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Court File No.:06-CL-6820
ONTARIO |
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:

TEXTRON FINANCIAL CANADA LIMITED
Applicant
-and -
BETA LIMITEE/BETA BRANDS LIMITED

Respondent

NOTICE OF MOTION

MINTZ & PARTNERS LIMITED (the “Receiver”), in its capacity as interim receiver
and receiver of Beta Limitee/Beta Brands Limited , will make a motion to the Court on April 12,
2007 at 10:00 a.m. or as soon after that time as the motion can be heard, at 330 University

Avenue, Toronto, Ontario.
PROPOSED METHOD OF HEARING the Motion will be heard orally.
THE MOTION IS FOR:

1. Orders substantially in the form of the draft Orders attached as Schedules “A”, “B” and

“C”. and
2

2. Such further and other relief as may be just or equitable.



THE GROUNDS FOR THE MOTION ARE:

II.

Introduction

On February 20, 2007, the Receiver obtained an Order (the “Marketing Process
Approval Order”) approving the Receiver’s proposed marketing strategy for the sale of
Beta Brands’ remaining assets in the Receiver’s possession including the Company’s
confectionery and chocolate divisions and Beta Brands’ owned manufactt_lring facility in

London, Ontario (the “Premises”).

In accordance with the Marketing Process Approval Order, the Receiver placed an
Invitation for Offers notice in the February 22, 2007 National Edition of The Globe &
Mail newspaper and an advertisement on the National Confectionery Association’s NCA

SmartBrief e-mail.

The Receiver also sent e-mail correspondence to those potential purchasers who had prior
to the commencement of the marketing process contacted the Receiver to eXpress an

interest in the assets and business of Beta Brands.
Offers Received
The Receiver received 18 offers.

Of the 18 offers received by the Receiver, seven were for all of the machinery and
equipment in the Premises (“Em Bloc Offers”). Each of the En Bloc Offers was
submitted in letter form and not on the Offer to Purchase form included in the

Information Package.

Of the remaining 11 offers received, two were solely for the Beta Brands’ trademarks
(the “Trademarks™”) and related assets and 9 were offers for specific machinery and

equipment.

None of the offers included the Premises.



III.

10.

11.

12.

13.

14.

VI.

15.

The Crescent Offer

The Receiver identified the offer from Crescent Commercial Corporation (“Crescent’) as

being the most acceptable of the En Bloc Offers.

The Receiver has, subject to Court approval, entered into an Asset Purchase Agreement

with Crescent (the “Crescent APA”)

The Receiver is seeking approval to complete the sale to Crescent in accordance with the
terms of the Crescent APA and an order vesting the Property (as defined in the Crescent

APA) in Crescent free and clear.
The Regal Offer

The Receiver identified the offer from 3651410 Canada Inc. o/a Regal Confections
(“Regal’) as being the most acceptable offer for the Trademarks as it was higher than the
other offer received for the Trademarks and related assets. The Receiver has, subject to

Court approval, accepted the offer made by Regal (the “Regal APA”).

The Receiver is seeking approval to complete the sale to Regal in accordance with the
terms of the Regal APA and an order vesting the Property (as defined in the Regal APA

in Regal free and clear.
Return of Third-Party Property

The Receiver has received claims for the return certain third-party property that is not

included in the transactions with Crescent or Regal.

The Receiver is seeking approval to return the assets subject to these claims to the

respective secured parties/owners.
Listing Agreement with CB Richard Ellis Limited

The Receiver proposes to enter into a listing agreement with CB Richard Ellis Limited to

market of the Premises for sale.



VII. Books and Records

16.  The Receiver has reviewed the books and records of Beta Brands with a view to
ascertaining those records that are relevant to the continued administration of the
receivership or that will be required in the event of a bankruptcy. The Receiver has
prepared a list of books and records, which the Receiver does not consider necessary for

the continued administration of the receivership or relevant in a bankruptcy.
17.  The Receiver is seeking an order authorizing the destruction of these books and records.

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

permit.

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

application:
1. The Fifth Report of Mintz & Partners dated as of April 5, 2007.

2. Such further and other evidence as this Honourable Court may permit.

GOWLING LAFLEUR HENDERSON LLP
Barristers and Solicitors

1 First Canadian Place, Suite 1600

100 King Street West

Toronto, Ontario M5X 1G5

E. Patrick Shea (LSUC#39655K)
Tel: (416) 369-7399
Fax: (416) 862-7661

Solicitors for Mintz & Partners Limited in its capacity
as Interim Receiver, and Receiver of Beta Limitee/Beta
Brands Limited

TO: SERVICE LIST
TOR_LAW\ 6563109\1
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SCHEDULE “A”

Court File No.:06-CL-6820

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE M ) THURSDAY, THE 12™"DAY
)
JUSTICE ) OF APRIL, 2007
BETWEEN:

TEXTRON FINANCIAL CANADA LIMITED
Applicant
- and -
BETA LIMITEE/BETA BRANDS LIMITED

Respondent

APPROVAL AND VESTING ORDER

THIS MOTION, made for an Order, infer alia, approving the sale of certain of the assets
of Beta Limitee/Beta Brands Limited (the “Beta Brands”) to 3651410 Canada Inc. o/a Regal
Confections (the “Purchaser”) and vesting in the Purchaser all of Beta Brands’ right, title and
interest in and to those assets free and clear was heard this day at 330 University Avenue,

Toronto, Ontario.

ON READING the Fifth Report of Mintz & Partners Limited (the “Receiver”) dated

April 5, 2007, and on hearing the submissions of counsel for the Receiver;



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

dispenses with further service thereof.

2. THIS COURT ORDERS that the accepted Offer dated March 16, 2007 (the “APA”), as
between the Receiver and the Purchaser and the purchase and sale transaction contemplated
therein (the “Transaction”) be and the same are hereby approved, and the Receiver is hereby

authorized and directed to complete the Transaction in accordance with the terms and conditions
of the APA.

3. THIS COURT ORDERS that the Receiver be and it is hereby authorized and
empowered, without receiving any further or other consents or approvals, to: (a) sell, convey,
transfer or assign the Property (as defined in the APA) to the Purchaser subject to the terms and
conditions of the APA; (b) complete the Transaction as provided for in the APA; and (c) execute
and deliver such instruments, bills of sale or other additional or ancillary documents as the
Receiver and the Purchaser may deem to be reasonably necessary or advisable to sell, convey,
transfer or assign the Property to the Purchaser as contemplated by the APA or conclude the

Transaction as provided for in the APA.

4. THIS COURT ORDERS that the Receiver need not comply with the notice provisions
of Part V of the Personal Property Security Act (Ontario) in connection with the Transaction.

5. THIS COURT ORDERS AND DECLARES that: (a) upon payment in full of the
Purchase Price in accordance with the APA; (b) all conditions to closing the Transaction having
been satisfied or waived; and (c) the filing with this Court by the Receiver of a signed Certificate
substantially in the form appearing at Schedule “A” hereto, confirming that the Transaction has
closed; the Property shall be vested absolutely in the Purchaser, its successors and assigns, free
and clear of and from any and all rights, title, interests, hypothecs, security interests (whether
contractual, statutory, or otherwise), mortgages, estates, trusts or deemed trusts (whether
contractual, statutory, or otherwise), liens (whether contractual, statutory or otherwise),
assignments, executions, options, adverse claims, levies, charges, liabilities (direct, indirect,

absolute or contingent) or other claims or encumbrances of any nature, whether or not they have



attached or been perfected, registered or filed and whether secured, unsecured or otherwise

(collectively, the “Claims”).

6. THIS COURT ORDERS that the Purchaser be and is hereby authorized to seek such
further and other orders from this Court as may be necessary or desirable to complete the

transactions contemplated by the APA to vest the Property in the Purchaser as contemplated by
this Order.

7. THIS COURT ORDERS that the Purchase Price shall stand in the place and stead of the
Property and that all Claims shall attach to the Purchase Price with the same priority as they had

with respect to the Purchased Assets.
8. THIS COURT ORDERS that, notwithstanding:
(a) the pendency of these proceedings; and

(b) any Application for a Bankruptcy Order now or hereafter issued pursuant
to the Bankruptcy and Insolvency Act (Canada) in respect of the
Respondent and any Bankruptcy Order issued pursuant to any such
Application;

the vesting of the Property in the Purchaser pursuant to the terms of the APA will not be void or
voidable and shall be binding on any trustee in bankruptcy that may be appointed in respect of
Beta Brands.




SCHEDULE “A”
(SALE CERTIFICATE)

Court File No.:06-CL-6820

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:

TEXTRON FINANCIAL CANADA LIMITED
Applicant

-and —

BETA LIMITEE/BETA BRANDS LIMITED
Respondent

CERTIFICATE

THE UNDERSIGNED hereby certifies that: (a) the full Purchase Price payable pursuant
to the accepted Offer dated March 16, 2007 (the “APA”), as between Mintz & Partners Limited
in its capacity as interim receiver and receiver of Beta Limitee/Beta Brands Limited and 3651410
Canada Inc. o/a Regal Confections (the “Purchaser”), and the purchase and sale transaction
contemplated therein (the “Transaction”) has been paid by the Purchaser in accordance with the

APA; and (b) all conditions to closing the Transaction have been satisfied or waived.
DATED at Toronto this___day of April, 2007

MINTZ & PARTNERS LIMITED in its capacity
as interim receiver and receiver of Beta
Limitee/Beta Brands Limited

TOR_LAW\ 6561720\1
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SCHEDULE “B”

Court File No.:06-CL-6820

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE M ) THURSDAY, THE 12™DAY
)
JUSTICE ) OF APRIL, 2007
BETWEEN:

TEXTRON FINANCIAL CANADA LIMITED
Applicant
-and -
BETA LIMITEE/BETA BRANDS LIMITED

Respondent

ORDER

THIS MOTION, made by Mintz & Partners Limited (the “Receiver”) in its capacity as
interim receiver and receiver of Beta Limitee/Beta Brands Limited (“Beta Brands™) for the
relief described in the Notice of Motion, was heard this day at 330 University Avenue, Toronto,

Ontario.

ON READING the Receiver’s Fifth Report dated as of April 5, 2007, and on hearing the

submissions of counsel for the Receiver;

1. THIS COURT ORDERS that the conduct and actions of the Receiver as described in
the Fifth Report be and are hereby approved.



2. THIS COURT ORDERS that the Receiver be and it is hereby authorized and directed

to:

(a) Return the Third-Party Property (as defined in the Fifth Report) to the persons
requesting the return of such property as described in the Fifth Report; -

(b) Enter into a listing agreement with CB Richard Ellis Limited for the marketing for
sale of Beta Brands’ head office and manufacturing facilities in London, Ontario

substantially in the form attached as Exhibit I to the Fifth Report; and

(c) Destroy or otherwise dispose of the books and records listed on Schedule K to the
Fifth Report.

TOR_LAW\ 6563027\1
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SCHEDULE “C”

Court File No.:06-CL-6820

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE M ) THURSDAY, THE 12""DAY
)
JUSTICE ) OF APRIL, 2007
BETWEEN:

TEXTRON FINANCIAL CANADA LIMITED
Applicant
-and —
BETA LIMITEE/BETA BRANDS LIMITED

Respondent

APPROVAL AND VESTING ORDER

THIS MOTION, made for an Order, inter alia, approving the sale of certain of the assets
of Beta Limitee/Beta Brands Limited (the “Beta Brands”) to Crescent Commercial Corporation
(the “Purchaser”) and vesting in the Purchaser all of Beta Brands’ right, title and interest in and

to those assets free and clear was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the Fifth Report of Mintz & Partners Limited (the “Receiver”) dated

April 5, 2007, and on hearing the submissions of counsel for the Receiver;

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

dispenses with further service thereof.



2. THIS COURT ORDERS that the Asset Purchase Agreement dated [Date] (the “APA”),
as between the Receiver and the Purchaser and the purchase and sale transaction contemplated
therein (the “Transaction”) be and the same are hereby approved, and the Receiver is hereby

authorized and directed to complete the Transaction in accordance with the terms and conditions
of the APA.

3. THIS COURT ORDERS that the Receiver be and it is hereby authorized and
empowered, without receiving any further or other consents or approvals, to: (a) sell, convey,
transfer or assign the Property (as defined in the APA) to the Purchaser subject to the terms and
conditions of the APA; (b) complete the Transaction as provided for in the APA; and (c) execute
and deliver such instruments, bills of sale or other additional or ancillary documents as the
Receiver and the Purchaser may deem to be reasonably necessary or advisable to sell, convey,
transfer or assign the Property to the Purchaser as contemplated by the APA or conclude the

Transaction as provided for in the APA.

4. THIS COURT ORDERS that the Receiver need not comply with the notice provisions

of Part V of the Personal Property Security Act (Ontario) in connection with the Transaction.

5. THIS COURT ORDERS AND DECLARES that: (a) upon payment in full of the
Purchase Price in accordance with the APA; (b) all conditions to closing the Transaction having
been satisfied or waived; and (c) the filing with this Court by the Receiver of a signed Certificate
substantially in the form appearing at Schedule “A” hereto, confirming that the Transaction has
closed; the Property shall be vested absolutely in the Purchaser, its successors and assigns, free
and clear of and from any and all rights, title, interests, hypothecs, security interests (whether
contractual, statutory, or otherwise), morigages, estates, trusts or deemed trusts (whether
contractual, statutory, or otherwise), liens (whether contractual, statutory or otherwise),
assignments, executions, options, adverse claims, levies, charges, liabilities (direct, indirect,
absolute or contingent) or other claims or encumbrances of any nature, whether or not they have
attached or been perfected, registered or filed and whether secured, unsecured or otherwise

(collectively, the “Claims™).

6. THIS COURT ORDERS that the Purchaser be and is hereby authorized to seek such

further and other orders from this Court as may be necessary or desirable to complete the



transactions contemplated by the APA to vest the Property in the Purchaser as contemplated by
this Order.

7. THIS COURT ORDERS that the Purchase Price shall stand in the place and stead of the
Property and that all Claims shall attach to the Purchase Price with the same priority as they had

with respect to the Purchased Assets.
8. THIS COURT ORDERS that, notwithstanding:
(a) the pendency of these proceedings; and

(b) any Application for a Bankruptcy Order now or hereafter issued pursuant
to the Bankruptcy and Insolvency Act (Canada) in respect of the
Respondent and any Bankruptcy Order issued pursuant to any such
Application;

the vesting of the Property in the Purchaser pursuant to the terms of the APA will not be void or
voidable and shall be binding on any trustee in bankruptcy that may be appointed in respect of
Beta Brands.




SCHEDULE “A”
(SALE CERTIFICATE)
Court File No.:06-CL-6820

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:
TEXTRON FINANCIAL CANADA LIMITED
Applicant
- and -
BETA LIMITEE/BETA BRANDS LIMITED

Respondent

CERTIFICATE

THE UNDERSIGNED hereby certifies that: (a) the full Purchase Price payable pursuant
to the Asset Purchase Agreement dated [Date] (the “APA”), as between Mintz & Partners
Limited in its capacity as interim receiver and receiver of Beta Limitee/Beta Brands Limited and
Crescent Commercial Corporation (the “Purchaser”), and the purchase and sale transaction
contemplated therein (the “Transaction™) has been paid by the Purchaser in accordance with the

APA; and (b) all conditions to closing the Transaction have been satisfied or waived.
DATED at Toronto this___day of April, 2007

MINTZ & PARTNERS LIMITED in its capacity
as interim receiver and receiver of Beta
Limitee/Beta Brands Limited

TOR_LAW\ 6563116\1
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Court File No.:06-CL-6820
ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:

TEXTRON FINANCIAL CANADA LIMITED
Applicant

-and -

BETA LIMITEE/BETA BRANDS LIMITED

Respondent

FIFTH REPORT TO THE COURT OF MINTZ & PARTNERS LIMITED,
INTERIM RECEIVER AND RECEIVER
OF BETA LIMITEE/BETA BRANDS LIMITED

INTRODUCTION

1. Pursuant to an Order of Madam Justice Lax of the Ontario Superior Court of Justice
(Commercial List) (the “Court”) dated January 3, 2007 (the “Appointment Order”), Mintz &
Partners Limited (“MPL”) was appointed as interim receiver and receiver (the “Receiver”) of all
of the assets, undertaking and properties of Beta Limitee/Beta Brands Limited (“Beta Brands”
or the “Company”’). A copy of the Appointment Order is attached as Appendix “A”.

2. Capitalized terms not defined in this Fifth Report are as defined in the Appointment

Order. All references to dollars are in Canadian currency unless otherwise noted.



COMPANY BACKGROUND

3. Beta Brands manufactured bakery and confectionary products for the Canadian and U.S.

markets from its head office and manufacturing facilities in London, Ontario (the “Premises”).

4. Beta Brands’ bakery division consisted of cracker products manufactured under various
trademark names including Champagne, Country Harvest and Millwheat, or for private label
customers. The confectionary division consisted of a variety of jube, jelly and marshmallow
products manufactured under various trademark names including Beta Brands, McCormicks and
Sweet Town trademarks, or for private label candy customers. Beta Brands’ chocolate division
consisted of panned chocolate manufactured under the McCormicks and Grand Slam trademarks
and private label products produced for general merchandise retailers. The trademarks used by

Beta Brands were owned by Beta Brands.

BREMNER TRANSACTION

5. Pursuant to an Order dated January 5, 2007 (the “Approval and Vesting Order”), the
Court approved the sale of substantially all of the assets of the Company’s bakery division and
certain finished goods inventory (the “Purchased Assets”) to Bremner Food Group Inc.
(“Bremner”) in accordance with an Asset Purchase Agreement dated December 13, 2006 (the
“APA”) between Bremner and Beta Brands (the “Bremmer Transaction™) and vested the

Acquired Assets in Bremner free and clear.

6. The Bremner Transaction closed on January 10, 2007 with a number of modifications.
The Court was advised of the proposed modifications to the Bremner Transaction prior to the
Bremner Transaction closing and the Court advised that a further attendance before the Court to

formally approve the modifications was not required.

7. On February 7, 2007, Bremner completed the removal of the Purchased Assets from the
Premises and on February 9, 2007, the Receiver received the purchase price for the Purchased

Assets.



_3-

MARKETING AND SALE OF REMAINING PROPERTY

8. On February 20, 2007, the Receiver obtained an Order (the “Marketing Process
Approval Order”) approving the Receiver’s proposed marketing strategy for the sale of Beta
Brands’ remaining assets in the Receiver’s possession including the Company’s confectionery
and chocolate divisions (the “Remaining Property”). A copy of the Marketing Process

Approval Order is attached hereto as Appendix “B”.

9. This Fifth Report of the Receiver provides the Court with a summary of the Receiver’s
activities in marketing the Remaining Property in accordance with the Marketing Process

Approval Order and is made in support of the Receiver’s application to the Court for an Order:

(a) approving the sale and vesting of the Company’s trademarks (‘“Trademarks”) to

3651410 Canada Inc. o/a Regal Confections (‘“Regal”);

(b) approving the sale and vesting of the Company’s machinery and equipment, office
furniture and fixtures, inventory, but excluding the Trademarks and certain

excluded assets, to Crescent Commercial Corporation (“Crescent”); and

(©) authorizing the Receiver to enter into a listing agreement with CB Richard Ellis

Limited (“CB”) for the sale of the Premises.

MARKETING PROCESS

10. In accordance with the Marketing Process Approval Order, the Receiver placed an
Invitation for Offers notice in the February 22, 2007 national addition of The Globe & Mail

newspaper. A copy of the advertisement is attached hereto as Appendix “C”.

11. In addition, the Receiver placed an advertisement on the National Confectionery
Association’s NCA SmartBrief e-mail. This advertisement was included in four separate NCA
SmartBrief e-mails that were circulated to subscribers on February 22, 26, 27 and March 1, 2007.
NCA SmartBrief’s promotional materials advise that its e-mail is distributed to over 10,000

subscribers including 3,181 subscribers who work for confectionery manufacturers.



-4 -

12.  The Recetver also sent e-mail correspondence to those potential purchasers who had prior
to the commencement of the marketing process contacted the Receiver to express an interest in

the assets and business of Beta Brands.

13.  The Receiver received 97 requests from prospective purchasers to obtain the Receiver’s
Information Package. Each prospective purchaser was provided with a link to a secure website
maintained by the Receiver which contained the Information Package. Each prospective
purchaser was provided with a unique username and password that the prospective purchaser had
to enter along with its contact details in order to access the Information Package. Of those 97

parties, 82 parties linked to the website.
14.  Eighteen (18) potential purchasers requested and were provided with site tours.

15. On March 16, 2007, the Receiver sent an e-mail to all parties confirming the deadline for

receipt of offers was 2:00 pm on March 20, 2007 (the “Offer Deadline”).

16. By the Offer Deadline, the Receiver had received 17 offers from prospective purchasers.
Late in the afternoon on March 20, 2007 (Tuesday), the Receiver was contacted by an interested
party who indicated that it had intended to submit an offer but were under the belief that the
Offer Deadline was Wednesday, March 20, 2007. While March 20, 2007 was in fact a Tuesday,
the advertisement in the February 22, 2007 edition of The Globe & Mail listed the Offer
Deadline as “Wednesday, March 20, 2007”. Given the slight inconsistency in the Offer
Deadline, the Receiver agreed to take delivery of that offer on March 21, 2007.

OFFERS RECEIVED

17.  Of the 18 offers received, seven of the offers were for all of the machinery and equipment
in the Premises (“En Bloc Offers”). All of the En Bloc Offers were from auctioneers/equipment
resellers — no En Bloc Offers were received from confectionery manufacturers or parties
expressing an interest in operating the business of Beta Brands. Each of the En Bloc Offers,
including the Crescent Offer, were submitted in letter form and not on the Offer to Purchase

form included in the Information Package.



-5-

18.  Of the remaining 11 offers received, two were solely for the Company’s trademarks and 9
were offers for specific machinery and equipment.. A summary of the offers received is attached
hereto as Appendix “D”. The Receiver is requesting that the Court seal Appendix “D” until
such time as the Court has dealt with the Receiver’s motion for approval of the transactions

discussed herein and the transactions close.

THE CRESCENT OFFER

19. Based on the offers received, the Receiver identified the offer from Crescent (the
“Crescent Offer”) as being the most acceptable of the En Bloc Offers. In reaching this
conclusion, the Receiver conducted an analysis of the nine offers submitted for specific
machinery and equipment to determine whether it would be beneficial for the Receiver to try to
negotiate the sale of specific items to individual parties and thus exclude those items from the
assets being sold to Crescent. Following its analysis, the Receiver contacted Crescent who
indicated that their offer was based on purchasing for resale the machinery and equipment that
comprised entire manufacturing lines. As a result of its discussion with Crescent and based on
the quantum of the reduction to its offer if certain of the assets were not included in the sale
transaction, the Receiver determined that realizations would be maximized by accepting the

Crescent Offer.

20.  The Crescent Offer was for all of the assets in the Premises excluding the real property,
trademarks and two photocopiers. However, the Receiver had also received property claims for
certain other assets on the premises, in particular, a Telus mobile cellular network secured by GE
VFS Canada Limited Partnership (“GE”), a postal machine secured by Pitney Bowes, and
certain pallets (“Encumbered Assets”). While the Encumbered Assets were not included in the
asset schedules appended to the Information Package, they were not specifically excluded from
the Crescent Offer. Prior to accepting Crescent’s offer, the Receiver enquired of Crescent the
impact on its offer should the Encumbered Assets be excluded from the transaction. In addition,
the Receiver wished to confirm that the Crescent Offer did not include any of the Premises’
fixtures, such as heating, ventilation, or air conditioning components, lighting and wood trim (the

“Fixtures”). Crescent indicated that the non-inclusion of the Encumbered Assets in the
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transaction would result in a $15,500 reduction in its offer price (the “Crescent Price

Adjustment”). Crescent also indicated that the Crescent Offer did not include the Fixtures.

21.  The Receiver determined it was still advantageous to accept the Crescent Offer taking
into account the Crescent Price Adjustment with the Encumbered Assets excluded from the

transaction.

22.  The Receiver had requested that potential purchasers submit their offers on the Offer to
Purchase Assets form that was included in the Information Package. Pursuant to the Terms and
Conditions of Sale, once an offer was accepted by the Receiver, the Offer to Purchase Assets was
to convert to an Agreement of Purchase and Sale. As Crescent did not submit its offer on the
Offer to Purchase Assets form, the Receiver entered into an Agreement to Purchase Assets with
Crescent dated April 5, 2007 (the “Crescent APA”) which is substantially in the form of the
Offer to Purchase Assets with only slight modifications. A copy of the Crescent APA is attached
hereto as Appendix “E”. The Receiver is seeking approval for the Receiver to complete the sale
to Crescent in accordance with the terms of the Crescent APA and is requesting that the provide

clear title in the Property (as defined in the Crescent APA) to Crescent.

THE REGAL OFFER

23.  The Receiver received two offers for the Trademarks. The offer from Regal was higher
than the other offer received for the Trademarks. A copy of the offer from Regal, which has
converted to an Agreement of Purchase and Sale (the “Regal APA”), is attached hereto as
Appendix “F”. The Receiver is seeking approval to complete the sale to Regal in accordance
with the terms of the Regal APA and is requesting that the Court provide clear title in the

Company’s trademarks to Regal.

24.  In addition to the Trademarks, Regal will be acquiring the molds and other assets relating

to the Trademarks.



RETURN OF ENCUMBERED ASSETS

25.  As previously indicated, the Receiver has received property claims for the Encumbered
Assets, as well as a claim from Xerox for two photocopiers (together with the Encumbered
Assets, the “Third-Party Property”). Copies of the claims submitted to the Receiver are
attached hereto as Appendix “G”. Receiver’s counsel, Gowling Lafleur Henderson LLP, has
reviewed the attached claims and has determined the respective security or ownership interest

asserted in the Third-Party Property is valid.

26. Based on the offers received, the Receiver intends, with this Court’s approval, to return

the Third-Party Property to the respective secured parties.

LISTING AGREEMENT WITH CB RICHARD ELLIS LIMITED

27.  As set out in Appendix “D”, none of the offers for Beta Brands’ assets included the
Premises. As a result, the Receiver proposes to enter into a listing agreement with CB for the sale

of the Premises.

28.  The Receiver understands that prior to the appointment of the Receiver, the Company had
entered into an agreement with CB that provided for CB to identify purchasers who may be
interested in acquiring the Premises. As part of its engagement, CB developed a contact list of
potential purchasers and developed marketing material to support its sales activities. Therefore,
in order to minimize additional costs to the Receiver, the Receiver proposes to enter into the

agreement with CB.

29. A copy of the proposed listing agreement is attached to this report as Appendix “H”.

BOOKS AND RECORDS

30. The Receiver has reviewed the books and records of the Company with a view to

ascertaining those records relevant to the continued administration of the receivership or in the
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event of a bankruptcy of the Company. Attached hereto as Appendix “I” is a list of the boxes

containing the Company’s books and records which the Receiver has determined should be

retained and stored. Attached hereto as Appendix “J” is a list of the remaining books and

records which the Receiver does not consider necessary for the continued administration of the

receivership, and, as such, is seeking an order authorizing the destruction of the books and

records listed in Appendix “K”.

RECEIVER’S RECOMMENDATION

31. The Receiver recommends that an Order be made:

(@)

(b)

(©)

(d)

(e)

®

(®

approving this Fifth Report and the activities outlined herein;

sealing Appendix “D” until such time as the transactions contemplated by the

Crescent APA and the Regal APA close;
approving the Crescent APA and vesting title in the Property with Crescent;

approving the Regal APA and vesting title in the Trademarks and other assets
related to the Trademarks with Regal;

approving the release of the assets subject to Property Claims;
authorizing the Receiver to enter into the listing agreement with CB; and

authorizing the Receiver to destroy those books and records of the Company listed

in the attached Appendix “K”.



DATED the 5™ day of April, 2007.

Mintz & Partners Limited, solely in its capacity as Interim Receiver and
Receiver of Beta Limitee/Beta Brands Limited and not in its personal capacity

Daniel R. Weisz, CAeCIRP, CIRP Hartley Bricks, MBA, CAeCIRP, CIRP
Senior Vice President Vice President

TOR_LAW\ 6559461\1
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Court File No.:06-CL-6820

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE MADAMMA ) WEDNESDAY, THE 3%° DAY
)
JUSTICE LAX ) OF JANUARY, 2007

TEXTRON FINANCIAL CANADA LIMITED
Applicant
-and -
BETA LIMITEE/BETA BRANDS LIMITED

Respondent

ORDER

THIS APPLICATION, made by the Applicant for an Order pursuant to section 101 of
the Courts of Justice Act, R.8.0 1990 c. C.43, as amended (the “CJA”) and section 47 of the
Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the “BIA”) appointing Mintz
& Partners Limited (“Mintz”) as interim receiver and receiver (in such capacities, the
“Receiver”) without security, of all of the assets, undertakings and properties of Beta
Limitee/Beta Brands Limited (the “Debtor”) was heard this day at 330 University Avenue,

Toronto, Ontario.

ON READING the affidavit of Leonard J. Lacagnin sworn December 28, 2006 and the
Exhibits thereto, the Report of Mintz & Partners Limited (the “Receiver”) dated December 28,
2006, and the affidavit of Douglas Crew sworn January 1, 2007 and the Exhibits thereto, and on
hearing the submissions of counsel for the Applicant, Sun Beta LLC, the Receiver, The Bakery,
Confectionery, Tobacco and Grain Millers International Union Local 242G (“Local 242G”), and

the Purchaser;



SERVICE

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

with further service thereof.

APPOINTMENT

2. THIS COURT ORDERS that pursuant to section 47(1) of the BIA and section 101 of the
CJA, Mintz is hereby appointed Receiver, without security, of all of the Debtor's current and
future assets, undertakings and properties of every nature and kind whatsoever, and wherever

situate including all proceeds thereof (the "Property”).

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

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

following where the Receiver considers it necessary or desirable:

(a) to take possession and control of the Property and any and all proceeds,

receipts and disbursements arising out of or from the Property,

®) to receive, preserve, protect and maintain control of the Property, or any
part or parts thereof, including, but not limited to, the changing of locks
and security codes, the relocating of Property to safeguard it, the engaging
of independent security personnel, the taking of physical inventories and
the placement of such insurance coverage as may be necessary or

desirable;

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

cease to perform any contracts of the Debtor;



(d)

(e)

®

(g)

()

@

)

k)
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to engage consultants, appraisers, agents, experts, auditors, accountants,
managers, counsel and such other persons from time to time and on
whatever basis, including on a temporary basis, to assist with the exercise

of the powers and duties conferred by this Order;

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

or parts thereof;,

to receive and collect all monies and accounts now owed or hereafter
owing to the Debtor and to exercise all remedies of the Debtor in
collecting such monies, including, without limitation, to enforce any

security held by the Debtor;
to settle, extend or compromise any indebtedness owing to the Debtor;

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

name and on behalf of the Debtor, for any purpose pursuant to this Order;

to undertake environmental or workers' health and safety assessments of

the Property and operations of the Debtor;

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

in respect of any order or judgment pronounced in any such proceeding;

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

discretion may deem appropriate;
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to sell, convey, transfer, lease or assign the Property or any part or parts

thereof out of the ordinary course of business,

(1)  without the approval of this Court in respect of any transaction not
exceeding $200,000, provided that the aggregate consideration for
all such transactions does not exceed $400,000; and

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

the applicable amount set out in the preceding clause,

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

Ontario Bulk Sales Act shall not apply.

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

free and clear of any liens or encumbrances affecting such Property;

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

terms as to confidentiality as the Receiver deems advisable;

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

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

to enter into agreements with any trustee in bankruptcy appointed in
respect of the Debtor, including, without limiting the generality of the
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foregoing, the ability to enter into occupation agreements for any property

owned or leased by the Debtor;

64} to exercise any sharcholder, partnership, joint venture or other rights

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

and in each case where the Receiver takes any such actions or steps, it shall be exclusively
authorized and empowered to do so, to the exclusion of all other Persons (as defined below),

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

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

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

Property to the Receiver upon the Receiver's request.

5. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the
existence of any books, documents, securities, contracts, orders, corporate and accounting
records, and any other papers, records and information of any kind related to the business or
affairs of the Debtor, and any computer programs, computer tapes, computer disks, or other data
storage media containing any such information (the foregoing, collectively, the "Records") in
that Person's possession or control, and shall provide to the Receiver or permit the Receiver to
make, retain and take away copies thereof and grant to the Receiver unfettered access to and use
of accounting, computer, software and physical facilities relating thereto, provided however that
nothing in this paragraph 5 or in paragraph 6 of this Order shall require the delivery of Records,

or the granting of access to Records, which may not be disclosed or provided to the Receiver due
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to the privilege attaching to solicitor-client communication or due to statutory provisions

prohibiting such disclosure.

6. THIS COURT ORDERS that if any Records are stored or otherwise contained on a
computer or other electronic system of information storage, whether by independent service
provider or otherwise, all Persons in possession or control of such Records shall forthwith give
unfettered access to the Receiver for the purpose of allowing the Receiver to recover and fully
copy all of the information contained therein whether by way of printing the information onto
paper or making copies of computer disks or such other manner of retrieving and copying the
information as the Receiver in its discretion deems expedient, and shall not alter, erase or destroy
any Records without the prior written consent of the Receiver. Further, for the purposes of this
paragraph, all Persons shall provide the Receiver with all such assistance in gaining immediate
access to the information in the Records as the Receiver may in its discretion require including
providing the Receiver with instructions on the use of any computer or other system and
providing the Receiver with any and all access codes, account names and account numbers that

may be required to gain access to the information.

NO PROCEEDINGS AGAINST THE RECEIVER

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

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

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

8. THIS COURT ORDERS that no Proceeding against or in respect of the Debtor or the
Property shall be commenced or continued except with the written consent of the Receiver or
with leave of this Court and any and all Proceedings currently under way against or in respect of

the Debtor or the Property are hereby stayed and suspended pending further Order of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

9. THIS COURT ORDERS that all rights and remedies against the Debtor, the Receiver, or
affecting the Property, are hereby stayed and suspended except with the written consent of the
Receiver or leave of this Court, provided however that nothing in this paragraph shall (i)



-7-

empower the Receiver or the Debtor to carry on any business which the Debtor is not lawfully
entitled to carry on, (ii) exempt the Receiver or the Debtor from compliance with statutory or
regulatory provisions relating to health, safety or the environment, (iii) prevent the filing of any
registration to preserve or perfect a security interest, or (iv) prevent the registration of a claim for

lien.

NO INTERFERENCE WITH THE RECEIVER
10. THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter, interfere

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

leave of this Court.

CONTINUATION OF SERVICES
11.  THIS COURT ORDERS that all Persons having oral or written agreements with the

Debtor or statutory or regulatory mandates for the supply of goods and/or services, including
without limitation, all computer sofiware, communication and other data services, centralized
banking services, payroll services, insurance, transportation services, utility or other services to
the Debtor are hereby restrained until further Order of this Court from discontinuing, altering,
interfering with or terminating the supply of such goods or services as may be required by the
Receiver, and that the Receiver shall be entitled to the continued use of the Debtor's current
telephone numbers, facsimile numbers, internet addresses and domain names, provided in each
case that the normal prices or charges for all such goods or services received after the date of this
Order are paid by the Receiver in accordance with normal payment practices of the Debtor or
such other practices as may be agreed upon by the supplier or service provider and the Receiver,

or as may be ordered by this Court.

RECEIVER TO HOLD FUNDS

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

Order or hereafter coming into existence, shall be deposited into one or more new accounts to be



-8-

opened by the Receiver (the "Post Receivership Accounts") and the monies standing to the credit
of such Post Receivership Accounts from time to time, net of any disbursements provided for
herein, shall be held by the Receiver to be paid in accordance with the terms of this Order or any

further Order of this Court.

EMPLOYEES
13.  THIS COURT ORDERS that all employees of the Debtor shall remain the employees of

the Debtor until such time as the Receiver, on the Debtor's behalf, may terminate the
employment of such employees. The Receiver shall not be liable for any employee-related
liabilities, including wages, severance pay, termination pay, vacation pay, and pension or benefit
amounts, other than such amounts as the Receiver may specifically agree in writing to pay, or

such amounts as may be determined in a Proceeding before a court or tribunal of competent

jurisdiction.

14. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal
Information Protection and Electronic Documents Act, the Receiver shall disclose personal
information of identifiable individuals to prospective purchasers or bidders for the Property and
to their advisors, but only to the extent desirable or required to negotiate and attempt to complete
one or more sales of the Property (each, a "Sale"). Each prospective purchaser or bidder to
whom such personal information is disclosed shall maintain and protect the privacy of such
imformation and limit the use of such information to its evaluation of the Sale, and if it does not
complete a Sale, shall return all such information to the Receiver, or in the alternative destroy all
such information. The purchaser of any Property shall be entitled to continue to use the personal
information provided to it, and related to the Property purchased, in a manner which is in all
material respects identical to the prior use of such information by the Debtor, and shall return all
other personal information to the Receiver, or ensure that all other personal information is

destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES

15. THIS COURT ORDERS that nothing herein contained shall require the Receiver to
occupy or to take control, care, charge, possession or management (separately and/or

collectively, "Possession") of any of the Property that might be environmentally contaminated,



-9-

might be a pollutant or a contaminant, or might cause or contribute to a spill, discharge, release
or deposit of a substance contrary to any federal, provincial or other law respecting the
protection, conservation, enhancement, remediation or rehabilitation of the environment or
relating to the disposal of waste or other contamination including, without limitation, the
Canadian Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario
Water Resources Act, or the Ontario Occupational Health and Safety Act and regulations
thereunder (the "Environmental Legislation"), provided however that nothing herein shall
exempt the Receiver from any duty to report or make disclosure imposed by applicable
Environmental Legislation. The Receiver shall not, as a result of this Order or anything done in
pursuance of the Receiver's duties and powers under this Order, be deemed to be in Possession of
any of the Property within the meaning of any Environmental Legislation, unless it is actually in

possession.

LIMITATION ON THE RECEIVER’S LIABILITY

16.  THIS COURT ORDERS that the Receiver shall incur no hability or obligation as a result
of its appointment or the carrying out the provisions of this Order, save and except for any gross
negligence or wilful misconduct on its part. Nothing in this Order shall derogate from the
protections afforded the Receiver by section 14.06 of the ‘BIA or by any other applicable

legislation.

RECEIVER'S ACCOUNTS

17.  THIS COURT ORDERS that any expenditure or liability which shall properly be made
or incurred by the Receiver, including the fees of the Receiver and the fees and disbursements of
its legal counsel, incurred at the standard rates and charges of the Receiver and its counsel, shall
be allowed to it in passing its accounts and shall form a first charge on the Property in priority to
all security interests, trusts, liens, charges and encumbrances, statutory or otherwise, in favour of

any Person (the "Receiver’s Charge").

18.  THIS COURT ORDERS the Receiver and its legal counsel shall pass its accounts from
time to time, and for this purpose the accounts of the Receiver and its legal counsel are hereby

referred to a judge of the Commercial List of the Ontario Superior Court of Justice.
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19.  THIS COURT ORDERS that prior to the passing of its accounts, the Receiver shall be at
liberty from time to time to apply reasonable amounts, out of the monies in its hands, against its
fees and disbursements, including legal fees and disbursements, incurred at the normal rates and
charges of the Receiver or its counsel, and such amounts shall constitute advances against its

remuneration and disbursements when and as approved by this Court.

FUNDING OF THE RECEIVERSHIP

20.  THIS COURT ORDERS that the Receiver be at liberty and it is hereby empowered to
borrow by way of a revolving credit or otherwise, such monies from time to time as it may
consider necessary or desirable, provided that the outstanding principal amount does not exceed
$250,000 (or such greater amount as this Court may by further Order authorize) at any time, at
such rate or rates of interest as it deems advisable for such period or periods of time as it may
arrange, for the purpose of funding the exercise of the powers and duties conferred upon the
Receiver by this Order, including interim expenditures. The whole of the Property shall be and
is hereby charged by way of a fixed and specific charge (the "Receiver's Borrowings Charge") as
security for the payment of the monies borrowed, together with interest and charges thereon, in
priority to all security interests, trusts, liens, charges and encumbrances, statutory or otherwise,

in favour of any Person, but subordinate in priority to the Receiver’s Charge .

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

enforced without leave of this Court.

22.  THIS COURT ORDERS that the Receiver is at liberty and authorized to issue certificates
substantially in the form annexed as Schedule "A" hereto (the "Receiver’s Certificates") for any

amount borrowed by it pursuant to this Order.

23.  THIS COURT ORDERS that the monies from time to time borrowed by the Receiver
pursuant to this Order or any further order of this Court and any and all Receiver’s Certificates
evidencing the same or any part thereof shall rank on a pari passu basis, unless otherwise agreed

to by the holders of any prior issued Receiver's Certificates.
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GENERAL
24.  THIS COURT ORDERS that the Receiver may from time to time apply to this Court for

advice and directions in the discharge of its powers and duties hereunder.

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

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

its agents in carrying out the terms of this Order.

27. THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized and
empowered to apply to any court, tribunal, regulatory or administrative body, wherever located,

for the recognition of this Order and for assistance in carrying out the terms of this Order.

28.  THIS COURT ORDERS that the Plaintiff shall have its costs of this motion, up to and
including entry and service of this Order, provided for by the terms of the Plaintiff’s security or,
if not so provided by the Plaintiff's security, then on a substantial indemnity basis to be paid by
the Receiver from the Debtor's estate with such priority and at such time as this Court may

determine.

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

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

order.

30. THIS COURT ORDERS that (subject to obtaining leave from this Court) nothing in this
Order shall affect the rights of the Debtor’s employees to seek relief from any court of competent

jurisdiction, the Receiver be and is hereby authorized and directed to pay to each of the Debtor’s
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employees such wages as my be due for work actually performed by such employees up to and
including the date if this Order. This prior sentence shall not be construed as creating any

entitlement to vacation pay, severance pay or termination pay owing to such employees.

31. THIS COURT ORDERS that nothing in this Order or the granting of powers or
authorities to the Receiver herein shall be relied upon by the Debtor’s employees on any

application to obtain relief against the Receiver from any court or tribunal of competent

jurisdiction.

32. THIS COURT ORDERS that nothing herein shall be construed as affecting any legal
proceedings before any court or tribunal dealing with Local 242G’s members’ and/or Local
242G’s rights under labour and/or employment law, subject to the obtaining of leave in advance

from this Court.

AT

David Evans
Registrar, Superior Court of Justice

ENTERED AT / INBGRIF A TORONTO

ON / BOOK NO:
LE / DANS LE REGISTRE NO.:

JAN 09 2007

PER/PAR:



SCHEDULE "A"

RECEIVER CERTIFICATE
CERTIFICATE NO.
AMOUNT $§
1. THIS IS TO CERTIFY that Mintz & Partners Limited, the interim receiver and receiver

(the “Receiver”) of all of the assets, undertakings and properties of Beta Limitee/Beta Brands
Limited appointed by Order of the Ontario Superior Court of Justice (the “Court”) dated the ___
day of ______, 2007 (the “Order”) made in an action having Court file number 06-CL-
has received as such Receiver from the holder of this certificate (the “Lender”) the

[IUR—

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

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

2. The principal sum evidenced by this certificate is payable on demand by the Lender with
interest thereon calculated and compounded monthly not in advance on the 1% day of each month
after the date hereof at a notional rate per annum equal to the rate of 2 per cent above the prime

commercial lending rate of the Applicant from time to time.

3. Such principal sum with interest thereon is, by the terms of the Order, together with the
principal sums and interest thereon of all other certificates issued by the Receiver pursuant to the
Order or to any further order of the Court, a charge upon the whole of the Property (as defined in
the Order), in priority to the security interests of any other person, but subject to the priority of
the charges set out in the Order, and the right of the Receiver to indemnify itself out of such

Property in respect of its remuneration and expenses.

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

the main office of the Lender at Toronto, Ontario.

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

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

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

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

DATED the day of ,200_.

MINTZ & PARTNERS LIMITED, solely in
its capacity as interim receiver and receiver of
Beta Limitee/Beta Brands Limited and not in its
personal capacity

Per:

Name:
Title:

T96311 T\TOR_LAW\ 6484069:1
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Court File No.:06-CL-6820

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE MADAM ) TUESDAY, THE 20™ DAY
)
JUSTICE P gPALL ) OF FEBRUARY, 2007
/ N TEXTRON FINANCIAL CANADA LIMITED

{ Co ,7 “23 Applicant
\* =z / -and -

BETA LIMITEE/BETA BRANDS LIMITED

Respondent

ORDER

THIS MOTION, made by Mintz & Partners Limited (the “Receiver”) in its capacity as

interim receiver and receiver of Beta Limitee/Beta Brands Limited (“Beta Brands”) was heard
this day at 330 University Avenue, Toronto, Ontario.

ON READING the Receiver’s Second Report dated as of February 15, 2007 (the
“Second Report™) and on hearing the submissions of counsel for the Receiver;
1.

THIS COURT ORDERS that the service of the Notice of Motion and the Motion

Record is hereby validated and abridged, and this Motion is properly returnable today.
2.

THIS COURT ORDERS that the process for marketing and offering for sale the

remaining assets of Beta Brands as described in the Second Report (the “Sales Process”)



including, without limitation, the distribution by the Receiver of an Information Package
substantially in the form attached to the Second Report and the posting of an advertisement by
the Receiver substantially in the form attached to the Second Report, be and is hereby approved.

3. THIS COURT ORDERS that, the Receiver be and is hereby authorized and directed to

%WQMU / )

T963120\TOR_LAW\ 6526282\1 ENTERED AT / INSCRIT A TORONTO

ON / BOOK NO:
LE / DANS LE REGISTRE NO.:

FEB 2 1 2007

PERIPAR: (%

implement the Sales Process.




BETWEEN:

TEXTRON FINANCIAL CANADA LIMITED
Applicant

- AND

Court File No.: 06-CL-6820

BETA LIMITEE/BETA BRANDS LIMITED
Respondent

ONTARIO
SUPERIOR COURT OF JUSTICE
(Commercial List)

PROCEEDING COMMENCED AT TORONTO

ORDER

GOWLING LAFLEUR HENDERSON LLP
Barristers and Solicitors
Suite 1600, 1 First Canadian Place
100 King Street West
TORONTO, Ontario
M5X 1G5

E. PATRICK SHEA (LSUC #39655K)
Tel: (416) 369-7399
Fax: (416) 862-7661

Solicitors for Mintz & Partners Limited in its capacity as
Interim Receiver and Receiver of Beta Limitee/Beta
Brands Limited

TOR_LAW\ 6484108\1
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“MURRAY & COMP
N ' . - . ‘Brokerage
Real Estate Finance
Commescial Mortgages * CMHC Lender
Asset Management © Advisory Services
416-598-0950 ° 514-273-3232
www.murray.ca

j6-999-9ADS
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Invitation For Offers

s Inc. BETA LIMITEE / BETA BRANDS LIMITED

Mintz & Partners Limited, in its capacity as Court-Appointed Interim Receiver and
‘der Receiver (the “Receiver”) of Beta Limitee/Beta Brands Limited (‘Beta Brands”), invites

offers to purchase the Receiver's right, tile and interest, in assets of Beta Brands.

Alified . Beta Brands, 2 manufacturer and distributor of confectionery and chocolate products
tes qualtic companies for both the Canadian and U.S. markets, owns the trademarks for the McCormicks®
ly of power brand of candies in Canada and the Sweet Town® brand in the U.S. Beta Brands also
'MVA and 83.3 MVA of produced private label confectionery products for large Canadian and U.S. retailers.
. . Beta Brands premises are located in London, Ontario.

ss and equipped with
jod of up to 3 years, all The Receiver is inviting offers to purchase the business and assets of Beta Brands.
s - ’ > The assets available for sale include:
2’s Request for Tender ) o o ) _
y) Parcel A:  Confectionery Division assets including machinery and equipment,
: trademarks, recipes and intangible assets

Chocolate Division assets including machinery and equipment, recipes

Parcel B:
and intangible assets

, please e-mail to

one.com with the sub)ect Parcel C:  Other machinery and equipme
air conditioning units, etc.

3 MVA Power
completebcounzr mailing, Parcel D: Raw materials and finished goods inventory
one number an .
. Parcel E: Office equipment and computer hardware
.st for Tender will be d .p ! g . .
Parcel 1 Land & building at 1156 Dundas St. Fast, London, Ontario comprised of
facility over 13 acres

a 432,000 sq. manufacturing

Parcel G: parcels A-F

«h 29, 2‘ 07 at 2:00:00 p.m. Ahie the R | etertai offes for nd sual ‘ " ‘
. | ile the Receiver will entertain offers tor individual parcels or assets within parces,
Ty following will be opened preference will be givento en bloc offers for all of the businesses and assets. Offers
d until 2:00 p.m. {Toronto time) on Wednesday, March 20, 2007. The

ted. The Receiver reserves the

ato, ON, Basement Level will be accepte
highest, or any

right to sell any

offer(s), will not necessarily be accep
or all of Beta Brands’ assets, or enter int

h d ‘ // to March 20, .
y fO To obtain a copy of an Information Package please contact Mr. Hartley Bricks of Miniz
one & Partners Limited at {416) 6444431 or via email at Hartley_Bricks@min’aca.com.
Sf/' Mintz & Partners Limited
Court-Appointed

Interim Receiver and Receiver of

nt including racking, forklifts, pallet trucks,

0 a sales agreement, prior

ENDER PRE'QUAUFI(ATION
e 06 acre family leisure and entertainment ' S e S T

Beta Limitee/Beta Brands Limited

D
=
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AGREEMENT TO PURCHASE ASSETS

THIS AGREEMENT dated the 5 day of April, 2007.

BETWEEN

MINTZ & PARTNERS LIMITED in its capacity as interim receiver and
receiver of Beta Limitee/Beta Brands Limited and not in its personal

capacity

(the “Vendor™)

-and-

CRESCENT COMMERCIAL CORPORATION

(the “Purchaser™)

THE UNDERSIGNED hereby agrees to purchase the Property, as hereinafter defined,

from the Vendor for an aggregate purchase price of $1,294,935.00 subject to the terms and
conditions hereinafter set forth.

1.1

ARTICLE 1
INTERPRETATION

Definitions. Tu this Agreement, the following terms shall have the following meanings:
“Access Period” has the meaning assigned in Paragraph 8.1;

“Approval and Vesting Order” means the Order referenced in Paragraph 7.1 approving
the transactions contemplated in this Agreement; authorizing and directing the Vendor to
complete such transactions and vesting the Property in the Purchaser free and clear of all
liens, claims, encumbrances, etc. substantially in the form attached as Schedule “B”;

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

“Closing Date” means the Business Day that is 2 days after the making of the Approval
and Vesting Order or such later date as the parties otherwise agree to;

“Company” means Beta Limitee/Beta Brands Limited;

“Deposit” means all sums referenced in Paragraph 4.2(a);
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(‘)‘Premises” means the land and building located at 1154 Dundas Street East, London
ntario; '

“Property” means only the property deseribed on the attached Schedule “A”;

“Purchase Price” means the amount to be paid for the Property as referenced in
Paragraph 4.1:

“Purchaser” means Crescent Commercial Corporation;

“Time of Closing” means 2:00 p.m. on the Closing Date or such other time on the
Closing Date as the parties may agree upon in writing;

“Trustee” means any bankruptcy trustee appointed in respect of the Company; and

“Vendor” means Mintz & Partners Limited in its capacity as interim receiver and
receiver of Beta Limitee/Beta Brands Limited and not in its personal capacity. :

12 Headings and Table of Contents. ~The division of this Agreement into Articles and.
Sections and the insertion of headings are for convenience of reference only and shall not affect

the construction or interprétation of this Agreement.

1.3 Nuniber and Gender. Unless the context requires otherwise, words importing the
singular include the plural and vice versa and words importing gender include al] genders.

14  Statute References. Any reference in this Agreement to any statute or any section
thereof shall, unless otherwise expressly stated, be deemed to be a reference to such statute or
section as amended, restated or re-enacted from time to time.

1.3 Section and Schedule References. Unless the context requires otherwise, references in
this Agreement to Sections or Schedules are to Sections or Schedules of this Agreement.

1.6 Schedules. The following Schedules are attached to and form part of this Agreement:

Schedule “A” — Property
Scheidule “B” - Approval and Vesting Order

1.7 Currency. All dollar amounts specifically referred to in this Agreement are in Capadian
Dollars.

ARTICLE 2
PURCHASE AND SALE

2.1  Purchase and Sale. Subject to the terms and conditions hereof, the Vendor agrees to
sell, assign and transfer to the Purchaser and the Purchaser hereby agrees to purchase from the
Vendor all of the right, title and interest of the Vendor in and to the Property free and clear of ali
liens, claims and encimbrances save and except for Permitted Encumbrances.
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22 Asls, Where Is. The Purchaser acknowledges and agrees that the Property is purchased
on an “as is, where is” and “without recourse” basis and that it has inspected the Property and is
relying entirely on its own investigations and its inspections in proceeding with the transactions
contemplated hereunder. '

any such taxes, duties and fees referred to in this Section 2.3, including any interest, penalties or
other liabilities or costs incurred as a result of any failure by the Purchaser to pay such amounts
when due.

24  Compliance with Laws. The Purchaser shall assume, at its cost, complete responsibility
for compliance with all municipal, provincial and federal laws insofar as the same apply to the
Property and the use thereof by the Purchaser. It shall be the Purchaser’s sole responsibility to
obtain, and pay the cost of obtaining, any consents, permits, licences or other authorizations
uecessary or desirable for the transfer to the Purchaser of the Vendor’s right, title and interest in
the Property. The Purchaser shall not, however, be responsible for costs or liabififies associated
with any pre-existing environmental conditions affecting the Premises.

2.5 Risk. The Property shall be and remiain at the risk of the Vendor from and after the date
hereof to the Closing Date. If, prior to the Closing Date, the Property shall be substantially
damaged or destroyed by fire or other casualty, then, at its option, the Purchaser may decling to
complete-the transaction contemplated hereby. Such option shall be exercised in writing and
received by the Vendor within three (3) Business Days after notification to the Purchaser by the
Vendor of the occurrence of the loss or damage, in which event this Agreement shall be
terminated and the Purchaser shall be entitied only 10 a return of the Deposit without interest and
without any other compensation. If the Purchaser does not exercise such option, it shall complete
the transaction contemplated hereby and shall be entitled to an assignment of the proceeds of
insurance referable to such loss ot damage. If any dispute arises under this paragraph as to
whether damage or destruction is substantial, such dispute will be determined by an arbitrator
mutually acceptable to the parties. If the parties fail to agree on an arbitrator, either may, after
such party has notified the other of such failure to agtree, give notice to the other party that it
wishes to submit the dispute to arbitration by a single arbitrator in accordance with the
Arbitrations Act of Outario. The name of an arbitrator shall be proposed in such notice and ifthe
other party is not agreeable to such proposed arbitrator, Section 8 of such Act shall be applicable.
The decision of the arbitrator, which shall be final and binding on the parties, shall be made as
soon as possible following his appointment and his fees and expenses shall be borne equally by
the parties. The Purchaser agrees that all the insurance maintained by the Vendor shall be
cancelled effective on the Closing Date and the Purchaser shall be responsible for placing its own

insurance thereafter.

2.6  Finished Goods and Raw Materials, If the Property includes finished goods ot raw
materials inventory, the Purchaser agrees to indemnify and save harmless the Vendor with
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respect to any clajms, demands, losses, damages, costs, charees and expenses which the Ve
may suffer as a result of any claim made by any third party, iicluding af:;n member of ’f]l)ee pﬁgﬁ?
against the Vendor, based upon any damage suffered by such party and arising out of the sale of
inventory by the Purchaser and the costs (including legal costs on a solicitor client basis) of
enforcing the indermity coutained herein,

ARTICLE 3
CLOSING ARRANGEMENTS

31  Time and Place of Closing. The completion of the sale of the Property to the Purchaser
will take place on the Closing Date at the Time of Closing at the offices of Gowling Lafleur
Henderson LLP, Suite 1600, 1 First Canadian Place, Toronto, Ontatio M3X 1G5, or snch other
place as may be agreed upon in writing by the parties. .,

3.2  Closing Deliveries by the Vendor. At the Time of ‘Closing the Vendor shall execute
{(where required) and deliver to the Purchaser: R

o (a). - th& Approval and Vesting Order;
(b)  Possession of the Property; and

© All other documents: reasonably necessary to effectually complete the transaction
contemplated herein.

33  Closing Deliveries by the Purchaser. At the Time of Closing the Purchaser shall
execute (where required) and deliver to the Vendor:

(@ The balance of the Purchase Price;

(®) Any exemption certificates relied upon by the Purchaser iu connection with taxes
payable in counection with the putchase of the Property; and

(c) All other documents reasonably necessary to effectually complete the transaction
conteraplated herein.

ARTICLE 4
PURCHASE OF PROPERTY

4.1 Purchase Price. The Purchase Price sha]] be $1,294,935.00.

4.2  Payment of Purchase Price. The Purchase Price shall be paid by the Purchaser to the
Vendor as follows:

(a) The sum of $80,000 paid to the Vendor upon acceptance by the Vendor of the
Purchaser’s offer to purchase (the “First Deposit”). The Vendor acknowledges
receipt of the First Deposit.
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(b)  The sum of $49,493.50 paid by certified cheque, bank draft or wire transfer to the

Vendor within 1 business day of the Purchaser signing this Agreement (the
“Second Deposit™).

(c) The balance of the: Purchase Price, after taking into account the First Deposit and
the Second Deposit, shall be paid by certified cheque, bank drafi or wire transfer
at the Time of Closing.

43  Adjustments. No adjustments whatsoever to the Purchase Price are permitted.

. ARTICLE 5
REPRESENTATIONS AND WARRANTIES

5.1  Representations and Warranties of the Vendor. The Vendor represents and warrants to
the Purchaser, and acknowledges that the Purchaser is relying on such representations and
warranties in connection with the transactions contemplated by this Agreement, as follows:

(@) Tt has the authority to enter into this Agreement and_te-set! 1§ “Hight, title and
interest in and to the Property, and that thiv Agreement is duly and validly
executed and delivered by the Vendor;

(b} It bas done.ao act to encumber the Property save and except as disclosed by the.
Venderto the Purchaser; and

(¢) It is not a non-resident of Canada within the meaning of Section 116 of the
Income Tax Act (Canada).

52  Representations and Warranties of the Purchaser. The Purchaser hereby represents
and warrants to the Vendor, and acknowledges that the Vendor is relying on such representations
and watranties in connection with the transactions contemplated by this Agreement, as follows:

(a) It is a corporation duly incorporated, organized and subsisting under the laws of
Canada, Ontario or another province of Canada;

(® It has the corporate power and anthority to enter into and perform its obligations
under this Agreement and all necessary actions and approvals have been taken or
obtained by the Purchaser to authorize the creation, execution, delivery and
performance of this Agreement and this Agreement has been duly executed and
delivered by the Purchaser, and this Agreement is enforceable against the
Purchaser in accordance with its terms s and

(c) It is not a non-Canadian for the purpose of the /nvestment Canada Act (Canada)
and it is not a non-resident of Canada within the meating of the Income Tax Act
(Canada).
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5.3  Purchaser’s Acknowledgements. The Purchaser hereby acknowledges and agrees as

follows:

(a)

(b)

(c)

(d)
(®)

()

®

)

@

It is responsible for conducting its own searches and investigations of the current
and past uses of the Property;

The Vendor makes no Iepresentation or warranty of any kind that the present use
or futire intended use by the Purchaser of the Property is or will be lawful or
permitted;

The Vendor is providing no representations or warranties as to title,
encumbrances, description; fitness for use, condition (environmental or
otherwise), defect (patent or latent), collectability, merchantability, quantity,
existence, quality, value or the validity, invalidity, or enforceability of any patent,
copyright or trademark right, or any other matter or thing whatsoever, either stated
or implied with respect to the Property. :

It is satisfled with the Property and all matters and things connected therewith or
in any way related thereto;

It is relying entirely upon its own investigations and inspections in entering into
this Agreement; :

It is purchasing the Property. on an “as. is, where is” basis including without
limitation, outstanding work orders, deficiency notices, compliance requests,
developments fees, imposts, lot levies, sewer charges, zoning and building code
violations and any outstanding requirements which have been or may be jssued by
any govermental authority having Jurisdiction over the Property;

It shall assume, at its cost, complete responsibility for compliance with all
municipal, provincial and federal laws insofar as the same apply to the Property
and the use thereof by the Purchaser, including any stop work orders issued by the

Ministry of Labour and it shall be the Purchaser’s sole responsibility to obtain, '
and pay the cost, if any, of obtaining, any consents, permits, licenses or other
authorizations necessary or desirable for the transfer to the Purchaser of the

Vendor’s right, title and interest in the Property;

The Vendor shall have no liability or obligation with respect to the value, state or
condition of the Property, whether or not the matter is within the knowledge or
imputed knowledge of the Vendor, its officers, employees, directors, agents;
representations and contractors;

The Vendor has made no tepresentations ot warranties with respect to or in any
way related to the Property, including without limitation, the following:
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(i) The t.itlt.e, quality, quantity, marketability, fitness for any purpose, state,
description, cost, size, condition, merchantability, valuation, revenues,
eXpenses, assignability or location of the Property;

(i) Any set-off claims, lien claims or any other claims by any third parties
against the Property;

(iii)  The environmental state of the Property, the existence, nature, kind, state
or identity of any hazardous substances on, under, or about the Proberty,
the cxistence, state, nature, kind, identity, extent and effect of any
administrative order, control order, stop order, compliance order or any
other orders, proceedings or actions under the Environmental Protection
Act (Ontario), or any other statute, regulation, rule or provision of law nor
the existence, state, nature, kind, identity, extent and effect of any liability
to fulfil any obligation with respect to the environmental state of the
Property including, without limitation, any obligation to deal with any
discharge of any hazardous substances on, under or about the Property and
any obligation fo compensate any third party for any costs incurred in
connection with or damages suffered as a result of any discharge of any
hazardous substances whether on, under or about the Property or

elsewhere, ,
" e e e —— ™

e

Without limiting the foregoing, any, and4il conditions, warranties or representations expressed or .
implied pursuant to the Sale af Goods Aet (Ontario), or any simjlar legislation in the Province of
Ontario, do not apply-Heteto and have been wajved by the Purchaser. The descriptions of the
Property contain€d herein are for the purposes of identification only and no representation,
wartanty 0t condition has been or will be given by the Vendor conceming the accuracy of those
descriptions and the Purchaser acknowledges that it does not rely on same. The Purchaser
acknowledges and agrees that the Vendor makes no representation or warranty regarding any
oral or written communication provided to the Purchaser by the Vendor or any of its affiliates,
agents or representatives. The Purchaser acknowledges and agrees that the Vendor makes no
representation or warranty regarding any oral or written communication provided to the
Purchaser by the Company or any former employees of the Company, whether such former
employees were under contract to the Vendor or otherwise at the time such information was

provided.

ARTICLE é
CONDITIONS OF CLOSING

6.1  Conditions of the Parchaser. The obligation of the Purchaser to complete the purchase
of the Property is subject to the following conditions being fulfilled, or performed:

(a) The Approval and Vesting Order shall have been made;

(b)  No action or proceeding, at law or in equity, shall have been commenced or
threatened by any person, firm, company, government, regulatory body or agency
to enjoin, restrict or prohibit the transaction contemplated herein;
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(c) All representations and warranties of the Vendor contained in this Agreement
shall be true and correct as of the Closing Date with the same effect as though
made on and as of that date;

(d) Tht? Vendor shall have complied with and performed all of its covenants and
obligations contained in this Agreement requited to be performed on or before the
Closing Date; and

(e) This Agreement shail not have been terminated in accordance with its provisions.

Thn_a- foregoing conditions are for the exclusive benefit of the Purchaser, and any condition may be
watved by it in whole or in part. Any such waiver is only binding on the Purchaser if it is made in

cannot be complied with by the Vendor, then the Purchaser may, .en notice in writing to the
Vendor, elect to terminate the Agreement and.not proceed with the purchase of the Property and

6.2  Conditions of the Vendor. The obligation of the Vendor to complete the sale of the. -
Property to the Purchaser is-subject to the following conditions being fulfilled or performed at or °
prior to the Time of ClsSing: :

.- =18)  The Approval and Vesting Order shall have been made;

®) No action or proceeding, at law or in equity, shall have been commenced or
threatened by any person, firm, company, government, regulatory body or agency
to enjoin, restrict or prohibit the transactions contemplated herein and the Property
shall not have been removed from the control of the Vendor by any means or

process;

(c) All representations and warranties of the Purchaser contained in this Agreement
shall be true and correct as of the Closing Date with the same effect as though
made on and as of that date; and

(d)  The Purchaser shall have performed each of its obligations under this Agreement
to the extent required to be performed on or before the Closing Date.,

The foregoing conditions are for the exclusive benefit of the Vendor, and any condition may be
waived by the Vendor in whole or in part. Any such waiver is only binding on the Vendor if it is
made in writing. If the Vendor refuses to wajve one of the foregoing conditions, which are for its
exclusive benefit, and such condition cannot be complied with by the Purchaser, then the Vendor
may, on notice in writing to the Purchaser elect to terminate the Agreement and not proceed with
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ARTICLE 7
COURT APPROVAL

7.1 Approval and Vesting Order. The Vendor covenants and agrees to seek, and use its
best efforts to obtain an Approval and Vesting Order. '

ARTICLE 8
REMOVAL OF PROPERTY

8.1  Access. The Vendor shall provide the Purchaser with access to the Premises for 120 days
- after the Closing Date (the “Access Period™) for the purpose of selling, disassembling and
removing the Property. The Purchaser’s right to access during the Access Period shall be
exclusive save and except for the rights of the Vendor,

8.2  Removal. Unless otherwise agreed to in writing by the Parties, all Property shall be
removed from the Premises prior to the expiry of the Access Period. Any assets and property -
that is not removed from the Premises by the expiry of the Access Period shall be deemed not to

be included in the Property.

83  Removal Costs: The Purchaser will be responsible for: (a) the costs of selling,
disassembling and temoving the Property from the Premises; (b) repairing any damage caused to
the-Premises as a result of such removal promptly and at its own expense; and (¢) appropriately
capping, at its own expense, all electrical, natural gas and ventilation services affected by the

removal of the Property.

8.4  Costs During Access. The Purchaser shall not be required to pay rent, utilities or other
access costs during the Access Period.

85  Removal of Purchased Assets. The Purchaser covenants and agrees that it will nse
reasonable care in disassembling and removing the Property from the Premises so as not to cause
damage to the Premises.

8.6 Compliance with Laws. The Purchaser shall comply with all applicable laws or
government regulations to the extent required for the putposes selling, disassembly and removal
of the Property and restoration of the Premises.

8.7 Indemnity. The Purchaser hereby indemnifies and saves harmless the Vendor, its
employees, agents, servants and representatives from and against any and all claims, actions,
causes of action, losses, liabilities, debts, demands, costs and expenses suffered or incurred by
the Vendor, its employees, agents, servants and representatives caused by, in connection with, or
arising from the Purchaser’s access to the Premises, which result from the negligent acts and
omissions of the Purchaser, its employees, servants, agents agd invitees.

8.8 Release. The Purchaser (the “Releasor”) does hereby release and forever discharge the
Vendor, its employees, agents, servants and representatives (collectively, the “Releasee™) from
all clajms, actions, causes of action, Josses, liabilities, debts, demands, costs, and expenses
whatsoever (collectively, “Claims™), which the Releasor may hereafier have against the



10

Rfaleasee,_ caused by, in connection with, or arising from its access to the Premises, including
without limitation, all of the acts and omissions of the Releasor, save and except for Claims that

result from negligent acts or omission of the Releasee or any person other than the Releasor or
the Releasor’s employees, agents, servants and representatives.

ARTICLE 9
GENERAL MATTERS

9.1  Notices. Any notice, certificate, consent, determination or other communication required
or permitted to be given or made under this Agreement shall be in writing and shall be effectively
given and made if:. (a) delivered personally, (b) sent by prepaid courier service, or (c) sent
prepaid by fax or other similar means of electronic comumunication, in each case to the applicable
address set out below:

(a) Ifto the Purchaser, to:

Crescent Commercial Corporation
5430 Avenue Royalmount
Mont-Royal, PQ H4P 1H4
Attention: Jasen Kisber
Fax: (514) 342-7874

(b)  Ifto the Vendor, to:

Mintz & Partoers Limited in its capacity as
interim receiver and receiver of Beta
Limitee/Beta Brands Limited

1 Concorde Gate, Suite 200
Tororito, Ontario M3C 4G4

Attention: Mr. Daniel Weisz, CA-CIRP, CIRP
Fax: (416) 644-4303,

Any such communication so given or made shall be deemed to have been given or made and to
have been received on the day of delivery, if delivered, or on the day of faxing or sending by
other means of recorded electronic communication, provided that such day in either event is a
business day and the communication is so delivered, faxed or sent prior to 4:30 p-m. on such day.
Otherwise, such communication shall be deemed to have been given and made and to have been
received on the next following business day. Any such communication given or made in any
other manner shall be deemed to have been given or made and to have been received only upon
actual receipt.

9.2  Vendor’s Capacity. The Purchaser acknowledges and agrees that, in executing this
Agreement and completing the transactions contemplated hereby, the Vendor acts solely in its



capacity as interim receiver and receiver of the Company and, except as regards itg
Iepresentations and warranties in Paragraph 5.1 hereof, shall have no personal or corporate
liability under or as a result of this Agreement or any matter related hereto.

9.3  Time of Essence, Time shall be of the essence of this Agreement in all respects,

9.4  Further Assurances, Each party shall, at the expense of the Purchaser, promptly do,

9.5  Successors and Assigns. This Agreement shall enure to the benefit of, and be binding
on, the Vendor and its successors and permitted assigns, and the Purchaser and its heirs,
administrators, executors, suceessors and permitted assigns. The Purchaser shall not be entitled
to assign its rights or obligations hereunder withouyt the prior written consent of the Vendor,
which may be uttreasonably withheld. Notwithstaudin,g the above, the Purchaser may direct, in
writing, prior to obtaining the Approval and Vesting Order that the said order vests title to the
Property in any person.

9.6  Amendment. No amendment of this Agreement will be effective unless made in writing
and signed by the parties.

9.8  Entire Agreement. This Agreement congtitutes the entire agreement between the parties
pertaining to the subject matter of this Agreement and supersedes all prior agreements, terms and
conditions of sale issued by the Vendor, understandings, negotiations and discussions, whether
oral or written. There are no conditions, warranties, representations or other agresments between
the parties in connection with the subject matter of this Agreement (whether oral or written,
express or implied, statutory or otherwise) except as specifically set out in this Agreement.

2.9  Waiver. A wajver of any default, breach or non-compliance under this Agreement is not

default, breach or non-observance or by anything done or omitted to be done by the other party.
The waiver by a party of any default, breach or non-compliance under this Agreement shall net
operate as a waiver of that party's rights under this Agreement in respect of any continuing or
subsequent default, breach or non-observance (whether of the same or any other nature).

9.10  Severability. Any provision of this Agreesment which is prohibited or unenforceable in
any jurisdiction shall, as to that jurisdietion, be ineffective to the extent of such prohibition or
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9.1;1 Counterparts. This Agreement may be executed in any number of counterparts, each of
wh:ct.n shall be deemed to be an original and all of which taken together shall be deemed to
constitute one and the same instrument. Counterparts may be executed either in original or faxed

Agreement which was so faxed.

9.12 Governing Law. This Agreement shall be governed by and construed in accordance with
the laws of the Province of Ontario and the laws of Canada applicable in that Province and shall
be treated, in all respects, as an Ontario contract,

9.13 Attornment. Each party agrees: (a) that any action or proceeding relating to this
Agreement shall be brought in any court of competent jurisdiction in the Province of Ontario,
and for that purpose now irrevocably and unconditionally attorns and submits to the jurisdiction
of such Ontario court; (b) that it irrevocably waives any right to, and shall not, oppose any such
Ontario action or proceeding on any jurisdictional basis, including forum non conveniens; and (c)
not to oppose the enforcement against it in any other jurisdiction of any judgrent or order duly
obtained from an Ontario court as contemplated by this section.

REMAINDER OF THIS PAGE INTENTIONALLY BLANK
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DATED as of the date first written above,

CRESCENT COMMERCIAL CORPORATION

Pe(ﬁ%

NamerTasen Kisber
Title: Director of Business Development

MINTZ & PARTNERS LIMITED

in its capacity as interim receiver and receiver of
Beta Limitee/Beta Brands Limited and not in s
personal capacity

Per:

Name:  Qéwiie Ny
Title: S¢pwen v s DG




SCHEDULE «A”
PROPERTY

Property includes al} assets located in the facility at the Premiges except any hazardous or toxic
materials and excluding the following:

a)
b)
)
d)
€)
Y]
g)
h)

i
k)

2 Xerox photocopiers

Telus telephone system

Pitney Bowes stamp machine

Hygiene disposal units in washrooms

Blue and orange pallets

All fixtures, including wood paneling and trim and light fixtures

The safe located in the Credit Union office

Salt bins located on the exterior of the Premises

Packaging, film and molds with, or related, to Beta Brands trademarks
Books and records located on the Premises

All coraponents of the building’s heating, ventilation and air conditioning ("HVAC™)

System including all components in the boiler room and all supplies in the facility
required to operate the HVAC system

TOR_LAW\ 6555003\

TOR_LAW\ 6559521\






OFFER TO PURCHASE ASSETS

THIS OFFER dated the_ /4 % day of A//h?(%/ , 2007.

TO: MINTZ & PARTNERS LIMITED in its capacity as interim receiver and receiver of
Beta Limitee/Beta Brands Limited and not in its personal capacity (the “Vendor”)

THE UNDERSIGNED hereby offers to purchase the Property, as hereinafier defined,
from the Vendor for an aggregate purchase eEzc:e of $_ 200, 000 subject to the terms
and conditions hereinafter set forth.iq Sehedwle ¢, o

ARTICLE 1
INTERPRETATION

1.1 Definitions. In this Offer, the following terms shall have the following meanings:
“Approval Order” means the order referenced in Paragraph 7.1(a);

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

“Closing Date” means the Business Day that is 30 days from the acceptance of this Offer
or such date as the parties otherwise agree to;

“Company” means Beta Limitee/Beta Brands Limited;
“Deposit™ means all sums referenced in Paragraph 4.2(a);

“Permitted Encumbrances” means those encumbrances listed on the attached
Schedule ”A”;

“Premises” means the land and building located at 1156 Dundas Street East, London
Ontario;

“Property” means only the property described on the attached Schedule “B”;

“Purchase Price” means the amount to be paid for the Property as referenced in
Paragraph 4.1,

“Purchaser” means _365/4/0 CAVADA e 0[4 REGCAL. CoPFECTIoN S

“Real Property” means the real property referred to in Schedule ”B” hereto, if any;

o/



“Requisition Period” means the period referenced in Paragraph 6.1;

“Time of Closing” means 2:00 p.m. on the Closing Date or such other time on the
Closing Date as the parties may agree upon in writing;

“Trustee” means any bankruptcy trustee appointed in respect of the Company; and
“Vesting Order” means the Order referenced in Paragraph 7.1(a).

1.2  Headings and Table of Contents. The division of this Offer into Articles and Sections
and the insertion of headings are for convenience of reference only and shall not affect the
construction or interpretation of this Offer.

1.3 Number and Gender. Unless the context requires otherwise, words importing the
singular include the plural and vice versa and words importing gender include all genders.

1.4  Statute References. Any reference in this Offer to any statute or any section thereof
shall, unless otherwise expressly stated, be deemed to be a reference to such statute or section as
amended, restated or re-enacted from time to time.

1.5  Section and Schedule References. Uniess the context requires otherwise, references in
this Offer to Sections or Schedules are to Sections or Schedules of this Offer.

1.6  Schedules. The following Schedules are attached to and form part of this Offer:

Schedule “A” — Permitted Encumbrances
Schedule “B” — Property and Allocation of Purchase Price

1.7  Currency. All dollar amounts specifically referred to in this Offer are in Canadian
Dollars.

ARTICLE 2
PURCHASE AND SALE

2.1  Purchase and Sale. Subject to the terms and conditions hereof, the Vendor agrees to
sell, assign and transfer to the Purchaser and the Purchaser hereby agrees to purchase from the
Vendor all of the right, title and interest of the Vendor in and to the Property free and clear of all
liens, claims and encumbrances save and except for Permitted Encumbrances.

2.2  AsIs, Where Is. The Purchaser acknowledges and agrees that the Property is purchased
on an “as is, where is” and “without recourse” basis and that it has inspected the Property and is
relying entirely on its own investigations and its inspections in proceeding with the transactions
contemplated hereunder.

2.3  Taxes. The Purchaser will be liable for and pay all taxes, duties and fees whatsoever
which are payable in connection with the transactions herein. Notwithstanding the foregoing, the
Purchaser may provide the Vendor with suitable exemption certificates indicating the Purchaser's
entitlement to an exemption or exemptions from any tax, which exemption certificates, if in form

&



and substance acceptable to the Vendor, acting reasonably, will be accepted by the Vendor in lieu
of the Purchaser's obligations insofar as such tax is concerned. The Purchaser agrees to indemnify
and save the Vendor harmless from and against all claims and demands for payment of any such
taxes, duties and fees referred to in this Section 2.3, including any interest, penalties or other
liabilities or costs incurred as a result of any failure by the Purchaser to pay such amounts when
due.

2.4  Compliance with Laws. The Purchaser shall assume, at its cost, complete responsibility
for compliance with all municipal, provincial and federal laws insofar as the same apply to the
Property and the use thereof by the Purchaser. It shall be the Purchaser’s sole responsibility to
obtain, and pay the cost of obtaining, any consents, permits, licences or other authorizations
necessary or desirable for the transfer to the Purchaser of the Vendor’s right, title and interest in
the Property.

2.5  Assumption of Liabilities. Subject to the terms of this Offer, the Purchaser shall assume,
discharge, perform and fulfil, and shall indemnify and save the Vendor harmless of and from, all
debts, liabilities or obligations incurred by or arising from and after the Closing Date. The
Purchaser shall not assume any liabilities of the Company prior to the Closing Date, except as may
be set out expressly herein.

2.6  Risk. The Property shall be and remain at the risk of the Vendor from and after the date
hereof. If, prior to the Closing Date, the Property shall be substantially damaged or destroyed by
fire or other casualty, then, at its option, the Purchaser may decline to complete the transaction
contemplated hereby. Such option shall be exercised in writing and received by the Vendor within
three (3) Business Days after notification to the Purchaser by the Vendor of the occurrence of the
loss or damage, in which event this Offer shall be terminated and the Purchaser shall be entitled
only to a return of the Deposit and without any other compensation. If the Purchaser does not
exercise such option, it shall complete the transaction contemplated hereby and shall be entitled to
an assignment of the proceeds of insurance referable to such loss or damage. If any dispute arises
under this paragraph as to whether damage or destruction is substantial, such dispute will be
determined by an arbitrator mutually acceptable to the parties. If the parties fail to agree on an
arbitrator, either may, after such party has notified the other of such failure to agree, give notice
to the other party that it wishes to submit the dispute to arbitration by a single arbitrator in
accordance with the Arbitrations Act of Ontario. The name of an arbitrator shall be proposed in
such notice and if the other party is not agreeable to such proposed arbitrator, Section 8 of such
Act shall be applicable. The decision of the arbitrator, which shall be final and binding on the
parties, shall be made as soon as possible following his appointment and his fees and expenses
shall be borne equally by the parties. The Purchaser agrees that all the insurance maintained by the
Vendor shall be cancelled effective on the Closing Date and the Purchaser shall be responsible for
placing its own insurance thereafter.

2.7  Finished Goods and Raw Materials. If the Property includes finished goods or raw
materials inventory, the Purchaser agrees to indemnify and save harmless the Vendor with respect
to any claims, demands, losses, damages, costs, charges and expenses which the Vendor may
suffer as a result of any claim made by any third party, including any member of the public, against
the Vendor, based upon any damage suffered by such party and arising out of the sale of

N



inventory by the Purchaser and the costs (including legal costs on a solicitor client basis) of
enforcing the indemnity contained herein.

ARTICLE 3
CLOSING ARRANGEMENTS

3.1  Time and Place of Closing. The completion of the sale of the Property to the Purchaser
will take place on the Closing Date at the Time of Closing at the offices of Gowling Lafleur
Henderson LLP, Suite 1600, 1 First Canadian Place, Toronto, Ontario M5X 1G5, or such other
place as may be agreed upon in writing by the parties.

3.2 Closing Deliveries by the Vendor. At the Time of Closing the Vendor shall execute
(where required) and deliver to the Purchaser:

(@  All deeds, conveyances, bills of sale, and assignments as may be reasonably
necessary to transfer its right, title and interest in and to the Property to the
Purchaser in the manner contemplated by this Offer including, without limitation,
the Vesting Order;

(b)  Possession of the Property; and

(©) All other documents reasonably necessary to effectually complete the transaction
contemplated herein.

3.3  Closing Deliveries by the Purchaser. At the Time of Closing the Purchaser shall
execute (where required) and deliver to the Vendor:

(@)  The balance of the Purchase Price;

(b)  Any exemption certificates relied upon by the Purchaser in connection with taxes
payable in connection with the purchase of the Property; and

(©) All other documents reasonably necessary to effectually complete the transaction
contemplated herein.

ARTICLE 4
PURCHASE OF PROPERTY

4.1  Purchase Price. The Purchase Price shall be $ allocated among the
categories of Property as set forth in Schedule ”B” hereto. _

4.2  Payment of Purchase Price. The Purchase Price shall be paid by the Purchaser to the
Vendor as follows:

(@  The sum equal to five (5) per cent of the Purchase Price by certified cheque was
delivered with this Offer and further deposit of five (5) per cent of the Purchase
Price shall be delivered by the Purchaser to the Vendor by certified cheque, bank

-



draft or wire transfer within one (1) Business Day of the acceptance of this Offer,
both amounts to be held in trust by the Vendor’s counsel (the “Deposit”).

®) Subject to adjustment, the balance of the Purchase Price, after taking into account

the Deposit, shall be paid by certified cheque, bank draft or wire transfer at the
Time of Closing.

4.3  Adjustments. The following adjustments shall be adjustments made on a per diem basis

as of the Closing Date with the Closing Date being for the Purchaser’s account or benefit, as the
case may be:

(a) Utilities and municipal realty taxes for any Real Property.

ARTICLE 5
REPRESENTATIONS AND WARRANTIES

S.1  Representations and Warranties of the Vendor. The Vendor represents and warrants
to the Purchaser, and acknowledges that the Purchaser is relying on such representations and
warranties in connection with the transactions contemplated by this Offer, as follows:

(a) It has the authority to accept this Offer and to sell its right, title and interest in and

to the Property, and that this Offer is duly and validly executed and delivered by
the Vendor;

(b) It has done no act to encumber the Property save and except as disclosed by the
Vendor to the Purchaser; and

(©) It is not a non-resident of Canada within the meaning of Section 116 of the Jncome
Tax Act (Canada).

3.2 Representations and Warranties of the Purchaser. The Purchaser hereby represents
and warrants to the Vendor, and acknowledges that the Vendor is relying on such representations
and warranties in connection with the transactions contemplated by this Offer, as follows:

(a) It is a corporation duly incorporated, organized and subsisting under the laws of
Canada, Ontario or another province of Canada;

®) It has the corporate power and authority to enter into and perform its obligations
under this Offer and all necessary actions and approvals have been taken or
obtained by the Purchaser to authorize the creation, execution, delivery and
performance of this Offer and this Offer has been duly executed and delivered by
the Purchaser, and this Offer is enforceable against the Purchaser in accordance
with its terms; and

(c) It is not a non-Canadian for the purpose of the Investment Canada Act (Canada)
and it is not a non-resident of Canada within the meaning of the Income Tax Act

(Canada). .
),



5.3  Purchaser’s Acknowledgements. The Purchaser hereby acknowledges and agrees as

follows:

(2)

®)

(©)

(d)

(e)

®

®

H)

®

It is responsible for conducting its own searches and investigations of the current
and past uses of the Property;

The Vendor makes no representation or warranty of any kind that the present use
or future intended use by the Purchaser of the Property is or will be lawful or
permitted;

The Vendor is providing no representations or warranties as to title,
encumbrances, description, fitness for use, condition (environmental or otherwise),
defect (patent or latent), collectability, merchantability, quantity, existence, quality,
value or the validity, invalidity, or enforceability of any patent, copyright or
trademark right, or any other matter or thing whatsoever, either stated or implied
with respect to the Property.

It is satisfied with the Property and all matters and things connected therewith or in
any way related thereto;

It is relying entirely upon its own investigations and inspections in entering into
this Offer;

It is purchasing the Property on an “as is, where is” basis including without
limitation, outstanding work orders, deficiency notices, compliance requests,
developments fees, imposts, lot levies, sewer charges, zoning and building code
violations and any outstanding requirements which have been or may be issued by
any governmental authority having jurisdiction over the Property;

It shall assume, at its cost, complete responsibility for compliance with all
municipal, provincial and federal laws insofar as the same apply to the Property
and the use thereof by the Purchaser, including any stop work orders issued by the
Ministry of Labour and it shall be the Purchaser’s sole responsibility to obtain, and
pay the cost, if any, of obtaining, any consents, permits, licenses or other
authorizations necessary or desirable for the transfer to the Purchaser of the
Vendor’s right, title and interest in the Property;

It will provide the Vendor with all requisite information and materials, including
proof respecting source of funds, at any time or times within 2 Business Days of
request by the Vendor so that the Vendor may determine the credit worthiness of
the Purchaser and any related parties thereto;

The Vendor shall have no liability or obligation with respect to the value, state or
condition of the Property or of any buildings or structures on the Real Property,
whether or not the matter is within the knowledge or imputed knowledge of the
Vendor, its officers, employees, directors, agents, representations and contractors;



)] The Vendor has made no representations or warranties with respect to or in any
way related to the Property, including without limitation, the following:

) The title, quality, quantity, marketability, fitness for any purpose, state,
description, cost, size, condition, merchantability, valuation, revenues,
expenses, assignability or location of the Property;

(i)  Any set-off claims, lien claims or any other claims by any third parties
against the Property;

(iii) The environmental state of the Property and the Real Property, the
existence, nature, kind, state or identity of any hazardous substances on,
under, or about the Property, the existence, state, nature, kind, identity,
extent and effect of any administrative order, control order, stop order,
compliance order or any other orders, proceedings or actions under the
Environmental Protection Act (Ontario), or any other statute, regulation,
rule or provision of law nor the existence, state, nature, kind, identity,
extent and effect of any liability to fulfil any obligation with respect to the
environmental state of the Property including, without limitation, any
obligation to deal with any discharge of any hazardous substances on,
under or about the Property and any obligation to compensate any third
party for any costs incurred in connection with or damages suffered as a
result of any discharge of any hazardous substances whether on, under or
about the Property or elsewhere.

Without limiting the foregoing, any and all conditions, warranties or representations expressed or
implied pursuant to the Sale of Goods Act (Ontario), or any similar legislation in the Province of
Ontario, do not apply hereto and have been waived by the Purchaser. The descriptions of the
Property contained herein are for the purposes of identification only and no representation,
warranty or condition has been or will be given by the Vendor concerning the accuracy of those
descriptions and the Purchaser acknowledges that it does not rely on same. The Purchaser
acknowledges and agrees that the Vendor makes no representation or warranty regarding any
oral or written communication provided to the Purchaser by the Vendor or any of its affiliates,
agents or representatives. The Purchaser acknowledges and agrees that the Vendor makes no
representation or warranty regarding any oral or written communication provided to the
Purchaser by the Company or any former employees of the Company, whether such former
employees were under contract to the Vendor or otherwise at the time such information was
provided.

ARTICLE 6
REQUISITION PERIOD

6.1  Requisition Period. If the Property includes Real Property, the Purchaser shall be
allowed until 5:00 p.m. on the Business Day that is ten (10) Business Days from the acceptance of
this Offer to investigate the title to the Real Property at the Purchaser’s own expense. If within
such time the Purchaser shall furnish the Vendor in writing with any valid objection to title to the
Real Property or that present uses are the legal uses thereof or legal nonconforming uses which
may be continued, which the Vendor is unable or unwilling to remove, remedy or satisfy and
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which the Purchaser will not waive, then the Agreement shall be terminated, the Deposit shall be
returned to the Purchaser and neither party shall have any further rights or liabilities hereunder.
Save as to any valid objection made as aforesaid or which the law allows to be made and is made
after expiry of the aforesaid period, the Purchaser shall be conclusively deemed to have accepted
the title to the Property to be vested in the Purchaser on closing in accordance with this Offer.
The Purchaser agrees to accept the Vendor’s title and interest in the Real Property and fixtures,
subject to municipal requirements, building and zoning by-laws (subject to objections to the
present uses not being lawful referred to above), encroachments, encumbrances, easements, rights
of re-entry, agreements, regulations, by-laws, restrictive covenants, other restrictions and
covenants that run with the Real Property and similar matters and the Purchaser shall assume
responsibility from and after the Closing Date for compliance with all of the above. The
Purchaser shall not call for the production of any title deed, abstract, survey or other evidence of
title to the Property, except as are in the control or possession of the Vendor. The Vendor shall
not be required to produce any other document or report to the Purchaser, unless it is expressly
provided for by this Offer. The Vendor agrees that it will deliver any existing plans or surveys of
the Property in its possession or control to the Purchaser as soon as possible and in any event at
least five (5) days prior to the last day allowed for examining title. The description of the Real
Property is believed by the Vendor to be correct but, if any statement, error or omission shall be
found in the particulars thereof, the same shall not cancel the sale or entitle the Purchaser to be

relieved of any obligation hereunder, nor shall any compensation be allowed to the Purchaser in
respect thereof.

ARTICLE 7
CONDITIONS OF CLOSING

7.1 Conditions of the Purchaser. The obligation of the Purchaser to complete the purchase
of the Property is subject to the following conditions being fulfilled, or performed:

(@  An order of the Ontario Superior Court of Justice (In Bankruptcy and Insolvency)
shall have been issued, in form and substance acceptable to the Purchaser and the
Vendor, acting reasonably, approving the sale of the Property to the Purchaser in
accordance with the terms of this Offer, directing that the Vendor complete the
transactions contemplated herein and vesting the Property in the Purchaser free
and clear of any and all liens, claims, encumbrances and mortgages whatsoever
other than Permitted Encumbrances and other matters the Purchaser has expressly
agreed to take title subject to hereunder,

(b)  No action or proceeding, at law or in equity, shall have been commenced or
threatened by any person, firm, company, government, regulatory body or agency
to enjoin, restrict or prohibit the transaction contemplated herein;

(©  All representations and warranties of the Vendor contained in this Offer shall be
true and correct as of the Closing Date with the same effect as though made on
and as of that date;

(d)  The Vendor shall have complied with and performed all of its covenants and
obligations contained in this Offer required to be performed on or before the
Closing Date; and Q/



(e)  This Offer shall not have been terminated in accordance with its provisions.

The foregoing conditions are for the exclusive benefit of the Purchaser, and any condition may be
waived by it in whole or in part. Any such waiver is only binding on the Purchaser if it is made in
writing. If the Purchaser refuses to waive one of the foregoing conditions and such condition
cannot be complied with by the Vendor, then the Purchaser may, on notice in writing to the
Vendor, elect to terminate the Offer and not proceed with the purchase of the Property and the
Deposit shall be returned.

7.2  Conditions of the Vendor. The obligation of the Vendor to complete the sale of the
Property to the Purchaser is subject to the following conditions being fulfilled or performed at or
prior to the Time of Closing:

() An order of the Ontario Superior Court of Justice (In Bankruptcy and Insolvency)
shall have been issued approving the sale of the Property to the Purchaser in
accordance with the terms of this Offer, directing that the Vendor complete the
transactions contemplated herein and vesting the Property in the Purchaser free
and clear of any and all liens, claims and encumbrances whatsoever other than
Permitted Encumbrances and other matters the Purchaser has expressly agreed to
take title subject to hereunder;

(b) No action or proceeding, at law or in equity, shall have been commenced or
threatened by any person, firm, company, government, regulatory body or agency
to enjoin, restrict or prohibit the transactions contemplated herein and the Property
shall not have been removed from the control of the Vendor by any means or
process;

(c) Al representations and warranties of the Purchaser contained in this Offer shall be
true and correct as of the Closing Date with the same effect as though made on
and as of that date; and

(d)  The Purchaser shall have performed each of its obligations under this Offer to the
extent required to be performed on or before the Closing Date;

The foregoing conditions are for the exclusive benefit of the Vendor, and any condition may be
waived by the Vendor in whole or in part. Any such waiver is only binding on the Vendor if it is
made in writing. If the Vendor refuses to waive one of the foregoing conditions, which are for its
exclusive benefit, and such condition cannot be complied with by the Purchaser, then the Vendor
may, on notice in writing to the Purchaser elect to terminate the Offer and not proceed with the
sale of the Property. In the event one or both of conditions (c) and (d) are not satisfied or waived

the Deposit shall be retained by the Vendor and otherwise the Deposit shall be returned to the
Purchaser.

ARTICLE 8
COURT APPROVAL

8.1  Approval and Vesting Order. The Vendor covenants and agrees to seek, and use its
best efforts to obtain an Approval Order and Vesting Order forthwith after the period referred to

&/



10

in Article 6.1 has expired or, if Article 6.1 is not applicable, forthwith after the acceptance of this
Offer.

ARTICLE 9
PLANNING ACT

9.1  Planning Act. This Offer is subject to the express condition that if the provisions of
section 50 of the Planning Act (Ontario) apply to the purchase and sale of any Real Property, then
this Offer, when accepted, shall be effective to create an interest in that Real Property only if such
provisions are complied with failing which this Offer shall be terminated, in which event neither
party shall be under any further obligation under this Offer and the Deposit shall be returned to
the Purchaser.

ARTICLE 10
REMOVAL OF PROPERTY

10.1 Removal. Unless otherwise agreed to in writing by the Parties, all Property shall be
removed from the Premises within 20 days after the Closing Date unless the Property includes
Real Property.

10.2  Access. The Vendor shall provide the Purchaser with reasonable access to the Premises
for the purpose of disassembling and removing the Property.

10.3 Removal Costs. The Purchaser will be responsible for: (a) the costs of disassembling and
removing the Property from the Premises; (b) repairing any damage caused to the Premises as a
result of such removal promptly and at its own expense; (¢) removing any debris resulting from
the disassembly or removal of the Property from the Premises at its own expense; and (d)

appropriately capping, at its own expense, all electrical, natural gas and ventilation services
affected by the removal of the Property.

10.4 Costs During Access. If the Purchaser requires exclusive access to the Premises for the
purpose of disassembling and removing the Property, the Purchaser shall bear any and all costs
relating to the operation of the Premises during the period the Purchaser has access to the
Premises including, without Limitation, all utility charges and all costs necessary to secure the
Premises.

10.5 Removal of Purchased Assets. The Purchaser covenants and agrees that it will use
reasonable care in disassembling and removing the Property from the Premises so as not to cause
damage to the Premises.

10.6 Compliance with Laws. The Purchaser shall comply with all applicable laws or
government regulations to the extent required for the purposes of completion of disassembly and
removal of the Property and restoration of the Premises.

10.7 Indemnmity. The Purchaser hereby indemnifies and saves harmless the Vendor, its
employees, agents, servants and representatives from and against any and all claims, actions,

_/
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causes of action, losses, liabilities, debts, demands, costs and expenses suffered or incurred by the
Vendor, its employees, agents, servants and representatives caused by, in connection with, or
arising from the Purchaser’s access to the Premises, which result from the negligent acts and
omissions of the Purchaser, its employees, servants, agents and invitees.

10.8 Release. The Purchaser (the “Releasor”) does hereby release and forever discharge the
Vendor, its employees, agents, servants and representatives (collectively, the “Releasee”) from all
claims, actions, causes of action, losses, liabilities, debts, demands, costs, and expenses
whatsoever (collectively, “Claims”), which the Releasor may hereafter have against the Releasee,
caused by, in connection with, or arising from its access to the Premises, including without
limitation, all of the acts and omissions of the Releasor, save and except for Claims that result
from negligent acts or omission of the Releasee or any person other than the Releasor or the
Releasor’s employees, agents, servants and representatives.

ARTICLE 11
GENERAL MATTERS

11.1 Notices. Any notice, certificate, consent, determination or other communication required
or permitted to be given or made under this Offer shall be in writing and shall be effectively given
and made if: (a) delivered personally, (b) sent by prepaid courier service, or (c) sent prepaid by
fax or other similar means of electronic communication, in each case to the applicable address set
out below:

(a)  Ifto the Purchaser, to:
3651410 CANADA INC, ofn REGAL (onFECTOMS
/628 Aou/ baﬂeoai_s Ouesf;
ZA«/AI—, Cpueéec. ANFL S5AT

Attention: ?AULBA\/ D)
Fax: (450) 628 -6XYY

(b)  Ifto the Vendor, to:

Mintz & Partners Limited in its capacity as
interim receiver and receiver of Beta
Limitee/Beta Brands Limited

1 Concorde Gate, Suite 200
Toronto, Ontario M3C 4G4

Attention: Mr. Daniel Weisz, CA-CIRP, CIRP
Fax: (416) 644-4303.

Any such communication so given or made shall be deemed to have been given or made and to
have been received on the day of delivery, if delivered, or on the day of faxing or sending by other
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means of recorded electronic communication, provided that such day in either event is a business
day and the communication is so delivered, faxed or sent prior to 4:30 p.m. on such day.
Otherwise, such communication shall be deemed to have been given and made and to have been
received on the next following business day. Any such communication given or made in any other
manner shall be deemed to have been given or made and to have been received only upon actual
receipt.

11.2 Books and Records. If the Property includes books and records of the Company, the
Purchaser undertakes to store the same without charge at the location specified for notices to the
Purchaser hereunder. The Purchaser shall allow the Vendor, or any Trustee appointed, access
from time to time to any such books and records during the Purchaser’s business hours upon
reasonable notice and shall permit the Vendor or the Trustee (if appointed) to make copies
thereof at their expense. At any time after the sixth anniversary of Closing Date, the Purchaser
may destroy any such books and records provided the Purchaser gives the Vendor and the
Trustee (if appointed) 60 days prior notice of its intention to do so and the Vendor or the Trustee
(if appointed) fails within that period to retake possession of the same.

11.3 Vendor’s Capacity. The Purchaser acknowledges and agrees that, in executing this Offer
and completing the transactions contemplated hereby, the Vendor acts solely in its capacity as
interim receiver and receiver of the Company and, except as regards its representations and
warranties in Paragraph 5.1 hereof, shall have no personal or corporate liability under or as a
result of this Offer or any matter related hereto.

11.4  Time of Essence. Time shall be of the essence of this Offer in all respects.

11.5 Further Assurances. Each party shall, at the expense of the Purchaser, promptly do,
execute, deliver or cause to be done, executed and delivered all further acts, documents and things
in connection with this Offer that the other party may reasonably require, for the purposes of
giving effect to this Offer.

11.6  Successors and Assigns. This Offer shall enure to the benefit of, and be binding on, the
Vendor and its successors and permitted assigns, and the Purchaser and its heirs, administrators,
executors, successors and permitted assigns. The Purchaser shall not be entitled to assign its
rights or obligations hereunder without the prior written consent of the Vendor, which may be
unreasonably withheld. Notwithstanding the above, the Purchaser may direct, in writing, prior to
obtaining the Approval Order and Vesting Order that the said orders vest title to the Property in
any person.

11.7 Amendment. No amendment of this Offer will be effective unless made in writing and
signed by the parties.

11.8  Obligations, Representations and Warranties to Survive. Notwithstanding the
completion of the transactions set out in this Offer or the delivery of documents pursuant to this
Offer, the obligations, covenants, representations and warranties of the parties hereto shall survive
the completion of the transactions and shall remain in full force and effect and shall not merge as a
result thereof unless otherwise expressly stated herein.

3
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119 Entire Offer. This Offer constitutes the entire agreement between the parties pertaining
to the subject matter of this Offer and supersedes all prior agreements, terms and conditions of
sale issued by the Vendor, understandings, negotiations and discussions, whether oral or written.
There are no conditions, warranties, representations or other agreements between the parties in
connection with the subject matter of this Offer (whether oral or written, express or implied,
statutory or otherwise) except as specifically set out in this Offer.

11.10 Waiver. A waiver of any default, breach or non-compliance under this Offer is not
effective unless in writing and signed by the party to be bound by the waiver. No waiver shall be
inferred from or implied by any failure to act or delay in acting by a party in respect of any default,
breach or non-observance or by anything done or omitted to be done by the other party. The
waiver by a party of any default, breach or non-compliance under this Offer shall not operate as a
waiver of that party's rights under this Offer in respect of any continuing or subsequent default,
breach or non-observance (whether of the same or any other nature).

11.11 Severability. Any provision of this Offer which is prohibited or unenforceable in any
jurisdiction shall, as to that jurisdiction, be ineffective to the extent of such prohibition or
unenforceability and shall be severed from the balance of this Offer, all without affecting the
remaining provisions of this Offer or affecting the validity or enforceability of such provision in
any other jurisdiction.

11.12 Counterparts. This Offer may be executed in any number of counterparts, each of which
shall be deemed to be an original and all of which taken together shall be deemed to constitute
one and the same instrument. Counterparts may be executed either in original or faxed form and
the parties adopt any signatures received by a receiving fax machine as original signatures of the
parties; provided, however, that any party providing its signature in such manner shall promptly
forward to the other party an original of the signed copy of this Offer which was so faxed.

11.13 Governing Law. This Offer shall be governed by and construed in accordance with the
laws of the Province of Ontario and the laws of Canada applicable in that Province and shall be
treated, in all respects, as an Ontario contract.

11.14 Attornment. Each party agrees: (a) that any action or proceeding relating to this Offer
shall be brought in any court of competent jurisdiction in the Province of Ontario, and for that
purpose now irrevocably and unconditionally attorns and submits to the jurisdiction of such
Ontario court; (b) that it irrevocably waives any right to, and shall not, oppose any such Ontario
action or proceeding on any jurisdictional basis, including forum non conveniens; and (c) not to
oppose the enforcement against it in any other jurisdiction of any judgment or order duly obtained
from an Ontario court as contemplated by this section.

11.15 Binding Offer. The Purchaser agrees that this Offer, until accepted by the Vendor, is a
valid and binding offer to purchase which may not be revoked or terminated by the Purchaser
prior to, and shall be open for the Vendor to accept, until _MAR, 30 /oF at11:59 p.m., Toronto
time. Upon acceptance of this Offer by the Vendor, the Offer shall become a binding agreement
of purchase and sale between the Purchaser and the Vendor pursuant to the terms and conditions
set out herein.

REMAINDER OF THIS PAGE INTENTIONALLY BLANK GD/
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DATED as of the date first written abox)e.

Name: PAUL DA

AGREED TO AND ACCEPTED this l(g#‘ day of MAR CH , 2007.

MINTZ & PARTNERS LIMITED

in its capacity as interim receiver and receiver of
Beta Limitee/Beta Brands Limited and not in its
personal capacity

—

Per: 6%

Name: DA e co €S2
Title: Sen ol Uil /‘%s (DS T




SCHEDULE “A”

PERMITTED ENCUMBRANCES
RELATING TO THE REAL PROPERTY

All encumbrances on and registrations against any Real Property included in Schedule “B” that do
not relate to financial obligations owing by Beta Limitee/Beta Brands Limited




SCHEDULE “B”

Parcel

TOR_LAW\ 6508209\2




SCHEDULE “C”

3651410 Canada Inc. o/a REGAL CONFECTIONS is submitting a bid for the Portfolio
of Canadian Confectionery Trademarks as outlined in Appendix “D” of the
information package.

We hereby offer a purchase price of $200,000 for the entire Portfolio of Trademarks.

py



SCHEDULE “C”

3651410 Canada Inc. o/a REGAL CONFECTIONS is submitting a bid for the Portfolio
of Canadian Confectionery Trademarks as outlined in Appendix “D” of the
information package.

We hereby offer a purchase price of $200,000 for the entire Portfolio of
Trademarks, including all molds, packaging and film related to the trademarks.

7%






FORM 74

Reclamation of Property
(Subsection 81(4) of the Act)

(41l notices or correspondence regarding this claim are to be Jorwarded to the following address:
2300 MepDausy aLE ALUD MiSSi1ssaulid Dol LS S P |

|, Dagtene Mt CiGanl ofthe Towal of_Oakvcee in
the Provinceof ONTRne  © ,

DO HEREBY CERTIFY:

1. That [ am the claimant, (o7 That | am)

Recovary Speciatiet”
/ (State position or title)

o (G UFS Cantada L TE1) Freraloe Sthp.

(Name of claimant)

2. That I have knowledge of all the circumstances connected with the claim referred fo below.

3.Thatonthe B3 dayof Jh\l URZY 2oitthe debtormade an assignment (or
a bankruptcy order was made against the debtor or the debtor filed a notice of intention or a proposal).

4. That, on that date, the property enumerated in the document(s) attached and marked "A" {(and "B") was in the
possession of the bankrupt, and still remains in the possession of the bankrupt and (o7} the trustee.

5. That the claimant hereby claims that property, or interest o right in it, by virtue of the document(s) attached
and marked "A" (and "B"), namely:

(Set out the particulars of all documents serving as proof of the claim, giving
(i) the grounds on which the claim is based, and

(ii) sufficient particulars to enable the property to be identified; if the particulars do not appear on
the face of the documents, attach an additional statement marked "B" seiting them forth.)




FORM 74 — Concluded

6. That the claimant is entitled to demand from the trustee the return of the property enumerated in these
document(s).

7. That | hereby demand that the trustee return to me (o7 to the claimant whom | represent) the property
enumerated in the document(s) within the 15 days after the filing of this form, or within the 15 days after the first
meeting of the creditors of the debtor, whichever is the later. _

SWORN (or SOLEMNLY DECLARED)

before me at ﬂ/y w7/ £10Caye (city, fown or viflage)
in the Province of _2p &7, , '

jd zZeek

(s Gty

jissionef of Oaths Sighature offClaimant
of e Provincg/of _

WARNING:

swq SUbsection 201(1) of the Act prescribes severe penalties for making any false
. .- claim, declaration or statement of account.

* Juftet Angela Reld, Notary Public, Regfanat Munlcialty
Peel, limited to the attestation of instruments and mgffam
of affidavits for General Electrig Canada Ing., and itg
Subsidiaries, associates and affliztes,
Expires Aprit 30, 2007,



{
Serenae Al

GE VFS Canada Limited Partnership 2300 Meadowvale Blvd.
Mississauga, ON L5N 5P9
_ 1800 461-9039 X6289
February 28, 2007

STATEMENT OF ACCOUNT
For
BETA BRANDS LIMITED
LEASE # 4320583~0.01

Monthly pmt amt; $1,241.89 taxes incl.
Billed bank charges: $ 50.00
Billed late charges: $ 0.00

Total number of remaining payments: 40 @ $1,241.89 taxes incl.
(Includes past due payments)

Purchase Option: $20,528.35 taxes incl.
Total amount of claim for past due and future payments plus the purchase option
and any billed fees:

$70,253.95 taxes incl.

Prepared by:

Recovery Specialist
GE VFS Canada Limited Partnership
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| pase Agreament Number, 4320583-001

905 858 5152 ... FINANCIAL SERVICES 01:22:13p.m.  05-19-2005 2 mﬂ
LESSEE (Fulf Logal Name) BETA BRANDS LIMITED '
« - | PRIMARY ADDRESS {Number and Streety 1156 DUNDAS ST EAST
ety PROVINCE POSTAL CODE
LONDON . ON N5SW 5Y4
EQUIPMENT LOCATION (If differant than above): Same As Above

CONTACT NAME
SEAN ROBINSON
EQUIPMERT INFORMATION
CUANTITY

EQUIPMENT DESCRIPTION {Make, Model end Saria) Numbsr}

Please see attached Equipment Schedule “A*

PAYMENT SCHEDULE

TERM (Months) PAYMENT NUMBER OF PAYMENTS RENTAL AMOUNT PURCHASE OPTION
FREQUENCY
60 i@ $1,189.00 FMY
Monthly 58 @ 3 1,189.00
Plys Applicabls Taxss

axpenses. This billing
SUPPLIER

surcharge may be avoided by completing the Pre-Authorized Payment Plan section of the Laass. :

BILLING SURCHARGE: Customer hereby acknowtadges that a $5.00 surcharge will he added to each payment to cover Lessars billing and handiing

i SUFPLIER NAME TELUS COMMLINICATIONS INC.
’ ADDRESS 100 SHEPPARD AVENUE, £., 6TH FLOOR, TORONTO, ONTARIO M2N 6N5
SALESPERSON: RYAN BESTER TELEPHONE: (519) 521-8200

%>, A OR D PAYM o]

with the terms and condltions of the Leasa Agreement(a) between GECAN and the undersigned Lesses.
Authorlty for Pre-Authorized Payment Plan to the Manager of:

¢

(Bank or Fvancial Insthistion)

lHable for any ord
begirecied there and shall be of the same fores and effect as if It has on'ginelb;b:en dealivered to that branch.

% By: ¢ Titls; @
Authorized Sgnature

COMMERCIAL PURPOSES OTHER
HOUSEHOLD PURPOSES.

YOU CERTIFY THAT 2

RNED BY THE LAWS OF FHE PROVINCE OF WHERE THE EQUIPMENT IS LOCATED.

PROPOSED B,

BETA BR2

gY: ¢ Signatura: +
Titts: +_J) ¥ 2F Fume, N Date: ¢

In consideration of Lassor entering into the above Leass in rallance on this

GE VFS Canada Limited Partnerstip (hersinafter referred to as "GECAN") is hareby requested and authorized to draw payment pariodically under the
GECAN Payment Pian, such payments to be charged against the account of the undersigned as shown below to cover the total rental in accordance

You are authorized to pay and dabit tv the account of the undersigned 2l payments purporting to be drawn on our behalf payabla to GECAN
presented (o you for peymsent. Such payments may be in the fomm of electronic signal, magnetic or computar predused psper te tape in which case
you are aulharized to treat them as if they ware signad by us. In consideration of your acting upon this authorization, we #gree that you will nat be
e incurred as a resull of anything done or not done pursuant to this authorization. f this account is transfemed to ancthar

IMPORTANT: READ BEFORE SIGNING. THE TERMS OF THIS LEASE (INCLUDING THOSE ON THE REVERSE SIDE) SHOULD BE READ
CAREFULLY BECAUSE ONLY THOSE TERMS IN WRITING ARE ENFORCEABLE, TERMS OR DRAL PROMISES WHICH ARE NOT
CONTAINED IN THIS WRITTEN LEASE ARE NOT ENFORCEABLE AGAINST GECAN, YOU MAY CHANGE THE TERMS OF THIS LEASE ONLY
BY ANOTHER WRITTEN AGREEMENT BETWEEN YOU AND US, YOU AGREE 1O COMPLY WITH THE TERMS AND CONDITIONS OF THIS
LEASE. THIS LEASE CANNOT BE CANCELLED. YOU AGREE THAT THE EQUIPMENT WILL BE UBED ONLY FOR BUSINESS AND

ANLAGRICULTURAL FARMING OR FISHING PURFOSES AND NOT FOR PERSONAL, FAMILY OR

QIVEN IN THIS LEASE AND YOUR APPLICATION WAS CORRECT AND COMPLETE WHEN
THIS LEASE WAS SIGNED. THIB LE {8 NOT{BINDING UPON US OR EFFECTIVE UNTIL AND UNLESS WE EXECUTE TH!S LEASE. THIS

guarantee, the undersigned, togather and separately, uncondiionally and

irravecably guarantees to Lessor, its successors and agsigns, the prompt payment and performence of all obligations under the L sase. We agrae that
{a) thia Is a guaraniee of payment and not of collection, and thet Lessor can proceed direclly agsinst us withoint disposing of any security or seeking to
collert from Lesses, (b} we waive all defenses and notices, Including these of protes!, presentment and demand, {c) Lassor may renew, extend or
otherwise change ths terms of ths Lease without notice to us and wa wil be bound by such changes, and {d)} we will pay all ¢f Leasors costs of
enforcement and collection. This guarantee binds our administrators, successors and assigns. Our ehligations under this guaraniaa confinue even if
taveaa hornmee inenlvant ar hanionins ar is dischamead Imm hanknintrv and we anrae not 1o seek to be recald by Lessee In the svent we must pay
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2. DELIVERY AND ACCEPTANCE OF EQUIPMENT. Tha Lnase Term bagins on the date you
BGeapt he Equipment {tho "Leass Commencemant Dote’}. When you reoeive the Equipment, you
ogres In inspadct it and 10 verly by telaphona or in wiiling such information a3 'we may require.
Dativary apd instaligtion cosls sie yout responsibity. If you signed @ purchase contmet for the
Ecuépmen?, by signing this Lease you assipn your rights, but nona of your obSgations under &, to us.
3. RENT. You zgree 1o pay us Renl {phss apgicable iaxes) when each payment is due. i the Lease
Commencement Dalo ks nol the first or the fiftsanth day of any calendar month (a *Payment Dats™),
the Lezso Term will be extonded by tha mumber of days bety the Leass C Date
ang lhe Payment Date which first occurs afler the Lease Conwnencement Dale, and your first
peyment will be incraased by 11307 of the mouthly renlal payment mutiiphied by the number of days
clapsed from Lse Leaso Convnencemint Dete o the day immediately preceding iha first Payment
Dats after tha Lease Commencenient Dale. Wo wil advise you 23 10 (a} Lhe payment data for each
Rarit payment, 8nd {h) tha addraas to which you must send yous payments. Rent is dug whelher or
0o you receive an bnvaios from us. You will pay s any raquised Jeposil when you tign this Lease.
Deposils may be commingled and do nat eam intetest. f we caliect 3 deposit. we may epply such
depaslt 1O the &ast Rent p 1} the Equi U cosl or s le3s than the estimsted
Equipment cosl quited I your original agreement with Vendor due to 3 Job Change Order enlior
odds, moves and changes, you suthares us 1o adjuit Rent accordingly. After this Lease
commances, if wo and you agren thal acditions! Equipmant chal be addad b the Lasge, we may
sdjust the Rany, notly yoo ln witing of such edj and such ad) ! notica shall be
addad W and becoma a part of the Lease. Resni on you send (o us will
nol mduce your obigations 1o us. Unlass @ propar exemption cortificats ks peovkiad, applicabla
sales and goods and services taxex will by added te lha Ront For Lenses denominated in
Canadran doltars the monthly rent exctusive of the 2| iate teums has been cakxdaied based on
& Goverimend of Canada bond yield of the dosast aquivalant karm to this Lease, In tha avent that
Uwybudlmmmmmmumcwmmldcamdammmdurmwpeﬁw
1o commentement of (he Leasa the 'Y pay will be adjusted ingty. For Leasas
dancminated In US doltars tha manthly cent axcusiva of the eppropiiate laxes has been calcutated
bessd on the Interest rate for swaps (he "Swep Rale'} that most closely approximatss (he initial
term of tha Lerso as published in the Fedsral Roserve Stailstical Rek H. 15 dlable at
federalsgrve.govirlonsesi2SAndatef. In the evant that the yield of the cosest
Swap durirg the pericd prior 1o commencarment of tho Leasa the manihly
will be oy
4. UNCONDMTIONAL OBUGATION. YOU AGREE THAT YOU ARE UNSONDITIONALLY

OBLIGATED TOD PAY ALL RENT AND ANY OTHER AMOUNTS DUIE UNDER THIS LEASE FOR with

THE FULL LEABE TERM EVEN |f THE EQUIPMENT 1S DAMAGED OR DESTROYED, IF IY 15
OEFECTIVE OR IF YQU HAVE TEMPORARY OR PERMANENT LOSS OF ITS USE. YOU ARE
NOT ENTITLED TO REDUCE OR SET-QFF AGAINST RENT OR

OTHER AMOUNTS DUE UNDER THIS LEASE FOR ANY REASON WHATSOEVER.

5. DI3CLAIMER OF WARRANTIES. THE EQUIPMENT (S BEING LEASED TO YOU IN AS4S
CORDITION. NO INDIVIDUAL. IS AUTHORIZED TO CHANGE ANY PROVISION OF THIS LEASE.,
YOU AGREE THAT WE HAVE NOT MANUFACTURED THE EQUIPMENT AND THAT YOU
HAVE SELECTED THE EQUIPMENT BASED I{PON YOUR

OWN JUDGMENT. YOU HAVE NOT RELIED ON ANY BTATEMENTS WE GR OUR EMPLOYEES
HAVE MATIE, WE HAVE HOY MADE AND DO NOT MAKE ANY EXPRESS OR IMPLIED LEGAL,
STATUTGRY OR GUSTOMARY REPRESENTATIONS QR WARRANTIES WHATSGEVER,
INCLUDING WITHOUT LIMITATION, AS TO THE EQUIPMENT'S MERCRANTABILITY, FITHESS
FOR A PARTICULAR PURPOSE, SUITABILITY, DESIGN, CONDITION, DURABILTY,
OPERATION, QUALITY OF MATERIALS OR WORKMANSHIP, OR COMPLIANCE WITH
SPECIFICATIONS QR APPLICABLE LAW, You are aware of the name of the Eguipment
manuiacturer and you will contact the xer for o iption of your y s,
Provided you are not n dofaull under this Laass, you may arforce all warranty tights direclly againgt

the o of the E You sgree o sellln mny dispule you msy have ragarting
f of tha Equh divectly with tha manufecturer of the Equipmerd. Tho tessor shall
notbomspauuuhmvleuealn!hemtmumaVMumnuhmmrdmaEquhwn!als

lo: {p) defiver the Equipman! to the Lesses. or {b) bomouy any wamssly claims, and no
P jon a3 to the Equk or Bty other matisr made by the vondor of manutaciurer to the
Lessw!hallnaﬂywyeﬂaclmme‘anhubnbmyRemuMommdlhdi'uaﬁms
under this Lesso.

8, TITLE. Regandless of whether this Leass contzins a Purchase Option and the Pucchats Option
amount is $10.00 {8 “Tan Dollar Purchase Option’), &r the Parchase Cyplion i othar than $10.0D (@
"Statod Purchase Optlen’), tha Equipment is and shall remsin our acls popety dring the Lesse
Tewm. Unless you are in defoult under this Leess, you shall havs the night to peacelilly presess and
use tha Equipmen! during the Leass Term. You agros i (1) execute and daliver documenis
pureuant to the fsiona of any | sacurily ad or simitar low which ooy be
Recessary (p pesfoct or prolect the Lessar's interest in the Equipment or the Lease; and (5} provide:
axh & of tuther may be 1atly Y to pasfoct or pratact
Lassor’s intarest in the Equipment end the Lease,

7. USE, MAINTENAMCE AND REPAIR. You will nol miove the Equipmend from the Equipment
an.ut'nnmeamMnmmLYwmgMusmmumbngwbmm
Location so thet wo can chack the Equipment’s existenta, condition and propad maintenence. You
wik u3n tha Equipment in tha manaer for which R was | . es bry a1 mpplicat

T VRS FUIGISSE Lo 2HASWLL, W B, U 1 U RATU FUILTHITU VRTRAL AfAARTE D HTVET, oxe
mBasonable astimato of the fair market vahre of like equipment as of the end of the Laase Tem. ol
diacouniad ot tie reta of £% {colleciivefy. the *Net Book Value™); and (¢} sequira you to make the
Equi Habie to 1t (or o during b ! hours or wa may repossess
tha Equipment, to long as we do not breach the peace in doing 50, tr wa may Uss logdl process in
pli with applicable taw {0 count aider Yo havo the Equipment rapossessed. You wal
nol mako any claims agains| us or the Eg for go of any othet reason. I we
Laka passassion of the Equipmernt we may (a) sell of lease the Equipment et public or private sala or
lezso, and/or (b) exerciso such other rights as may be allowed by epplicable tew. Although you
ngroa that we have no obigatlon to solt the I we do sell the Equipment, wis wil raduce
the Nat Book Vakie by the amounts we receiva. You wil @ diately pay s the Net Book
Valve,  1his Lewse inchrdes e Ton Dollar Purchase Option and we recalve mors than the Nel Book
Value plts ouwr costs of sale, we wif give you the excess subject Lo the rights of any ptior ranking
eraditors. You agree (s} that, subjeet o law, we only nesd to giva you 10 days advanca nafice of
eny sala and no notica of advertising. () to pay 2l of tha eosts wa incur to enforce our fights agains!
yous, incduding legat fees, e {G) that we wil rotain all of our rights agais you aven il we da not
chooss 1o 6nforce them et tha Time ol yous defauit
15. YOUR OPTIONS AT END OF LEASE. Provided you am not in defaul, upon expiation of a
Leese with a Ten Ooliar Purchasa Optio, you may purchase the Equipment 2t the end of the Lesse
Torm for $10,00 and we will release any inlerest we may hava in the Eguipmant. Provided you ara
nol in defsult, upon expiralion of a Laasa wilh a Btated Purchasa Option, you shakl hava tha option
10 (@) ¢slumn tha Equipment In socordanca with Saction 18, of (b} on 90 days advance willen notico
1o us, purthase all but not tess than BR of the Equipment (or the stated Purchass Oplion smount, or
# ro fixed Purchazs Opfion emount is givan, our reasonable estimate of the mstalled fair marks)
walup of ke aquipment as of the end of tha Lensa Tem. i you elect o purchase the Equipment,
wpon paymaent of the agreed apan price including all seles (axes snd other gpplcabla taxes, wa wil
tansfer the Equipment 1o you AS ISWHERE 18 AT YOUR RISK AKD PERIL WITHOUT ANY
REPRESENTATION OR WARRANTY. Il you [all to provide notica or to exerciso tha purchase
option afier heving elected to S0 50 {6) you will continue 1o pay Rent until the Equipment is roceived
and accepied) by us purauant Lo Section 16, and (b) all of the tarms of the Leasa shel contnue to
Bppéy. Including your abligation to pay Rent.
16 RETURN OF EQUIPMENT. If (a) @ dolauR ocours, (b} yab do not purchass the Equipment at \he
eno of the Lesse Term, whara the Laue contsins a Purchase Option, of {C) you do not extond the
Leese Term, you wil | y retum the Equip 1o any location(s) and aboard any cammer(s)
wa Mmay designate In Canada, The Equipment must be properly packed foy shipmen! in zo00rdance
tha s jons or specifications, treght prepald and insured, meintained
in aocordance with Section 7, and in "Averags Salaabla Conditon.” "Average Saeabls Condibon®
mosns thal afl of the i =i iable for use by a thind party buyer, user or
loasae, othar than yowrself, without the npad for any repair or refurbishment. AY Equipmant must bo
treq of markings. You wi® pay us or eny missing er detactive paste ar accessaries. You will continye
ta pay Rent unil tha E & recovd and byus.
17. YOUR REPREEENTATIONS. You stale fur owr benefil that as of the date of this Leaso {8) you
have the tawful power and authority L enier into this Loase, (b) the individuals signing this Leaga
have baen duly authorzed to do saon yous bahalf, (¢} by entering nid this Lease you will nat violate
any law or other agreement to which you are 8 party, (d) whara the Equipment has been purchased
from & thisd party, it has boen purchesed & the request and Instnicion of Lesses, {e) you #re not
subject ta any Siens, charges or encumbrances which would attach to the Equipment, {f) You aro nal
2wtre of envthing (hat wil have & matedal negative effect on your rbllty In eatisfy your obligations
undev this Leass, (g) att finsncial information you have provided us Is thie and eccumnis
provides o trse of your sondition, and {h) execution of the Lease does nat
viclato any constating documents of ihe Lessas, By Unaminous sharshokiers sgreements er eny
other such simiar documants.
18. YOUR PRUMISES. In addifian 10 the other provisions of this Lease, you agres (hat duting the
torm of this Lesss (a) you wil promplly notify us in writing if you move your principal placa of
buniniens, If you chenge the nama of your business, or i there t a change in your ownamship, {b)
yo will provide 10 us such Snancial information 53 war may rezsonably request fren Ume o time,
and {c} you will take emy ection we seasonsbly racuest Lo protetd our rights it ths Equipmenl and to
madt your chiigations under this Lensa,
9. ASSIGNMENT. YOU WILL NQT SELL, TRANSFER, ASSIGN, PLEDGE, SUB-LEASE OR
PART WITH POSSESSION OF THE EQUIPMENT, OR FILE OR PERMIT & LIEN TO BE FILED
AGAINST THE EQUIPNENT. You will nol attach any of the Equipmen to any immovable property
of senl astale, and If you intend 1o altach sny of the Equipment to real properly, you wil provide ty
with sufficient notice of such intended atlzchment 1o permR us to neglster, i waranted, o fiture
fiing, nolice uf intareat or simitar registiation in the appropriate iend registry affica. Upen our
reagonabie vequest and sl your cost, you will get ench parmon with an terest in the real sstate
where the Equipmeni is jocated to walve any sighes they may have in the Equipment. Wo may,
without natifying you, or cbiaining your consent sell, assign, or ranster this Lease and our iniesests
in the Equipmenl. Should wa azsign the auns due and 1o bocome dira hereunder to Bry bank,
insurenca company o other IaneEng Jore (of which 8ssig yoi1 herehy waive nolice), you
shan such essignmént and should we defauR in the performance of any of the terms and
mnddm.dmiaume.ywmaym!.uagaidmhmignu.mmwltﬁLuuwmﬂon
your gbiigation 1o pay monay under thin Leazs 1o any diminution or right of set off. Nothdag herein

manuals end instructions end ksep it efigible for any manufacturer’s cerification andior standard, full
10/vico mainienance mmklmmmuwaxpmsa.ymﬂhnpunEqdpmmtlnmod
repak, oondllion and working artley, ordinary waar and tear excepled. Al repiacement parts and
ropeirs wil become owr propenty. You wil not meke any ta the E

B. TAXES. You saros that you will pay when due, &) taxas fincluding Sny sales, gaods and sorvices,
meuchem).m,iMuwandmwmmemmemw
{oxcluding teres bazed on our nel comea).

0. INDEMNITY. We are no! rasponsible ior any injuries, damages, pensies, cisims o losses,
hﬁmmmq‘:em.hu,md by you or eny olher persan csused by the tansportation,

lease, )] madification,
malntanance. condiion, oparation, use, retum or dispesition of the Equipmont,
mimburea us for and dafend us against any daims o7 such lossea. damages, penkities, clakns,
injusias, or expansss. This indomniy continues evsn sfer this Lease tas expled for acs or
omissiens which occurred during the Loass Tesnm.
10. IDENTIFICATION, You authorze us i Insen of gomoct
inciuding your cfficlal name, sorial mwabers and any other &
Wo will nand yots copies of such changes. You wit atiech to the
siickers we provida you.
1. LOS3 OR DAMAGE. You are rosponsiia for any loss of the Equipment from any tause gt ad,
whether or nol insured, from the lima tha Equipment is shipped to you unBl it is retumed to us. 1 any
mawthb&:mnadmgw,mﬁn peamplly notify us of such evanL. Than, at our
optlon, you vl sithar {p) rapsir tha Equipment 8o that it 4 in poad condidion and weeking oudes,
oligible [or any manutacturer’s costificaton, or (b} By U an amaount equal to 1ha Nel Book Valug (es
dofinad in Seclfon 14) of the losl, stolen or damagsd Equipmanl. If you have salsfied your
obligations under (s Seclian 11, wa wil forward to you sy isurance procands which wg receiva
for lost, do d, or Equy I you 8o in dafaul, we will spoly any hsumnce
Proceeds we yeceive |o reduce your igations undar Seciion 14 of this Laase,
12. INSURANCE. You agros Lo {n) keep the Equipment fully insured against ks, naming us as losa
payea, anﬂ(b)nbjdnngmudmhﬁclhliﬂthmmpdicymve:hgbuhmmlmwm
mmnmmnml‘mummmaymlyou.mnmmasaddnwhwﬂ. unill
you have met al of your qbligations yndoe this Lease, We are under ho duly to lall you i your
In go is Thapoﬂdesshﬂsmmlhmwamelobenollﬁeddmypmpmd
canceliation et least 15 days pror to the data sat for canoallation, Upon our requast. you egree 1o
Mmmcaﬁh&smmh«eﬁmmdlmwmamﬂaﬂemn.r!youdnnmpmvuam
with suidence of proper Insurence within 10dnyso!ommques1mwmivenolicoofpdicy
mcelaﬁon.wamay(buweamnalobigatadb)omahhmmwmmhmdhmn h

misxing nformalion on this Lease,

g the
Equipment eny nome plales of

£hafl seloase you from your cbiigation to perform sny duty, covenan or condition required
to bé performad by us under the tesm of the Leass shoald same be 50 assigned.
20. COLLECTION EXPENSES, OVEADUE PAYMENT, TEAMINATIGN, Vou agrea thal we can,
it Jo not have to, tika on your behalf any action which you lail o lake e required by this Leaaa,
and our expanses will be iy addition to the Rent wiich you owa us, We may charge yoo e late
charge (o cover our collaction costs equal to the bigher of 10% of phy late payment or $22, Any luta
poymod of nirt-payrndrt of any pasi due emount will accroe nterast calculated monthly st a rata of
1%% {8 roming rale of 18% per annum) from e dua dale untl paid. H you so requett and wo
peﬂni:haewyteﬂnmtimdlhlsummmelopaya!uhmpliviann.arslunnd-
dlewowmwﬂb‘emhmds(’NSF'}ﬂwgnhmmmlmmmmammmmm
with rozpect 1o 8 chisque that Is retumed for any reason, siipulzled and kiquidated Bt the graztor of
$50.00 or acwat bank charges 1 Lassor, pkis other gmounts altewed by law.
21, MISCELLANEQUS. This L.eass ing our entie and das any coflicting
slon of any equi onder of sny ather sgreement. TIME I3 OF THE ESSERCE IN
THIS LEASE. Il & court fmds any provision of the Legsa ta bs unentorcaabie, the torms of
ths Laase shalf remain i sffecl. You suther2ed us (ov our agent} W (a} obtain codit reports, (b}
make such othar cedit inquirias as ws may deem necessary, and () fumizh payment history
inf 10 eradil 9 les. Ta the extent perminad by taw, we may charga you a fee of
up Lo $200.00 to cover our eredit imestipation coste and ather documentation znd odministrative

chatges,

22. NOTIGES. Al of your written naloes 15 us must bs sent by registered mail or rocognized
avernight dolivery service, pastage peapak, to us al our 2ddress stgted in this Leass, or by tacsimila
” easion 10 our lacsimilo tek number, with oral confirmation of recelpt. AR of our fotices
in you may be ser! TFst class mail, pestags prapaid, (o your wddress siated in this Leazse, Al any
Ums ahet this Leasa is $ined, you or ws may chengs an address or facsimia (slaphone cumber by
giving notico o the cthar of the changa.

23. WAIVERS. You acknowladge that o copy of the Lease or siatemsnts under the various
pravincial parsonzl property securily acts and the Civil Gode of Qb fmay bs maglaternd
With respact 10 the Lease snd the Equipmem amy you wilve recsipt of, and the right te
fecalve, & copy of any such registered statement or verification statsment with respact
therato. To the axtent nol prohibited by any law applicable to and poveming this Luass, you
harehy walvo the benefiis of al) provisions of oay lew, statuts or reguiation whish would in
any manner affect your rights and dies, Including provis! of the
Rights Act of Saskatchawan and tho Distress Ac) of Manitoba. For purposes of the Tivl)
of Quebat, you acknowistige this Isase shall be 3 comtract of lsas!ng,
24, LANGUAGE. We hava agreod that this lsase and all ralated documnen(s be

8t your expensa. You wit pay all | premivns and related charg:

13.DEFAULT.YnuwllbohdelaulmlderuisLeasnianydmfwoﬁmhwp«u:(e)mdonul
mmkmlwnmevpnmmmmmmhiudmmﬁsdnn&ab,a(b)ynuaeny
of your b [[ ams Hquk or dt . merge, tarsier substentialy sl
uockofm.sloudnimImﬂnm.uasshnr‘qm:awmluhbemﬁdundm.alc)u

ol que c# ¢ & gotumant solsni ¢
langus angisise ssutement,
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EQUIPMENT SCHEDULE “A”

This Schedule “A” forms Part of the Lease Agreement No. 4320583-001 daled December 2, 2004 batween BETA
- BRANDS LIMITED as the Lessee, and GE VFS CANADA LIMITED PARTNERSHIP as the Lessor.

.Quantig

Description

Mobile Cellular Mike Unit

Portable Cellular Mike Unit

Intrinsically Safe Poriable Cellufar Mike Unit
Portabie Flip Cellular Mike Unit

Execulive Celflular Mike Unit

Portable Flip Cellular Mike Unit L& SﬁjL N\J\JZAAV\'\%J“
Installation Fee of M370 LI

iDEN BDA Amplifier

M1 Small System Controller
TMDI Package 1.5MB

M1 Cable M &\QJ ‘}QX A,Vv\,o/»\d MJL

58C 32MB Mamory and Facaplaca. W

alby the above referenced lease.

Page 1 of 1
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@ GE Capital
! Canada

Vandor Financial Services

Gensral Elactric Capital Canada Inc.
2300 Maadowvals Bivd., Suile 200
Mississaugs, ON LSN 5P3

{805} 858-6430, Fax: (305) 567-3701

51872005

Beta Brands Limited
1156 Cundas Street East
London, Ontario

N5W 5Y4

Atin: Sean Robinson (Fax: 51 9-455-1449)
RE: GE LEASE # 4320583-001

Dear Sean,

Please note that we are now in receipt of the TELUS invoice and therefore we will be commencing your
fease agreement.

The lease was based on a tota} financing amount of $68,205.48 plus taxes.
Please note that the financing amount decreased to $64,845 44 plus taxes, due 1o the following changes:

DELETIONS:

TELUS MOBILITY INSTALLATION CHARGES $2.800.00

11 - TELUS MOBILITY REMOTE SPEAKER MICROPHONES $2,100.01
1- TELUS SSC 32MB MEMORY AND FACEPLATE $390.00

CHANGES: :
16 - 1305'S DISCONTINUED & REPLACED BY 18 - 1315'S (UNIT PRICE INCREASED FROM $48.99 TO
$79.88) - $480.00 TOTAL INCREASE

B - R750'S DISCONTINUED & REPLACED BY 11 - 1325'S {UNIT PRICE DECREASED FROM $699.99 TO

5499.99 AND AN ADDITIONAL THREE UNITS WERE ADDED) - $100.03 TOTAL DECREASE

Due to the changes outlined above, your monthly lease payment wil} change from $1,185.00 {plus 7
taxes) to $1,089.38 (plus taxes)., /

Ciause #3 of the lease contract cutlines that your signature on the lease authorizes us to make the
Recessary changes 1o the lease should any additions / deletions take place at the time of installation.

Should you have any questions or concems we will require your immediate attention to this matter as we are

forwarding this transaction to our funding depariment for processing and in turn forwarding payment to
TELUS.

es-and Marketing Associate
905-858-6673
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;g/ T E L U S QSEIH%" Detailed iInvoice

(

b

Page 2 of 3

Accounts Recgivable Inquirfes;

1-888-436-1549

CLIENT NUMBER INVOICE DATE INVOICE NUMBER
70112106 31 Jan 2005 75165673
Billlng Address Shipping Address
GE CAPITAL CANADA BETA BRANDS LIMITED
ATTN: NICK S 8058586450 ATTN: RICHARD
200 2300 MEADOWALE BLVD 1156 DUNDAS STREET E
MISSISSAUGA ON LSN 5P9 LONDON ON NBW BY4
OUE DATE FAYMENT TERMS | P.O. NUMBER SALES ORDER | DELIVERY NO. REPRESENTATIVE
02 Mar 2005 Net 30 Days 4320583001 1004898636 8015463248 Mr Jasen Peraira
QTY.QRD  PRGDUCT DESCRIPTION UNIT PRICE AMOUNT
2 8003068 MIKE 3 YEAR CONTRACT -150.00 -300.00
2 8003895 MIKE ADDITIONAL CONTRACT PROMO -50.00 -100.00
10 1530 CELL-MOT 1530 MIKE STANDARD BUNDLE 279.99 2,799.90
Sorin} na. Satial no. Sarle} no. Sorlal o, Satlat No, '
103074118370 101074138370 01074448370 101074428370 101074450370 -
1010741 11370 101074444370 101074204370 101074422370 101074430370
10 8003066 MIKE 3 YEAR CONTRACT -150.00 -1,500.00
10 8003895 MIKE ADDITIONAL CONTRACT PROMO -80.00 -800.00
16: NNTN4755 HOLSTER OEM 1305-MOT-NNTN4755 24.99 399.84
16 8003930 MIKE-MANAGER APPROVED DISCOUNT -24.99 -399.84
10 NNTN4756 HOLSTER OEM i530-MOT-NNTN4756 24.99 249.90
10 8003990 MIKE-MANAGER APPROVED DISCOUNT -24.99 -248.90
48 8003689 MIKE TRANSITION FUND -50.00 -2,300.00
. A
2 NNTN4744 CAR KIT PORTABLE 1205-830-MOT-NNTN47 159.99 “319.93
.'-; 8003930 MIKE-MANAGER APPROVED DISCOUNT -169.99 -319.98
16 |AANT3EBCO1 ANTENNA MOT-MM3ESCOMPL MAG 3DB 49,99 799.84
16 8003980 MIKE-MANAGER APPROVED DISCOUNT -49.99 -799.84
! K494 CELL KYO-K494 PCS 1X-TRIMODE 129.98 129.99
Bariat np, Seriat no. Serlel no. . Eerlal no, Sertal No.
5512453820
7 8003062 PCS 3 YEAR CONTRACT -122.99 -129.99

HST/GST Registration No,
OST Aagistrarian No.
TELUS MOBUTY Is & wado-name for TELE-MOBILE COMPANY

866201197
1086605747 TQO0O3
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Accounts Receivadle Inquiries:

1-888-436-1549

Page ! of 3
CLIENT NUMBER INVOICE DATE INVOICE NUMBER
70112106 31 Jan 2005 75166673

Billing Address
GE CAPITAL CANADA

Shipping Address
BETA BRANDS LIMITED

ATTN: NICK S 9058586450 ATTN: RICHARD
200 2300 MEADOWALE BLVD 1166 DUNDAS STREET E
MISSISSAUGA ON L5N 5P9 LCNDON ON N5SW 5v4
BUE DATE PAYMENT TERMS P.O. NUMBER SALES ORDER DELIVERY NO. mmm.mmm._mz.ﬁ)._._a..m.
02 Mar 2008 Ner 30 Days 4320683001 1004838636 8015463248 Mr Jason Peraira
QYY.OND PRODUCT DESCRIPTION UNIT PRICE AMQUNT
16 {316 CELL MOT-t315 MIKE STANDARD BUNDLE 279.99 4,479.84
'Serial no. Serlel no, Serlal no. Serlal np, Serial No.
100029262440 100028266440 100028238440 100026284440 100026268440
100026210440 100026234440 100026208440 100028224440 100026218440
100026242440 100026240440 100028248440 100028258440 100026250440
100028068440
18 8003066 MIKE 3 YEAR CONTRACT -160.00 -2,400.00
1€ 8003895 MIKE ADDITIONAL CONTRACT PROMO -50.00 -800.00
1 18308 CELL-MOT 1830 MIKE STANDRD BUNDLE-ST 399.99 "399.99
Berizl no. Sarlal no. Serial no, Sadial no. Serlad No.
gSusuu.n..t.wo
1 8003066 MIKE 3 YEAR CONTRACT " -150.00 -150.00
* 8003895 | MIKE ADDITIONAL CONTRACT PROMQ -60.00 -50.00
2 1730 CELL-MOT 1730 MIKE STANDARD BUNDLE 349.99 .699.98
Seria! no. . Sarisd na. Sesia) nop, Serigl no. Sorist No. "
101381226380 1013612498380
HST/GST Reglsteation No, 866201197 |

QST Registzeiian No. LORE6GB747 TOOOOS
TELUS MOBILITY ia & trode-nome for TELE-MOBILE COMPANY

———— .

(01 Jo z efiey)
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&\ T EL U S ﬁmwu__m., Detailed invoice

Accounts Receivabla Inquiries:
1-888436-1549

Page 1 of 1

| CLIENT NUMBER INVOICE DATE
70112108 18 Feb 2005 | 75186984

INVOICE NUMBER

Billing A ijresa

G E VENDOR FINANCIAL SERVICES
ATTN: WICK SOLOMOS

200 2300 MEADOWALE BLVD
z:mm_mwm.)cm‘p ON LsN 8Pg

Shipping Address
BETA BRANDS LIMITED

ATTN: RICHARD / SEAN 5194852250

1156 DUNDAS STREET E
LONDON ON NBW 5Y4

DUE DATE PAYMENT TERMS P.O. NUMBER SALES ORDER DELIVERY NO. .Imvmmwmz._-b._._.(m
20 Mar, 2005 Net 30 Days 4320583001 1004918838 8015669094 Mr Jagon Pereira
OTY.03D  FRODUCT DESCRIPTION UNIT PRICE AMOUNT
11 132518 MOT 1325IS INTRINSICALLY SAEFE BUNDLE 649.99 7,149.89
Bearial no. Seriad no, Barla) no. Sotial no. Sarinl fp,
10001873 ) 30 100018732430 100018734430 100018786430 100018750430
100Q18783430 100018784430 10018786430 100018788430 1000187530439
10001879430
11 8003066 MIKE 3 YEAR CONTRACT -150.00 -1,650.00
. Current Charges 5,499.89
Canadian GST 0.000 0.00
Sales GST/HST 7.000 % 384.99
Canadian PST 0.000 0.00
j
: Invoice Amount {CAD) §,884.88
i
i
MST/GST Fdsisuation Na, 806201107
QST Regisicttion No. 1088805747 T00003

TELUS MO2WITY h 3 trade-namo for TELE-MOBILE COMPANY

(01 0 £ obed)
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f TE LU S ottt Detailed invoice Page 3 of 3

Accounts Receivable Inquiries:
1-895-436-1549 CLIENT NUMBER INVQICE DATE INVOICE NUMBER
70112106 31 Jan 2005 75168673
Billing Address Shipping Address
GE CAPITAL CANADA BETA BRANDS LIMITED
ATTN: NICK S 9058586450 ATTN: RICHARD
200 2300 MEADOWALE BLVD 1156 DUNDAS STREET E
| MISSISSAUGA ON L5N 5P9 LONDON ON N5W 5Y4
!
DUE DATE PAYMENT TERMS P.0. NUMBER SALES ORDER DELIVERY NO. REPRESENTATIVE
02 Mar 2005 Ner 30 Days 4320583001 1004898636 8015463248 Mr Jason Pereira
_QTY.OHD PRODUCT DESCRIPTION UNIT PRICE AMOUNT
Current Charges -20.29
Canadian GST 0.000 0.00
Sales GST/HST 7.000 % -t.42
Canadian PST 0.000 0.00
. 2171

Invoice Amount {CAD)

HST/GST Registravon No. 8es201197
QST Raglsiration No. 1088605747 TQO003
TELUS MOBILTY 3 @ trade-nams for TELEMOBILE COMPANY
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b

uay-m-zons 10:17an Frﬁm—ELUS Wobility 4162763527 T-868  P.007/011 F-238
Detailed Invoice Page 1 of 1
Acoaunts Recalvahle Ingquiries:
1-898-436-1549 CLIENT NUMBER INVOICE DATE INVOICE NUMBER
70112108 29 Mar 2005 752581191
Ailling Addross
G E VENDOR FINANCIAL SERVICES
CANADA LIMITED
200 2300 MEADOWALE BLVD
MISSISSAUGA ON LBN 5P%
DUE BATE PAYMENT TERMS P.O. NUMBER SALES ORDER DELIVERY NO. REPRESENTATIVE
28 Apr 2005 Nat 30 Days nRuilding Inatelia 7010062061
OTY.0RD __PRODUCT DESCRIPTION UNIT_PRICE _ AMOUNT
1 8003745 MIKE POSTPD ENHANCED COVERAGE SD 22,480.00 22,480.00
Biling for In-Building !nstallation:
Office Avea snd Werehouse Arep within the firt and
second floor,
ONDO77-1
ltems Total ' 22,480.00
Goods and Sarvices Tax 1,673.80
Praovincia! Safes Tax ATt
Invoice Amount (CAD) 25:852.e0—
24053.60
RITAGST Megiruatian No, 800201987
Q3¢ Awgisuation Mo. 1086209747 TOO00S

TELUS MORILTY o & imas-name for MELEMOBILE COMPANY

“ZTELUS Y Payment retum slip

Attn: Cllant Payment Services GLIENT NUMBER DUE DATE INVOICE NUMBER
200 Copslilum Place, Suits 1800

Scarborough, Ontario M1H 3J3 70112108 28 Apr 2006 78281191
PAYER: INVOICE AMOUNT PLEASE PAY AMOUNT ENCLOSED
G E VENDOR FINANCIAL SERVICES 2.50'53.60 F¥oS5V oo

‘CANADA LIMITED $ 2685200~ | 5 2685280 | A¥0S3 60
200 2300 MEADDWALE BLVD

MISSISSAUGA ON LSN 5Pg TQ BNSUNE PROPER. CRECHY - PLEASR RUTURN THIS ROAYION WITH YOUR PAYMENT - THaNK You
FAYARLE AT MOST FINANCIAL NENTUTIENS

$0000701121067752511912903 052804050025852005




(Page 10 of 10)

NP V4
>

May-04-2005 10:1Tam  From-TELUS Mobility 41627635627 T-888 P.006/011 F-338
Detalled Invoice Paga 1 of 1
Accounts Receivable Inquirias:
1.882-430-1849 CLIENT NUMEER INVOICE DATE INVOICE NUMBER
70112106 16 Mar 2005 756234089
Billing Address Shipping Address
GE CAPITAL CANADA BETA BRANDS LIMITED
ATTN: NICK S 9058586450 ATTN: RICHARD 5184652250
200 2300 MEADCWALE BLVD . 1756 DUNDAS STREET E
MISSISSAUGA ON LSN 5PS LONDON ON NSW &Y4
DUE DATE PAYMENT TEAMS | P.0. NUMBER SALES ORDER | DELIVERY NO. ' REPRESENTATIVE
15 Apr 2008 Net 30 Days 4320583001 1004808638 8015671708 Mr Jnson Parelra
QIY.0RD __ PRODUCT DESCRIPTION UNIT PRICE AMO
5 IHMOB380D02F #370 MOBILE UNIT 1.048.99 5,249.95
Barit e Serlad no. Gorky o Emibi o, Serial No.
1800015826070 VEODO185830 70 1800018868070 1800015602070 1500018724070
& 8003088 MIKE 3 YEAR CONTRACT -150.00 -750.00
Current Charges 4,489.95
Canadian GST 0.000 0.00
Sales GST/HST 7.000 % 315.00
Cenedian PST 0.000 0.00
/
Invaice Amount (CAD) 4,814.98
HETGHT Rogistrntlon No. aBE2n) 197
08T Regisration Ho. 1088505747 TA0DO2
TELLS MOSILITY ia & rads-rarms for NELE-MOBRE COMPANY
mobility ~
;5’ TELUS ™ Payment retum slip |
Attn: Client Payment Services CLIENT NUMBER DUE DATE INVOICE NUMBER
200 Consilium Placa, Suite 1600
Scarborough, Ontario M1H 343 70112106 15 Apr 2006 75234089
PAYER: INVOICE AMOUNT PLERSE PAY AMOUNT ENCLOSED |
GE CAPITAL CANADA
ATTN: NICK § 9058586450 $§ 43495 |8 481405 | 481495
200 2300 MEADOWALE BLVD

MISSISSAUGA ON LEN BFO

90000701121067752340891603051504050004814953

TO ENSURS FROFER CREOIT - PLEASS RETURN THIS PORTION WITH YOLR PAYMENT - THANK YOU
PAYABLE AT MOST PINANCIAL INSTFTUTIONS




W

-Z TELU

Accounts Receivable Inquiries:

1-888-436-15493

Billing A {irass

GE CAPITAL CANADA

ATTN: NICK S 9058586450
200 2300 MEADQWALE BLVD

rnobility =

mobiite  Detailed Invoice Page 1 of 1
CLIENT NUMBER INVOICE DATE INVOICE NUMBER
70112106 25 Feb 2005 76208009

Shipping Address

TELUS LONDON

ATTN: RYAN BESTER 5196819481
931 COMMISSIONERS RD STE 101
LONDON ON NBZ 3H2

Z_mm_mm.ﬁcm) ON LSN 5P9

Bede. Brmods, .

4
DUE DATE PAYMENT TERMS | P.O. NUMBER \ SALES ORDER | DELIVERY NO. REPRESENTATIVE
27 Ma: 2005 Nat 30 Days 4320583001 1004898636 8015555188 Mr Jason Pereira
OTY.0"D PRODUCT DESCRIPTION UNIT PRICE AMOUNT
11 IHMOB360002F M370 MOBILE UNIT 1,049.99 11,549.89
Serial no. Serial no. Sesisl no. Serial o, Serivl No.
110001761 4070 160001 8R00070 1500018838070 1500019435070 1500019440070
160001941 1070 1500019452070 1800819470070 1500019472070 1500015479070
1500018577070 :
11 8003066 MIKE 3 YEAR CONTRACT -150.00 -1,650.00
Current Charges $.899.89
Canadian GST 0.000 ' 0.00
Sales GST/HST 7.000 % 692.99
Canadian PST 0.000 0.00
r invoice Amount {CAD) 10,592.88

HST/GST F ¢ pistretion No. 866201107
QST Reglsi~ Yon No. 1088408747 TQOGO3
TELUS MO UTY i3 B trade-name for TELE-MOBILE SOMPANY

4 10 1 obeg)
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Canadian Securltles Registration Systems (ONGE2)
Report DaleOclober 26, 2004 ONGE2F14631-1

APPROVED

REGISTRATION STATEMENT (Ontario)

REGISTRATION INFORMATION

" Type of Ragistration Life of Registration

SECURITY AGREEMENT 6 Year

'SECURED PARTY INFORMATION

Code 00112233 PPR Code

GE VFS CANADA LIMITED PARTNEASHIP

2300 MEADOWVALE BLVD STE 200
Mississauga, ON Canada L5N 5P9

DEBTOR INFORMATION

BETA BRANDS LIMITED/BETA LIMITEE

1156 DUNDAS ST E
London, ON N5W 5Y4

Carporation Number

BETA LIMITEE/BETA BRANDS LIMITED
1156 DUNDAS ST E
London, ON NEW 5Y4

Corporation Number

BETA BRANDS LIMITED
1158 DUNDAS ST £
London, ON N5W 5Y4

Corporation Number

BETA LIMITEE

1156 DUNDAS STE
London, ON N5W 5Y4

Corporation Number

COLLATERAL CLASSIFICATION

Consumer Not Vehicle
ln%uory Equ%ment - Goods Accounts Other Applicable Included

0] L] X [ [

Amount Secured Maturity Date

Your Reference - 4320583-001

Billed Account INTERNAL ACCOUNT - GE ON GE VFS Canada Limited
[ON]

SET-TO APPROVED by Jonathan on 26 OCT 2004 7:44AM

Registration Statement {2.00a) Page 1



Mintz & Partners Limited

Trustee in Bankrupicy
1 Concorde Gate, Suite 200, Toronto, Ontario M3C 4G4 « Telephone (416) 391-2900 » Telefax (416) 644-4303

PROOF OF CLAIM (Property)
(Subsection 81(4) of the Acl)

IN THE MATTER OF THE RECEIVERSHIP OF BETA LIMITEEE/ BETA BRANDS LIMITED
and the claim of IOA’LMWT p“hxbﬁ_‘f‘ IAC .

and Mintz & Partners Limited, trustee (the "Trustee").

All notices or cormespondence regarding this claim are fo be forwarded to the following address:

[330 MARTINGAIVL 2D

L_CHRIS AU L& oftneCityof TORATO in the Province/State
of 07‘/ TM'( Q
DO HEREBY CERTIFY:
1. Thatlam the claimant, (or That | am) Cannlat( &, i (State position or fitle)
of Y M'Vriﬂ A /Ive (Name of claimant)

2. That!have knowledge of all the circumstances connected with the claim referred to below.

3. That on the 37 day of January, 2007 the debtor was placed into receivership by the Court Order of the Honourable
Madame Justice Lax naming Mintz & Partners Limited Court-Appointed Interim Receiver and Receiver (the
“Receiver’).

4. That, on that date, the property enumerated in the document(s) attached and marked-“A” (and “B*) was in the
possession of the debtor, and still remains in the possession of the debtor and (or) the Receiver.

5. That the claimant hereby claims that property, or interest in it, by virlue of the document(s) attached and marked
"A" (and "B, namely:

(Set out the particulars of all 1t serving as praof of the claim, giving
i. The grounds on which the claim is based, and
ii. Sufficient particulars to enable the property fo be identified; if the particulars do not appear
on the face of the documents, aftach an additional statement marked "B" sefting them
forth.)

6. That the claimant is entitled to demand from the Receiver the return of the property enumerated in these
document(s).

7. That! hereby demand that the trustee retum to me (or to the claimant whom { represent) the property enumerated

in the document(s) within the 15 days after the filing of this form, or within the 15 days after the first meeting of the
creditors of the debtor, whichever is the later.

SWORN (or SOLEMNLY DECLARED)
before me at the City of .

in the Province of

this day of . 2007

A Commissioner of Oaths (Signature of Glaisraft or Slgimant's
for the Province of Ontario Representath

WARNING: Subsection 201(1) of the Bankruptcy and Insolvency Act prescribes severe penalties for making
any false claim, declaration or statement of account. i




Instructi for cc leting proof of claim forms pursuant to Section 81 of the Bankruptcy and Insolvency Act

Every person who claims awnership of property in the possession of a bankrupt must file with the trustee a proof of claim
in the prescribed form identifying the property and stating the basis of the claim. If a claim is not filed, the property will not
be released.

Section 81 of the Bankruptcy and Insolvency Act

1. Where a person claims any property, or interest therein, in the possession of a bankrupt at the time of the
bankruptcy, he shall file with the trustee a proof of claim verified by affidavit giving the grounds on which the claim is
based and sufficient particulars to enable the property to be identified.

2. The trustee with whom a proof of claim is filed under subsection (1) shall within fitteen days thereafter or within
fifteen days after the first meeting of creditors, whichever is the later, either admit the claim and deliver possession
of the property fo the claimant or give notice in writing fo the claimant that the claim is disputed with his reasons
therefor, and, unless the claimant appeals therefrom to the court within fifteen days after the mailing of the notice of
dispute, he shall be deemed to have abandened or relinquished all his right to or interest in the property to the
trustee who thereupon may sell or dispose of the property free of any lien, right, title or interest of the claimant.

3. The onus of establishing a claim 1o or in property under this section is on the claimant.

4. The trustee may give notice in writing to any person to prove his claim to or in property under this section, and,
unless that person files with the trustee a proof of claim in the prescribed form within fifteen days after the mailing of
the notice, the frustee may thereupon with the leave of the court sell or dispose of the property free of any lien, right,

fitle or inlerest of the claimant.

5. No praceedings shall be instituted to establish a claim to, or to recover any sight or interest in, any property in the
possession of a bankrupt at the time of the bankruptcy, except as provided in this section.

6.  Nothing in this section shall be construed as extending the rights of any person other than the trustee.

WARNING: Section 203 of the Bankruptcy and Insolvency Act prescribes severe penalties for removing such
property without filing a claim and obtaining the trustee’s permission.

Section 203 of the Bankruptcy and Insolvency Act

A person, except the trustee, who, within thirty days after delivery to the trustee of the proof of claim mentioned in section
81, or who, in case no praof has been delivered, removes, or attempts ta remove the property or any part thereof
mentioned in that section aut of the charge or possession of the bankrupt, the trustee or other custodian of the property,
except with the written permission of the trustee, is guilty of an offence and is liable on summary conviction to a fine not
exceeding five thousand dollars or to imprisonment for a term not exceeding two years or to both. ’

If there are any questions in completing the proof of claim, please write or telephone the office of the trustee at:

Mintz & Partners Limited
1 Concorde Gate

Suite 200

North York, Ontario
Canada M3C 4G4
Telephone: (416) 391-2900
Telefax: (416) 644-4303

QADATACORPPra-dac\BANKRUPTIPOC-FORM-PROPERTY.doc




Conlracl #

THIS AGREEMENT made as of the _6th day of __sdanuary 19_98

4 MEDULLA' AVE, OF THE FIRST PART:
ORONTO, ONTAREO - and ' OR |Gl N AL
8z 519 . . Beta Brands
EL:(416)237-9222 (herelnalter called the “Lessea”)
AX:(416)237-0280 1156 Dundas Street Fast
‘(Address)
London Ontario NEYW KY4
{Clty) ({Pravince) {Poslal Code)
WITNESSETH: ' OF THE SECOND PART.
A Lessdl hires and loases lo {he Lagses and Lessan heraby hlies and leases lriom Lassor trom time io tima lhass palials {ihé "Pailais”} dascribed from lime {o time In
acknowledgemenis exdcuted by Lasseo {the “Acknay ladg 13"} which Acknowledg 18 lorm & part ol this fease.
2 Upon delivery lo thé Lesyae of Palletd lramtima latimeln accordancawith rq,umg madoby Lbadee, Lassed shalt forthwith Inspaci 4ame, And i the s4mé dfé ingood
repalr and caondlilon. Lessed shall accept the sama by execuling a form f Acknowledgement, the deflvery of which Acknowledgement wl‘:I‘nol b u:‘ra:a?'r‘iulﬂy
1, 4 ad 1Y 1 (] 1arl el ' lA_n un'y

wiihheld or detayed. For (ha purposes ol any guch o agréas {hal execul by & malariala récelver or olhér p 1ol
apparenily aulhorlzed la dctin such capacity 8 any pre 8 fyuck bellng oni (nstiviclions olthe {a'saq'e ihall bs binding upari Leskee aé | éxeculed
by Lessee’s proper ollicers duly authorlzed In that bahall under the corparata aes) of Lésses. Tha defivery lo Lessor ol an Acknowlddgement duly axecutéd as
aloyesdld sha|l. a8 baiween Lossor andLessea. consiituth accepfance and tharaalter lishalthé ébncluslvaly daamed thal Léssée had chosan and Inspacied thé Pallats,
{hal tha Palleis dré d¢ ordered and in good condiifon &nd repalr and Lessas shall ba préctudad lom disarting therealicr dgainst the Lassor any claim, démand or
action ar delenis based upan the salection of iha Pallels ar ihels candition. The term of hiting and lessing of Pailels shall commenca o ihé dals of thd
- ~4cknawladgament and, In the cass of Pallats subjact {a each Acknowledgement. shall be lor such tarm as Is (ndicsted in the respective Acknowladgament.

a. - .ssseeshdlf pay to Lessor as and by way of raptal paymeni on lhe date of delivery of the Acknowledgemant lor the balance of the
current month and on the first day of each sticcoeding month duging the tepmoltha lease for such succeading month felating to
\hose Pallets rélerred to In the Acknowledgemant tha sum ol §__ £ cl per Pallet per day. The faregoing

price may be Increased by Lessor upon written notice lo Lessee izﬁq&gu(fmargg éo Gﬁf&ﬁ &Iﬁghe gg&a A?{' it(\)a ng{lscz?. lgzglal
) [} é

paymenis shall be paid to tha Lessor at lts placa of business at

4. Lossaa will duting the term walt and sufliclenily repalr, maintain and keap the Paliais in good and substantlal repalr when, where and 80 ollen as needed. Without
limiling the genarality of ha foregalng. Leasee will. in the avent ol loss, destyucllon of thelt ol any Psllels, elther replace same with Pailets of nolloss value maeling the
specificellons of the Canadlan Paitel ‘Gouncll which replacement Paliets shall be In good tepsir ot pay to tha I.ssgg!jzo 00 per Paliol 8o lost, dastroyed or stolen. In
the event of damaga to Palletd, Lessea agrass to reluin damaged Pallets o Lessor énd o pay the Leasor the rumBIGE rdamaged Patiel tn arder to dafray the cost
{o Lessor of répsiring such Pallata. - [y -

s, Titte to, awnership of, And properly In the Pallels shall st alltimes be and remein solely and exclusivaly In the Leasor subject only ta the righlé of tha Leases tousathe

. samapursulnl to the lerms, conditions and provisians of this agreameant ar unilf the Lesses purcheses the Patlots lrom the Leasor. Lessee ackinowledges thal Lessor
prop 13 reglster o il Ing | under the Paisonal Properly Becurlty Acl (Ontsrlo) In redp t of s Intarest under ihis ag }

8. Leasca shall pay, es énd when required. pursuanl to any staluts, reguldtion, by-taw, ordinance or law, any loes, assessmanls, levies, taxes or other charges

whatsoaver which may ba required directly ot Indlisctly o be pald intaspect of ihis agréement or the renial payments hereundsr.

7. Lesssa shallkeep the Pallets fres and clear al fevlas, Hens, charges, privilogés nd encumbrances af dny nature or kind whalsoavar and. should 8ny levy, llan, chérge,
privilage or encumbrance ariss or ba created diracily or Indirecily by, sgdinsi or on account ol I'l‘m Patlets, or any Intarest therefn or use thereol. whether by Lesses or
the it "

atherwiss, asses shall promplly make all payments and do sl things ary lop and discharge |
8. Tha accurence or happaning of any ane or more of the followlng svents shall constiluld an Evant of Datault: '
{e) if Lossas shall make any assignment for the general benetit of créditord or be ad| igad bankrupt wilhin the Ing ol the B plcy Acl {Gansda) ot &ny

. amending ot replacing lagistation, . . . .
{b} il any rwpnsul Is made or petition {lled by Lassea under any law having for its purposs the extansion ol time lor paymént, composition of tompromisa of the
b

fiatlilties of ihe Lessee, : .
{c) il any resolulion 14 d for, or judgment or order glven by any'Court of competént jurladiction orderlng. the winding up or othat fiquldstlor of Lesses,

{d) W any receiver, adminlsiralor or manager ol the properly, 8336ls or undérlaking of Lasses 14 appoinled puisuant o the tarms of Any lrus! deed, frust Indéntura,
debenluré of $imilar Instrument or by or undsr any judgment or ordér of dny Calirl,
{e) Il the Pallaid ot ény of them are seized under tegal p tlscaled jestered o

r Altach ‘_o_rlI distress Is levied theréon,

(1) il thé Palléts or a algnilicant number of them are In tmminent dangér of fobi, sertous d or
{9) 1l Lesssa makes any sale In bulk or any other sale of iis nssels out of thd ordi 8 of busl
{h) 1l Lasses does any act In breach al, or makes defaull In due per! or observance of, dny {erm, condition or provis) of this agréemdni

8. _ Uponthehappening ofanEventol Detaull, Lossor shatl bs entitled 1o take posseasion of the Pallets torthwlth and In anylawlul manner dnd wherever the $¢ame may b
“tocated, Lessen heraby walving any and ell damages occaslonsd by such g_lna of possssslon, and sell. laase or otherwisa dispose oJ 1hd Pallels fof dtch
t. the

‘anslderallon &nd upon such lerms and condlilons as Lessor may reasonably déém whols without prejudica to Lessoi'd other rights An racourdds Stlaworln

"7 equity.

10.  Lesseo agreet that l_|e||.hul 1his agresment nor eny Inlersst hiareln nor In the Ppatlels shall ba assignabld or translarrabls by opération of lAw and it} Aﬂr“d and
; P nd bot

the parlles harelo that Il any Event of Delaull a3 defined In Jigb-pir@dr.!‘p\lé la), (l:i). ‘(c} or {d) ol paradréph # hardol hall ageur of

happen. In any such évant thls agreament shall. at {he option of tha Léssot o bé y notich mmédiately énd and tsimlnala,

t.  Lesseeshallbsfasponsible for and shalll iy and save harmiess Lesdor agsinst and irom atitossss, sctlond, sults, procs dings, cobld, Axpariass, diriiged aid
ilabititles arléing oul of, connecied with, d or occaslanad by, o resulling Trom, or allagéd {o atlsé oul of, ba connécled, caudéd df occdilonsd ‘:v Gt casulting
tram. this agrasmen, the Paliels or the laliure, retusal at noglec of Lebtad to decepl the Paliots or dny rqxl of rbrh |ha'r_eui. r {he poaséddlon, use, dpatatloii of
ownarship ai ha Paiists o7 any sertof pans thersal providud anditls axpeéssly baread, {hat polwithsianding ihé lerminatlon of \hia agrésmant In whold of i 3, or
the relaase of discliarge from {his agreement of sny porlian of the Fallais of ina asis or cines dtasoeiilng af dhy. Pallals of.dny porildn theréol or thé | ‘Illiliérér

wilng

dlscharge of | estee from (he abligation 1a maks rentat payments as 10 sirch portion ol the Palléts, m;'ﬁrbvh_loﬁt ol this ﬁéqllqr‘ ghill, 44 o any dct, matief
which shali have been done or have oceurred or Is prior to such termination, release or dischiirg? as slorésald, continiss Iri full torcé And élfscl.
2. Any peymeni not pald when due heraunder shall besr Intersst from the dus date therdal (o the date of pdymant thersol, at ihal rite whichi 18 five perctntags polnis
abova (he rale chéiged by Lessor's bankers &l Taranto on new iodns mads fo primé commercial borroward, catculated énd compoundad monthly.
13, Lesseeshalinatassign, transfer, pledqa or hypolheacats thiz agresmant ot l_ny’nlag_usl therelnorinthe Pallets or any part theraol. dubletiha Pailels or Any p&id thérdot
o parmit the usa thereo! by any olhies person of par wiih passesslon or control of the Pallets withoul the consentof Lassar, whichconséntmay ba asbitratlly withhald.

- < {irequesiad by notics by Lassar, Lesase shall deliver, on ihe explry ol the alfluxion ol {ime or earller lermination ol tha term, sl Lessoe's expense, loLessar's Addrést of
fo juch other address a3 Lessar may designale by natice, the Paitts, In tha same candillan aa when dellversd to Lessse, free and clear of ali Hlena, favies, chirges,

-
7

priviteges snd ances.

15, Any nolicé glven héreunder or pursuant hereto shall be In willirig and may be personatly deliverad or may bs jorwarded I::! registerad mall as herginaller proylded.
Any guch nolice shail be concluslvely deemed to ba givan and racelved on {he sacond business day next following the day upan which 11 18 matled In Ganddd by
prapaid egisierad post addressed lo Lassor or Lassee sl the address sét outherelnor lo any pacly alsuch addrass a3 such parly may hava mos! racénily spacliled by

nollce given to the clhers.

. 14 WITNESS WHEREOF ihe parties have exsculed thils sgreement.

Lessee Loasor

Camps Beta Brands PALLET RENT, Y871 INC.

vany

g - . o




Financing Change Statement/Change Statement 2005/09 252
Etat de modification du financement/Etat de modification CCCL{ 5 64 09 269722005 8 ; ggi

Ontario

Minlstry of Minlstére des
Consumer and Services aux
Business Consommateurs
Sevicas ot aux Entraprises

Form
Formule 3(: 10553(0a/85)

618716898

PARAMOUNT PALLET, INC.
1330 MARTIN GROVE ROAD
TORONTO ON MO9W 4X3

This fonn must not be for registrat; ICatte lunnulensdo'xlpa’smxe it2 aux fins

(Ciit.along dotted live ZDétachaz 4 Ja Krie palnlﬂﬁe) R
This is not a Centitieate issued inderthe PPSA. ftis provided as a counesy toassistyow/ Le préssnr n'est pas un certificat défivrs en verty de PPSA. i est défivré & titrs gracisux pour vous alder
Verlfication Statement/Etat de vérification

2010/09/09

1C | 1|00 |618716898
1C | 1|01 |CAUTION FILING/AVERTIS: PAGE: 1 OF/DE: 2 MV SCHEDULE
1C | 1|01 |ATTACHED/LISTE VA: REG NUM/NO ENREGIST: 20050909 1453 2697 0004
1C | 1|01 |[REG UNDER/T. ENREG: P REG PERIOD/PERIODE: 05
1C | 1!03 |BETA BRANDS LIMITED
1C | 1104 {1156 DUNDAS STREET EAST
1C | 1|04 \LONDON ON N5W 5Y4
1C | 1|08 [PARAMOUNT PALLET, INC.
1C | 1|09 |1330 MARTIN GROVE ROAD
ic | 1|09 |{TORONTO oN MW 4X3
1C | 110 |CONS GOODS/BIENS CONS: INVTRY/STOCK: . EQUIP/MATER: X
1C | 1|10 {ACCTS/COMPT: OTHER/AUTRE: MV INCL/VA INCLUS:
1C | 110 |AMOUNT/MONTANT: 154616 DATE OF MATURITY/DATE ECHEANCE:
ic | 1)10 NO FIXED MAT DATE/D ECHE PAS DET:
1C | 1{13 |ORANGE PALLETS TO CPC SPECIFICATION 48"X40" WIDE CPC TRADE MARKED. AS
1C | 1|14 AT SEPTEMBER 1, 2005, 7,028 CPC ORANGE PALLETS WERE ON RENT. THIS
1

1c 15 [BALANCE IS SUBJECT TO CHANGE IN ACCORDANCE WITH THEIR MONTHLY RENTAL

*
*
-

VERIFY IMMEDIATELY UPON RECEIPT / VERIFIEZ IMMEDIATEMENT VOTRE AVIS +*#*%

10563(03/85)

/
{ecr0da 05/2001)




Financing Change Statement/Change Statement 2005/09/0 252 0173
Etat de modification du financement/Etat de modification CL{ 5 gi 3 269 75;2 005090 9§

Ontario

Ministry of Ministdrades
Consumer and Sarvices aux
Business Consommeteurs
Services et aux Entreprisea

3C

618716898

PARAMOUNT PALLET, INC.
1330 MARTIN GROVE ROAD

TORONTO ON ~ M9W 4X3

This form must not be istrath Iceite.fbmula ne dokpas étre aux fins d'

SN (Cut along dotted fine /Détachez Az ligne pointiikie)
. This'is not a Certilicate issued o PPSA. it Adi Y 1o assist yaul Le présent n'est pas un certificat déliveé en vertu de PPSA. 1] est délivré & titre gracieux pour vous alder.

i Verlllcatlon Statement/Etat de vérification

2010/09/09

1Cc | 2001618716898

ic | 2|01 |CAUTION FILING/AVERTIS: PAGE: 2 OF/DE: 2 MV SCHEDULE

1c | 2 {01 |ATTACHED/LISTRE VA: REG NUM/NO ENREGIST: 20050909 1453 2697 0004
ic | 2 {01 |REG UNDER/T. ENREG: REG PERIOD/PERIODE:
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LONDON and ST, THOMAS LEGAL SALE/EXCHANGE/LEASE/SUBLEASE

e REAL ESTATE BOARD INDUSTRIALICOMMERCIAL LISTING AGREEMENT O TP LE T SERYICE
FORM 520
BETWEEN:
srokerace: CB RICIIARD ELLIS LIMITED, REAL ESTATE BROKERAGE, 150 DUFFERIN AVE. # 602
LQNDON, ON NOA SNG (the "Listing Brokerage"}  Tel. No. ff’ 19]673'6444
SELLER(S): _Mintz & Partners as receivers for Beta Brands Limited (ihe *Seller)

In consideration of the Listing Brokerage lisfing and agreeing to offer the properly known as 1156 Dundas Street, London, Ontario

London for Sale al a price of
{saie ! lease)

{$Cdn ) the Seller gives the Listing Brokerage the exclusive authorily and the irrevocable right

1o act as the Seller's agent in the saleflease of the Seller's Property until 11:58 p.m. on the 3ist day of March ,20.08 and

upon the terms particularly set out herein, or at such other price andfor terms acceptable lo the Seller. itis understood that the price and/or terms sel out
herein are at the Seller's personal requast, after full discussion with the Listing Brokerage's representative regarding potential market value of the Property.

The Seller hereby represents and warrants that the Seller is not a party to any other listing agreement for the Property or agreement to pay
commission to any other real estate brokerage for the sale or lease of the Property.

Seller acknowledges that the length of the Listing Period is negotiable between the Seller and the Listing Brokerage and, if an MLS® listing, may be subject
to minimum requirements of the Real Estate Board. However, in accordance with the Real Estate and Business Brokers Act of Ontario, if the Listing
Period exceeds six months, the Listing Brokerage must obtain the Seller’s initials. {Setler’s fritiats)

1. DEFINITIONS AND INTERPRETATIONS: For ihe purposes of this Listing Agreement ("Authority” or "Agreement”), *Seller” includes vendor and landlord
and a "Buyer” includes a purchaser, a tenant, or a prospective purchaser of tenant. A purchase shall be deemed to include the entering into of any agreement
to exchange, or the obtaining of an option to purchase which is subseguently exercised, and a lease includes any rental agreement, sub-lease or renewal of a2
lease. This Agreement shall be read with all changes of gender or number required by the context. For purposes of this Agreemment. anyone introduced or
shown the Property shall be deemed io include any spouse, heirs, execuiors, administrators, sucCcessors, assigns, related corporations and affiliated
corporations. Related corporations or affiliated corporations shall include any corporation where ore half or a majority of the shareholders, directors or officers
of the related or affiiated corporation are the same person(s} as the shareholders, directors or officers of the corporation introduced or shown the Property.

2, COMMISSION;
SALE: In consideration of the Listing Brokerage marketing ihe Seller's Praperty for sale or exchange or the granting of an option or the granting of a first
right of refusal or transferring the Property lo any other parly, (herein called “sale®), and upon such terms parlicularly set out below. or at such olher terms

and price acceptable to the Seller, the Seller agrees to pay the Listing Brokerage a commission equal to Five {5%)] percent

% of the sale price of the Property

ot . Such amount shall be payable on the date of completion.

LEASE: In consideration of the Listing Brokerage marketing the Seller's Property for Jease or sub-Jease or any Agreement therefore, (herein called "lease™).
and upon such terms particularly set out below, of at such other terms and price acceplable to the Seller, the Seller agrees 1o pay the Listing Brokerage a

commission equal to . Such amount shall be
payable on the earlier of the dale set for commencement of the lease or the taking of possession.

The Seller agrees o pay the Listing Brokerage such commission if:
» a sale or lease of the Property is effected duting the period of this Agreement from any source whatsoever,
« the Listing Brokerage or any Co-operating Brokerage procures a valid offer on the terms and conditions set out in this Agreement or on such terms
and conditions as the Seller may accept;
+ a sale of this Property is effecied 10 a Lessee to whom it was rented or leased during the listing period; or

« an Agreement is entered into by the Seller or anyone on the Seiler's behall within 180 days after
1he expiration of this Authority to any party who was in contact with, hed discussions or any other communications with, was referred to or shown this
Properly by, or had any dealings with the Listing Brokerage, the Listing Brokerage's representative or Co-operating Brokerage during the lerm of this
authority period unless the Properly is sold or leased pursuant to a new Lisling Agreement between the Seller and another registered
Real Estate Brokerage. Provided further that if the fransaction contermplated by an agreement the Seller has entered inks is not completed, where
such non-completion is in any way owing or attrbutable to the Seller's defaull or neglect, the Seller agrees to pay the Listing Brokerage said
commission within five {5) days following the Listing Brokerage's writlen demand therefore,

{Sefler's Intials)

in addition to any commission or feg fo which the Listing Brokerage is entitled the Seller agrees to pay the Listing Brokerage the amount of applicable Goods
and Services Tax {and any other applicable taxes). The Sedler shall be liable to pay 1o the Listing Brokerage on demand any deficiency in commission or taxes
owing to the Listing Brokerage showdd the amount paid to the Listing Brokerage from the deposit and by the Seller’s solicitor not be sufficient.

The Seller irrevocably assigns to the Listing Brokerage and/or its Co-operating Brakerage as trust monies an amount of the proceeds of sale equal lo the
commission amount and hereby charges the Property with such amount and authorizes the Listing Brokerage to register a notice of same on the title to the
Praperty. The Seller authorizes the Listing Srokerage to give a copy of this Agreement to the Seller's solicitor as proof of this trust ard assignment and the Seller
irrevocably instructs the solicitor to pay directly to the Listing Brokerage and/or its Go-operating Brokerage the unpaid balance of commission fram the proceeds of
the sale as the Listing Brokerage may direct. The Listing Brokerage shall pay all Co-operating Brokerage's commissions and disburse said comymissions in
accordance with the Commission Trust Agreement provisions of the MLS® Rules and Regulations of the London and St. Thomas Real Estate Board.

In the event the Buyer fails to complete the purchase or lease and the deposit becomes forfeited, awarded, directed or released o the Seller, the Seller
then authorizes the Listing Brokerage to retain as agreed compensation for services rendered, fifty percent (50%) of the said deposit (but not to exceed the
commission payable had a sale or lease been consurmmated) and to pay the balance of the deposit o the Seller.

{E LSTREB Standard Form: Do not alter when printing or reproducing the standard pre-set portion, Form 520 04i2006 Page10of3
WEBForms™ Mayi2008



3, FINDERS FEES: The Seller consents and agrees that, in arder o arrange a sale or lease, the Listing Brokerage andfor any Co-operating Brokerage may
offer and confer a benefit upon the Buyer or Lesses as an inducement o the Buyer or Lessee to enter into any agreement. The Seller {urther consents and
agrees that, in order to arrange a sale, the Listing Brokerage andior any Co-operating Brokerage may assist in arranging any mortgage and may receive a fee
fram the mortgagee for so doing and such Listing Brokerage and/or Co-operating Brokerage is entitled to this fee in addition: to the commission herein.

4. REFERRAL OF ENQUIRIES: The Seller agrees that during the Listing Period. the Seller shall advise the Listing Brokerage immediately of all enquiries
from amy source whatsoever, and al} offers to purchase or lease submitted to the Seller shall be immediately submitted to the Listing Brokerage before the Seller
accepts or rejects the same. If the Seller fails to advise the Listing Brokerage of any enquiry during the Listing Period and said enquiry resuits in the Seller
accepting a valid offer to purchase or lease during the Listing Period or within the Holdover Period after the expiration of the Listing Period, the Seller agrees to
pay the Listing Brokerage the amount of commission sl out above, payable within five {5) days followicg the Listing Brokerage’s written demand therefor.

5. MARKETING: The Seller agrees to allow the Lisling Brokerage to make all markeling decisions including showing and permiitting prospective buyers o
fully inspect the Property during reasonable hours, and the Seller gives the Listing Brokerage the sole and exclusive right to place ils "For Sale / For Lease”
and "Sold / Leased" sign upon the Property. The Seller consents to the Listing Brokerage including information in advertising that may identify the
Property. The Seller further consents to the reporting of the sale price of the Property prior to completion, distributing and retaining the information in this
fisting and of the fransaction by the Listing Brokerage, its Co-operating Brokerage, the members of the Board and the Board, sharing information and
co-operating with and paying any other Brokerages {whether Sub-Agents or buyer's Agents) and such other matters usual to the real estate profession. The
Seller authorizes the Listing Brokerage to obtain any information from any regulatory authorities, governments, mortgagees or others affecting the Property.

Both the Listing Broksrage and its Co-operating Brokerages, with the Lisling Brokerage's spedific wiitten permission, may otherwise advertise the Property.
The Seller agrees that the Listing Brokerage will not be held liable in any manner whatsoever for any acts or omissions of such Co-operating Brokerages
with respect to advertising. {Sefler's riats)

6. USE AND DISTRIBUTION OF INFORMATION: The Seller consents 1o the collection, use and disclosure of personal information by the Listing
Brokerage for the purpose of listing and marketing the Property including, but not limited to:
+ listing znd adverlising the Property using any medium including the Internet;
» disclosing properly inforration to prospective buyers, brokerages, brokers, salespersons and others who may assist in the sale of the Property; and
« such other use of the Seller's personal information as is consistent with the listing and marketing of the Property. The Seller further understands and
agrees that the Listing Brokerage may promote or otherwise notify the genetal public, brokerages, brokers and salespersons when the Property is sold and
the selling price. Mo persenal information such as the Seller’'s name or other information identifiable to the Seller will be disclosed.  isetiers Ingiats) O

if the property is not sold by the conclusion or termination of this agreement, the Seller consents {o being contacted by the
Real Estate Board members about a prospeclive buyer or the marketing of the property until the properly is sold.

Seller agrees O Seller does not agree

7. WARRANTY: The Seller represents and warrants that the Seller has the exclusive authority and power o execule this Authority to offer the Property
for sale or lease and that the Seller has informed the Listing Brokerage of any third party interests or claims on the Property such as rights of first refusal,
oplions, easements, mortgages, encumbrances or otherwise concerning the Property which may affect the sale or lease of the Property.

8, SUCCESSORS AND ASSIGNS: The Seller's heirs, executors, administrators and assigns are bound by the terms hereof.

9. REPRESENTATION: The Seller acknowledges that the Listing Brokerage has provided the Seller with information explaining agency relationships,
including information on Seller Representation, Sub-agency, Buyer Representation, Multiple Representation and Customer Service.

The Seller authorizes the Listing Brokerage to co-operate with any other registered real estate brokerage (co-operating brokerage), and fo offer to pay the

Co-operaling Brokerage a commission of 2% of 5% available

% of the sale price of the Property or out of
the commission the Seller pays the Listing Brokerage.

The Seller understands that unless the Seller is otherwise informed, the Co-operaling Brokerage is representing the interests of the Buyer in the transaction.
The Seller further acknowledges that the Listing Brokerage may be listing other properties that may be similar to the Seller's Property and the Seller hereby
consents 1o the Listing Brokerage listing other properties that may be similar to the Seller's Property without any claim by the Seller of conflict of interest.

The Seller hereby appoints the Listing Brokerage as the Seller's Agent for the purpose of giving and receiving notices pursuant o any offer or agreement
to purchase or lease the Property.

Any commission payable to any other brokerage shall be paid out of the commission the Seller pays the Listing Brokerage, said commission o be
disbursed in accordance with the Commission Trust Agreement,

MULTIPLE REPRESENTATION: The Seller hereby acknowledges that the Listing Brokerage may be antering into buyer represantation agreements with buyers
who may be interested in purchasing or leasing the Seller's Property. In the event that the Listing Brokerage has entered inlo or enters inio a buyer representation
agreernent with a prospective buyer or tenant for the Seller's Property, the Listing Brokerage will obtain the Seller's written consent to represent both the Selfer
and the Buyer for the transaction at the earliest practicable opportunity and in all cases prior to any offer fo purchase or lease being submitted or presented.

The Seller understands and acknowledges that the Listing Brokerage must be impartial when representing both the Seller and the Buyer and equally protect
the interests of the Seller and the Buyer. The Seller understands and acknowledges that when representing both the Seller and the Buyer, the Listing
Brokerage shall have a duly of full disclosure to both the Seller and the Buyer, including a requirement to disclose all factual information about the Property
known to the Listing Brokerage.

However, the Seller further understands and acknowledges that the Listing Brokerage shaff not disclose:
< that the Seller may or will accept less than the listed price, untess otherwise instructed in writing by the Seller;
+ ihat the Buyer may or will pay more than the offered price, unless otherwise instructed in writing by the Buyer;
+ the motivation of or personal information about the Selfer or Buyer, unless othenwise instnicted in wriling by the party to which the information applies
or unless failure to disclose would constitute fraudulent, unlawful or unethical practice;
» the price the Buyer should offer or the price the Seller should aceept; and
+ the Listing Brokerage shall not disdose to the Buyer the terms of any other offer.

However, it is understood that factual market information about comparable properties and information known to the Listing Brokerage conceming
potential uses for the Properly will be disclosed 1o both Seller and Buyer to assist them lo come 1o their own conclusions.

MULTIPLE REPRESENTATION AND CUSTOMER SERVICE: The Seller understands and agrees that the Listing Brokerage also provides representation
and customer service to other sellers and buyers. If the Listing Brokerage represents or provides customer service to more than one seller or buyer for the
same trade, the Listing Brokerage shall, in writing, at the earliest practicable opportunity and before any offer is made, inform all sellers and buyers of the
nature of the Listing Brokerage's relationship to each seller and buyer,

[E_ LSTREB Standard Form: Do not alter when printing or reproducing the standard pre-set portion, Form 520 0472006 Page2o0of3
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10, INDEMNIFICATION: The Seller will not hold the Lisling Brokerage responsible for any foss or damage to the Property or conlents occurring during
the term of this Agreement caused by the Listing Brokerage or anyone else by any means, including theft, fire or vandalism, other than by the Listing
Brokerage's gross negligence or wilful act. The Seller agrees to indemnify and save hammless the Listing Brokerage and any co-operating brokerage from
any liability, claim, loss, cost, damage o injury, including but not limited to loss of the commission payable under this Agreement, caused or contributed to
by the breach of any warranly or representation made by the Seller in this Agreement or the accompanying data form.

11. FAMILY LAW ACT: The Seller hereby warranis that spousal consent is not necessary under the provisions of the Family Law Act, R.8.0. 1990,
unless the Selier's spouse has executed the consent hereinafter provided.

12. CONFLICT OR DISCREPANCY: If there is any confiict or discrepancy between any provision added to this Agreement {including any Schedule
attached hereto) and any provision in the standard pre-set portion hereof, the added provision shall supercede the standard pre-sei provision lo the extent
of such conflict or discrepancy. This Agreement, including any Schedule atlached hereto, shall constiluie the enlire Agreement between the Seller and the
Listing Brokerage. There is no representation, warranty, collateral agresment or condition which affects this Agreement other than as expressed herein.

13. ELECTRONIC COMMUNICATION: This Lisling Agreement and any agreements, notices or other communications contemplated thereby may be
transmitted by means of electronic systems, in which case signatures shall be deemed to be original. The transmission of this Agreement by the Selfler by
glectronic means shall be deemad to confirm the Seller has relained a true copy of the Agreement.

14. SCHEDULE(S) and data form attached hereto form{s) part of this Agreement.

THE LISTING BROKERAGE AGREES TO MARKET THE PROPERTY ON BEHALF OF THE SELLER AND REPRESENT THE SELLER IN AN
ENDEAVOUR TO OBTAIN A VALID OFFER TO PURCHASE OR LEASE THE PROPERTY ON THE TERMS SET QUT IN THIS AGREEMENT OR ON
SUCH OTHER TERMS SATISFACTORY TO THE SELLER.

. Peter Whatmore DATE
{Authotized 10 bind the Listing 8rokerage) {Name of Person Signing)
This Agreementis o be a Exclusive Listing Agreement with a Brokerage of the London and 5t. Thomas Real Estate Board.

NS ENCRIENG

Any representations contained herein or as shown on the accompanying information sheet or in property information forms respecting the Seller's Property
are true to the best of the Sellers knowledge, information and belief and the Seller hereby indemnifies the Listing Brokerage and its Co-operating
Brokarages who may rely upon same in making any representations to any person.

The Seller has read and fully understands this Agreement and the Seller acknowledges this date having received a true copy which the Seller has signed
under seal.

SIGNED, SEALED AND DELIVERED | have hereunto set my hand and seal:

9 DATE

{Sigrature of Selleqy {Sealy {Tet No.j
‘ DATE
{Sigrature of Seller) {Seal) {Tet No.)

SPOUSAL CONSENT: The undersigned spouse of the Seller hereby consents to the listing of the Property herein pursuant to the provisions of the
Family Law Act, R.S.0. 1990 and hereby agrees that helshe will execute all necessary or incidental documents to further any transaction provided for herein.

® DATE

{Spouse} {Seal)

DECLARATION OF INSURANCE

The Broker/Salesperson J. PETER WHATMORE

{Narss of BrokersSatespersen}

hereby declares that he/she is insured as required by the Real Estate and Business Brokers Act {(REBBA) and Regulations

(Signaturers) of BrokenSalespersor

To facilitate the marketing and sale of the Property, the Seller requests the placing of a Key Safe on the Properly. The Seller fully understands the
operation of same and agrees thal any liability herein rests with the Seller.

{SelleriAuthorized Representative} {Seller/Avthorized Representative)
LONDON and ST THOMASREAL ESTATE BOARD  RELEASE "'
RE: property known as
THE SELLER, . has listed this Property

for sale and hereby authorizes any regulatory authority, government, morigagee or others o release any information concerning this Property to the

LISTING BROKERAGE o its representatve _CB RICHARD ELLIS LIMITED, BROKERAGE

{Sellers Signatura) DATE (Seilers Signatuse} DATE

B LSTREB Standard Form: Do not alter when printing or reproducing the stardard pre-set portion. Form 520  04/2006 Page3of3
WEBForms™ May/2008






/002 ‘'z Meniga4 paliedaid

£ 1o | afed

NIVLIHd Q3A0d1S3A ANV d3NIVLIY S3T14 40 LSI1

NOILYINYOANI NOILLONA3Y 13 adueUl jauiqed 9l £9¢ # Y3V d3INN|I T10HAVd

900¢ - SAYVYO3INIL Sdueul uiqe) alld 29¢ # V3dV Y3INNI T10HAVd

G00¢C - 8661 S34 ¥l dueul] BuIge) 9l £9¢ # V3™V J3NNI T10HAVd

SININLSNrav 10HAVd ATdNOH |dueui4 PpuIqe) 9l £9¢ # VIHV d3NNI T10HAVd

S133HS NOILVYOVA adueuld ysuiged alld 292 # V34V H3INNI TIOHAVd

002 - €002 S133HS 1NdNI NOLTINVH adueuld jouige) 9lid 19¢ # Y3V H3ANNI 770HAVYd

9002 - 5002 (ATYNOH ® AYVYIVS) SLIAFHS LNdNI ATMIIM-IE 8dueul joulqeQ ojid 192 # V3V H3NNI T10dAVd

S1H0d3I TI0HAVd ATHILHAVYND VSN SANVHE V138 ddueuld suiqed 94 292 # VIYV Y3INNI T10HAVd

6661 ANV G00Z - 002 SHILSIDAY TTOHAVYd VSN SANVHE Vi34 soueuld uiged 94 £9¢ # V3HV H3ANNI T10HAVd

002 - SHILSIO3Y T10HAVd NOLIINVYH sdueul jouiged 9l 292 # VIV 3NN TNOHAVd

$002 - SH3LSIOTH 1TT0HAVd AILNDIXS Sdueuld ouige ojid 292 # VIV Y3NNI T10HAVd

§002 - 002 SYALSIOFE TNOHAVYd AUVIVS |dueuld auige) 94 £9C # Y3HV J3INNI T10dAVd

G00Z SH3LSID3Y T10HAVd ATHNOH Sdueul jauiqed 9l 292 # V34V J3NNI T10HAVd

Q3LVYNINYIL ANV JAILOY s34 I3A0TdNT 9002 aoueuld jouiqe) 3l 292 # V3dVY YNNI T10HAVd

v139 A9 (TvO3d) "ONI YAYNYD 0L7LS9€ A8 3TVS :3¥ SINTFWNDO0A IvS JONVNIL HOO0Td| 992 # 3ONVNIH4 VIV NOWWOD
HVYNITND O1 3TvS SANVYE V1349 '3d SINIWNO0A 37vS JONVNIL HOOTd| 992 # IONVNIH VIHY NOWNOD

SHIdVd DONIMHOM AN3 HLNOW TVIONYNIH 9002 SNOANVTIIOSIN JONVNIL MS3A NO| 992 # IONVNIH VIV NOWNOD
S31VIIHILH3D IONVITdNOD ANV S37114 3LVYOIdILH430 3SVE ONIMOYHOT NOHLX3L JONVNIH 13INIGYD| 992 # IONVNIH VIV NOWWOD
G002 S1dI3D3Y HSYO ANV SIDIOANI F19VAIZOTE SINNODIV S002 JONVNIA IMIN/TIVM 3AIS ONOTVY| 992 # JONVNIH VIHY NOWWOD
G002 H04 SIYNYNOI LdI303d HSVYD 8 900¢/L002 ONIOIHdd ¥3NWO0LSNO JONVNI4 13INIFYD 40 dOL| 992 # FONVNIH YIHVY NOWWNOD
AGQNVYD 379VAIZOIY LNNODJJY 9002 ANV SFDIOANI FT8VAIZOTE SLNNODIV S00C JONVNIA U/ TIVM ME ONOTY|  99¢ # JONVNIH VIV NOWWOD
$00¢ - #00Z SH3ANIF SNOILIAay S31d ® SALV1d "Ly JONVNIL TIYM JAISNI ONOTV|  99¢ # ADNVNIH YIIY NOWWOD

900¢ - ¥00¢ SHIANIF NOILIAAV T¥LIdVvO JONVNIA TIYM JAISNI ONOTV| 992 # IONVNIH YIHY NOWNOD

9002 - ¥00¢ - SHIANIF ONIMNVY JONVNIA TIYM 2AISNI ONOTY| 992 # JONVNI4 VIV NOWWOD

G002 - €00 SH3dVd ONIMHOM AONIFHAVIA/ANT HLINOW JONVNIL TIYM JAISNI ONOTY|  99¢ # JONVNIH YIHY NOWNOD

9002 - 002 - SH3IHONOA T¥NANOr JONVNIL TIVM m_o_wz_ ONOTY| 99¢ # JONVNI4 Y3V NOWWOO

SADIOANI Alvd 'S'N Y138/v139 318VAVd SINNODIV Z-V §002 JONVNIL TIYM 3AISNI ONOTY|  99¢ # IONVNIH V3V NOWWOD
SNOILI™OS3AA 3714 3dAl 314 FATHM NOILYD01 301440

d3NIVLi3y 34 Ol s3Tid

Q3LINIM SANYYg vi3d




1002 'z AMeniged paledald

¢ jo z ebed

NIVLIH d3A0YLS3IA ANV QaNIvLi3™ s34 40 LS

STIVNNYW ONILVHIHO SINIHOVIN FTONVIHL uoponpo.d Z# 3SVOX008 G8¢ # 301440 S.N31

spodal sj9jjed Uo SHodal [ensiA - Jameid Uiy uoloNpold 15UIGED B]lf JOMEID G 6.2 # 301340 S.AVSANI1

Buneaw 4OS pPUE ojul bulnpayds ‘spodel Buluueld 1s0) GOOZ UO sHodal |BnsiA - Jomelq pie uononpoid 19UIgE0 o|l} JOMBIP G 6.2 # 301440 S.AVSANIT
s|aqe| 1ojjed uo spodal ‘eouspuodsa.Ind 4sBI8104 GOOZ UO suodal [BNSIA - JOMEIQ puZ uoiONPOid 19UIQED 9|I} JOMEBID G 6.2 # 301440 S.AVSANIT
syoday [enuuy pIO AONVYNIL VZN3A3a"O| 89¢ # 301440 S.a4044110 IMIN

sbunea JO seInuUIiy Si0}0alld O pleog pajiIT spuelg elag JONVNIL 4713HSMO04d| 892 # AD1440 S.@dO44ITD IMIN

(18sBY2INd |BHUBI0) S198MS BIOWY UBAID UOIRLIOM] jo siaded Bulyiop @auabliq @ng JONVNIL 473HSH004| 89¢ # 301440 S.AHO44iTO IMIN
SjUBWIBJR)S [BIOUBUI POjUBLBaS SWIO- Oid SieaA Jold JONVYNIL 4TIHSHMO0d| 89¢ # 301440 S.GHO44ITO IAIN

$15B00.104 0IpOLIdd PUE 5185pNg SIBD A J0Ud JONVNIA J413HSMO0d]| 89 # AD1440 S.HO44IT0 IMIN

NO¥YLX3 L - siepuen peseq 19ssy 10} s1epuig 8ouabyia eng JONVNIA J413HSMO04d]| 892 # 31440 S.adO44IT0 IMIN

LID - siapuaT pased jossy 404 siopulg 92uabiiq eng JONVNIL J4713HSY004| 892 # 301440 S.AHO44ITD IHIN

Buunioniisey 1ged €00z 10} sispuig 3JONVNIL J473HSHO04d| 892 # 301440 S.adO044IT0 IHIN

"DU| SpUBIG BJOg JO 8MNS0jD8.I04 JO} Siepulg souabllig eng JONVNIL 4713HSM004| 89< # 301440 S,AHO34ITTO IMIN

{eyded ung o} eeg 1o} slapulg eouLbliid eng AONVYNIL 4T3HSHOO04d| 89¢ # 301440 S.AHO44ITO IMIN

S374 SNOINVTIZOSIN YH oH $9X0q U] 292 # V3V H3ALNO TT0HAYd

S3Td YHOA HLAON ® NOLIINVH 2oueulS $9X0q U] 292 # VYUY d3LNO T10HAVd

700¢ - 2002 SHALSIDIY TI0HAVd agueuld $9X0q U] 92 # V34V 431LN0 T10HAVYd

S3714 S3TVS NOLTIN aoueuld §8X0q U] £92 # Y3V J31LNO TI0HAVd

S3714 "HH ® T10HAVd sdueulS §9X0q U| 192 # VAV d31LNO T10HAVYd

S00C - 8661 S31Id ITAO0TdNT adoueuld §8X0q U| 292 # V3V H¥3LNO TIOHAVd

S00¢C - €002 SAYVOIaNIL 9dueuly §axoq u| 29¢ # V3¥V H¥31LN0 T170dAVd

£00¢ '8 2002 - 0002 S3TI4 FAILNOIX3 adueuld vuiqe)d 9y 192 # Y34V J3NNI T10HAVYd

S1H0d3aY Tv.LN3d adueuld suiqed 8ji4 292 # Y3V "3IANNI T10HAVYd

S1H0d3d S3NA NOINN aoueuld puIqe)d iy 292 # Y3V H3NNI T10HAVd

ST LId3N3g adueul puIqe) 8l 292 # Y3V "3ANNI T10HAVYd

SININILVLS YHOO ddueuld suigeQ ajid 292 # Y34V HINNI TTOHAVd

6661 - 8661 dSHY HO4 SNOILYOIIddV adueuUl4 Buiqed a4 292 # VIHV H3INNI 17049 AVd

SNOILdINOS3aa A1Id 3dAL 3714 JHIHM NOILVYD01 321440

Q3NIVL3y 39 Ol s31ld

A31INIT SANVYE viad




/002 'z Meniged paiedaid

¢ Jo ¢ abed

NIv1IY d3AOYLSIA ANV A3aNIVLIY 37114 40 1817

SAYvO ANN4d NOISN3Id 33A01dINT dH Sanis Z# - INJN3ISVd

ONI SANVYE V139 O1 ¥VYNIATNO A9 V139 40 3TVS INOY4 83114 HH dH Sanis ¢# - INJN3SVE
S3Td AONVAIIEO dH SHIMYHA LANIGYD Y3dY NOWWNOD

S3714 IDN3DITA 3ANA 3ONVNI4 SHIMVYHA L3INIGVYD Y3dY NOWWNOD

S1H0d3d TVIONVNIL JONWNIL SHIMYHA 13NIgVD v3HvY NOWIWOD

S3714 NOISN3d dH SHIMVYAA L3INIGVD VIV NOWWOD

S37d IFA0THINT LNFWIOVYNVYIN H3ddn dH SHIMVYHA LINIGVD V3dVv NOWWOD

NOILYDILIT - IONIANOLSIHHOD dH SHIMYYHA L3INIGVD V3dvY NOWWOD

S3H4 dSIM S,.33A0TdNT INTFHHND - 900¢ dH M1s3a Ivdigand S¥H

S3Td IFAOTANI/M O4NI ESIM - SHIMYHEA oH 13NIgVO TIVM XOVd 301440 ¥H

S3T1d ITA0TANT - L# 13INIGVO SIONVYAIIEO dH S13NIgvd 3714 301440 °H

S3714 NOILVYNINYIL £€002/2002 dH L13ANIEVYD TTVYM dv4 WOOH F1id ¥'H

HVYNITND - S371d SLI43ANIE 8 NOISN3d HH 1ANIEYD d3INJOD dv4d WOOYH FTId ¥'H

S3T7d IFAONHING HIAVYS3IHIT ? 'S'N v.L3dg dH 13NIGVYO Y3INAHOD dv4d NWOOY 34 ¥'H

S371d NOILYNTIVAT ‘S3T714 NOILYSNIJINOD ‘ALIND3 Avd oH LIANIGYD H3INHOD uv4d WOOd FTI4d ¥'H

S371d IFAOTdNT ATHNOH - LINIFGVYO 3714 dH S13ANIgvYD J114 NOOY FT14d 4'H

S3TI4 AINFWNAOTAINT ATINOH ® AYUVYIVS - TTVM JAISNI ONOTY SLANIFYD 3114 dH SL13INIgvYD 3714 NWOOY F11d ¥'H
6661 2}og Ag p|os 8ou0 sjoNnpoud JeulinD UO UoheLIojUl Buiulejuod sajlj - Jomelq Ul Bunaxeln j8uIqe) 9ji4 sjgnod ¢8¢ # 301440 s.avy4d
SN *» epeued sbul||iq e spel L 2dueUlS 9SED Yoo0g ¢8¢ # 301440 S.avyd

Sialed ((e Joj uopeuwliout 1a|ed o} sulepad uoRINpold SJ3[j0J U0 By 18Z # 301440 S, 1aN

S3AT4 STFONVAIIID ANV S3T1d ADINOd dH d3IMVEA MS3d 301440 S.3943S

S$3114 IFA0TdNE SHNOH HH 13INIgvDd T4 379N0a 301440 S.3943S

S3714 LNFNJIND3 uoponpold VZN3IA3y0 682 # 301440 S.NTT

SIVANYI LD3rodd (TNS0W) #AIN uonanpold Z# 38SVYOX004d G8¢ # 301440 S.NIT

SNOILdI™MOS3a 3114 3dAl 3714 JHIHM NOI1VvO01 321440

a3NIv.i3y 39 Ol s37id

Q31INIT SaNVYd Vi34







9 jo | abed

SALVNILST LONA0Hd ¥3aWO01SND 9002/500¢ - Mvdd 401 3JONVNIA L3ANIFYD 3714 LSE| 992 # IONVNId Y3V NOWNOD
900¢ - S00Z SHTId ONITdAVS NOILONAOHd NOILONAOHd S13NIgVD €oc#4avide
S3714 HOHVAS3Y LNIIAIHONI NO!ILONAOHd 13aNIGVO €9c#8v1dRy

STVId1 INVY1d NOILONACHd 13ANIGVYO €9c#49viaded

S3714 103rodd aio NO1LONAOYHd 13INIgvo goc#aviavy

S371d ONIHOLINOW NOILONAdOHd NOILONAO0dd 13NIgVO £9c#8v1dry

S31ANLS 34171 4713HS NOILONA0Hd 413HS €9c#4aviaey

SISATYNY 40 S3LVOIdILH30 TIVIHI1LVIN Mvd NOILONAOYHd ¢# LINIgVO €oc#dvia®y
S3T1d NOLLYOI411d30 10Nd0dd ® d317ddNsS NOILONA0Hd L# 13ANIGVYO £9c#Av1a vy
s139dnd NOILONAOYd G# LINIGVO €9c#48v1avy

JONIANOLSTIHHOD NOILONAOAd G# LINIGVO €9c#avi1dBy

ONILS31 1DNA0Yd M3N H04 SYTINNEO0A NOILONAOoHd S# LANIGVO €oc#dvided

S3714 FTdNYS NOILONAOXHd NOILONAoHd v# LANIGVO £oc#aviade y

SYINIWHOL (LINIaVD 29uV) NOILONAOYHd €# 13ANIgVO €9c#4av1avy

S3714 1ONA0Hd M3N ANV LO3rodd NOILONAO0Hd ¢# 13aNIgvo €oc#aviary

S3ONVHO O NOILONAOHd L# 13ANIGVO €9c#49v1asy

SYTNWHOL ® SH3ANIF LNIIAIHONI NOILONAO0Hd S3AATIHS €oc#48viavy
S3ANAA00™d ® S3IDIT70d TIvO3d 40 SH3ANIg J93aNOLSND NOILONAOHd 3SVYOX004 29¢ # 301440 SHAOVYNYIN YO
STVIYL 3417 JT13HS NOILONAOCHd JsSvox009 292 # 301440 SHIADVYNVIA YO

SLIdNV ALYVYd ade d311ddns NOILONAO0Hd ISVOX004 29¢ # 401440 SHIOVYNYIN YO

S1TNS3Y ® ONILSTL TTvO3d MOOW NOIL2ONAaodd ISYOM00d 292 # 301440 S.HIADVYNVIA VO

STVNANYIN T1vO3d NOILONAO™d ISYOM008 292 # 301440 SHIADYNVIA VO

S34d 1Mvo3d NOILONAodd 13NIGVYO 292 # 301440 SHIADVYNVIN VO

S3T14 ONILS3L NOILONAOoHd 13NIgVO €9¢ # 301440 S.HIOVYNVYIN YO

S34 ¥INOLSND NOILONAOHd 13INIgVO 29¢ # 301440 S.HIDOVYNVYI VO

S3714 YH NIVIA WOH4 S31d0O - S3Td I3A0TdINS NOILONAodd L3INIGvO 29¢ # 301440 SHIDOVNVIN VO
NOILdINOSAa 374 AdAl ITId| 3JOI440 NI JAIHM NOILLYD01 321440

d3A0dls3a3g ol s3id

Q3LINIT SANVY4A vi3d




9 Jo g ebed

Bulinpayas jonpoid 002 uononpold llem 3oeq yseQq 642 # 301440 S.AVSANIN

Bulinpayog 10} suio} yuelg uononpold jlemoeq yseQg 6.¢ # 301440 S,AVSANIT

Bulinpayog uononpold G00Z/9007 - Jemeiq 1si uononpold [IeM X0BQ }$8( 6.2 # 301440 S.AVSANIT

SdIN Aisyeg 3 wng g weal) spodal uoponpoid qey 'suodat Alojusaul meN uonONPOIH 3Nso(] 6.2 # 321440 S.AVSANIT
‘suodal 8)ep 198[01d SIUNOD JIAA ‘ANANDE AJlEp UO spodal [BNS|A - JaMBIQ uononNpold 3¥saq 6.2 # 301440 S.AYSANIT
8J8pJO J8WOISNI $(0¢ ‘Buynpayss uo suodal [ensIA - Jamelq Yig uopanpo.d Joulged ajI Jemelp 6.2 # 301440 S.AVSANIT

ejog Aq epew Jensu - (ApueQ) swioj JO xoq | PUE S|jous)s - g uononpold joulged ojY Jomelp G 6.2 # 401440 S.AVSANIT

Buluueld uogonpoid uo Jepuig | uononpold jouiqeod 3yl Jomelp G 6/¢ # 301440 S.AVSANIT

9SIN0Y UORINPOId UIeST/ LI U0 siapuig ¢ Jemel( is| uononpold joulqed ajl Jomelp g 6.¢ # 301440 S.AVSANIN

Slspulg uoiie|noled aley pesylsaQ plo JONVNIA VZN3IA3YO| 89¢ # 301440 S.QHO4HI7D IMIN

sa|i4 Juswidojeaaq yonpold plo JONVNIA VZNId3Y"D| 89¢ # 301440 S.ad044110 aMIn

sabexoed jeloueuld plO JONVNIA VZN3A3"D| 89¢ # AD1440 S.aH044110 IMIN

s9|l4 uonejuswaldw] BulnoeiNUE| [ENSIA JONVNIA VZNIA3YD} 89¢ # V1440 S.aH044110 IMIN

SHOLIANY 404 d3711Nd ATSNOIATIYd S3TId d/V divd A0 JONVNIA ASIAA NO| 992 # FONVNIH YIHY NOWWOD
SHOLIaNY 904 a371Nd ATSNOIATYd S3ATIH d/V divd d10 JONVYNIA L3INIGVD| 992 # AONVNI4 YIHVY NOWWOD
S3ITddNS 301440 HO4 INDOTIV.LVO TYH3ANTD SLANIGYD 40 dO1| 992 # IONVYNIL VIHY NOWWNOD

O4NI W3 LSAS TVNSIA SH3ANIG ¢ 3JONVNIA SL13ANIGVYD 40 dOL| 992 # FONVYNIH VIHY NOWWNOD

SYINNYEOL 40 ¥3ANIg € NOILONAOYdd S1INIEVYD 40 dOL| 99¢ # IONVNIH VIV NOWNOD

03dS ONIOVYXOVd 40 SH3ANIE ¥ NOILONACHd S13INIGVYD 40 401} 99¢ # JONVNIJ VIIY NOWWOD

W3LSAS 00¥SY Y3ANIG | JONVYNIA S13ANIGVD 40 dOL| 99¢ # IONVNIH vIHEV NOWWNOD

IASHNOO INIWHIMOLING - SHIANIF ¢ IYH3ANID S13NIFVYD 40 dOL| 99¢ # IDONVYNIH VIHV NONNOD

SINIWND0Ad D3 9002 - 0002 4O SHIAANIE LI JONVNIA SL13ANIEVD 40 dOL| 992 # IDNVNIH VIHY NOWINOD

SININNDOA OWI(ebueyD sesey Buliesuibuz) ONINIV.INOD SHIANIE £002/2002/1.002 JONVNIL 13NIGVYD Ade| 992 # ADNVNIH VIV NOWINOD
SO0T ATdNVYS - MYHA dO1L 3JONVNIL L3INIGYO 3714 ANZ|  99¢ # FONVYNIH YIHVY NOWWNOD

S1H0d3d AN3 HLNOW €002 MVHQ adE JONVNIL L3INIGVO I71d LSL| 992 # IONVNIL YIHY NOWWNOD

S31VINILSE 10NA0dd 43N0 LSND £002/¥002 - MVYHA ANZ JONVNIL LANIGVYO 314 LS1| 992 # AONVYNIJ VIV NOWWNOD
NOILdINOS3a 3114 AdAl 3TI4| 3OI1440 NI FHIHM NOILVOO1 301440

a3Aoyls3a3ad ol s3tid

J3LINIT SANVYE vi39




9 jo ¢ abed

SUONEIOND JOPUSA UO SIopulg g GonoNpoid ase) %004 €82 # 301440 ONISYHOHNd
0edg wjid uo Jepuig | uoRonpold 85eD 004 €82 # 301440 ONISYHOHNd

8SIN0) |EHSIEN 1E0yINeD Dvd Jopuld | Uoionpoid 858D %00g €82 # 301440 ONISYHOHNd

$6INped0id B Aol0d E1eg siapuid € ERIEV ase) Yjoog €82 # 301440 ONISYHOHNd

SIeAES()ealq 10] Sa) [oqe - bujbesoed 10} 30eq pas) pUE Oju [elausD Bugexiey | Jeuiqed a4 e|gnod 282 # 301440 s.avad

Ojul yoJleosad o_cmmk_o - sfage| uojinu - ojul uonlINu 0 mc_c_mtma Sofl4 - JamelJ pig @C_«mvtm—\/_ jauige) a4 aignog 282 # 401440 S.avyd
UOHBLLIONI G00Z/¥002/2002 BUIUIEILOO Syl JoLUOJSNO - Jemelq pug BunosieN | 1eulqed elid o1anod Z8z # 301440 s.avag

seujeq siopuid (¢ BuneseN aseD %009 Z82 # 301440 S.avud

s1ex0e1) zzer skeqos Jeplilg (1 Bunaxiep aseD j00g Z82 # 301440 s.avad

'S'N '3 EpeUED Mely-ep Japuid (| Bunaien ase) 500g 28z # 301440 S.avug

Spuelg e)enlid HeN-[epn - Jopuig (| BuneXiep ase) )00g 282 # 301440 S.avag

s90dS pue 1oeuo) [ebay Japuig (1 Bunesen 8se) %009 Z8z # 301340 S.avyg

¥002/€00Z Siepulg HBWS 1991S (€ Buneten 8seD %009 Z8z # 301440 S.avyd

Kijsibay 1onpoid [euoheN Jepuig (| Buganie 8se) 5009 Z8Z # 301340 S.avug

oJul IopuaA Jepuid (| BupoXen 8seD %009 Z8z # 301440 s.avad

Aunaisead g 400 Jepuig (1 Bunaxiep asE) %00g 282 # 301440 S.avdd

w104 1senbay ejebniiog Jepuig (1 VENETY aseD »ood Z8Z # 301440 S.avas

SdIN mtoaw._ @C_Ccm_n_ ”Ot.__ N001s Hcmrcaws_._um Q_>> 1SJUNOY ®_O>O ”wtoam._ deios >__ND uolonpold 3sap 182 # 301440 S, 13N
016 5,0d 7002-200Z WOlj JAWOISND UO Sl ‘SN PIE 3 PUZ uononpoid JoUIqeD B[} JaUI0D 182 # 301440 S, 13N

selly 1onpoid Jemeid 1S} uononpoid 18UIGED o1} J8UI0D 182 # 301440 S 13N

0JUI U0NEDH108dS 1onpoid - Aiexed/ApUBD 10} Sa|l} JBWOISND Jomeid Ui uoponpoid | J8ulqed ajid a|qnod 182 # 301440 S.13N

ojul Uoledy1dads Jonpod - Aiexeg/Apuey 10} Sa|lj JOWOISND Jemeid pig uononpoid | jeulqed elid eignod 182 # 301440 S, 13N

OJuI UoNEOYIOedS Jonpold - Aiexeg/Apuey 1o} Sa|ij JsWo)SN Jemelq puzg uononpoid | Jeuiqe) eji4 8|qnog 182 # 301440 S, 13N

s110d] UOREnSIUILpY Jomeld Is| uogonpoid | jeuIqed ojid ejgnod 182 # 301440 S, 13N

[enuew [1eos) Jepulg (1 uononpoid 9seD %00g 182 # 301440 S, 1AW

uonewiojul aulf b Jo Jepuig (| uononpold aseD %009 182 # 301440 S, 1AW

NOILdINDS3A 3114 3dAL 3714| 321440 NI FHTHM NOILYD01 391440

a3Aoxls3ad 349 Ol1 s3aid

a3L1INIT SaNVYE vi3g




9 jo  obed

STVANVIA ¥H aH 473HS 301440 S.3943S
S180d3d ALIIND3S vO - SY3ANIG A CENEDR) 3543S 30I440 S.3943S

ST114 "ivd3d 9nogv1 40 AYLSININ uononpoid 3S3A NO 8z # 201440 SINTT

3JON3ANOJSIYHE00 uononpoid vZNIA340 G8Z # 201440 SINTT

S3114 Lo3rodd uononpoid TENELZ) G8Z # 301440 SINTT

SY3IANIE ¥3ddNS uoRoNpPoId Z# 3SYOM004d 8z # 301440 SINTT

Y30NIE SININTFINOTIY ALTAVS ® HLIVIH SHOLOVELINOD uoRONpPoId L# 3SYOMO008 G8Z # 301440 SINIT

€002 - L00Z SHIANIE 1SINOIY NOILVIIdOHddY TVLIdVD VT L# 3SvYOX008 68z # 301440 SINIT

8oUBWLIOLD U&..@E,OQEM pue DC_Ccm_n_ ucwEtmamh_ 40} wo_«w_mo_ uo siapulg - Jlamelp wopog uononpold Jauiged ally aignog Y82 # 301440 S.OILSIDOT dA
1580910} 1yBIa1 Pejewns 900z SUONEIado sales AJ9jes g Ujeay | suejdjebpng Souell] 18UIGED Bll) 9|qnoq 82 # 301440 S.01LSID0T dA

SIBLIED UO OJUI - G00Z/¥002/€00Z - JOMEIP pUZ uoyonpoid 18UIqeD a1} 8iqnog 82 # 301440 S.OILSID01 dA

UONEIUSLINDOP UOHEINPS Ejod S|P 1) 10} Salij - JOMEID Uiy uoloNpPoId JoUIGED o]} BIBUIS ¥82 # 301440 S.OILSIO01 dA

$)SE08.10} PUE OJU] 19BPNG U0 S}0del [eNSIA- JoMeIp pIg ouBUlS 18UIGED o|lf BIBUIS ¥82 # 301440 S.O1LSID0T dA

1UBle1) "oBelIo)S 191000 ‘A18jEs uononpoid 18UIGED o[lf |BUIS 82 # 301440 S.OILSID0T dA

2 Yjesay ”Co_umNm_mCOme”@C_>_®0®._ wmocmcwwc_m_t Uw_aow ”wELOuF 8]8|08qO- 10} s9|l} - JoMEID PUZ uononpold lauiged 9|l m_mc_w 8¢ # 301440 S.O11SID0T dA
sejey Jallie) BUMOYS 1ap[od souBUl] 3¥s8p UO ¥82 # 301440 S.OILSID0T dA

SBUIPE| 1O [[Iq 4O $81d0d 'SUOREI[DU0I8I AIOJUSAUI 's1eeysyiom aBueyd Buiddiys pajewns3 ooUBUI] J18US >oeg ¥82 # 301340 S.OILSID0T dA
$pI098I GOOZ [BUISIU] - [ENSI/\ Wa}SAS Sejeg WOl SWIo) g sHoday JO SYBIS uoponpoid TEVERRE: 82 # 301440 S.OILSID0T dA

seuizeBew Jo syoeis [elatog) 1188 oeg 82 # 301440 S.OILSID0T dA

swil Jo seidwes ‘syoays 1500 'sbulpeas 3|ng ‘s)sesa.loy :be spode. swe)sAs elag Uo S|4 aouBUl4 %seq €82 # 301440 ONISYHOHENd
$19pJ0 Uado Uo - So|id eoueUl] ¥seq €82 # 301440 ONISYHOHNd

s'oads _N_l_mwwc._\mocmvcOawm.‘_oo\wtoaw._\w_.o.n_ jo ww_QOO - Ojut JIOPUBA uononpold jauigqed o lamelp G €8¢ # 301440 ONISYHOHNd

UONBWLIOJUL "q"D JOPUSA uoponpoid 8seD xo00g €82 # 301440 ONISYHOHNd

Sfenuejy Jopua uoyonpold oseD yoog €82 # 301440 ONISYHOSNd

senbojejed JOpUSA uononpoid aseD 5004 £82 # 301440 ONISYHOUNd

wa)sAS xoed aded uo sxjood 9 uononpold 8seD >00g €82 # 301440 ONISYHOHNd

NOILdINOS3a 3114 3dAL 34| 321440 NI FIHM NOILY201 301440

a3Aaodls3a 39 oL s3id

a31inii SaNvyd viag




9 Jo G abied

£00¢ ONIINVE JONVNIA Sams L# - INJW3Svd

0002 SHAdVYd ONINHOM ANIFHVIA JONVNIL Sams L# - INSW3SVd

L00Z dNXMOVE TYIONVNIL JONVNIZ sSams L# - INJWESvd

L00Z ANV 8661 STHN.LIANILX3 TV LIdVD JONVNIA sSams V# - INJW3ISYL

1002 - 266} S.03d OOY31NI JONVNIL sams L# - INJW3Svd

(43YvY3 ANV 6661) S3T14 JONVNIH dA JONVNIL sams L# - INJW3Svd

$002 - 1002 SWNANYHOWIN NOILYIWIOANI TVILLNIAIANOD JONVNI4 SASs b# - INJW3Svd
S34 VYO 410 AONVNIL Sams L# - INJWISYL

¥00¢ - 200Z - NOLIAYH - S3OIOANI d/V JONVNIA Sams b# - LININEFSYE

SINNSTY HH | SH¥IMVYYA 13NIFVO v3HVY NOWWNOD

S3714 T1IvO3d HH | SY¥3IMVYYA L3NIGYD V3dVv NOWNOD

S3714 31VH0dd00 dH | SYIMVYYA L3ANIGVYO V3V NOWWOO

SINIFWALYLS ONITTIG SLI4INTE 900¢ - SHIMVHA HH | SYIMVEA LINIFVO V3d¥ NOWWNOD
STVNNVIN 30HNOS3Y NYINNH - STATIHS LINIgvyd TIvM HH S3ATIHS L3INIGVYD v3dY NOWNOD
S3T1d ALI4VS B HLTVEH - XS3d HH AS3d TvoIlgnd SBH

STIVYNNYIN ¥NOEVT 40 AHLSININ HH 4713HS MO0d voIgand SBH

SIVANYIA dOS - ALIAVS ® HLTYIH OL ONILYT13Y STYNNYIN - 473HS MOO0d HH 4713HS Y008 voland SBH
S31ddNS AL34VYS ¥ HLTV3H dH |INIGVYO TIYM MOvd 301440 HH

STIVNNYIA SO - 401 HH  [3NIGVYD TTYM XOVE 301440 dH

S1HOdIY-STNH ALFAVS ® HLTVAH - SHIMVAEA HH [INIGVYO TIvM 3AISNI WOOY ATId I'H

OANI ONINIVYL - 13NIgVO JdISNI dH  INIgVYO TTYM 3AISNI WOOY 314 ¥'H

SIWHO4 NOILO3dSNI - dOL dH ENIGVO TIvM 3AISNI WOOYH ITd ¥'H

STIYANYIA ¥H * STYNNYIA SLI4INIE 'SHO0d HH | TIVM ¥Vd S3ATIHS NOOY T4 ¥'H

ATINOH- NOLHNVH - 43AVS34IT dH | L3NIgGVYD TIVM dv4d WOOY FTId d'H

SONITTG Lid3aN3G "ONILSIT g0r 04 3114 - L3NIgYD 40 0L HH S13NIGvO Tl WOOY T4 ¥'H
S3714 ONIL33N NOILYIINNWNOD ‘S3714d N3IdO - dOL dH 13NIgVO 3114/4A ¢ 301440 S39H3S
NOILdI{Os3a 3114 3dAl 3714d] 321440 NI JHIHM NOILYOO1T 301440

a3Aodls3adag ol s3ad

d3L1INIT SaNVYg vi3d




9 jo 9 obed

000¢ - T¥YNAINOr ASYHOHNd JONVNIL Sdixs ¢# - LNIN3SvE

0002 - S3OIOANI I1aVAVYd SLNNODIV JONVNI4 SdaiMs ¢# - INJNFSYE

1002 - S3OIOANI F18VAVd SINNODOOV JONVNIA SAams ¢# - INJN3SVY

1002 - SAN1S IND3IHD dv JONVYNId Sanmis Z# - INJW3SVE

¢661 - STOIOANI dIV JONVNIH SAams ¢# - INJN3SVYE

000¢ - TYNANOr SIS 3JONVNIA Sans C# - INJWASVE

0002 - 666} SLSINDIY NOILVIHdONHddY TVLIdvD JONVNIA Sams Z# - INJN3SVE
0002 - S.03d INNOJIY JONVNIL SdiMs Z# - INJN3SVYE

000¢ - SY3IHONOA TYNANOr JONVNIS Sams ¢# - INJNFSVE

000¢ - ONIMNVd JONVNIA Sams Z# - INJNISvd

@70 - SAYVYD FONVHNSNI dNOYO F3A0TdINT HH Sanis Z# - INJN3SVY

£00¢ - 0661 S133dHS SASW HH Sanis Z# - INJW3SVY

2661 - ST14 TvOIa3N STIAOTAINT A3 LVYNINSEIL dH Sanis Z# - INJN3SVE
1002/0002/8661/.66) ST NOILYNINYIL 33A0TdNT HH SaMs Z# - INJN3Svd
S3714 NY'1d NOILdO MOO1S JONVNIL SAs L# - INJNISVE

S3T14 LVHOdHOD ONI SANVHE v139 JONVNI4 SAaiMs L# - ININ3SVYE

¥002 - 2002 SY3LSID3Y LNINISHNGSIJ HSVO JONVYNIH sams L# - INJW3Svd
¥002 - 200¢ - VSN SANVYYE V139 - S3OIOANI d/V 3ONVNIA Samms I# - INJW3Svd
#00¢ - 2002 - A3 LINIT SANVYY V139 - SFOIOANI d/Y 3ONVNIL SAMs L4 - INJW3Svd
7002 - 0002 STVYNANOCr SLdI30dd HSVO JONVNIL Samis b - INIWISYL

¥00Z - 0002 (IDONIANOLSTHHOD ‘SFDIOANI) STT14 31gVAIFOTH SINNODDV JONVNIL SAaMs L# - LNIW3ISYE
€002 - 1002 SHYIHONOA T¥YNHYNOr JONVNIA Sais L# - INJW3SVYE

¥002/€00Z SL1ISOd3d FHOLS ANVAWOD JONVNIL Sams M - INJWN3ISVY
NOILLdINOSAa ITid 3dAL 3714| 31440 NI JUIHM NOILLYO01 301440

a3Ao¥l1s3aaag ol s3aid

a3LINrm SANvyd vi3d




1\801¥879 \MVT JOL

poywIry spuelq
£)og/09) W' €}og JO JOAII0Y PUB JOAII0Y WILIA]
se Ayoedeo s)1 Ul poyiwil] SIOuUMeRd 29 ZIUTJA J0J SIONOI[0S

199L-798 (91) :xeq
66£L-69€ (9TF) ‘[PL
(Iss96€# ONSD VAHS MDMALVA ‘A

DT XSIN
oLeu0 ‘OINOYOL
1S9\ 102138 Sury 001
90B[q UBIpEUR)) ISI1 [ ‘0091 9Mng
SIO}IOT[OS PUE SIO)SLLIRE
dTINOSTYIANTH dNTTAV] ONI'TMOY)

(L00T ‘¥ TIAdYV)
SYANLYVd ¥ ZINIA 4O LHOdTd HIATA

OINOYOL LV AIDONANNOD DNIAddD0dd

(3SI'T [ERIPWWO0)))

HILLSAL HO LAN0D JOIIAd NS
OIdVINO

juspuodsay
THALINIT SANVYA VLA4/AdLINIT V.Ldd

0789"1D-90 -'ON 914 HNOy)

aNV -

juednddy
JHALIAIT VAVNVD TVIONVNIA NOY LXH.L

NIAMLATI




BETWEEN:

TEXTRON FINANCIAL CANADA LIMITED
Applicant

- AND

Court File No.: 06-CL-6820

BETA LIMITEE/BETA BRANDS LIMITED
Respondent

ONTARIO
SUPERIOR COURT OF JUSTICE
(Commercial List)

PROCEEDING COMMENCED AT TORONTO

MOTION RECORD

GOWLING LAFLEUR HENDERSON LLP
Barristers and Solicitors
Suite 1600, 1 First Canadian Place
100 King Street West
TORONTO, Ontario
MS5X 1G5

E. PATRICK SHEA (LSUC #39655K)
Tel: (416) 369-7399
Fax: (416) 862-7661

Solicitors for Mintz & Partners Limited in its capacity as
Interim Receiver and Receiver of Beta Limitee/Beta
Brands Limited
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