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ERITDA, the customer concentration issues have been
resolved, and if I had known about that at the time I
would've managed things guite differently. I wish
they had been honest with me.

Q. You would've put the ccmpany into
recelvership?

A. No.

Q. Six days later you did.

A. WNo, 8ix days later I was infcrmed that
Mr. Reider had ceased coperations.

Q. What do you mean by "ceased operations"?

A. I was informed by my counsel that Mr.
Reider's counsel, Mr. Jim Grout, had been in touch to
say that Mr. Reider had ceased operations two days
earlier.

Q. Is that the entire substance? Someocne
told you that someocone had teold them that? Did you go
out and look?

A. Did I personally go out and lock?

Q. Dbid you or anyone?

A. I did not personally go ocut and look., I
didn't see any reason to disbelieve Mr. Grout.

Q. I'm showing you an assignment of contracts
document, May 23, 2013, between Bridging Capital Inc.
and 8527504 Canada Inc. which appears to assign
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contracts for $1. Do yvou have a copy of that?
A. I do.
Q. Does this mean that 852 paid Bridging §1
for millions of dollars worth of outstanding locans?
A, I don't think that's what it means.
Q. Bridging Capital Inc. had, by May 23,

2013, had lent mcney toc Sun Pac. Correct?

A. Yes.

0. Was it over $1 million?

A, Yes.

Q. Over $2 million?

A, Yes.

Q. Over $3 million?

A. Sorry. I'm still stuck on the Furlani

thing. Sorry; go ahead.

Q. Between $2 million or $3 million had been
lent by Bridging to Sun Pac?

A. Yes.

Q. And 852 acquired that loan for $17

A. Yes. It was an internal restructure.

Q. So are the beneficial owners of 852 the
same as the same beneficial owners of Bridging
Capital Inc.?

A, Yes.

Q. What was the purpose of this assignment?

NETWORK REPORTING & MEDIATION (416} 359-0305
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A. We were doing an internal restructuring.

Q. What does an internal restructuring mean?

A. We were considering the possibility which
turned out that we couldn't do because of securities
laws relative to starting a new fund, but we didn't
actually end up doing any of that.

Q. So the people whe signed on behaif of the
assignor and the assignee are the same people?

A. Yes,

Q. So this was basically simply positicning
8527504 Canada Inc. to become a vehicle for some type
of funding?

A. It never actually turned out to happen,
but there was a thought at that point that something
like that might, but it didn't.

MR, WIRES: Why don't we mark this as the next
exhibit, Exhibit 37.

~w== EXHIBIT NO. 37: Assignment of contracts
made as of May 23, 2013 between Bridging
Capital Inc. and 8527504 Canada Inc.

BY MR. WIRES:

Q. If you would look at your affidavit
Exhibit P. If ycu could take a look at paragraph 2.
Is that an accurate statement?

A. Can you give me a numben?

NETWORK REPORTING & MEDIATICN (416) 359-0305
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ASSIGNMENT OF CONTRACTS

Assignment of Contracts is made as of May 23, 2013 between Bridging
Capital Inc. (the “ Assignor”) and 8527504 Canada Inc. (the “Assignee”).

WHEREAS the Assignor has agreed to assign to the Assignee all of the.
Assignor's right, title and interest in and to, and all benefits of the Assignor’s
coniracts relating to the loan business conducted by the Assignor as of the date
hereof, including all contracts listed on Schedule A heteto {the “Contracts”), and the
Assignee has agreed to assume, perform and discharge, or cause to be assumed,
performed and discharged, the obligations and liabilities of the Assignor under the
Contracts;

'NOW THEREFORE in consideration of the, foregoing .and the mutual
agreements contained in this agreement (the receipt and adequacy of which are
acknowledged), the parties agree as follows:

Section1l - Assignment.

The. Assignor hereby aSSIgnS to the Assignee all of the Assignor’s right, title
and interest in and to, and all benefits of the Assignor under, the Contracts, for
aggregate consideration equal to $1.00.

Section2  Assumption of Obligatiom;

The Aéslgnee hereby assumes and agrees to perform and discharge, or cause
to be performed and dmcharged all the obligations and Ixabﬂmes of the Ass:gnor
under the Contracts arising after the date hereof.

Section3  Non-Assignable Contracts.

{1)  Notwithstanding Section1 and Section 2 hereof, nothing in this agreement
shall be construed as an attempt to assign any Contract that is not assignable,
in whole or in part, without the consent of the other party or parties to such
Contract or any other person, unless such consent has been given on terms
satisfactory to the Assignee, acting reasonably. :

(2)  The Assignor shall use its best efforts to obtain all consents, approvals and
waivers that are required in order to assign the Contracts in accordance with
their terms. The consents, approvals and waivers must be upon such terms as
are acceptable to the Assignee, acting reasonably. The Assignee will co-
operate in obtaining such consents, approvals and waivers.

)] In oxder that the Assignee may receive and realize the full benefit of any non-
* assigned agreements and contracts, the Assignor shall hold such agreements
and contracts in trust for the Assignee; all: benefits derived therefrom shall be

6118044 v
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~for the actount of the Assignee and all moneys collected by or paid to the
Assignor in respect thereof shall be held for and on behalf of the Assignee
- and shall be paid to the Assignee promptly upon request.

. Section4  Further Assurances.

The parties will, from time to time, do all such ac'ts and things and execute
and deliver all such agreements, documeénts and instrurnents as may be reasonably
required to give effect to and carry out the provisions of this agreement.

Section5  Binding Nature,

This agreement is binding on and enures to the benefit of the Assignor and:
Assignee and their respective successors and assigns. :

Séctjon 6  Governing Law,

This agreement is governed by, interpreted and enforced in accordance with
 the laws of the Province of Ontario and the federal laws of Canada applicable in
Ontario. : : c

Section7  Counterparts.

This agreement may be executed in any number of counterparts (including
counterparts by facsimile) and all such counterparts taken together constitute one
and the same instriment. '

IN WITNESS WHEREOF the parties have executed this Agreement.

8527504 CANADA INC, BRIDGING CAPITAL INC.
By: . V\/"f < ' ‘ By:__- M
Name: Jepn Cocfo _' Namef"Ngtashaﬁharpe
Title: Chigf Bxecutive Officer Title: Chief Executive Officer
By: ;v///g‘é~ By: Qﬁ/‘/\
Name: Natasha Sharpe - , Name: J Coco !

Title: President : ' Title: ' VicelPfesident

T B11B04a
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Schedule A
Contracts to be Assigned

Sun Paé Foods Limited
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DIP financing not pursued?

A.

For prokably a number of reasons, one of

which is they weren't willing to fund while we were

in good standing with them, why would they fund if

they didn't trust for all the reasons that Phillip

Taylor wrote in the letter, "Don't trust management,”

don't do this and deon't do that? Why would they do

DIP financing?

510 Q. Because they said they would.

A. That doesn't mean anything when they'wve
already reneged con the agreement.

511 Q. But you didn't pursue that discussion, did
you?

A. Sure, I did. There was a discussion in
general that -- I shouldn't say Natasha through Len,
but I think it came up probakly in a conversation, in
a phone conversation. It wasn't an option because in
my view, anyway, that Bridging wasn't genuine.

512 Q. Sorry; 1t wasn't genuine?

A. No.

513 Q. So you didn't think they really --

A. No.

514 Q. -- made a genuine offer --
A, No.
515 Q. -- for DIP financing?

Network Reporting & Mediation

Page: 126






TAB 13






W@ =1 o U s W N

NN N NN R 2R
L O O B N A = SR o SR = « S s S T S

213

214

215

216

217

Motion for Leave to Appeal Page 335

'May 22, 2014 Jenny Virginia Coco 43

4. No, not my recollection.

Q. Can we agree that the purpcse of the
forbearance agreement was to glve Sun Pac an
opportunity to refinance?

A, Yes,

Q. And that they had until December 6,

2013 to refinance?

A. According to the documents you submitted
to me today and showed to me today, ves.

Q. They had until November 6éth tc have a
binding offer for the Breadcrumb division?

A. According to the documents ycu gave me
today, yes.

Q. We have a zignificant amount of reporting
to Mr. Kofman. Correct?

MR. CHAITON: She said she doesn't know what's
in those repcrts.

BY MR, WIRES:

Q. Who told you there wasn't proper
reporting? You've saild that one of the reasons that
the company was put into receivership and you didn't
advance was financial reporting. Who teld you that?

A. Cash flow projections were never .achieved
is my receollection, and there was a cash drain of

about 5350 to %400 a month and that was my

NETWORK REPCRTING & MEDIATION {416) 35%-0305
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Q. Could you? 1I'll ask your counsel.
MR. CHAITON: Facility C loan...
~—— Qff the record discussion.

MR. WIRES:

Q. The date of the forbearance agreement is
September 1lth. Correct? And you advanced Facility
C on September 13th?

A. Yes.

Q. When did you have. a loan committee meeting
to authcrize the advance?

A, I'm not sure.-

_ Q. Mr. Reider says that he gave up rights to
effectuate the forbearance and amending agreement.
Do you agree or disagree?

A. I'm not sure what that refers to.

Q. Do you agree that under the forbearance
agreement Bridging and 852 received more security
than they had before the agreement?

A. No, we didn't receive any additicnal
security. 7

Q. Did you get an option tc purchase Sun Pac?

A. DNo, we didn't get an option to purchase
sun Pac.

ME. CHAITCN: You mean the sharing?

MR. RAPPCS: You mean McDowell's, not Sun Pac.

NETWCRK REPORTING & MEDIATTION (416) 359-0305
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MR. WIRES: No. BSun Pac; buy all the shares

of Sun Pac for 81, 7
' MR. RAPPOS: You mean McDowell Owvens?

MR. WIRES: Nc; the option agreement.

BY MR. WIRES:

Q. Exhibit G of the responding and reply
affidavit is an option agreement dated
September 11th.

A. That's not additional security. We
already had all the security. We already held the
GSA, we were already first-secured creditor. That's
not additicnal security. |

Q. This is an agreement with Liguibrands to
buy out all the shares of Sun Pac.

A. That's not additional security.

Q. Did you have this before?

A. No. We had a general security agreemeﬁt.
We had all the security of Sun Pac prior to that.

Q. Did you have an option agreement where the.
optionor, Liguibrands, granted you or 852 an opticn
to purchase all the outstanding shares of Sun Pac for
$107

A. That's only if they didn't pay us out.
That's not additiocnal security. They could've paid

us cut at any time and eliminated that; that's not

NETWORK REPCRTING & MEDIATICN {416} 359-0305
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additional security. The only thing that we had was
security over Sun Pac., There's no additional
security in here.

Q. Did you have an cption agreement to
acquire Liguibrands shares in Sun Pac before
September 11th?

A, No.

Q. So this is a new agreement?

A. But it's not additional security.

Q. This i1s a new agreement; you didn't have
an option agreement with Liquibrands to acquire all
the Sun Pac shares for $10%

A. That's if they don't pay you out.

2. If they don't pay.

A. If they don't pay. So it doesn't actually
get you anything in addition to what you already had.

Q. That's not my guestion. My question is:
You didn't have an option agreement to acguire all
the shares of Sun Pac for 5107

A. No.

0. But the forbearance agreement gave that to
you?

A, Yes.

Q. When vou signed the forbearance agreement,

there wasn't a six~year exclusive pctential

NETWORK REPORTING & MEDIATION {41¢) 35%-0305
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say the timelines are sped up.

Q. But you did that before in trying to find
replacement financing --

A. No, we weren't in distress because we had
an agreement with the lender going out at four months
or three and a half months.

Q. No, my point is that after they said they
weren't advancing Facility D vyou went looking for
replacement financing?

A. Yesg, but now you're in distress. You're
not looking for a loan and carrying on business in
normal course.

Q. Is that the reason in your view that you
were unable to secure financing for $1.2 million
after Facility D wasg not advanced?

A. Well, yes, I think it's a significant
reason why.

Q. Was that the reason given to you by
prospective lenders?

A. ©Oh yes. They can understand why Bridging
did not fund.

0. Who were the lenders that indicated that
the reason why they weren't prepared to advance to
you was because of the distressed nature of --

A. Jim Shone would know that. He would be

Network Reporting & Mediation Page: 111
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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 BANKRUPTCYAND INSOLVENCY
ACT, R.8.C. 1985, ¢. B-3, AS AMENDED AND SECTION 101 OF THE COURTS OF
JUSTICE ACT, R.5.0, 199G ¢. C, 43, AS AMENDED

NOTICE OF MOTION

Liquibrands Inc. (“Liquibrands”), in its capacity as creditor of Sun Pac Foods Limited
(“Sun Pac”), will make a Motion before a Judge to be heard on July 18, 2014 at 10:00 a.m. at

the Court House, 330 University Avenue, Toronto, Ontario, M5G IE6.

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

THE MOTION IS FOR:

1. An Order, if necessary, validating service of this Notice of Motion and Motion Record in
the manner effected, abridging the time for service thereof and dispensing with service thereof

on any party other than the parties served,
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2. An Order directing the trial of an issue for a declaration that 8527504 Canada Inc.
(“852”) and Bridging Capital Inc. (“Bridging”) breached the terms of a “Forbearance
Agreement” among those parties, Sun Pac and Liquibrands as herein described; and, if the

declaration be given, an Order:

(a) lifting the stay of proceedings in Court File CV-13-00492612-0000 (*Action”)
and for leave for Sun Pac and Liquibrands to continue the Action against 852 and
Bridging;

(b) declaring Liquibrands entitled to claim under its general security agreement in

priority to claims by 852 and Bridging;

(c) appointing msi Spergel Inc. (*Spergel™) as receiver of the remaining assets of
Sun Pac for the purposes of advancing the litigation and disposing of the proceeds

of realization and litigation; and
(d) declaring that Liquibrands’ guarantee of Sun Pac debt is unenforceable;

3. An Order requiring Sun Pac’s current receiver, BDO Canada Limited (“BDO"), to pay
the proceeds of realization of the assets of Sun Pac payable to 852 and/or Bridging into Court, or
alternatively to be held in trust by counsel to BDQ, pending a final decision of the Court on the

declaration and the action thereafter, if any, or pending further Court order; and

4. Such further and other relief as this Honourable Court may deem just.
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THE GROUNDS FOR THE MOTION ARE:
Backgrouﬁd
5. Liquibrands is a privately held Canadian company.

6. Liquibrands acquired the shares of Sun Pac in November 2011 and is the sole shareholder

of Sun Pac,

7. Sun Pac was a 100 year old privately-owned, Canadian 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 manufactured croutons and bread
crumbs under the 'McDowell Ovens' banner and private label brands owned by various large
Canadian retailers (“Breadcrumbs Division”). Sun Pac products were distributed throughout

North America,
8. Liquibrands is wholly owned by Csaba Reider.

9, Mr. Reider was the sole officer and director of Sun Pac and is the sole officer and director

of Liquibrands.

10.  Sun Pac operated at 10 Sun Pac Boulevard, Brampton, Ontario housing production as
well as refrigerated, frozen and dry warehousing. This property was leased from Menkes GTA

Holdings Inc.

11.  Bridging is a privately held Canadian company that provides financing to Canadian

companies.

12. 852 is a company related to Bridging.
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13. 852 put Sun Pac into receivership.

14, Until November 2013, Sun Pac had approximately 52 employees. Before the imminent
receivership it was forced to lay off its employees. The employees were later terminated by

BDO.

15. 852 and Bridging asked BDO to become the receiver over Sun Pac’s assets and was

appointed Receiver by court order in November 2013,

16.  BDO also prepared a due diligence report for Sun Pac dated September 5, 2013 regarding

the sale of the Breadcrumbs Division.
The Liquibrands Loan to Sun Pac

17.  Pursuant to a Promissory Note between Liquibrands and Sun Pac dated May 1, 2012,
Liquibrands loaned Sun Pac the amount of $2,540,000.00, secured by a General Security

Agreement dated May 1, 2012,
Loblaws Negotiations and the Lending Agreements with Bridging and 852

18.  In March, 2012, Sun Pac entered into negotiations with Loblaws Inc. (“Loblaws”),
Canada’s largest food retailer, to manufacture for Loblaws carbonated juice, sports drinks and

soft drinks. Negotiations continued during the winter and into the spring of 2013,

19.  Sun Pac sought interim financing pending completion of the negotiations and approached
Bridging. On October 1, 2012, Bridging provided Sun Pac with a revolving loan and on

January 18, 2013, Bridging provided amended credit facilities to Sun Pac.

20.  Liquibrands guaranteed $1,000,000.00 of the Sun Pac loans.
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21.  The loans were purportedly assigned by Bridging to 852 in May 2013,

22, On August 13, 2013, Reider advised 852 and Bridging that he had reached agreement in

principle with Loblaws.

23. On September 4, 2013, Sun Pac owed the defendants $3,950,039.57. Sun Pac had a
$2,540,000.00 sharcholders loan to Liquibrands. Apart from these debts, Sun Pac had no other

debt other than ordinary course trade supplier invoices.

24, Although Sun Pac was not in default at the time and although the lenders were not calling
their loan, 852 delivered Sun Pac a default notice to Sun Pac by fax, purportedly as a prerequisite
to restructuring the credit facilities. Sun Pac, Liquibrands, Bridging and 852 then entered into a

Forbearance Agreement and Amending Agreement dated September 11, 2013 (“Forbearance

Agreement”).

25.  The lenders agreed to finance Sun Pac and not to enforce their security subject to the

terms of the Forbearance Agreement.
26.  The credit facilities in the Forbearance Agreement included:
(a) Facility A: an operating credit line;

(b)  Facility B: a demand, non-revolving loan in the amount of up to the lesser of (i)

$2,250,000.00 and (ii) 90% of the Equipment Appraisal;
(©) Facility C: a demand non-revolving loan of $500,000.00; and

(&)  Facility D: a loan in the amount of up to 2 times earnings before interest, taxes,

depreciation and amortization (“EBITDA™) of the Breadcrumbs Division as
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determined by BDO, less the amount advanced to Sun Pac under the Facility C

Loan.

27.  The lenders advanced the Facility C loan and continued to advance the Facility A loan up

to the receivership of Sun Pac.

28, Sun Pac provided the lenders with full access to the plant, financial records, inventory
and management and allowed them to exercise de facto control of Sun Pac to protect their

security.

29.  The Agreement anticipated execution of the Loblaws’ contract, the sale of the

Breadcrumbs Division and new financing to pay out the lenders by December 6, 2013,

30. Sun Pac signed an agreement with Loblaws dated September 24, 2013,

31.  The contract with Loblaws creates potential gross revenue for Sun Pac in the amount of
$250,000,000.00 and a five year exit value of Liquibrands shares of approximately

$70,000,000.00.

32. Sun Pac entered into a letter of intent dated September 6, 2013 to sell the Breadcrumbs

Division for $3,000,000.00.

33.  BDO prepared a report on the Breadcrumbs Division to satisfy the conditions for the

advance of the Facility D loan.

34.  Sun Pac met the conditions for an advance of $1.1 million on the Facility D loan on

October 1, 2013.

35.  BDO prepared the report that quantified the amount due on the Facility D loan,
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36.  On October 4, 2013, the lenders refused to advance the Facility D Loan, They continued

funding the Facility A operating line of credit.

37.  Failure to fund the Facility D loan eliminated Sun Pac's working capital and caused Sun

Pac to fail,
38.  Sun Pac sought replacement and take out financing on short notice.
39.  Sun Pac's management was restrained from entering agreements outside of the ordinary

course of business, except with the prior written consent of the lenders. It could not market and
sell the Breadcrumbs Division or accept any offer to purchase the Breadcrumbs Division; make
any capital expenditures; encumber, sell, transfer, convey, lease or otherwise dispose of any

assets out of the ordinary course of business; or modify any material contract without consent.

40. The lenders refused to amend the Forbearance Agreement or any of the lending

agreements to allow Sun Pac to accept interim financing to repay the lenders.

41.  Sun Pac was placed in receivership. The Loblaws contract is terminated by its terms; the
employees’ jobs were terminated once Sun Pac was placed into receivership; and the entire Sun

Pac operation was liquidated.

The Action in Court File No. CV-13-00492612-0000

42.  'The plaintiffs assert:

(a) The defendant lenders (Bridging and 852) breached the Forbearance Agreement

by failing to fund the Facility D loan.



(b)

(©

(d)

(e)

()

(®)

(b

(1)
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The defendants refused to facilitate the replacement of Sun Pac’s financing

notwithstanding breach of their obligation to fund the Facility D loan.

The lenders security agreements and refusal to fund the Facility D loan eliminated
Sun Pac's ability to find alternative financing, close the sale of the Breadcrumbs

Division to repay its debt and continue operations in the ordinary course.

The lenders’ 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.

The defendants’ breach of their obligations to fund the Facility D loan caused Sun
Pac to default on the lender's Facility A and C loan and eliminated working

capital.

The lenders knew Sun Pac would be unable to continue as a going concern.

The lenders knew that their financing was intended to bridge the Loblaws contract

negotiations and operations to fulfill the contract.

The lenders knew the financing provided working capital for Sun Pac pending

permanent financing for the execution of Loblaws’ contract.

Based on the defendants” access to Sun Pac’s financial information they knew that

failure to fund the Facility DD loan would cause Sun Pac to cease operations.
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G The defendants owed the plaintiffs a duty of honesty and good faith in the
performance of the Forbearance Agreement, in funding the Facility D loan and
facilitating the financing necessary to repay the defendants and perform the retail

food contract,

(k)  The lenders had an implied obligation to perform the lending agreements and
Forbearance Agreement reasonably, honestly and in good faith; to not perform
their obligations in a fashion that eviscerated the very purpose of the lending
agreements and to use confidential business, operations and financial information
for the purpose for which it was provided; in particular to monitor the execution
of the Loblaws coniract, the sale of the Breadcrumbs Division, and the

refinancing of Sun Pac with long-term financing,

0] The defendants breached their duty of fair dealing and good faith in the

performance of the contract.

(m) As a result of the defendants' breach, the plaintiffs were unable to sell the
Breadcrumbs Division, or start and complete the Loblaws’ 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.
The Receivership of Sun Pac

43,  The Action was issued just prior to Sun Pac being placed into receivership by court order

on November 12, 2013,

44,  In the receivership order, Justice Mesbur ordered that:
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3. THIS COURT ORDERS that.... The Receiver is hereby expressly
empowered and authorized to do any of the following where the Receiver

considers it necessary or desirable:

(j) to initiate, prosecute and continue the prosecution of any and all
proceedings... now pending or hereafter instituted with respect to the
Debtor, the Property or the Receiver, and to seitle or compromise any
such proceedings. The authority hereby conveyed shall extend to such
appeals or applications for judicial review in respect of any order or

Judgment pronounced in any such proceeding;

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 Qrder of

this Court.

12, THIS COURT ORDERS that all funds, monies, cheques, instruments,
and other forms of payments received or collected by the Receiver from
and after the making of this Order from any source whatsoever, including
without limitation the sale of all or any of the Property and the collection
of any accounts receivable in whole or in part, whether in existence on the
date of this Order or hereafter corning into existence, shall be deposited

into one or more new accounts to be opened by the Receiver (the "Post
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Receivership Accounts”) and the monies standing to the credit of such
Post Receivership Accounts from time to time, net of any disbursements
provided for herein, shall be held by the Receiver to be paid in accordance

with the terms of this Order or any further Order of this Court.
Appointment of Receiver over Liguibrands
45.  On January 16, 2014, 852 purported to appoint BDO as Receiver of Liquibrands.
Grounds for the Declaratory Relief Sought in the Trial of an Issue

46.  Bridging and 852 elected to affirm the Forbearance Agreement and were not entitled to
terminate the loan agreement as they continued to take interest and financing charges on the
Facility A loan while failing to honour their commitment to make payment of their obligation

under the Facility D loan and breached their good faith obligations

47.  Pursuant to the pn'ncipleé set out in paragraphs 70-73 of Barclays Bank PLC v.

Devonshire Trust, 2013 ONCA 494 (CanLIT):

(a) failure of the defendants to make the liguidity payments under Facility D was the
cause of Sun Pac’s insolvency and, therefore, the defendants should be prevented
by their own wrongdoing from relying on Sun Pac’s insolvency as an event of

default and a ground for termination;

(b) in continuing to take interest and financing charges from Sun Pac under Facility

A, during the period when it alleged Sun Pac was insolvent, the defendants had
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elected to affirm the contract and lost the right to rely on Sun Pac’s insolvency as

a ground of default; and

(c) the defendants are not entitled to rely on their termination of the lending
agreements since: (i) they had elected not to rely on Sun Pac’s insolvency; (ii)
they failed to make a timely payment of their liquidity obligation under Facility D
before terminating the lending agreements; and (iii) they breached their good faith

obligations.

It will be Just and Convenient to Appoint a New Receiver if Liquibrands Obtains a
Declaration

48, Sun Pac is in default of its obligations to Liquibrands.

49.  BDO provided the report on Sun Pac’s Breadcrumbs Division in a written agreement

with Sun Pac which was used to claim the Facility D loan.
50. BDO is a creditor of Sun Pac.
51.  Reider and Liquibrands asked BDO as receiver whether it would continue the Action.

52.  BDO has neglected or refused to proceed with the Action though it would benefit all

creditors and BDO has advised Reider it is disposing of business records.

53.  Liquibrands believes that, if it obtains a declaration in the trial of an issue, it is in the best
interests of Sun Pac's stakeholders that a new receiver be appointed in order to, among other

things, maximize value for Sun Pac's stakeholders.
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54, Liquibrands proposes that Spergel be appointed as receiver. Spergel has agreed to accept

the appointment on terms.

55. Section 101 of the Courts of Justice Act, R.8.0,, c. C.43, as amended.

56.  Section 248(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, ¢. B-3, as amended.

57. Rule 45.02 of the Rules of Civil Procedure, RR.0. 1990, Reg 194.

58.  Such further and other grounds as the lawyers may advise.

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

Motion;

(a) Affidavit of Csaba Reider sworn April 3, 2014 and exhibits attached thereto;

(b)  Supplementary Affidavit of Csaba Reider sworn April 15, 2014 and exhibits

attached thereto; and

(c) Such further and other evidence as the lawyers may advise and this Honourable

Court may permit.
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April 28, 2014 WIRES JOLLEY LLP
Barristers and Solicitors
90 Adelaide Street West
Suite 200
Toronto, Ontario
MSH 3V9

David E. Wires (LSUC# 18017P)
Email: dewiresi@wiresjolieyllp.com
Tel: {416) 3664006

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

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

Lawyers for the moving party creditor,
Liquibrands Inc.

TO: SUN PAC FOODS LIMITED
10 Sun Pac Boulevard

Brampton, Ontario
L6S 4RS5

CSABA REIDER

TO: CHAITONS LLP
Barristers & Solicitors
5000 Yonge Street, 10th Floor
Toronto, Ontario
M2N 7ES

Harvey Chaiton
Email:  harvey@chaitons.com
Tel: (416)218-1129

Sam Rappos
Email: samr@chaitons.com
Tel:  (416)218-1137

Tel: (416) 222-8888
Fax: (416)222-8402

Lawyers for 8527504 Canada Inc.
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LIPMAN, ZENER & WAXMAN LLP
Barristers and Solicitors

1220 Eglinton Avenue West

Toronto, Ontario

M6C 2E3

Jason D. Spetter

Email: jspetter@lzwlaw.com

Anthony J. O’Brien

Email:  tobrieng@lzwlaw.com

Tel:  (416) 789-0652
Fax:  (416) 789-9015

Lawyers for the Receiver, BDO

KRAMER SIMAAN DHILLON LLP
Barristers & Solicitors

120 Adelaide Street West, Suite 2100
Toronto, Ontario

MS5H 1T1

Jeffrey W. Kramer #25019E

Email: jwkramer@kramersimaan.com

Jessica Rubin #605770

Email: jrubing@kramersimaar.com

Tel:  (416) 601-6820
Fax: (416) 601-0712
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Lawyers for Menkes GTA Industrial Holdings Inc.

MINISTRY OF FINANCE
Legal Services Branch

33 King Street West

P.O. Box 627

Oshawa, Ontario

L1H 8HS

Kevin O’Hara

E-mail: kevin.chara@ontario.ca

Tel:  (905) 433-6934
Fax: (905) 436-4510



TO:

-16-

DEPARTMENT OF JUSTICE
Ontario Regional Office

The Exchange Tower

130 King Street West, Suite 3400
Toronto, Ontario

M5X 1K6

Diane Winters
E-mail; diane, winters@justice.gc.ca

Tel:  (416) 973-3172
Fax: (416)973-0810
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Court File No.
N- A AS OOCL
ONTARIO \]
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
BETWEEN: ‘
8527504 CANADA INC.
g A Applicant
.,.;_: i ki‘\‘. - a1 d .
. | LIQUIBRANDS INC.
Respondent

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

NOTICE OF APPLICATION

TO THE RESPONDENT

A LEGAL PROCEEDING HAS BEEN COMMENCED by the Applicant. The Claim
made by the Applicant appears on the following pages.

' THIS APPLICATION will come on for a hearing before a Judge presiding over the
Commercial List on Thursday, the 21" day of August, 2014 at 10:00 a.m., at 330 University
Avenue, Toronto, Ontario.

IF YOU WISH TO OPPOSE THIS APPLICATION, you or an Ontario lawyer acting
for you must forthwith prepare a Notice of Appearance in Form 38C prescribed by the Rules of
Civil Procedure, serve it on the Applicant's lawyer or, where the Applicant does not have a
lawyer, serve it on the Applicant, and file it, with proof of service, in this court office, and you or
your lawyer must appear af the hearing.

IF YOU WISH TO PRESENT AFFIDAVIT OR OTHER DOCUMENTARY
EVIDENCE TO THE COURT OR TO EXAMINE OR CROSS-EXAMINE WITNESSES
ON THE APPLICATION, you or your lawyer must, in addition to serving your Notice of
Appearance, serve a copy of the evidence on the Applicant's Jawyer or, where the Applicant does
not have a lawyer, serve it on the Applicant, and file it, with proof of service, in the court office
where the application is to be heard as soon as possible, but not later than two days before the
hearing.

Doci#t2959264v1
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IF YOU FAIL TO APPEAR AT THE HEARING, JUDGMENT MAY BE GIVEN
IN YOUR ABSENCE AND WITHOUT FURTHER NOTICE TO YOU. If you wish to
oppose this Application but are unable to pay legal fees, legal aid may be available to you by
contacting a local Legal Aid office.

v erh'M? ﬂ Natasha Brown
Date: May g 2014 Issued by: . YOV Registrar
' ocRegistrar .
of Cowrt Office:

330 University Avenue, 7 floor
Toronto, Ontario
MSG IR7

TO: LIQUIBRANDS INC.
¢/o Wires Jolley LLP
Barristers & Solicitors
90 Adelaide Street West
Suite 200 o
Toronto, Ontario
M5H 3V9

Doc#2665264v1
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APPLICATION

1. The Applicant, 8527504 Canada Inc. (“852”), makes an application for:

(b

(©

Doc#2369264v1

an order, substantially in the form included in the Application Record, appointing

()
BDO - Canada Limited (“BDO”) as receiver of the property, assets and
undertaking of Liquibrands Inc. (“Liguibrands™); and
(b)  such further and other relief as this Honourable Court may deem just.
2. The grounds for the application are:
The Parties.
(@) 852 isna company related to Bridging Capital Inc. (“Bridging Capital”). Bridging

Capital is a Canadian company that provides middle-market commercial customers

with alternative financing options to those offered by traditional lenders.

Liquibrands is an Ontario corporation, Mr, Csaba Reider is the sole director, officer

and shareholder of Liquibrands.

In November 2011, Liguibrands a-cquired all of the shares of Sun Pac Foods Limited
(“Sum Pac”), a Canadian manufacturer of private label and branded beverage
products, including juices, natural teas, sports drinks, juice concentrates, frozen
juices and other beverage products. Sun Pac also manufactured croutons and bread
crumbs under the ‘MeDowell Ovens’ banner and private label brands owned by

various large Canadian retailers (the “Breadermmbs Division™).
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The Original Loans

@

(©)

®

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

provided demand credit facilities to Sun Pac (the “Original Loans™).

The Original Loans were secured by, among other things, a loan guarantee in the
principal amount of $1.0 million plus interest and costs (the “Guarantee”™) and a
general security agreement (the “GSA”) granted by Liquibrands in favour of

Biidging Capital.

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

Default Under the Original Loans

{g)

On September 5, 2013, Sun Pac was notified by 852 that it was in default under the
Original Loans. 852 deélared the entire amount of the indebtedness of Sun Pac to be
immediately due and payable, and sent Sun Pac a Notice of Intention to Enforce
Security pursuant to section 244(1) of the Bankruptcy and Insolvency Act (the

< GBIA”).

Forbearance Agreement

(h)

Doc#2069284v1]

At the request of Sun Pac and Liquibrands, the parties entered into a Forbearance

Agreement as of September 11, 2013 (the “Forbearance Agreement™).



)

@

Y

@

(m)

Doc2969264v1
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The Forbearance Agreement was entered into to provide Mr. Reider with an

opportunity fo obtain alternative equity and debt financing for Sun Pac and to pursue

a sale of the Breaderumbs Division.

In the Forbearance Agreement, Liguibrands acknowledged and agreed that the
Guarantee and GSA held by 852 were valid, binding and enforceable, and that it did

not dispute its liability to 852 on any basis whatsoever.

The Forbearance Agreement also amended the Loan Agreement by adding two new
credit facilities in favour of Sun Pac, a demand non-revolving loan of $500,000
(“Facility C Loan™) and a demand non-revolving loan in the amount of 2 times
EBITDA of the Breadcrumbs Division less the aggregate amount advanced I‘mder

the Facility C Loan (“Facility D Loan™).

Liquibrands and Sun Pac acknowledged that all credit granted under the Loan
Agreement and the Forbearance Agreement was being provided on a day to day, on
demand basis only and that 852 was under no obligation whatsoever to extend credit
pursuant to the Loan Agreement or the Forbearance Agreement beyond such day to

day period.

An Event of Default under the Forbearance Agreement included the failure to
deliver a binding sale agreement for the Breadcrumbs Division by November 6,
2013 and Sun Pac ceasing or threatening to cease to carry on business in the

ordinary course.
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Liquibrands irrevocably consented to the making of a bankruptcy order and the
private or court appointment of a receiver or receiver and manager in respect of any
or all of its property and assets upon the occurrence of an Event of Default under the

Forbearance Agreement.

Default under the Forbearance Agreement

(©)

®)

(@

by

By letter dated October 10, 2013, 852°s lawyers notified Sun Pac that for, inter alia,
the reasons set out therein, 852 no longer had confidence in Sun Pac’s management
and determined 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 Sunt Pac and that the Facility D availability was thereby terminated.

Sun Pac and Liquibrands failed to deliver by November 6, 2013 a binding agreement
for the sale of the Breaderumbs Division which constituted an Event of Default

under the Forbearance Agreement.

Sun Pac ceased operating its business on or about November 7, 2013, which

constituted a further Event of Default under the Forbearance Agreement.

Receivership of Sun Pac

()

Doc#2089264v1

852 commenced an urgent receivership application for the appointment of a receiver

over all of the property, assets and undertaking of Sun Pac.
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® At the time of the receivership application, Sun Pac was indebted to 852 in the
approximate amount of $3.1 million,

(u)  The receivership application was not opposed by Sun Pac ot Liquibrands, BDO was
appointed as receiver on November 12, 2013.

(v)  BDO has substantially completed the process of liquidating the assets of Sun Pac.
According to BDO, the estimated distribution to be made to 852 is approximately
$400,000, leaving 852 with a shortfall of approximately $2.7 million.

Demand

(w)  On April 7, 2014, 852 declared the entire amount of the indebtedness of Liquibrands

under its Guarantee to be immediately due and payable, and sent Liquibrands a

Notice of Intention, to Enforce Security pursuant to section 244(1) of the BIA,

It Xs Just and Convenient to Appoint a Receiver

x)

@)

@

Doc#2¢63264v1

Liguibrands is in default of its obligations to 852 and has previously consented to the
appointment of a receiver by the Court in the event of a default. The GSA also

grants 852 the ability to appoint a receiver in the event of a default.

852 is the stakeholder with the largest economic interest in the property of

Liquibrands and will suffer a substantial shortfall on its loans to Sun Pac,

852 is in negotiations with parties interested in a potential transaction that may

monetize Sun Pac’s losses estimated to be approximately $26 million.



(a2)

(bb)

(ce)

(dd)
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852 believes that it is in the best interests of 852 and Liquibrands’s other
stakeholders that a receiver be appointed in order to, among other things, participate
in ongoing negotiations regarding a loss transaction that will be subject to the

approval of the Court and be for the benefit of all of Liquibrands’ stakeholders.

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

appointment.

Section 243 of the BIA, as amended and Section 101 of the Courts of Justice Act,

R.8.0,, c. C.43, a8 amended.

Such further and other grounds as counsel may advise and this Honourable Court

permits.

3. The following documentary evidence will be used at the hearing of the application:
(@)  The Affidavit of Natasha Sharpe sworn April 11,2014,
) Consent of BDO; and
(¢}  Such firther and other evidence as counsel may advise and this Honourable Court
permits.
Date: May 5,2014 - | CHAITONS LLP

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

Harvey Chaiton (LSUC #21592F)
Tel: 416-218-1129

Fax: 416-218-1849

E-meil: harvey@chaitons.com
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Sam Rappes (LSUC #513995)
Tel: 416-218-1137
Fax: 416-218-1837

E-mail: samr@chaitons.com

Lawyers for the Applicant



Motion for Leave to Appeal Page 366

sueanddy o3 103 s1akamu]

O SUOLRYI@IIES ([rew-
LEBT-81C-91F *Xed
LETT-8TT-91Y ‘IPL

(S66€1S# DNST) seddey weg

WO SUOEYI@AIAIBY JTEW-F]
6F81-81C-91F Xed
6CII-81T9IF ‘2L

(A76S1T# DNS'D woney) Learey

65L NTIN

OLTEIU() “OJUOIO],

1001 ,01 930§ 98UCK 000§
4TI SNOLIVHD

NOILVII'IddY A0 HOLLON.:

OINOIQL 18 paousues sgurpeanoid

(IS TVIDUTIWINOD)
HOLLSAr A0 LINO0D YORIAdNS
ONIVING

1ApD26962£20Q

A.umur_ﬁ%mo._aﬁl "

"ON BILf 100D

Juepuodsay
“ONI SANVIIINOIT

-pue -

pedrddy
ONI VAVNY) POSLESS



TAB 13






Motion for Leave to Appeal Page 367

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 Section 243 of the Bankruptey and Insolvency Act, R.S.C 1985, ¢, B-3,
and Section 101 of the Courts of Justice Act, R.8.0. 1990, ¢. C.43.

AFFIDAVIT OF NATASHA SHARPE
(sworn May 13, 2014)
I, NATASHA SHARPE, of the City of Toronto, in the Province of Ontario, DO

HEREBY MAKE OATH AND SAY AS FOLLOWS:

OVERVIEW

1. I am the President of Bridging Capital inc., an affiliate of the Applicant, 8527504 Canada
Inc. (“852”), and in such capacity I am familiar with the loan account of the Respondent, Sun
Pac Foods Limited (“Sun Pac”).! The facts set forth 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

from others, [ verily believe it to be true.

! Any mention of 852 in this affidavit is a reference to 852 and/or Bridging Capital Inc. as applicable.

Doc#2995972v5



Motion for Leave to Appeal Page 368
e
2. I swear this affidavit in response to the affidavit of Csaba Reider (“Reider™) sworn April
3, 2014 (the “First Reider Affidavit™) and the supplementary affidavit of Csaba Reider sworn
April 15, 2014 (collectively, the “Reider Affidavits”), each delivered by Liquibrands Inc.
(“Liquibrands”) in connection with its motion seeking a declaration that 852 breached the
Forbearance Agreement (as defined below) and consequential relief, including the following

declarations that:
(a)  Liquibrands’ guarantee of a portion of Sun Pac’s debt to 852 is unenforceable;

(b)  Liquibrands, as subordinate secured creditor, is entitled to receive the proceeds
from the sale of Sun Pac’s property in priority to 852°s rights as senior secured

creditor of Sun Pac; and

(c)  the stay of proceedings should be lifted to permit_Sun Pac and Liquibrands to

proceed with their action against 852.

3. 852 opposes the relief being sought by Liquibrands and disputes the allegations made
against 852 in the Reider Affidavits. The fact that I have not specifically addressed or responded
herein to one or more of the allegations should not be interpreted to mean that 852 agrees with or

does not contest such allegations,

4, In a separate proceeding 852 is seeking the appointment of a receiver over all of
Liquibrands’ property, asscts and undertaking. The receivership application is scheduled to be
heard at the same time as Liquibrands’ motion in this proceeding, This affidavit is also sworn in
support of 852°s receivership application, in addition to my affidavit sworn April 11, 2014 (my

“First Affidavit™).

Docif2805972v5
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5. Based on my review of the Reider Affidavits, it is my understanding that the crux of
Liquibrands’ position is that 852 acted capriciously, in bad faith and in breach of contract when
it decided not to advance the Facility D loan to Sun Pac, and the failure to do 50 solely caused

the demise of Sun Pac.

6. The Reider Affidavits are replete with incomplets information that is self-serving to the
position taken by Liquibrands, As will be set out in greater detail below, 852 acted reasonably,
responsibly and in accordance with its legal rights when it refused to advance Facility I to Sun

Pac,
7. 852 dic not advance and terminated the Facility D loan as a result of, among other things:
(a) numerous defaults by Sun Pac that had been continuing;

(b}  the inability of Sun Pac to raise additional equity and debt necessary for the

company to continue operations;

(¢)  the failure of Sun Pac to make meaningful progress toward complying with the
milestone of completing a sale of the Breaderumbs Division (as defined in the

First Reider Affidavit); and

(d)  the fact that Sun Pac had a cash burn in excess of $400,000 per month and 852
was not prepared to continue to fund any further operating losses and increase its
exposure in the absence of reasonable assurances that Sun Pac would meet the
milestones for the entering into of a binding sale agreement and completing the

sale of the Breadcrumbs Division.

DocH2805972v5
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8. The existence of the defaults was known to Reider and communicated to him and Sun
Pac management prior to the termination of Facility D. It was in thesé circumstances, and in
accordance with its coniractual rights, that 852 chose not to advance and terminated the Facility
D loan. 852 subsequently attempted to work with Reider to find alternative solutions to salvage
the Sun Pac business. However, Reider was unwiliing to work with 852 to find an acceptable

solution,

9. It was only after 852 became aware that Reider had shuttered Sun Pac’s operations and
terminated Sun Pac’s employees without any notice or warning to 852 that 852 moved quickly to

commence these proceedings and seek the appointment of a receiver over Sun Pac.

LIQUIBRANDS’ SECURITY

10.  The loan and security agreements entered into amongst the parties are set out in detail in
my First Affidavit. In addition to a guarantee in the principal amount of $1.0 million and a
general security agreement, Liquibrands granted a Subordination, Assignment, Postponement
and Standstill Agreement dated October 1, 2012 in favour of 852 (the “Subordination

Agreement”), a copy of which is attached hereto and marked as Exhibit “A”.
11.  Pursuant to the Subordination Agreement:

() Liquibrands fully and unconditionally subordinated the security it held against

Sun Pac to the security held by 852;
(b) Liguibrands assigned all indebtedness owed to it by Sun Pac to 852;

(c) Liquibrands agreed not to take any steps whereby the priority or rights of 852

might be delayed, defeated, impaired or diminished; and

Dock2995072v5
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(d)  Liquibrands agreed not to challenge, object to, compete with or impede in any
manner any act taken or proceeding commenced by 852 in connection with the

enforcement of 852°s security against Sun Pac or realization of Sun Pac’s

property.

SUN PAC’s NEED FOR ADDITIONAL FINANCING

12.  In paragraph 22 of the First Reider Affidavit, Reider alleges that 852 was the “architect”
of a new agreement to advance working capital to Sun Pac, Sun Pac was not in default of its
obligations to 852, and 852 was not calling or demanding repayment of its loan. Reider’s

allegations are incorrect and improperly characterize the circumstances.

13.  Firstly, 852 did not initiate the discussions with Sun Pac to provide additional financing.
It was Reider that requested a meeting with 852 that took place ‘on August 29, 2013, During this
meeting, Reider informed 852 that Sun Pac required additional financing to continue to operate.
Reider indicated that Sun Pac was substantially late producing and delivering on most of its
orders and was at risk of not being able to send any goods to Loblaws, one of its largest
customers. Additionally, 852 was informed that Sun Pac’s suppliers would no longer advance

credit,

14, Reider requested that 852 provide overadvances (i.c. in excess of margin availability)
under the existing credit facilities. I informed Reider that 852 was not prepared to provide such
overadvances, but would consider providing further temporary funding to Sun Pac under a
forbearance agreement if it was prepared to sell the Breadecrumbs Division to repay such

additional funding.

Doc#2905972vb
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15. Secondly, at no time did I infﬁrm Reider that Sun Pac was not in default and that 852 was
not calling its loan. To the contrary, 852, through its counsel Chaitons LLP, demanded payment
of all indebtedness owed to it by Sun Pac and delivered a notice of intention to enforce security
on September 5, 2013. A copy of the letter and notice are attached as Exhibit “I” to the First

Reider Affidavit.

REQUIREMENTS FOR ADDITIONAL FUNDING

16. Prior to 852 making demand for payment on September 5, 2013, I sent an e-mail to
Reider and Jim Shone (“Shone”) of Firepower Capital (“Firepower™) on September 4, 2013.
The e-mail set out a partial list of 852°s requirements that were necessary for any additional
financing to be provided to Sun Pac. Such requirements included receipt of a copy of a
confidential information memorandum (“CIM™) to be used by Firepower to raise additional
equity for Sun Pac, receipt of a copy of a comprehensive list including contact information of
cveryone approached to date as potential equity investors and their response, and supporting
details of the four parties most interested in providing equity and why Sun Pac believed they
could close within 3-4 months of receipt of a Loblaws contract. Attached hereto and marked as

Exhibit “B” is a copy of the ¢-mail.

17.  Shone, the individual at Firepower that was leading the debt and équity financing efforts,
responded with an e-mail dated September 5, 2013 and provided a copy of the CIM for equity
financing and a listing of the potential equity investors that had been approached by Firepower.
Attached hereto and respectively marked as Exhibit “C”, Exhibit “D” and Exhibit “E” are

copies of Shone’s e-mail, the CIM and the listing of potential equity investors.

Doc#2905872v5
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18.  As set out in the CIM, according to Firepower and based on information provided by Sun
Pac management:

(a) Sun Pac required $2.0 million immediately to execute the orders on hand;

(b)  Sun Pac required $3.0 million to normalize its accounts payable;

(c) Sun Pac required $23.0 million in total to return to profitability within 12 months;

(d)  major suppliers had capped credit in the first week of September 2013, and

secondary suppliers were stretched beyond 200 days;

{e) Sun Pac had limited working capital to purchase raw materials for $1.2 million in

outstanding purchase orders;

63 a sale of the Breaderumbs Division was expected to be completed by the end of
October 2013, with the sale proceeds to be used to repay 852 for the additional

advances that were being discussed; and

()  Sun Pac had negative EBITDA of $506,000 in July 2013 and forecasted negative
EBITDA of $404,000 in August 2013, $187,000 in September 2013, and

$303,000 in October 2013.

19.  As set out in the listing of potential equity investors, Shone confirmed that Firepower had
commenced a limited survey of potential investors in the spring of 2013, and the majority of the
parties (25) declined the opportunity outright, and the minority (13) declined taking further steps

without a Loblaws contract in hand,
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20.  As set out in the CIM, Sun Pac had been suffering significant losses in each month since
Reider acquired the company in November 2011, which was clear from the following financial

reports provided by Sun Pac:

(8)  Attached hereto as Exhibit “F” is a copy of a spreadsheet provided by Garth
Rombough, VP Finance of Sun Pac, to my colleague Len Kofman, via e-mail on

February 27, 2013, that sets out the losses incurred by Sun Pac in 2012; and

(b)  Attached hereto as Exhibit “G” is a copy of a profit and loss statement provided
by Rombough to Kofman via e-mail on May 30, 2013 that shows that Sun Pac

had:

(D net income of ($729,582) in January 2013;
(ify  netincome of ($552,124) in February 2013;
(ifi) et income of ($423,181) in March 2013; and
(iv)  netincome of ($491,458) in April 2013,

FORBEARANCE AGREEMENT

21. A draft forbearance agreement was first sent to Reider by my colleague, Graham Marr, in
an e-mail dated September 5, 2013 at 3:10 PM. PFollowing negotiations amongst the parties and
théir legal counsel (Sun Pac and Liquibrands were represented by the law firm of Wildeboer
Dellelce LLP), 852, Sun Pac and Liquibrands entered into the forbearance and amending
agreement dated September 11, 2013 (the “Forbearance Agreement”). A copy of the

Forbearance Agreement is attached as Exhibit “J” to the First Reider Affidavit,
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Default and Demand Acknowledged by Sun Pac

22.  Again, confrary to Reider’s repeated allegations that Sun Pac was not in default and 852

had not demanded the loan, Sun Pac specifically acknowledged that it was in default of its

obligations to 852 and 852 had demanded repayment of its indebtedness. The Forbearance

Agreement set this out in relevant parts as foliows:

Facility D

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

2, Recitals — The parties hereto acknowledge and agree that
gach of the foregoing recitals are true and accurate both in
substance and in fact...

5. Default — Sun Pac acknowledges and agrees that it is in
default of its obligations contained in the Loan
Agreement...

9. Demand Letter and BIA Notice — Sun Pac acknowledges
receipt of a demand letter sent on behalf of 852 dated
September 6, 2013 (the “Demand™) wherein 852 demanded
immediate payment of Sun Pac’s indebtedness to 852...

23,  Among other things, the Forbearance Agreement established the following two new

credit facilities in favour of Sun Pact to be advanced at 852’5 discretion;

(a)

(®)

Doc#2995972v5

Facility C, which was to be a demand non-revolving loan in the amount of

$500,000 less fees; and

Facility D, which was to be a demand non-revolving loan in the maximum
amount of 2 times EBITDA of the Breadcrumbs Division as determined by a

report from BDO Canada (“BD(), less the amount advanced under Facility C,
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24. Facility C was advanced to Sun Pac in the amount of $475,000 on or about September 13,

2013,

25.  Reider alleges in the First Reider Affidavit that the only condition to the funding of
Facility D was the delivery of the report from BDO that was satisfactory to 852, and that 852 had
an obligation to advance the Facility D loan upon receipt of the report. That is not correct and

ignores other pertinent terms of the Forbearance Agreement.

26.  Section 10 of the Forbearance Agreement makes it clear that any credit provided by 852
to Sun Pac was being made on a day to day basis and that 852 was under no obligation
whatsocver to extend credit pursuant to the amended and restated letter agreement dated January

17, 2013 (the “Loan Agreement”) or the Forbearance Agreement. Section 10 provides:

... Notwithstanding the foregoing, the Obligors acknowledge that
credit pursuant to the Loan Agreement and this Agreement is
being provided on a day to day, on demand basis only and that
852 is and shall be under no obligation whatsoever to extend
eredit pursuant to the Loan Agreement or this Agreement
beyond such day to day period. The existing defaults and the
rights of 852 arising from such defaults are not waived but are
preserved. The continuation of credit is not and shall not be taken
as an indication that 852 has waived or acquiesced to the existing
defaults or to any other defaults and the right of 8352 to
immediately enforce the Security in accordance with its terms is
unconditional [emphasis added].

27.  Additionally, section 11 of the Forbearance Agreement provides that the addition of
Facility C and Facility D was deemed to have amended the terms of the Loan Agreement,
mutatis mutandis, a phrase which I have seen in other legal agreements and understand to mean
that the provisions of the Loan Agreement would be amended as necessary to include the two

new facilities set out in the Forbearance Agreement.

Doc#2885972vB



Motion for Leave to Appeal Page 377
-11 -

28,  As aresult, the addition of Facility C and Facility D were governed not just by the terms
and conditions of the Forbearance Agreement but also the terms and conditions of the Loan
Agreement. The Loan Agreement provides as conditions to the original availability of any
facility and subsequent advances:

The availability of the Facility is subject to and conditional upon

the following conditions:..,

(vili) the Lender being satisfied that there had be no material

deterioration in the financial condition of the Borrower or

the Guarantor...

Each of the following is a condition precedent to any subsequent
advance to be made hereunder:...

(vi)  no other event shall have occurred that, in the Lender’s sole
discretion, acting reasonably, materially adversely affects
or could materially adversely affect either: (i) the business,
assets, liabilities, prospects, financial conditions or
operations of the Borrower; or (ii) the value of the
Collateral,

SALE OF BREADCRUMBS DIVISION
29,  The Forbearance Agreement also had certain milestones that were to be complied with by
Sun Pac, which included entering into a firm agreement for the sale of the Breadcrumbs Division

by November 6, 2013, and the closing of the sale ‘by December 6, 2013,

30,  As referenced in the First Reider Affidavit, Sun Pac received a non-binding indicative
offer (the “Non-Binding Offer”) for the purchase of the Breadcrumbs Division on September 6,
2013 from Furlani’s Food Corporation (“Furlani”). A copy of the Non-Binding Offer is

attached as Exhibit “K” to the First Reider Affidavit,

31.  The Non-Binding Offer makes it clear that it is “non-binding on either party” and had a

target closing date of October 15, 2013.
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32. In an e-mail dated October 2, 2013, Kofiman requested that Shone provide an update on
the sale of the Breadcrumbs Division to Furlani. Shone responded in an e-mail of that same date
and indicated that Furlani was concerned about customer concentration in the Breadcrumbs
Division, Additionally, Shone informed us, to our surprise, that Sun Pac had agreed to not
engage any purchaser other than Furlani for a 4-week period, which was to expire in mid-
October 2013, Accordingly, there were no other prospective purchasers, Attached hereto and

marked as Exhibit “H” are copies of these e-mails.

33, This information was extremely troubling to 852. The Forbearance Agreement had a
milestone that a binding sale agreement for the Breadcrumbs Division would be delivered byl
November 6, 2013. Unbeknownst to 852, Sun Pac had entered into exclusive. negotiations with
Furlani based on the Non-Binding Offer, and 4 weeks had passed since the execution of the Non-
Binding Offer and the parties were no closer to proceeding with a transaction, There were no
other interested parties as Sun Pac had limited its ability to sell the Breadcrumbs Division by

enteting into an exclusivity arrangement with Furlani.

34, Based on the information that had been provided, it appeared highly unlikely to 852 that
Sun Pac would meet the milestones for the sale of the Breaderumbs Division. As set out in the
Forbearance Agreement, the sale of the Breaderumbs Division was to be the sole source of funds

for Sun Pac to repay any advances made under Facility C and Facility D.

DEFAULTS AND ISSUES OF CREDIBILITY

35. In the First Reider Affidavit, Reider makes reference to the meeting held on October 4,
2013 when he was informed that 852 would not be advancing then Facility D loan to Sun Pac.

He also refers to the letter from 852°s counsel dated October 11, 2013 that outlines the reasons
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why Facility D was not advanced, Reider alleges in paragraphs 42 and 43 of the First Reider
Affidavit that such issues were not made known to him prior to October 4, 2013 or that there
were concerns held by 852 that would potentially result in 852 not funding Facility D, This is

incorrect.

36,  To the contrary, 852 had repeatedly discussed with representatives of Sun Pac a number
of issues of concern throughout the course of its relationship with 852. In fact, on October 1,
2013, Kofmar sent an e-mail to Rombough, with a copy to Reider and me, which asked
Rombough to address issues that had been brought up repeatedly with Sun Pac. Kofman
concluded his e-mail clearly stating “These issues are not trivial and will prove problematic
when it comes to further funding’s [sic]. Please let me know your plan for addressing all the

above issues”. Attached hereto and marked as Exhibit “I” is a copy of the ¢-mail.
37.  The issues of concern listed by Kofinan in his e-mail were as follows:

“Late reporting: we are past your deadline for both July and
August reporting, You had committed to being caught up by this
month but seemingly that has not occurred.

Draw reéluests not matching your expected draw: As an example
you requested 600,000 in your draw request this week when you
did not even have 175,000 of availability.

Orange Juice held in Freezer for more than 15 months: You had
earlier informed us that this was being used in production and that
you had sale orders for most of it. Based on this information we
agreed to margin it. This inventory is still here 15 month later. As
discussed given the issues surrounding this OJ (inability to sell into
the US and the dated nature of the inventory) we will no longer be
able to advance credit against this inventory.

Additionally with regards to this inventory (item#16837) our field
examiners have just identified a new issue. This product which has
been stored in the freezer for a period greater than 15 months has
also increased in price per case from §13.57 to $15.92 or ~18%
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over the past two months. This is very concerning as it seems that
you have increased the value (and thus how much we are lending)
on inventory which is quite old and has saleability issues. Please
provide an explanation.”

38.  The issue that was of particular concern to 852 was the matter related to the orange juice.
852 was first informed in the summer of 2012 that Sun Pac had previously encountered issues
with certain orange juice concentrate that was created using oranges that had been grown in
Brazil. Apparently, the Brazilian orange growers used certain pesticides that were banned by the
U.S. FDA. As a result, a number of Sun Pac products had been removed and/or banned from the
United States. Sun Pac retained a large amount of the “tainted” orange juice concentrate (the

“Concentrate”) in its freezer,

39.  Shone had informed me in an e-mail dated August 9, 2012, a copy of which is attached

hereto and marked as Exhibit “J*, that;

“...Brazilian concentrate and finished gocds can be sold into
Canadian channels without an issue (the pesticide is not banned in
Canada). So the raw materials of the Brazilian concentrate will be

used in the Canadian channels...”
!

40,  As part of the funds advanced by 852 to Sun Pae, the Concentrate was included as
marginable inventory in Sun Pac’s borrowing base. As a result, 852 advanced approximately
$100,000 to Sun Pac against the reported value of the Concentrate on the basis of Sun Pac’s

representations that the Concentrate was saleable.

41, Throughout the course of the relationship between Sun Pac and 852, various
explanations had been provided by Reider and others at Sun Pac as to how the company intended
to deal with the Concentrate, Reider first informed me that he intended to sell the Concentrate to

cruise lines, He later indicated that instead of the cruise lines he would sell the Concentrate to
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dollar stores and would use the Concentrate in the production of other goods. Reider repeatedly

insisted that the Concentrate was saleable.

42, 852 did not have any visibility as to the status of the Concentrate in September 2013, as
the last inventory field examination conducted by its examiner GDR Advisory Group (“GDR”),
had teken place in April 2013 and the financial reporting provided by Sun Pac did not separate

out the Concentrate. A field examination was scheduled and took place in September 2013,

43, On September 30, 2013, Kofman was informed by Jeffrey Sovran and Sean Rai of GDR

via e-mail, a copy of which is attached hereto and marked as Exhibit “K”, of the following:

“Len,

Find attached results from the past two test counts at Sun Pac. One
new issue has been identified with respect to product #16837
which has previously been documented as product which has been
stored in the freezer of the company for a period greater than 15
months, Further to that issue which still remains and continues to
be documented, it has been noted that product #16837 has also
increased in price per case from $13.57 to $15.92 or ~18% over the
past two months. Therefore, it-appears as though the lender is not
only lending upon the questionable product without reserve, but
also lending upon the artificial increase in the price of the product
as recorded by the company.

To ensure this was not indicative of a larger issue, I've reviewed
the pricing of all other products recorded by the company over the
past few months and note no further issues. This pricing issue
results in a mere ~39k reserve, however when viewed in
combination with the potential $90k quality issue, further action
may be required by the lender.”

44.  This information was particularly concerning for 852. The Concentrate has not been sold
over a period of 15 months, despite the repeated assurances that it would be. Sun Pac had

already received $100,000 against the value of the Concentrate previously, and they had now
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increased the price of the Concentrate on its borrowing base and obtained an additionai $9,000

from 852 in respect of the tainted Concentrate.

45. Rombough responded to Kofman’s e-mail on October 1, 2013 with a further explanation

of how Sun Pac intenided to use the Concentrate:

“As previously discussed... Our plan is to resume using the frozen
OJ inventory into our production cycle ASAP and I have addressed
this internally on more than one occasion with our production
staff. As you will know from our weekly reporting we had
previously used the OJ but had been temporarily forced to suspend
its use primarily due to restraints in our planning cycle. And yes
there are limitations to where we can use this product but the fact
remains that we do have a use for it. Furthermore because itisina
frozen state the time frame is not relevant.”

A copy of Rombough’s e-mail is attached hereto and marked as Exhibit “L”.

46, It was in the context of the issues surrounding the Concentrate, the increasing
unlikelihood of Sun Pac being able to complete a sale of the Breadcrumbs Division, and Sun
Pac’s continued financial distress that 852 made the decision to not advance Facility D, This

decision was communicated to Reider at the meeting held on October 4, 2013,

FOLLOWING THE OCTOBER 4, 2013 MEETING

47,  Reider’s allcgations contained in paragraphs 38 — 40 of the First Reider Affidavit are
completely untrue and fabricated. At no time did I ever inform Reider that I was “thrown under
the bus™ or that I would have authorized the Facility D advance to Sun Pac but was overruled by

Jenny Coco.

48.  Throughout the remainder of the First Reider Affidavit, Reider makes unsubstantiated

allegations that Sun Pac was crippled by 852’s actions and that it had to cease operations as a
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result, As noted above and in the information provided by Firepower and the financial
statements provided by Sun Pac, Sun Pac was in extreme financial difficulties and did not have
sufficient working capital to maintain operations, a situation that was unrelated to 852’s decision

not to advance Facility D.

49,  Reider attempts to paint 852 as an uncooperative party that was not prepared to assist Sun
Pac in trying to find a solution so that it could continue to operate, This could not be further
from the truth. Following the termination of Facility D, 852 suggested a number of potential
options to Sun Pac, such as 852 acting as a debtor-in-possession financer to Sun Pac in the
context of a proposal proceeding to provide working capital to Sun Pac while it completed a sale
of the Breadcrumbs Division, permitting other lenders to advance funds to Sun Pac on a
subordinate basis, and 852 providing additional funding if it was provided with a guarantee from

Reider and additional security.

50,  To my knowledge, neither Reider nor Liquibrands invested additional funds in Sun Pac to

keep it afloat while Sun Pac continued to pursue alternative financing options.

51, Reider also indicates that 852 refused to allow Sun Pac to obtain loans in priority to the
advances made by 852 and questions the appropriateness of this decision. As an asset based
lender that was facing a potential substantial shortfall on the loans it had made to Sun Pag, it was,
in my view, appropriate, reasonable and responsible as a fiduciary to its investors that 852 not

perit another lender to have a priority position in the circumstances.

52.  Additionally, as noted in Reider’s affidavit, 852 continued to provide financing to Sun
Pac under its revolving credit facilities from and after October 4, 2013, This demonstrates 352°s

good faith and desire to work with Sun Pac without increasing its exposure.
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53, Inmy view, the fact that Reider would not invest any of his own money into Sun Pac, and
no other parties would advance funds unless they were granted priority over 852°s security,
belies Reider’s position that the business was viable and valuable with the Loblaws contract in

hand.

54.  Additionally, following the October 4, 2013 meeting, Sun Pac continued its attempts to
negotiate a sale of the Breadcrumbs Division to Furlani. However, Sun Pac made no material
progress. In an e-mail from Shone dated October 10, 2013, a copy of which is attached hereto as

Exhibit “M?, 852 was advised as follows;

“...McDowell’s: We had a delay due to issues on NDA and some
of the obvious sensitive around customers. We sent them the BDO
QOE report two days ago and have followed up today to move
them to an APA. Unfortunately he has not been back to me before
the Thursday noon deadline but will follow up by email once I hear
back from him...”

55, I have been informed by Kofman that he subsequently had a conversation with Reider
approximately three weeks later on October 31, 2013, when he was informed by Reider that any
deal with Furlani was probably a week away from getting anything on paper and that there was
an issue on the pay out to account for the risk of customer concentration. Attached hereto and

marked as Exhibit “IN” is a copy of Kofman’s e-mail dated October 31, 2013,

56.  As noted above, Reider shuttered Sun Pac’s operations and terminated its employees
without any notice or warning fo 852. 852 was required to move quickly to seek the appointment
of BDO as receiver. Reider’s actions precluded the receiver from trying to preserve the business,
preserve employment for the employees, and maximize the realizable assets of Sun Pac for the

benefit of its stakeholders, As a result, the receiver was required to liquidate Sun Pac’s assets,
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and there is only approximately $400,000 available to be distributed to 852 on account of its

security, This is a significant loss to 852, as it advanced in excess of $3.1 million to Sun Pac.

57.  Additionally, neither Sun Pac nor Liquibrands opposed the receivership of Sun Pac. I
have been informed by 852°s legal counsel that counsel for Sun Pac and Liquibrands attended at
the receivership hearing and did not oppose the receivership, did not allege any breach of the
Forbearance Agreement or misconduct conducted by 852, did not challenge the fact that Sun Pac
was indebted to 852, or seek to reserve its rights, Attached hereto and marked as Exhibit “O” is

a copy of the Endorsement of Justice Mesbur dated November 12, 2013.

CONCLUSION

. 58.  In summary, it is 852’s position that there is no genuine issue requiring a trial and that
leave should not be granted to Liquibrands and Liquibrands’ motion should be dismissed. 852
acted in an appropriate, reasonable and responsible manner when it decided not to advance

Facility D to Sun Pac and in accordance with its legal rights.

59.  852’s also requests that BDO be appointed as receiver over all of Liquibrands’ property,
assets and undertaking, in order to facilitate a fransaction for its losses to generate additional

recoveries for stakeholders.

SWORN BEFORE ME at the City of )
Toronto, in the Provinee of Ontario, )
this 13" day of May, 2014. ) T~
Y de
/
Kuolnave, )
)} NATASHA SHARPE
A Commissioner, Etc, )

Karina Kudinovs, & Commissioner, |
ete., Province of Ontarlo, whils &
Student-at-l.aw,

Expirea August 12, 2016, J
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THIS IS EXHIBIT “A” TO
THE:AFFIDAVIT OF NATASHA SHARPE
SWORN BEFORE ME THIS 13™
DAY OF MAY, 2014

A Commissioner ete,
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SUBORDINATION, ASSIGNMENT, POSTPONEMENT AND STANDSTILL AGREEMENT
TO: Bridging Capital Inc. (“BCI™)
Re: BCIioan to Sun Pac Foods Limited (the “Corporation")

WHEREAS the undersigned has been or may be granted security interests, claims, charges,
liens or other encumbrances by the Corporation and has registered or may register such
security interests, claims, charges, liens or other encumbrances against the Corporation,
including, without limitation, under the Personal Property Securily Act (Ontario) or other
applicable personal property securlty legislation (the “Security”); ‘

AND WHEREAS BCl requires a security posltion in priority 1o the undersigned against all of the
Corporation's present and after-acquired personal properiy, assets and undertakings as a
condition to extending credit to the Corporation;

AND WHEREAS BC| has been or may be granted security interests, claims, charges, liens and
other encumbrances by the Corporation and has registered or may register such security
interest, claims, charges, llens and other encumbrances against the Corporation, including,
without limitation, under the Personal Property Sectrily Act (Ontario) or other applicable
personal property security legisiation (the “BCl Security");

NOW THEREFORE, for good and valuable consideration, the recsipt and sufficiency of whioh ls
hereby acknowledged by the undersigned, the undersigned hereby consents to the BCI Security
granted by the Corporation to and in favour of BCI and acknowledges, cavenants and agrees to
and in favour of BCI: {a) that notwithstanding any priority previded by any principle of law, squity
or statute or the retative order of exscution, dslivery, creation, grant, registration, advance,
attachment, possession, perfection or-non-perfection, defaulf, demand, notice, crystallization,
enforceabillty or enforcement of tha Bl Security or the Securily, or any other matter or thing
whatsoever, the Security of the undersigned in and to any and all of the present and after-
acquired personal property, assets and undertakings of the Corporation, and any and ali
proceeds therefrom, and any and all Insurance claims and proceeds in conhection therewith,
which the undersigned may now have or hereinafter obtain and be peffected by any existing
registrations under the Personal Property Security Act {Ontario) or any other personal property
security legisiation, or any subsequent registrations, shall be fully and unconditionally
subordinated to the BCI Security in favour of BCI; (b) to give written notice to BCI of any default
of the Corporation regarding any indebtedness, liability or obligation of the Corporation fo the
undersigned; (¢) that it shall not, without BCY's prior written consent, which cansent may be
unreasonably withheld, take any steps whatsoever to enforce the Security (including, without
limitation, asserting any rights of set-off or claims against any of the property, assets or
undertakings of the Corperation, making any demand, accelerafing any of the obligations,
commencing any bankruptcy proceedings, foreclosure, sale, power or sale, taking of
possession, gliving th payment, appointing or making application to & court for an order
appointing an agent or a recelver of recelver-manager over all or any part of the property,
assets or undertakings of the Corporation or by any other means of enforcement thereof),
unless and until the obligations of the Corporation to BCI have been indefeasibly paid and
performed in full to the absolute and sole satisfaction of BCI; (d) to do all things and execute all
documents which may be reasonably requested by BCI to give effect to this Subordination,
Assignment, Postponement and Standstill Agreement; (e) that all present and future
indebtedness and liability of the Corporation to the undersigned is hereby asslgned by the
undersigned to BCI and postponed to all obligations of the Corporation to BCI and any and all
moneys received by the undersigned In respect thereof will be recelved (n trust for and forthwith
paid over to BCI; and (f) that it shall not take any steps whatsoever whereby the priority or rights
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of BC| as established hereunder shall or might be delayed, defeated, impaired or diminishead.
Without limiting the generality of the foregoing, the undersigned shall not and shall not cause
any-other person to challenge, object to, compete with or Impade In any manner any act taken
or proceeding commenced by BCl in connsctlon with the enforcement by BCI of the BCI
Security or realization of any of the Corporation's personal property, assets, undertaking ang
colleteral.

This Subordination, Assignment, Postponement and Standstill Agreament shall enure to the
benefit of and be binding upon the parfies hareto and BCI and their respective successors and
asslgns,

The undersigned hereby authorizes Chaftons LLP o register the necessary financing statement
to record the subordination created hersin,

It is specifically acknowledged and agreed that this agresment may be executed in several
counterparts, each of which shall be deemed to be an original and that such separate
counterparts shall together constitute one and the same agreement.

=
DATED this [ dayof Octs Lo\ 2012,

LIQUIBRANDS [NC,

Per: / )

Name: Csaba Reider
Titte:  President

[ have authority to bind the Corporation,

THE UNDERSIGNED HEREBY ACKNOWLEDGES recelpt of a copy of the foregoing
Subordination, Assignment, Posiponement and Standstill Agreement, accepts ai of the terms
and conditions contained therein and further agrees with BCl to give effect to all of the
provisions thereof. The undersigned further acknowledges that nothing contained In this
agreement shall confer any rights or benefits on the Corporation,

SUN PAC FOODS L%

Per:
Name: Csaba Reider
Title:  President

paTED this | * dayof Ok 2012

| have authority to bind the Corporaticn,
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THIS IS EXHIBIT “B” TO
THE AFFIDAVIT OF NATASHA SHARPE
SWORN BEFORE ME THIS 13"
DAY OF MAY, 2014

A Commissioner ete.
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Sam P. Rappos

From: N Sharpe

Sent: Wednesday, September 04, 2013 6:37 AM

Ta: ‘ 'creider@sunpac,com’; ishone@firepowercapital.com'
Subject: Re: update Loblaw

Follow Up Flag: Follow up

Flag Status: Flagged

Partial list of requirements prior to funding:

1. CIM for the equity raise for SunPac

2. Comprehensive list including contact infermation of everyone approached to date as potential equity parthers and
response

3. Supporting details of the four parties most interested and why SunPac believes they can close within 3-4 months of
receipt of Loblaws contract

4, Loss of McDowells impact on 1 and 3 above

It is likely that our investors will not authorlze further funding this week on the basis of McDowells without
A. A signed Loblaws contract OR
8. A dallar for dallar equity contribution eg we fund 250k and Csaba funds 250k until A is received OR

C. A registered first charge for the fundet amount on assets not currently within the security package,
Natasha Sharpe '

President | Bridging Finance Inc.,

77 King St W |Suite 2925{Toranto| ON|MSK 1K7

T: {416) 908-0301

nsharpe@bridgingfinance.ca

From: Csaba Reider [mailto:creider@sunpac.com]
Sent: Friday, August 30, 2013 11:15 AM

To: Jim Shone <jshone@firepowercapital.com>
Cc: N Sharpe

Subject: FW: update Loblaw

fyi

Cheers,

Csaha Reider
President 8 CEQ
SunPac Foods Limited

Direct Line: 905-789-5160
Sun Pac Foods Plant Tour

Confidentiality Notice




Motion for Leave to Appeal Page 391
5/13/2014 12:46 PM 20f3

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

From: David Houlden [mailto:David.Houlden@loblaw,ca]
Sent: August-30-13 11:13 AM

To: Csaba Relder

Subject: RE:

Csaba, | am not in the office today.
| wasn’t able to get anything yesterday. | have asked again this morning and will stay close to my computer alf day,

David Houlden
extensicn 817528

From: Csaba Reider [mailto:creider@sunpac.com
Sent: August 30, 2013 8:37 AM

To: David Houlden
Subject: RE:

David, please give me a call when you have a minute.
Cheers,

Csaba

Csaba Reider

President & CEQ

SunPac Foods Limited

Direct Line: 905-789-5160
Sun Pac Foods Plant Tour

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

communication or the information is strictly prohibited.

From: David Houlden [mailto: David.Houlden@loblaw,ca)
Sent: August-28-13 4:46 PM

To: Csaba Reider
Subject: Sunpac

Csaba, note update below.

David Houlden
extension 617528

From; Carla Tidd
Sent: August 28, 2013 3:33 PM
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To: David Houlden
Subject: RE: Sunpac

David,

| arn truly sorry but | will not he able to provide you with the agreements today. Sean and | are still working through
some final Issues, | know you are eager to send them to Sun Pac and will get them to you as soon as possible,

Carla

Carla Tidd
Senior Manager, Contracis

1 President's Choise Circle | Brampton | Ontarlo [ L&Y 5356 T, (905) 459.2500 x.614756 | Emall carla.lidd@loblaw.ca

. || m . ' lob1uw.ca|

This email message is confidential, may be legally privilaged and is infended for the exciusive use of the addressee. If you received this
message in error or are not the intended recipient, you should destroy the emall message and any aftachments or copies, and you are
prohibited from retaining, distributing, disclosing or using any information containad. Please inform us of the defivery error by return email,
Thank you for your cooperation,

Le présant message slectronigue est canfidentiel el peut élre couvert par le secref professionnel. Il est 4 f'usage exciusif duit destinalairs, Si
VOUS rECeVez ¢e Message par ereur ou si vous ren éles pas le destinataire prévu, vous devez délruire e message ef foufs pigce foints ou
cople el vous étes tenu de ne pas conserver, distribuer, divulguer ni utiliser tout renseignement qu'il cantient. Veuillez nous informer de loute
efredr d'envol en répondant & ce message. Marci de volre collahoration.

This emall message is confidential, imay be legally privileged and is intended for the exclusive use of the addressee. If you received this
message In error or are not the infentded recipient, you should destroy the email message and any altachiments or copies, and you are
prohibited from retaining, distribuling, disclosing or using any information contained. Please inform ug of the delivery error by return email,
Thank you for your cooperation.

Le présent message &lsctronique est confidentiel ef peut &tre couvert par le segret professionnel. If est & f'usage exciusif du destinataire. Si
Vous recevez ce message par erreur ou 8 vaus R'en éles pas le destinataire prévu, vous devez délruire le message of leute piéce jointe ou
capie el vous éles lenu de ne pas conserver, distribuer, dividguer nf utfliser louf renseignement qu'l contient. Veuillez nous informer ds toule
etreur c'envoi en répondant a ce message. Marci da votre golfaboration.
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THIS IS EXHIBIT “C” TO
THE AFFIDAVIT OF NATASHA SHARPE
‘SWORN BEFORE ME THiS 13
DAY OF MAY, 2014

A Commissioner et

Doc#207 631 2v1:
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Sam P. Rappos

From: Jim Shone {jshone@firepowercapital.com]

Sent: ' Thursday, September 05, 2013 11:12 AM

To: N Sharpe

Ce: ‘crelder@sunpac.com'; Justin Barragan; Sebastien Douville

Subject: RE: update Loblaw

Attachments: Sun Pac - Innovation In Private Label Beverages (Sept 2013).pdf; 20130904 Sun Pac's Equity
Financing Efforts v3.docx

Follow Up Flag: Follow up

Flag Status: Flagged

Good Morning Natasha,
As requested please find attached and below the answers to your questions as well as information requested

1. CIM for the equity raise for SunPac — See attached

2. Comprehensive list including contact information of everyone approached to date as potential equity partners and
response — see attached

3. Supporting details of the four parties most interested and why SunPac believes they can close within 3-4 months of
recelpt of Lablaws contract ~ see attached

4. Loss of McDowells impact on 1 and 3 above —~ McDowell generated EBITDA of 777k in FY12, and is on track to do
$684k in FY13. A/R of 5178k and A/P of $71k is expected st the close date, The non-core division of McDowell has not
been discussed at any length with potential investors, either in discussions or in previous versions of the CIM. Further,
because of the relative magnitudes of the losses to date, and the large swing to profitability in FY14, the Impact of
MecDowell has not been thought to be significant. It is only discussed as a possible bridge in the fall of 2013,

If you require anything further please lef us know

Jim Shone MBA CFA
Vice Prasident - Corparate Finance
11 Church St, Suite 200
FIREPOWER Totonto, ON, M5E1W1
cCAPITAL (P} {647) 260-4990
(C) {416} 802-9655
(F}{416) 861-0177
Email: jshone@firepowercapital.com
www. flrepowercapital.com

NQTE: This e-mail inessage, and any altachments, is intended only for the named recigient(s) above and may cantain information that is privileged, confidentisl
and/or exempt from disclosure under applicabla law. If you have received this massage in error, or are not the ramaed reclpient{s). pleass inmediately notify the
sender and delete this e-mall message. Thaink you

From: N Sharpe [mailto:NSharpe@bridgingfinance.ca]
Sent: Wednesday, September 04, 2013 6:37 AM

To: 'crelder@sunpac.com’; Jim Shane

Subject: Re: update Loblaw

Partial list of requirements prior to funding;

1. CIM for the equity raise for SunPac
2. Comprehensive list including contact information of everyone approached to date as potential equity partners and
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response
3. Supporting detalls of the four parties most interested and why SunPac believes they can close within 3-4 months of
receipt of Loblaws contract
4, Loss of McDowells impact on 1 and 3 above

It is likely that our investors will not authorize further funding this week on the basis of McDowells without
A. A signed Loblaws contract OR
B. A dollar for dollar equity contribution eg we fund 250k and Csaba funds 250k until A is received OR

C. A reglstered first charge for the funded amount on assets not currently within the security package.
Natasha Sharpe

President | Bridging Finance Inc.

77 King St W [Suite 2925 | Toronto | ON[M5K 1K7

T: (416) 90%-0301

nsharpe@bridgingfinance.ca

From: Csaba Reider [mailto:creider@sunpac.com
Sent: Friday, August 30, 2013 11:15 AM

To: Jim Shone <ishone@firepowercapital.com>
Cc: N Sharpe

Subject: FW: update Loblaw
fyi
Cheers,

Csaba Reider

President & CEO

SunPac Foods Limited

Direct Line; 905-789-5160
Sun Pac Foeds Plant Tour

Confidentiality Notice
This information is for the exclusive use of the Intended recipient(s). Any distribution, copying or use of this
communication or the information is strictly prahibited.

From: David Houlden [mallto:David. Houlden@loblaw.c
Sent: August-30-13 11:13 AM

To: Csaba Reider

Subject: RE;

Csaba, | am not in the office today.
| wasn't able to get anything yesterday, | have asked again this morning and will stay close to my computer all day.

David Houlden
extension 617528
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From: Csaba Reider [mallto:crelder@sunpac.com
Sent: August 30, 2013 §:37 AM

To: David Houlden
Subject: RE;

David, please give me a call when you have a minute.
Cheers,

Csaba

Csaba Reider

President & CEQ

SunPac Foods Limited

Direct Line: 905-789-5160
Sun Pac Foeds Plant Tour

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

communication or the information is strictly prohibited,

From: David Houlden [maiito:Davi ulden@ioblaw.ca
Sent: August-28-13 4:46 PM

To: Csaba Relder

Subject: Sunpac

Csaba, note update below.

David Houlden
extension 617528

From: Catla Tidd

Sent: August 28, 2013 3:33 PM
To: David Houlden

Subject: RE: Sunpac

David,

F'am truly sorry but I will not be able to provide you with the agreements today. Sean and 1 are still working through
some final issues. | know you are eager to send them to Sun Pac and will get them to you as soon as possible,

Carla

Carla Tidd
Sentor Manager, Contracts

1 President's Cholee Glrcle | Brampton | Ontario | LBY 535 T: {905) 459.2500 x.614756 | Email gatla.tidd@loblaw.ca

NGB AN el
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This email message is confidential, inay be legally privileged and is intended for the exciusive use of the addressee. If vou recelved this
message i error ar are not the intended recipient, you should destroy the emall message and any atfachments or copies, and you/ are
prohibited from retaining, dishibuting, disclosing or using any inforimation contained. Please inform us of the defivery error by return email,
Thank yott for your cooperation.

Le présent massage élecironique est confidentiel et peul 8ire couvert par le secret professionnel. Il est & l'usage exclusif du destinalaire. 5f
VOUS FeCeVez ce massage par erretr ol 8i vols n'en 8les pas le destinalaire prévu, vous devez déiruire le message et foute pidoe jointe ot
copla ef vous 8les tenu de ne pas conseirver, distribuer, divulguer ni uliliser touf renseignement quif contient. Veuillez nous informer de iotde
erreur d'anvol en répondant & ce message. Merci de votre collaboration.

This emall message is confidential, may be legally privileged and is infented for the excilisive use of the addresses. If you received this
message in error or ara not the Intended reciplent, you should destray the emall message and any atfachments or copies, and you are
prohibited from retaining, distributing, disclosing or using any infarmation contained. Please inform us of the delivery error by returr email.
Thank you for your coaperation.

Le présent message électronique est confidentiel et psut étre couvert par le secret professionnel If est & l'usage exclusif du destinataire. SI
VOUS facavez ca message par efreyr ou si vous h'en éles pas la destinalalre prévu, vous devez délruire le message et foute piéce jointe cu
copie et vous &les tenu de ne pas conserver, distibuer, diviiguer nf utiliser tout renseignement qu'il gontient. Veuillez nous informer de toute
erreur d'snvol en répondant a ce message. Mercef de vefre colfaboralion.

This message has been scanned for viruses and
dangerous content by MailScanner, and is
believed to be clean.
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THIS IS EXHIBIT “D*” TO
THE AFFIDAVIT OF NATASHA SHARPE
SWORN BEFORE ME THIS 13™
DAY OF MAY, 2014
Kuolngyo,

e,

A Commissioner etc.

Doc#2975312vt



wodeydessmodaymmm [TV I INIAIdNOD

o))

o

5]

)

&

0. F6E6'CLC L¥D GG96°¢08 91y

= 0D B e B oG e MG ANens 90 [eGenamCoa D SUnUE] Tviidvo
@ opIsald 8MA Juapisald asIp

2 I | ! |

Annu, SIANOg UBISEgeS VN V4D ‘PuoyS wir  :I0BUCO a5ESy m mg On* m m \h\
e

®

N T _msmsnsmamm

__ m Jueui; mau :___ooo 002 mmm ho* #moscmm“

_,._”____.___.__uom‘::oo_._ OlIIIIN 092$ “JeaA-9 B UM Jaulo) sy}
E: L 0} les _._ohEuE::m.s_ mmmhgmm ueipeue)

_um:E_._ .m_uoou_ %ed :_..w




o
o
<
ib]
o
o]
0.
©
1))
o3
o
<
o
2
1]
>
©
D
—
| -
o)
c
e
it
[
=

oo endesiamoday mm [enden Jamodaild ©

‘uoneuLojU Bupjool-premiof
vo souejal anpun eogid O} Jou pauolNeo S| Jopeal ayy ‘ABupIoooy "eSIMIBYI0 1O SSOUBISLUNOND "SiNS8l ‘SIIeAS UOHEWLION]
wenbasqgns josyal 0] uogBRULIONY Bupjoof-pIEMIOf Aue Bsinal Jo opepdn o) ‘uonebiqo Aue oepspun ji ssop o ‘oualy
j0U seop Auedwon oyl ‘sme] sjqeaydde Aq paimnboi asimiayIo SSejuf) “SIUBWISIE]S Yors U} paredionue asoy] Wol Ajeusiews
JOYIP PIN0D SJUBAS 8Ny pUB SHNSel [enjor Se ‘eleinook 8q 0} anoid jim sjuswalels Bupjoo|-piemio) Jeyl souBINSse ou 8q ued
aJoyy 1el0oul 0q 0] aroid Aews Aoy} ‘sjgelieAr AueLnd UOHBLLION] UC POSE] 8qeuoses! 8q 0] Suojdumnssy asol) Siepisuco
Auedwon sy spyss Auedosd fempejiejur sy josjoud o] Amjiqe s Auedwod sy pue suoiysinboe ejeifsjul o1 Aypqe s Auedwo) ay;
‘SOIGEl [BIUSWLOIAUS Y10 JO JUstLoNAuS oy} Bulpiebai suogenbal o mef ay} ui sebueyo ‘saafojduwia sy yum suolejas pool
weRwW 0] ApGe SAUBdWOD) oyl ‘sores Jsaielu jo seaud Appowuiod ‘sejes sbueyoxe pue AoUS.IND U] SUOHBIMONY "SISWI0)SNO U0
aouelas sAuedwos aiy ‘Slexsel sAuedwor sy Ul uopadwod ‘s1onpoid aimny JO SouBde0IR Ja)IBW pUE Bupug oy (01 payiy
J0U 24 NG ‘apmoul SI0JOB) 18YI0 puB SSRUELIedUN ‘Sysi 8SeY) spadxa Apuaind Auedwod ey} Jeym woly Areusewr syip
0] SYASal JEeNjoE OSN3 PIN0I JRY) SI0KE) JOYI0 PUB SOfUIBLISoUN ‘SYS|i JO Jequinu B 0] 1oofqns si uojeuLioj bunjooj-premio
-Auedwon ey} joQuod Syl UM JoU Bie Jel} SjusAs pue SIOlE) UO paseq aie suondunssy asay} jo Auepy ,suondunssy,
oy} “Alenoeljos} Auedwos sy Jo souBLLIOLed [BIOUEUY pUE SUOJEISdD ‘SSBUISng 8t} Duttisduod suonadiunsse Bupjooj-premiol
amnsuod Aew UOHBWIOM [BTIOR) JECLIOISHY 0 JULND JOU S| JeY) Wnpueiowsyy uojeuuol] [equapyuoy siyl U uOgeLLIouy

_ spuawdiels Bunjoo7-pIemio]

UIBIBY O] Po.LISjal SaILN0as Aug AN O} UORBIONOS B JO [jOS 01 IS0 UB SJN}ISU0D JOU S80p pue “Ajuo sasodmnd uogeuLIojul 10§ S
WINPURIOWaYyY UOHBULIOM [BAUSPYLO Si| "SSeuajojduiod 10 Aljqelal *A3einooe 0] Se pajueLem Jo pajussaidal Jou s| “ajqeled
oq 0] sonelaq Auedwon eyl Jeyl S9DIN0S WO PaulBlqo SifyM ‘UldIsy pauleluod uoneuLiojul ayj Auedwon) ayj jJo JUBSU0D
uapum ssaudxe eyl Inoynm (usidiona pazuoyne sy uey 1euo) Aued Aue o) painguisip JO POJEUILLSSSID "naonpoidal aq o} ale
jJOaIBY SIUBUCI ay] Jo AUk Jou WNPURIOWSKY UONBLLIO] [BRUSPYU0D) Syl JayiaN “Ajuo Jusidioal PazLIoLIe ey} jo asn [eulsiul
0] s1 pue {,Auedwon, ay}) peiulT Spoo.f 984 ung o} Arejendold pue [euspiuog sf WNpURIGWs Uogeuloju) feuspiuod siyl

Aprenuspyuo)d

sjuswajels Bunjooj-piemio pue Alljennuspiuod




Motion for Leave to Appeal Page 401

oo‘_ﬁ_mmemao%ﬁ.?,a Eiiden ngwmﬁ_m o

sieaf g uiyum A3 ul uoljiu z/-z9$ J9A1jap 0] pajoadxd Si UOIIN29Xd PASNIO «

"PUNOIBUINE S]] UO 8INJ3X8 0] SYlUOW g ulypim
uoliw g'cg$ JO 210} B pue (Mpalo paddeo aaey sienddns) puey uo siap.io ayj uo ajnosaxs o)
Afereipowrwi] uojpiul g¢ salinbai oed ung Alijiqelyoud ol Bujuinias o} Aoy 8yl st Butouruly a1enbapY =

'Siy} suidiepun

si9jejal )sabie] s,epeue) jo auo ypm (syebsy ui) joeijuod uoljjiur 09z$ ‘1edA-g v *¥1.0g-piw Ul

juiod UsABMESIq B PUR UOIIW +00[$ JO SB[es [enuuE oul AI|IGISIA JBaJD SBY MOU JI *JISASMOH "UCIJEN]IS
[eloUBLIY POSSBIISIP B Ul SUIBWSI OB UNG “S10BI0D mau Bunindas ul sAeop pajoadxaun Jo asneosg =

"SJeUMO JoULIOJ W04 JSa1a}ul JO X'l puk Judiuabeueiusiu Jo sieaf
ro)e ‘spybress anp ur Sem dBd ung ‘auj ayl jy ‘peliwl Spoo4 ded ung paseyoind ‘sabeljonsg
RO 1e SANDSX3 JoAS]-D 18Wlo) pue nauaidallud [nyssaons e “1aplay Bqes? I ‘| 102 JOQUISAON U]

Bujoureul4 man Ul 000°002°€2$ 10} 1senbay 1oenuon
UOIIN 09¢% ‘1eBA-9 B yum Jsulo) syl winy 0} 188 lainjoenuely abeiaasg ueipeur)

Arewiwing annnoaaxg

7..1...1 |..
i

b
3

]
i

i
i
|
H

]
=



W..H_m”mEoo.“ﬂ_amuhmaonmh_._.aga jenden 1emodaild @ .

-salnoyIp feroueul Buioe] s1 oBd ung ‘Afusnbasuo) "azjjeuls 0} pajoadyxa ueyy sobuoj jeak
e }SBa] JB usye] Sey Jeyj Joruod uoljjiu 09z$ Jeed-9 e Buipnjoul ‘SUIM JBLLOISNI Maul Ul shejop
JUBDIUBIS paok] SBY D84 ung pue ‘Ansnpul Buiaow mojs e si Bupmoeinuew abessaaq (IoASMOH =

‘0B UNSG O} SS8UISNG 1194} 8A0W pinom Asyi paleoipul Aoy —
“Aueoljlubis pejeiouslep pey Buioud pue s|aAs] 82]A18S 3S0yMm
‘s1inorNUERW 9BBISASq JUSQUINSU] 01 S9ABLISIE Jo} Bupj00] a19m SIewolsnd aApoadsold asay | -
. "SI JO S1oBJUOD Jeuosiad aiom
oum ‘sobelanaq jo sieseyoind obire| Auew Jo Juawebeinoous ay} Yiim SAOW SIY) Spew Jopldy "IN =

Motion for Leave to Appeal Page 402

aunjonaseljul pazjinispun
ue pue aouewlouad [eioueuy Jood Ul palNsal UOIJRACUUL PUB UOISIA INOYHM 8peIap v —
‘uejd UCISSEIoNS OU PBY PUB SSBUISN] SU} Ul paisalojuIslp Umoib pey oym SIoUmo Wol4—
‘palILLIT SPO04 OBd UNg paseyoind ‘safesenag 110 je
SAIIND9X3 JoA3)-D JouLIo] pue mndualdallua [njssaoons e Japlay eqes) Iy ‘1 10g FSqWIAON Uj =

-sobelonaq |[oge] SleAlld
j0 BuunjorINUEW 0] UCHEAOUU] BULIg 0} UDISIA SIY UO andaxe of uebeq Japley eges) A
L LOZ 19QWISAON Ul 9Bd uns 1ano saye} diysisumo maN :AI0]SIH




Motion for Leave to Appeal Page 403

Wwoselidesamods.iy mam eider

 “opes fomogon

oy} jsurebe 1aquueydag ul uoliW 671§ @oUBApPE OSE Aetu
Japua) gy 9y "aAI958. SI WOl Y0GoE POSES|a) Jepus|
.__m:\ wom& _.Sm. ‘IoAIEM Eo_v:m_ wE ho gouanbesuos B sy

. - m—om hmnEmomn_ ;
lun Aem unz sapiaoud ) ~18qojoQ) Ul 8s0j0 0} peoadxe
] t =m§ch§ g& cmmu :cS..E L'es um.__m.to h.i:a 1

v_ommw >n meEm::vmz anesel gy
paxea: siyl (uojepinbi] B 10 JUSAD SY} U1 JUS3 PAATBAA -

-goeds ay] Bupribdn

Buglopisuos osfe s) )| 1ua) Ajuuow ur ¥501$ 1o oed

ung aAala) pinood yaiys ‘uciod 11 bs 0oo‘o0 L o|qesnun
ay] 10} Jueud) e 1o} Bupjoo) st ‘diay soeg UNS YA -

asealoul ULl bs/ 50$
e Jo) efueyoxe yj ‘syluow € J0) YOO 1$ Ag Juas psonpay -
155800N5 toaasm 01 bmmmmcm sl _Bo__ucm._

"JUSLIOW Sy} 1B PAURIS JOU BIR “|X8)U0d JRoIIp
a1 audsap pue Buo-sepedap aie sdiysuonejor asoy
w8yl Ulm UOIEDIUNWIWIOD JUBISUOD PUE Juaredsuel) 1epioy

i

¢ SN mms_ 3 ms:_moa <n_ 1193 winy 01 soeid ul SoBIIU0N “

H
]

— 1snBny U1 Jels 0} SJIOBIIUOD MOU JO SNjeA JB||op pazifenuuy

i gmuoum hmmm...m_. S,BPRUED U}IM 10B1U0D Lo

IN O mw:momn omn_ ::w ME so:E 0s _um;oywbm wh..__aa:w .mm

(so1uol0s) MEIGOT PUE WO |
sopnpoul pue WBIRW UOINGUILOD Ul UOHIW 1* {4 1J8GoI00 |

€102 isquiaydasg uy pazyeul aq
0928 |

[R— L.._[.I. -

:onm.%m _ummwm:mﬁ 01 m:n Buipueuyy gy §o 1s00 ybiy sigpua
A . T aow Jed yegg Aq i ainmssnq -
SSEOI0U] J[IM LING YSED ‘[[amo(op Bunisealp Ag ‘ajes oy dn | EL Y
st mmnE:B umoﬁ w_maon_oﬁv umm c:w ho :o_toa 8100-uou < m”. Eoo-coz
“Aepo] o84 ung Aq pasn aq jouued Y bs poo'00 L ybnoyy
usas ‘(i cm 000'sGE) Aupoel aunue oyl Jo) pred Buisqg s uey wey
1__ /¥ SZYBLLION O} POpasy ST LONIE £F SO Bupuesine - -
__ U} uoliw Z" 1§ 10} s[eualewW mel aseysind 0] _mﬂnmo
i Bunjiom peywy sey oed ung “sAep +002 Poyolells ale Sauo ¢ (jeuden
__ Arepuooss Laquuaides Jo Yoam 1S Ul uj UpaIo bmnamo Bunjiopp) -
v:m ‘SwnwxeLl h_mr: 0] _um:owmbm aie Ew;aqnw ho_m_z m._m.__n_a:w
Foo ul xmomw pue Emm u x\.w_.w m:< ul
v_voww %o wummomhouw vcm s_:ﬁ Ul xmomw %o <D._._m_m m>:mmmz

z.,o_n_ cw.mo

4

i
M.ﬁ Ansnpul Huirow-mols B s1 Buunpenuew abesaaay -
i S1950| § v1am Asyl SE HOOC] JSI0ISND ﬁ
i _Pplojo co_toa Emoa_:m_w B JBAO LN} O pey Okd ung | 4

mm_mw

3__5@505 0} mSEEE 01 A&y ey} S m:_o:m:c Emzcmb{ "S10BJIUOD
MaU U] uoljjiw +00 1 $ olul AUNIQISIA SBY INQ “UOBNYIS jRIoUBUI POSSBJISIP B Ul SI 9B UNS
uoljoe deIpawiwil salinbaj uoiens [eIoueul) 1UaLIND S 984 UNS

| -



i .__”w_.Eoo._ﬂamem%oaméégg [enden Jamodaid @

"8Iy B)qEOOSII0L BY} 10} OB UNS WOl Juspusdopu Uelal 0} 18s s!
11 Se Ajejesedas paspisuod si (g1 opis oos) uonysinboe 1o|poq Jorem Bulids syj joj Bujpoueul UCHL 61F 841
“S850[0 [JoMOGIN UdYm J818] yluou g piedsi s
puB ‘g1z 1995 JO pue 8} Aq afes [leMOgIN 8y} JO Spaedald Jsurebe o G*L$ SpUSIXe Japus] Y IUeLny s
uolI [ €% 10] £10Z 4990120 0 pus 8y} Aq palsjdiod S Jfemogopy JO efes syt -
. £10z Joquiaas( jo pud oyl Aq eoeyd ur sy wesboid Buroueuy sA0qE YL -
stuondunssy Wial-Hous A3

‘R1ojusAul 3|qiBIe 10 ATTON 10 %G/ PUB SjgeAIaoal SIUNoooe a|qibye 10 %06 suibrew Ajjioe] siy t -gorid ul Apease
yroq “Auoe) aBpLq gy uoliw §°2$ & pue ‘ueoj Juawdinbe uoljiw /-1 & sjuswejduod bupueuy mau sIy L

<
()
<
0]
o
@
o
™
o]
o
o
<
o)
e
o
>
s
©
-
| -
s,
s
8
i)
[=]
=

002°€Z$ mj EloLL omﬂ_n_ 00z'se$ |

e, E&Eo@
. Dwo ho* mmwm_._osn_ EmEaScm _
; oom ww ? EN pue mENV E:m ;mmo mocmc_u_ : om.llw: %__oE %m_o Hmwwm _E_amo
Mmooﬁmw L jeydes Buppom m‘w_,_m@_oz 000°01$ f - 3_.:5
N “seseyoind 1o} pepaeu Si | e
W 000 Nw Yseo — paIsneyxa sl 1ipaid hm__aa:w ooo Nw msocm:_n_ mmv:m_

"SyUoW g1 uiyim Aiqensosd o) uinjas 0} [e1o] ut uol|jiw
£Z$ puB ‘puBY UO SIBPIO0 BY] UO 9INdaxa o} AjgleIpsww uoyiiw g$ saiinbal oed ung
J2U109 3y} uin} 0} oed uns Joy weiboad BujouBUl} MAU Y |




0
o
<
LY
(o)
©
o
©
©
o
o
<C
o)
e
o
e
o
@
—
f -
X!
|
o
—_—
s}
=

ANTLNINININI STVALOVY ATN-AVIN
ONILO3dX3 FdV IM -L4vdd

-Aouabuizuod ui

uoljiw g IM ‘UBAa-YBaIq yoral o} [epded jusioyins
ALN03 .SHIATOHIHVHS i G2 Lt HeoIq U } [EROED T-otoU

i26'ee 216'81 oLY'v 2 SALLMEY YLO0L saptacid Buioueuly SIY) ‘OLBUSS 858D 8SEC SUY) U} =
1912 0002 (6E8%) ALIND3I SHIATOHIUVHS
{€02'S) . (£02'S) sBulwes paureley
a7 ‘ v agsniding painquiuod /262 Z1S'8L  0Iv'P SIISSY TWIOL
BIE'ZL 0002  6lE lendeD sseys _ o
_ 968°1F  002°lI 969 S13SSY WHIL ONOT
19/'61L /159 6¥2'6 SALNAGVIIIVLIOL 9024t 002'1L 909  FddIN
) ‘ . B 061 , 081 Sluausaal)
I6G° L 0968 1£9°2 SILITIGVIT WYL HNOT o
1£9°¢ 1£9°2 sueO sIepjoyeseys  1E0°LE  Z18L 0 RLL'E S13SSY INFHHND
096°8 0968 0 lgeq wiaf Buo 2 7 SUBOT] WIS ) LoyS
~ 9t6 986 spredsid
GLL'Y (evb'e)  819' SILTGVITINIHHEND 0 0 3|qeAioday 1SH
0v2'e £SS £89°L 1geq wis-Buoijo 4o Se ford S8|qeAIe0aY OSIN
0 0 somin 1SSt LGS L Aiojuaau] jejo]
05 0S Noiked  (951) (951) - UOISIAOId
(1v1) (11) s|qefed xe| ewoou} /99 298 SPOOD) PAYSIUL 19N
0S ) 05 Soljiger] paniody  G6EY 628 sjeusiel mey 19N
268 (0oo’s)  z68°c - epelld/Y /60°L Z60°L H/V SpBIL 19N
080°L 0801 ssaupalqepul sueg  Jye'L 218°2 og Yysen
pP.JewlioN eleq s[enoy  $000% Ul 'S10C OEeunflesy pJewioN ej}ed  s[enoy  S0D0$ U1'E€L0C 0F eunt 1e sy

"$19pJ0 S seuenb 1xau |j|ny

01 9|gejieae st [endeo Bunpom usolns pue pazijewlou ase sianddns yum sdiysuonepy |
10edwi was)-1ioys snopuawal) sey Buloueuly mau sy . |

§
¥
|
}



oo’ eUdenIamodal mam [BUICEBD Jamodaid @

Motion for Leave to Appeal Page 406

'Sjeqe] o]eAlld

0] uoieaouul ebeiaraq uibiew
~1aybiy sbunq jey) Auedwoo
obeionaq uonelauab mau vy

joB 0] Apeai ate Wea) s{y pue Jepidy "IN ﬂ R
UOISIA S]I UO 91NJ9Xa Ued ded ung ‘e@oeld ui Buloueuy YU | |



wioy' _EamEm.soamE MM _m _amo bmaan_mhu_ @

N EEE mﬁmmmmﬂc* au E_ umn_ ::m th Emu:mamns :_mEQ E Hmm .
$1 |t sk ‘AjSieredss pajepisueo st {gL apis 99s) uonisinboe J8ioq fejem Bunds ay 1o} Buroueuy uoiiw 614§ a4l JBUl SION

ﬁ/w SHuLQ YJog Peleuoqies | o

w:oEw_:_uo< o_mmﬂm‘:w
'92JN0S I8l Buiidg aanboay

A

_.mm__omﬁmo cEEmam;mE . i
1oy} -191em Buuds jo Ajddns 8inoos
llpn -(80e[d Ut WinLoeIoWw) oHERUD

:upraiem mesp ol spunsd Aoy zupm
| Auediuoo Buimoq seyem Buuds 7 mmm eu .,E mEm:
e zaseyound o} jusweaiby _En_._um__u m:.,_.o.u_cxm_

NEGOTIATIONS
SNIOBNO

IN FINAL

Motion for Leave to Appeal Page 407

Buroueury maN

13

3

: 1o)iew ebelonsq pejeuogied
- oA o} poab, uibrew-saybiy Teall
| 8} aseyo o} a|qe aq udYyl [iIm dsed .
| ung "wawdinbe qgO MaU JO 100 8y JO _h.._
- %001 Voddns pue jueid au (i [l Y
| mwo:uo._n_ uibrew-10ybiy 9.:5_

- 10} Bujhed joe11U02 UOHIW owNw

H .Emo ojul ucmn_xm

"0|zznd oyt 819|dW 0o 0] papesu a%eid 1se] 8y} Sl mc_ocmcm_
"UOISIA SIYl U0 8]1N28X8 0] papesu aoda1d ajzznd, 1811} 8Ul Sem Jed ung mc_mmcoSn_

sjoqe] ajeand o] uoneAouu; mmEm>mn JOAIOp 0] uejd pauijep-||om y _ u

CONTRACT TO BE
LE, AON
d3i13a1dinod

B SIGNED SEPT




Motion for Leave to Appeal Page 408

TICRIURIAA DUE SABS3) AOILBALL DUISHOBJEM SIS0U

Paxi) "SAURUSIUTEW 'UBPINg AICIOR) ‘S0 559 SRS 51 wibieyy SS055 R0l

%58
Ye0e-
YGL-
%0t~

Y5

uiBieyy ssois

pot
%01
%Sl

LUIBIBHN SSOIT) [B10 ] ew(mm

ssauIsng oseg

%0 A

46102 drl0Z HSi0c VZL0Z Viioe
[ [ER 3

K

L U] oes

=

=+

W
(suo||iwg) senuaaay

g3 11wl SsdITNYANWDDD

e 8
“icvewrem MEIIO)

- wooeideasemodony M JENDED JOMOJSIlE O

2102 ‘1€ "08( 1B st uof|
6°C$ Jo snidins sapiaoid yaiym ‘Uol[iLt /°0$ 1O SnjeA jooq
"SA UONIU 9°FE 10 ATO uswidinba sejeoipu; puey uo [esieiddy =

spJemioy-A1reo ssof xel Ul uoljiw 02$ Alsrewixoiddy «
epeue) U siesnpoud eoinf uazo) omi A|UO JO U0 SIdBd UNS =

‘Aoeden ju-10y Bunsixe sduisino puewisp se Ajunuoddo
uoisurdxg "eouswy Yo Ut sauobores sbereasq Buimoib
198} Ajlddns ueo reyt saulj uoponpoud (|14 10H G saieiedo ]| «

‘Wbiel) epounsiul pue sAemybly sofews
01 SSa098 ‘sisfretar 0] Apuuxold 9500 yum psjdnod aoeds
aBrl0]s pue asnoyaiem sjSeoq uoieao] swed pue abie «

Anus o} Jsieq Jueoubis & “suolieaiydaa Ajenb Ansnpul
1seyBiy auyy spioy NO ‘uoidwiesg u) Ayioey “y'bs 000°GSE =

“woliw pz$ Buneleush aseq Jewolsno Bullsixe JusjeoXy =

-Anua o} Jariteq ueoyiufis e Bunresis ‘soe|dal 01 uoi|w 09%
1NOQR 1500 pjnom Aepo] eyl S18sSe pajunoosip AjJoAISSE =

&oed ung Aum

"Aujenb Jo p1ooal Moel} Jeak +09 e pue soefes bulsixe
Ul uoyjiw 0g$ ‘suonesias Aljenb ‘Alloeded sisAlep PaHWIT SPo0- dBd ung

LL, "AON d3L131dINOD — wioyeid e alinboy

| IV N -




Motion for Leave to Appeal Page 409

pax1 ' 90UBUSUNEL "UBpINg Eoﬁ& ST §59| sojes 1 ulblew ssoD 1o

aLUIBR SS0IL) B0 | el
veNUe:) 987 Jolfe s SsoUISNg aseA
4GI0E dJPl0e dElle VEl0Z VYII0e

%Ge- $ 5
%0¢- 1 ogg S
%%6G1- 4 =
g %0L- - ors 2
= %S - 093 w
g %0 1 ogg =
%S ;
%01, - ooLS
%G1 - 0zl ;

c_m._mE wmo._m w:_a._m_u:: mE:_o> Bmz

- G10Z PURRLOZ Ul mE@Eo.:E nE_" “

‘saseasout Bulond Alpowwos
uo ssed 0] 9B4 UNS MO||B pue SSWnN|oA
wnwiuiw ssuyno ‘eoud 1somo) sasjuelrenB
1By} 8INMONJIS JOBAUOS UIM-UIM,, S|QBIOAB =
‘wies} .ﬁmm.. s Jojelal
al] o spuey oy} Ui A[JUaLing Sf JOBIIUOD B «
ZVALIg3a ut uoljjiu Je$ =
(8184 UnJ uolIw gG$) sajes uf uoljiw 09Z$ »
:poriad 1eak-g oyl Jano ‘areleushb
0} ﬁﬁomaxm St Juswiaalfe Jeak-g oy =

m__ﬂwv.ﬁmb:ou n_wo ho_ms_

"SYULIP pareuoqsen

Eoo.ﬁ_nm&mwauoh_héaa 1eliden Jome o4 @ B

uswabeues pue Nd44 Aq pajewlsa yaLIa3 .N
Jepelal Aq papaoid Blep Sajeg |

SR S

souobayes ymold
uo ozjended o] pepasu
SaLIN|oA PJOUSaIL)
sopinoid 10BNUCO QSO

S 7 i Awoeden

. \\.\.\ummommﬁ AqQ pajeuiwop sl pue gD ueyl Aepoj

L -19)Jeud Jajjews e Si |14 10K daejdiauew ay) uj }SIxo jou

s06p Aiduns ozis Jepuns Jo JoBNUOD [j1] JOH V i SSWN|OA
uanayeoIq 9ASIYOE 0] SSauISNq [[i4 10H mau uim 1snf 10u AYM

"wea) JuswabeurLl S o8y UNS JO Ajljige uOINI3Xa pue
uoneindas ‘yibuans ayl 0] JUSWE]SBl B Oq [IM UM BIg sy =

-sbuloo 1onpoud pue ‘AlijIqixal
Jeloueuly ‘sa1ouaioiye jeuonelado ‘uoisuedxs ujbiew
BALIP ‘PEOLISAD pPUR 1500 PaXI] QIOSTER |[iM SOLLUNJOA JOBIJUOY) =

-1oeu00 abite)
SILL IO} [JoM SBPOY I} "SO[ES MaU Ul UOl|lu 9¢ UHOM 19|ielal
SIY] YIM SIOBIIUOD IS)|BLUS LIOM SBY JBd UNS “S|IUMUBSIA| =

"A1o1SiY uelpeue?) JuUadal
uj 1oesuod abelonaq [2qeT a1eAlld 1sabe| oyl Buizifeuy
Alusuno vJe J9|lela) UROLISIWY YLON Jof2w B pUB 0B UNg =

| noA Joj pooB, ul seunuoddo uiblew-reybiy 9seyo 0] UoHepuUNo}
. sapiaoid pue ‘Usnexeaiq ised sswnjoa sjedoid wueweaibe uoyonpoid SO Jofely

¢1. 1d3S @INDIS 39 01 LDVHLINOD — @S) o1l puedx3




...”."w"...ﬁ.._._ou._mu_amEm_.soamE.aBB [exdeD 1amodaild @

Jybial} pue aalasal AIOUSALT DUISTIGHaEM SIS0 £102 Areniga-/henuer "auzebey | INAIS 2
paxy "souEUBIURIL "UBpInt AI0I08] ‘§O00) SS8| Sa[ES S| ke Ssor [Bo) 210271 Loz poday feauuy .xm. ] BISL £

SLUIBIEW] SSOIT) [B10] wmCrw gsauisng asego—o
BEIUen g0 Jole mmm Seiunpoddo ubrely ubiH

u_m_.cN 102 J4EL02 velle ViLNOZ

--S9[es Ul VO i 1§ O Jeak 190 Jeak
o pe onuonal maib }| -obelansq paleuoqed noA 1oy
poo8, e ‘urey Bupyjiel sonpoid 0] syje} Ut S 9Bd UNS«
-ondese/||14 10H ul palajo 184 jou uonnjos Buibexoed
Jalnsucy mau e ‘yonodelisy Yyum suonenobou uje
L UOIIRU 0628 1B
polBLISS SI BOUSWY UHON Ul losew sy ABojouusa)
p|O Jeak +0p SMed Bi1o] O} dAleUId)e paredlsiydos
e seplaoid ueoweT -Buibeyoed oljdese s uedeT]
0] BUISUBDI] BAISN|OXD UBILIDWY YLION PRInoog «
-sjuswdojeaap reulioyBuibexoed
pue sadina) ‘stusipalbul Jo JuoleIo) Yyl 1 Auedwod
ueadoing uqlL3 B 0[yeq ynm aoueijje ue pebioq 4.

FeGC-
%le- -
%51~
Y0l 1
%S~ 1

%0 -

%G
%60t A
%G1 -

o

<

&
(suoyus) senueasy

utBlapy s50)5

Motion for Leave to Appeal Page 410

m:_mmm._oc ‘uib EMwEm mot:m_n:o:goc:_

A\\QW\%«\.Q\NN 100 1SV | 'SBY 984 UNS ‘A[qEION =
g (eoually YLION Ul UBLL UDJJEAOUU] 810W SALIP
sssusANIedWOD Jo s[eAd) UBly a1aym eIsy pue odoin ul
sSd3d gg%..\dm‘ Aprewnd) uogeaouul Buibexord pue jusipaibul Ul s1opes)
I reqo)B ynm sdiysuonelal dibelens paysigelse sey oed
? ung ‘syonpo.id mau o) ss9208 [erusisiald ueb o1 sepio Ul x
6 SIS 3 S5 TR ﬂuﬁmﬂmﬁﬂgﬁﬁg
~_m.=._0n_ Zﬂx@ =\<5 -9ABY SPUBIq
[euoneu 1eyl ssusadxes juswdojeasp 1onpoid syl sAey

LUOD ABU}—SISWOISND S 98d UNg Joj ppe-anjeA [eoRuLo
e SI 1oyIRUL [ogB] SJBAld @Y1 10§ suonnjos Buibeyoed
pue 1onpoid aaneaouu; Buidojaasp pue Huioinog =

"S9|BS Jioy] SAUP 0] S1d20U09 MBU UlIM J8INjoejnuBL B 399s s|ageT 8ieAlld
se ayoiu ajqeyosd syt uo szieudes o} wiofield [espl 8yl bunesso st oed ung |

HNIOONO — Buibexoed @ 10npoid [SAON -

|

1
1
1
b
]
o




Motion for Leave to Appeal Page 411

“S1S1 oWOISND 0} spiefies ypm saIbIsUAS =

‘S|aqeT] dyeAlld 0}
S9[es JO %GG 1S|9geT] ajenlid Buiatas uo snoo «
"S18WoISND
diyo anjq yum (OLBUQ) 193 B ISTEM
pamoq 1sebie| s.epeuen Ul souasald Buong =

"L10g ul uonezyin yuerd s,/ € Ajuo
yum ‘Apoedes uononpoud $seoxd JUeoubIS =

"GOO 9oUIS PRISSAUI UOI|[ILU
wmw Jono ynm Aupoe) uononpoud ssejo-ui-1sag =

"SOUBMOI[E 1L0Z SH JO %g1 MaIp AjUQ «

ek 1ad Jotem Jo sisly

uolf /69 o1 dn jo ucnoeiixa ayi 10} Buimoje

(uswiuonauz ay1 jo Ansmupy au) Ag panssi se)

S80IN0S 0M] WO} JOIBAA SYB| O] SliULied PllBA
sey :iajem Buuds Jo Aiddns ASy JBAO [OAUOCY) =

.OQ.MmH_QmEmaoqE_w.g [elidery 18042114

g10z Aeruge-iArenuep ‘suzebewy 1INATE 2

"soIus Juspusdapur
urewaM fjim 19Mmoq 19tem Buuds ay) pue oed ung :uosinboe sy A

apnjoul ¥00p apy]s syl Ul sucosload ay} Jo 3UOU 1ey) S)0U BSEd|(

ot

mSN ‘_mnEmomm a)ep aso[o pajehie]
yaug3a bae x5 x1'g

vaLig3 gioe xg'g o_a:_ss_ ammcohsa

(uonoesuel) sleredes ) Buigurull uo AjUo JeuoIupuod
s1 pue “19))10q oy} aseya.nd o} Juswsasibe ue o
DoI91UD Sey JopIoy W ‘indul A8y SIY) JOA0 [0UCD UBD O =

"0Bd ung Joy afejueape aaiedwos
ajgisuajep e Buiresio ‘Ynayip AjpUlanxa st Sewnjoa
Jarem Bunds jueoiiubis o1 sseooe Bulue1gqo (o0
ul siwisad Jajem Bupids mau uo WNLICIEICW B S| 913U ) =

(1umoIB AOA %iiE) utey Bunjie] se
yons s1onpoud 10 $$920ns 2yl Ul Uaes aq ueo Jojem Bunds
jo Awrendod sy "ymoib AioBajes ebeianaq (e spes) pue
Auendod u pafuns sey aseq obeioaaq B se Jojem Bundg =

ymoub o1 Aoy e PUB ‘0LBUQ Ul S92IN0s Jajem Buids aiel 0] SS800E SAISN[OXD OB

, \ ung saalb yoiym “Jsjjiog Jarem Bupds sesh 7 uolji 0g$ e oseyaind o} | paubls

mzo_EFoomz TI¥NId NI — suonisinboy oibejelg




SafyuUa pAUOHUSLY DL O _um:m.Eoo OB UNG 10 8215 SAYE|al 10} JUSUISNIPE ajdni £

Motion for Leave to Appeal Page 412

LL0Z Ainp oy *Auedwion pue sedded JuswarD J0 UORISINDOY 1apuosSSET 2
OLOZ § AINP JUSWBOUNOULY JBISYD — MOYSSPS 101SaAlf 1H0D 1
1$9[0U60] PUE SBHN0G

guolpw g% - 29%
JO 1X3 UB SASIUDE P|Nod 0Bd UNS ‘Y L1193
X/ 0} X9 jo obues oidinw }xa pajewIse ue 1y

sedded usweiD 10§ 1102
ul'y(]11g3 X9 pred seuisnpu| SpUOSSeT .
L0102 Ul Jelspyo Jop yaligd x4 2 pred joo -
1101093 oy Ul siefeid sieaud eandnisip
10} sajdiynw obesone asoqe Aed soiberens

RN : mE: Emm?m ul :o_um_m_m?_

uoy||itt 9g¢ :Buibexoed pue syonpoad
saleacuul yum sapunpoddo uiBrew-1RybiH -

uolw 9%
110BIIUOD [o0E] SleAld ASD Jealk-g Jofey -

uolliiut g1 $ :sseussng |14 JoH bunsixg -

1JO 1SISUDD Sofes 858y} "G 10z Ul auljedid sajes

Hmc uoyw po1g B Bc_ Aupaisia sey omn_ ::w

ooelidessamodselry s [gldes) Jamodasd @

gosuadxe paleiRl-uolISINDIR 10} pazijewod st yg gl Viioe .

-uomismbaoe sepioq tajesm Buuds ey epnjoul 1ON op suoios{oid asayL

nwxocmuu n_
%Gz~ 1
%02~ 1 45102 d¥102

(168} (9%%) ﬁmmmw

%G 1
901~
LG~

%0 4 |
WS %
%0} ..
%y {L£01S ||

woz 4

49102 d¥10e

YV (1 LIHT =C—
valg3ie=

vauygd

4el0¢ veloe Yelog

0'S8%

G813

[

fpueg sueoiunH Aq pajoeduy
Ajaagefau sem pue 'pieog
aif] ssoIoe 24,9-+ Aq saoud
pasesloyl “§juncoade sjqemcidun
U3 uoljrul +$ payeustuls 9ed ung

g'cz$

SONUOAJY

(98}
(e3)
0%
e$
9%
6$
z1$

G1$

0$
0g$
o¥$
09%
08%
004$

1AL

sieak € Ul UOIENJBA LKW Z/-g9$ B Ol 8je|SuB] PINOYS UOHNISXS Pasnoo.]
i Slap|oyaleys oed ung Joj ueaw sy} Saop Iy

suoljln

suolin

et e s

poyri b

A |



Motion for Leave to Appeal Page 413

(endeD areys g sbuie paulelsy pue AInb3 map 'sUEOT S SpjoyaleyS sapnoul Anb3 isalpgery 11 % Weln? sepnou; 1qaq 2
ZL02 "LE 190wsda(] Ie Se uojiW cF 10 snidins sapracid Yoy © Uol[iu 9'p4 10 ATO $IIBDIDUI PUBY WO [esieiddy |

X80 X9°L X0} X8 Xg'0

Xg9'g xg't x0Z X0y XZ'€
L98°0EF'EE  00E°GEE0E  VSE'OLSLL  VI6°1V6V L81°Geb°EL
evL'lIiv'e €/8%eve)  (£92188°C) (006'€59°L)  /8G'9eV'B
981°'686°21 008'¥8¥'2L  000'0O0CL - -
990°'1£9°2 990°1£9°¢ 980°'1€9°2 990'902'2 -
010'889'9 ¥1G°685'6 /99°905 - -
168v¥9'8 26/'¥S0'6 688°€55'8 808695 0S1'666°E
298'0Eb'cE LOE'GEE0E  SSE0L8°ZL V6 LYV LeL'SEY'EL
286'0G8'0F  026'S08°¢l  /9G'8F9 vI0°CLL $£/°059
088'6/G'ce  088'625'9L  88/°191°ZL  096'822'¥ 200'G8/21

zAlnNb3 o1 1g8Q
oliey waino
sopey

Aunb3
S A9p[oyaleyg pue sanijiqern] jejol
sBujuieg paulelsy

Aunb3z maN
sueoT] s, lapjoyaieys
salljiqer] wuay, bhuoq

ssiiqeT] uainy
S]aSSY [e10L

t3dd I°N

S]asSsy Jualing

~ paliurg spoo. ded ung

133HS IINVIVL

oy ] "sue|d ymoib pue punoleun] Sl UO JoAIISp 01 Il S8|gBUS dBd ung Jo Buisueuly oy H
suonoeloid pue synsai jeioueulq |

"GLOZ JO HElS 8y} A Solles ASNpul YlIm aulj Ul 84 [Im SONe. 189S 8oUe[eq




Motion for Leave to Appeal Page 414

oo [endeaomodany mmn [BIdeD Jamodaild &

| -suoyddns Bunsixe si yum s

abrlanaq mau g paysune| Ajngssasons
SARY PO|qLUSSSE BY WEa) 8U] pue Jopisy I\ =

Bumoib pue puall au) Bupiang
gse slonpold (S0 [8A0U pUE SjaqeT SleAlld
“ieytew sBny B s Si (S0 [BUONIPRIL =

-real sUt 10 pus sy ybnolyl Aemun lenden
ybBnous aplacid |im 12gelo0) jo pue ayl Ag oy A ) P8I0 S}j POXBIU SBY 9BJ UNS = - Bupjiopn
1-e4 IO} JOSSE 8100-U0U B “JISMOCOW JO Bunseniq = ! : ’ ua}-Joys
) “ anss! Ue saio0aq abielans) .
se|gnop uey) siow Anba siepjoyaieys pue ‘1eald | uads useq onsy m Alnbe abeiana]
8y 1noybnony] s21240|500. SWODU| J2U Ul LAMOID = _ MBU BU] JO 1SOL LSYM “7 [ 02 U] resyublg @
—— “ ..... - s e
“UOIfiU 002$ YHom ‘sauy| Buuniozniew _ USAIB & J0U S1 SIOBLUOD MU UD .,.m S—

z

“ olAmp
‘f. 1 AHNIY @

. Bunnoaxo pue “jued e Bupuedx]

aupoap [/
IB|ND9S Ul S1IOWEW ASD SUL = *,

ﬁ 19IER QSO
m .

m

M

Bululoeg

o fyoedes [enuaod +9405 dn aer |Im dn jjis, 0] duy Buoj & ey )

mﬂé - ,p..mw yo1ym ‘sI100016 Buipes) s epRUBD JO SUO UHM A . limpue epeue) ul 1safiie| ay} jo :MWMM“WM

ER = 10BJU0D 1B3A-g B 01Ul paIa]us 1sn[ oed ung = _ 8uo s1 Ayjioe) ) "bs 000°SGE BUL « - Q
uonebinp uoneslduwy isiy

:Mojaq umoys se pajebiiw Ajgbie| ale asayl ‘Jensmoy
‘sSysu JueoIIUBIS paspul aJe 21y "uolisod [elouBLl pessallsip B Ui Ajqeluapun St OBd Ung

siojoe} bunebiyiw pue s)siy




o._ﬂ_amohmaoami.g jeudes 1OMO4EI G

woo eydeamodsiy@uebeueq]
1658-988 L9 :8|IQON
£86%-09¢ L9 BuUold
9JBID0SSY JOIUaS
uebeueg upsnpe

'$20IAI8S AIOSIApE

woo endesiamoda n
pue aosuepmb o1fa1ens BuLso Ag Aosapul pue SJUaWISBAU e Mode@sIiANops

¥6E86-¢L¢ L¥9 8llqop

rendes ybnoiyl AjI0sAp Ylog SIESA (F JOAD 10} SOSSaUISN] 1967-092 /19 :ouoyy
" |mssao9ns Buimolb 1e pajieoxa sey [euden Jemodaiy Juapisald 8217
_ AN usseyes

Motion for Leave to Appeal Page 415

‘ RIS NRV I AlosiApy uonoesuelf -
PUE JgOp UliM S9SSBUISNG PazZIS-tunipaw PUe [[eLUs 1SISSE S
wco [eldeasamodaly@auoysk

"BOLBLY YLON SSOIOR JOXJIBW-9[PPILU JOMO] OU} Y6E6-242 L9 9IqON
Buiaias uLy Alosiape aaueul oeodion e s1 euden Jomodany 066%-09¢ L¥9 -Sudyd
JuepIsald 89IA

TVYLIidVY D VaIN Y40 "suoys wir

El HIMOdIHIS IR,

SANNIATYH TYNNNY NI NOITIIW +001$ OLNI ALITIFISIA ANV
VAYNVO NI 430049 dOL IHL WOHH STYDAT NI LOVHINOD HY3A-9 'NOITTIN 092% V SVH Li =

SHLINOW 9 NIHLIM NOIMTIN €28 ANV ‘NOITTIN 2$
HO4 @33N F1VIAIWNI NV HLIM "HIHNLOVINNYIN FDOVHIAIE 3SSTHLSIA V Sl OVd NNS =

"uonoesuel] siyl buipes| st dnoltr) aourul a1eiodion s |enden) 1omodoil ],.ii_
"sallinbui INOA 01 pJemio] )0oOo| o\



EOU._.mﬁQ.mohmE_OQng..% fendeny 1amodaiid @

Motion for Leave to Appeal Page 416

suejd UOIBZISUOIN—
stoAup Asnpul Ay —
sianLp Ansnpu) Aoy seznsuow ADoleilS S,0B4 UNS MOH =

wes] Juswalbeuew pojusie] «

sooipuaddy



Motion for Leave to Appeal Page 417

——200%

woo-fenidesssmodaiiy mm [eIden 1BModeNy ©

Ul Aypoe; forem
panog dn sjag

Buionog
e ey [eqoin) pue
suoneladn
dA 5B
EHMMMMM Bunas Joye
%wovmhmuoﬂmmﬁ Buunioemnuew
d
o} jsenbio ] aso dnsieg
Aq peruroddy I§
Haw Tar 9 2 FaPrpn “...\n |!Et[r.ilii. -
SONvEsEl

[ uowuwovs
11 SPOO joolelun e
_onw_m n_n%m 01 %00€ S9[es
seseyoing | A°UH BSumolB
Jaye saaea
HTIN LA X

T

. - — 0102

epeuE)

vsn urueld
Bupnmoejnuew

gsD dn sjesg

T

_.cow

BPEURD

U ueid
Buumornuew
somp dn sjeg

S a7

oooN

|

uoyiw 0§ 01 6%
Loy sajes
afelaasq smoln
uspsald
® 030 se sulor

HINTLA X
R R

———800%

ogxan u ueid
fupnioemuew
aso dn slesg

/a7

002 o0,

i dion
“_ §O7) pautop
epeLen
u Ayjioey Jatem i&@@
panog dn sjog
—— 6661
2002

102p004
7HOX spunog

P
S0IAI95P00
2 Bulpuap
HOM

861

Buipog 1sdad
0} 102p004 )9S

Isdad

"1o6pnq ainnpuadxs jendes |enuue vl ps$
usWebeuew ay) Bulpnjout ssauIsng ul uolNiq 1$

Jo} sjaisuodsel sem Japiay "I ‘1100 1. sw siy Buung A

107 1e sayoune| jueld ebeleaaq ui uolil 002S$

pebeuew sH "S8SSOUISN OM] P[OS PUE PalIels AJNJSS800NSs Skl Joploy "IN | ﬁ
sayoune] Juejd jo pi0o2as yoeu} Buoj yim wea} uswabeuew pajusje] |

 ——8l6L:

R |




. oo endesiomodaly v [gideD famodeily @

Buifeyoed pue sjonpoad SpUaI} MaU d)EpIieA JBY] S18in)oejnuetl w

YPIMo1B-1aybIy ‘mau uo S)SII paje[noed aye] Buipiemal JUSWILIOIIAUG YRIN UY
wIaY} 1o} senuaaal mau pjalA jey) Buibexoed an|eA ppe

pue s1onpoad [Aou 0} way) 30NpPou| Jey) sia1ddns 10} Bupjoo| sjeqe] s1ealld

suoneaniad Alenb “mo:m_: sey pue S_V_o_:_u SPoau JAWNSUod Yyum paubjesiw

Motion for Leave to Appeal Page 418

p3jool-dn 29 ued jey} Apoeded apl E_:_uo,q s1 Ayoedes uolonpoid uedp WY YLON .
peoiqge woJiy Ajrewnd ‘Buibeyoed so)se) fuibueys i1se} yns 0}

pue s1onpoad ul uoneaouu; dojdAaep pue 92In0g “pozijeioads aiotu Humeh ase senobaje)

" Buibexoed pue 1onpoid yloq us syuewBes |
paddeiun uiyum sbuusyo joqe| aeaud
O uoljeaouu] pue juawdojeAap ay} Uo pasndod .

s1onpoud papueiq jo asuddxe ayi e
‘sjoge] 2)eAlld Jo asu dy] -

azijeuden 0} MOH

“Asnpul eBeioAsq D1|oyoojB-uoU 8y} Ul sjuswdojaAep [eluswiepun) sdzijpuow
sjeqe7 a1eAlld O] uojeAouul ebeisraq uibrew-seyby Buibulig JO UOISIA S JuoweBeueyy |

Aueduwor abeilonag uolnerausr) map e 10} yred ayy m:_zmw o



05 Eiidesiamodaiiy-mim feudery 1Hmoge

juswabeuzw AUBAWCD ¥

E102 [ Asenver sabig-ebessnsg £

‘sjaqe sleald isuely Bupusieq uoyuaweren Z
£10Z AervEr ‘PLCMSIGE 'S AU ur voipnpoid epog |

, Suns
.__mEm ov B m_nwc: e hEomS:mE obBi 2| mzt:u_ *.wu:mE‘q
Lk ,,.r_tozu ur elgejieae B_omnmo:o:m S S| B9y Ing “Ayoeded
" idjoyH Bunjess ase sppge] Em\zi__h@ommhma._._‘.wm:___nmamo

‘uononpoid jji4 10H,, 2anba) sionpoid obeionsq mau 1sop -

s .wm_n_z_:E m>:om§m 1e suondo 1xe osfe Ing ‘sjuswibes
. mmmE mw& B 0 b_::toaao m_aEm mm._oSoa >_=o jou siy _.

Motion for Leave to Appeal Page 419

. mm: omcwmu mmﬂ@ﬁﬁ BYIU “E.soh,m :
. .._mEmE ‘Meu m_xoﬂ 0} ybnoue s|quuIL 10U BJB SIUSQLINOU|

mmaosu MU %BL
B v@.mano umxﬁE mmﬂgmn 1[2JaA0 8U} JO %L | dn oxBW

>m£ Em:..s mo:mE< yuopN ul dnyores mc&ﬂa memanu |_n_ «

sebelonaq feuolipes, 10} pouad [euolsuel) e ul Ayunpoddo spuy juswiebeueyy |
SIoAlIp Ansnpul Aoy | |



Motion for Leave to Appeal Page 420

110z Anp “oup Auedwog pue sedded JUSWaL) 10 HOYSNBOY "apuesse ]z
OLOZ 8 AN WBWIBSLNOULY JRISHIE) — MOUSaPYS JOISaALS 00 L

....._,..Foo._m__%emao%._ 1§ M [BYIdED) JeMOdelld @

mEmu:Sm pue suonesyso Alsnput
1seybiy yim Eoo@. syoen Aujenb Buo e sey Ayjioe} sy} sinsug
-sjuequinoul abire) Aq 1ybnoq usoaq Apeaie

ore Aau se ‘saui] [j4 10K [oo-dn/ppe pue Aupoe) e ainboy

suoneoyilad Ayenb 1saybiy yum “Apjoinb
pajool-dn aqg uea jeyi Ayoeded sip1 annboy

aaey sseonpoud [ji4 10H Jopew-piw Augly aye-ybnos Aubly :

2¥aL1g3 x2°g Joj seddey
i watweln paseyond epuosse lewwns Buimojiop syl «
YALIg3 (x|°L 10} JeIsy) paanboe 100 ‘010z Anr uj
areys 1eyrew mosb o) Aunge ey sydnusip E:Boog_
osoum sssonpoid sbeiereq ereaud jeyiewl-piwn Guninboe
usaq eaey sejuedwos abeianaqg obre -asipadxs pazyepeds
:_mm 0} sionpoud YmoiB-ieyBiy meu sumoenuetl Ajpalosies

!

. louuBW Asyumn),

B Ui ay) 0} mcamxoma vcm s1onposd mau Bullaalep pue

‘)0) YoIeas [IM S18Woisno Jiayl leym Bunedionue pue BuiAnuep
ui siapes| 8q oy :o:m_:uoa palsisAp B Jo spasu Bumoib

Buibexoed pue sjonpoad
ymmoiB-1aybiy ‘mau uo $ysit pajejnojeo ayejp

WwidY} 10§ Sojes aseaidul Jeyl Buibexoed
B sionpoid [aA0uU 01 S|9qeT] d1eAlid ednpoliu]

t

© sy 199w Tey! ‘sbuusyo sbrianaq j2qeT] BlEAld JO uswdojeasp M

ay1 ybnoly) siepele) 0} Jauiied peppe-enjeA B suooeyg |

_ .09 ‘Bunespew ‘Buibesord
‘genuo) “sadosl - ﬂ:m_n@_mg SSOIOE UOJBAOUL] YO88
* ({a1eu Ansnpul sy} J0 ssauAniadwiod
. 8yl 0 anp) areubuo, mEman_m>mn Buibeyord pue
Jonpoad hoqu [[e eIayM toly- “pisy pue edoing ui ma_:mhwctma

. ..o_mmwm:m ybnosyy .wncmbmmmhgmn Mau yoas Ajpanoeold”

~ Roedes aip Jo 1soW JO1UCD TRy |

mm_cmano 10 _Pﬁ:mc e Ag pajeuiwop s youym JUSILILIOJIAUD
US1IN9 sy} Ul 9JBI BIe sajenb yong -Buionid pue

' SULIP) JOBII0D JO >o=m._mnm=mb pue Aj[Iqixa)) Yyum sjeqe
.ﬁg_‘_n_ apInOIg “MaiA Wisl-Buol & pue aInind USALP-12W0ISNO
B sey Jeuyl >:mano mc_._EomE:mE sbeiansq e &mm‘_o

PRS-

peoiqe woJ} Ajewid ‘Buibeyoed pue

sjonpoid ui uoijeaouur doasp u:m 32Inog

"SpudJ] 9ssy} uo mN__S_o_mo 0] ABe1BAS PUE UOISIA JES]D B POlRIO JusWabeUR |
SI9ALIP Alisnpul Aay uo azijendes o] moH |

uImoab spqe alealld azAjereo
Jaypiny jey sjuawIeaIfbe 9IN1oNIIS pue Ui







Motion for Leave to Appeal Page 421

THIS IS EXHIBIT “E” TO
THE AFFIDAVIT OF NATASHA SHARPE
SWORN BEFORE ME THIS 13™
DAY OF MAY, 2014

Kuocmsve,

" A Commissioner etc,

Doc#2873312v1



FIREPOWER

CAPITAL

Re:

From: Jim Shone

Sun Pac's Equity Financing Efforts

To: Matasha Sharpe

Cc: Csaba Reider
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During early Spring 2013, FirePower Capital carried out a limited survey, to get a sense of the market's appetite for Sun Pac’s new
equity financing. Most parties (25) declined the opportunity outright; 13 others declined taking further steps without the Loblaw
contract In hand. We therefore suspended our efforts before July,

While this initial market foray was unfruitful, we did connect with 13 Investors who would be open to investigating the Sun Pac
opportunity once the Loblaw contract is in hand. Generally, we belleve the below investors have the capabilities to put monay to
work within 3-4 manths because they are comfortable with turnaround situations. We here rank, to the best of our knowledge, the
set of these equity investors:

Funder Contact Comments

Innovative Capital Bab Stockard PE pros putting their own money to work In turnaround situatlons

Holdings {FL} hstockard@innovativech.com exclusively, no cheque size limlt, could likely move within 3-4 months of
{978) 764-4325 racelpt of Loblaw contract; Canada Is not an Issue

Quantum Capital
(ON)

Andrew Blott

ablott@quantumcapital.com
(416} 572-2070

Large equity fund who would be interasted with Loblaw contract, well
known to Firepower

AUA PE Partners
{NY)

Stephen Flyer

steven.flyer@auaeauity.com
(212) 231-8680

Not typically in their wheelhouse, but expressed strong interest once the
Loblaw contract Is in place

Indus Limited {ON)

Kiran Kulkani

kiran@induslimited.com
{905) 67G-2124 x28

HNW individual who could likely move quickly within 3-4 months of
Loblaw contract

Avrio Capital {AB}

Mike McGee

mmcgee@avriocapital.com
(403) 215-5525

Still very interested, but may move too slowly given what is In their
pipeline right now (update Aug 2013}

Novacap {QC)

Mare Paiement

mpajement@novacap.ca
{(418) 892-0237

Preliminary discussion. Operationally-focused PE firm that will have
appetite for a Sun Pac-type play.

Winona Capital
Management {IL}

Dan Kipp

dkipp@winenacapital.com
(312) 334-8811

Interested with Loblaw contract

Baimoral Funds
(CA)

David Shainberg
dshainberg@balmoralfunds.com

(310) 469-5772

Large turnaround firm in LA, looks for prior excellent performance “fallen
stars”, could likely move within 3-4 months of receipt of Loblaw contract;
Canadals not an issue

Below are promising prospects that we have yet to contact;

Arbor Investments (IL}

A PE firm focused exclusively on Food & Beverage

GarMark Partners (CT)

Turnaround firm with experience in F&B

Z Capital Partners (IL)

PE firm that makes control investments In distressed middle market companies via complex deals

Waveland Investments (IL)

PE firm from Chicago that moves quickly in distressed situations

FirePower stands ready to re-engage these promising leads once the Loblaw contract hurdle is cleared. Meanwhile, we continue our
search for actlve Investors in the turnaround space,

FlraPower Capital

11 Church St., Suite 200 Toronto O©N M3H 2C1 | t. (647) 288-3333 | f. (416) 861-0177 | Info@frepowerfinancial.com | www.firepowarcapital.com
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THIS IS EXHIBIT “F” TO
THE AFFIDAVIT OF NATASHA SHARPE
SWORN BEFORE ME THIS 13™
DAY OF MAY, 2014

s re.

A Commissioner ete,

Doc#2075312v1
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Sam P. Rappos

From; G Rombough [grombough@sunpac.com]
Sent: Woednesday, February 27, 2013 3:24 PM
To: Len Kofman

Subject: Dec 2612 financials

Attachments: Sun Pac FS 2012.xIsx

Len, here are the Dec financials.

The new model is still evalving.

Cheers,

Garth Rombough

VP Finance

Sun_Pac Foods Limited

10 5un Pac Boulevard | Brampton ON | LES 4R5

Direct: 905 789 5165 | Fax: 505 792 8490 | grombough@sunpac.com

Sun Pac Foods Plant Tour

Confidentiality Notice: This information Is for the exclusive use of the Intended recipient(s}. Any distribution, copying or use of this communication
orthe Infarmation is strictly prohibited.
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THIS IS EXHIBIT “G” TO
THE AFFIDAVIT OF NATASHA SHARPE
SWORN BEFORE ME THIS 13™
DAY OF MAY, 2014

Kuonsva,

A Commissioner et¢,

Ceci2876312v1
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Sam P. Rappos

From: G Rombough [grombough@sunpac.com]
Sent: Thursday, May 30, 2013 5:06 PM

To: Len Kofman

Subject: April Financials

Attachments: April 2013 Bridging. pdf

Cheers,

Garth Rombough

VP Finance

Sun Pac Foods Limited

10 Sun Pac Bouleverd | Brampton ON | 165 4R5

Direct: 505 789 5165 | Fax: 905 792 8490 | grombough@sunpac.com

Sun Pac Foods Plant Tour

Confldentlality Notice: This information is for the exclusive use of the intended recipient(s}. Any distribution, copying or use of this communication
or the infermation is strictly prohibitea,
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Sun Pa¢ Foods Limited
Business Analysls - Total

PROFIT & LOSS STATEMENT
Sun Pac
Nov-12 Dec-12 { Jan-13 Fah-13 Mar-13 Apr-13
Net Sales 1,318,406 1,083,844 1,526,053 1,531,584 1,449,572 1,523,900
Cost of Goods Sold 1,132,700 845,739 1,300,628 1,282,270 1,198,398 1,309,423
Contribution Margin 287,619 171,017 225,425 219,424 251,174 214,478
Fastory Burden Varlance 87,874 28,508 12,220 30,317 25,841 52,647
Varlable Cantributlon Margin 92,832 209,597 213,205 189,026 229,233 161,831
Tatal Malntenarce 87072 37,598 62,495 47,835 36,504 34,788
Totul Fixed Costs 289,459 275,145 351,507 341,605 347,405 443,868
Total Warshousing 31,512 {121,4£7} 17,132 14,756 4,238 2,035
Inventery Reserve - - - - - -
Fralght 65,743 84,842 86,305 89,558 103,277 108,212
GROSS MARGIN {381,455) (36,559) {364,632} {304.664) {162,390) (334,073}
INCREMENTAL $G&A BY COST CENTER
Marketing : 40,761 14,594 48,090 17,547 23,250 34,232
Sales 18,310 39,657 40,160 43,582 61,423 47,041
Finance & I7 70,724 538,658 27,522 130,922 84,468 93,460
Genera and Admin|strativa 21,333 219,817 108,177 55,358 {6,148} {17.348)
TOTAL INCREMENTAL SGRA 131,129 328,207 424,950 247,480 160,950 157,585
OPERATING INCOME {532,584) (364,676) (725,582) (852,124} {423,181) {#151,458)
One-Time Expensa (income) - - - - - .
NET INCOME {532,584) {364,676) (729,582} (s52,124) (423,181) (491,458}
Prefarred Dividends - - - - - -
ADJUSTMENT TO RETAINED EARNINGS {532,584) (364,676} {729,582) {352,124} (423,181) [491,458)
NET INCOME (532,5e4) {364,678) [723,582) (382,524} {423,181) {491,458]
Dapreciation Plont 8,075 8,075 7,808 7,808 7,808 7.808
Depreciation Offfce - r - - . -
interest and Finaneing Charges 13,081 15,503 185,599 93,350 42,506 45,549
One-Time items - - - -
FEBITDA {506,418) {341,098} {536‘115| {450,965) {372 866) {437,193}
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Businass Analysls - Tatal
Hov-12 Dec-12 Jan-13 Fob-13 Mar-13 Apr-13
CURRENT ASSETS:

Cash 186,122 443,805 1,285,183 363,925 390,214 280,903
Trade AR 956,867 739,169 £38,587 1,170,453 $556,483 $1,016,820
AFDA {4.748) 8,697 {12,356) {11,584) {530,158} {$16,270}

Net Trade A/R 952,120 ‘147,866 826,191 1,158,445 986,324 1,002,550

Inventory - - - B
Net Raw Matarlals 1,113,004 1,085,970 975,492 1,073,985 1,072,947 1,145,264
Not Finlshed Qoods 1,055,898 1,088,021 1,023,181 837,588 1,022,207 845,013
Provislan {205,651} {155,861) {255,861) {155,861} {155,861) (155,865)

Tetal Inventory 1,874,133 1,986,129 1,848,212 1,755,743 1,939,293 1834418
Misc Recelvables (73,334} 94,830 84,324 {13,685} 8,609 25,152
HSY Reeelvable 167,249 158,345 185,598 319,910 309,484 323,501
Frepatds 742,134 863,002 863,037 834,226 808,182 935,708
Shart Tarm Loany 74,482 74,482 74,432 74,482 74,482 74,482

Other Current Assets 410,331 1,180,659 1,218,105 1,214,933 1,200,757 1,356,841

CURRENT ASSETS 3,919,705 4,368,459 5.177,677 4,493,016 4,516,588 4,474,712
LONG TERM ASSETS: - - - .

Investments 190,000 150,000 150,000 180,000 190.00¢ 180,000

Property, Plant & Equipment 13,644,891 13,645,927 13,678,565 13,678,565 15,883,508 13,663,308
Accum Dep'n {13,112,875) [18,122,913) 113,133,288) (13,142,533} {13,151,778) (13,161,023}

Net Property, Plant & Egulpment 53,952 523,014 545,277 586,032 531,527 522,282

LONG TERM ASSETS 723,952 713,014 733,277 726,032 721,527 712,282
TOTAL ASSETS 4,641,657 5,081,472 5,912,954 5,219,048 5,138,115 5,186,994
CURRENT LIABILITIES:

ABL Qraw 530,871 845,831 311,516 542,742 737,822 511,949

Afe Trade 9,564,875 3,445,286 3,508,890 1,971,757 3,359,604 3,455,171

Accrued Llablitles {39,375} 66,544 151,652 374,255 232325 314,188

HST Payable 19 19 ig 19 hi-] 19

Payrall {51,811) 209,837 208,558 202,241 238414 236,504

Litilities 110,337 110,337 - - - .

Current Portlon of Long Term Debt - - - - - -

CURRENT LIABILITIES 4,004,812 4,677,844 4,220,635 4,091,014 4,558,184 4,827,832
Long Term LIABILITIES:

Lang Term Debt - - 1,681,324 1,682,524 1,682,524 5,581,524

Long Term Debt+ Equlpment - - - - . -

Sharehaolders’ Loana 1,930,000 2,206,066 2,508,086 2,506,066 2,506,066 2,631,066

Total tang Term Vabiltles 1,530,000 2,206,066 4,188,590 ' 4,188,590 4,188,590 4,313,550
FOTAL LIABILITIES ' 6,024,812 5,883,310 8,409,225 8,279,604 8,745,774 9,141,421
SHAREHOLDERS' EQUITY: - - - v
Share Capital 319,172 319,172 319,172 n9,172 359,172 318,172
Preferrad Shares - - - . . -
Cantributed Surplus/Dlv - - 35,748 23,586 {1,334) 44,357
Retalnad Earnings (1,702,327 (2,121,610} {2,851,182) [3,409,316) 13,826,497) 4,312,955}
SHAREHOLRERS EQUITY [1,383,154) (1,802,438} (2,426,272) [3,069,558) {3,508,659) {3,954,426)
TOTAL LIABILITIES & SHAREHOLDERS' EQUATY 4,641,657 5,081,472 5,512,853 5,219,046 5,738,115 5,196,895
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THIS IS EXHIBIT “H” TO
THE AFFIDAVIT OF NATASHA SHARPE
SWORN BEFORE ME THIS 13"
DAY OF MAY, 2014

Kuoumave.

A Commissioner etc.




Motion for Leave to Appeal Page 432
5/13/2014 1:01 PM

Sam P. Rappos

lof2

From: Jim Shone [jshone@firepowercapital.com]
Sent: Woednesday, October 02, 2013 2:28 PM

To: Len Kofman

Ce: N Sharpe; Sebastien Douville; Justin Barragan
Subject: RE: Couple of Updates

Attachments: 20131002 Equity Funder Tracking vi.xlsx
Follow Up Flag: Follow up

Flag Status: Flagged

Hey Len,

Sorry for the delay, it Is a very busy day and trying to get this done in the 10 minutes | have between scheduled
meetings.

1} The equity update is attached and gives a detailed look at who we have sent the opportunity to and what the

current status is with each. We have allocated the prospects into Tiers to give better perspective on our

thoughts of likelihcod of success. It should be kept in mind that we are 4 days inte the process given the timing
of the contract sighing and our time it took to update things based on the contract details. We will provide this

update to you each Thursday by noon to keep you up to date
2) Furlani's purchase of McDowell’s: met with the principal yesterday ta resolve some of their coancerns in

customer concentration and that seemed to he fine and they are looking at next steps to move forward, They
seem comfortable with the validation of the numbers and we will be sending out the BDO report to them to
finalize the financial due diligence. Putting together purchase documents and operational/customer/supplier

due diligence will happen in parallel from here on in. They have exclusive for 4 weeks so there is no other

interested parties until that exclusive period expires in mid-October. We will continue ta give you this update as

well by Thursday noon as long as you are OK with this format of informal feedback. If you would prefer in
another format or would like different information, please let us know.

Let me know if there is anything else you need.

Jim Shone MBA CFA
Vice President - Corporate Finance
. 11 Church St, Sulte 200
FIREPOWER ‘T@ Taronte, ON, MSE1W1
CAPITAL bIE {P} (647) 260-4990
{C) (416) BO2-9655
{F} {415) 861-0177
Email; Jshone@firepewercapital.com

www firegpowercapital.com

NOTE: This e-mail message, and any alfachments, is infended only for the named recipient(s) above and may contain information that is privileged, confidential
andior exempt from disclosure under applicable law. If you have received this message in eror, or are not the named recipient(s), plaase immedialely nolify the

sender and deleta this e-maif message. Thank you

From: Len Kofman [mallto;lkofiman@biidaingfinance.ca
Sent: Wednesday, October 02, 2013 11:05 AM

To: Jim Shone

Subject: Couple of Updates
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Hi Jim,

| was hoping you would be able to provide me with updates on a couple of things.

1} Equity raise: Now that the Loblaws contract is In place would you be able to give us an update as to the progress
of the raise? | am being asked questions like who are the interested parties, what stage are they at, can we see
the equity deck, etc, and would like to be able to provide a full update

2) Sale of Bread Crumb Business: How are discussions going with Furfani and what is the current stage of his due
ditlegence? What Is his timing and are there any other interested parties?

| have been asked to provide this information with my thoughts on the BDO report so if you could give me a call or send
me ah email update as socn as possible that would be great,

Thanks
Len

Len Kofman

Director | Bridging Finance knc,

77 King Street W | PO Box 322 Sulte 2925 | Toronto { ON { MSK 1K7
T: [416) 633-7502 X 1033|C: (647} 234-1247
kofman@bridaingfinance.ca

This message has been scanned for viruses and
dangerous content by MailScanner, and is
believed to be clean.






Motion for Leave to Appeal Page 434
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SWORN BEFORE ME THIS 13™
DAY OF MAY, 2014

Kuplinuswe,

A Commissioner etc.
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8am P. Rappos

From: Len Kofman

Sent: Tuesday, Qctoder 01, 2013 5:42 AM
To: ‘G Rombough", Graham Marr

Cc: creider@sunpac.com; N Sharpe
Subject: RE: Expected Draw

Follow Up Flag: Follow up

Flag Status: Flagged

As per the loan agreement we are obligated to fund by the end of business day and we will continue to meat those
requirements. We try to fund as early as possible but at times other factors get in the way and we are not able to fund
until the end of the day.

Garth additionally please address the following issues that have heen brought up repeatedly:

1) Late reporting: we are past your deadline for both July and August reporting. You had committed 1o being
caught up by this month but seemingly that has not cccurred,

2} Draw requests not matching your expected draw: As an example you requested 600,000 in your draw request
this week when you did not even have 175,000 of availability.

3} Orange Juice held in Freezer for more than 15 months: You had earlier informed us that this was being used In
production and that you had sale orders for most of it. Based on this information we agreed to margin it. This
inventory Is still here 15 month later. As discussed given the issues surrounding this QJ (inability to sell into the
US and the dated nature of the inventory} we wili no longer be able to advance credit against this inventory,

4} Additionally with regards to this inventory (item#16837) our field examiners have just identified a new issue.
This product which has been stored in the freezer for a pericd greater than 15 months has also increased in
price per case from $13.57 to $15.92 or ~18% over the past two months. This is very concerning as it seems that
you have increased the value (and thus how much we are lending) on inventory which is quite old and has
saleability issues. Please provide an explanation.

These issues are not trivial and will prove problematic when it comes to further funding’s. Please fet me know your plan
for addressing all the above issues.

Thanks
Len

From: G Rombough {mailto:grombough@sunpac.com]

Sent: October-01-13 8:52 AM

To: Len Kofman; Graham Mart

Cc: creider@sunpac.com

Subject: RE: Expected Draw

Len, yesterday’s draw came in far too |ate so please ensure that going forward we don’t get so close to the 4PM cut-off.
Due to yesterday's late funding | was unable to execute an important wire payment 1o a custamer before the 4PM cut-off.

As we are paying for the use of those funds on the day of receipt | do expect the freedom to use them as needed that same day.

Cheers,
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Garth Rombough

VP Finance

Sun Pa¢ Foods Limited

10 Sup Pac Boutevard | Brampton ON | L6S 4R5

Direct: 905 789 5165 | Fax: 905 792 8490 | grombough@sunpac.com

Sun Pac Foods Plant Tour

Confidentlality Motlce: This Information is for the exclusive use of the Intended reciplent{s}. Any distributian, copying ar use of this communication
or the information is strictly prohiblited.

From: Len Kofman [mailto:lkofman@bridgingfinance.ca]
Sent: September-30-13 3:58 PM

To: G Rembough

Subject: RE: Expected Draw

We have approved already.,

Len

From: G Rombough [mallto:grombough@sunpac.com]
Sent: September-30-13 3:56 PM

To: Len Kofman

Subject: RE: Expected Draw

t DON'T SEE TODAYS DRAW IN MY ACCOUNT 22

From: Len Kofman [mailto:lkofman@bridgingfinance.ca)
Sent: September-30-13 2:32 PM

To: G Rombough

Subject: RE: Expected Craw

Until the cheque hits our blocked aceount | can not account for it.

| will go ahead without that one transaction.

Thanks
Len

From: G Rombough [mailto:grombough@sunpac.com]
Sent: Septernber-30-13 2129 PM

To: Len Kofman

Subject: RE: Expected Draw

Correct... 1 also sent you a scanned copy of the replacement cheque which was approx. $1500 less

From: Len Kofman [mailto:lkofman@bridgingfinance.cal
Sent: September-30-13 2:27 PM

To: G Rombough

Subject: RE: Expected Draw

Just so Funderstand, you are counting the chegue that was cancelled as if it hit your account and wasn’t cancelled?
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Len

From: G Rombough [mailto:grombough@sunpac.com]
Sent: September-30-13 2:24 PM

To: Len Kofman

Subject: RE: Expected Draw

80% and rounded.

Monftoring attached

Cheers,

Garth Rombough

VP Finance

Sun Pac Foods Limited

10 Sun Pac Boulevard | Brampton ON | LS 4R5

Direct: 905 789 5165 | Fax: 905 792 8490 | grambough®@sunpac.com

Sun Pac Foods Plant Tour

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

From: Len Kofman [mailte: kofman@bridglngfinance.cal
Sent: September-30-13 2:20 PM

To: G Rombough
Subject: RE: Expected Draw

[ am getting around 9000 [ess, Is your number including 100% advance on HST or 30%? Alsc did you round on the
borrowing base?

Len

From: G Rombough [mailto:grombough@sunpac.com]
Sent; September-30-13 1:07 PM

To: Len Kefman

Subject: FW: Expected Draw

Just rec’d the attached copy of the replacement cheque for the NSF one below... there was a minor deduction for a QC issue.

From: G Rombough [mailto:grombough@®sunpac.com]
Sent: September-30-13 12:58 PM

To: 'Len Kofman'

Subject: RE: Expected Draw

'M EXPECTING: 158,039.28

I'M EXCLUDING THE NSF ITEM BELOW... ONE OF QUR US CUSTOMER ISSUED A CHEQUE AND THEN CANCELLED IT.., THE
REPLACEMENT IS ARRIVING THIS WEEK.
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BANK OF MONTREAL Account no.; 04704795144, USD
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Account name: SUN PAC FOODS LTD

Lo Dataty e ) o gscription ' Deblt
Sep 23,2013 Direct Bepost, 1,112.24]
EDI# {038724857 NSPDNV
Sep 23, 2013 ; %:Zero Balance Debit, ! ! 43 555,91
| 10002-4744-4417ER0 BALANG : ~
! E TRANSACTION !
Sep 26, 2013 { Ml Branch Credt, 41,219.92
| 3520 VALUE DATE 278EP
Sep 26, 2013 - -Returned fem, 22,788.91
RETURNED [TEMADVICE NUMBE i
R 3000 ;
Sep 28, 2013 § ISennce Charge, 7.00;
{__RETURNED ITEM FEE00] CHEQ | -
Sep 27, 2013 . % Zero Balance Debit, : ' 18,424.02,
10002-4744_441.25&0 BALANC  } ‘ i
T B TRAMSACTION ‘
gnd of transactions for the selecfed date range,
Total Debits and Credits $84,775.84 $42332.47
Total Debit and Credit items 4 2

From: Len Kofman [mailto:lkefman@biidainafinance.ca]
Sent: September-30-13 12:52 PM

To: G Rombaough (grombough@sunpac,com)
Subject: Expected Draw

What is todays expected draw?
Len

Len Kofman

Director | Bridging Finance Inc,

77 King Street W | PO Box 322 Suita 2925 | Toronto | ON | M5K K7
Ti (416) 633-7902 X 1033 C: (647) 234-1247
lkefman@bridgingfinance.ca

[

This message has been scanned for viruses and
dangerous content by MailScanner, and is
believed to be clean.

This message has been scanned for viruses and
dangerous content by MailScanner, and is
believed to be clean,

This message has been scanned for viruses and
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-

This message has been scanned for viruses and
dangerous content by MailScanner, and is
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Kuolipve.

A Commissioner ete,
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Sam P. Rappos

From: Jim Shone [jshone@firepowerfinancial.com]

Sent: Thursday, August 09, 2012 4.59 PM

To: Graharn Marr; N Sharpe

Subject: Sun Pac¢ Responses

Attachments: Statement of Claim (lssued 2012.02.06).pdf; Statement of Defence and Counterclaim. pdf;
Jordaan Lir recd (2012.04.18) re Reply and Defence to Counterclaim.pdf

Foliow Up Flag: Follow up

Flag Status: Flagged

| tatked to Garth and here are the responseé;

1) FDAInventory: This is really to do with inventory that is finished goods with US Labels. The reason this is
impottant Is that the Brazilian concentrate and finished goods can be sold inta Canadian channels without an
issue (the pesticide is not banned in Canada). So the raw materials of the Brazilian concentrate will be used in
the Canadian channels while the finished goods could have an issue in that there are US labels but Canadian
discount stores and other channels would be interested even with the US labels. They are looking right now at
clearing that inventory out. Any additional details on how that would happen 1 think would be available on
Monday when sales guys are back from vacation

2) Law Suit: Attached is the latest information

3) Cheques Held for wages: Not being held for any employees in the company. There are some cheques held for
their HR staffing agency but they have always been fine with delayed payment and Sun Pac is relying less and
less on these sources of human capital. Everything else is run through payroll. Maybe we need further
clarification from field auditor

| hope this answers everything for now and apologies for the delay, 1 have been on calls with prospects all afternoon.
I am away on my summer vacation tomorrow but back on Monday if there is anything else you need.
Have a great weekand,

Jim Shone MBA CFA

. Vice President

11 Church St, Suite 200

Taronto, ON, M5SE1W1

{p) {416) 802-5655

(F} (416) B61-0177
Emalltjshone@firepowerfinancial.com

www.firapowerfinancial.com
Follow Us On W m m

NOTE: This e-mmaif Inessage, and ahy affachments, is intended cnly far the named recipient(s} above and may
conlain information that is privileged, coniidential and/or exempt from disclosure under applicable law. If you have
recgived this message in error, or aré not the named recipient(s), please immediately notify he sender end delete fhis
e-mall massage. Thank you

i
s}

FIREPOWER

FINANGIAL



Motion for Leave to Appeal Page 442

THIS IS EXHIBIT “K» TO
THE AFFIDAVIT OF NATASHA SHARPE
SWORN BEFORE ME THIS. 13™
DAY OF MAY, 2014

A Commigsioner etc,

Dock2d7E31avE



Motion for Leave to Appeal Page 443
5/13/2014 1:02 PM 1ofl

Sam P. Rappos

From: Jeffrey J Sovran [jsovran@gdradvisorygroup.comj

Sent; Monday, September 30, 2013 7:57 PM

To; Len Kofman

Cel srai@gdradvisorygroup.com

Subject; Sunpac Count Rasulis

Attachments: Sun Pac Inventory Count Sept 23 2013.xIsx; Sun Pac Inventory Count Sept 8 2013.xlsx
Follow Up Flag: Follow up

Flag Status: Flagged

Len,

Find attached results from the past two test counts at Sun Pac. One new issue has been identifled with
respect to product #16837 which has previously been documented as product which has been stored in
the freezer of the company for a period greater than 15 months, Further to that Issue which still remains
and continues to be documented, it has been noted that product #16837 has also Increased in price per
case from $13.57 to $15.92 or ~18% over the past two months. Therefore, It appears as though the
lender Is not only lending upon the questionable product without reserve, but also lending upon the
artificial increase in the price of the product as recorded by the company.

To ensure this was not indicative of a larger issue, I've reviewed the pricing of all other products recorded
by the company over the past few months and note no further issues. This pricing issue results in a mere
~$9k reserve, however when viewed In combination with the potential $90k quality issue, further action
may be required by the lender.

Regards,

Jeffrey J Sovran, CA
GDR Advisory Group
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A Commissioner ete,
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Sam P. Rappos

From: G Rombough [grombough@sunpac.com]
Sent: Tuesday, Qctober 01, 2013 11:25 AM
To: Len Kofman, Graham Marr

Ce: creider@sunpac.com; N Sharpe
Subject: RE; Expected Draw

Follow Up Flag: Follow up

Flag Status: Flagged

Len, happy to respond to your questions and trust you will find them helpful:

1) Julyis complete and I'm just finalizing the reporting template to send to Firepower, they usually turn it around quickly (day
or two). We're working on August and should have It closed out in 2-3 weeks or sooner.

2}  As previously discussed... | purposely increase the draw requast to accommadate any late Incoming wires (after the Friday
reporting cut-off) and thereby maximize my weekly draw. This is very important for us as occasionally incoming wires will
axceed 5100k,

3} As previously discussed... Qur plan is to resume using the frezen Of inventory Into our production cycle ASAP and | have
addressed this Internally cn more than one occasion with our production staff. As you will know from our weekly reporting
we had previously used the OJ but had been temporarily forced to suspend its use primarily due ta restraints in our
planning cycle. And yes there are limitations to where we can use this product but the fact remains that we do have a use
for it. Furthermare because it 1s in a frozen state the time frame is not relevant.

4)  Re product 16837; the product In the freezer was produced In Mar-Apr of 2012 at which time its cost was approximately
$15.20/case. Even though the 16837 product in the freezer hasn't changed the SKU remained active In our system with
ongolng production activity so any changes in cost are anly a reflectlon of that activity and not a result of any manipulation.
Since Mar-Apr 2012 the cost of Florida O} concentrate has fluctuated resulting in variations to the monthly inventory value
of product 16837... which have been predominantly below the initial value of $15.20 per case. In July 2013 the cost of
Florida 0! rose and our case cost increased to the 535.92 which is $0.70 or 5% over the initial cost of $15.20 per case. Asa
result we did inadvertently overdraw by approximately 51,600,

! hope this answers your questions and please let me know of any others,

Cheers,

Garth Rombough

VP Finance

Sun Pac Foods Limited

10 Sun Pac Boulevard | Brampton ON | L6S 4R5

Direct: 805 789 5165 | Fax: 905 792 8490 { grombough@sunpac,com

Sun Pac Foods Plant Tour

Confidentiallty Notice: This information is for the exclusive use of tha Intended reciplentis). Any distribution, copying or use of this communication
or the infarmaticn Is strictly prohibited.

From: Len Koftman [mallto:lkofman@bridgingfinance.ca]
Sent: October-01-13 9:42 AM

To: G Rombough; Graham Marr

Cc: creider@sunpac.com; N Sharpe

Subject: RE: Expected Draw

As per the loan agreement we are obligated to fund by the end of business day and we will continue to meet those
requirements. We try to fund as early as possible but at times other factors get in the way and we are not able to fund
until the end of the day.
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Garth additionally please address the following issues that have heen brought up repeatedly:

1) Late reporting: we are past your deadline for both July and August reporting. You had committed to being
caught up by this month but seemingly that has not occurred.

2} Draw requests not matching your expected draw: As an example you requested 600,00C in your draw request
this week when you did not even have 175,000 of availability,

3) Orange juice held In Freezer for more than 15 months: You had earlier informed us that this was being used in
production and that you had sale orders far most of it, Based an this information we agreed to margin It, This
inventoary is still here 15 month later. As discussed given the issues surrounding this O {inability to sell into the
US and the dated nature of the inventory} we will no longer be able to advance credit against this Inventory.

4) Additionally with regards to this inventory (item#15837) our field examiners have just identified a new issue.
This praduct which has been stored in the freezer for a period greater than 15 months has also increased in
price per case from $13,57 to $15.92 or ~18% over tha past twe months. This is very concerning as it seems that
you have increased the value {and thus how much we are lending) on inventory which is quite old and has
saleability issues. Please provide an explanation.

These issues are not trivial and will prove problematic when it comes to further funding’s. Please let me know your plan
for addressing all the above issues.

Thanks
Len

From: G Rombough [mallto:grombough@sunpac.com]
Sent: October-G1-13 8:52 AM
To: Len Kofman; Graham Marr

Cc: crelder@sunpac.com
Subject: RE: Expected Draw

Len, yesterday's draw came In far too late so please ensure that gaing forward we don't get so ctose to the 4PM cut-off.
Due to yesterday's late funding | was unable to execute an important wire payment to a customer hefore the 4PM cut-off.

As we are paying for the use of those funds on the day of receipt | do expect the freedom to use them as needed that same day.

Cheers,

Garth Rombough

VP Finance

Sun Pac Foods Limited

10 Sun Pac Boulevard | Brampton ON | LES 4R5

Direct; 905 789 5165 | Fax: 905 792 8490 | grombeough@sunpac.com

Sun Pac Foods Plant Tour

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

From: Len Kofman [mallto:lkofman@bridgingfinance.ca)
Sent: September-30-13 3:58 PM

To: G Rombough
Subject: RE: Expacted Draw

We have approved already.
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Len
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Jofe

From: G Rombough [mailto:grombough@sunpac.com]
Sent: September-30-13 3:56 PM

To: Len Kofman
Subject: RE: Expected Draw

| DON'T SEE TODAYS DRAW IN MY ACCOUNT 7?

From: Len Kofman [mailto:lkofmman@bridginafinance.cal
Sent: September-30-13 2:32 PM

To: G Rambough
Subject: RE: Expected Draw

Until the cheque hits our blocked account | can not account for it,

I will go ahead without that one transaction.

Thanks
len

From: G Rombough [mallte:grombough@sunpac.corm]
Sent: September-30-13 2:28 PM

To: Len Kofman

Subject: RE: Expected Draw

Correct... [ also sent you a scanned copy of the replacement cheque which was approx. $1500 less

From: Len Kefman [mailto:lkefman@bridgingfinance.cal
Sent: September-30-13 2:27 PM

To: G Rombough

Subject: RE: Expected Draw

Just so | understand, you are counting the cheque that was cancelled as if it hit your account and wasn’t cancelled?

Len

From: G Rombough [mallte:grombough@sunpac.com]
Sent: September-30-13 2:24 PM

To: Len Kofman

Subject: RE: Expected Draw

0% and rounded.

Manitoring attached

Cheers,

Garth Rombough
VP Firance
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Sun Pac Foods Limited
10 Sun Pac Boulevard | Brampton ON | LBS 4R5
Direct: 905 789 5165 | Fax: 905 792 8490 | grombough®@sunpac.com

Sun Pac Foods Plant Tour

Confidentiality Notice: This information Is for the exclusive use of the intended racipient(s). Any distribution, copying or use of this communication
or the information is strictly prohibited,

From: Len Kofman [mailto:ikofman®@bridgingfinance.ca]
Sent: September-30-13 2:20 PM

To: G Rombough
Subject: RE: Expected Draw

| am getting around 9000 less. 1s your number including 100% advance on HST or 80%7? Also did you round an the
borrowing base?

Len

From: G Rombough [mailto:grombough@sunpac.com]
Sent: September-30-13 1:07 PM

To: Len Koffman
Subject: FW; txpected Draw

Just rec’d the attached copy of the replacement cheque for the NSF one below... there was a minor deductlon for a QC issue.

From: G Rombough [mailto:grombough@sunpac.com]
Sent: September-30-13 12:58 PM

To: ‘Len Kofman'

Subject: RE: Expected Draw

"M EXPECTING: 158,039.28

I'M EXCLUDING THE NSF ITEM BELOW... ONE OF QUR US CUSTOMER ISSUED A CHEQUE AND THEN CANCELLED IT... THE
REPLACEMENT S ARRIVING THIS WEEK,
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BANK OF MONTREAL Account no.: 04704795144, USD Account name: SUN PAC FOODS LD
gL s Dbt D 0 = | .- Reference ERERREE IR L
. - Datedai - *. . -Description - " Information " -Debit cCredit . =500
Sep 23, 2013 Linlr&ct Deposit, 1,112.24
EDKE 0038724857 MSPDIV
Sep 23, 213 ‘&% Zero Balance Debl, ; \ 43,555,91,
D 00G2-4744-441ZERD BALANC : ) |
" TRANSACTION f ! _
Sep 26, 2013 i Myt Branch Crad, 41,219,93
i 13520 VALUE DATE 273EP o - B
Sep 28, 2013 . Returned Rkem, 22,788.1,
RETURNED [TEMADYICE NUMBE )
i R 300011 .
Sep 28, 2013 ] [Service Charge, 7.00
| RETURNET} TEM FEEQD1 CHEQ . o
Sep 27, 2013 5 % Zero Balance Debit, | 18,424.02
- 0002-4744-441ZERD BALAKC . i
I E TRANSACTION ]
End of transactions for the selected date range.
Total Debits and Credits $84,775.84 $£42,33217
Total Bebit and Credit items 4 2

5of6

From: Len Kofman [mailto:ikofman@bridgingfinance.ca]
Sent: September-30-13 12:52 PM

To: G Rombough (grombough@sunpac.com)
Subject: Expected Draw

What is todays expected draw?
Len

Len Kofman

Director | Bridging Finance inc.

77 Kirg Strest W } PO Box 322 Suite 2925 | Tarante § ON | M5K 1K7
T: {416) 5337902 X 1033 C: (647) 234-1247
Ikafman@brideingfinance.ca

This message has been scanned for viruses and
dangerous content by MailScanner, and is
believed to be clean.

This message has been scanned for viruses and

dangerous content by MailScanner, and is
believed to be clean.

This message has been scanned for viruses and
dangerous content by MailScanner, and is
believed to be clean.
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This message has been scanned for viruses and
dangerous content by MailSeanner, and is
believed to be clean.

This message has been scanned for viruses and
dangerous content by MailScanner, and is
believed to be clean.

This message has been scanned for viruses and
dangerous content by MailScanner, and is
believed to be clean.
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THIS IS EXHIBIT “M” TO
THE AFFIDAVIT OF NATASHA SHARPE
SWORN BEFORE ME THIS 13™
DAY OF MAY, 2014

Lughmpie,_

A Commissioner ete.

Doci#2975312v1
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Sam P. Rappos
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From:

Sent:

To:

Ce:

Subject;
Attachments:

Hey Len,

Jim Shone [jshone@firepowercapital,com]
Thursday, Octeber 10, 2013 11:59 AM

Len Kofman

N Sharps

FW: Updated Equity Funder Report for Bridging
20131008 Equity Funder Tracking v2.xlsx

Just under the wire, please find attached the update on the equity raise.

McDowell’s: We had a delay due to issues on NDA and some of the obvious sensitive around customers. We sent them
the BDO QOE report two days ago and have followed up today to move them to an APA, Unfortunately he has not been
back to me hefore the Thursday noon deadline but will follow up by email once | hear back from him.

Thanks Len and if you need any additional details, please let me know.

Jim Shone MBA CFA

Vice President - Corporate Finance

FIREPOWER |7,

CAR/TAL

11 Church St, Suite 200

Toronte, ON, M5E1W1

(P) (647} 260-4990

(C) (418) 802-9655

(F}{416) 861-0177

Email: jshone@firepowercapital.com

www.firepowercapital.com

NOTE: This e-mall message, and any altachments. is intended only for the named reciplent(s) above and may contain information that Is privlleged, confidential
andfor exempl from disclosure under appiicable faw. If you have received this message in eiror, or are not the named recipient(s), please immediately notify the
sender and delete this e-mall message. Thank you

From: Justin Barragan

Sent: Thursday, October 10, 2013 11:20 AM

To: Jim Shone

Cc: Sebastien Douvifle

Subject: Updated Equity Funder Report for Bridging

Jim,
Attached

Justin Barragan
Senior Associate

FIREPOWER p :

CAPRPITAL

11 Church St, Suite 200

Toronto, ON, MSE1W1

{p) (647) 2604987

{c) (647) 886-8551

{F) {416) B61-0177

Email: jbarragan@firepowercapital.com
www. firepowercapital.com
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[in
NOTE: This e-mail message, and any altachmants, is intencisd aply for the named reciplenk(s) above and may contain informalion thaf fs privileged, confidenilat
and/or exempt fom disclosure under applicable law. If you have recoived this message in arer, or are not the named recipient(s), please immediately nolify the

sendet and delate lhis e-mail message. Thank you

Fotlow Us On
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THIS IS EXHIBIT “N” TO
THE AFFIDAVIT OF NATASHA SHARPE
SWORN BEFORE ME THIS 13™
DAY OF MAY, 2014

Juobmeuc,

A Commissioner etc.

Doc#2975312v1
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Sam P. Rappos

From: Len Kofman

Sent: Thursday, October 31, 2013 4:14 PM
To: N Sharpe

Subject; Sun Pac Discussion

Follow Up Flag: Follow up

Flag Status: Flagged

Hi Natasha,

Just summarizing the discussion with Csaba this marning :

1. Csaba asked if we were willing to take a haircut as ail the potential short term lenders wanted us to

2. He suggested that since we coliected $760K we could take that as a haircut and still come out “whole”

3. Ireplied that { did not think there would be much appetite for that as we were confident that we would come
out whole and taking a haircut when we have the collateral is hard

4, Additionally [ mentioned that we had expenses and had a cost for the money we lend

| commented that we would support him as a DIP lender in theory if he wanted to pursue that avenue

6. He said that Furlani deal is probably a week away from getting anything on paper and that the issue was the pay
out to account for the risk of customer concentration (i.e. one turn of the four turn being paid in a year)

7. lcommented that | could push more if we had something on paper but without that and without a process there
was little flexibility

n

Thanks
Len

Len Kofman

Cirector | Bridging Finance Inc.

77 King Street W | PO Box 322 Suite 2925 | Toronto [ ON | M5K 1K7
T: (416} 633-7902 X 1033|C: {647) 234-1247

lkofi ridginafi .C
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THIS IS EXHIBIT “0” TO
THE AFFIDAVIT OF NATASHA SHARPE
SWORN BEFORE ME THIS 13™
DAY OF MAY, 2014

Ludnsie

A Commissioner ete,

Doc#2e75312v1
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