow up on sales process.

Hrsl

7.5

8.0

33

1.5

0.5

8.0

3.0

3.0

8.0

1.0
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Date

25-Nov-13

26-Nov-13

26-Nov-13

26-Nov-13

26-Nov-13

27-Nov-13

27-Nov-13

27-Nov-13

27-Nov-13

28-Nov-13

Professional

Marchand, Matthew

Marchand, Matthew

Leung, Kevin

O'Looney, Cathal

Cerrato, Gary

O'Looney, Cathal

Davidson, Blair

Marchand, Matthew

Cerrato, Gary

Marchand, Matthew

Description

Draft advertisement for Globe and Mail; update CIM;
discussions with G. Cerrato re advertisement and CiM.

Search for higher resolution picture for Sun Pac and
McDowell Ovens logos; begin reconciling Century and
Sabito equipment appraisals.

Request website set-up; draft website template and
contents; cheque requisition to pay freight invoice;
provide softcopy source deduction calculation to
employee.

Coordination of imventory viewing with potential
buyers; employee calls; meeting with landlord re
property; dealing with Sun Pac inventory and selling of
same; coordinating padlock changes.

Attend to various calls; review of ad proof from Globe
& Mail; return numerous employee «calls re
termination, severance, benefits and pension issues;
call from J. McPherson, representing an interested
party in the assets; discussions with G. Rembough re
various issues; discussions with C. O’Looney re update
on status of inventory disposition and other
administrative issues.

U-Pack garbage removal; dealing with creditor
property claims; employee calls; broker calls and
numerous creditor calls; coordination of vending
machine removals.

L. Kofman update; review sales process documents;
discussion with B. Rogers of Commercial Capital.

Review Globe and Mait Ad; email C. O'Looney notice of
receiver and receiver statement; continue reconciling
Century and Sabito equipment listings; discussions with
G. Cerrato re CIM; continue drafting CIM,

Update call with L. Kofman; provide update email re
priority claims to L. Kofman; meetings with M.
Marchand re CIM; discussions with appralsal firms re
list of equipment; review of statement of claim from
Lamican; return creditor calls; correspondence from 5.
Eadie re 5un Pac pension plan; call to FSCO re pension
plan; discussions with G. Rambough re pension plan;

Discussion with G. Rombough re inventory listing of
both Sun Pac and McDowell Ovens divislons, sales
analytics for Sun Pac for fiscal 2012 and year to date
2013; discussfons with G, Cerrato re CIM; continue

Hrs.

1.2

1.2

0.6

8.0

2.5

8.0

2.0

4.4

5.0

7.5
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Date

28-Nov-13

2B-Nov-13

28-Nov-13

29-Nov-13

29-Nov-13

29-Nov-13

Profassional

Leung, Kevin

O'Looney, Cathal

Cerrato, Gary

O’L.ooney, Cathal

Marchand, Matthew

Leung, Kevin

Description _
drafting CIM and assembling information for data room.

Documented foilow up with McDowell's interested
parties; received two not interested responses; update
target list with websites provided by the lender; search
online for contact information of VP's and other senfor
staff; respond to interest parties via email and phone
informing them NDA will be sent shortly.

Answering numerous creditor calls and answering their
queries re the receivership as well as employees;
supervising MVR inventory delivery; calls with potential
purchasers of the company and separately, the raw
material; dealing with property and 30 day goods
claim,

Working on various documents to include in data room;
amendments to CIM; fielding calls from creditors and
former employees; reviewing repossession claim;
various discussions with C. Olooney re inventory
disposition issues and 3™ party property and
repossession claims; call from B. Farell from Dare
Foods re his interest in the crumb division; retum call
to Ya Ya Foods, prospective purchaser and field other
interested party calls; attend to other matters.

Discussion and calls with potential raw material
purchasers; calculation of raw materials offer versus
current cost; calling interested parties from the buyers
st re the teaser and confidentiality agreement; calls
with creditors re property claims and reclamations;
arranging access with the landlord for roof fixers;
confirmation of wire transfer with the bank; dealing
with creditors who contradict the amount owed on the
recelver notice appendix A.

Review newspaper ad in Globe & Mail; finalize draft
version of CIM; conference call with G. Cerrato re sales
process; send confidentiality agreement to two
praspective purchasers;

Conference call with G. Cerrato, M. Marchand, and C.
O’Looney; update target list with contacts provided by
lender; search for contact information via corporate
websites and Canadian Corporation Register; contact
interested parties’ main business number requesting for
contact information of their M&A group; revise and
correct Sun Pac teaser; search YouTube for a working
video link to provide an teaser; send out teasers and
NDA to interested parties; respond to email from
parties responding to the ad posted.

Hrs.

1.3

8.0.

5.0

7.0

6.1

5.7
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Date

29-Nov-13

2-Dec-13

2-Dec-13

2-Dec-13

2-Dec-13

2-Dec-13

2-Dec-13

3-Dec-13

Professional

pavidson, Blair

Cerrato, Gary

Migus, Eugene
O'Lconey, Cathal

Wong, Nathan

Marchand, Matthew

Leung, Kevin

Leung, Kevin

- Description

Discussions with potential buyers - A, Jacques and B.
Rogers.

dealing with calls from prospective purchasers;
meeting with M. Marchand to complete schedules to be
posted in electronic data room; return calls to three
employees that did not receive their final payroll;
email exchanges with counsel re updates to legal terms
and conditions of sale in the CIM; amendments to CIM;
meeting with C. O'Looney re various administrative
issues; returning creditor calls; attend to other
administrative matters,

Various telephone inquiries.

Discussion with Del Cerro Plastics re creditor and sale
of poly bags; receiving employee queries; discussion
with Tidetrading re sale of concentrate; calls from
interested parties for the final product; discussion with
Loblaws re finished goods; communication with
liquidators; drafting the Foodfest {sale of inventory)
order; discussion with McDowell Plant Manager (Penny
Moore) regarding the possibility of producing at
McDowells,

Inventory listing for C. O’Looney in terms of totaling
client values compared to receivership values; Vendor
Contact List for C. O’Looney; compiled Invoice
Spreadsheet in regards to inventory for C. O'Looney;
worked on AR listing for collection,

Review and accept changes made to CIM by J. Spetter;
resolve CIM PDF conversion issues; discussions with G.
Cerrato re data room and sales process; modify/clean
files for upload in data room.

Correspondence and requesting signed NDA with
interested parties; updating McDowell Oven's target
list; phone companies and search online for contact
with binding authority; send out teasers and NDA;
calling and responding to VM re interests from ad;
respond to questions re data room access.

Upload contents to Firmex Data Room; send teasers
and NDA to Interested parties; grant data room access
to parties with signed and returned NDA; contact
companies on contact list; phone calls from parties
requesting further information on sales process;
update progress on target tracking list; phone call from
parties requesting access to data room; email
correspondence re site visit appointment; respond to

Hrs.

1.0

5.0

0.3
8.0

2.0

5.0

2.4

5.8
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Date

3-Dec-13

3-Dec-13

3-Dec-13

3-Dec-13

3-Dec-13

4-Dec-13

4-Dec-13

4-Dec-13

Professional

Marchand, Matthew

Wong, Nathan

Cerrato, Gary

O'Looney, Cathal

White, Robyn
White, Robyn

O'Loongy, Cathal

Cerrato, Gary

Description
VM received re NDA and sales process.

Discussion with K. Leung re: navigation of Sun Pac
Firmex site; send invitations to six users providing
access to Firmex data room; print and file NDA's
received; contact [T assist to update Sun Pac extranet
site; provide G. Cerrato with cheque requisition forms;
discussions with G. Cerrato re: target listing updates;
coordinate target listing updates with K. beung; upload
documents to Firmex data room.

Mail out AR letters and review same,

Reviewing WEPPA schedule; returning calls from
prospective purchasers; return creditor and employee
calls; reviewing A/R collections; retum calls from
liquidators; reviewing data room information;
approving cheque requisitions.

Coordination of finventory pickup by customer -
Foodfest; coordination of reclamation inventory pickup
by solocup; assisting ANG Systems while viewing
inventory; meeting with Menkes; collected inventory
samples for potential purchaser; communicating with
Lassonde regarding sale of plastic bottles; met
potentlal inventory purchaser; coordinating inventory
pickup by Treehugger (Property Claim); communicating
with Trimark re property claim; providing update to G.
Cerrato regarding inventory, labour costs, Sun Pac
recipes and formulations; arrange sale of inventory to
Avondale; arrange access and supply keys to roof
fixers.

Review WEPPA schedule, emails to G. Cerrato re same.

Telephone call with G. Cerrato re WEPPA claims;
amend same,

Plant tour with DSL commercial; walkthrough with
Wendy Both (Menkes) and potential tenant as well as
T, Barden (current tenant); McDowells tour and
discussion with universal Motion Site Tour with Hillco
Asset Sales Canada - Bruce Lyle meeting with roof
replacers on site; coordination of trailer pickup with

. Weston Bakerles; discussion with Almost Perfect

regarding sale of Inventory.

Attendance at the company's premises; meeting and
touring plant with liquidators; meeting with C.
O'Looney re inventory disposition status, return calls
from prospective purchasers, call from VP Finance of

Hrs.

3.6

1.7

2.5

8.0

0.3
0.1

8.3

5.0

10
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Date

4-Dec-13

4-Dec-13

4-Dec-13

4-Dec-13

5-Dec-13

5-Dec-13

5-Dec-13

5-Dec-13

5-Dec-13

Professional

Wong, Nathan

Marchand, Matthew

Leung, Kevin

Davidson, Blair

Marchand, Matthew

Wong, Nathan

Cerrato, Gary

O'Looney, Cathal

White, Robyn

Description

Cott; call from Food and Drug Inspection Agency re
required inspection of finished goods at the plant; call
with D. Ordon from DSL to discuss sale of inventory in
freezers; update call with B, Davidson.

Called Target listing to get appropriate contacts in
order to send out NDA and teaser.

Read G. Cerrato's emails re: NDA’s received; phone
call with J. Moran of AccuVal re access to Firmex data
room for 2 employees; provide six users access to
Firmex data room; email C. Olooney form 75;
calculate amounts owed to employees, prepare cheque
request forms, and create payroll detail spreadsheet.

Email and phone correspondence with interested
parties; grant access to data room; sent and retrieve
NDA.

Telephone call with L. Kofman; follow up on sales
process and estimated realizations

Conversation with G. Cerrato re: employee wages and
creating new CRA account; redo employee cheque
requests with revised hours; upload facility floor plan
to Firmex site; discussion with G. Cerrato re addendum
to CIM; create addendum to CIM and upload to Firmex
site; send K. Leung equipment listing.

Putting together frozen portion cup juice spreadsheet
related to inventory for C. O’Looney; update AR
spreadsheet for €. O’Looney; calling various
competitors in regards to sales process and provide
teaser letter and NDA's.

Review of offer received; responding to calls from
prospective purchasers; review addendum te CIM; call
with offeror regarding his offer for McDowetl Ovens;
status updates from C. O'Looney and K. Leung;

Discussion with Oceanspray re the sale of packaging to
their co packers; assessment of McDowell Ovens offer
from Universal Motion; analysis of inventory offer from
Almost Perfect; organization of supplier and vendor
agreements; dealing with employee issues.

WEPPA matters with M. Ng; review and amend
correspondence to creditors. :

Hrs.

7.0

2.3

0.8

1.0

2.4

4.0

1.5

7.5

G.1

11
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Date

5-Dec-13

6-Dec-13

6-Dec-13

6-Dec-13

6-Dec-13

6-Dec-13

Professional

Ng, Margaret

(O'Looney, Cathal

Wong, Nathan

Marchand, Matthew

Leung, Kevin

Cerrato, Gary

Description

Update Notice to Employees; print notices and prepare
proof of claim forms and statement A for each
individual employee; prepare mailing labels; e-file
with Service Canada re Trustee information.

Meeting with Surplus Liguidator re the frozen
inventory; coordination of Avondale pickup - sale of
inventory; onsite meeting and product review with the
Canadian Food Inspection Agency; plant visit by Cott -
J. Berk; discussion with Sun Pac sales manager re
supply and vendor agreements; discussion with almost
Perfect re offer for inventory; discussion with Air

‘Product re nitrogen tank claim; discussion with

Furlaniss re McDowell Ovens.

Marketing calls and flow up re sale of Sun Pac to send
oulk teaser and NDA,

Confirm users in Finnex data room; review documents
in Firmex data room; coordinate site visit with
Accuval; prepare additional employee cheque
requisition form; complete CRA form RC59; call to CRA
to create new payroll account RP2; fax Receivership
order and RC59 form to CRA; request IT add the notice
of receiver and receiver statement to the Sun Pac
website.

Phone interview with Axial re posting Sun Pac teaser to
an online business sell/buy network; emall
correspondence with interested parties; draft email to
all BDO Partners re sending Sun Pac teaser and NDA to
their clients; email correspondence with BDO Partners;
send NDA to parties requesting information; provide
parties with access to data room; phone call with
liquidator re information about Sun Pac; request from
C. O'Looney re confirmation of signed NDA from
parties requesting site visit.

Calls with J. Berk from Cott to discuss financial
position and other issues related to the Sunpac
business; call with P. Kawaja from Furlaniss to discuss
various issues re his potential offer; call with W, Booth
and C. Moss from Menkes re issues related to the
leased premises; call to D. Ordon from Danbury re his
appraisal and receipt of an offer for inventory
contained in the freezers; review of Sun Pac inventory
appraisal; discussion with Ken from Universal Motion
regarding the conditions in his offer and provide
contact informatlon for Loblaws and Weston's;
correspondence and discussions with M. Datoo from
BMO regarding banking issues and reports; email

Hrs.

1.2

7.5

3.0

21

7

1.7
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Date

9-Dec-13

9-Dec-13

9-Dec-13

9-Dec-13

9-Dec-13

9-Dec-13

Professional

Leung, Kevin

Davidson, Blair

Marchand, Matthew

Wong, Nathan

Q'Looney, Cathal

Cerrato, Gary

Description

correspondence with G. Rambough requiring him to
turn over the banking fob to obtain online banking
access; dealing with queries from prospective bidders.

Email correspondence with interested parties; receive
NDA and grant access to data room; email
correspondence  with C. O'Looney confirming
interested parties’ signed NDA; email B. Leddy from
Axial confirming final account and teaser set up; send
NDA per interested parties request; foliow up on
emaits received throughout the day.

Follow up on issues re inventory; telephone call with L
Kofman re tainted juice inventory.

Review website to ensure IT assist uploaded all correct
documents; discussion with G. Cerrato re McDowell
Ovens financial results reported and used in CIM;
prepare cheque request form for one employee’s
wages.

Called buyers list to get emails in order to email out
NDA and sales teaser.

itatian Home Bakery site tour; Ontrack site visit re
sprinklers survey; sale of goods to Direct Coffee;
negotiations with Almost Perfect re pricing of
inventory; discussion with Bulk Barn re bread crumbs
and croutons; discussion with marketing manager re
contracts between private labels and Sun Pac in terms
of selling product to outside customers.

Calls with booth from Menkes re landlord’s position vis
a vis entering into a lease arrangement for only the
8,000 sq ft occupied by McDowell Ovens Division;
discussions with B, Farell from Dare to answer his
questions with regard to the large Tabsorption”
amounts contained in the financlal statements and
additional discussions re McDowell business operations,
costs of stale bread per pound and provide him with
contact details for Loblaw’s and Weston’s; discussions
with M. Amaral to discuss issues with McDowell Ovens
over applied overhead; reviewing financial information
for McDowell's Ovens with M. Marchand; respond to
employee catls re WEPPA; review offers for inventory;
follow up call from Food Inspection Agency on
inspection; respond to creditor calls; respond to call
from CRA; respond to questions from prospective
purchasers.

Hrs.

13

1.8

1.0

1.5

2.0

7.5

3.5
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Date

10-Dec-13

10-Dec-13

10-Dec-13

10-Dec-13

10-Dec-13

11-Dec-13

11-Dec-13
11-Dec-13

11-Dec-13

Professional

Cerrato, Gary

Q'Looney, Cathal

Wong, Nathan

Marchand, Matthew

Leung, Kevin

Leung, Kevin

Davidson, Blair

Marchand, Matthew

Wong, Nathan

Description

Call with P. Kawaja from Furlanis; further discussions
with W. Booth from Menkes re various issues related to
the sale process and the premises; updating A/R
receipts schedule; reviewing supplier contracts; call
with J. Spetter re supply cantracts and restrictions re
selling private label product; attend to creditor calls;
dealing with calls re WEPPA.

Plant tour with Evans Industrial Installations Ltd.; tour
of freezer product with Confederation Freezer and
Shamrock Cold Storage Inc re offsite storage; Brampton
pest Control visit; plant tour with ANG systems;
meeting with ex employee B. Laffore; discussion with
C. Harper re potential purchasers of finished product;
discussion with Tidestrading re sale of concentrate;
discussion with International Cold Storage re freezer
finlshed product; discussion with crown re tin cans in
inventory; discussion with Weston bakeries re property
claim.

Calied potential buyers; followed up with Coca Cola as
well as First Quality; update receivable spreadsheet for
C. O'Looney.

Provide access to data rcom for 2 users; prepare
cheque request for employee wages;

Receive email and phone calls from parties enquiring
about the newspaper ad; sent out teasers and NDA per
interested parties request; grant access to data room;
respond to email re sale process; correspondence with
C. Olooney and interest parties re site visit
appointments and signed NDA confirmation; review and
adjust information posted on Axial.

Phone correspondence with interested parties; provide
access to main data room; sent and retrieve signed
NDA; forward site visit appointments to C. O‘l.ooney.

Review status memo.

Email M. Besner proof of claim form; discussions with
G. Cerrato re: update on sales process; draft memo re:
status update; draft receipts and disbursements
schedule; prepare schedules for memo,

Called potential buyers; prepared spreadsheets for C.
O'Looney in regards to inventory; updated AR
spreadsheet for C. O'Looney.

Hrs.
2.5

9.5

3.0

0.4

4.3

0.5

1.0
7.2

2.0

14
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Date Professional Description Hrs.

11-Dec-13 O'Looney, Cathal Meeting with M. Petric (QC Manager) re analysis of 9.0
concentrate; site inspection with Infinity asset
solutions - E. Weiler; On Track Protection on site re
sprinkler fitting; ANG Systems - Richard - site visit;
Accuval-LiquiTec - Site Visit; Canadian Natural &
Specialty Brands site visit; Weston Bakeries site visit;
discussions with creditor - Dochler; analysis of offers to
date and breakdown of inventory by dollar value and
Private Label,

11-Dec-13 Cerrato, Gary Call with V. Gioe from Coca Cola; updating A/R 3.0
collections and reconciling blocked account; meeting
with M. Marchand re preparing summary information
for Memo to Bridging Capital; amendments to memo to
Bridging Capital; attend to correspondence and calls
from creditors.

12-Dec-13 Cemato, Gary Final edits to Bridging Capital Memo for conference 15
call with Bridging Capital; call from L. Kofman re
meme; conference call with L. Kofman, N. Sharpe, P
Taylor, J. Spetter, B. Davidson and A. Lipman to
discuss status of receivership proceedings; discussions
with K. Thomson, prospective purchaser; retum
creditor calls.

12-Dec-13 O'Looney, Cathal Call with P. Moore (McDowell Plant Manager; 3.0
negotiation with Tidestrading re raw materials’
arrangement of site visit with WG Corporate;
discussion with TD Brands re label and packaging
claim; discussion with Air Liquid re Nitrogen tank
claim.

12-Dec-13 Ng, Margaret Email to R. White and F. Kanaris re status of online 0.7
fiting; finalize affidavit of mail; save all files in
appropriate directory.

12-Dec-13 Marchand, Matthew  Prepare cheque request for employee wages; read C. 1.7
O'Looney email re: inventory; prepare cheque deposits;
revise memo schedules; proof read memo; retum
phone call and leave voicemail for T. Waters; upload
2011 & 2012 tax retums pius memo onto Firmex
website.

12-Dec-13 Davidson, Blair Status call with Bridging Capital; follow up on tax 1.5
losses and ather issues.

12-Dec-13 Leung, Kevin Email correspondence with interested parties; provide 0.4
access to data room.

15
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Date

13-Dec-13

13-Dec-13

13-Dec-13

13-Dec-13

16-Dec-13

16-Dec-13

16-Dec-13

Professional

Leung, Kevin

Marchand, Matthew

O'Looney, Cathal

Cerrato, Gary

Cerrato, Gary

Wong, Nathan

Marchand, Matthew

Description

Email correspondence with interest partles; provide
guidance to complete offer form; provide access to
data room; correspondence with C. O'Looney re site
visits.

Email correspondence with Lassonde, Cott, & Coca-
Cola re updates to data room and tax losses; phone call
with T. Watters of Air Liquide Canada re: 16
compressed gas tanks on lease at Sun Pac; granted 1
user access to data room; review Air Liquid fax
documents; email T. Watters re reclamation of
property form and request for lease agreement.

Site visit with Kii Naturals; site tour with Maynards;
discussion with Tidestrading re raw materials; meeting
with former employees of Sun Pac; negotiation of sale
with Canagdian Natural & Specialty Brands; discussion
with Danbury re the raw materials/concentrate held in
inventory; schedule plant tour with Asset Services;
discussion with Mc Dowell plant manager.

Returning prospective purchaser calls and responding
to questions re financial Information; reviewing
inventory offers received; correspondence with C.
O’Looney re various issues; call from CRA.

Attend to calls and enquiries from prospective
purchasers; reviewing financial information in order to
respond to J. Berk; return calls re WEPPA claims to
employees; return creditor calls; call to offeror, J.
Rosetti, to discuss his offer and proceeding with same;
call to security firm re fire panel alarm; emall response
to G. Marr from Bridging Capital.

Going through property claims for C. O'Looney; -

sending proper forms to Sun Pac related persons who
are claiming back their property and eguipment;
compiling list of claims for Cathal on spreadsheet;
contacted potentlal buyers for Sun Pac Juice and Bread
Division to gauge interest as deadline is on Thursday.

Phone call with T. Watters from Air Liquide re: lease
agreement; email correspondence with C, O'Looney re
3rd party goods reclamation of property; discussion
with N. Wong re: affidavit of personal property and
reclamation of property; review and Investigate
financial reporting inquiry of Cott re May 2012 retained
earnings.

Hrs.

0.8

16

1.0

7.5

3.0

2.9

5.5

1.7
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Date

16-Dec-13

17-Dec-13

17-Dec-13

17-Dec-13

17-Dec-13

Professicnal

O'Looney, Cathal

Marchand, Matthew

Wong, Nathan

O'Looney, Cathal

Cerrato, Gary

Description

Site tour with TCL Asset Group; site tour with Asset
Services; inspection of Cooler/Freezer inventory and
raw materials with Danbury Sales; discussion with Air
Liquide regarding the nitrogen tank claim at the site;
documentary evidence of ownership requested; NDA
requests for potential purchasers; scheduling of sale to
direct coffee and negotiation on sale price of product;
arrange payment to industrial refrigerated systems;
discussion with Weston Bakeries re claim for trofties;
arrange pickup schedule with Trimark re labels and
packaging pickup; discussion with Loblaws re
breadcrumbs and croutons in inventory; discussion with
Zarkys re finished product on hand.

Leave voicemails for G. Rombough re internal financial
statements; phone call and email correspondence with
M. Greico from Mozaic Brands re: extension on bid
deadline; discussion with G. Cerrato re: offer deadline
extension and reclamation of property; prepare cheque
requests; review Air Liquide reclamation of property
document, call, and email to T. Watters re: lease
agreement; review and reply to Wide Range
Transportation Services re property claim.

Updated contact information on spreadsheet related to
buyers; updated spreadsheet related to property and
repossessian claims for C. O’Looney; forward property
claim forms to claimants.

TCL Asset Group Site Tour, Asset Services Site Taur;
Danbury Sales Site Tour; schedule of Inventory pick up
for Direct Coffee; Invoice Payment for Industrial
Refrigerated Systems; discussion of claim re Air
Liquide; schedule Weston Bakeries to pickup re their
claim for trollies; negotiation with Canadian Natural re
polybag and box purchase; discussion with L. Drefus re

- Ocean Spray empty cans; discussion with Zarkys re

inventory on hand,

Calls to 5. Mayrand at A. Lassonde; call to J. Berk at
Cott; email to B. Farrell at Dare; discussions with L
Kofman; call from G. Kotler regarding his offer for
inventory; email correspondence to G. Ramborough re
financial statements and questians; call to W. Booth at
Menkes; respond to monitoring call re fire pane! alarm;
ematl correspondence with V. Gioe from Coca Cola.

Hrs.
7.5

1.2

6.0

7.5

2.4

17
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Date Professional

18-Dec-13 O'Looney, Cathal

18-Dec-12 Wong, Nathan

18-Dec-13 Wong, Nathan

18-Dec-13 Cermrato, Gary

18-Dec-13 Marchand, Matthew
18-Dec-13 Davidson, Blair

18-Dec-13 Leung, Kevin

Description

Negotiations re raw materials sale with Canadian
Natural & Specialty Brands; discussion with ex
employee re WEPP and payment of outstanding wages;
review of Tidestrading re machinery and raw
materials; review of ANG systems offer; schedule of
site visit with dhrecycte re scrap; discussion with Louis
Dreyfus Commodities re offer; discussion with
Maritime-Ontario  Freight Lines re inventory
consignment held on hand and conversation with Wal-
Mart re reasons for rejection of said inventory and

- query reactivation of PO and execution of order;

discussion with Maple Leaf Foods re Mc Dowell
inventory on hand; discussion with K. Reider re the
truck owned by Sprinkler at the back of the Sun Pac
premises; review of creditor claim from Wildeboer
Dellelce LLP.

Finish up spreadsheets related to AR; Mail merge and
mail out AR; collection letters,

Finding correct form 74 to fill out for Sun Pac suppliers
who want to pick up inventory as well as requesting
correct documentation; review ctaims. :

Discussions with P. Kawaga from Furlaniss; call with W.
Booth and others from Menkes re update on sales
process; call with B, Farell from Dare Foods; call with
Csaba Reider re status of his potential offer;
correspondence with V. Gioe from Coca Cola; discuss
A/R notification letters; draft update email to Bridging
Capital; call with D. Ward re RPVN Corporation; call
from Rosettti re Itallan Bakery offer and status; update
files; call with D. Ordon from Danbury Sales re status
of his offer for concentrate and raw materials in the
freezer; retum employee calls re WEPPA; call with
FSCO re termination of pension fund; draft letter to
FSCO requesting them to appoint an Administrator to
terminate/wind down the pension fund.

Discussion with G. Cerrato and C. Q'Looney re Air
Liquide lease asreement.

Review Danbury inventory apprafsal and reconcile to
current inventory values.

Correspondence with interested parties submitting
offer proposals; provide access to data room;
correspond with C. O'Looney and interested parties re
site visits.

Hrs.
7.5

4.0

1.5

3.1

0.3

1.0

0.6

i8
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Date

19-Dec-13

19-Dec-13

19-Dec-13

19-Dec-13

19-Dec-13

19-Dec-13

20-Dec-13

Professional

teung, Kevin

Davidson, Blair

Marchand, Matthew

QO'Looney, Cathal

Wong, Nathan

Cerrato, Gary

Cerrato, Gary

Description

Correspondence with interested parties re offer and
process; provide parties with access to data room;
request parties to complete offer to purchase form.

Review offers and summary sheet.

Cheque deposit; phone discussion with G. Cerrato re
Sun Pac sales process; create and update bid summary
sheet; grant data room access to 2 users; phone
conversation with E. Zeppieri from Jan K. Overwheel
re letter of intent.

Appolntment with Van de Water re removal of
inventory from warehouse; co-ordinate and inspect
Direct coffee inventory sale and pickup; inspection of
Weston Bakeries tray and dollies pickup re property
claim; WG Pro Manufacturing Inc - Site visit by Karl
Wirtz; meeting with P. Kawaja from - Furlaniss;
meeting with A. Poppano re outstanding wages and
WEPP; Mc Dowell tour with JK Overweel; electrical
service by Menkes representatives; meeting with K.
Reider on site re Nutra balance and Sprinkler property
claim; meeting/site visit with {nventory Exchange re
sale of finished product - T. Murphy; site visit with
dhrecycle; Ontrack Protection site visit re sprinkler
maintenance.

Update Buyers spreadsheet with correct contacts and
offers,

calls with prospective purchasers, call with Menkes;
reviewing offers received and working on bid summary
analysis with M. Marchand; discussions re offers with B.
Davidson;

Dealing with C. O'Looney re various issues with
inventory disposition issues; meeting with B, Davidson
re update on status call with Bridging; working with M.
Marchand to update offer status; further review and
clarification emails with auctioneers regarding thejr
proposals; correspondence with G. Marr from Bridging;
conference call with Menkes re update on status of
offers and moving forward with receivership
administration; review of sales process summary sheet
and discuss same with N. Wong; calls from liquidators
re status of thelr offers; discussion with B. Davidson re
tax issues; call with J. Dunbar to ask why offers
recelved were for less than half of the appraised value.

Hrs.

0.6

2.0

6.4

19

7.5

3.0

40

3.6
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Date

20-Dec-13

20-Dec-13

20-Dec-13

20-Dec-13

20-Dec-13

23-Dec-13

23-Dec-13

23-Dec-13

24-Dec-13

Professional

Wong, Nathan

O'Looney, Cathal

Marchand, Matthew

Davidson, Blair

Leung, Kevin

Davidson, Blair

O'Looney, Cathal

Wong, Nathan

O'Looney, Cathal

Description

Update spreadsheets related to claims by suppliers as
well as buyers tist.

Discussion with M. Morra, VP Administration, Maritime-
Ontario Freight Lines re Wal-Mart inventory on hand;
discussion with Air Products and Chemicals, Inc re
claim for nitrogen tank; negotiations with L. Dreyfus
commodities re sale of Ocean Spray raw materials;
analysis of summary of bids.

Send NDA to interested party; send equipment
appraisals to B. Davidson; phone call with G. Cerrato
re: bid offers; review bid offers with C. Olooney;
contact bidders to clarify offer details; update bid
offer summary sheet; revise Sun Pac advertisement;
grant access one user access to data room.

Telephone call with N, Sharpe and L. Kofman re sale
process results; telephone call with Sabito D Slimowitx;
various telephone calls with J. Johnston of Century;
prepare tax teaser review target list.

Phone and email correspondence with interested
parties; phone call w/ liquidator re timeline extension;
sent and retrieve signed NDA; grant access to main
data room.

Telephone call with M. Mcintosh; telephone call with L.
Kofman; conference call re tax losses; draft
Liquidation Services Agreement.

Tum off main city gas supply line at the exterior of
building; coordinate pickup by Trimark with their
property claim i.e juice; Mc Dowell Plant Tour with
Canbrands Specialty Foods (R. Cundari); analysis of
Poly bag transfer from Sun Pac to over the Rainbow;
discussion with Bulk Barn re accounts receivable
balance; arrangement with Maynards re site visit over
the holidays; calculation and payment of employee
outstanding wages; discussion with Weston Bakeries re
sale of large sacks of croutons.

Giving access to data room to potential buyers;
updating buyers list with correct information to send
over to G. Cerrato; requesting and documenting NDAs.

Discussion with Flanagan Food service regarding
outstanding amount per accounts receivable listing;
discussion with Di Pardo foods re sale of pallets;
analysis of recycling offer from G. Syriani,

Hrs.

2.0

5.5

4.9

2.5

0.7

2.0

1.5

3.0

2.25

20
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YRR
Date Professional
24-Dec-13 Wong, Nathan

24-Dec-13

27-Dec-13

27-Dec-13

30-Dec-13

31-Dec-13

31-Dec-13

Davidson, Blair

Davidson, Blair

O'Looney, Cathal

Davidson, Blair

Davidson, Blair

Cerrato, Gary

Descripticn

Organizing files for Cathal in regards to sold inventory;

giving out NDAs and Firmex data room access to
potential buyers. '

Update LSA; conf call with Menkes and Bridging capital
re results of the sales process; various emails re
auction deats.

Telephone call with J. Lorito re tax losses.

Meeting with potential liquidators Maynards and
answering their queries; plant visit and tour with M. Mc
Intosh & Jim Hodder; responding to receivership
related issues re claims and employees.

Draft Receiver's First report re auctifon approval.

Telephone call with M. Mcintosh of Maynards to finalize
1SA,

Reviewing report and confidential supplement and
make amendments; preparing R&D.

Hrs,

21

1.5

2.5

0.5
3.3

1.5
0.5

2.5
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Exhibit “A”
Tel: 416 8550210 BDO Canada Limited
B D O Fax: 416 865 0504 123 Front Street W, Suite 1200
' www,bdo.ca Toronto ON M5J 2M2 Canada
- ]
INVDICE

Sun Pac Foods Limited
10 Sun Pac Blvd.
Brampton, ON
L&S 4R5
Date Invoice No.
8 April 2014 #87739284

Re Sun Pac Foods Limited

FOR PROFESSIONAL SERVICES RENDERED in connection with the above-noted Receivership Engagement
for the period from to 2 January 2014 to 31 March 2014 as per the details below:

Our Fee in All

Add Dishursements:
Purchase of Extension Cord
Courfers

Telephone / Conference Calls
Redirection of Mail

Meals

Travel / Mileage

Discount Given

Sub-Total

HST - 13.0% (¥R101518124)
Total Due

Summary of Time Charges:

B. Davidson, Partner

E. Migus, Partner

G. Cerrato, Senior Manager

P. Naumis, Senior Manager

C. OLooney, Senior

R. White, Senior Manager

K. Ahsan, Senfor Financial Analyst

M. Marchand, Senior

M. McGill, Jr. Administrator

M. Morataya, Administrator

N. Wong, Administator

N. Diaz-Lee, Jr. Administrator

Administrative Support
TOTAL

S 122,45.75

19.99
225.00
8.50
140.00
15.52

535.39 944.40

123,397.15

{10,000.60)

113,397.15

14,741.63

$ 128,138.78

BDO r.ma:h lehud 3 an alfillate of BDO Canada LLP. BDO Canady LLP. a Canadian Hmlted‘lhbml.y pamu-rslﬂp Ba
pany o &

and lerrns pan of the international BOD

Hours Rate Amount

22.70 510.00 11,577.00
0.10 510.00 51.00
96.70 450,00 43,515.00
0.25 350.00 87.50
237.00 200.00 47,400.00
0.10 410.00 41.00
1.50 250.00 375.00
7.20 175,00 1,260.00
3.20 205.00 656.00
0.25 130.00 32.50
33.45 175.00 5,853.75
43.00 142,00 6,106.00
36.70 5,498.00
482.15 $ 122,452.75

of BDO Int I Umited, 2 UK
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Date

2-_Jan-14

2-Jan-14

2-Jan-14

2-Jan-14

Z2-Jan-14

3-Jan-14

3-Jan-14

Professional

Wong, Nathan

Davidson, Blair

Ahsan, Khal

O'Looney, Cathal

Marchand, Matthew

Marchand, Matthew

O'Looney, Cathal

Description

Assist B. Davidson with court report; go through CIM
and tsolate parcel asset list; speak with C. Botticetla in
regards to CiM and report; update AR spreadsheet for
receivables that have been collected; help Cathal set
up Mail Redirect using company credit card online,

Telephone call to J. Lorito, Bridging and Chaitons re
tax loss realization; update First report with changes
from counsel; finalize Liquidation Services Agreement;
telephone call with C. Reider re status.

Sun Pac buyers list compilation.

CBRE (H. de Bruin) visit to show potential tenants the
site; arrange visit for Ontrack Fire Protection - R. Bumns
inspected the alarm going off at the panel; meeting
with S. Slberan (ex employee) on site to update staff
on current situation; Industrial Refrigeration Ltd. (R.
Bailey) on site to review ammonia leak issue; call with
SRI Sales and Sabrina Wholesale foods re accounts
recelvable; review of draft First Report of the Receiver
for our motion as well as confidential supplement; call
with Wal-Mart re breadcrumbs inventory; cail with Air
Products re nitrogen tank claim; call with Maritime
Ontario Freight (M. Morro) re inventory they have in
storage owned by Sun Pac.

Cheque request for employee wages; listen to
voicemail from Infinity Asset Solutions and Accuval.

Telephaone call with J. Moran from Accuval re Sun Pac
bid; phone call with Loeb re Sun Pac bid; review mail;
cheque request; update payrolt calculation
spreadsheet.

N. di lorfo on site to assist with forklift in terms of
fixing the ammonia leak in the freezer; M. Mcintosh
(Maynards) on site te take pictures of the equipment to
facilitate the auction setup; OnTrack Protection on site
to fix leaking hose in the main warehouse as per fire
department requirements; discussion with P. Moore
(Mc Dowell Plant Manager) to discuss shelf life of
breadcrumbs and croutons, as well as the need for
sampling and possible contamination of the product
sitting in the plant; discussion with Mercer, the FSCO
appointed administrator detailing their requirements
from Sun Pac and arranging a site visit for collection of
files; arrange visit for Air Products removal company to
determine the complexities in terms of removing their
Mitrogen tank; returning caits to ex Sun Pac employees

Hrs,

4.5

3.0

1.5
7.5

0.2

0.9

7.5

224



|IBDO

Date

3-Jan-14

3-Jan-14

3-Jan-14

6-Jan-14

6-Jan-14

6-Jan-14

6-Jan-14

6-Jan-14

6-Jan-14

Professional

Davidson, Blair

Weng, Nathan

White, Robyn

Wong, Nathan

McGill, Mackenzie

Cerrato, Gary

Davidson, Blair

Marchand, Matthew

O'Looney, Cathal

Description

N. Le Drew, A. Pappano, M. Minhas in refation to the
outcome of the sales process; discussion with The
Bargain Shop relating to accounts receivable,

Finalize and issue First report; review form of Order;
foliow up on sending tax teaser to additional list of

targets.

Call and email buyers on second buyers list that B.
Davidson provided; update Sun Pac AR listing as per
information provided by C. O'Looney.

Discuss with F. Kanaris status of WEPPA.

Sent out remaining AR letters for Sun Pac related to
Wal-Mart and National Grocers; contacted the rest of
Sun Pac Buyers List for NDA's. Updated AR spreadsheet
for C. O'Looney.

WEPPA Administration; update Service Canada claims
for employees who filed their proof of claim with the
Receiver.

Reviewing correspondence received while on vacation;
discussions with B. Davidson re administration; meeting
with C. O’Looney to get updated on status of various
issues; returning creditor calts,

Deal with Private label inventory issue with counsel re
sale of inventory; tax loss discussions with J. Lorito and
H. Chaiton.

Telephone call to CRA re payroil account RPC002 and
business consent form RCH9; refax RC59 form to CRA;
cheque request; phone call with Lenny from Loeb re:
Sun Pac bid.

Discussions with Wal-Mart in terms of them taking the
frozen inventory held offsite by Maritime Ontario
Freight; discussions with Wal-Mart bakery in relation to
purchase of breadcrumbs on hand; arrange visit re lift
plan for nitrogen tank; employee call re outstanding
wages (R. Lamlal); call with Euter Hermes in relation to
insurance on a creditor unpaid invoices; mailing and
emalling remaining AR letters; arrange Payroll Manager
visit on site; arrange with Maynards for key handover;
arrange appointment visit for Mercer (Pension
Administrators); discussion with T. Murphy (The
Inventory Exchange) re product on hand; arrange visit
time with Van De Water re inventory removal.

Hrs.

2.0

4.0

0.1
4.0

1.2

2.7

0.8

4.5
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Date

7-Jan-14

7-Jan-14

7-Jan-14

7-Jan-14

7-Jan-14

8-Jan-14

B-Jan-14

8-Jan-14

8-Jan-14

Professional

O'Looney, Cathal

Marchand, Matthew

Cerrato, Gary

McGill, Mackenzie

Wong, Nathan
Wong, Nathan

McGill, Mackenzie

Marchand, Matthew

O'Looney, Cathal

Description

Access to Van de Water employee; meeting with
Region of Peel and drafting of letter in relation to
canceling wastewater sampling; provide site access to
Maynards; answer inventory/fixtures related queries
{discussion re contacts and offers on inventory); keys
{Property Access) handover to Maynards; discussion
with BMO regarding bank access; arrangement of Sun
Pac mail redirection; call with Nutrabalance re
property claim; invoice sent to Van de Water re
outstanding rent; discussion with N, Shipley (Canada
Bread) re situation with Sun Pac; arrange time with
Menkes re visit to investigate pet food odor in plant.

Email correspondence with C. O’Looney and G. Cerrato
re interested parties listing; create contact listing for
Maynards; phone call with Lenny from Loeb re Sun Pac
offers,

Attendance at the company's premises; meeting with
C. O'Looney to discuss issues with having third party
assets removed by lessors, discussions re packaging and
dealing with liquidator; attend meeting at Menkes
head office with prospective purchaser for the business
en bloc.

WEPPA administration; update online Service Canada
claims re employees who have now filed their proof of
claim with the Recelver.

Calling and following up on what is left of the Buyers
listing as provided by B. Davidson for the tax losses.

Send out NDA's as per people provided by Graham from
Bridging Capital; provide access to data room.

WEPPA administration; update online Service Canada
claims re employees who have now filed their proof of
claim with the Receiver.

Telephone call to CRA re business consent and source
deductions remittance; discussion with G. Cerrato and
C. O'Looney re Sun Pac asset’s listed in CIM and lease
agreement.

Meeting with M. Minhas (Sun Pac plant manager to
answer his queries as he safd he is been contacted by a
number of the former employees); discussion with
Metro Inventory Manager re breadcrumbs and frozen
product; call with The Inventory Exchange (potential
mover of Loblaw product); discussion with National
Brand Marketing Company (D. McArthur) re 2% discount
for C. Brothers AR due to program in place for

Hrs.

5.5

0.5

4.0

0.3

2.5

0.7

0.2

0.9

3.5
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Date

9-Jan-14

9-Jan-14

9-Jan-14

9-Jan-14

Professional

O'Looney, Cathal

Davidson, Blair

Marchand, Matthew

Cerrato, Gary

Description

members; notifylng Van de Water and QTR to remove
their inventory and fixtures from the premises by Jan
17th; discussion with Metro Business Development and
Negotfation Manager re taking the Metro breadcrumbs
packaging/boxes; discussion with Ocean Spray
regarding getting their new supplier (Louis Dreyfus) to
take the Ocean Spray packaging; forward inventory
expiry dates to Wal-Mart re frozen product held off
site; mail EDC re insurance on outstanding AR; Call
with ex employee K. Sanger re outstanding wages.

Maynards on site to view fixtures; facllitate access and
movement for Van de Water moving their product; Site
visit from Menkes re plant odor issue; meeting with N.
Gorden and E. Muto to discuss various facility issues;
meeting with D. Hartford re removal of nitrogen tank
(Air Preducts property claim); facilitate site visit for
Brampton Pest Control (5. Parsons); meeting and
receiving property claim from ex employee (5. Siberan)
for onsite scaffalding and facilitating removal; meeting
with Mercer (appointed pension plan administrators) to
discuss their action plan and coordinatfon of removal
of required files; arrange meeting with Angela on site
to assist Mercer in locating necessary pension and
employee payroll files; R. Leung on site to fix Angelas
PC; collection of necessary invoice backup in order to
facilitate coltection of accounts receivable.

Prepare for and attend court for approval of the
Maynards deal; deal with issues raised by the landlord
and Reider's counsel; telephone call with L. Kofman re
status update,

Telephone call with CRA re payroll deductions;
calculate deductions for remittance periods, cheque
request; remove incorrect documents from Firmex
website; request T upload documents to
bdo.ca/sunpac website,

Respond to correspondence from J. Spetter re
ammonia compressors; review of the appraisals to
determine the liquidation values of the compressors;
review of correspondence from T. Barden re removal
of his inventory from the premises; reviewing accounts
recetvable collections; discussions with B. Davidson re
compressor issue; dealing with correspondence from C.
O'Looney re various administrative issues; meeting
with M. Marchand to instruct him to set up CRA
accounts; respond to call from CRA auditor; call with
Mercer, the pension administrator re winding up
pension plan; call with M. Mcintosh re cempressors.

Hrs.

7.5

3.0

1.3

2.9
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Date

9-Jan-14

10-Jan-14

10-Jan-14

10-Jan-14

10-Jan-14

13-Jan-14

Professional

Wong, Nathan

Wong, Nathan

Cerrato, Gary

Morataya, Mario

O'Looney, Cathal

O'Looney, Cathal

Description

Put together spreadsheet for B. Davidson in regards to
Buyers List for people contacted since December 19;
helped scanned over Pension Payments from Manulife
and Great West Life to C. O'Looney; prepare excel
spreadsheet,

AR collections activity.

Provide instruction to €. O'Looney on EDC insurance on
A/R: discussions re various outstanding site issues
raised by Menkes; field call from C. Moss re site issues;
return creditor calls; return calls from former
employees re WEPPA and pension issues; review of
inventory analysis; discussions with M. Mcintosh re
dealing with inventory sales after update from C.
O'Looney.

Creditor correspandence.

Meeting with N. Gordon (Menkes) re various
outstanding site fssues; onsite visit of the Vertility
group of companies (17 people in attendance) fielding
various questions re the fixtures, equipment and
inventory; travel to and from the site with N. Gordon;
meeting with J. Hodder from Maynards Liquidators to
discuss various issues on site including granting access
as we will not be on site very much geing forward as
well as removal of electronic and physical records;
discussion with T. Bargen (Van de Water) re inventory
rental period and action plan; draft emait on Sun Pac
update re AR, access, inventory, employees,
operations, mait; draft cost benefit analysis of external
storage of frozen product; arrange Ontrack Protection
access for annual fire atarm inspection; contact EDC re
insurance of bankrupt account receivables in a bid to
make a claim; sending necessary contact information
to M. Mcintosh (Maynards) to facititate sales and
equipment knowledge.

Call with Menkes (E. Muto) discussing outstanding
issues; meeting with G. Cerrato discussing AR
collection, Maynards issues re inventory and Ammonta
room compactors and legal issues surrounding Private
label inventory; conference call with Mike Mcintosh
(Maynards) and G. Cerrato discussing action plan;
arrange online access to the receiver bank account;
review insurance documents; review lawyers memo re
issues around private label inventory; review memo re
tainted juice; discuss T4s with payroll manager;
arrange for books and records to be collected from the
Sun Pac facility.

Hrs.

3.0

1.0
1.6

0.25

6.5

5.5
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Date Professional Description Hrs,

13-Jan-14 Marchand, Matthew  Email correspondence with M. Mcintosh re bid offers; a.1
discussion with C. O’Looney re remittance of post
receivership employee source deductions.

13-Jan-14 Davidsen, Blair Telephone call with Menkes re landiord issues; emalls 1.5
with Maynards re auction issues; follow up on tax loss
sale,

13-Jan-14 Cerrato, Gary Meeting with C. O'Looney to review status of various 3.7

issues, inventory Issues; accounts recelvable collection
issues; dealing with list of items pravided by landlord
of issues at the premises that need correcting;
conference call with M. Mcintosh from Maynards to
discuss varfous issues with private label inventory,
packaging with marks and the inventory contained in
the freezers; call to CRA to follow up on source
deductions audit; return calls to two former employees
regarding their pensions; update discussions with B.
Davidson; final review of invoice,

13-Jan-14 Wong, Nathan Correspondence with mail redirect contact at post 0.4
office in regards to clarifylng postal address at BDO.

13-Jan-14 Kanaris, Frieda Review proofs of claim; telephone calls from 0.3
employees,

14-Jan-14 McGill, Mackenzie WEPPA Administration' update online Service Canada 0.4
claims re employees who have now filed their proof of
claim with the Receiver.

14-Jan-14 Cerrato, Gary Attendance at the company's premises; meeting with 3.3
Maynards re inventory strategy and discussions
regarding tank farm removal; meeting with Menkes to
tour the facility and to discuss dealing with the
ammonia compressors and discussions regarding asset
removal issues; call with Mercer, pension
administrator, to discuss varous i{ssues with the
pension wind down.

14-Jan-14 O'Looney, Cathal Van de Water onsite removing their inventory; 5.5

Maynards Liquidators and Menkes onsite; contact WSIB
re fillng returns since aur appointment; call with FCI
Brands re crouton super sac potential purchase;
arrange pickup of physical files (books and records);
call with Maritime Ontario Freight re frozen product
held offsite for potential sale to Wal-Mart; Mail to Wal-
Mart re same inventory; provide Maynards with more
inventory offers and contacts; certificate of Analysis
for concentrate provided to Maynards.
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eEsssE—
Date Professional
11-Dec-13  Migus, Eugene
15-Jan-14 O'Leoney, Cathal
15-Jan-14 Marchand, Matthew
15-Jan-14 Cerrato, Gary
15-Jan-14 McGill, Mackenzie
16-Jan-14 McGill, Mackenzie
16-Jan-14 Cerrato, Gary

Description

Communication with B, Davidson regarding
recelvership application.

Courier to pickup pension files for Mercer; calls with
former employee to arrange “super sac” crouton
removal; call with former employee requesting
liquidation details; Calls to debtors re collection of
accounts receivable and faxing relevant backup;
arrange payment for Roger teung (IT manager); Call
with WSIB re outstanding amount; Gaining consent
from Metro to donate their product; transfer of Ocean
Spray purchaser to Maynards liquidators to facilitate
purchase; contact McPherson trustee to get dividend
payout detalls re MVR account receivable collection;
discuss T4 production with Payroll Manager; discussion
with sale manager to obtain vendor numbers for
various Wal-Mart supplies - AR; contact Upak and Van
de Water re unauthorized removal of cardboard
compactor unit.

Request |T update extranet website with pension plan
administrator letter; review website after update.

Reviewing and approving cheque requisitions for
expenses; call with C. Moss from Menkes to enquire
about ammonia compressor settlement and update on
status of meetings with prospective purchaser; cail
with M. Mcintosh from Maynard regarding inventory
disposition issues; review of correspondence received
from Mercer, pension administrator.

WEPPA administration; update Service Canada re
Proofs of Claim received.

WEPPA administration; update online Service Canada
claims re employees who have now filed their proof of
claim with the Receiver.

Call with J. Spetter to discuss Recelver's final position
re private label inventory; correspondence with S.
Golden from Marsh insurance brokers regarding
renewal of insurance policies; respond to call from M.
DaSilva, former employee, re denial of his WEPPA
ctaim by Service Canada; reviewing correspondence
from C. O'Looney re various administrative issues; call
with J. Spetter regarding the Receiver's position vis a
vis the ammonia compressors and discuss drafting
motion materials and response to Menkes counsel on
their counter offer of 1 day rent free period; discussion
with B. Davidson re receivership of Liquidbrands;
review of PPSA search for Liguidbrands.

Hrs,

0.1

6.0

0.2

1.7

0.4

0.2

2.7
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Date
16-Jan-14

16-Jan-14

17-Jan-14

17-Jan-14

17-Jan-14

17-Jan-14

20-Jan-14

Professional
Davidson, Blair

O'Looney, Cathal

O'Looney, Cathal

Marchand, Matthew

Cerrato, Gary

Wong, Mathan

Cerrato, Gary

Description
Various emails and discussions re compressor dispute,

Calls with Canada Bread {N. Shipley) re crumbs and
auction detaits, Wal-Mart re collection of accounts
receivable, Canada Revenue Agency re source
deduction audit arranging appointment time as well as
necessary documentation to be presented, Bell re
intemet issues; Van de Water moving their product
from site; two employees on site disposing of “super
sac” of croutons; discussion with Bell re outstanding
bilts; call with Upak re outstanding account; call with
Sysco re collection of debt (AR); Request to Loblaw re
donating their private label; Request bank account
access from BMO; request confirmation from Wal-Mart
to donate their breadcrumbs; call with Menkes re
onsite visit; follow up receivables collections.

Wages calculation and payment for R. Ramlal, G.
Dhanirm and R. Leung; discussion with 5. McManus
(Loblaws) re action plan re their inventory to ensure it
does not get into the mass public; search for vendor
numbers re Wal-Mart and Metro to create tickets
regarding accounts receivable cotlection; discussion
with Upak disposals (T, O'Connor) about the movement
of compactors and requirement to file property claim,
clarifying ownership of compactors on site; creation of
case ID with Bell to disconnect service; call with
Nutrabalance re property claim; Arrange facility access
for CRA to conduct audit; consult and provide backup
to N. D'Heilly (Loblaws) re outstanding National
Grocers receivables; discussion with H. Schrier and
Canada Bread re collection of receivables.

Review user log in reports to Sun Pac Firmex data
room.

Review of supplemental report and make minor
revisions; discussions with J. Spetter re same; quick
review of responding motion record; review of landlord
agreement; provide update to G. Rambough re T4
preparation; call to Mercer to follow up on pension
adjustment calculations.

Forward proper form to fill out for the reclamation of
property for Nutrabatance who have cases of finished
goods sitting in their warehouse; reviewing Property
claim.

Call with J. Spetter re ammonia compressors and
discussions regarding Menkes motion wherein they are
seeking a declaration that the impugned July 2013
agreement is invalid as between Menkes and BCI

Hrs.
1.0

6.0

6.0

0.2

1.3

2.0

3.3
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Date

20-Jan-14

20-Jan-14

21-Jan-14

21-Jan-14

21-Jan-14

Professional

Davidson, Blair

O'Looney, Cathal

O'Looney, Cathal

Marchand, Matthew

Cerrato, Gary

Description

thereby invalidating the Recelvers rent free period of
12 weeks; reviewing motien material re same;
discussions with B, Davidson re same; reviewing emails
from C, O'Looney re various administrative issues;
searching Csaba Reider's emails to determine if he ever
provided Menkes with the appraisals which clearly
show that Sun Pac was getting financing from BCl for
equipment including the ammonia compressors;
retumning creditor calls; correspondence with Chaitons
re granting access to premises.

Various emails re compressor issue; follow up on
assignment of Menkes agreement re rent free period;
follow up on Liguidbrands receivership.

Call with WSIB re opening new account for filing and
paying outstanding amount; call with Monarch plastic
re reclamation of bottles; discussion with Bell re
cancelling service; Call with Ontario Freight re Wal-
Mart product; call with C. Cousins (external IT
contractor}) and R. Leung (IT Manager) to obtain
historic management email access; call with Canada
Bread re outstanding accounts receivable collection;
arrange engineer access to the site; amange CRA
access for onsite audit through payroll manager.

Menkes onsite to review below Slab Tank Cleaning
Restoration; arrange for Hazardous Waste Account to
be registered and paid; detailed conversation with E.
Guinyou (Loblaw Finance Director, discussed
outstanding amounts relating to Western Grocer,
National Grocers and Provigo Distribution accounts
receivable, was given detailed listing of the cheques
Loblaws were paying the receiver; Discussion with £DC
in relation to insurance in place for bankrupt account
receivables and review of documentation; Requesting a
PO from Wal-Mart re frozen product held by Ontario
Freight; call with BMO re online access to Sun Pac
accounts; discussion with payroli manager re
requirements of CRA audit; request Bell to cancel
phone service; cail with Wal-Mart outstanding AR;
Request from Finance VP location of specific company
records,

Send NDA to interested party,

Attend to call from C. Moss from Menkes to discuss
fssues with heaters in the Derby section of the Sun Pac
plant and discuss issues related to the maintenance
required to run the ammonia compressors; call with J.
Spetter regarding the landlord’s contention that the
Recelver {5 not covered by the 12 week rent free

HFSI

t.3

6.0

6.0

0.1
3.7

10
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Date

2t-Jan-14

22-Jan-14

22-Jan-14

22-Jan-14

22-Jan-14

Professional

Wong, Nathan

Cerrato, Gary

Marchand, Matthew

Davidson, Btair

O'Looney, Cathal

Description

perfiod in the "Agreement of Landlord™ executed
between BCl and Menkes given that BCl had assigned
its security prior to entering into the agreement with
the landlord; discussions with C, O'lLooney re accounts
receivable collections update and review the status of
the Loblaws and Wal-Mart accounts; review emails
from BCI re providing NDA's to additional parties;
return creditor call; respond to email from G.
Rombough re T4 preparation; discussions with C.
O'Looney to deal with heater issues in the Derby plant;
discussions with B. Davidson re issues with Menkes and
occupation rent issue; start to draft memo re
occupation rent fssue for second supplemental report.

Providing Access to the data rosm for various
interested parties.

Review of email from counsel re landlord’s position re
occupation rent; discussions with J. Spetter re same;
finalize occupation rent memo; call with M. Mcintosh
from Maynards to discuss amendments to the
Liquidation Services Agreement in view of the issues
with the ammonia compressors and the private label
inventory; review and approve cheque requisitions;
discussions with B. Davidson re file; draft email re
amendments to Ligquidation Services Agreement;
review pension adjustment calculations provided by
Pension Administrator, Mercer; discussions with C.
Qlooney re inventory and accounts recelvable
recoveries to prepare schedule of estimated recovery
for BCI; call from C. Moss re probiems with heating in
the “Derby” section of the Sun Pac Plant; draft email
response re heating issue and advise {andlord of the
recelver's intention to shut down the freezers.

Request IT update the BDO Sun Pac website with
motion record, supplement, exhibits, and response
documents in a specified order.

Review rent claim by Menkes; review issues re
Liquidbrands litigatlon and pending receivership,

Discussion with E. Pavlovic (CRA) re source deduction
audit and requirements; arrange G. Watts (HVAC) to
visit premises to resolve the temperature issue in the
Derby plant re possibility of frozen sprinkler pipes;
arrange access to site for HH Angus engineers; Menkes
onsite visit; call with Metro Ontario to discuss
outstanding accounts receivable; discuss with Payroll
Manager the T4s and arrange action plan re their
production; collate backup for WSIB outstanding
amounts; discussion with R. Leung (IT Manager) re the

Hrs.

0.5

3.1

0.2

0.5

7.0

11
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Date Professional
23-Jan-14 O'Looney, Cathal

23-Jan-14
23-Jan-14

23-Jan-14

24-Jan-14

24-Jan-14

Marchand, Matthew

Cervato, Gary

Wong, Nathan

Wang, Nathan

Davidson, Blair

Description

requirement to maintain the Sun Pac domains and
gaining access to the website; discussion with
Maynards re inventory; discussion with H Schrier Food
Service re outstanding account recefvable;
recoverability Analysis on outstanding accounts
receivables.

Call with C. Cousins re removal of server information;
call with S. Henderson (Maynards) to get a physical
count on the GV product to arrange sale; call with N.
Le Drew around the sale of McDowell brand name
discussing potential interested parties; discussion with
Bell requesting update re service disconnection;
discussion with J. Hodder, Maynards; call with Mercer
to discuss whether the disability claims cheques need
to be sent to Mercer or back to the insurer; review
corraspondence in refation te property claim for the
vending machines onsite (Select Vending Solutions);
call with WSIB to arrange new account post
receivership and calculation and payment of amount
for 2013 post receivership appointment; reconcitiation
of what Wal-Mart owe Sun Pac and discussion payment
terms with them; setup of Sun Pac server in our office
to gather all company records; Setup of sale to Wal-
Mart for offsite stored stock, draft invoice in
accordance with Wal-Mart requirement, organize
transport, organize timing and place of delivery, In
depth discussion with Wal-Mart around setting up
payment for the product , discuss with G. Cerrato re
the merits of the sale.

Review updates to website.

Prepare schedule of estimated realization; call with J.
Spetter re preparing the Receiver's responding motion
materials regarding the rent issue; meeting with C,
O'Looney re recoveries from inventory and accounts
receivable.

Gave access to data room to G. Marr’s associates.

Accepted NDAs from R. Edmonds and J. Fielden and
provided access to data room.

Conference call with Bridging and legal counsel re D.
Wires email re Liquidbrands and Menkes motion record
re rent free period.

Hrs.

7.25

0.1

3.1

0.35
0.5

0.5

12.
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Date

24-Jan-14

27-Jan-14

27-Jan-14

28-Jan-14

28-lan-14

Professional

O'Looney, Cathal

O'Looney, Cathal

Cerrato, Gary

Cerrato, Gary

O'Looney, Cathal

Description

Calculate and pay employees wages; arrange access to
the Sun Pac bank account online; call to ADP to get
them to do our T4s, forward them the court order;
Spoke to WSIB re setting up a new account; spoke to
payroll manager re outstanding HST and WSIB returns;
deal with warehouse manager re books and records
requirements; discussion with Canada Revenue (Ed
Paviovic) re T4 preparation; discussion with
Nutrabalance re property claim; work on Schedule of
Estimated Recovery; send proof of claim to creditors;
Arrange website access for the liquidators to enhance
thelr marketing of the auction; communication with
Menkes re site visits; discussion with Wal-Mart re
outstanding amounts on the AR listing; Communicate
with Mercer, re pension queries and with RBC re
pension analysts documents,

On site with former owner C. Reider re potential
financiers tour of the facility; arranging books and
records which need to be stored; discussion with
payroli manager re outstanding T4’s and tax retumns;
Seek and prepare further records as required for
Mercer re pension calculations; detatled discussion
with M. Morro (Maritime Ontario Freight) in a bid to
save the sale of frozen offsite product to Wal-Mart;
memo to G. Cerrato update; disoussion with [T
manager re offsite electronic storage; call with
employee re WEPPA.

Update schedule of estimated realization; return call
to Janice from Hydro One Brampton re reatization and
projected distribution; review and approve cheque
requlsitions.

Review of Receiver's Second Supplemental Report;
review of correspondence from J. Spetter re Finland
Arbitration issues; discussions with C O'Looney re
Loblaws donations and discussion re completing sale of
inventory at the carrier to Wal-Mart; discuss with B.
Davidson schedule of recovery; review of changes to
same; return call from MNP re possible interested
purchaser; ‘cali from CIMCO re freezer issues and
maintenance.

Discussion with M. Morro, Maritime Ontario Freight re
delivery of Great value product which is held at their
site, arrange delivery, provide PC and agree costs of
transport; call with H Schrier Foods re outstanding AR;
discussion with Yan de Water re outstanding rent for
January; call with payroil manager re HST and WSIB
retuns and review; review of Estimated Recovery
Schedule; Arrange delivery dates and times with Wal-
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Hrs.

5.5

4.5

2.1

1.7

5.1

13
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Date

28-Jan-14

29-Jan-14

29-Jan-14

29-Jan-14

29-Jan-14

Professional

Davidson, Blair

O'Looney, Cathal

O'Loaney, Cathal

CO'looney, Cathal

Cerrato, Gary

Description

Mart re sale of frozen product held offsite
(519,407.84), discuss payment terms, ensuring no
offsets and provide receiver bank details; Advise
Maynards on disposal of inventory; Discuss with Mercer
the action plan re the disability claims cheques.

Review security position analysis and Second
Supplementary report re rent free period.

Negotiation with Wal-Mart re sale of product held
onsite and product held offsite by third party; Calls
with Menkes (landlord); Call with Industrial
Refrigeration re access to the site to survey the
ammonia turnoff; call with Bell re phone service
disconnection; call with E, Pavlovic (CRA) re source
deduction audit and outstanding HST; discussion with
H. Schrier and reconciliation of account receivable -
cheque received

Discussion with Mercer and forwarding relevant
information re disability claims from Manulife and
Great West Insurers; call with Clive Cousins (IT) to
discuss the action plan around removing the server and
associated accounting information from the Sun Pac
facility and setting it up in-house for future usage.

Discussion with Great West Life re any deposit that
they may have held on account owing te Sun Pac and
discussing termination of policy; Discussion with
Roanoke Trade Insurance Brokers re claim relating to
US customs; Discussion with Loblaws and provide
supporting documentation re Provigo Distribution
claim; Discussion with Western Grocers re update on
outstanding receivables; Discussion with Maynards re
prospective inventory sales; Call with Wal-Mart re
collection of accounts recelvables for which tickets
have already been filed; Call with BMO re bank access
tssues; Call and email follow up with Duso Foods re
accounts receivables; Discussion with Metro Cntario re
requirement for backup documentation for their credit
offset against AR.

Review of draft receiver's supplemental report; review
of 852 motion materials in response to Menkes motion
record.
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Hrs.

1.0

1.9

1.1

1.85

1.0

14




Date

31-Jan-14

31-Jan-14

H-Jan-14

3-Feb-14

3-Feb-14

3-Feb-14

Professional

Cerrato, Gary

O'Looney, Cathal

Marchand, Matthew

O'Looney, Cathal

Cerrato, Gary

Wong, Nathan

Description

Discussions with C. O'Looney re sale of inventory to
wal-Mart; review accounts receivable report from Wal-
Mart; review of responding C. Moss affidavit, review of
emafl from J. Spetter; call to J, Spstter to clarify
deadtine for the Rent Free period.

Draft Cheque for Maritime Ontario, delivered to M.
Morro in office; call with J. McAfee ( Second Harvest)
re Lobtaw donations; get Maynards to reconfirm final
counts of Great Value in the freezer and negotiate
with Wal-Mart to take all the preduct je more than
thelr order; invoice Wal-Mart and arrange transport of
product with Maynards; calculation and arrange
payment for payroll managers wages; discussion with
ADP re T4s as they have put account is on hold;
register for EHT; Calculation and payment of source
deductions for Jan 14,

Discussion with C. O'Looney re HST and source
deductions remittances.

Call with Maple Leaf re them repackaging the No Name
breadcrumbs; call with ADP to ensure the T4’s are
going to be produced; meeting with G Cerrato to
discuss actlon plan re ammonia freezers and calls to
Simco and Industrial Refrigeration to assist the
decision; Set up action plan re donation of frozen
Metro product to Knights Table food bank; call with
Second Harvest re energy drink donations; call with
CRA re outstanding returns; call to Winnipeg Harvest re
donations; reconcile Wal-Mart receivables and request
payment; confirmation of shipment to Wal-Mart
warehouse; discussion with Bell re service
discannection; call with Maynards to establish recovery
on liquidators inventory sales.

Conference call with Menkes re shutting down the
freezers; call with Industrial Refrigerated Systems Inc.
re various methods to shutting down the ammonia
compressors; call with CIMCO re same; discussions re
inventory sales and donations.

Talked to Cathal in terms of claims and reclamation of
property forms sent to Sun Pac stakeholders.

Hrs.

1.4

4.3

0.2

4.35

1.5

0.4

15

237
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Date Professional

4-Feb-14 O'Looney, Cathal

4-Feb-14 Naumis, Peter

5-Feb-14 O'Looney, Cathal

6-Feb-14 O'Looney, Cathal

6-Feb-14 O'Looney, Cathal

Description

Call with Demenz Restaurant re outstanding accounts
receivable and reconcile account; contact Loblaw re
authorization of donations; follow up with Moisson
Montreai, Winnipeg Harvest, Second Harvest, Calgary
interfaith food bank, Feed Nova Scotia and Greater
Vancouver Food bank re PC donation and detail on the
product; follow up with creditors statement of
account; follow up with ADP and make payment for T4
calculations; request new GST/HST account to be
opened for recelver of Sun Pac and file appropriate
form; communicate with Sun Pac director re boxing
books and records: Communicate with potential
croutons repacked.

Creditor correspondence.

Calf Ontrack Protection and Baslc security to deal with
fire panel alarm going off onsite; discuss EHT
exemption in a bid to avail of it, with Ministry of
Finance; call with Canadian Food inspection Agency to
discuss outstanding amount; calls to potential
companies to repackage the No name breadcrumbs to
prevent disposal; arrange with N Diaz Lee the delivery
of boxes and the action plan to get all book and
records safely stored; discuss Sun Pac account with
Region of Peel re deposit to be returned for the sewer
account and the Uability on the water account; Update
from J. Hodder (Maynards); arrange donation of
product for Friday including pickup times and
quantities for Moisson Montreal and Second Harvest,

Arrange forklift driver for product donation and run
through with him the product that needs to be
donated. Discussion with Second Harvest and Moisson
food banks re logistics and send disclaimer to both;
File direct deposit form with CRA; draft and request
January Rent cheque from Van de Water; arrange with
E. Paviovic of CRA to setup the new G5T A/C for the
recelver; discussion with Breadsource re repackaging
breadcrumbs; call with Jim Hodder re concentrate
sale; discussion with A. Pappano re T4 action plan, co-
ordinate collection by revenue, and discuss returns and
filing with Angela; confirmation of details with region
of peel re outstanding amounts; call with Menkes to
discuss site access next week for Derby plant work.

Finalize requisite administrative checklists.
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Hrs.

4.1

0.25

4.65

4.45

0.35

16
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Date

7-Feb-14

7-Feb-14

7-Feb-14

7-Feb-14

10-Feb-14

10-Feb-14

10-Feb-14

11-Feb-14

11-Feb-14

41-Feb-14

Professional

O'Laoney, Cathal

Davidson, Blair

Wang, Nathan

Cerrato, Gary

Cerrato, Gary

Diaz-Lee, Nigel

Davidson, Blair

Marchand, Matthew

O'Looney, Cathal

Diaz-Lee, Nigel

Description

Draft cheque requisitions for payroll and IT server
costs; send HST figures to CRA from recelver
appointment date up to an including Jan 2014 for
refund as well as invoice copies of the largest HST
amount; call with T. Chartrand CRA to get the HST
returns send out; call with Sonoco and American
Packaging re releasing the labels and printer plates for
L.s Dreyfus; call with Wal-Mart re cheque for AR; draft
Quality Control Checklists for Sun Pac filing; discussion
with Fruterra co-packer re property claim for labels
onsite; discussion with Ontrack Fire protection re
recent alarm issues,

Prepare for and attend court re Menkes rent free and
campressor matter,

Update Master target list spreadsheet for B, Davidson.
talk to C. O'Looney and G. Cerrate in regards to
attending upcoming auction.

Review of responding materials and books of authority
for court; attendance at court on the Menkes motion.

Discussions with Maynards re auction; dealing with
varfous issues related to the freezers, premises and
other asset removal matters.

Inventory records and pack boxes with files for
storage.

Revlew judgment re Menkes action; follow up on
Maynards final payment.

Recelve voicemail from Tammy of Air Liquide re 16
tanks at Sun Pac; discuss release of property with G.
Cerrato,

Communicate with Menkes re leak in warehouse;
arrange Bell to cancel all internet and phone lines on
11th Feb; draft and send invoice for sale of Private
Label wrapping and labels; call Cimco re lowering the
settings of the freezers/coolers and review quote;
draft EHT payments; update with N. Wong re the
auction; finalize outstanding bill with Region of Peel re
waste water; deal with Menkes queries re fire alarm
monitoring; follow up with Wal-Mart re collections;
completion of T4' for all staff hired in 2013 post
receivership appointment.

Inventory records and pack boxes with files for
storage.

Hrs.

4,2

1.5

2.2

4.0

i3

7.5
0.5

0.1

4,75

7.5

17
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Date
11-Feb-14

12-Feb-14

12-Feb-14

12-Feb-14

13-Feb-14

13-Feb-14

14-Feb-14

14-Feb-14

Professional
Wong, Nathan

Wong, Nathan

Diaz-Lee, Nigel

{O'Laoney, Cathal

OLooney, Cathal

Cerrato, Gary

Cerrato, Gary

O'Looney, Cathat

Description
Attend auctlon and record prices.

Compile value list from auction and email it to C.
O'Looney and G. Cerrato.

Inventory records and pack boxes with files for
storage.

Completion of remaining T4s and summary; calls with
villa di Manno bakery re repackaging; draft cheque
requisitions and lodgment stips; discussion with
Industrial Refrigeration and Cimco re addressing
freezer, arrange access for Industrial Refrigeration to
carry out the job; call with M Minhas, plant manager,
regarding pension plan and auction; call with Wat-Mart
re collection of AR and reconcile cheque received .to
listing; discussion with Frontline Polymers re sale and
collection of PC plastics and labels; calculate wages re
employee.

Call with B. Schelzin re claiming the vending machines
- property claim, call with Resource Recycling re
getting raw materfals on site destroyed; call with R,
Ramlal, onsite worker re work being carried out onsite;
call with Safety Kleen disposal re recycling of chemical
and adhesives; calt with Cimco re replacing relief
valves in the ammonia mechanical room due to product
recall.

attendance at the company’s premises; post auction
review with Maynards; meeting with freezer supplier to
discuss shutting down the freezers and further
maintenance required; tour of facility to determine
various private label packaging and other ftems not
sold.

Review of correspondence from landtord re premises;
attend to correspondence received.

Call with R. Ramtal on site worker re donations and
action plan for remaining recycling; call with Second
Harvest re any remaining donations; call to creditors;
call to CRA re El; call with chemical recycler.

Hrs.
6.3

1.1

7.5

4.1

0.75

2.5

1.5

0.75

13
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Date Professional
18-Feb-14 O'Looney, Cathal
18-Feb-14 Marchand, Matthew
18-Feb-14 Cerrato, Gary
18-Feb-14 Ng, Margaret
19-Feb-14 Cerrato, Gary
19-Feb-14 O'Looney, Cathal
20-Feb-14 O'Looney, Cathal
21-Feb-14 Cerrato, Gary

Description

Deal with Air products re nitrogen tank claim and Air
Liquide tanks; reconcile Reglon of Peet refund; draft
wages requisition; call with creditors; discuss
insurability ruling of K. Reider with CRA; discuss
removal of raw materials with disposal companies; T4
adjustment; file HST electronically; engage Industrial
Refrigerated to conduct weekly inspections of
ammonia freezers; call with Sonoco re labels on hand.

Discussion with C. O’Looney re: Air Liquide property.

Calls with lquidator re accounting; discussions re
removal of tainted juice and other private label
inventory and packaging not sold; review and
discussions regarding freezer shut down and weekly
monitoring; review of A/R recoveries; approve deposits
and cheque requisitions,

Review proofs of claim re P. Moore and K. Reider and
their payment advice from Service Canada; re-
calculate K. Reider’s unsecured amount; update log re
same,

Call with E. Muto from Menkes to discuss issues raised
in the correspondence recelved from C. Moss re asset
removal and restoring premises; call with J. Spetter to
formulate a response to Menkes correspondence; call
from S. Buikerna from Menkes re same.

Authorize Industrial Refrigeration for freezer weekly
inspection; cancel Air Product tank removal; Discuss
quantity of product on site with Safety Kleen;
discussion and send proof of claim to SAl Global;
discussion with creditor GXS; arrange removal of
breadcrumbs/croutons with planet earth recycling for
Friday; discuss McDowell product with Maynards.

Arrange for 2 workers to be onsite tomorrow to carry
out tasks; draft lodgment/cheque payments for
mailing; draft up document for signature by Planet
Earth recycling; discussion with Bibby Financial
Services and forwarding proof of claim re Prokuren.

Review of correspondence received from Menkes re
premises; call with J. Spetter to discuss a response;
call with Maynards re WSIB certificates and a schedule
of equipment removal to forward to landlord; forward
documents to assign IP to purchaser through the
auction.

Hrs.

3.1

0.1
2.5

0.3

1.5

2,25

1.5

19
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Date Professional

21-Feb-14 Q'Looney, Cathal

24-Feb-14 O'Looney, Cathal

24-Feb-14 Cerrato, Gary

25-Feb-14 Cerrato, Gary

25-Feb-14 Diaz-Lee, Nigel

Description

Discussion with S. Henderson Maynards, requesting a
detafled description of what liquidator can't sell and
what needs to be disposed off; discussion with S.
Siberan on disposing raw materials on site; call with R.
Ramlal re potential energy drink disposal avoiding
large recycling fee; call with J. Hodder Maynards re
confirmation of Sun Pac P sale; call with RBC re
pensien queries; mail Loblaws re power quencher
product; arrange for workers on site for Monday to
compact raw materials.

Call with employees on site to deliver instructions;
discussion with Nutrabalance re property claim and co-
ordination of the associated product pickup; contact
with Loblaws to enquire if they will take the remaining
PQ product in order for the receiver to avoid expensive
disposal; calculation of employee wages and draft
requisition; call with AGC re disposal of energy drinks.

Reviewing draft response letter from counsel to
Menkes; call with J. Hodder re status of WSIB
certificates and evidence of insurance from contractors
on the Sun Pac site; discussions regarding request of
removal schedule from Menkes; call and review of
amended correspondence from J. Hnatiw from Mercer,
pension administrator, regarding Mercer's amended
proof of claim; review of claim calculation; follow up
re CRA payroll audit; reviewing A/R collections; review
of tral balance;

Call with J. Hodder from Maynards regarding numerous
outstanding issues to be dealt with at the Sun Pac
premises before we can vacate; call from V, Siciliano
and G. Agro concerning J. Rosetti's issues with the sale
of the McDowell Ovens bread crumb equipment; call
with J. Hodder re same; call with M. Mcintosh from
Maynards re same; meeting with C. O'Looney re
disposition strategies regarding the remaining 236
cases of PC Sport Drink, Sun Pac tainted OJ and the
remaining packaging; review of email; conference call
with V. Sicilfano and G. Agro together with J. Rosetti
to discuss problems he encountered in paying Maynards
for the McDowell Oven's division equipment; call to M.
Mcintosh to discuss same; follow up call with G. Agro;
call from Ya Ya Abbos regarding status of legal
documents to transfer Sun Pac [P that he purchased
through Maynards.

Iron mountain inventory data entry.

Hrs.

1.9

1.05

1.9

2.9

2.0

20
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Date Professional

25-Feb-14 O'Looney, Cathal

26-Feb-14 O'Laoney, Cathal

26-Feb-14 Diaz-Lee, Nigel

26-Feb-14 Cerrato, Gary

Description

Review Pension claim from Mercer; discussion with
Great West Life re employees benefits, send emptoyee
cheque back to Manulife; call Mercer re cheques on
hand; analysis of Recycling/disposal cost of remaining
product and raw materfals on site and drafting of
action plan; calls with resource recycling and Harbour
Kleen to discuss quotes; correspondence with Loblaws
in a bid for them to take the remaining PQ; discussion
with G Cerrato re action plan on disposals; discussion
with Sol Recycling to enquire if they can take raw
materials; arrangement of disposal of 100 skids of
cardboard with re-source recycling; Arrange for staff
to be onsite; detailed discussion with 5. Henderson
(Maynards) re the remaining raw materials and
packaging on site and a disposal action plan to be put
in place.

Contact GTA Pallets, Curran recycling, Maratek, Fine
Recycling and Disposal in a bid to get quotes to remove
the raw material on site; call with Fruterra re property
claim: call with Mercer re employee cheques on hand;
review Menkes rent invoice and discuss discrepancies
with G Cerrato; discuss checklist on finalization;
discuss raw material cardboard movement with Re-
source Recycling, agree for re-source recycling to take
the damaged Sun Pac product in the freezer for
disposal; Return fobs to bank online access; coordinate
action plan on site for tomorrow, calt with 5,
(Maynards), Shammie (employee) G. (Resource
recycling).

Data entry inventory in Iron Mountain Connect.

Discussions and email exchanges with A, Lipman re
transfer of IP to the purchaser, Ya Ya Foods, through
the auction sale; call with J. Hodder re request for
information on timing of equipment removal; meeting
with C. O'Looney to review proposals received to
dispose of the PC sport drinks, 0.J. and other private
tabel packaging; discussions with C. Olooney to discuss
premises exit strategy; review of correspondence
between Mayndards and J. Rosetti re sale of bread
crumb line assets; call from Ya Ya Foods re IP transfer;
reviewing lease terms and reconcile with rental
invoices received from Menkes and discuss with C.
O'Looney; draft emalt to Menkes to update on status of
tank farm removal and provide scope of work
quotation;  return creditor call; attend to
correspondence received.

Hrs,
3.25

4,85

2.0
3.3

21
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Date

27-Feb-14

27-Feb-14

27-Feb-14

28-Feb-14

28-Feb-14

10-Feb-14

Professionat

Cerrato, Gary

OLooney, Cathal

Marchand, Matthew

O'Looney, Cathal

Cerrato, Gary

{'Looney, Cathal

bescription

Call with counsel re IP transfer; review of draft
documents; approve cheque requisitions; call with J.
Hodder re issues raised by tandiord; update discussions
with C. O’Looney re lease calculation and response
from Menkes; call with A. Lipman to discuss security
deposit and first and last month's rent deposit and
impact on receiver’s obligations to pay per diem rent.

Call with E. Pavlovic (CRA) re outstanding HST refunds;
call with Trimarks re Topical Delight claim and
formulation sheets; discuss remaining pomegranate
product with Wal-Mart; discuss Rent charges for Feb 14
with Menkes; review Lease between Menkes and Sun
Pac; drafting of cheque requisitions and lodgments;
update T4 and summary, send adjusting cheque to the
CRA as well as adjusted T4 and T4 summary; discuss
donation with Wal-Mart of product; call employee on
site to discuss action plan re emptying the freezer and
remalining office.

Discussion with G. Cerrato re assignment of IP rights
documents; compiete schedules for Canadian and US
assignment of IP rights documents.

Visit to Sun Pac site with G. Cerrato to review material
for disposal and set action plan in place to ensure site
is fully in order for release to owner on Mar 15th.
Discuss sale and disposal with numerous interested
parties on site; call with Nutrabatance re property
clalm; call with G&K re removal of uniform cleset and
contents from canteen; call Industrial Refrigeration to
obtain letter from Menkes; call GFL to get quote to
remove chemicals from site; discuss Sun Pac IP with Ya
Ya foods, call QC manager to obtain formulas.

Attendance at the company's premises; meeting with
J. Hodder and C. O’Looney to review various issues to
be resolved at the Sun Pac premises in anticipation of
vacating the premises on March 15, 2014.

Discuss logistics with Moisson Montreal re remaining 6
truckloads of product for donation; meet with N. Diaz
and arrange packing up books and records on the Sun
Pac site; arrange for leak to be fixed re request by
Menkes; discuss sale of PC raw material wrapping and
other private label (GV and Selections) cardboard juice
contaliners with client and agreeing on price; discuss
repackaging PC breadcrumbs with client; discussion
with potential of the 80 skids of cardboard juice

containers.

Hrs.

1.3

4.85

0.9

2.9

2.0

2,95

22
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Date

3-Mar-14

3-Mar-14

3-Mar-14

4-Mar-14

4-Mar-14

5-Mar-14

5-Mar-14

Professional

Cerrato, Gary

McGill, Mackenzie

O'Looney, Cathal

O'Looney, Cathal

Cerrato, Gary

Cerrato, Gary

O'Looney, Cathal

Description

Conference call with C. Moss and S. Buikerna Menkes to
discuss their premises concerns inciuding state of
freezers and water concerns; call to refrigerator
contractor to discuss scope of work completed on
freezers and request letter to provide to Menkes;
discussfons with J. Spetter re response to C. Moss
letter re issues with the premises and not receiving
cooperation from Receiver; call from Ya Ya foods re IP
issues and discuss with C. O'Looney; review of quotes
for inventory dispesal and discuss with C. O'Looney;
approve cheque requisitions.

Review and discussions status of WEPPA claims with C.
QO'Looney.

Conference call with Ya Ya foods and Bell re
transferring the website to Ya Ya; arrange a number of
quotes to get the loading bay door fixed; discuss and
arrange product donation with Wal-Mart; discuss
possible pickup with Loblaws re the power quencher;
follow-up with Resource Recycling re taking the
praduct; calculation of wages and drafting requisitions;
cost analysis of different quotes to removes 65 skids
for recycling including quotes for transport; pay
Recelver General source deductions for Feb 14.

Correspondence with Ya Ya foods re Sun Pac IP;
Discussion with Nutrabalance re property claim;
arrange transportation of skids of raw material, get
quotes from Shamrock Storage, Midpoint Transport and
Green Thumb Recycling; complete EHT annual return;
arrange action plan and costs with BFl Canada Inc on
disposals; discuss property claim re tanks with Oxyserv;
review environmental cleanup job quotes.

Drafting court report; various correspondence with
tandiord and Maynards re issues with gas pipes and
taking them back to main service line; calls with
Menkes regarding their premises concems..

Attendance at the company's premises to review status
of machinery equipment removal; meet with Menkes to
view state of freezers based on their complaints;
discussions with C. O’Looney re dealing with
refrigeration issues; calls to contractors to determine
costs of ftoor clean up in freezers.

Arrange action plan to get the 2 trafler loads of
unrecyclable materiat of site to BFI Canada Inc;
Negotiate discount with Green for Life to get the
environmental work done; discuss action plan with
Resource Recycling in getting the remaining 2 loads of

Hrs.
1.7

0.2

5.15

4,95

35

2.7

4.45

23
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Date

5-Mar-14

6-Mar-14

6-Mar-14

6-Mar-14

7-Mar-14

7-Mar-14

Professional

Davidson, Blair

Davidson, Blair

O'looney, Cathal

Cerrato, Gary

Cerrato, Gary

O'Looney, Cathal

Description

Sun Pac of site today for disposal; arrange with
Industrial Refrigerated to adjust freezers back to
original state and pay outstanding invoice; set tasks for
employee onsite; finalize bill with Region of Peel for
recelvers occupation; give notice to Hyvdro One
Brampton, Enbridge and Region of Peel informing them
that we will be vacating premises on March 15th; Set in
place action plan for removing 2 more trailers of
unrecyclable material offsite.

Various discussions and emails re asset removal and
landlord concerns

Landlord Issues re asset removal.

Discussion with Menkes re rent invoice backup;
discussion with Loblaws re donation efforts; arrange
action plan with Industrial Refrigeration re turning
down coolers and freezer back to regular temperature
before handover of property; appointment set for
Brampton One hydro meter reading; arrange action
plan re books and records removal.

Correspondence re books and records with counsel;
call with C. O’Looney re nitrogen tank property claim;
follow up emails to counsel re leased assets and issues
with releasing nitrogen tank; conference call with
Menkes to discuss various issues related to the freezers
and their concern about mould; call to refrigerator
contractor to request service sheets re weekly
monitoring of ammonia tanks to provide same to the
tandlord; attendance at the company's premises to do
a walk through with Maynards and strategizing on
vacating the premises; approve cheque requisitions;
discussions with C. O'Looney and approve disposal
plans for chemicals and PC sport drink; call to
Maynards re landlord's concern re security issues in
view of the hole in the exterior wall required for tank
farm removal: communication with landlord on
security measures undertaken by Receiver.

Drafting report; meeting with C, Qlooney re various
operating issues, discuss removal costs and review
jnventory and A/R collections.

Assist G. Cerrato with second report draft; arrange
equipment rental to vacuum the water in the
freezer/cooier; get quotes for onsite shredding;
Discuss disposal cost with Midpoint Transport and
Resource Recycting; review Environmental work invoice
and approve work to be conducted on Tuesday.

Hrs.

1.0

0.5
1.4

5.0

3.0

3.85

24

246




|IBDO

Date

10-Mar-14

10-Mar-14

10-Mar-14
11-Mar-14

11-Mar-14

11-Mar-14

12-Mar-14

13-Mar-14

Professional

Otooney, Cathal

Cerrato, Gary

McGill, Mackenzie
Diaz-Lee, Nigel

O'Looney, Cathal

Davidson, Blair

O'Locney, Cathal

Q'Looney, Cathal

Description

Draft cheque requisitions; coordinate action ptan with
employee on site; consult with N. Diaz-Lee re books
and records; arrange for heating consultant to fix the
heaters in the ammonfa raom; coordinate cleanup of
freezer leak; call Compression Technology to
investigate the gas cut off problem re the forilifts;
discuss rental invoice and calculations with Menkes;
Get quote for forklift rental; close off Region of Peel
account.

Drafting court report; discussions with counsel re
litigation claims and tax loss fssues; reviewing emails
re gas line issue; discussions with C, O'Looney re
heating in freezer compressor room; discussions
regarding freezer clean up.

Discussions re WEPPA with G. Cerrato.
Inventory and pack documents for storage.

Travel to Sun Pac site to survey the progress re
vacating the premises; assist N Dizz-lee re boxing
books and records; facilitate pickup of property claim
by Nutrabalance; meet GFL on site to discuss
environmental disposal requirements.

Review Second report; follow up on landlord issues.

walkthrough with five members of Menkes team
answering their various queries and drafting list of
issues to be considered; relevant issues addressed with
Maynards; boxing final books and records and arrange
to be couriered; arrange action plan to enable
transportation of skids of labels and documents for
Resource Recycling to be shredded; discussion with
Lalonde (equipment removal company) re compressor
rooms and clean up; review Green for Life
environmental disposal quotation

Walkthrough issues with E. Muto (Menkes) discussing
issues that landlord had drafted; discussion with
Industrial Refrigeration to confirm work to be carried
out in the freezer; discussion with Iron Mountain re
setting up separate accounts while picking up skids of
books and records; inspection of offices and discussing
requirements of Maynards re same; discussion and
directing Green for Life recycling re removing acids
and lab contents; provide Air Product with Menkes
contact re removing their leased tanks; discuss with
Maynards removal of Sun Pac product and plan for
remaining contents which  were auctioneers
responsibility; coordination of removal of two trallers

Hrs.

4.35

4.1

0.3
7.5

2.15

1.0

3.85

39

25

247



Date

13-Mar-14

13-Mar-14

14-Mar-14

14-Mar-14

14-Mar-14

17-Mar-14

17-Mar-14

18-Mar-14

18-Mar-14

19-Mar-14

19-Mar-14

Professional

Marchand, Matthew

Diaz-Lee, Nigel

Diaz-Lee, Nigel

Davidson, Blair

O'Looney, Cathal

O'Looney, Cathal

Davidson, Blair

O'Looney, Cathal

Diaz-Lee, Nigel

O'Looney, Cathal

Davidson, Blair

Description

of power quenchers and one trailer of old files for
shredding with Re-source Recycling.

Listen to voicemail from K. Boone from Canada Legal
Referrat re Alr Liquide reclamation of property; email
correspondence with C. O’Looney re same; phone calt
with K. Beane re rectamation of Air Liquide property,

Iron Mountain inventory data entry; telephone calls
with Iron Mountain rep to discuss account billings.

lron Mountain inventory data entry; prepare
spreadsheets for IM re: separate bitling accounts,

Attend premises to review issues raised by the
\andlord; varfous emalls with Menkes.

Discuss outstanding site issues with C Lindsay {Menkes -
Landlord); assign duties for employee to cary out;
review Industrial Refrigeration report on freezer setup;
discussion with J. Hodder (Maynards) re outstanding
issues to be carried out; correspondence with Menkes
management re -vacating the premises; walkthrough
with B. Davidson to survey the site and discuss issues;
discussion with tank removal company to get tanks
offsite.

Courler keys and rental cheque to Menkes (landlord);
discuss property issues with B. Davidson.

Foliow up on landlord issues re departure from
premises.

Yarious correspondence re creditor statements
received in the mall; draft lodgment and cheques
requisitions; file HST return for Feb 14; arrange for
Upak bins onsite for Friday am for Maynards use; deal
with landlord queries.

Setup up spreadsheets showing departments for
invaicing for Iron Mountain; liaise with Iron Mountain
rep via phone calls and e-mails.

Request auction payout figures from Maynards and
review same; discussion with Hydro One Brampton and
Sun Pac IP purchaser.

Follow up on garbage removal and tank removal from
premises; review auctioneer final accounting and email
to L. Kofman,

Hrs.

0.4

4.5

35

1.5

3.85

0.5

0.5

2.15

1.0

0.75

0.7

26
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Date

20-Mar-14

21-Mar-14

24-Mar-14

24-Mar-14

25-Mar-14

25-Mar-14

25-Mar-14

26-Mar-14

26-Mar-14

28-Mar-14

Professional

O'Looney, Cathal

O'Looney, Cathal

O'Looney, Cathal

Cerrato, Gary

Cerrato, Gary

{'Looney, Cathal

Davidson, Blair

O'Looney, Cathat

Cerrato, Gary

Cerrato, Gary

Description

Draft Cheque Requisitions; discuss discrepancy notice
with revenue on payroll.

Drait cheque requisitions; review Source Deduction
proof of claim; discuss Modem collection issues with
Bell.

Correspand with GFL and Resource Recycling to obtain
fnvoices for efficient payment; draft recycting
approximate cost for the Power Quencher and the
hours and cardboard costs we are to be refunded for;
draft cheque requisitions; correspond with Mercer re
pension payment.

Reviewing comments on report received from J.
Spetter and from Bridging Capital; amend report;
discussion with B. Davidson re tax losses and landlord
jssues; review and approve cheque requisitions;
discussions with C. O'Looney re future estate
disbursements.

Amending court report; discussions with C. O'Looney re
status of final bills for utilities and inventory removal;
attend to correspondence received.

braft cheque requisitions; follow up on HST refund;
read 2nd court report on file; calculate approximate
costs before fite closing; discussion with Resource
Recycling regarding billing; emailed Western Grocers
re potential accounts receivable balances; calculation
of source deductions for March 2014.

Telephone call with H. Chaiton re report and tax
losses; follow up on landlord issues and final costs;
review and approve invoices

Draft R&D; review second report and other issues on
the file with G. Cerrato; cheque requisition.

Meeting with C, O’Looney re R&D; update R&D and
review outstanding estate disbursements; update draft
report.

Discussions with C. O’Looney re request to review C.
Relder's emails for signs of Loblaws shifting
breadcrumb  business; review of emails to
environmental consultants re charges for removal costs
in excess of estimates; update R&D; forward updated
report to counsel for review.

Hrs,

0.9

1.05

1.15

1.3

1.3

1.75

0.5

2.15

2.3

0.8

27
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Date

28-Mar-14

31-Mar-14

Professianal

(O'Looney, Cathal

O'Looney, Cathal

Description

Cheque requisitions; searching through old emails as
part of investigative work; call from Bell regarding
closing off the account; review of Green for Life
Environmental invoices and discussion of same; audit
of auction accounting.

Cheque requisitions; calculate and pay source
deductions to revenue; follow up with Maynards re
auction payout figures; correspondence with GFL re
outstanding invoice; investigative work around historic
emails

Hrs.

1.95

1.85

28

250
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Court File No.CV13-10331-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:
8527504 CANADA INC.
Applicant

- and -

SUN PACFOODS LIMITED
Respondent

APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPTCY AND
INSOLVENCY ACT, R.S.C. 1985, ¢. B-3, AS AMENDED AND SECTION 101 OF THE
COURTS OF JUSTICE ACT, R.S.0. 1990 c. C. 43, AS AMENDED

AFFIDAVIT OF JASON SPETTER

I, JASON SPETTER, of the City of Toronto, in the Province of Ontario, MAKE
OATH AND SAY AS FOLLOWS:

1. I am :solicitor with the law firm of Lipman, Zener & Waxman LLP ("Lipman")
lawyers for BDO Canada Limited ("BDO") in its capacity as receiver of the
assets, undertaking and properties of the Respondent in this proceeding and as
such have knowledge of the matters to which I hereinafter depose.

2. Now produced and shown to me and marked as Exhibit “A” to this my Affidavit
is a true copy of an account issued by Lipman to BDO for the period between
November 20, 2013 and December 31, 2014.

3. Now produced and shown to me and marked as Exhibit “B” to this my Affidavit
is a true copy of an account issued by Lipman to BDO for the period between
January 1, 2014 to March 27, 2014.
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4, I confirm that the accounts described above accurately reflect the services
provided by Lipman in this matter and the fees and disbursements claimed by it

during the period described above.

5. Additionally, attached hereto and marked as Exhibit ""C" to this my Affidavitis a
summary of additional information with respect to the aforementioned account
indicating all members of Lipman who worked on this matter during the period
described above, including their year of call to the bar and I hereby confirm that

this represents an accurate account of such information.

6. This Affidavit is swomn in support of the Receiver's motion in connection to the

Receiver's Second Report, and for no other or improper purpose.

SWORN BEFORE ME

)
at the City of Toronto in the Province ) J\ j ‘. \
of Ontario, this 16™ day of - ) | \ \‘

) | [\ \ \

)

)

)

)

April, 2014. ¥ Pj \J,
ason Spe 'r\
il

YCOmm_lssmneﬁ'ortaiﬁh/oaﬂls ete.

Antonietta Apa, a Commtisstoner, ete.,
Province of Ontario, for Lipman, Zener &
Waxman LLP, Barnsters and Solicitors.
Expirgs November 17, 2014,



This is Exhibit “A” referred to in the
Affidavit of Jason Spetter
sworn before me, this 16th day

of April, 201

A Gorfimissioner for taking ATfidavits, etc:

Anlonietta Apa, a Commissioner, efc.,
Province of Ontario, for Lipman, Zener &
Waxman LLP, Barristers and Solicitors.
Expires November 17, 2014,
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IN ACCOUNT WITH
~ LIPMAN, ZENER & WAXMAN LLP

Barristers and Solicitors
1220 Eglinton Avenue West
Toronto, Ontario
M6C 2E3
(416) 785-0652
Our File No. 63412 _ HST # R119437119

December 31, 2013

BDO Canada Limited

123 Front Street West, Suite 1200
Toronto, Ontario

MS5T2M2

Attention: ‘Biair Davidson

Re:  Sun Pac Foods Limited Receivership

FOR PROFESSIONAL SERVICES RENDERED with respect to providing ongoing advice to BDO
Canada Limited with respect to the receivership of Sun Pac Foods Limited, including:

attending to preparing motion record regarding sale approval motion;

attending to correspondence with client;

attending to correspondence and communications with motion scheduling court;
attending to correspondence with counsel for Sun Pac Foods Limited and 8527504 Canada Inc.;
attending to scheduling sale approval motion;

attending to reviewing Liquidation Services Agreement;

attending to conference call with client and representatives of Bridging Capital,
attending to reviewing law regarding trustee’s rights to sell trademarked goods;
attending to correspondence with debtor;

attending to telephone discussions with Canadian counsel for Lamican Oy (Finland);
attending to correspondence with client and telephone discussion with Phil Taylor;
attending to correspondence with client regarding various supply agreements;
attending to reviewing supply agreements;

attending to reviewing NDA;

attending to reviewing terms and conditions of CIM,;

attending to correspondence with Plaintiff’s counsel regarding F inland action;
attending to reviewing amended CIM;

attending to correspondence and communications with Phil Taylor;

attending to reviewing Terms and Conditions regarding Loblaw’s contracts;
attending to ongoing correspondence and communications with receiver re sale process;
attending to telephone discussion with Phil Taylor;

attending to reviewing corporate searches;

attending to correspondence with various parties regarding Finland Arbitration;
attending to reviewing lease agreement;

attending to correspondence with David Wires;

UACathyOther Chients\BDO Canada Lifn.ite.d\Sm Pac Foods Limited Receivership\Account - Dee 31.13.doc
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attending to reviewing confidentiality agreement;

attending to telephone discussion with Sally Kwon regarding employment litigation;
attending to reviewing Loblaw’s contracts,

atfending to correspondence with client regarding actions commenced against Sun Pac Foods Limited;
attending to correspondence and communications with Krista Bulmer;

attending to reviewing Application Record re receivership appeintment;

attending to reviewing files;

attending to reviewing various legal actions commenced against and by the debtor;
attending to conducting legal research;

attending to numerous and ongoing reporting to client; and

attending to any and all professional services rendered but not herein enumerated.

OUR FEE ' $31,560.00
Allan L. Lipman — 22.5 hours x $500.00 per hour = $11,250.00

Jason D. Spetter — 41.8 hours x $400.00 per hour = $16,720.00

Bradley J. Miller — 2.0 hours x $475.00 per hour = $350.00

Ian J. Klaiman — 9.6 hours x $275.00 per hour = $2,640.00

TAXABLE DISBURSEMENTS

Business Corporations Act searches $37.00

Photocopies 62.50

Personal Property Security Act searches 8.00

Facsimile

Courier 8.11

TOTAL TAXABILE DISBURSEMNETS $115.61 115.61
TOTAL FEE AND DISBURSEMENTS: $31,675.61
13.0% H.S.T.: 4,117.83
TOTAL FEES, DISBURSEMENTS & HS.T.: $35,793.44

NON-TAXABLE DISBURSEMENTS

Minister of Finance $127.00 $127.00
re: Motion Record filing fee
BALAN CE DUE AND OWING... $35,920.44

THIS IS OUR ACCOUNT HEREIN
LIPMAN, ZENER, & WAXMAN LLP

Per:  Allan L. Lipman
AlL/nm/ra
E.& O.E.

NOTE: This account bears interest from one month after delivery in accordance
with the rate prescribed by Section 128 of the Courts of Justice Act.



This is Exhibit “B” referred to in the

Affidavit of Jason Spetter
sworn before me, this 16th day

of April,

f(m( j a

A—Comm\fgloner for taking Afﬁdav1t ete.

Antonietta Apa, a Commlszloner, A,
Province of Ontario, for Lipman, Zener &
Waxman L1 P, Bam‘sters and Sollcitors.
Explres November'l? 2014,
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IN ACCOUNT WITH

LIPMAN, ZENER & WAXMAN LLP
Barristers and Solicitors

1220 Eglinton Avenue West
Toromto, Qntario
M6&C 2E3
(416) 789-0652
iOur File No. 63412 A HST#R119437119
‘March 27, 2014
BDO Canada Limited

123 Front Street West, Suite 1200
Toronto, Ontario '
M5 2M2

Attention: Blair Davidson

Re:  Sun Pac Foods Limited Receivership

FOR PROFESSIONAL SERVICES RENDERED with respect 1o providing ongoing advice to
BDO Canada Limited with respect to the receivership of Sun Pac Foods Limited since our previous
account of December 31, 2013, including:

¢ Attending to revising Motion Record re: sale approval Motion;

: Attending to prepating draft order;

Attending to correspondence and communications with David Wires;

Attending to correspondence and communications with representatives of Menkes;

Attending to conference call with client re: "tainted juice";

Attending to correspondence and communications with Leanne Williams re: sale approval Motion;
Attending to correspondence and communications with Jessica Rubin and David Wires re: sale
approval Motion; ' '
Attending at sale approval Motion;

Attending to correspondence to service list re: Sale and Vesting Order;

Attending to cotrespondence with client re: landiord's claim;

Attending to correspondence and communications with client re: landlord's claim and private label -

juice;

Attending to telephone discussion with Sally Kwon of Borden Ladner;

Attending to correspondence with various parties regarding landlord's claim in ammonia
COMPIessOrs; :

. Attending to preparing for Motion regarding ammonia COmpressors;

Attending to reviewing landlord's Motion material re: claim over ammonia compressors;
Attending to correspondence and communications with agent re: Motion (ammonia compressors);
Attending to correspondence and communications with landlord's proposed Motion to validate July
2013 Landlord Agreement;

Attending to conference call re: Motion scheduling; -

Attending to correspondence with Commercial Court office re: Motion scheduling;

UACathy\Other Clients\BDO Canada Limited\Sun Pac Foods Limited Recef\re.rship\Accqunt - March 27, 2014.doc
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Attending to correspondence with counsel re: cross-examinations schedule;

Attending to correspondence and communications with client re: further supplement to the First
Report; _

Attending to correspondence and communications with counsel for 8527504 Canada Inc.;
Attending to reviewing Second Supplement to the First Report;

Attending to correspondence with counsel for Liquibrands;

Attending to reviewing Landlord's Notice of Motion;

Attending to conference call with client and 8527504 Canada Inc.;

Attending to correspondence with counsel for 8527504 Canada Inc.;

Attending to further review of 2nd Supplement to First Repoit;

Attending to correspondence with Arbitrator re: Finland Arbitration;

Attending to correspondence with counsel re: February 7, 2014 Motion;

Attending to correspondence with local counsel re: Finland Arbitration;

Attending to correspondence with Harry Mann re: K. Mitradeva action egainst Sun Pac;
Attending to research related to Motion re: ammonia compressors and landiord agreement;
Attending to receiving and reviewing Menke's Motion Record;

Attending to telephone discussion with counse] for 8527504 Canada Inc.;

Attending to reviewing 8527504 Canada Inc.'s Motion record re: February 7, 2014 Motion;
Attending to correspondence with counsel for 8527504 Canada Inc. and Menkes;

Attending to ongoing correspondence and communications regarding February 7, 2014 Motion;
Attending to preparing Factum re: February 7, 2014 Motion;

Attending to correspondence and communications with all parties re: February 7, 2014 Motion;
Attending o conference call re: Finland Arbitration,

Attending to reviewing 8527504 Canada Inc.'s Factum;

Attending to reviewing Menke's Factum;

Attending at February 7, 2014 Motion re: ammonia compressors/occupation rent;

Attending to receiving and reviewing Justice McEwen's endorsement and reporting to client;
Attending to correspondence with landlord's counsel;

Afttending to correspondence and communications with Jessica Rubin re: equipment removal,
Attending to correspondence and communications with client re: equipment removal;
Attending to correspondence with BDO re: I[P Agreement;

Attending to preparing letter of opinion re: security;

Attending to reviewing Receiver's Second Report;

Aittending to preparing Motion Record re: Second Report;

Attending to reviewing Notice of Vacant Possession;

 Attending to correspondence and communications with Receiver;

Attending to telephone discussion with Phil Taylor;,

Attending to conducting legal research on fixtures and priorities under the PPSA thereto;
Attendmg to drafting and preparing memorandum of law;

Attending to conducting legal research on promissory estoppel, estoppel by convention, laches and
waiver; ,

Attending to drafting and preparing the law section of the Factum, to edits and revisions in respect of
the Factum;

‘Attending to drafting and preparing Brief of Authorities;

Attending to editing and revising the Factum and Brief of Authorities;

U:\Cathy\Other Clients\BDO Canads Limited\Sun Pac Foods Limited Recefvership\Account - March 27, 2014.doc
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Attending to summarizing vatious Statements of Claim of defence an arbitration documents for
actions involving Sun Pac Foods Limited;

Attending to preparation and attendance on the Motion;

Attending to correspondence regarding scheduling and Motion procedures;

Attending to correspondence and discussions regarding the Motion and the coordination of
schedules;

Attending to preparation for attendance on the Motion;

Attending to preparation for and attendance on the Motion and argument in regard to the same;
Attending to receipt and review of the endorsement and Reasons for Judgment;

Attending to discussions regarding the Receivership and pending actions;

Attending to preparation for and attendance on the Motion;

Attending to review of material in regard to pending litigation and issues between the landlord and
Receiver;

Attending to review of landlord and Receiver issues;

Attending to review of issues regarding production of documentation and matetials and landlord
issues;

Attending to review of correspondence and discussions regarding the outstanding legal actions;
Aftending to reviewing and commenting upon numerous issues related to the Landlord, trade fixtures
and removal of equipment;

Attending to receiving, reviewing and providing direction with respect to security interests of
equipment Lenders/Lessors;

Attending to preparing draft and finalizing final agreement with respect to agreement of purchase
and sale/Bill of Sale of intellectual property;

attending to numerous communications and advice with all parties pertaining to Landlord issues,
occupation rent, credit for last month’s rent and compressors;

Aftending to numerous and ongoing reporting to client; and

Attending to any and all professional services rendered but not herein enumerated.

OURFEE $41,632.50
Allan L. Lipman: 6.8 hours x $500.00 per hour = $3,400.00

Anthony J. O'Brien: 22 hours x $400.00 = $8,800.00

Jason D. Spetier: 66.5 hours x $400.00 per hour = $26,600.00

Tan J. Klaiman: 8.8 hours x $275.00 per hour = $2,420.00

Liana Di Giorgio: 2,75 hours x $150.00 per hour = $412.50

TAXABLE DISBURSEMENTS

Photocopies ' $129.75

Mileage/Parking _ $ 81.00

Profile Legal Services

re: file Motion Record $ 45.00

re: file Supplement to the First Report of BDO Canada Limited $ 45.00

re: ensuring all Motion material are ready & filed for Motion $ 45.00

TOTAL TAXABLE DISBURSEMNETS: $345.75 $345.75

UCathy\Other Clients\BDO Canada Limited\Sun Pac Foods Limited Receivership\Account - March 27, 20 14.doc
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TOTAL FEE AND DISBURSEMENTS:

13.0%H.5.T.:
TOTAL FEES, DISBURSEMENTS & H.S.T..

BALANCE DUE AND OWING...

THIS IS OUR ACCOUNT HEREIN

LIPMAN, ZENER, & WAXMAN LLP

Mllan L poe P55

Per: Allan L. Lipman,
All/ra
E& OE.

UACathy\Other Clients\BDO Canada Limited\Snn Pas Foods Limited ReceivershiptAccount - March 27, 2014. doc

NOTE: This account bears interest from one month after delivery in accordance
with the rate prescribed by Section 128 of the Courts of Justice Act.

$41,978.25

$ 5.457.17
$ 47435.42

$47,435.42
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This is Exhibit “C” referred to in the
Affidavit of Jason Spetter
orn before me, this 1 th{@y

U

Mommlssmner for taking Aﬁfcﬁvﬁs etc.

Antonietta Apa, a Commissianer, etc.,
Province of Ortario, for Lipman, Zener &
Waanan LLP, Barristers and Scilicitors.
Expires November 17, 2014.
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SUMMARY OF ADDITIONAL INFORMATION
RE: ACCOUNTS OF DECEMBER 31, 2013 AND MARCH 27, 2014

Lawvers:
Allan L. Lipman

Anthony J. O’Brien
Bradley J. Miller
Jason D. Spetter
Ian J. Klaiman

Liana Di Giorgio

Year of Call:
1975

1986
1982
2002
2010

Student-at-Law
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Court File No. CV-13-10331-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:
8527504 Canada Inc.
Applicant
-and -
Sun Pac Foods Limited
Respondent

APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPTCY AND INSOLVENCY
ACT, R.S.C 1985, c. B-3 AS AMENDED AND SECTION 101 OF THE COURTS OF JUSTICE
ACT, R.5.0 1990, c. C. 43, AS AMENDED

SUPPLEMENT TO THE SECOND REPORT OF BDO CANADA LIMITED, IN ITS CAPACITY
AS COURT APPOINTED RECEIVER

May 28, 2014




w2}

APPENDICES

Mr. Justice McEwen’s endorsement dated April 22, 2014
Letter from counsel for 852 to Commercial List Office dated April 30, 2014
Email from Commercial List Office dated May 1, 2014
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Supplement to the Second Report of the Receiver

1. Unless otherwise defined herein, all capitalized terms shall have the meanings
ascribed to them in the Second Report of the Receiver dated April 10, 2014 and the

Notice of Motion herein.

2. Liquibrands has brought a motion seeking, among other things, an Order (a)
lifting the stay of proceedings in the Bridging Action, and (b) declaring that it is

entitled to the Surplus Proceeds in priority to 852 (the “Liquibrands Motion”).

3. 852 opposes the relief sought by Liquidbrands in the Liquibrands Motion,

4, 852 has brought an application to appoint a receiver over all of the properties,

assets and undertakings of Liquibrands (the “852 Application”).

5. Liquibrands is opposing the relief sought by Liquibrands in the 852 Application.

6. The Receiver, 852 and Liquibrands have agreed to the following:
(a) that the Receiver’s distribution motion will proceed on June 3, 2014
with respect to all relief being sought save and except the proposed
distribution to 852 (see paragraph 69 of the Second Report);
(b) that the Surplus Proceeds (as defined in the Notice of Motion herein)
shall be held by the Receiver subject to further order of this Court; and
(c) that the Liquibrands Motion and the 852 Application will be argued

together on August 21, 2014.



4.

7. Attached hereto as Appendix A is a copy of Mr. Justice McEwen's endorsement

dated April 22, 2014 with respect to the scheduling of the two motion dates;

8. Attached as Appendix B is a copy of a letter sent to the Commercial List
Office from counsel for 852 dated April 30, 2014 confirming the parties” intentions

with respect to the scheduling of the two motions,

9. Attached as Appendix C is a copy of a responding email from the Commercial
List Office dated May 1, 2014 confirming that Justice McEwen agreed to the changes to

the proposed timetable.

10. | confirm that the Liguibrands Motion and the 852 Application are scheduled to

be heard on August 21, 2014.

All of which is respectfully submitted this 28" day of May, 2014.

BDO CANADA LIMITED Court Appointed Receiver of
Sun Pac Food Limited

Per: | - /(-/\'

Y
Name: Blair Davidson, CPA, CA, CBY, CIRP
Title: President
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Court File Number: CU ~( 210 R\ 7O oCl

Superior Court of Justice
Commercial List
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5000 YONGE STREET, 10TH FLOQR, TORONTOQ, CANADA M2N 7E9

e clinearos

REPLY TO: SAM RAPPOS

FILE NO.: 48398

DIRECT: 416-218-1137
EAY: 416-218-1837
EMAIL: samr@chaitons.com

April 30, 2014
VIA EMAIL

Commercial List Office
330 University Avenue, 7' Floor
Toronto, ON

Re: 8527504 Canada Inc. v. Sun Pac Foods Limited
Court File No. CV-13-10331-00CL

Dear Sirs/Mesdams,

We are ithe lawyers for 8527504 Canada Inc. (“8527), the applicant in the above-noted
proceeding (the “Sun Pac Receivership Proceeding”). BDO Canada Limited was appointed
as receiver in the Sun Pac Receivership Praceeding (the “Reeeiver”) on November 12, 2013,
We have copied counsel to the Receiver and counsel to Liguibrands Inc. (“Liquibrands”) on
this letter. -

The parties appeared before Justice McEwen in chambers on April 22, 2014 to discuss the
scheduling of:

(a) a motion to be brought by Liquibrands in the Sun Pac Receivership
Proceeding seeking, among other things, an order lifting the stay of
proceedings (the “Lift Stay Motion™);

(b) a motion to be brought by the Receiver in the Sun Pac Receivership
Proceeding seeking, among other things, authorization to make certain
distributions (the “Distribution Motion”); and

(c) an application to be commenced by 852 seeking the appointment of a
receiver over Liquibrands (the “Liquibrands Application”).

In the Endorsement dated April 22, 2014, a copy of which is enclosed, Justice McEwen
scheduled a one (1) hour motion on June 3, 2014 for the hearing of the Distribution
Motion and a half day of hearings on July 18, 2014 for the hearing of the Lift Stay Motion
and the Liquibrands Application.

Following the attendance before Justice McEwen on April 22, 2014, the parties continued
to discuss the scheduling of the hearings. The parties have agreed that the schedule set out
in Justice McEwen’s endorsement is no longer feasible for the parties in the circumstances,
and hereby request that the following amendments be made:

{(a) a reduction of the time for the motion scheduled for June 3, 2014 from one

(1) hour to twenty (20) minutes, as the only relief that will be sought at that
hearing will be the uncontested portion of the Distribution Motion;

Doc#2980308v2
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(b) maintain the July 18, 2014 half day hearing time in anticipation of any
issues that may arise in connection with examinations to be conducted. The
parties have agreed to inform the Commercial List as scon as possible if it is
determined that this time can be vacated; and

(c) request that the Commercial List confirm dates in August 2014 that are
available for full day hearings for the hearing of the contested portion of the
Distribution Motion, the Lift Stay Motion and the Liquibrands Application, so
that the pariies can agree upon the hearing date.

Please do not hesitate to contact the undersigned if you have any questions regarding the
foregoing.

Yours truly,
CHAITONS LLP

Sam Rappos

(computer generated signature)

Sam Rappos
LAWYER
ENCL.

Cc: Harvey Chaiton, Chaitons LLP
David Wires and Krista Bulmer, Wires Jolley LLP {counsel to Liquibrands)
Jason Spetter and Tony O'Brien, Lipman, Zener, Waxman LLP (counsel to the Receiver)

Doc#2980308v2
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Jason Spetter

From: DiPietro, Joe (MAG) [Joe.DiPietro@ontario.ca]

Sent: Thursday, May 01, 2014 2:52 PM

To: Sam P. Rappes; JUS-G-MAG-CSD-Toronto-SCJ Commercial List

Cc: Harvey G. Chaiton; dewires@wiresjolleyllp.com; kbulmer@wiresjolieylip.com; Jason Spetter;
Tony O'Brien

Subject: RE: 8527504 Canada Inc. v. Sun Pac Foods Limited, Court File No. CV-13-10331-00CL

Thank you

Justice Mc Ewen has agreed to the proposed amendments of the time table. | have reduced the time for June 3 ta 20

minutes.
The available dates in August are 12/13/15/18/20/21/22/25/26 for a full day

Thank you

Joe Dipietro
Commercial List office
Scheduler

Superior Court of Justice
330 University Ave 7th floor
Toronto, Ontario

M5G 1R7

(416) 327- 5043 - Main

(416) 327- 1424 - Direct
(416) 327- 6228 - Fax
Joe.dipietro@Ontario.ca
From: Sam P. Rappos [mailto:samr@chaitons.com]

Sent: April-30-14 3:40 PM

To: DiPietro, Joe (MAG); JUS-G-MAG-CSD-Torente-SCI Commercial List

Cc: Harvey G. Chaiton; dewires@wiresjolleyllp.com; kbulmer@wiresjolleyllp.com; Jason Spetter; Tony O'Brien
Subject: 8527504 Canada Inc. v. Sun Pac Foods Limited, Court, File No. CV-13-10331-00CL

Importance: High

Please see the attached letter dated April 30, 2014,
Best regards,

Sam Rappos

Sam P. Rappos .

Lawyer

Direct Tel: 416.218.1137
Direct Fax: 416.218.1837
samr@chaitons.com




Court File No. CV-13-10331-00CL

ONTARIO
SUPERIRO COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE M ) TUESDAY, THE 3 DAY OF

) JUNE, 2014

BETWEEN:
8527504 CANADA INC.
L Applicant
- and -
SUN PAC FOODS LIMITED
Respondent

APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPICY AND
INSOLVENCY ACT,R.S.C. 1985, c. B-3 AS AMENDED AND SECTION 101 OF THE
COURTS OT JUSTICE ACT,R.8.0. 1990, c. C-43, AS AMENDED

ORDER

THIS MOTION, made by BDO Canada Limited in its capacity as the Court-appointed

receiver (the “Receiver”) of the undertakings, properties and assets of Sun Pac Foods

Limited (the “Debtor™), for an Order:

(a) approving the activities of the Receiver as set out in the Second Report of the
Receiver, dated April 10, 2014 (the “Second Report™) and the Supplement to the
Second Report, dated May 29, 2014 (the “Supplement™);
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(b) approving the fees and disbursements of the Receiver and its counsel, more

particularly described in the Second Report and the Supplement;

(c) authorizing the Receiver to make an interim distribution with respect to the funds
held in connection to the sale of the Debtor’s assets, more particularly described
in the Second Report;

(d) such further and other relief as this Honourable Court shall deem just;

ON READING the Second Report, the Supplemeﬁt and on hearing the submissions of

counsel for the Receiver, and such other parties in attendance at the hearing as indicated

on the counsel slip.

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

service thereof is hereby dispensed with.

2. THIS COURT ORDERS that the Second Report and the activities of the Receiver set

out therein be and the same are hereby approved.

3. THIS COURT ORDERS that the Receiver’s statement of receipts and disbursements,
attached as Appendix O to the Second Report is hereby approved.

4, THIS COURT ORDERS that the fees and disbursements of the Receiver and its
counsel, as set out in the Second Report and the fee affidavits attached as Appendices
P and Q of the Second Report, are hereby approved.

5. THIS COURT ORDERS that the Receiver make the following interim distributions:
(1) $31,352 to Canada Revenue Agency for deemed payroll deductions;
(i)  $4,192.00 for vacation pay;
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(111) $3,103.00 for Wage Earner Protection Program Act claims; and
() $55,914.00 to Mercer for pension claims.

. THIS COURT ORDERS that the Receiver retain a reserve and a holdback in the total
sum of $65,600.00. "

. THIS COURT ORDERS that the balance of $383,381.00 be held by the Receiver in

trust subject to further order of this Court.
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