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I, BILL HAGEL, of the City of Calgary, in the Province of Alberta, MAKE OATH AND
SAY THAT;

1. [ am an officer of PrivateCapital Mortgage‘Ltd. and a former officer of Invesco Mortgage
Inc. (collectively called “Invesce”). Invesco acted as the administrator of the Loan made to
Bernard Callebaut and Francesca Callebaut (“B & F Callebaut”)' by the Lenders listed in the
Lender Schedule attached hereto and marked as Exhibit “A” to this my Affidavit, and as such I
have personal knowledge of the facts and matters herein deposed to, except where stated to be

based upon information and belief, and where so stated, I do verily believe the same to be true,

2. The Lenders listed in the Lender Schedule attached as Exhibit “A” will hereinafter bhe

referred to collectively as the “Lenders”.



Debt Owing to Invesco

3. On May 12, 2008, B & F Callebaut signed a Commitment Letter with the Lenders
respecting the Loan. The Lenders advanced funds totaling $4,015,000.00 to B & F Callebaut.
B & F Callebaut are in default of the Loan Agreement. As at January 31, 2012, the amount owing
by B & F Callebaut to the Lenders totals $3,128,233,72 with interest accruing in the amount of
$1,258.00 per day.

4, In order to secure the indebtedness owing by B & F Callebaut to the Lenders, B & F
- Callebaut granted a General Security Agreement dated May 16, 2008 (the “GSA™), a true copy of

which is attached hereto and marked as Exhibit “B” to this my Affidavit.

S. The GSA was registered at the Personal Property Registry against the names of Bernard

Callebaut and Francesca Callebaut.

Callebaut Proof of Claim

- 0. On or about February 8, 2011, Bernard Callebaut filed a Proof of Claim in the bankrupt

estate (the “Estate”) in the amount of $4,068,101.00 (the “BC Claim™), a copy of which is
attached as Exhibit “C” to this my Aftidavit.

7. On February 29, 2012, Invesco filed a Proof of Claim in the Estate in the amount of
$3,894,441.00 based on the assignment under the GSA in favour of Invesco, a copy of which is
attached (without attachments) as Exhibit “D” to this my Affidavit.

8. Invesco applied to this Court for an Order declaring that any dividend that would be
payable in the Bankruptcy of Chocolateric Bernard Callebaut Partnership (the “Partnership”) to
Bernard Callebaut shall be paid to Invesco and on March 8, 2012, this Court granted an Order
that Invesco would be paid the dividend due under the BC Claim. A copy of the March 8, 2012
Order is attached hereto and marked as Exhibit “E” to this my Affidavit.
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Trustee Report

9. The Trustee in Bankruptcy of the Estate (the “Trustee”) reviewed the BC Claim and
disallowed $173,688.00 of the claim. The disallowance has not been appealed and the Trustee

admitted the BC Claim in the amount of $3,894,441.00.

10.  The First Report of the Trustee dated January 30, 2012 (the “Trustee’s Report™), a copy
of which is attached hereto and marked as Exhibit “F” to this my Affidavit, describes (at

paragraphs 7, 8, 9, 10 on pages 4 and 5) the claims review process conducted by the Trustee of
the BC Claim.

11. The Trustee’s Report states that it reviewed the legal issues arising from the BC Claim
with its legal counsel and also reviewed the Accounting Records and concluded it had

insufficient evidence to support any further disallowance of the BC Claim,

12.  The Trustee also stated that the costs of further reviewing the Estate’s books and records

was estimated to be prohibitive,

Cococo Application

13. By Order granted April 13, 2012, Cococo Chocolatiers Inc. (“Cococo”), and any creditors
who wished to participate, were authorized at their own risk and expense to be substituted for
Deloitte & Touche Inc. as the Trustee to disallow wholly or in part the BC Claim, pursuant to
Section 38 of the Bankruptcy and Insolvency Act (the “Act”). Cococo aﬁd the participating
creditors have taken no steps to disallow or proceed with the claims disallowance process (the

“Creditor Disallowance Process”) since the application heard on April 13, 2012.

14.  The Order of April 13, 2012, further directed that “the Trustee postpone payment of any
dividend or further dividends, as the case may be, from the Estate of the Partnership to Bernard
Callebaut or Invesco, in its capacity as the holder of a general security agreement over the assets
of Bernard Callebaut, pending the outcome of the creditor disallowance process or further order
of this Court”, A copy of the April 13, 2012 Order is attached hereto and marked as Exhibit “G”
together with a copy of the Reasons for Judgment, marked as Exhibit “H” to this my Affidavit.
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15. The Order further specifies that any other creditor that has filed a proof of claim can
participate in the Creditor Disallowance Process provided they register an Intention to Participate
within 30 days of the filing of the Order (which occurred on April 30, 2012) otherwise they

would be forever barred from participating in the Creditor Disallowance Process.

16.  Counsel for Cococo has provided a schedule of the creditors including Cococo who had
filed claims in accordance with the time restrictions and directions of the April 13, 2012 Order
{(“the Participating Creditors”™), a copy of which schedule is attached as Exhibit “I” to this my

Affidavit. Such claims including the Cococo Claim total $273,784.76.

17.  The Trustee advised that as of July 26, 2012, it had admitted unsecured claims (excluding
the BC Claim but including the Participating Creditors) in the amount of $1,243,283.90.
Dividends of $198,091.71 had been paid out to unsecured creditors, leaving remaining claims of
$1,045,192.19. The Trustee held $1,389,623.00 in trust in the Estate. A copy of the email
addressed from counsel for the Trustee to counsel for Invesco is marked as Exhibit “J” to this
my Affidavit.

Invesco Proposal

18.  Invesco has reviewed the “concerns™ of Cococo as referred to in the Trustee’s Report
with respect to the proposed disallowance of the claims of the BC Claim. Invesco disagrees with
the challenge made by Cococo that the BC Claim should be further disallowed in whole or in part
and considers it is without evidentiary basis. Invesco understands that there are answers to the
concerns expressed to support the validity of dividends and the shareholder loan and understands
that the financial statements of the Chocolaterie Bernard Callebaut Partnership (the “Bankrupt™)

were subject to third party review and had been approved by its accountants,

19. Invesco considers that it would not be cost effective to further review the books and
records of the Bankrupt and to litigate the validity of the BC Claim with the Cococo and the

other Participating Creditors.

20.  In order to avoid the cost of a lengthy and expensive claim disapproval process as to the
validity of the BC Claim and considering the amounts of the claims of the Participating

Creditors, Invesco concluded that in order to bring the dispute involving the BC Claim to a
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conclusion on a cost effective basis, that instead of proceeding with lengthy and expensive

litigation, it would be prepared to recognize the Participating Creditors’ claims and propose a

settlement subject to Court approval.

21.

22,

The settlement proposed is as follows:

(a)

(b)

(©)

(d)

The Participating Creditors’ Claims totaling $273,784.86 be paid in full from the
Estate.

If the settlement is approved, Bernard Callebaut and Invesco would make
arrangements to see that $50,000.00 would be advanced to the Trustee to pay the
$50,000.00 Fine as directed by the Order of April 13, 2012.

The $50,000.00 would be added to a second pool which would be distributed
amongst the unsecured creditors who are not members of the Participating

Creditors in the Creditor Disallowance Process on a pro rata basis.

The balance of the funds of the Estate would then be distributed pro rata amongst
the remaining unsecured creditors of the Estate including Invesco based on the

amount of the claims as accepted by the Trustee.

The result of the settlement proposal would be that:

(i) the Participating Creditors would be paid in full;

(ii)  the unsecured creditors which did not participate in the Claims
Disallowance Process would share in the total benefit of the $50,000 of
Fines, such that benefit would not go to B & F Callebaut; and

(iii)  the balance of the Estate funds would then be distributed on a pro rata
basis amongst the remaining.unsecured creditors including Invesco which

did not share in the Claims Disallowance Process.



23. [ make this Affidavit in support of an Application of the Court approving the proposal for
payout of the Participating Creditor’s Claims and the distribution of the balance of the Estate as

proposed herein.

SWORN before me in the Clty of Calgary, in

the Province of Alberta, this /  day of
January, 201
Commissioner fo hs in and for the BILL. HAGEL
Province of Alberta
ROBERT KASZAS

THS
Davis; 12835416.5 0MMISS|ONER FOR OA
¢ EXPIRES JAN, 4,2016
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Undivided Interest

LENDER SCHEBULE

Address

1290204 Alberta Ltd

FLender Name

50,000/6,000,000

c/o Invesco Mortgage Inc. 400 7015 Macleod Trail SW
Calgary Alberta, T2H 2K6

806028 Alberta Lid.

1

150,000,/6,000,000

c/o Invesco Mortgage Inc, 400 7015 Macleod Trail SW
Calgary Alberta. T2H 2K7

‘Athena Management 85,000/6,000,000 c/o Invesco Mortgage Inc. 400 7015 Macleod Trail SW
ComEany Ltd Calgary Alberta. T2H 2K8
" Lee Ellison 105,333/6,000,000 c/o Invesco Mortgage Inc. 400 7015 Macleod Trail SW

Calgary Alberta. T2H 2K9

prres Jan 72205

' IBernadette Fletcher

200,000/6,000,000

cfo Invesco Mortgage In¢. 400 7015 Macleod Trail SW
Calgary Alberta. T2H 2K10

“This s Gk

n g Fr

ceferced 10 10 Jhe

p‘g-c\da(zrf &

Janice Hagel 116,600/6,060,000 cfo Invesco Mortgage Inc. 400 7015 Macleod Trail SW

i Calgary Alberta. T2H 2K11

Wilma Hagel 158,400/6,000,000 c/o Invesco Mortgage Inc. 400 7015 Macieod Traill SW
B Calgary Alberta. T2H 2K12

Dianne Hoogstraten 100,000/6,000,000 c/o Invesco Mortgage Inc. 400 7015 Macleod Trail SW
i Calgary Alberta. T2H 2K13 '
_IRob Kaszas 72,333/6,000,000 c/o Invesco Mortgage Inc. 400 7015 Macleod Trail SW
L' Calgary Alberta. T2H 2K14

<Jerry McDade 100,000/6,000,000 ¢/o Invesco Mortgage Inc. 400 7015 Macleod Trail SW

Calgary Alberta. T2H 2K15

B\ “agd

" *Agnes Pocza

90,000/6,000,000

c/o Invesco Mortgage Inc. 400 7015 Macleod Trail SW
Calgary Alberta. T2H 2K16

“[Jennifer Pocza 150,000/6,000,000 c/o Invesco Mortgage Inc. 400 7015 Macleod Trail SW <
i Calgary Alberta. T2H 2K17 :
1121183 Alberta Ltd 72,334/6,000,000 c/o Invesco Mortgage Inc. 400 7015 Macleod Traill SW ROBERT KASZAS
Calgary Alberta. T2H 2K18 COMMISSIONER FOR OATHS

2025494 Ontario Ltd

150,000/6,000,000

c/o Invesco Mortgage Inc. 400 7015 Macleod Trail SW
Calgary Alberta. T2H 2K19

Enrisk Management
|Services Inc.

100,000/8,000,000

clg Invesco Mortgage Inc. 400 7015 Macleod Trail SW
Calgary Alberta. T2H 2K20

_|Barb Juhasz

50,000/6,000,000

clo Invesco Mortgage Inc. 400 7015 Macleod Trail SW
Calgary Alberta. T2H 2K21

| Harive Pocza

100,000/6,000,000

c/o Invesco Mortgage Inc. 400 7015 Macleod Trail SW
Calgary Alberta. T2H 2K22

“Shortcited Holdings Inc.

162,500/6,000,000

c/o Invesco Mortgage Inc. 400 7015 Macleod Trail SW
Calgary Alberta. T2H 2K23

- Lee Eshleman

250,000/8,000,000

clo Invesco Mortgage Inc. 400 7015 Macleod Trail SW
Calgary Alberta. T2H 2K24
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[ Richard Martin

200,000/6,000,000

clo Invesco Mortgage Inc. 40C 7015 Macleod Trail SW
Calgary Alberta. T2H 2K25

'Mark Mason

75,000/6,000,000 cfo invesco Mortgage Inc. 400 7015 Macleod Trail SW
Calgary Alberta. T2H 2K26
_Kay Prall 25,000/6,000,000 ¢/o Invesco Mortgage Inc. 400 7015 Macleod Trail SW
L Calgary Alberta. T2H 2K27
901218 Alberta Ltd 330,000/6,000,000 c/o Invesco Mortgage Inc. 400 7015 Macleod Trail SW

Calgary Alberta. T2H 2K28

Ditech.Ca Ltd

—

225,000/6,000,000

clo Invesco Mortgage Inc. 400 7015 Macleod Trail SW
Calgary Alberta. T2H 2K29

AFMK Investments Inc.

290,000/6,000,000

¢fo Invesco Mortgage Inc. 400 7015 Macieod Trail SW
Calgary Alberta. T2H 2K30

Susan Schaus

L. Brian Bradley 150,000/,6,000,000 |cfo Invesco Mortgage Inc. 400 7015 Macleod Trail SW
Calgary Alberta. T2H 2K31

~ Susan Davidson 100,000/6,000,000 c/o Invesco Mortgage Inc. 400 7015 Macleod Trail SW
Calgary Alberta. T2H 2K32

“|Bavid Schaus 250,000/6,000,000 clo Invesco Mortgage Inc. 400 7015 Macleod Trail SW
7 Calgary Alberta. T2H 2K33

Kamelia Kostov 70,000/6,000,000 clo Invesco Mortgage Inc. 400 7015 Macleod Trail SW
Calgary Alberta. T2H 2K34

100,000/8,000,000 c/o Invesco Mortgage inc. 400 7015 Macleod Trail SW

Calgary Alberta. T2H 2K35

Invesco Mortgage Inc.
¢

1,922,500/6,000,000

c/o Invesco Mortgage Inc. 400 7015 Macleod Trail SW
Calgary Alberta. T2H 2K36
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EXHIBIT “B”

--------------------

referred to in the Affidavit of
Pt Hacew |

ROBERT KASZAS
COMMISSIONER FOR OATHS
EXPIRES JAN. 4, 2016
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GENERAL SECURITY AGREEMENT

SECURITY INTEREST

()

(b)

For value received, the undersigned ("Debtor") hereby grants to the lenders as
shown in the Lender Schedule attached hereto and Invesco Mortgage [nc.
(collectively the "Lender"), by way of mortgage, charge, assignment and transfer,
a security interest (the "Security Interest") in the undertaking of Debtor and in all
of Debtor's present and after acquired property including, without limitation, in all
Goods (including all parts, accessories, attachments, special tools, additions and
accessions thereto), Chattel Paper, Documents of Title (whether negotiable or
not), [ostruments, Intangibles, Money and Securities now owned or hereafter
owned or acquired by or on behalf of Debtor (including such as may be retumed
to or repossessed by Debtor) and in all proceeds and renewals thereof, accretions
thereto and substitutions therefor (hereinafter collectively called "Collateral™), and
including, without limitation, all of the following now owned or hereafter owned
or acquired by or on behalf of Debtor:

(i) all Inventory of whatever kind and wherever situate;

(i)  all equipment (other than Inventory) of whatever kind and wherever
situate, including, without limitation, all machinery, tools, apparatus,
plant, fumiture, fixtures and vehicles of whatsoever nature or kind;

(iif)  all accounts and book debts and generally all debts, dues, claims, choses in
action and demands of every nature and kind howsoever arising or secured -
including letters of credit and advices of credit, which are now due, owing
or accruing or growing due to or owned by or which may hereafter

become due, owing or accruing or growing due to or owned by Debtor
("Debts™);

@z all deeds, documents, writings, papers, books of account and other books
relating to or being records of Debts, Chattel Paper or Documents of Title

or by which such are or may hereafter be secured, evidenced,
acknowledged or made payable;

(v)  all contractual rights and insurance claims and all goodwill, patenfs,
trademarks, copyrights, and other industrial property;

(vi)  all property described in the Land Schedule or any schedule now or
hereafter annexed hereto.

The Security Interest granted hereby shall not extend or apply to and Collateral
shall not include (i) any personal property held in trust by Debtor and lawfully
belonging to others or (ii) the last day of the term of any lease or agreement
therefor but upon the enforcement of the Secusity Interest Debtor shall stand

possessed of such last day in trust to assign the same to any person acquiring such
term. '

Al13265\CAL _LAW\ 141256211
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(c) The terms "Goods", "Chattel Paper", "Documents of Title", "Instruments",
"Intangibles”, "Securities", "procceds", "Inventory", “accession", “Money",
"Accounts", "financing statements” and "financing change statements” whenever
used herein shall be interpreted pursuant to their respective meanings when used
in The Personal Property Security Act of Alberta, as amended from time to time,
which Act, including amendments thereto and any Act substituted therefor and
amendments thereto is herein referred to as the "P.P.S.A.". Provided always that
the term "Goods" when used herein shall not include "consumer goods" of Debtor
as that term is defined in the P.P.S.A., and the term "Inventory" when used herein
shall include livestock and the young thereof after conception and crops that
become such within one year of execution of this Security Agreement. Any

: reference to "Collateral" shall, unless the context otherwise requires, be deemed a
reference to "Collateral or any part thereof™.

2. INDEBTEDNESS SECURED

The Security Interest granted hereby secures payment and performance of any and all
obligations, indebtedness and liability of Debtor to Lender (including interest thereon) present or
future, direct or indirect, absolute or contingent, matured or not, extended or remewed,
wheresoever and howsoever incurred and any ultimate unpaid balance thereof and whether the
same is from time to time reduced and thereafter increased or entirely extingnished and thereafter
incurred again and whether Debtor be bound along or with another or others and whether as
principal or surety (hereinafter collectively called the "Indebtedness"). If the Security Interest in
the Collateral is not sufficient, in the event of default, to satisfy all Indebtedness of the Debtor,
the Debtor acknowledges and agrees that Debtor shall continue to be liable for any Indebtedness
remaining outstanding and Lender shall be entitled to pursue full payment thereof.

3. REPRESENTATIONS AND WARRANTIES OF DEBTOR

Debtor represents and warrants and so long as this Security Agreement remains in effect
shall be deemed to continuously represent and warrant that:

(8  the Collateral is genuine and owned by Debtor free of all security interests,
mortgages, liens, claims, charges or other encumbrances (hereinafter collectively
called "Encumbrances"), save for the Security Interest and those Encumbrances

shown on Schedule "A" or hereafter approved in writing by Lender, prior to their
creation or assumption;

(b)  each Debt, Chattel Paper and Instrument constituting Collateral is enforceable in
accordance with its terms against the party obligated to pay the same (the
"Account Debtor"), and the amount represented by Debtor to Lender from time to
time as owing by each Account Debtor or by all Account Debtors will be the
correct amount actually and unconditionally owing by such Account Debtor or
Account Debtors, except for normal cash discounts where applicable, and no
Account Debtor will have any defence, set off, claim or counterclaim against

Debtor which can be asserted against Lender, whether in any proceeding to
enforce Collateral or otherwise; and ’ :

Al13265\CAL, TAWA 14125621
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(c) the locations specified in Schedule "B" as to business operations and records are
accurate and complete and with respect to Goods (including Inventory)
constituting Collateral, the locations specified in Schedule "B" are accurate and
complete save for Goods in transit to such locations and Inventory on lease or
consignment; and all fixtures or Goods about to become fixtures and all crops and
all oil, gas or other minerals to be extracted and all timber to be cut which forms
part of the Collateral will be situate at one of such locations. -

4, COVENANTS OF THE DEBTOR
So long as this Security Agreement remains in effect Debtor covenants and agrees:

(@) to defend the Collateral against the claims and demands of all other parties
claiming the same or an irterest therein: to keep the Collateral free from all
Encumbrances, except for the Security Interest and those shown on Schedule "A"
or hereafter approved in writing by Lender, prior to their creation or assumption
and not to sell, exchange, transfer, assign, lease, or otherwise dispose of Collateral
or any interest therein without the prior written consent of Lender; provided
always that, until default, Debtor may, in the ordinary course of Debtor's business,

sell or lease Inventory and, subject to Clause 7 hereof, use Money available to
Debtor,

() to notify Lender promptly of:

§)) any change in the information contained herein or in the Schedules hereto
relating to Debtor, Debtor's business or Collateral;

(i)  the details of any s_i_gniﬁcént acquisition of Collateral;
. (iii)  the details of any claims or litigation affecting Debtor or Collateral;
(iv)  any loss or damage to Collateral;

) any default by any Account Debtor in payment or other performance of his
obligations with respect to Collateral; and

(vi)  the retum to or repossession by Debtor of Collateral;

(c) to keep the Collateral in good order, condition and repair and not to use Collateral
in violation of the provisions of this Security Agreement or any other agreement

relating to Collateral or any policy insuring Collateral or any applicable statute,
law, by-law, rule, regulation or ordinance;

(d) to do, execute, acknowledge and deliver such financing statements, financing
change statements and further assignments, transfers, documents, acts, matters
and things (including further schedules hereto) as may be reasonably requested by
Lender of or with respect to Collateral in order to give effect to these presents and
to pay all costs for searches and filings in connection therewith;

ALI3265\CAL_LAW\ 1412562\
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(c) to pay all taxes, rates, levies, assessments and other charges of every nature which
may be lawfully levied, assessed or imiposed against or in respect of Debtor of
Collateral as and when the same become due and payable;

(H to insure the Collateral for such periods, in such amounts, on such terms and
against loss or damage by fire and such other risks as Lender shall reasonably
direct with loss payable to Lender and Debtor, as insureds, as their respective
interests may appear, and to pay all premiums therefor;

{_ (2) to prevent Collateral, save Inventory sold or leased as permitted hereby, from

being or becoming an Accession to other property not covered by this Security
Agreement;

(h)  to camry on and conduct the business of Debtor in a proper and efficient manner so
as to protect and preserve the Collateral and to keep, in accordance with generally
accepted accounting principles, consistently applied, proper books of account for
Debtor's business as well as accurate and complete records concerning Collateral,
and mark any and ail such records and Collateral at Lender's request so as to

. . indicate the Security Interest; )

B ® to deliver to Lender from time to time promptly upon request:

(1) any Documents of Title, Instruments, Securities and Chattel Paper
constituting, representing or relating to Collateral;

(ii)  all books of account and all records, ledgers, reports, correspondence,
schedules, documents, statements, lists and other writings relating to
Collateral for the purpose of inspecting, auditing or copying the same:

(iii) all financial statements prepared by or for Debtor regardiné Debtor's
| business;

(iv)  all policies and certificates of insurance relating to Collateral; and

(v)  such information concerning Collateral, the Debtor and Debtor's business
and affairs as Lender may reasonably request.

.
r

tr_,

5. USE AND VER]FICATION OF COLLATERAL

Subject to compliance with Debtor's covenants contained herein and Clause 7 hereof,
L. Debtor may, until default, possess, operate, collect, use and enjoy and deal with Collateral in the
ordinary course of Debtor's business in any manner not inconsistent with the provisions hereof:
provided always that Lender shall have the right at any time and from time to time to verify the
L existence and state of the Collateral in any manner Lender may consider appropriate and Debtor
agrees to furnish all assistance and information and to perform all such acts as Lender may
reasonably request in connection therewith and for such purpose to grant to Lender or its agents
L. access to all places where Collateral may be located and to all premises occupied by Debtor.

Al13265\CAL LAWY 1412562\1



N L

SN

6. SECURITIES

If Collateral at any time includes Securities, Debtor authorizes Lender to transfer the
same or any part thereof into its own name or that of its nominee(s) so that Lender or its
nominee(s) may appear of record as the sole owner thereof: provided that, until default, Lender
shall deliver promptly to Debtor all notices or other communications received by it or its
nominee(s) as such registered owner and, upon demand and receipt of payment of any necessary
expenses thereof, shall issue to Debtor or its order a proxy to vote and take all action with respect
to such Securities. After default, Debtor waives all rights to receive any notices or
communications received by Lender or its nominee(s) as such registered owner and agrees that
no proxy issued by Lender to Debtor or its order as aforesaid shall thereafter be effective.

7. COLLECTION OF DEBTS .

Before or after default under this- Security Agreement, Lender may notify all or any
Account Debtors of the Security Interest and may also direct such Account Debtors to make all
payments on Collateral to Lender. Debtor acknowledges that any payments on or other proceeds
of Collateral received by Debtor from Account Debtors, whether before or after notification of
this Security Interest to Account Debtors and whether before or after default under this Security

Agreement shall be received and held by Debtor in trust for Lender and shall be turned over to
Lender upon request.

8. INCOME FROM AND INTEREST ON COLLATERAL

(a) Until default, Debtor reserves the right to receive any Money constituting income
from or interest on Collateral and if Lender receives any such Money prior to

default, Lender shall either credit the same against the Indebtedness or pay the
same promptly to Debtor. '

(b) After default,. Debtor will not request or receive any Money constituting income
from or interest on Collateral and if Debtor receives any such Money without any
request by it, Debtor will pay the same promptly to Lender.

9. INCREASES, PROFITS, PAYMENTS OR DISTRIBUTIONS

(2)  Whether or not default has occurred, Debtor authorizes Lender:

(1) * to receive any increase in or profits on Collateral (other than Money) and
to hold the same as part of Collateral. Money so received shall be treated
as income for the purposes of Clause 8 hereof and dealt with accordingly,

(i)  to receive any payment or distribution upon redemption or retirement or
upon dissolution and liquidation of the jssuer of Collateral; to surrender

such Collateral in exchange therefor; and to hold any such payment or
distribution as part of Collateral; ‘

AL13265\CAL, LAWN 141256211
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(D If Debtor receives any such increase or profits (other than Money) or payments or
 distributions, Debtor will deliver the same promptly to Lender to be held by
Lender as herein provided.

10.  DISPOSITION OF MONEY

Subject to any applicable requirements of the P.P.S.A_, all Money collected or received
by Lender pursuant to or in exercise of any right it possesses with respect to Collateral shall be
applied on account of Indebtedness ‘in such manner as Lender deems best or, at the option of
Lender, may be held unappropriated in a collateral account or released to Debtor, all without

prejudice to the Hability of Debtor or the rights of Lender hereunder, and any surplus shall be
accounted for as required by law.

11.  EVENTS OF DEFAULT

The happening of any of the followiﬁg events or condiﬁons shall constitute default
hereunder which is herein referred to as "default"

(a)  the nonpayment when due, whether by acceleration or otherwise, of any principal
or interest forming part of Indebtedness or the failure of Debtor to -observe or
perform any obligation, covenant, term, provision or condition contained in this
Security Agreement or any other agreement between Debtor and Lender;

(b)  the death of or a declaration of incompetency by a court of competent jurisdiction
with respect to Debtor, if an individual;

(c) the bankruptcy or insolvency of Debtor; the filing against Debtor of a petition in
bankruptey; the making of an authorized assignment for the benefit of creditors by
Debtor; the appointment of a receiver or trustee for Debtor or for any assets of
Debtor or the institution by or against Debtor of any other type of insolvency
proceeding under the Bankruptcy and Insolvency Aet or otherwise;

(d)  the institution by or against Débtor of any formal or informal proceeding for the

dissolution or liquidation, settlement of claims against or winding up of affairs of
Debtor;

(e) if any Encumbrance affecting Collateral becomes enforceable against Collateral:

® if Debtor ceases or threatens to cease to carry on business or makes or agrees to
make a bulk sale of assets without complying with applicable law or commits or
threatens to commit an act of bankruptcy;

(g)  if any execution, sequestration, extent or other process of any court becomes
enforceable against Debtor or if a distress or analogous process is levied upon the
assets of Debtor or any part thereof:

(h)  if any certificate, statement, representation, warranty or audit report heretofore or
hereafter furnished by or on behalf of Debtor pursuant to or in connection with
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this Security Agreement, or otherwise (including, without limitation, the
representations and warranties contained herein) or as an inducement to Lender to
extend any credit to or to enter into this or any other agreement with Debtor,
proves to have been false in any material respect at the time as of which the facts
therein set forth were stated or certified, or proves to have omitted any substantial
contingent or unliquidated liability or claim against Debtor; or if upon the date of
execution of this Security Agreement, there shall have been any material adverse
change in any of the facts disclosed by any such certificate, representation,
statement, warranty or audit report, which change shall not have been disclosed to
Lender at or prior to the time of such execution.

12.  ACCELERATION

Lender, in its sole discretion, may declare all or any part of Indebtedness which is not by
its terms payable on demand to be immediately due and payable, without demand or notice of

" any kind, in the event of default, or, if Lender considers itself insecure or that the Collateral is in

jeopardy. The provisions of this clause are not intended in any way to affect any rights of
Lender with respect to any Indebtedness which may now or hereafter be payable on demand.

13.  REMEDIES

(2)

Upon default, Lender may appoint or reappoint by instrument in writing, any
person or persons, whether an employee or employees of Lender or not, to be a
receiver or receivers (hereinafter called a "Receiver", which term when used
herein shall include a receiver and manager) of Collateral (including any interest,
income or profits therefrom) and may remove any Receiver so appointed and
appoint another in his stead. Any such Receiver shall, so far as concems
responsibility for his acts, be deemed the agent of Debtor and not Lender, and
Lender shall not be in any way responsible for any misconduct, negligence, or
non-feasance on the part of any such Receiver, his servants, agents or employees.
Subject to the provisions of the instrument appeinting him, any such Receiver
shall have power to take possession of Collateral, to preserve Collateral or its
value, to carry on or concur in carrying on all or any part of the business of
Debtor and to sell, lease or otherwise dispose of or concur in selling, leasing or
otherwise disposing of Collateral. To facilitate the foregoing powers, any such
Receiver may, to the exclusion of all others, including Debtor, enter upon, use and
occupy all premises owned or occupied by Debtor wherein Collateral may be
situate, maintain Collateral upon such premises, borrow money on a secured or
unsecured basis and use Collateral directly in carrying on Debtor's business or as
security for loans or advances to enable him to carry on Debtor's business or
otherwise, as such Receiver shall, in his discretion, determine. Except as may be
otherwise directed by Lender, all Money received from time to time by such
Receiver in carrying out his appointment shall be received in trust for and paid

over to Lender. Every such Receiver may, at the discretion of Lender, be vested
with all or any of the rights and powers of Lender,
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CY)

(e)

®

(g)

Upon default, Lender may, cither directly or through its agents or nominees,

exercise any or all of the powers and rights given to a Receiver by virtue of the
foregoing subclause 13(a).

Lender may take possession of, collect, demand, sue on, enforce, recover and .
receive Collateral and give valid and binding receipts and discharges therefor and
in respect thereof and, upon default, Lender may sell, lease or otherwise dispose
of Collateral in such manner, at such time or times and place or places, for such
considcration and upon such terms and conditions as to Lender may seem
reasonable.

In addition to those rights granted herein and in any other agreement now or
hereafter in effect between Debtor and Lender and in addition to any other rights
Lender may have at law or in equity, Lender shall have, both before and after
default, all rights and remedies of a secured party under the P.P.S.A. Provided
always, that Lender shall not be liable or accountable for any failure to exercise
its remedies, take possession of, collect, enforce, realize, sell, lease or otherwise
dispose of Collateral or to institute any proceedings for such purposes.
Furthermore, Lender shall have no obligation to take any steps to preserve rights
against prior parties to any Instrument or Chattel Paper whether Collateral or
Proceeds and whether or not in Lender's possession and shall not be liable or
accountable for failure to do so. R

Debtor acknowledges that Lender or any Receiver appointed by it may take
possession of Collateral wherever it may be located and by any method permitted
by law and Debtor agrees upon request from Lender or any such Receiver to
assemble and deliver possession of Collateral 4t such place or places as directed.

Debtor agrees to pay all costs, charges and expenses reasonably incurred by
Lender or any Receiver appointed by it, whether directly or for services rendered
(including reasonable solicitors and auditors costs and other legal expenses and
Receiver remuneration), in operating Debtor's accounts, in preparing or enforcing -
this Security Agreement, taking and maintaining custody of, preserving, repairing,
processing, preparing for disposition and disposing of Collateral and in enforcing
or collecting Indebtedness and all such costs, charges and expenses, together with
any amounts owing as a result of any bomrowing by Lender or any Receiver
appointed by i, as permitted hereby, shall be a first charge on the proceeds of
realization, collection or disposition of Collateral and shall be secured hereby.

Lender will give Debtor such nofice, if any, of the date, time and place of any
public sale or of the date after which any private disposition of Collateral is to be
made, as may be required by the P.P.S.A.,

MISCELLANEOUS

(a)

Debtor hereby authorizes Lender to file such ‘ﬁnancing statements, financing
change statements and other documents and do such acts, matters and things
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(including completing and adding schedules hereto identifying Collateral or any
permitted Encumbrances affecting Collateral or identifying the locations at which
Debtor's business is carried on and Collateral and records relating thereto are
situate) as Lender may deem appropriate to perfect on an ongoing basis and
continue the Security Interest, to protect and preserve Collateral and to realize
upon the Security Interest and Debtor hereby irrevocably constitutes and appoints
each of the lenders as shown in the Lender Schedule attached hereto as a true and
lawful attorney of Debtor, with full power of substitution, to do any of the
foregoing in the name of Debtor whenever and wherever it may be deemed
necessary or expedient.

Without limiting any other right of Lender, whenever Indebtedness is
immediately due and payable or Lender has the right to declare Indebtedness to be
immediately due and payable (whether or not it has so declared), Lender may, in
its sole discretion, set off against Indebtedness any and all amounts then owed to
Debtor by Lender in any capacity, whether or not due, and Lender shal] be
deemed to have exercised such right to set off immediately at the time of making

its decision to do so even though any charge therefor is made or entered on
Lender's records subsequent thereto.

Upon Debtor's failure to perform any of its duties hereunder, Lender may, but
shall not be obligated to, perform any or all of such duties, and Debtor shall pay to
Lender, forthwith upon written demand therefor, an amount equal to the expense
incurred by Lender in so doing plus interest thereon from the date such expense is
incurred until it is paid at the rate of 15% per annum.

Lender may grant extensions of time and other indulgences, take and give up
security, accept compositions, compound, compromise, settle, grant releases and
discharges and otherwise deal with Debtor, debtors of Debtor, sureties and others
and with Collateral and other security as Lender may see fit without prejudice to
the liability of Debtor or Lender's right to hold and realize the Security Interest.
Furthermore, Lender may demand, collect and sue on Collateral in either Debtor's
or Lender's name, at Lender's option, and may endorse Debtor's name on any and

all cheques, commercial paper, and any other Instruments pertaining to or
constituting Collateral,

No delay or omission by Lender in exercising any right or remedy hereunder or
with respect to any Indebtedness shall operate as a waiver thereof or of any other
right or remedy, and no single or partial exercise thereof shall preclude any other
or further exercise thereof or the exercise of any other right or remedy.
Furthermore, Lender may remedy any default by Debtor hereunder or with respect
to any Indebtedness in any reasonable manmer without waiving the default
remedied and without waiving any other prior or subsequent default by Debtor.
All rights and remedies of Lender granted or recognized herein are cumulative

and may be exercised at any time and from time to time independently or in
combination. :
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hereof, notice of any other action taken by Lender. -

-10-

Debtor waives protest of any Instrument coﬁstituting Collateral at any time held -
by Lender on which Debtor is in any way lable and, subject to subclause 13(g)

This ‘Sccu'rify‘ Agfeémeﬁt_shéli 'enu‘r'g:' to the 'B'éneii'tf of and be binding ‘11.3.@11 the -
*_parties hereto and their respective beirs, executors, administrators, successors and -
- assigns: In any action brought by an’ assignee of this Security Agreement and the

Security Interest or any part thereof to enforce any rights hereunder; Debtor shall B
not assert against the assignee any claim or. defence: which Debtor now has or -

hereafter may have: against* Lender.. If more than one Debtor executes this - |
- Security Agreement;’ the obligations of such Debtois hereunder shall be joint and _‘
. several. All'terms and conditions of this Security Agreement may be enforced by

" Lender, or either of them (if mote than one).: : |

Saveforanyscheduleswhlchmaybe added hereto. pursuazit to the provisions . .
hereof, no modification;. variation or amendment of any provision of this Security .-

~ Agreement shall be made except by a written Agreement, executed by the parties
‘hereto and no waiver of any provision hereof shall be effective unless in writing. "

- Sﬁb.je‘cht‘td the reqmrementsofsubclauses13(g)a.nd i46)'heréoﬁ‘wbeﬁeyer ei’iﬁé} .

party. hereto is required or entitled to ‘notify or direct the' other or t0 make a
demand or request upon the other, such notice, direction, demand or request shall:.
be in writing and shall be sufficiently given, in the case of Lender, if delivered to

it or sent by prepaid registered mail addressed to it at its address herein set forth:

or as changed pursuant hereto and, in the case of Debtor, if delivered to it or if
sent by prepaid registered mail addressed to it at its last address known to Lender
or if faxed by fax transmission to it to the last fax number of the Debtor known by
Lender. Either party may notify the other party hereto of any change in such

party's principal address to be used for the purposes hereof,

This Security Agreement and the security afforded hereby is in addition to and not
in substitution for any other security now or hereafter held by Lender and is, and
is intended to be a continuing Security Agreement.and shall remain in full force :
and effect until Lender shall actually receive written nofice of its discontinuance;
and, notwithstanding such notice, shall rerain in full force and effect thereafter
until all Indebtedness contracted for or created before the receipt of such notice by
Lender, and any extensions or renewals thereof (whether made before or after
receipt of such nofice) together with interest accruing thereon after such notice,
shall be paid in full.

The headings used in this Security Agreement are for convenience only and are
not to be considered a part of this Security Agreement and do not in any way lmit
or amplify the terms and provisions of this Security Agreement.

When the context so requires, the. singulai- number shall be read as if the plural
were expressed and the provisions hereof shall be read with all grammatical

. AlIZ265\CAL LAW\ 1412562\
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changes necessary dependent upon the person referred to being a male, female,
firm or corporation.

(m) In the event any provisions of this Security Agreement, as amended from time to
time, shall be deemed invalid or void, in whole or in part, by any Court of
competent jurisdiction, the remaining terms and provisions of this Security
Agreement shall remain in full force and effect.

(m)  Nothing herein contained shall in any way obligate Lender to grant, continue,

renew, extend time for payment of or accept anything which constitutes or would
constitute Indebtedness.

(0)  The Security Interest created hereby is intended to aftach when this Security
Agreement is signed by Debtor and delivered to Lender,

()  Debtor acknowledges and agrees that in the event it amalgamates with any other
company or companies, it is the intention of the parties hereto that the term
"Debtor" when used herein shall apply to each of the amalgamating companies
and to the amalgamated company, such that the Security Interest granted hereby:

(1) shall extend to "Collateral” (as that term is herein defined) owned by each
of the amalgamating companies and the amalgamated company at the time
of amalgamation and to any "Collateral" thereafter owned or acquired by
the amalgamated company, and

(i)  shall secure the "Indebtedness” (as that term is herein defined) of each of
the amalgamating companies and the amalgamated company to Lender at
the time of amalgamation and any "Indebtedness" of the amalgamated
company to Lender thereafter arising. The Security Interest shall attach to
"Collateral” owned by each company amalgamating with Debtor, and by -
the amalgamated company, at the time of amalgamation, and shall attach
to any "Collateral" thereafter owned or acquired by the amalgamated
company when such becomes owned or is acquired.

(@)  This Security Agreement and the transactions evidenced hereby shall be governed
by and construed in accordance with the laws of the Province of Alberta as the
same may from time to time be in effect, including, where applicable, the P.P.S.A.

15. COPY OF AGREEMENT
(a) Debtor hereby acknowledges receipt of a copy of this Security Agreement.

(b)  Debtor waives Debtor’s right to receive a copy of any financing statement or
financing change statement registered by Lender or any verification statement.

16.  BUSINESS DEBTOR

Debtor represents and warrants that the following information is accurate:
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NAME OF BUSINESS DEBTOR: Bernard and Francesca Callebaut

ADDRESS OF BUSINESS DEBTOR
Box 693

CITY

Bragg Creek

PROVINCE
Alberta

POSTAL CODE

TOL 0KO

IN WITNESS WHEREOF Debtor has executed

day of % , 2008.

Al1326\CAT, LAWN 141256211

this Security Agreement as of the <

>

Frhncesca Callebaut




SCHEDULE "A"

(Encumbrances A ffecting Collateral)

1. INSTRUMENT NUMBER 061 386 803 —— MORTGAGE

MORTGAGEE: ALBRERTA TREASURY BRANCHES
] : 239 - 8th Averme SW
Calgary, Alberta T2P 1BS

:
i
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r. SCHEDULE "B"

(Location of Collateral)

———

1. MERIDIAN 5 RANGE 5 TOWNSHIP 23
SECTION 23
QUARTER NORTH. EAST
EXCEPTING THEREQUT ALL MINES AND MINERALS
AND THE RIGHT TO WORK THE SAME
AREA: 64.7 ‘HECTARES (160 ACRES) MORE OR LESS

!

Al13265\CAL LA 141256211




-

]

]




-~

EXHIBIT “C”

THIS IS EXHIBIT G »

-------------------

referred to in the Affidavii of
Bl HAgeL

----------------------------------------

ROBERT KASZAS
COMMISSIONER FOR QATHS
EXPIRES JAN. 4, 2016



Proof of Claim
’ (Subisactlions 50(13), 50.1(1) and 65.2(-t), paragraphs 51¢1)(a)

nnd 66, 14(b) subizoctions 81.2(7), T02(2), F24(2) and?28(1) of (ha Aot}
. . ( Al noficas ar correspondencs regarding this clain must be forwardsd to the 2 Jollowing address:)

B ' " Name of Craditor: Bernard Callabaut
. - Adiliess of Creditor: N c/o ,Burnet, bDuckvwozth & Palmer LLP
- .1400, 350 - '7th ’Ave SW, Calgary, AB TzP 3N9 Attn: Doug Nishimura
L Phone No.: ‘ {a03) 260 0269
— Rax No.: {403} 260-0332
Bmail: dsnebdplaw.com
[ In the matter of the bankwupicy (or the proposal) of Chocolaterls Bemard Callebaut Partnorship —f—rmme—of-debior) of
Calgary, AB {city and province ) and tha claim of
Bernard Callahant creditor, . .
B 1, Bermard Callebaut (nama of crediion, of ( cify and provincs), do hersby
» certify: :
— 1. That ¥ am a crediter of the abovedebtor (pr—thnt—t-am ~-stale—posiiton—or{iley—of-
(nd]ﬂ&ﬂ.fﬂ!‘ﬂdﬁ'&?‘».- . ’

2, That I have knowledge of all the clrcumstances cormected with the claim refarred to below,
3. That the debtor was, at the date of bankmpticy (or the date of the receivership, or in the case of a proposdl, the date of the

e notice of intention or of the proposal, i wo noflee of intention was ﬂled), namely the ... d5F 0F wevniiensmimarny arecrierames , and stil is,
indebted to the creditor in the sum of $....ccoervieeesenns vy 88 Specified in the statoment of sccount (or affidavit o:' solemn declamuon)

= aftached and mezked Schedule "A", after deduoting any countarclaims to which the debtor is entitled, (The alfached slatenent of
account, or qffidevit or solemn dsclaration nrust specify the vouchers or other evidence.In support of the claim.)

4, (Cheok and complete appropriaie category.)

G0 A. UNSECURED CLAIM OB S 4, 068,101.00

‘That in respect of this debt, [ do not hald any assets of the debtor as security and

E (Check appropriate dascription.)

. ' ' * (X  Regading the amount of § . Tdo not claim a right to a prerity.

Lﬁ (Y  Repsxding the amount of § I clan a xight to a prioxty imder section 136 of the
= Act.

See Affidavit previously p;:ovided.
| () A.L CLAYM OF LANDLORD FOR DIS CLAIMER OF A LEASE §
That ¥ hereby make a. clalm under subsection 65, 2(4) of the Ad!, particulars of which are as follows!
L. (Give full particulars of the claim, including the colculations upon which the claim Is based) )
() B SECUEED CLATMV OF §

That in respect of this debt, I hold assets of the débtor-valved ot as security, pé:ﬂculars of
which, are; as follows: '

(Gwa Sull parﬁculms of the security, incinding the daie on which ﬂre securlty was given and fhe valae at whfcfr you dssess.the
sacyrity, and atlach a copy af the securily documents.)




Proof of Claim
(Sthsonthone S0(13), BO1(L) and A5.2(1), harngryig & gdl0)]
and O 190y sulsdotines 81.201), $020z), 124(2) #HST2HCT) of tha Act)
e 2
() € CLAUW BY FARMER, MSRERMAN OR AQUACULTURIST OFS,
Thit ! horeby mnke & claint under subsection 81.2(3) of the At fur (he unpaid amount of §.........., ...,
(ditach @ copy af coles agreomaent and dallvery recelpss, )
() D CLAIM AGAINST DIRECTORS
{Tn be plod vehen a proposal provides for the compromise of claims against directors)

( Glve full perticulars of the claim,

That Lhereby maka a claim noder subsection 30(13) of the Act, panticulars of which arc ag folfows;

including the cafenladions upon which the claim is based)

3. Tl{m, to tho best of my knowledge,

(X)
()

Yam {or U abovesreditor is); or
ant 1ol {or is not)

relaled to the debior wvithin the meaning of section 4 of the Aet.

6. That the following are the payments that T have
manths @Wr, if the creditor and (he

hiefore Tl dae of the initinf barkraptey svent within Ui menning of Section 2 of the Acl: (Provide

mecelved from, and the credifs that { have allowed to, ths debtor within the thres
debror ara relaied within the meaning of secrion 4 of the Act, within the 12 months) itomediately

detells of pavments and crediis, )

( Applicable only In the case of the bankrupley af un in dividnal)

(X) I requost to be ndvised of

any material change in the finaucial sitiation of the bantkupt, pursuant to sub
of the Act. o

paragraph 102(3) 0.

(X) I reques| to be advised of any amendinent made wgurding the amount that the bankrupt is requred to pay, pursuan| 1o
subeection 68(4) of the AcL .

(%) 1 request that n copy of the roport filed by tho Trsutze regonding the bankmpts application for discharge pursumyt o
subsection 170(1} of the Act be sent io the alrave address.

Dated o q s

NOTE;

WARNINGS:

4+ this. day of _Fobruary, 201y .

I an affidavit or solemn declarntia
" of solemn declarniions,

0 is attached, il awst have been 1nads before a persan qualified to ke afildmvits

A Lusice may, puesuant to subsection 128(3) of (e Act, redeern § secushy

on payment 1o the secured creditor of the
debt or ffie value oF th secarily as tssessed; in a proof of secutily, by the

seeured creditor,

Subssstion 201(1) of the Act provides scvers pennllies for saking any falss clnirm, prawf, dechuration or sitement of
ACCOUL




COURT FILENUMBER  25-1395703

COURT COURT OF QUEEN'S BENCIH OF ALBERTA

JUDICIAL CENTRE CALGARY

Form 49
[Rule 13.19)

Clerk's Stamp:

IN THE MATTER OF THE BANKRUPTCY OF CHOCOLATERIE
BERNARD CALLEBAUT PARTNERSHIP

DOCUMENT AFFIDAVIT
Burnet, Duckworth & Palmer LLP
1400, 350 - 7 Avenue SW
ADDRESS FOR SERVICE AND paigary, Alberta T2P 3N9
CONTACT INFORMATION OF awyer: Llougtas 5. Nishimura

PARTY FILING THIS DOCUMENT

Phone Number: (403) 260-0269

Fax Number: {403) 260-0332

Email Address: dsn@bdplaw.com

File No. 68951-1 -
AFFIDAVIT OF BERNARD CALLEBAUT

-~ Sworn on February €, 2011.

I, Bernard Caltebaut, of Alberta, SWEAR AND SAY THAT:

I.

[ am the creditor named in the proof of claim to which this affidavit is attached and also the
principel of the bankrupt partnership (the "Partnership™) and, as such have personal knowledge of
the fact deposed to herein except where stated to be upon information and belief in which case I
believe the same to be true.

In 2009 dividends were paid by the Partnership to its partners. The dividends were recommended
by the Partnership's accountants and were aimed at taking advantage of certain tax pool occurring
in the Partnership and the related corporations sold their building on Macleod Trail in the 2008
fiscal year. Those dividends were passed on o 1013988 Alberta Ltd., the sole shareholder of the

"partner corporations and then ultimately to me as individual shareholder of that company.

Attached as Exhibit "A", a copy of a letter from the auditor to our firm dated February 23, 2010
regarding this matter as it related to one of the corporations. Attached as Exhibit "B" are copies

of the resolutions of the related companies declaring the dividends which were ultimately
prepared as requested.

At the time, I acknowledged receipt of the dividends and declared the taxable income arising
there from on my tax returns. Attached as Exhibit "C" is a copy of the relevant tax information

which was filed. This information was also made known to ATB, as lender to the Partnership, at
the time.

W:06295 10001 \Documents\Callebaut Affidavit 03.doc
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Upon my acknowledgment of receipt, the dividend funds became my property. [lowever, the
actual cash in respect of the dividend was not paid to me. Rather, I left the cash with the
Partnership, in its account, as a loan. Iam advised by Bert Boulet, the accountant and auditor of
the business, and do verily belicve that a tatal of $4,068,101.00 is payable to me under these
loans. Unfortunately, despite the indication on the financial statcments, 2 promissory note was

not ceeated through an omission, although the receipt from me indicates that [ was to receive a
credit against my shareholder's loan account.

The shareholder's loan is reflected in the audited financial statements of the Partnership, in the
consolidated balance sheet for the Partnership, which is attached as Exhibit "D". The auditor was
fully aware of the structure and nature of the loan when he prepared the financial statements.

Some additional small cash advances which were made by me personally to or on behalf of the
Partnership. Statements and/or cancelled cheques for these are attached hereto as Exhibit "E".

A summary of the shareholder loan amounts due to me as prepared by the Partnership's
accountants is attached as Exhibit "F".

I'make this affidavit in support of my proof of claim with respect to the Bankrupt.

SWORN BEFORE ME at the City of Calgary, in )
the Province of Alberta this __ <  day of

February, 2011. )
M / |
A Commissioner for Qaths in and for the Province ) -BERNA AUT
of Alberta : .
DOUG 8. NISHIMURA
Barrister and Solicitor

WA6895 1000 1\Documents\Catlehant Affidavit 03.doc
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SCHEDULE 1
R oo
PR LR P e
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ShT—
February 23, 2010 —_—
¥ u
HIS IS EXHIBIT "mea e
h referred to in the Affidavit of
gumf ifDucllfworth § Palmer LLP Peroa. Calennx. ...
rant Vogeli L .
1400, 35§- 7Avenue SW Sworn before me th:s..-ﬁ---.\.\...
Calgary, AB T2P 3Ng day of FEXAUOC. AD2EMN.
Dear Grant: S VMISSIONER FGR OATHS

IN AND FOR THE PF!OVINC_IE OF ALBERTA.

DOUG S. Nismr’uum
i d Selicitor
The Company recorded the following for its fiscal year ended June 30, 2009 Barister an

Re: 1013988 ALBERTA LTD

1. (Appendix A), the paymeﬁt of an eligible taxable dividend of $607,670.00 i.e.
$607.67 per Series A Preferred share,

2. (Appendix B), the payment of a non-eligible taxable dividend of $137,330.00 i.e,
$137.33 per Series A Preferred shaz_*e, and;

3. (Appendix C), the payment of a non-taxable capital dividend of $3,323,101.00 i.e,
$3,323.10 per Series A Preferred share. '

When payments are by credit to loan accounts we recommend that the shareholders
acknowledge receipt by a simple note.

We are required to file a T2o54~Election for a Capital Dividend Under Subsection 83(2) prior to

payment of the dividend and as such will require a certified copy of the above resolution prior to
March 12, 2010,

We are forwarding the above information to you on behalf of the Company so you may prepare
the appropriate resolutions for the minute book. You may wish to confirm the above with the
Company. .

Please forward copies of the executed documents to us for our records.

Yours truly

BERT BOULET
BB\kg -

Encl

ol 1013988 Alberta Ltd

Ref: \\mattserver\files\1013988 Alberta Ltd (Callebaut)\Caseware\2a09 NTR - Ror Taxes\1013988 Alberta Ltd 2009\Clent
Transmittal Letter.doc .

MATTHEWS GROUP LLP Suite 201, 1508 - 8ih Sireel SW, Calgary, Alberla T2R 184
Talephone: (403) 22900466 Fox: 2292817
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Appendix A

Resolution Request Form

Dividend Resolution

Record Date: June 30, 2009

Payment Date: June 30, 2009

Total Amount $: 607,670.00

Class of Shares: Series A Preferrved

Amount Per Share: $607.67

Shareholder Name

No. of Shares

Dividend Amount
8

1. Bernard Callebaut

1,000

607,670.00

Total

1,000

$607,670.00

Taxable:
- Eligible: [
- Non-Eligible: [[]
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Appendix B

Resolution Request Form

Dividend Resolution

Record Date: June 30, 2009

Payment Date: June 30, 2009

Total Arnount $: 137,330.00

Class of Shares: Series A Preferred

Amount Per Share: $137.23

Sharcholder Name

No. of Shares

Dividend Amount
$

1. Bernard Callebaut

1,000

137,330.00

Total 1,000

$137,330.00

Taxable:
- Eligible: [J
Non-Eligible:




Appendix C

Resolution Request Form

Capital Dividend Resolution

Record Date: June 30, 2009

Payment Date: June 30, 2009

Total Amount $: 3,323,101

Class of Shares: Series A Preferred

Amount Per Share: 3,323.10

Dividend Amount

Sharcholder Name No. of Shares $
1, Bernard Callebaut 1,000 3,323,101.00
2.
3.
4.
5.

Total 1,000 $3,323,101.00

Capital: {4




DECLARATION OF CAPITAL DIVIDEND

RESOLUTION in writing of the Sole
Director of 1013988 Alberta Lid. (the
"Corporation") passed effective the
30" day of June, 2009 pursuant to the
provisions of the  Business
Corporations Act (Alberta)

WHEREAS the Corporation has cansed its accountants to caleulate its capital dividend account;

WHEREAS it is desirable for the Corporation to elect in the prescribed manner to pay a dividend of

$3,323,101.00 in accordance with subsection 83(2) of the Income Tax Act (Canada) (the “Tax Act™)

.
»

AND WHEREAS the director has reasonable grounds for believing that the 'Corporation meets the
financial capacity tests established in section 43 of the Business Corporations Act (Alberta).

NOW THEREFORE BE IT RESOLVED:

1. A dividend of $3,323,101.00 in the aggregate is declared payable on the Series A Preferred shares
to the sharcholder of record, namely on the 30" day of June, 2009. '

2. Pursuant to subsection 83(2) of the Tax Act, the
dividend out of its capital dividend account.

Corporation elects to pay the full amount of the

3. Any officer or director of the Corporation is authorized to sign and file the prescribed election
form with the Minister of National Revenue and to do all acts and sign any other document
necessary or desirable to carry out the foregoing resolutions. :

The undersigned, being all of the sole director of the Corporation, pass the foregoing resolutions.

DATED as of the date first written above.

Bernard Callebaut

Sworn before me this.... €

-------------

THIS IS EXHIBIT "..__ ..o
_referred to in the Affidavit of

R0 Callemul-

--------

= - - iy -

MISSION OATHS

A
IN AND FOR THE PROVINGCE OF ALBERTA

DOUG S. NISHIMURA
Barrister and Solicitor

W\055983\00081200% Dividend\1013988 Resolufions (for signingPDirector Resolution-Mar 2010 Dividend (10 13988).doc
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CERTIFICATE

I, Bernard Callebaut, the undersigned President of 1013988 Alberta Ltd. (the “Corporation”), do hereby
certify on behalf of the Corporation, and not in my persenal capacity, that the resolutions set out below
are true and correct copics of resolutions duly passed by the Sole Director of the Corporation effective the

day of March, 2010, and that such resolutions are in full force and effect and unamended as of the date
hereof.

DATED at Calgary, Alberta, this day of March, 2010,

Bernard Callebaut

“NOW THEREFORE BE IT RESOLVED:

1. A dividend of $3,323,101.00 in the aggregate is declared payable on the Series A Preferred shares
to the shareholder of record, namely on the 30™ day of June, 2009. '

2. Pursuant to subsection 83(2) of the Tax Act, the Corporation elects to pay the full amount of the
dividend out of its capital dividend account.

3. Any officer or director of the Corporation is authorized to sign and file the prescribed election
form with the Minister of National Revenue and to do all acts and sign any other document
necessary or desirable to carry out the foregoing resolutions.”

. W:0569830008\2009 Dividend\1 $13988 Resolutions {for signing)\Director Resolution-Mar 2010 Dividend (1013588).doc |



RECEIPT
TO: 1013988 Alberta Ltd.. (the "Corporation")

Reference is made to the Director's Resolution (the "Director's Reselution”) dated effective June
30" 2009, wherein the Corporation declared a capital dividend of $3,323,101.00 on the Series A Preferred Shares
payable to the shareholder on record, namely Bernard Callebaut. (the "Shareholder"). Capitalized terms used in this
receipt that are not defined herein have the meanings given to those terms in the Director's Resolution.

The Shareholder acknowledges receipt of a credit to its shareholder loan account in the amount of

$3,323,101.00, which represents the capital dividend for 1,000 Series A Preferred Shares issued by the Carporation
at a price of $3,323,10 per Series A Preferred Share,

Dated the 30™ day of June, 2009.

Bernard Cailebaut

W:0569831000812009 Dividend\1013988 Resolutions (for signing)Receipt (Procseds)-Mar2010 Cap Dividend (1013988).doc



RESOLUTION in writing of the Sole

Director of 1013988 Alberta Ltd. (the

__ "Corporation") passed effective the

[f . 30" day of June, 2009 pursuant to the

: . provisions  of  the = Business
Corporations Act (Alberta)

: REDEMPTION AND ELIGIBLE DIVIDEND ELECTION

WHEREAS the Sole Director has determined that it is in the best interest of the Corporation that certain
B Series A Preferred Shares of the Corporation be redeemed and that they designate, pursuant to

Section 89(14) of the fncome Teax Act {Canada) (the "Tax Act™), the entire dividend resulting from such
redemption as an eligible dividend;

WHEREAS the Sole Director has been advised that the redemption of such Series A Preferred Shares

will not contravene the financial tests set out in the Business Corporations Act (Alberta) or the terms of
. : the issued and outstanding Series A Preferred Shares;

L AND WHEREAS the Corporation's accountants have advised that the general rate income pool of the

Corporation, as that expression is defined in Section 89 of the Tax Act, has a balance of not less than
$607,670.00 as at the effective date hereof:

NOW THEREFORE BE IT RESOLVED:

1. The following Series A Preferred Shares be redeemed for $607.67 per share:
Shareholder Number of Shares Redemption Proceeds
Redeemed
a Bernard Callebaut 1,000 $607,670.00
— 2, Share certificate no. be cancelled and share certificate no. representing the

. balance of _____ Shares be issued.

| 3. The Corporation make a designation pursuant to subsection 89(14) of the Tax Act that the full
amount of the dividend that is deemed to be paid for purposes of the Tax Act as a result of the
I:j redemption of Series A Preferred Shares be a eligible dividend.

Y

W:\B5698310008\2009 Dividend\! 013988 Resolutions (for signing)\Director Resolution-Mar 2010 Elig Div (1013988).doc




4. Auy one or more officers or directors of the Corporation be and is hereby authorized and directed
to exccute and deliver any and all documents and instruments and to do all such acts and things as
may, in the discretion of any such officer or director, be necessary or desirable to_give effect to

the foregoing resolutions, including the notification to the holders, in writing, of the designation.

. DATED as of the date first written above.

Bernard Callebaut

|

W:A056383\0008\2009 Dividendi! 013988 Resolutions (for signing)\Director Resolution-Mar 2010 Elig Div (1013988).doc




- RECEIPT
TO: 1013988 Alberta Ltd.. (collectively, the "Corporation")
- Reference is made to the Director's Resolution (the "Director's Resolution") dated effective June
B 30" 2009 wherein the Corporation declared a eligible dividend of $607,670.00 on the Series A Preferred Shares
payable to the shareholder on record, namely Bemard Callebaut. (the "Shareholder”). Capitalized terms used in
. this receipt that are not defined herein have the meanings given to those terms in the Director’s Resolution.

) - The Shareholder acknowledges receipt of a credit to its shaieholder loan ‘account in the amount of

$607,670.00, which represents the eligible dividend for 1,000 Series A Preferred Shares issued by the Corporation at
o a price of $607.67 per Serics A Preferred Share.

Dated the 30th day of June, 2009,

5 Bernard Callebaut

WiA056983\0008\2009 Dividend\1013988 Resolutions (for signing)iReceipt (Proceeds)-Mar 2010 Elig Div (1013988).doc



RESOLUTION in writing of the Sole
Director of 1013988 Alberta Ltd.
(the "Corporation") passed effective
the 30" day of June, 2009 pursuant to
the provisions of the Business
Corporations Act (Alberta)

DECLARATION OF DIVIDEND

WHEREAS it is desirable for the Corporation to pay a dividend of $137,330.00 on the Series A Preferred

shares of the Corporation;

AND WHEREAS the director has reasonable grounds for believing that the Corporation meets the
financial capacity tests set out in section 43 of the Business Corporations Act (Alberta).

NOW THEREFORE BE IT RESOLVED:

1.

A dividend of $137,330.00 in the aggregate is declared payable on the Series A Preferred shares
to the shareholders of record, namely Bernard Callebaut, as of the 30" day of June, 2009;

Any director or officer of the Corporation be and is hereby authorized, for and on behaif of the
Corporation to execute and deliver all other documents and instruments and take afl such other
actions as may be necessary or desirable to carry out the foregoing resolutions,

This resolution may be executed in separate counterparts, and all such executed counterparts
when taken together shall constitute one resolution. The Corporation shall be entitled to rely on
delivery of a facsimile copy of the executed resolution and such facsimile copy shall be legally
effective to create a valid and binding resolution,

The undersigned, being the sole director of the Corporation, pass the foregoing resolutions.

bATED as of the date first written above.

Bernard Callebaut

W:065951\0001\Dacuments\Director Resolution-Jan 2009 Dividend (11,510,817).doc
WA0S6931000812009 Dividend\1 013988 Resolutions (for signinghDirector Resolution-March 2010 Dividend (1013988).doc



RECEIPT
- TO: 1013988 Alberta Ltd.. (the "Corporation™)

_ Reference is made to the Director's Resolution (the "Director's Resolution") dated effective June
| 30™ 2009 wherein the Corporation declared a dividend of $137,330.00 on the Series A Preferred Shares payable to

the shareholder on record, namely Bernard Callebaut. (the "Shareholder"). Capitalized terms used in this receipt
— that are not defined herein have the meanings given to those terms in the Director's Resolution.

The Shareholder acknowledges receipt of a credit to its shareholder loan account the amount of
$137,330.00, which represents the non-eligible dividend for 1,000 Series A Preferred Shares issued by the
["] Corporation at a price of $137.33 per Series A Preferred Share.

Dated the 30" day of June, 2009.

Berrard Callebaut

W:056983\0008\2009 Dividend\i1013988 Resolutions (for signing)\Receipt (Proceeds)-Mar 2010 Dividend (1013983).doc



RESOLUTION in writing of the Board

of Dircctors of 1054796 Alberta Lid,

. (the "Corporation") passed effective

' the 30™ day of June, 2009 pursuant to

L the provisions of the Business
Corporations Act (Alberta)

L. ]

DECLARATION OF CAPITAL DIVIDEND

WHEREAS the Corporation has caused its accountants to calculate its capital dividend account;

WHEREAS it is desirable for the Corporation to elect in the prescribed manner to pay a dividend of
$930,468.00 in accordance with subsection 83(2) of the Income Tax Act (Canada) (the “Tax Act™);

AND WHEREAS the directors have reasonable grounds for believing that the Corporation meets the
financial capacity tests established in section 43 of the Business Corporations Act (Alberta).

NOW THEREFORE BE IT RESOLVED:

1. A dividend of $930,468.00 in the aggregate is declared payable on the Class A shares to the
shareholder of record, namely 1013988 Alberta Ltd. on the 30% day of June, 2009,

i i
NN
v
e

Tk

2, Pursuant to subsection 83(2) of the Tax Act, the Corporation elects to pay the full amount of the
dividend out of its capital dividend account. .

(5]

Any officer or director of the Corporation is authorized to sign and file the prescribed election
form with the Minister of National Revenue and to do all acts and sign any other document
necessary or desirable to carry out the foregoing resolutions. :

L |

The undersigned, being all of the sole director of the Corporation, pass the foregoing resolutions,

1

DATED as of the date first written above,

| S

Bernard Callebaut Francesca Callebaunt

1 H

G:M659510001\Documents\Director Resolution-Oct 2008 Dividend.doc
Wi056983\0008Y2009 Dividend\1 054796 Resolutions (for signing)\Director Resolution-Mar 2010 Dividend (1054796).do
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CERTIFICATE

I Bernard Callebaut, the undersigned President of 1054796 Alberta Lid. (the “Corporation™), do hereby
certify on behalf of the Corporation, and not in my personal capacity, that the resolutions set out below
are true and correct copies of resolutions duly passed by the Board of Directors of the Corporation

effective the 30" day of June, 2009, and that such resclutions are in full force and effect and unamended
as of the date hereof,

DATED at Calgary, A]bérta, this day of March, 2010,

Bernard Callebaut

“NOW THEREFORE BE IT RESOLVED:

1. A dividend of $930,468.00 in the aggregate is declared payable on the Class A shares to the
shareholder of record, namely 1013988 Alberta Ltd. on the 30" day of June, 2009.

2 Pursuant to subsection 83(2) of the Tax Act, the Corporation elects to pay the fell amount of the
dividend out of its capital dividend account. i

3. Any officer or. director of the Corporation is authorized to sign and file the prescribed election
form with the Minister of National Revenue and to do all acts and sign any other document
necessary or desirable to carry out the foregoing resolutions.”

G:\065951\0001\Documcnts\Dircctor Resolution-Oct 2008 Dividend.doc :
WA(56983'000842009 Dividend\1 054796 Resolutions (for signing)\Director Resolution-Mar 2010 Dividend (1054796).doc+



RECEIPT
TO: 1054796 Alberta Ltd. (the "Corporation”)

Reference is made to the Directors' Resolution (the "Directors’ Resolution"} dated effective June
- 30" 2009 wherein the Corporation declared a capital dividend of $930,468.00 on the Class A Shares payable to the
- shareholder on record, namely 1013988 Alberta Ltd. (the "Shareholder™), Capitalized terms used in this receipt that
— are niot defined herein have the meanings given to those terms in the Directors’ Resolution.

The Shareholder acknowledges receipt of a credit to its shareholder loan account in the amount of

$930,468.00, which represents the capital dividend for 1,000 Class A Shares issued by the Corporation at a price of
$9,304.68 per Class A Share.

Dated the 30® day of June, 2009.

1013988 ALBERTA LTD.

" Per:

Bemard Callebaut
President

I

Wi056983\00082009 Dividend\i054796 Resolutions (for signing)\Receipt (Proceeds)-Mar 2010 Cap Div (1054796).doc -




RESOLUTION in writing of the Sole

Director of 1054796 Alberta Ltd.

R (the "Corporation") passed effective

? the 30" day of June, 2009 pursuant to

[ the provisions of the Business
Corporations Act (Alberta)

DECLARATION OF DIVIDEND

. WHEREAS it is desirable for the Corporation to pay a dividend of $137,330.00 on the Class A shares of
the Corporation;

AND WHEREAS the directors have reasonable grounds for believing that.the Corporation meets the
financial capacity tests set out in section 43 of the Business Corporations Act (Alberta).

NOW THEREFORE BE IT RESOLVED:

1. A dividend of $137,330.00 in the aggregate is declared payable on the Class A shares to the
| shareholders of record, namely 1013988 Alberta Ltd., as of the 30" day of June, 2009;
2. Any director or officer of the Corporation be and is hereby authorized, for and on behalf of the

Corporation to execute and deliver all other documents and instruments and take all such other
actions as may be necessary or desirable to carry out the foregoing resolutions; and

[ 3. This resolution may be signed by the directors in as many counterparts which may be necessary
- and delivered by facsimile or pdf, each of which so signed shall be deemed to be an original and
such counterparts together shall constitute one and the same instrument.

[_ The undersigned, being all of the directors of the Corporation, pass the foregoing resolutions.
— DATED as ef the date first written above.
- Bernard Callebaut Francesca Callebaut

WADS6983\0008\2009 Dividend\1054796 Resolutions (for signing\Director Resolution-March 2010 Dividend {1054796).doc




RECEIPT

TO: 1054796 Alberta Ltd. (the "Corporation™)

1 Reference is made to the Directors' Resolution (the "Directors’ Resolution”) dated effective June
B 30" 2009 wherein the Corporation declared a dividend of $137,330.00 on the Class A Shares payable to the
shareholder on record, namely 1013988 Alberta Ltd. (the "Shareholder™). Capitalized terms used in this receipt that

r are not defined herein have the meanings given to those terms in the Directors' Resolution.

The Shareholder acknowledges receipt of a credit to its shareholder loan account in the amount of

$137,330.00, which represents the dividend for 100 Class A Shares issued by the Corporation at a price of $1,373.30
[ per Class A Share,

Dated the 30" day of June, 2009.

B 1013988 ALBERTA LTD.
[ Per:
Bernard Callebaut
Prasident
.

W:\056983\0008\2009 Dividend\i054796 Resolutions (for signing)\Receipt (Procesds)-Mar 2010 Div (1054796).doc



RESOLUTION in writing of the Board
of Directors of 1054796 Alberta Ltd.
(the "Corporation™) passed. effcctive

-~ the 30" day of June, 2009 pursuant to
Section  117(1) - of the  Business
Corporations Act (Alberta)

REDEMPTION AND ELIGIBLE DIVIDEND ELECTION

‘ WHEREAS the Board of Directors has de'te:mined'that it ig in the best interest of the Corporation that -

certain Class A Shares of the Corporation be redeemed and that they designate, pursuant to Section

89(14) of the Income. Tax Act (Canada) (the "Tax Act"), the entire dividend resulting from such
redemption as an eligible dividend; . : B :

WHEREAS the Board of Directors have been advised that the redemption of such Class A Shares will
not contravene the financial tests set out in the Business Corporations Act (Alberta) or the terms of the
issued and outstanding Class A Shares; . - '

AND WHEREAS the Corbqration's accountanté have adﬁsed that the general rate income pool of the
Corporation, as that expression is defined in Section 89 of the Ficome Tax Act (Canada), has a balance of
not less than $607,670.00 as at the effective date hereof

'NOW THEREFORE BE IT RESOLVED:

1. The following Class A Shares be redeemed for $6,076.70:
Sharcholder Number of: Shareg Redemption Proceeds
. Redesmed .
1013088 Alberta Ltd, - 100 - $607,670.00
2, Share certificate no, be cancelled and share certificate no. representing the

balance of Shares be issued. - o

3. The Corporation make a designation pursuant to subsection 89(14) of the Tax Act that the full
amount of the dividend that is deemed to be paid for purposes of the Tax Act as a result of the
redemption of Class A Shares be a eligible dividend.

4. Any one or more officers or directors of the Corporation be and is hereby authorized and directed
to execute and deliver any and all documents and instruments and to do all such acts ahd things as

may, in the discretion of any such officer or director, be necessary or desirable to give effect to
the foregoing resolutions, including the notification to the holders, in writing, of the designation.

[Signatures follow on next pagel

WN05698310008\2009 Dividend\1054796 Resolutions (for signing)\Director Resolution-Mar 2010 Elig Div (1054796).doo



o
[ ‘D ' A RESOLUTION in writing of the Board
B of Directors of Chocolatrie Bernard
. L Callebaut Ltd. (the "Corporation")
( ; passed effective the 30 day of June,

2009 pursuant to the provisions of the
Business Corporations Act (dlberta)

DECLARATION OF CAPITAL DIVIDEND

WHEREAS the Corporation has caused its accountants to calculate its capital dividend account;

L. WHEREAS it is desiraﬁ]e for the Corporation to elect in the prescribed manner to pay a dividend of
$2,392,633.00 in accordance with subsection 83(2) of the Income Tax Act (Canada) (the “Tax Act™);

AND WHEREAS the directors have reasonable grounds for believing that the Corporation meets the
financial capacity tests established in section 43 of the Business Corporations Act (Alberta).

NOW THEREFORE BE IT RESOLVED:

L. A dividend of $2,392,633.00 in the aggregate is declared payable on the Class A shares to the
shareholder of record, namely 1013988 Alberta Ltd. on the 30™ day of June, 2009.

2, Pursuant to subsection 83(2) of the Tax Act, the Corporation elects to pay the full amount of the
— dividend out of its capital dividend account.

- 3. Any officer-or director of the Corporation is authorized to sign and file the prescribed election
form with the Minister of National Revenue and to do all acts and sign any other document
necessary or desirable to catry out the foregoing resolutions. :

The undersigned, being all of the sole director of the Corporation, pass the f‘éregoing resolutions.

[ i DATED as of the date first written above.

[ Bernard Callebaut Francesca Callebaut

WA05658310008\2009 DividendiChocolatrie Bemnand Callebaut Ltd. Resolutions (for signing\Director Resolution-Mar 2010 Dividend
{Chocolatrie}doc
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CERTIFICATE

. 1
e o d

I, Bernard Callebaut, the undersigned President of Chocolatrie Bernard Callebaut Ltd. (the
“Corporation™), do hereby certify on behalf of the Corporation, and not in my personal capacity, that the
resolutions set out below are true and correct copies of resolutions duly passed by the Board of Directors

of the Corporation effective the day of March, 2010, and that such resolutions
are in full force and effect and unamended as of the date hereof,

DATED at Calgary, Alberta, this day of March, 2010,

Bernard Callebant

“NOW THEREFORE BE IT RESOLVED:

L. A dividend of $2,392,633.00 in the aggregate is declared payable on the Class A shares to the
— shareholder of record, namely 1013988 Alberta Lid. on the 30™ day of June, 2009.

2. Pursuant to subsection 83(2) of the Tax Act, the Corporation elects to pay the full amount of the
dividend out of its capital dividend account,

. 3. Any officer or director of the Corporation is authorized to sign and file the prescribed election
[ form with the Minister of National Revenue and to do all acts and sign any other document
necessary or desirable to carry out the foregoing resolutions.”

W056983\0008\2009 Dividend\Chocolatrie Bernard Callebaut Ltd. Resolutions (for signing\Director Resolution-Mar 2010 Dividend
{Chocolatrie).doc




RECEIPT

TO; Chocolatrie Bernard Callehaut Ltd. (the "Carporation™

' Reference is made to the Directors' Resolution (the "Directors' Resolution") dated effective June
30" 2009 wherein the Corporation declared 2 capital dividend of $2,392,633.00 on the Class A Shares payable to the
shareholder on record, namely 1013988 Alberta Ltd. (the "Shareholder"). Capitalized terms used in this receipt that
are not defined herein have the meanings given to those terms in the Directors' Resolution.

The Shareholder acknowledges receipt of a credit to its shareholder loan account in the amount of

$2,392,633.00, which represents the dividend for 100 Class A Shares issued by the Corporation at a price of
$23,926.33 per Class A Share.

Dated the 30" day of June, 2009.

1013988 ALBERTA LTD.

Per:
Bemard Callebaut
President

WA05698310008\2009 Dividend\Chocolatrie Bemard Callebaut Ltd. Resolutions (for signing)\Receipt (Proceeds)Mar 2010 Div
{Chacolatrie).doc
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Barrister and Soficitor
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1013088 Albarta Ltd  CRA Businoas # 985211769 Year-end: 2009/08/30 Prinled: 201071013 06:42 SCHEDULE 2
Canada Cusloms Agance dos douanesy -
Wk I oo, Mmoo - DIVIDENDS REGEIVED, TAXABLE DIVIDENDS PAID,  Schedule 3

AND PART IV TAX CALCULATION

,..., This schedule is for the use of any corporation to report:

-~ non-taxable dividends under section 83;

- deduclible dividends under subsection 138(6);

- laxable dividends deductible from income under section 112, subsection 113(2) and paragraphs 113(1)(a), (b) or (dy; or

- taxable dividends pald for purposes of a dividend refund.

The calculations In this schedula apply only to private or subject corporations. .

Parts, sections, subsections, and paragraphs referrad to on this scheduls are from the faderal fncome Tax Act.

A reciplent corporallon is connected with a payer corporation at any lime in a taxation year, if at that tima the reclplent carporation:
- controls the payer corporation, other than because of a right referred to in paragraph 251(5)(by; or

- owns more than 10% of the Issued share capltal (with full voting rights), and shares that have a fair market value of mora than 10% of
the falr market valus of afl shares of the payer corporatlon,

If you need more spaca, continue on a separate schedule. )
File ons completed copy of this schedule with your 72 Corporation Income Tax Return.
For more information, see the sections about Schedule 3 in the T2 Corporalfon Income Tax Gulde.

Part 1 - Dividends received during tha taxation year
B0 not include dividends received from foreign non-affillatgs.

A B c D E F

Namae of payar carporation Connected? | Dividands | Dividends | Dividends deductible Non-taxabie
from foreign | subject to fromincome under |dividends deductible
source? | Part IV tax? |5.112, 113, and 138(6)| under section 83

200 205 240 230
111054798 Alberia i_td 1Yes No No 807,670
2 1054796 Albarta Lid 1 Yas No No 930,488
3 [Chocolaterle Barnard Callsbaut Lid 1Yes No No 2,392 833
4 1054788 Alberta [id 1Yes No No 137,330

Note: If your corporation’s laxation year-end Is different than that of the connected payer corporation, your corporatlon could have received

dividends from more than one taxatlon year of the payer corporation. if so, use a separate line to provide the Information for each taxation
wespear of the payer corporation.

Complete if payer corporation is connected and a private or subject corporation
G H i 1 J K GRIP / LRIP
Business number Taxatlon year end of Total taxable Dividend refund of the| Part [V tax before  [Colurnn E] Indicate
the payer corporation{ - dividends connected payer deductions " deduction| eligible
in which the dividend | pald by connected corporation- type |dividends
210 : . was paid payer corporation 260 270
220 250
113211 65338 RC 0002 |2009/06730 807,870 248,124 248,124 X
2 [13211 5338 RC 0002 [2009/06/30 0 0 0
3 [10095 5954 RC 0002 [2009/06/30 Q. 0 0
4 113211 5338 RC 0002 [2009/06/30 137,330 1] 0
RG 0 0 0

Tolal non-takable dividends deductible under section 83

3,323,101

Tota| dividends deductible from income under sections 112, 113, and 138(8) .

745,000

** For dividends received from non-connected corporations, Part IV tax = the amount entered in column E x 1/3

For dividends received from connected corporations, do the following calculation: Part IV tax = column E x column J / columA {
Life insurefs are not subject o Part IV tax on subsection 138(6) dividends.

Public corporations (other than subject corporations) do not need to calculate Part IV tax,

Part 2 - Calculation of Part IV tax payable

Part IV tax before deductions (total of column K in Part 1)

248,124
Deduct; .
Part |V.] tax payable on dividends sublect to Part |V tax 320
Subtotal 248,124
Deduct:
Curront-year non-capital loss clalmed to reduce Part Vtax 330
Non-capital losses from previous years claimed fo reduce Part IV tax 335
Current-year farm loss claimed fo reduce Parf IV tax 340
Farm losses from previous years claimed (o reduce Part [V lax 345
Total losses applied against Part IV tax xi3=
Part IV tax payabld (enter amount on line 712 of the T2 return) 360 248,124

T2 SCH 3 (05) Version 2010.0.0 GP37 - RETAIN ON FILE, DO NOT SUBRMIT TO THE CRA.



[ 10139uB Albenla Lid  GRA Business # 805211759 Year-and: 2000/06/30 Printad: 2016710413 08:42

DIVIDENDS RECEIVED, TAXABLE DIVIDENDS PAID, AND PART IV TAX CALCULATION

[ Part 3 - Taxable dividends paid in the taxation year for purposes of a dividend refund

0

P A 8 [+
L: ) Name of connected raciplent corporation Business number Taxatlon year end of
e ) connected recipient
corparation In which the
dividend was recelved
420

410

| 400

Taxable dividends paid to
connectad corporatlons

430

RGC

| Note

If your corporatlon's taxatlon year-end s diffarent than that of the connected reciplent corparation, your
— corporation could have paid dividends In more than one taxation year of the recipient corporation. If 5o,
use a separate line to provide the Information for each taxation year of the reciplent corporation.

Total taxable dividends paid in the taxation year to other than connected comporations

. Total taxable dividends paid fnt the taxation year for the purposes of a dividend refund
; (total of column D ahbove plus line 450)

Total

745,000

745,000

Part 4 - Total dividends paid in the taxation year

Complete this part if the total taxable divide
from the total dividends paid in the taxation year,

nds paid In the taxation year for purposes of a dividend refund (ine 480 above) s different

500 4,068,101

_ Deduct:

Dividends paid out of capital dividend account 510 3,323,101
. Capital galns dividends 520

Dividends pald on shares described in subseclion 129(1,2) 530
— Taxable dividends pald to a coniroliing corporation that was bankrupt

at any time In the year 640
L Subtotal 3,323,101 3,323,101

Total taxable dividends paid In the taxation year for purposes of a dividend refund 745,000

T2 SCH 3 (05) Version 2010.0.0 GP37 - RETAIN ON FILE. DO NOT SUBMIT TO THE CRA.
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1013988 ALBERTA LTD

{Operating as The Chocolaterla Bernard Callebaut Group)
Consolidatad Balance Sheet

Juns 30, 2000
2009 2008
LIABILITIES ‘
CURRENT - )
Bank Indebladneas {Nole 8) $ 1,050,383 § 28,007
Accounts payable and aderued iabllities 1,937,758 1,869,808
Income {axes payable 474,680 183,664
Current porlion of obllgations um!er capltal lease (Nola &) 22,960 12,089
Callable debl (Note 10) 1,920,000 2,400,000
Sharenolder advances (Nofa 71) 3,607,148 879,473
Fulure income lexas (Nots 72} 315,611 1,357,807
Redeemable preferred shares {Nofe 13} 566,862 4,634,953
10,696,246 11,363,604
OBLIGATIONS UNDER CAPRITAL LEASE (Note 9) 10,188 14,782
FUTURE INCOME TAXES {Nale 12) 886,094 892,635
11,571,528 12,070,818
COMMITMENTS (Note 14)
SHAREHOLDERS' EQUITY -
Common shares Class A (Nole 1.3) 10 10
Rglalned earnings 2,694.923 3,482,063
2,654,933 3,482,073

$ 14,266,461

$ 16,552,991

OnN BEHM F“ TI]E BOA%'!B

){4 A fi

Director

Director
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24MAR
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BERMARD CALLEBAUT

WENDY ERANCESCA CALLERAUT

PO BOX 119
BRAGG CREEXR

+P0S PURCHAIB
MADRINA'B RISTORANTE
fia001001002

*P08 DURCHMIE

SEARS CANADA #1413
#0001001879

“POS PURCHASE

GAP CRNADA, #98164
8015829297

PO PUHCHASE

SEARS CAMADA #1425
#0001001865

*P0S PURCHASE |

GAP CANADA ¥9d15#
80166139154

P03 DURCBASE
2ELLERS STORE 435
#0001001211

DEPOSILT

1 CAD DRAFT-TD BANK
*P03 FURCHASE

GAD CAMADA 49816§
#8210748733

+*PGS PURCHASE

BRAGG CREEK FAMILY FOO
#4001001079

*00a PURCHASE

REIDS STATIONERS LID
#0001249048
CHEQUE

T TRANSFER
TT IBDHO37SIMIL
BERNARD AND FRANCBSCA CA
HIB~ 158764%594531
1.3948270

000000000227

otoZ-EL-0L ‘e fg:853450

AB TOL OKO

169

HIBC DANK CANADA .
SUITE 110-815 17TH AVE B.W
CALGARY ALTA T2T OAl (403) 3553799

06APR2010 5

169-00363¢-156 BPR CAD
HIS IS EXHIBIT *..__\2.. "
96.20 referred to in the Affidavit of
| e RO _Colerowyk
134.52 Sworn before me this...§ ...
day ot . FEXXNOG) A, QLL
301.28 PETIPRRL \ W Sty gyl [ —— —a-
A COMMISSIONER FOR OATHS
N AND FOR THE PROVINCE OF ALBERTA
52.089
DOUG S. NISHIMURA
-123.44 Barrister and Solicitor
53.70
418,545.87 39,601, 190R
Ba.07 30,685.55DR
39.83
67.11
25,260,774 = 56,022,.030R
"9,398, 96

LN 310G 0VD

L0SESSEEOV 1




Internet Banking: HSBC Bank Canada

April 20, 2G10

April 29, 2010

Aprll 29, 2010

April 29, 2010

April 29, 2010

April 29, 2010

Aprll 28, 2010

Aprli 28, 2010

Aprit 28, 2010

April 28, 2010

Agpril 28, 2010

Aprii 27, 2010

April 26, 2010

April 26, 2010

APOB57761

CHEQUE 000000000235
ZTAPO3447

ATM REBATE
NON-HSBC ATM SC
Z2XX00639

ABM CASH WD
0010-CiBC
#0035Q400000C
ACI086807

DEPOSIT
11CLOOMSG

PAYROLL

CHOCOQLATERIE BE PAY
EF0160010701281932693389
ZEFT01823

PAYROLL

" CHOCOLATERIE BE PAY

EF0160010701281932893374
ZEFTO1823

POS PURCHASE
SHOPPERS DRUG MART #03
70001072078

APOA54513

POS PURCHASE
BO BEBE
#0001554011
APOC32798

POS PURCHASE

HAPPY TOGETHER FOOD
#0001018031

APO148257

CR MEMO

INCOMING WIRE TSF
CONVERTED FROM EUROS
@ 1.3228-

05CY00008

PRE-AUTH PYMT

CIBC MTGE CORP MTG
EF0160010201280928625918
ZEFTO1823

POS PURCHASE

HUSKY BRAGG CREEK 0710
#5001001024

APOAS(CE4

POS PURCHASE

BRAGG CREEK FAMILY FOO
#70016010850

APQA38888

POS PURCHASE

-260,000.00
1.50
-401.50
) 2,252.17
4,391.43
4,308.08
-115.24
-113.66
-30.35
330,637.85
-3.‘51 6.33
-212.94
~48.19 )
-_21 .80

Page 2 of 6

-4,714.65

245,285.35

245,283.85

245,685.35

243,433.18

239,041.75

234,733.87

234,849,651

234,983.27

234,993,562 -

' .95,644.23
92,127.90
-91,914.96

-91,868.77

https://www.hsbe.ca/1/2/tut/p/e1/04 SBRKSXLLMIMSSzPy8xBz9CP00s3gDA-NQvIBD... 13/10/2010
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A COMMISSIONER FOR OATHS
{N AND FCR THE PROVINCE OF ALBERTA

DOUG S. NISHIMURA
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SCHEDULE “B”

LENDER SCHEDULE
LENDER NAME UNDIVIDED ADDRESS
INTEREST
Bernie Fletcher 200,000.00/6,000,000 c¢/o Invesco Mortgage [nc. 400, 7015

Macleod Trail S.W., Calgary, AB. T2H 2K6

1290204 Alberta Ltd. {50,000.00/6,000,000 c/o Invesco Mortgage Inc. 400, 7015
Macleod Trail S.W., Calgary, AB. T2H 2K6
Janice Hagel 116,600.00/6,000,000 ¢/o Invesco Mortgage Inc. 400, 7015
Macleod Trail S.W., Calgary, AB. T2H 2K6
Wilma Hagel | 108,400.00/6,000,000 c/o Invesco Mortgage Inc. 400, 7015
Macleod Trail S.W., Calgary, AB. T2H 2K6
Dianne Hoogstraten |100,000.00/6,000,000 c/o Invesco Mortgage Inc. 400, 7015
Macleod Trail S.W., Calgary, AB. T2H 2K6
Anges Pocza 190,000.00/6,000,000 c/o Invesco Mortgage Inc. 400, 7015
Macleod Trail S.W., Calgary, AB. T2H 2K6
Athena Management ]85,000.00/6,000,000 . |c/lo Tnvesco Mortgage Inc. 400, 7015
Company Ltd. Macleod Trail S.W., Calgary, AB. T2H 2K6
806028 Alberta Inc.  |150,000.00/6,000,000 c¢/o Invesco Mortgage Inc. 400, 7015
| Macleod Trail 8.W., Calgary, AB. T2H 2K6
Jerry McDade 100,000.00/6,000,000 c/o Invesco Mortgage Inc. 400, 7015
Macleod Trail S.W., Calgary, AB. T2H 2K6
Jennifer Pocza 150,000.00/6,000,000 c/o Invesco Mortgage Inc. 400, 7015

Macleod Trail S.W., Calgary, AB. T2H 2K6

Lee Ellison

105,333/6,000,000

c/o Invesco Mortgage Inc. 400, 7015
Macleod Trail S.W., Calgary, AB. T2H 2K6

1121183 Alberta Ltd.

72,334/6,000,000

c/o Invesco Mortgage Inc. 400, 7015
Macleod Trail 3.W., Calgary, AB. T2H 2K6

Robb Kaszas

72,333/6,000,000

c/o Invesco Mortgage Inc. 400, 7015
Macleod Trail S.W., Calgary, AB. T2H 2K6

Invesco Mortgage Inc.

4,600,000/6,000,000

400, 7015 Macleod Trail S.W., Calgary, AB.
T2H 2K6
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EXHIBIT “D”

oooooooooooooooooooo

referred to in the Affidavit of
BiLl YAgeL

Sworn before me this 7 ..........

ROBERT KASZAS
COMMISSIONER FOR OATHS
EXPIRES JAN. 4, 2016



. Deloitte. PROOF OF CLAIM

BANKRUPTCY AND INSOLVENCY ACT
(Sections 3ICL3), S0L1(T) und 63.214), paragraphs 31¢) and 66,14th); subsections SED 10202, 12402, 128¢1) of the ey
(1l notices or correspondence regarding this claim must be forwarded 1o the following address.)

and the claim of:

~-:.)In the Matter of the Bankruptey (or the Proposal or the Invesco Mortgage Inc. et al. (as shown in Schedule “B")
7 Receivership) (Nume of Creditor)

¢/o Gowlings Lafleur Henderson LLP

of: Chocolaterie Bernard Callebaut Partnership 1400, 700 — 2™ Street SW
(Name of Debtor) Calgary, AB T2P 4V5 Attn: Peter Jull
™ Ph: 403.292,9807
[ : of: Calgary, AB Fax: 403.263.9193

{City, Province) Email; peter.jull@gowlings.com

r I, Robb Kaszas (name of creditor or representative of the creditor) of Calgary, Alberta (City, Province),
. DO HEREBY CERTIFY:

F—

1.

2.

3.

That [ am an Officer and authorized agent (state position or title) of Invesco Mortgage Inc. (name of creditor or
representative of the creditor),

That I have knowledge of al the circumstances connected with the claim referred to below.

That the debtor was, at the date of bankruptcy (or the date of the receivership, or in the case of a proposal, the date of the
notice of intention or of the proposal, if no notice of intention was filed), namely the 30™ day of August, 2010, and still is,
indebted to the creditor in the sum of 83,894,441, as specified in the statement of account {or affidavit or solemn
declaration) attached and marked Schedule “A”, after deducting any counterclaims to which the debtor is entitled. (The

altached statement of account, or affidavit or solemn declaration must specify the vouchers or other evidence in support
af the claim.) :

(Check and complete appropriate calegory,)

A.  UNSECURED CLAIM OF $ 3,894,441 (other than as a customer contemplated by Section 262 of the*Act)
That in respect of this debt, I do not hold any assets of the debtor as security and (check appropriate description)
Regarding the amount of $_- 3,894.441 , I do not claim a right to a priority,

0 Regarding the amount of § [ claim a right to a priority under section- 136 of the Act.
(Set out on an attached sheet details to support priority claim.)

O A.l. CLAIM OF LANDLORD FOR DISCLAIMER OF A LEASE § .
That | hereby make a claim under subsection 65.2(4) of the Act, particulars of which are as follows:
(Give full particulars of the claim, including the calculations upon which the claim is based)

'O B. SECURED CLAIM OF $

That in respect of this debt, I hold assets of the debtor va'lued at$ as security, particulars of which are
as follows:

(Give full particulars of the security, including the date on which the security was given and the value at which you
assess the security, and attach a copy of the security documenis)

O C. CLAIM BY FARMER, FISHERMAN OR AQUACULTURISTOF §
That I hereby make a claim under subsection 81.2(1) of the Act for the unpaid amount of §
(Attach a copy of sales agreement and deli very receipls.)

0 D. CLAIM AGAINST DIRECTOR 3 .
(To be completed when a proposal provides Jor the compronrise of claims against directors)
That | hereby make a claim under subsection 50(13) of the Act, particulars of which are as follows:
(Give full particulars of the claim, including the calculations upon which the claim is based.)

That, to the best of my knowledge, the above-named creditor is not related to the debtor within the meaning of section 4 of
the Act.

That the following are the payments that [ have received from, and the credits that I have allowed to, the debtor within the
three months (or, if the creditor and the debtor are related within the meaning of section 4 of the Act, within the 12
months) immediately before the date of the inijtial bankruptcy event within the meaning of Section 2 of the Act:

(Provide details of payments, credits and fransfers at undervalue,)

(Applicable only in the case of the bankruptcy of an individual,)

L; CAL_LAWA 178286511



PROOF OF CLAIM
(7 (Secttons 50013, 30.1¢1) and 65.2(4), paragraphs 311 (e)
and 66, 1) subsecttons 81,2¢1), 102¢2), 24€2), 128¢1) of the Act)

o

¥

ge 2

[ request to be advised of any material change in the financial situation of the bankrupt, subparagraph 102(3)(5)(1) of the Act.

B [ request to be advised of any

amendment made regarding the amount that the bankrupt is required to pay, pursuant to subsection
68(4) of the Act.

I request that a copy of the report filed by the Trustee regarding the bankrupt’s application for discharge pursuant to subsection
170(1) of the Act be sent to the above address.

Dated at Calgary, Alberta, this ....... Z7 ................. day of February, 2012,
; [ At 7
[ Witn E‘“\ edi 4
— NOTE: IT an affidavit or solemn declaration is attached, it must have been made before a person qualified to take

affidavits or solemn declarations.

WARNINGS: A trustee may, pursuant to subsection 128(3) of the Act, redeem a security on payment to the secared creditor
of the debt or the value of the security as assessed, in 2 proof of security, by the secured creditor.

— Subsection 201(1) of the Act provides severe penalties for making any false claim, proof, declaration or
statement of account,

i._- CAL_LAW\ 178286541



SCHEDULE “A”

. Form 49
Rule 13.19

COURT FILE NUMBER 25-1395703

R I
COURT Court of Queen's Bench of Altjerta ’ | CENTRE
yDidiab CENIRE

In Bankruptoy N OFICALGARY

JUDICIAL CENTRE Calgary |

IN THE MATTER OF THE BANKRUPTCY AND INSOLVENCY
ACT,R.S8.C. 1985, c. B-3, AS AMENDED

AND IN THE MATTER OF THE CHOCOLATERIE BERNARD

CALLEBAUT PARTNERSHIP

DOCUMENT AFFIDAVIT

ADDRESS FOR SERVICE ~ Gowling Lafleur Henderson LLP

AND CONTACT 1400, 700 2nd Street SW

INFORMATION Calgary, AB T2P 4V5

OF PARTY FILING THIS -
Telephone 403-298-1874 )

DOCUMENT Facsimile 403-695-3584

File No. A119818

Attention: Peter S. Jull, Q.C.

' AFFIDAVIT OF: ROBB KASZAS

SWORN OR AFFIRMED ON: February 77" , 2012

I, Robb Kaszas, of the City of Calgary, in the Province of Alberta, MAKE OATH AND SAY
THAT: '

1. I am an officer of Invesco Mortgage Inc., which is the administrator of the Loan made by
the Lenders listed in the Lender Schedule attached hereto and marked as Exhibit “A” to
this my Affidavit, to Bernard Callebaut and Francesca Callebaut (the “Callebauts™) and

as such have personal knowledge of the facts‘ and matters herein deposed to, except

CAEL_LAW\ 177477IAL




where stated to be based upon information and belicf, and where so stated, [ do verily

believe the same to be irue,

The Lenders listed in the Schedule attached as Exhibit “A” will hereinafter be referred to

collectively as “Invesco”.

On May 12, 2008 the Callebauts signed a Commitrment Letter with Invesco respecting the

Loan, a true copy of the Commitment Letter is attached hereto and marked as Exhibit “B”
to this my Affidavit.

Invesco advanced to the Callebauts, funds totaling $4,015,000 on the dates set out in the
Schedule attached hereto as Exhibit “C” to this my Affidavit. The Callebauts are in
default of the Loan Agreement. As at January 31, 2012, the amount owing by the
Callebauts to Invesco totals $3,128,233.72 with interest accruing in the amount of $1,258
per day.

In order to secure the indebtedness owing by the Callebauts to Invesco, the Callebants
granted a General Security Agreement dated May 16, 2008, a true copy of which is
attached hereto and marked as Exhibit “D” to this my Affidavit.

The GSA was registered at the Personal Property Registry against the names of Bernard
Callebaut and Francesca Callebaut. Attached hereto and marked as Exhibit “E” to this
my Affidavit is a current Personal Property Registry search.

On or about May 6, 2010, Invesco, through its solicitors issued a demand for payment of
the loan to the Callebauts, a true copy of which is attached hereto and marked as Exhibit
“F” to this my Affidavit.

" On or about May 6, 2010, Invesco iséucd a Notice of Intention to Enforce Security to the

Callebauts, a true copy of which is attached hereto and marked as Exhibit “G” to this my
Affidavit.

The amount claimed in the demand of May 6, 2010 and the amount presently outstanding
is a result of certain payments made by the Receiver on the Loan which has reduced the

amount owing to the $3,128,233.72 specified in paragraph 3 hereof.

CAL_LAW\ 1774771\



10. I have reviewed the First Report of the Trustee dated January 30, 2012 and note in

particular in paragraph 14:

————

14, Invesco has indicated that it has priority with respect to any payment
due to Mr. Callebaut, pursuant to the BC Claim, by virtue of a general
security agreement, granted to it by Mr. Callebaut (the “[nvesco GSA™)

.

L The Trustee understands that Mr. Callebaut is aware of the Invesco GSA
r and may be assigning the BC Dividend to Invesco. Absent such an

assignment, the Trustee does not have sufficient information to allow it
to re-direct the BC Dividend to Invesco.

1. Based on the assignment contained in the General Security Agreement, any amounts

payable to Bernard Callebaut have been assigned to Invesco.

12, - On November 8, 2010, Invesco through its counsel gave notice to counsel for the
Receiver that it holds the GSA as collateral to its loaris and served copies of the GSA,
Letters of Default. Notice of Intention to Enforce Security and Personal Property Security

Reports on them. A copy of the letter is hereto attached and marked as Exhibit “H” to
- this my Affidavit,

13. On April 6, 2011 and June 21, 2011 further letters were sent to counsel for the Receiver
and the Receiver serving notice- of the Assignment of Claim. Attached hereto and
-

B marked as Exhibit “I” to this my Affidavit are copies of the letters of April 6, 2011 and
-~ June 21, 2011 respectively.

14, As a result of the statement in paragraph 14 of the Trustee’s Report, I instructed our
counsel, Gowling Lafleur Henderson, to forward a letter to counsel for the Trustee
together with further copies of the GSA and Registrations. A copy of the letter dated
January 31, 2012 is attached hereto and marked as Exhibit “J” to this my Affidavit.

- [T O

15, To my knowledge, Bernard Callebaut has never questioned the right of Invesco to receive

the Bernard Callebaut Dividend payable in the Bankruptcy.

————
h
1 .

[ | 16. I am advised by our legal counsel that counsel for the Receiver will not give the
assurance requested in the January 31, 2012 letter that the Bernard Callebant Dividend

will be paid to Invesco and has asked for a Letter of Direction from Bernard Callebaut.

CAL_LAW\ 1774771\1



[ ‘ [7. Without conceding it is necessary to do, but in order to avoid arguing the issue as to

whether the Bernard Callebaut Dividend should be paid to Invesco, Invesco has filed a
(_ ' proof of claim in the bankruptcy and attached is Exhibit “K”

‘_ , proof of claim, without attachments.

is a copy of the Invesco

18.  As the interests of Callebaut were 'assigned to Invesco, Inve_sco opposes any attempt to
r ' deduct the Fines referred to in the Trustee’s Report from the dividend payable based on
the BC Claim as the notice was given to the Receiver on November 8, 2010 that all
,7; . claims payable to Bernard Callebaut have been absolutely assigned to Invesco, ,
o 19.  Imake this affidavit in support of the following relief:
. (@  An Order directing and authorizing Deloitte & Touche LLP in its capacity as
| Receiver and Mariagér and in its capacity as Trustee to make available the legal,

B Receiver’s and Trustee’s accounts sought to be approved to Bill Hagel for review;
and

(b) A direction that the Fines as defined in the First Report of the Trustee not be

collected by deduction from any dividends payable to Invesco as Assignee of the
claim of Bernard Callebaut,

Sworn before me at the City of Calgary, in the

Province of Alberta, on February Q'L,
[ 2012, ‘
i

| | .
- on‘gniss'ioner- of Oaths in and for the OBB'KASZAS
[ Province of Alberta
JENNIFER L. BAINS
[—ﬁ A Commissioner for Oaths

i ra
in and for the Province of Albe -
- My Commission Expires February 18, 20 12

CAL LAWA 177477171
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EXHIBIT “E”

--------------------

referred to in the Affidavit of
L KadeL

Sworn before me this 7 .....

ROBERT KASZAS
COMMISSIONER FOR OATHS
EXPIRES JAN. 4, 2016



COURT FILE NUMBER  25-1395703 |

COURT COURT OF QUEEN'S BENCH OF ALBER?TA

IN BANKRUPTCY AND INSOLVENCY |
JUDICIAL CENTRE CALGARY |

o,

Form 27

Rule 6.3

AT TOY AL NSO ERY
R EL Yy 5;}».\:3an e
s I'..:." .

MAR 11 2002
JUDICIAL CENTRAS,

| OFCALGARY

PROCEEDING IN THE MATTER OF THE BANKRUPTCY AND INSOL VENCY

ACT, R.8.C. 1985, c. B-3, AS AMENDED

AND IN THE MATTER OF THE CHOCOLATERIE BERNARD

CALLEBAUT PARTNERSHIP
DOCUMENT ORDER
ADDRESS FOR Gowling Lafleur Henderson LLP
SERVICE AND 1400, 700 2nd Street SW
CONTACT Calgary, AB T2P 4V5
INFORMATION
OF PARTY Telephone 403-298-1874
FILING THIS Facsimile 403-695-3584'
DOCUMENT File No. A119818

Attention: Peter S. Jull, Q.C.

DATE ON WHICH ORDER WAS March 8, 2012
PRONOUNCED:

LOCATION AT WHICH ORDER  Calgary, Alberta
WAS MADE:

NAME OF REGISTRAR WHO Madam Justice B.E.C. Romaine
MADE THIS ORDER:

UPON THE APPLICATION of Invesco Mortgage Inc. (“Invesco™) in its capacity as lender

and representative of the other lenders as set out in Exhibit “A” to the Affidavit of Robb Kaszas
dated February 29, 2012; UPON HEARING READ the Affidavit of Robb Kaszas dated February

ATI9BIRWCAL_LAWN 17749780
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lﬁ /29, 2012, filed; AND UPON HEARING counsel for the Applicant and counsel for other
— interested parties; AND UPON HEARING from Bernard Callebaut and his acknowledging that

he has assigned his unsecured claims in the bankruptcy of Chocolaterie Bernard Callebaut
Partnership to Invesco Mortgage Inc.;
- IT IS HEREBY ORDERED AND DECLARED THAT:

1. Service of this application is hereby abridged and the application is properly returnable

L.

today and that any requirement for service of this application upon any party not served is
hereby dispensed with.

Any Dividend that would otherwise be payable in the bankruptcy of the Chocolaterie
Bernard Callebaut Partnership due to Bernard Callebaut, (the “B.C. Claim” as referred to
in the Trustee’s First Report) shall be paid to Invesco Mortgage Inc.

N

- J.C.QBA.

AL193I8\CAL_LAWA 1774978\







EXHIBIT “F”

tho.................... of
ROBERT KASZAS

COMMISSIONER FOR OATHS
EXPIRES JAN. 4, 2016

--------------------
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FAILLITE ET IMSoLvABIL T oC
FILED

Deloitte. M3

JUDICIAL GENTRE
B | OF CALGARY
-
COURT FILE NUMBER 25-1395703
B COURT COURT OF QUEEN’S BENGCH OF ALBERTA, IN
L . S BANKRUPTCY

- JUDICIAL CENTRE CALGARY

IN THE MATTER OF CHOCOLATERIE BERNARD
. CALLEBAUT PARTNERSHIP

= DOCUMENT FIRST REPORT OF THE TRUSTEE OF CHOCOLATERIE
BERNARD CALLEBAUT PARTNERSHIP

DATED January 30, 2012

PREPARED BY DELOITTE & TOUCHE INC.

- ADDRESS FOR SERVICE AND BLAKE, CASSELS & GRAYDON LLP
' CONTACT INFORMATION OF 3500, 855 — 2nd Street S.W.
L PARTY FILING THIS DOCUMENT Calgary, AB T2P 4J8

Attn:  Kelly J. Bourassa/Ryan Zahara
Telephone: 403-260-9697/9628
E Facsimile: 403-260-9700

File: File: 1855810035
Email: kelly.bourassa@blakes.com
ryan.zahara@blakes.com
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D Introduction and Background

Introduction

1. Pursuant to a Consent Order of the Court of Queen’s Bench of Alberta (the "Court")

granted on

August 3, 2010 (the “Receivership Order"), Deloitte & Touche Inc. ("Deloitte”) was appointed as
recei\}er and manager (the ';Receivez") of Chocolatérie Bernard Callebaut Ié’artnership (the
“Callebaut Partnership™), 1013988 Alberta Ltd., Chocolaterie Bernard Callebaut Ltd. (“CBCL")
and 1054796 Alberta Ltd. (“105") (collectively “Callebaut”). Subsequently, on August 18, 2010,
the Callebaut Partnership, CBCL and 105 made assignments in bankruptcy and Deloitte was

appointed as trustee of the estates of the bankrupts (the “Trustee”).

Background

1. The Receiver has prepared four reports, dated October 14, 2010, October 15, 2010, February 3,
2011 and January 27, 2012 {the "Reports”). The Receiver has aiso prepared three supplements

to the third report, dated February 18, 2011, February 22, 2011 and March 18, 2011 (the

"Supplements”). In addition, two confidential reports were provided-t'o"the Court on October 19,
2010 and October 20, 2010. All of the Reports and the Supplements can be accessed on

Deloitte’s website at www.deloitte.ca under the Insolvency and Restructuring link.

2. We highlight the following with respect to the administration of the receivership:

a. On October 19, 2010, the Court approved the sale of two parcels of land (the

l(Hwy 1

Lands”) owned by 105 and located off of Highway 1 in Rocky View County, Aiberta (the

“Hwy 1 Sale”).

b. On October 20, 2010, the Court approved the sale of all of Callebaut'

s right, title and

interest in all of the assets of Callebaut to 1663181 Alberta Ltd., which is now known as

Cacoco Chocolatiers Inc. (the “Cococo Sale™.

¢.  On March 24, 2011, the Court granted an Order (the "March 24 Order”) declaring Bernard
and Francesca Callebaut (“B&F Callebaut') in contempt of the Receivership Order and

granted (collectively the "Fines").

First Report of the Trustee of Chocolaterle Bemard Callebaut Partnership
January 30, 2012

ordering them to pay costs of $99,650 plus an additionat $50,000 (the “Damages”) for the
benefit of the unsecured creditors within six months of the March 24 Order having been

Pags 1



Pursuént to the Order granted by the Court on March 23, 2011, funds totaling $1,628,575
were transferred to the bankrupt estate of the Callebaut Partnership (the “Transfers").
The Transfers represented the net amount available from the Hwy 1 Sale, the Cococo
Sale and revenues from Callebaut's post-receivership operations, net of the payment of
operational and administrative expenses and payments to Callebaut's secured creditors,
Alberta Treasury Branches ("ATB") and Invesco Mortgage Inc. {(*Invesco™). The
Receiver's legal counsel, Blake, Cassels & Graydon LLP (“Blakes™, compieted an

independent review of the security held by ATB and the security held by Invesco and
determined that both were valid and enforceable,

The Receiver has now realized on-all of the assets of Callebaut, the administration of the -
receivership is complete and the Receiver is applying to the Court for its discharge.

3. The first mesting of creditors to consider the affairs the Callebaut Partnership, CBCL and 105
was held on September 2, 2010 (the "Creditors’ Meeting"). Three inspectors {the “Inspectors")
were appointed at the Creditors’ Meeting. At the first meeting of the Inspectors, which was held

immediately following the Creditors’ Meeting, the Inspectors unanimously approved the Trustee
retaining Blakes as legat counsel,

4. This report represents the first report of the Trustee of the bankrupt estate of the Callebaut
Partnership (the “First Report"). It is being filed in support of the Trustee's application on
February 8, 2012 (the “February 6 Application”) seeking the following:

a.

First Report of the Trustee of Chocolateria Bernard Callebaut Partnership

January 30, 2012

Approval of the Trustee settlng off the amount of the Fines from the dividend payable to

Mr. Callebaut (the “BC Dividend") from the bankrupt estate of the Callebaut Partnership
(the “Estate”);

Approval of the Trustee's proposal that the funds remaining in the Estate on account of

the Damages be made available for the benefit of the unsecured creditors of the Estate,
excluding Mr. Callebaut; and

Approval of the payment of final dividends to the unsecured creditors of the bankrupt

estate of the Callebaut Partnership, including the BC Dividend, 30 days following the
February 6 Application,

Page 2
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-

- Business Corporation Act (ihe "ABCA"

First Report of the Trustes of Chocolaterie Bernard Callebaut Paitnership
January 30, 2012 ‘

) The Potential ABCA Claim

5. As detailed in the Receivers third report, Blakes reviewed the mortgage on the Hwy 1 Lands and

advised that a potential claims may exist against B&F Callebaut in their capacity as the sole
directors and officers of 105 for breach of fiduciary duty under Section 122 of the ‘Alberta
) and/or as an oppression action under Section 242 of the
ABCA (the "Potential ABCA Claim"). This is based on the fact that it appears that the mortgage
on the Hwy 1 Lands was entered into in breach of the bylaws of 105,

At the second meeting of the Inspectors, held on February 1, 2011, the Trustee advised the
Inspectors of the Potential ABCA Claim. The Inspectors unanimously approved a motion that the
Trustee would not pursue the Potential ABCA Claim but would notify Callebaut's creditors of their
ability to undertake proceedings with respect to the Potential ABCA Claim

pursuant to Section 38
of the Bankruptcy and Insolvency Act (the “BIA"} (

the “Section 38 Notices”). The Receiver issued
the Section 38 Notices to ali known creditors of Callebaut on or around August 2, 2011. No

creditor has advised that they would like to take over conduct of the Potential ABCA Claim
pursuant to Section 38 of the BIA.

Page 3



: ) Claims Review

-

The Trustee reviewed the proofs of claim filed in the bankrupt estate of the Callebaut
Partnership, including the proof of claim filed by Bernard Callebaut on or around February 8,
2011 in the amount of $4,068,101 (the “BC Claim"), Following its initial review of the BC
Claim, the Trustee was contacted by representatives of Cococo, who expressed concerns as
to the validity of the BC Claim. Pursuant to the Cacoco Sale, Cococo had acquired books
and records related to the operations of Callebaut and had also retained many former
— Callebaut employees. Representatives of Cococo provided the Trustee with additional
information, based on the books and records of Callebaut and the recollections of former
Callebaut employees, which raised questions as to the validity of the BC Claim. The Trustee
reviewed the additional information provided, requested follow up information and met with
representatives from Cococo {(including former Callebaut employees) to discuss the
information provided and the issues raised with_ respect to the validity of the BC Claim. Based
on its review, the Trustee issued a _NotiCe of Di_sallowance on January 27, 2012 (the

“Disallowance”) to Mr, Callebaut, which disaliowed $173,688 of the BC Claim. The reasons
for the Disallowance are summarized below:

]

l: Reason for DIsaliowance Amount Disallowed

Business cheques payable to Callebaut were deposited to Mr. Callebaut's $25,887
— persanal bank account and credit notes were later lssued by Callebaut to
reverse the Invoices to which these payments related.

Receipts for the sale of product samples to Callebaut employees were $33,600
collected personally by Mr. Callebaut, The amount disallowed is based on

: estimated receipts of $600 per month over 8 months of the year for a period
- of 7 years,

Selected individuals were employed by Mr. Callebaut personally during 2009 $32,399
and 2010 but were paid by Callebaut with no corresponding adjustment being
rmade to the shareholder loan account.

. Personal credit card expenses of B&F Callebaut were paid by Callebaut with $69,501
No corresponding adjustment being made to the shareholder loan account.

The Trustee was unable fo locate any backup for this amaount in the financial $12,301
- records of Callebaut.

. Total $173,588

First Report of the Trustes of Chocolateria Bernard Callebaut Partnership

Page 4
January 30, 2012




T

8. The Trustee has admitted the remaining balance of the BC Claim at $3,894,441. The Trustee
understands that Mr, Callebaut does not intend to appeal the Disallowance,

ey
! H

r 9. In addition to the information which resulted in the Disallowance, Cococo raised the following
~ concerns (the “Additional Issues”) as to the validity of the BC Claim:

a. Dividends may have been declared at a time when Callebaut was insolvent;

b. Dividends may have been declared at a time when the preferred shares of Caliebaut
were not fully redeemed;

C. Appropriate. resolutions may not have been prepared for selected dividend transactions;‘
. d. Transactions involving Francesca Callebaut may not have been differentiated from those
invalving Bernard Callebaut (the issues identified in a. through d. will collectively be
( referred to as the “Legal Issues™); and

e. Lapses in the overall accounting practices of Callebaut may call into question the validity
of the entire shareholder loan (the “Accounting Issue”)

10{ The Trustee reviewed the Legal Issues in conjunction with its legal counsel and concluded that it
had insufficient evidence to support any further disallowance of the BC Claim. The Trustee also
reviewed the Accounting Issue and concluded that the cost of the Trustee undertaking further
review of the books and records of Callebaut would be prohibitive, given the evidence provided.

| - At the fourth meeting of the Inspectors, held on November 16, 2011 (the “Fourth Meeting™), the

= Trustee reviewed the Additional Issues with the Inspectors (we note that one of the Inspectors
was absent from the Fourth Meeting due to a conffict of interest). The Inspectors were in
agreement with the Trustee's intention not to take any further action with respect to the Additional

Issues. Cococo has been advised that, should it wish to challenge the admitted portion of the BC

Claim, it has the ability to undertake proceedings pursuant to Section 38 of the BIA.

First Report of the Trustee of Chocolaterla Bernard Callebaut Partnership Page ' 5
T January 30, 2012



The Fines

11. As noted above, pursuant to the March 24 Order, B&F Callebaut were found to be in contempt of

the Receivership Order and ordered to pay the Fines within six months of the March 24 Order.

To date, the Fines have not been paid as, based on the Trustee’s discussions with B&F

Callebaut, the Trustee’s intention was to offset the Fines against any dividends payable to Mr.

r Callebaut from the Estate. Mr. Callebaut is the largest creditor of the Callebaut Partnership, with
- the BC Claim, as ailowed, representing 76% of the total proven unsecured claims.

["" 12. The Trustee is of the opinion that Mr. Callebaut should not be entitled to share in ény dividend
payable as a result of the Damages being repaid to the Estate, Mr. Callebaut has advised the

Trustee that he will waive any right he may have fo any dividend payable from the Damages,
once paid into the Estate.

First Report of the Trustee of Chocolaterie Bernard Callebaut Partnership

: Page &
- January 30, 2012



Distributions

13.

14.

15.

186.

First Report of the Trustee of Chocolaterie Bamnard Callebaut Partnership
January 30, 2012

At the Fourth Meeting, the inspectors approved the Trustee making an interim distribution of $1.0
million {the “Interim Distribution") of which $801,908 was held-back, pending final determination of
the BC Claim and two other unsecured claims and $198,092 was paid to the proven unsecured
creditors of the Estate. The Interim Distribution represented a’ payment of approximately 18% of
the proven unsecured claims. A copy of the Interim Statement of Receipts and Disbursements
and the Dividend Sheet, both dated November 25, 2011, are attached as "Appendix 1".

Invesco has indicated that it has priority with respect to any payment due to Mr. Callebaut,
pursuant to the BC Claim, by virtue of a general security agreement, granted to it by Mr.
Callebaut (the “Invesco GSA®). The Trustee understands that Mr. Callebaut is aware of the
Invesco GSA and may be assigning the BC Dividend to Invesco. Absent such an assignment,
the Trustee does not have sufficient information to allow it to re-direct the BC Dividend to Invesco.

We have been advised by Cococo that it may wish to pursue the Potential ABCA Claim or raise
further challenges to the BC Claim pursuant to Section 38 of the BIA (the "Potential Section 38
Proceedings”). Should Cococo proceed in this manner, it may wish to delay the payment of the
BC Dividend, pending the determination of the Potential Section 38 Proceedings.

The Trustee intends to proceed to pay final dividends to the unsecured creditors of the Estate,

including the BC Dividend, 30 days following the February 6 Application, unless otherwise
directed by the Court.

Page 7



<2 Conclusion

17. This report is being filed in support of the February 6 Application, at which the Trustee will be
seeking the following:

B , a. Approval of the Trustee setting off the amount of the Fines from the BC Dividend:

b. Approval of the Trustee's proposal that the funds remaining in the Estate on account of

the Damages be made available for the benefit of the unsecured creditors of the Estate,
- excluding Mr. Callebaut; and

[ . Approval of the payment of final dividends to the unsecured creditors of the bankrupt

N estate of the Callebaut Partnership, including the BC Dividend, 30 days following the
February 6 Application.

DELOITTE & TOUCHE ING.,

in its capacity as Trustee of the bankrupt estate of
Chocolaterie Bernard Callebaut Partnership and not in
its personal capacity

] | /\M” -

J Victor R, Krgeger CAeCIRP, CFE
[ Senior Vice President

First Report of the Trustee of Chacolaterie Bemard Callebaut Partnership

Page 8
January 30, 2012



Dlstdal of Mbarla
Olvfslon Mo, 02- Celgary
Court No. 2513957103
B Estato Mo, 20:4395703
'? In the mattar of the bankruploy of
i Ghacolataile Bermard Caflobau Partarehlp
[ * i lhe City of Calgary, In the Frovince of Albaita
[ Form 12, :
. Interfm latament of Recolpls and Dlsbursamonts
RECEIPTS
1. Miscallancous
j Teasfar from recalvership - 1,500,000.00 1,500,000.00
" TOTAL RECEIPTS 1,500,000.00
B DISBURSEMENTS
2 Mispallancous
Bank chargos 4080 4080
) TOTAL DIBBURSEMENTS 40.60
. s -
Nole: Howr much of the tolal disbursements was pald for servces
. provided by persons relaled (o th tustee? 000 .
_ i © Amountavelotlo for distibulion 1,430,059.20
"T 3. Lavy payablo undar secton 147 of the Ast 9,904.69
4. Unsocured credlion
Proved clalms of 1,001,451.48
- Curranl dividand 18.16% 198,0907  lasslovy 3,904.60 189,187.12
- 6. Amounlsctalned In tho Trusl sccount by he Truglos: - 1704.867.40
—. Nales: T
o 1) Clvkng loteling $4,418,977.00 remaln subleol to urthar reviow, $601,800.29 has been iakd-back panding al cosolulfon of these elsis.

L 2) Olvidend I3 based on a fale paymont ol 31 millon {Inchrsing hotdback)

. 3) Purauant to Saction 215.1 of the Benknpley en Insclvancyy Ao, clatms submiled In Eura and US currency hava been converted to Ganadian
r cumency ustig he exchange fale &3 el the dato of ksl bankrplcy evant, August 3, 2010

700 Ban¥era Courl, 850« 20 Slraal W
Calgary AB T2P OR8
A Plione: (403} 2874717 Fooe (403} 260-4077

Approvad by the following Inapactors:

_ GeorgaMylonas

Ul ... .

Rubrey Wells

Pegotoff - -~ —




L B

Distdetof Albarla

Divislon Mo, 02- Galgary
Coutt No, 26-1395703
Eslats Mo, 251395703
It the matiar of tho bankrupley of
Ghacolatarts Bamtard Calfbaul Partnerefilp
* of tha iy of Calgary, In the Fravinge of Albarta
Form {2,
lert Sotemont of Racelpls and Disbtisomonta
RECEIPTS
' 1. Mbesilagous
Teansfor fram cacalvarship 1.600040.00 1,500,000.00
TOTAL RECHIPYS ' 1,600.00000
DISBURSEMENTS
2 Miscelleneous
Bank clinrges . 40420 4040 .
TOTAL DIBBURSEMENTS 40,30
. =m====-=u .
Noto: Howrmuch of the tole) disbureanmonts was pakd {or sanvicss
provided by parsans rolaled to the fuslen? 0,00 .
Amoynl avollebio for dislilybllon 1,490,969.20
3. Levy payable undor section 147 of th Adl ) 9504.60
s "_‘—“"'—!—_-._.
4. Unsocurad creditors
Provad ¢lakms of 1,001,461.46 _
Cutant dividend 18.16% 10808671 losatovy 8,004.69 188, 107.12 _
8 Anjeunt calataed I (he Trust account by ihe Trusles: 1,301,867 49

Moles:

1) Glalms lolakng $4,438,377.00 semeln subjenlto furtherraviaw, $861,808.20 has haen held-baok panding finel cosolution of hese clelns,

2)Dividend s based on a lotal paymont of $1 millen {netuding holdback)

3} Pursuzntio Section 215.1 of tha Benkruploy nd Insobvenoy Acl, delms submilted fn Euo and US

surrancy hava bsan convaried to Canadian
cuirency usiag tha axshenga ralo s of e dafe of taldal bankruplay ovanl, Avgust 3, 2010,

Daled Iu Gily of Calgasyln tho Srovines of Alberia, thks 28t day of November 2013,
Deksnte BNoe. - Trustos

{

700 Bankars Courd, 850~ 2nd Sireel SW
Goliory AB T2PORB

Fhorw:(};)m?d??r Fet: (102) 2604077
]

o

Appf/ﬁ/i r_wgmspadors:
[ = .
AL
_ f_ﬁjﬁ&ﬁﬁﬁoﬂu
Aubroy Wells

Paget of {




Nislitet of
Divfstorn Mo,
Gaurt No,
Ealala Mo,

Alborta

02 - Colgory
25-1305703
251395703

DIVIDEND SHEEY
1 tho mattar of (ha bankmupley of
Chocolaterte Bamatd Callebeut Pastnarship
of the Clly of Celgory, In Ihe Provinge of Alberta

Clalm §

Tolal

Diklond §

Lowyrd

Intertn

Payment$ Payeent $

Dale doclacod:

Glrront

November 25, 2011

Divdand $

Lavr$

Payment$

Unsaatrad

1653131 Ab Ltd (Ca do Co fnt)
1313 13t SLSE

Colgary ABT2G 6L1

U1

§54a1.37

10.070.62

503.52

5,567.10 0.00

10,070.62

*
603,62

9,567.10

1633!88[! A3 L (Conesioga
8,

Cold
1313 131 SL 88
Cagary ABTZQ 61§

192310

0.8

1745

31.68 0.00

349.03

17.45

368

1603181 AB Lid (Dasign
Campentry and Woodwsk
Canada)

1313 5L SE

Calgary ABT20 501

20,760.48

376098

4845

3,580.54. 0.00

3;78639

189,45

358054

301656 AB Lid ofa Cinmere
Courlor

8-108 ELK RUN BLYD, -
Canmore AD TIW 1K
Cuat #2355

10341

12786

638

s 008

12168

338 .

12128

A-Asko Plumblng and Gasklling
H117, 1919 27 AVENUE NE
Calgery AB T2E 7E4

421,14

370837

19832

352105 .00

3,100.37

185.32

3.524.05

Atgo Pertners {Cola Frefght ing
12\Vest 37th Slreet, 9t F,
How York NV 10018 USA

397605

6,168.44

308,32

6.868.92 0.00

,188.44

0z

5.459.12

Atgo Pariners {Co's nlemalional
Ino}

2 Wesk37th Sleet, 01,
NoYork NY {0018 USA

35,169.63

350274

%14

820460 0.00

§.562.74

328.14

6,234.80

Argo Parlnes (Menarch
Messenger Sdrvicos Lidy
12West 37th Straet, Sth F1,
s&gfa;\'ork NY 10018 USA

7,44318

{26844

8442

123142 000

129644

8482

123142

Aseriboln Conliactag L1d,
BOX 72162 RPQ QLEMORE
LANDING 1800, SOTHAVE SW
Calgary AB T2V 59

131670

22497

11905

2102 0.00

23897

H.95

22702 °

Bakemak Ingradlants Caneda
Linied

2480 VIKING WAY
Richmend BC VY 1N2

28002

40108

260 -

10,38 0.00

431.96

2160

. 4038

Bakeryang Food Equipent
0034 SCURFIELD DR.NW.
Calgary ABTL 1v4

2589

1,636.18

298,95

.56

282.10 6.0

2595

14.85

2140

Darny Gellabaul Belglum M.\
800 West Chicago Ava
Chicago L. 80654 USA

378.840.85

$9.304.20

236

BTV S 0.00

88,3%4.28

34

84,974.68

Novammber 25, 2011

Pagelof?




Dislret of Albarta

Oivlelon Ne. 02 Cafgary
Courl No. 26-1396703
Eglafo No, 26-1395703

e
L

DIVIDEND SHEET
In th mallar of the bankwuptey of
Chocolalerta Bernard Callabad Parinership
of tha Clly of Cafary, In the Provincs of Alberia

Dale doclarad: Movamber 25, 2011

i Tolal Wlein Clirrant

Cloim$ Oividand § Lowy$ Payment$ Payment$ Cividend § Lovr$ Payment$
DENSON, KARIN 1,627.00 04.57 16.22 200,15 0.00 30497 16.22 205,16 .

- 128 COPPERFIELO MANOR SE
Colgory ABT2Z IR0

aunzg; Bratzol Bokery 265113 163,01 208 43985 0.00 18301 218 139,46
e ,

62
[ Allsaria PA 16602 U3A
: CU#290

Gakieey Flaics LId Parlnamship 17,682.00 d200.17 18048 304004 0.00 320097 18046 304874
PO BOX 1640 STATION M

i Calgoy ABT2P 389

[ Calgory Uighting Producls 74550 13532 977 12656 0.00 332 617 128,55
6328~ 1A STREET S,

Cagary ABT2H Y5
73045044

garlﬂl a RevenueAgoncy « 4 2461.54 448.25 2 4244t 0.00 448.76 2.4 42444
- 2y -

9700 Jasper Aventa ' _

Edmonion AR T514C8

Canadn Rovenus Agency (GSTY 35,485.39 641578 N 6,114.92 0.00 - 84%.78 184 g114.02
9700 Jospat Avenue

" Edmonlon AB T6) 4C8

I: ggMIGHAEL ENGINEERING 18.536.85 331340 1¢s.47 320473 9.00 340 148.67 320473

3822 da Coutlal .
Mealreal QG HIS 1G1 . . .
Custno. 300202 : :

CASCADES BOXB0ARD Gréup 307100 65037 287 57950 090 857,37 218t 529.60
| &31 QOLSHIE STRRET '

‘Winnipeg M8 R2K 210
T 260848

G, Ceeps of Commbssknalres 54302 9872 494 93.78 0.00 98.72 . 484 93.78
POBOX 626, STH. M

Calgay ABTZP 212

- ¢Sl 216195 30238 16.62 37278 3,00 39238 f9.62 37278
L 4030- 16 9T 98

Cakyary ABTIG 3RS

- fratahlarka Systems fno 293933 . 53347 2887 §06.50 0.00 . 6347 2887 §08.80
2300 FRANGIS-HUGHES

AVENUE

Laval QG HIL3YZ

DSL L, 667.58 24.18 0.8 {16.10 000 2418 846 B 1 LA 1)
14520 128 AVENUE .

Edmonlon AD T5L 3H9
11800

Emane Smith Anderson 2750 40972 w49 380.28 . 000 409.72 2049 B
Englneartng Ltg,

420, 340-81h Ava, SW

Calgary ABTS W2

Enmax 737402 1.338.34 §3.02 27142 600 » ha 66.02 1,27142
168521 Ave NE '

Calgary AB T2E 5Y2
500330824

November 25, 2011 Page 2of7




[—‘ Dlalret of Alborta
27w Dhviston No. 02 Calgory

— .5 ) Cour Mo, 25-1395703

[ 7 EslateNe, 261306703

DIVIDEND SHEET

1 tho malles of tho benkeuplay of
Ghocolntars Bemard Collabuul Parlnership
of tfia Clty of Calgary, In lhe Province of Alterta

Dals declared: November 28, 2014

Claim$ Dividend $ Lew$ Payment $ Payment$ Disdand $ Lows$ Fayment$
e T —— T A————
Evans Nalckeer Charlered 9,169.28 §,662.35 83.52 1,673.23 0.0 1,662.35 8,12 1.570.23

Accountants
2810, 715 - 5 Avo SW
Calgary AB 2P 2¥A

Fratelly Coffen Co 257430 Aar.22 2338 143,66 0.00 167.22 238 + 44308
4021-9 STREET S8 .

' Calgary ABT26 3CT
CustNo. BEROO?

FROESE, CAREY 32459 §85.28 20,28 558,00 0.00 636.28 . 2026 §58.00

I—‘, Tolal . ' Current

214 118-7A STREET NE.
- Calgay ABT2E407

. G43 Cash Sefutions [Can) Lty 313814 689.19 2346 §40.73 0.0 569,18 848 540.13
L PO BOX 6270 STATION ¢

Toronto ON MAY 211
- customor ot 20276243

GIBSON, LESLEY 68154 17451 873 145,78 040 174.51 873 1685.78
| 303 Sivervallay Dr NW

Calgeiy AB T43 488

GrealWastifo Assuranca Co. — ~ 33,987 0,50.15 30261 5,747 0% 8050156 0281 5,747.64
Alta: Lisa Simanevio _

40 Osbome SIN
. 2 Vitnlpeg MBRIC V3
- 164376 '

Haces-Van Meilentoko T 34800 163902 76.08 148264 5,00 “163962 76.99 146259
| INDUSTRIEWEG {1, B.2260

QJostmala Balylum

. Harlan Fakbanks - OY 1,009.08 72853 3833 G020 0.00 720.63 i Ek] §90:20
i1, 235562 Ave SE . ‘

Calary AB TG 4X7 '

HUANG, WEI DONG {Davld) §60.72 10437 §09. 9808 0.60 o7 ’ 508 8658
303 1212 13 AVE s\

— Calgary AB Y3G O}

ICAMSPA 384040 880.71 3804 42767 0.0¢ 4o 33.04 821,67
- VIA PESCATORI, 53 ' .

LeccoLG 23900 USA

— Imprepack N 176,276.64 21.848.01 108239 2.565.62 0.00 21,848.01 109230 20,605.62
i GENTSESTEENWEG 260262 .

= Brussels AB Befgfum

Jadlet Industies Lid 9135 - 1858 043 16,76 4.00 16.58 0483 16.7%
o #128, 1061648 STSE,

Calgay ABT2G 287
- 4517

JANG, JINKYOUNG (HELENA) 3848 4849 343 8526 0.60 a8.69 343 §5.26
11098 2905 UNWIN Ry .
Calgary ABT2H 4hi5

Josal Jansen GrabH &Co, KG 401890 12004 . 36545 59.2.59 i 000 7904 3545 69259
Wittenstalnsls, 202.204, 42235

Wupperla) 20220.4 Gemany .

Kallen Crophics 11,338.78 205792 10299 95502 0.00 2057.92 {6240 195502
3,3519 - 20 STREET NB

Calgary ABTHY 417

. November 25, 2041 l . ' , ' Page 3 of 7




Dlstrial of Albarla

ONslen Mo, 02 - Calgary
Court No. 25-1396703
Eslate No, 25-1305703

DIVIBEND SHEET

_ . In the malor of the honkeupley of
‘ Chocolalerle Bornasd Collabaut Partneratp
: of the Clly of Calgary, In the Provines of Albarla

Dolo d&clared: November 25, 2011

Tolal Intedm Gurraﬁt

Cidm$ Dividand § Lavy $ Payment $ Payment$ Dividand $ Loy Payment §

KNOTT, GHRISTA l 4,18459 759.66 .98 121,52 0.0 150,50 3708 2152
360 BRAEGLEN CR S\ .

Cabjary AB T2W {83

L KWAN, JACGUELINE 12337 2239 7 na 0.00 239 113 027
107 SCENIC HILL CLOSE . e
Colgery AB T IR$

LU, TAN 2034.08 11401 w70 61831 0.00 140 . .10 67831
7023 TEMPLE DRIVE, .5,

Calyary AB T1Y 424

. Lucsrma Foods, A didsion of 1,041.03 2,167.22 108.36 206888 : 0.9 2,161.22 108.38 206888
[ Ganeda Safenay ld .
) 107084 AVENUH N.A,
- Calgary ABTIE TV
Cuslomer no. 45262

— Manvel Latnnua Balglan 4260 1.7 0.3 142 8,00 171 0.3¢ 132
Paltsserie & Braad Shop
1331 lat Streel 8E
— Caljery AB T2G3 511
5004

MARTIN, OWEN 232741 422,38 2112 401.24 . 00 42036 .12 A61.24
264024 AVE NW .

Calgary A T2L 0V8

- Wialtww Group 0P Tz 397,30 TTaar LX) 00 VTR 17987 3905
: SUITE 201, 16688 STREET SW )

[ Calgary AB T2R 1RS

B ChoBCPa

. IAAYSON, LARISSA 161047 242 1374 260.60 0.00 PrEM 1371 280,60
404, 1334 1301 AVE, SW, .

Calgary ABTIG 452

MILLER, CAROLE 1,151.04 20891 1045 18348 0.00 20881 046 . 198.40
2640 B AVE NW ' '
Calgary AB TIL OVS

boodys LLP Yax Advisoes 695463 126223 83.11 f,180:42 0.00 1,623 &N 18092
.. 1200, 716 - 6 AVE. SW ‘

Calgary AB T2P 2X8

'r MPAK Plastics §085.73 923.03 48.15 97648 040 £23.03 46,16 876.29
| 53193d SLSE

— Colgoy AB Y2H 137
2635

Mumane Speclaifes in. 567063 1.011.03 §0.55 960,48 0.60 JLot1.03 . §0.55 580,44
807 Norhwast Ave ,
Norihiaka It 80184 USA

e N2 Ingredients lne t,400.08 255.;9 1278 2243 0.00 255.09 : 1278 20243
2907 Porfard Didvo .

Oalvife ON E0}7584

NGO, LN . 91d.10 165.73 820 167.44 0,00 185,79 829 167.44
L é%@ DOUGLAS WOODS HIELS

Colgary AB 122 352

Slorlisiar Sparts 76600 STy ) T35 0.0 Ty 3T 1035
BOX 24008 RPO CRANSTON
Calgay AR TOM 1K4

Noveurber 25, 2041 Paged of 7




Distdetof - Mbaila

Dvialon Mo, 02 Calpury
Cauil No, 26-1396703
Eslalo No, 26-1305703

DIVIDEND SHEET

for he mallar of (e bankeupley of
Chocalalerta Bornard Callabayl Parinorship
of tho Clty of Celgary, In the Provinca of Alberta

Dala daclarad: November-25, 2014
. Tofal Ttk Ciirrant

Clim$ Cividend § Law$ Payment$ Paymeal $ DMdend $ Low$ Payment$

Qrlot & Fonlonal 62,143,68 0.163.70 A73.98 5,900.6( 000 948370 473.18 4050.61
S 21 nia Charles Chatol 21

Monlraynamal
8 Ellenne France |

Ot Elovator Comaany alal, 2505458 454,18 2.7 43201 .00 45475 224 43209
Alty Crosdiucolecdon Tatfloor .

: Famt pings
r Farloglon GT 05032 USA . .
ﬂ"ﬁ'ﬂ‘,’g Praperﬁu fata 1220288 232084 116,19 220746 0.00 232364 Hé.19 220748
oidiags o
. Rayal 8ank Flaza North Towse,

20083y 6L Suils 300
Toronto ON MSJ 252

Patifio Coast Frult Products Lid, 100207 8187 9.09 17216 0.00 18167 908 1278
34352 INDUSTRIAL WAY

[ Abholsford 80 V25 708

‘wvolea 32427

Poremeunt Businoss Selutons 1017.00 s 14.67 278.81 0.00 20348 407 278.8%
POBOX78147

Calgaty AB T2Y 220
CHOBER

- PATEL, INDIRA 7647 1370 049 13.06 0.0 1476 04% 13.04
23 JADOLEDRQOK MEWS NE :
Galgary AR T3 003 .

PEIRGE, DARCY 692.3¢ 126,68 828 11937 0490 12566 6.28 19.37
#3190, 605 SPRING CREEK RD :

. Calgary ABTIW 04

- Piley Bowes Clo 1.208.83 219.03 10.95 203.08 0.60 21903 10.86 20808
' Banknptoyhighway.com

PO Boe 57100

F Toronlo ON MBY 3Y2

PRSBKKG02212

Proxals Dislibution 2,088,865 37008 18.95 360,13 0.00 3908 1895 360,13
. Clo R4S Bankrupley Rocovary

- Services PO Box 5216

Fimaalum, Marytznd 21004

Rleoht Caneda lng 693.64 125.89 8.20 119.80 0.00 125,89 3.8 11060
5520 Exploar Ur, Sulle 300

Mssisseuga ON LAW 5L1

cuslomar no. 732005276

RV PubBcalons Lig T I TR0 42283 000 458 2.3 1386
200, H31 Kenshglon R W

Calgary AB T2 3P4

WCRI32 ‘ :

L 9.ABelglan Sweels Daslgn NV 3,140.80 §71.63 2868 543,05 000 511,83 28.58 £43.08
' Cfo Coface Nosth America Ine
ggoMlsione Rd, Bidg 104, sta

EastWindsor NJ 08520 USA
400530101 .

November 25, 2011 ' : Page5of7




. Dialrict of Albarta
~ rw, Obvlglon Mo, 02 - Calgary
' ;) Caourd No, 26-1395703
- Esfale Mo, 28-1308703

DIVIDEND SHEET
in the ntatter of he hankruploy of
Chacalalers Bamard Calabaul Pailnarship
of tha Gily of Calgary, la the Province of Alberla

Dale deolarad: Novambar 25, 201

— - Tetal tagin Gurront

Clom § Dividond $ Lowy3 Poyment$ Payment $ Dividand § Lew$ Payment 3

SACKMAN, AMANDA 34094 8.8 A8 033 0.00 435t 314 6033
g% COUBLAS GLEN CIROLE

Calgary AB T22372

- Sahastahudho & Assodlales Ine 2487.50 62108 2820 407.82 0.00 524.08 26.20 407.88
’ 232 Diamony! Polnt SE ' :
— ?a!garyAB T2 184
050

SMTO, KAREN 256.19 46,46 234 4452 0.00 4048 PX] 4182
#30 Faltholma Placo . :
Calgary ABTIL 1G4

SATTO, MIO 108562 10340 947 183.73 0.00 19340 9.61 1371
FO BOX 2394 10 FAR
HOLME PLA

BanlAB TIL 1CH

SENZE, PAULINE 128181 23264 14 21,0t 0.00 o84 183 2108
46 PETER BUCKLEY DRIVE :
Coljery AB B4E Wi

SEKHON, QURFREST 081 1443 079 13.00 6,00 14,63 073 13.90
117, 16969-24 57 s
Cakiary ABT2Y 019

Sanfas 16,192.54 293885 #19.04 2718 0.00 293835 148.04 R XLIET
: 18 Av P, Valary ZA OFS s

[ ESPINALA, 30340 5T PRIVAT

CESVIEUX

Franco

088041

— Signahire Prass ta 247081 0309 18.70 20 0.00 393.99 f0.70 §4.29
I8, 2023 20d AVESE '

Colfary AB T2E 0K1

— IrTeTRIS40

. SmplaxGrinned 8.3 18234 aH 144.70 009 16284 8.1¢ T 164,70
: 50 Tachnalony Or

WNagiminster MA 01441 USA

L. Cuslomer PO 3190

Suprema Oldea Producls Lid, 4541.08 82420 42 73308 0.00 4.7 41,21 78308
310 Handorson Bive .

Reglia 8K S4P 348

56777

TAGGARY, DIANE A4d.q7 8074 404 370 0.00 0.4 404 78.10
J2QWOODSTOCKRD $W '

Calgary ABT2W 5W2
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COURT FILE NUMBER 25-1305703 | B0 RSCLYENCY
: j FRLUTE BT NSOLVABILTE
COURT Lo COURT OF QUEEN'S BENCH OF ALBERTA
] VT . T T
F iy o ) GETE
JUDICIAL CENTRE CALGARY ]
4
IN THE MATTER OF THE BANKRUPTCY OF 7SRRI #baerny
CHOCOLATERIE BERNARD CALLEBAUT ™™ = rmms wnomeesimesss s
PARTNERSHIP
APPLICANT COCOCO CHOCOLATIERS INC.
DOCUMENT ORDER
ADDRESS FOR SERVICEAND  Norton Rose Canada LLP
CONTACT INFORMATION OF 400 3rd Avenue SW, Suite 3700
PARTY FILING THIS Calgary, Alberta T2P 4H2
DOCUMENT CANADA
Phone: +1 403,267.8144
Fax:  +1403,264.5973
Attention: Howqrd A. Gorman
File No. 283687
Date on which order was pronounced: April 13, 2012
Name of Justice who made $his order: The Honourable Madam Justice B.E.G. Romaine

UPON the application of Cococo Chocolatiers Inc, ("Cococo™); AND UPON reading the Affidavit

of Paul Gordon, filed March 1, 2012; AND UPON reading the First Report of the Trustee of Chocdlaterie

Bernard Callebaut Partnership by Deloitte & Touche inc. {the "Trustee"), filed January 30, 2012; AND

UPON hearing from counsel for Cococo, counsel for the Trustee, counsel for Invesco Mortgage Inc,

("Invesco"} and Bemard Callebaut ("Mr. Callebaut") perscnally; IT 1S HEREBY ORDERED THAT:

1. Service of the application for this Order is hereby deemed ta be good and sufficlent;

2. Cococo and any parficipating creditor, at their own risk and expense, are authorized to be

substifuted for the Trustee, with all of the rights, powers and enlitlements of the Trustes, o

disallow, whelly or partially, the unsecured claim of Mr. Callebaut in these bankruptcy

1912926v¥
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" broceedings (the "Bankruptcy") or to apply for an order expunging or reducing Mr. Callebaut's

Proaf of Claim (all of which being the “Creditor Disallowanca Process™;

Any other creditors with proven claims in the Bankruptcy are granted leave to join the Creditor

121292858

Disallowance Process as co-applicants on the condition that each such co-applicant bear a

proportfonate sharg of the costs of prosecuting the creditor Dlsallowance Process;

Any benefit derived from the Creditor Disallowance Process {including any benefit arising from
any further reduction in the claim of Mr. Callebaut) shall belong exclusively to Cococo and any
other creditors who chaose to join the Creditor Disallowance Process as co-applicants to the
extent of their claims and costs, with any surplus belonging to the Bankruptey astate:

Notice of the Creditor Disallowance Process and a éopy of this Order shell be sent by Cococo fo

all other creditors with proven claims In the Bankruptcy by sending same by regular mail to the

respective addresses of each as provided to Cococo by the Trustes;

Any creditor with a proven clalm in the Bankruptey other than Cococo who intends ta participate
In the Creditor Disallowance Process shalt notify counset for Cococo, Howard A. Gorman ("Mr.

Gorman"}, of such infention by fax, email or regular maiji at the following address:

Norton Rose Canada LLP
3700, 400 3rd Avenus S.W.
Calgary, Alberta T2P 4H2

Attentfon; Howard A. Gorman

Telephone: (403) 267-8144
Fax: {403) 264-5973
Email; howard.gorman@nortonrose.com

Any creditor with a proven claim in the Bankruptey from whom Mr. Gorman has not received
notification by fax, email or regular mail on or before 4:30 p.m. (Calgary time) on or bsfore 30
days from the filing of this Order Is forever barred from Joining the Creditor Disallowance
Process, and any benefit derived from the Craditor Disallowance Process shall not bensfit any

such creditor except to the extent that a suiplus would benefit the whole of the Bankruptcy

estata;



[

10.

11.

The Trustes I3 diracted to postpone payment of any dividend or rturther dividends, as tha case

may be, from tha bankrupt estate of Chocolaterle Bernarg Callebaut Partnership to Mr. Ceallebayut
or invesco, In Its capacity as the haolder of a genaeral security agreement ovar the assets of Mr,

Callebout, pending the outcome of the Creditor Disallowance Process or further order of {his
Court;

Cococo shall have sole and exclusive conduct of the Creditor Disallowance Process, and ig

solely entitled to thstruct counsel, notwithstanding tha particlpation of other creditora in the
Creditor Disallowance Process;

Cococo Is granted the investigative powers of the Trustee under the Bankrupley and Inéolvsncy

Act, Including powsrs to examine witnesses under oath and compel production of documents;
and

The Trustes shall forthwith provide Cococo and Its counsel with coples of all materials submltied

In support of or In the Trustes's possession related fo Mr, Callebaut's unsecured clalm in the

Bankruptey,

Approval of this Order may be In counterparts and by facsimlle or electronic transmission,

JC.QFA.

Approved gs to form and content, this Jﬁ_—ffday Approved as fo form and cantent, this day of
of Aprll, 2012

Aptll, 2012:

CA S' ELS & GRAYDOMN LLP GOWLING LAFLEUR HENDERSON LLp

2912925v8

Kelly Bdurassy - Peter Jull, Q.C.
Counsel for the Trustee '

Counsel for Invasco
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Tha Trustee is directed to postpone payment of any dividend or further dividends, as the ¢ase

may be, from the bankrupt estate of Chocolateris Bernand Callebaut Partnership to Mr. Callebayt

or Invesco, In its capacity as the holder of a general security agreement aver the aésets of Mr.

£ |
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Court:

Cococo shall have sole and exciusive conduct of the Creditor Disallowance Process, and is

solely entitled to Instruct counsel, notwithstanding the participation of other creditors in tha

Creditor Disallowanca Process;

Cococo is granted the investigative powerg of the Trustee under the Bankruptey and Insolvency

Act, Including powers to examine witnesses under oath and compel! production of documents;
and

10. The Trustee shall forthwith provide Cococo and Its counsel with copies of all materlals submitted

In support of or in the Trustee's possession related to Mr. Callebaut's unsecured claim in the

Bankruptey.

11. Approval of this Order may be In counterparts and by facsimile or electronic transmission,

JC.QABA,

Approved as to form and content, this day

Approved as to form and content, this day of
of April, 2012: -

April, 2012;

BLAKE, CASSELS & GRAYDON LLP GOWLING LAFLEUR HENDERSON LLP

e N

Kelly Bourassa Petef, .}uu, Q{’C\y
Counsel for the Trustes Counsel for fivesco
J312192av3
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. APR 13 2012

Court of Queen’s Bench of Alberta| cacany ALBERTA

AP OF THE COURT

Citation: Alberta Treasury Branches v Chocolaterie Bernard Callebaut, 2012 ABQB 245

vl Date:
) Docket: 1001 11456
Registry: Calgary
Between:

Alberta Treasury Branches

Plaintiff
-and -

Chocolaterie Bernard Callebaut Partnership, by its Managing Partner, Chocolaterie
Bernard Callebaut Ltd., 1013988 Alberta Ltd., Chocolaterie Bernard Callebaut Ltd.,
1054796 Alberta Ltd., Bernard Callebaut and Francesca Callebaut

Defendants

Reasons for Decision
of the
Honourable Madam Justice B.E. Romaine

Introduction

(1] The Trustee in bankruptcy of the Callebaut Partnership applies for advice and direction’
relating to the payment of fines levied against Benard Callebaut arising from a contempt hearing.
In addition, a creditor of the Partnership applies pursuant to Section 38 of the Bankruptcy and
Insolvency Act to be allowed to take proceedings in the place of the Trustee to disallow Mr.
Callebaut’s claim as an unsecured creditor in the bankruptcy.

Facts

{2} Deloitte & Touche Inc. was appointed the receiver and manager of Chocolaterie Bernard
Callebaut Partnership (the “Callebaut Partnership’™), 1013988 Alberta Ltd., Chocolaterie Bernard
Callebaut Ltd. and 1054796 Alberta Ltd. (“105") (collectively “Callebaut™) on August 9, 2010.
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[3]  Under the receivership, land owned by Cailebaut was sold. In addition, the assets of the
Callebaut chocolate business were sold to 1563181 Alberta Ltd., now known as Cococo
Chocolatiers [nc. As a result of events that arose during the sale of the chocolate business, the
Court granted an order dated March 24, 2011 declaring Bernard and Francesca Callebaut in
contempt of the receivership order and ordering them to pay financial penalties and costs of
$99,150 plus an additional $50,000 (the “Damages”) for the benefit of unsecured creditors
within six months of the order having been granted. The Callebauts have not paid these fines.

[4] Pursuant to an order dated March 23, 2011, funds totalling $1,628,575 were transferred
to the bankrupt estate of the Callebaut Partnership, representing the net proceeds of the sales of
land and of the chocolate business after payments to Callebaut’s secured creditors, Alberta
Treasury Branch and Invesco Mortgage Inc.

(5] Deloitte as Trustee in bankruptcy of the Callebaut Partnership now applies for the
Court’s approval: '

a) to set off the amount of the fines owing under the contempt order from
any dividend payable to Mr. Callebaut from the bankrupt estate;

b) to distribute funds remaining in the estate on account of the Damages portion of
the contempt fines for the benefit of the unsecured creditors of the estate
excluding Mr. Callebaut; and

c) to pay final dividends to the unsecured creditors, including the Callebaut
dividend, within 30 days.

[6] Mr. Callebaut has filed a proof of claim in the bankruptcy in the amount of $4,068,101.
Invesco submits that it has priority with respect to any payment due to Mr. Callebaut pursuant to
his unsecured claim by virtue of a general security agreement granted to it by Mr, Callebaut. Mr.
Callebaut appeared at this application and confirmed that Invesco has the right to receive any
dividend payable to him in the bankruptcy. I granted an order directing that any dividend that
would otherwise be payable to Mr. Callebaut be paid to Invesco.

(7] [n the Receiver’s third report, it advised that a potentjal claim may exist against the
Callebauts as sole directors of 105 for breach of fiduciary duty under section 122 of the Alberta
Business Corporations Act (“ABCA™) or an oppression action under section 242 of the ABCA,
since it appeared that the mortgage on the lands since sold was entered into in breach of 105's
by-laws. The inspectors in bankruptcy approved a motion in February, 2011 to the effect that the
Trustee would not pursue these potential claims, but would notify creditors of their ability to
prosecute them pursuant to section 38 of the BI4. No creditor came forward to do so at that time.

[8]  Cococo, which had acquired the books and records of the chocolate business when it
purchased the assets, expressed concern to the Trustee about the validity of Mr. Callebaut’s
unsecured claim in the bankruptcy. After reviewing information provided by Cococo, the Trustee



ey
! |
L -

Page: 3
issued a Notice on Junuary 27, 2012 that disallowed $173,688 of the claim, but has admitted the

balance of $3,894,441. Cococo has raised additional concerns with respect to the validity of the
claim as follows:

a. Dividends may have been declared at a time when Callebaut was insolvent;

b. Dividends may have been declared at a time when the preferred shares of
"~ Callcbaut were not fully redeemed;

c. Appropriate resolutions may not have been prepared for selected dividend
transactions;
d. Transactions involving Francesca Callebaut may not have been differentiated

from those involving Bernard Callebaut (collectively, the “Legal Issues™); and

e. Lapses in the overall accounting practices of Callebaut may call into question the
validity of the entire shareholder loan (the “Accounting Issue”).

[9] The Trustee reviewed the Legal [ssues and concluded that it had insufficient evidence to
support any further disallowance of Mr. Callebaut’s claim. The Trustee also reviewed the
Accounting Issue and concluded that the cost of the Trustee undertaking further review of the
books and records of Callebaut would be prohibitive, given the evidence provided.

[10]  The inspectors agreed with the Trustee that it should not take further action, and the -
Trustee advised Cococo that, should it wish to challenge the admitted portion of Mr. Callebaut’s
claim, it had the ability to undertake proceedings pursuant to section 38 of the Bid.

[11}  Cococo has now applied to be substituted for the Trustee in an action to disallow, wholly
or partially, Mr. Callebaut’s unsecured claim. Cococo also applies for an order directing the
Trustee to postpone the payment of any further dividend to either Mr. Callebaut or Invesco
pending the outcome of the creditor disallowance process. Invesco opposes Cococo’s
application. R

[12]  Cococo opposes the Trustee’s application to have the Damages portion of the contempt
fines set-off from any dividend payable to Mr. Callebaut. However, it does not oppose the set-off
of the costs portion of the contempt fines, and the distribution of that set-off amount to the
appropriate parties as directed by the contempt order. Invesco supports the Trustee’s application
to set-off in its entirety.
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[ssues
A. Is Cococo entitled to an order pursuant to s. 38 of the BLA that would allow it to
take proceedings to disallow Mr. Callebaut’s claim?
B. Should the Trustee be allowed to set-off the Damages portion of the contempt order

made against Mr. Callebaut against any dividends that would be payable to him?

Analysis
A, Cococo’s application pursuant to section 38 of the BIA

[13]  Section 38(1) of the BiA allows a creditor to apply for an order authorizing it to take
proceedings in its own name and at its own expense and risk where it has requested the trustee to
take such proceedings that in its opinion would be for the benefit of the estate and the trustee has
refused to do so.

[14] The two pre-conditions to the application, being that the creditor has asked the trustee to
act and the trustee has neglected or refused to do so, have been met.

[15] Inaddition, an applicant must establish a threshold case sufficient on its merits to warrant
the Court’s approval to proceed. While what this means has varied from case to case, the courts
in Alberta have adopted the test endorsed in Re Jolub Construction Ltd. (1993), 21 C.B.R. (3d)
313, being that the applicant must establish that the claim is not “obviously spurious™: para. 19;
see also Re Tirecraft Group Inc., 2009 ABQB 281 at paras 2 and 14; Re NESI Energy Marketing
Inc., 1998 ABQB 912 at 22. There must be evidence beyond mere allegatxons to support the
claxm Jolub at para. 20, Tirecraft at para. 14.

[16]  Although Cococo has not filed an affidavit to support the threshold test, it relies upon the
description of its case contained in the Trustee’s first report put in evidence, particularly the
particulars of its concerns as previously described. The report provides sufficient background
and context to lift the issues raised by Cococo from the status of mere allegations. It is not
necessary that an applicant provide a strong prima facie case, or that the Court embark on a
searching review of the strength of the case at this stage of the proceedings. As noted in NESI at
para. 24, section 38 is not the forum to try the merits of the proposed litigation beyond the
establishment of a threshold case.

[17]  Invesco submits that the fact that the Trustee has decided not to act is sufficient to
establish that the claim has not passed the threshold test. However, the Trustee’s report makes it
clear that the Trustee is merely of the view that it had insufficient evidence to support a further
disallowance with respect to the Legal [ssues and that pursuing the Accounting Issue would be
too expensive. It is precisely for these types of circumstances that section 38 exists: to provide a
mechanism for creditors to proceed with an action when the trustee is not prepared to do so. Any
abuse of the opportunity offered by section 38 to creditors can be addressed through use of the
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Court’s discretion to refuse the application even if the threshold test has been met. The language
of section 38 is permissive: the Court “may” grant the order, and may impose conditions on the
proceedings”: Jolub at para. 24,

[18] Invesco notes that Cococo purchased its unsecured claim to pursue this application and that
it is driven by competitive reasons to make this application, While these may be factors to be taken
into account in the Court’s exercise of discretion under section 38, they are not sufficient in this case
to cause me to refuse the application. As in Jolub (at para. 27), there is nothing contrary to any
principles of bankruptcy law or contrary to the integrity of the bankruptey proceedings in allowing
the proposed action to proceed, While Cococo is a competitor of Mr. Callebaut’s new business, its
purchase of the chocolate business was an integral part of the bankruptcy proceedings, and it is not
a stranger to the process who has stepped in for purely competitive reasons.

[19] Invesco submits that section 38 requires that the proceedings have the potential to result in
a monetary gain or increase in the assets of the bankrupt’s estate, and that, since the proposed action
if successful in whole or in part would only result in a greater recovery for the unsecured creditors
other than Mr. Callebaut, the application does not fall within the strict confines of section 38: /CI
Canada Inc. V. Bishop Holdings Ltd., 2007 BCSC 635, citing Re Benard Motors Ltd., (1958), 18
D.L.R. (2d) 528 (N.B.C.A.).

[20]  Interpreting section 38 in this manner restricts the use that creditors can make of it if they
disagree with a decision of the Trustee. While a creditor may have statutory avenues to appeal the
decision of the Trustee and/or the inspectors, an appeal, if successful, would force the Trustee to
take action that it has concluded would be too expensive for the estate, Section 38 provides a method
for direct action by a creditor or creditors at no risk of additional cost to the estate, and this is
different in effect and scope from an appeal. There appears to be no good policy reason to restrict
the scope of Section 38 in the way suggested.

[21]  While the right provided by section 38 is a statutory right, and thus a creditor must bring
itself strictly within its provisions, the Alberta Court of Appeal in Toyota Canada Inc. v. Toronto-
Dominion Bank, [1994] A.J. No. 520 at para. 13 has endorsed the following comments of the
Ontario Superior Court on the interpretation of the predecessor to the present section 38:

Any interpretation to be given to the meaning and scope of sec. 35 should be a liberal
one, and not a construction that would debar a creditor, if he is prepared to undertake
the risk, of the right to proceed for his own benefit.

Re Andrew Motherwell of Canada Ltd. (1924), 550 L.R. 294 at 298.

[22] The Court in Toyota Canada took a purposive approach to the notice provisions of section
38 and found that the section did not require that notice of the application be given before an action
was commenced. At para. 12, Conrad, J.A. referenced the Supreme Court’s general rule of
interpretation of the BI4 in Mercure v. Marquette & Fils Inc., [1977] 1 S.C.R. 547, to the effect that

using an “overly narrow legalistic approach” to interpretation of the B/4 would be to misinterpret
it.
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(23]  [tis noteworthy that section 38 does not on its face require that proceedings be for the benefit
of the estate in the sense of an increase in assets, but merely that, in the opinton of the creditor
making the application, the proposed procceding “would be for the benefit of the estate”. Cococo
submits that the disallowance of Mr. Callebaut’s claim would yield “an obvious benefit to the
remainder of the general body of creditors, that is the estate™: Re Newman, [1990] O.J. NO. 2753.
While Cococo and other creditors who join with Cococo would be the primary beneficiaries of a
successful section 38 proceedings, any surplus would enure to the estate generally. Given that Mr.
Callebaut’s unsecured claim is by far the largest in the estate, representing approximately 76% of
total unsecured claims (and the estate will suffer a deficiency), a successful disallowance would
have a major impact on the remainder of the unsecured creditors.

[24]  For these reasons and in the circumstances of this case, I accept Cococo’s opinion of the
benefits of the action to the estate.

[25] [1therefore direct as follows:

(a) Cococo and any participating creditor at their own risk and expense are authorized
to be substituted for the Trustee, with all of the rights, powers and entitlements of the
Trustee, to disallow, wholly or partially, the unsecured claim of Mr. Callebaut in the

bankruptcy proceedings or to apply for an order expunging or reducing Mr.
Callebaut’s Proof of Claim;

(b)  Any other creditors with proven claims in the bankruptcy are granted leave to join
the creditor disallowance process as co-applicants on the condition that each such co-
applicant bear a proportionate share of the costs of prosecuting the process; and

(c) Any benefit derived from the creditor disallowance process (including any benefit
arising from any further reduction in the claim of Mr. Callebaut) shall belong
exclusively to Cococo and any other creditors who choose to join the creditor
disallowance process as co-applicants to the extent of their claims and costs, with
any surplus belonging to the bankruptcy estate.

[26]  As suggested by the Trustee, other creditors will have 30 days from the date of this order to
participate in the creditor disallowance process with Cococo.

[27] In addition, I direct the Trustee to postpone the payment of any dividends or further
dividends, as the case may be, to Mr. Callebaut or Invesco in its capacity as the holder of a general
security agreement over the assets of Mr. Callebaut, pending the outcome of the creditor
disallowance process or further order of this Court.

[28]  Idirect the Trustee to provide Cococo and its counsel with copies of all materials submitted
in support of or in the Trustee’s possession related to Mr. Callebaut’s unsecured claim in the
bankruptcy, and grant Cococo the investigative power of the Trustee under the B4, including the
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powers to examine witnesses under oath and compe! production of documents. An order
substantially in the form submitted by Cococo at the application shall be issued.

B. Set-off of the Damages Portion of the Contempt Fines

[29]  The Trustee submits that it would make sense to set-off the fines levied under the contempt
order from any distribution that may be made to Mr. Callebaut as an unsecured creditor in the
bankruptcy, given that Mr. Callebaut has not paid the fines as he was ordered to do within six
months, and that this is a practical way of collecting the fines so that they can be distributed to cover
costs and so that the Damages portion can be distributed to other unsecured creditors.

[30]  Cococo submits that it would be mathematically and morally inappropriate to allow payment
of Mr. Callebaut’s fines under the contempt order by allowing them to be set-off against any
dividends that are payable to him.

[31]  InKushner v. Rocky Mountain Sportswear Ltd. (Trustee of), {200 1]A.J.No. 1135, Registrar
Waller applied the rule in Cherry v. Boultbee in a bankruptcy case where the Trustee’s right to set-
off was at issue. The rule provides that where a person entitled to participate in a fund is also bound
to make a contribution to that fund, that person will not be allowed to participate in the distribution
of the fund until he has made good what is owing to the fund: Houlden, Morawitz and Sarra, 2011
Annotated Bankruptcy and Insotvency Act, citing Cherry v. Boulthee (1939), 4 My.& Cr. 422.
Master Waller noted that the ordinary effect of the rule would be to require the payment of the
amount owed before the creditor was entitled to a dividend from the estate. However, he suggested
that the practical effect would be to set-off the amount: Kushner at para. 27.

[32] InRe Taylor Ventures Ltd.,[2011] B.C.J. No. 355, Burnyeat, J. applied the rule in effect and
allowed a trustee in bankruptcy to retain a dividend that would otherwise be payable to a creditor

and apply it to a balance owing arising from an order for costs made against a corporation related
to the creditor arising from litigation in the bankruptcy. '

[33] While the proposed set-off is a practical solution, and I would have no hesitation applying

the rule by way of set-off had the debt owed by Mr, Callebaut been an ordinary debt, the issue is

coloured by the fact that the debt arises from a contempt order, a sanction levied by the Court for
conduct in breach of court orders. As I indicated at the hearing when I levied the Damages fine,
contemnpt is not only a serious issue for the parties who are directly affected by the conduct of the
party in contempt, but also for the Court and the administration of justice generally. It was important
in considering and deciding upon an exemplary fine that the penalty be harsh enough to deter not
only Mr. Callebaut but others in future insolvency proceedings who may be tempted to breach a
court order for their own benefit.

[34] Allowing the Trustee to set-off the Damages portion of the contempt order in the
circumstances of this case would relieve Mr. Callebaut of the burden of the contempt order without
any effort on his part to satisfy the order. While it is true that the set-off would ensure that funds that
would otherwise be distributed to Mr. Callebaut would go into the estate, and while he thus would
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lose the benefit of funds that would be credited against his Invesco debt, the process would be
offensive to the nature and purpose of a contempt order,

[35]  I'mustdecline to allow the satisfaction of the Damages portion of the contempt order through
set-off. Applying the rule in Cherry v. Boultbee in its strict sense, Mr. Callebaut is not entitled to
participate in any dividends from the estate unless and until he pays the Damages portion of the
contempt fines. This is not intended to limit additional available sanctions should a party bring a
further application in the face of Mr. Callebaut’s continuing contempt and failure to pay the fines
in the time stipulated under the order.

[36] The remainder of the contempt fines may be paid through set-off as proposed by the Trustee.
These amounts were levied to cover costs and to reimburse Cococo for the theft of product and
supplies, and it would be prejudicial to the estate and the unsecured creditors for these amounts to
remain unpaid.

[37]  Dappreciate that this decision affects the ability of Invesco to collect dividends that may be
found to be owing to Mr. Callebaut through its assignment. However, [nvesco as assignee of Mr,
Callebaut’s interest takes that interest “subject to all the equities and infirmities of the title of the
assignor”. Taylor Ventures at para. 9, As conceded by Invesco, it can be in no better position than
Mr. Callebaut in terms of its entitlement to these dividends.

Conclusion

[38] Cococo is entitled to an Srder pursuant to Section 38 of the B/A. Payment of any dividends
to Mr. Callebaut or to Invesco by virtue of its assignment of Mr. Callebaut’s interest is postponed

pending the outcome of creditor disallowance proceedings. At any rate, Mr. Callebaut is not entitled

to participate in any dividends from the estate unless and until he pays the Damages portion of his
contempt fines. The remainder of the contempt fines may be paid through set-off as proposed by the
Trustee once the creditor disallowance proceedings are concluded, or with the consent of the s, 38
parties. ‘

Dated at the City of Calgary, Alberta this 13th day of April, 2012.

—_
4
AL
1S m——

. ‘
B.E. Romaine

J.C.Q.B.A,
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Appearances:

Kelly J. Bourassa/Ryan Zahara
for the Plaintiff

Howard H. Gorman/Aaron Stephenson
for the Plaintiffs

Peter Jull, Q.C.
for the Defendants

Benard Callebaut
Self-represented
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From; 1326781 36

Page: 273

Dite: 030872012 9219 7 AMPST

Exocuted Notices of Intention to Participate

. Greditor Name .| Amount.of Approved Claim -} NotEs;,:.- ] ¥
A-Astro Plumbing & 3 20,421.48
Gasfitting Ltd.
Argo Partners* 3170,598.82 " As Assignee of: Matthews Group LLG,
Monareh Messenger Services, Qxford
Properties Retail Holdings, Unisource
Canada Ine., Cola Fraight, Ine., Cole
international, Inc., Cellocialr
CSC Lid, F 2,161.95
Harlan Fairbanks - CGY $ 4,003.08
Froese, Carey 3 322489
Gas Cash Solutions 5 3,138,114
{Canada) Ltd,
Huang, Wei Dong (David) $ 580,72
Jang (Oh), Jinkyoung $ 378.48
Kallen Graphics Lid, $11,338.78
Lu, Tan $ 3,934,068
Lucerne Foods, a Division $11,941.03
of Canada Safeway Limited
Mayson, Larissa $ 1,510.87
Moodys LLP Tax Advisors | § 6.954.68
Murnane Specialties, $ 5570.63
Incorporated
Ngo, Lun $ 913,16
Northstar Sports 1166621 $ 758.00
Alberta Lid.
Paramount Business $ 1617.00
Solutions
WB5a7\ 19545812

This fax was received by Davis LLP's fax server and has a Pacific Time Zone timestamp,
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From: 10316751 36 Pager 3/3 Date: 03/08/2012 9:19: 18 AM PST

Peirce, Darcy B 69231
RMV Publications Lid. $ 2,457.00
5.A. Beigian Sweets 5 3,149.60
Design N.V.

Sackman (Wingenbagch), $ 34994
Amanda

Sahasrabudhe & 3 2,887.60
Agsoclates ne.

Seize, Pauline $ 1,281.81
Supreme Office Products $ 4,541.68
Limited

Taggart, Diana $ 44487
Tomric Systams, Inc. $ 1.318.28
Tran, Quang 3 286709
Triguest Services Ltd, 3 2,875.58
Unicom Graphics $ 1,899.45

S X T
‘I “.)- X é:}. ;
F h

2

283587\1958585v3

This fax was received by Davis LLP's fax server and has a Pacific Time Zone timestamp.
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Deloitte & Touche Ing,
Claims Register

In the matter of the bankruptcy of
Chocolaterie Bernard Callebaut Partnership
of the City of Calgary, in the Province of Afberta

Proofof Claim Stxtus Rank /7 S04 Amount

Creditor Name

Claim?

\
Amonnt

Filed

Admitted for
Dividend

Unsecured creditors

1563181 Ab Ltd (Ce de CeInc.)
1313 15t St SE

Calgary AB T2G 511

2411

1563181 AB Ltd {Conestoga Cold Storage)
1313 15t St SE
Calgary AB T2G SLI

1563181 AB Lid (Design Carpentry and Woodwork
Canada)

Attn: Brian Beck

{303 1st SE

Calgary AB T2G 5L1

393656 AB Ltd o/a Canmore Courier
8-106 ELK RUN BLVD.

Canmore AB TIW 1K3

Cust # 2355

A-Astro Plumbing and Gasfitting
#117, 1919 - 27th AVENUE NE
Calgary AB T2E 7C4

Argo Partners (Celloclair)
12 West 37th Street, 9th FI,
New York NY 10018 USA

Argo Partners (Cole Freight Inc)
12 West 37th Street, Sth FI.
New York NY 1008 USA

Argo Partners {Cole Intemational [nc)
12 West 37th Street, 9th FI.
New York NY 100(8 USA

Argo Partners (Monarch Messenger Services Lid)
12 West 37th Street, 9th FI.

New York NY 10018 USA

4215

Assiniboine Contracting Ltd.

Yes

Yes

Yeus

Yes

Yes

Yes

Yes

Yes

BOX 72152 RPO GLEMORE LANDING 1600, 90TH

AVE SW
Calgary AB T2V 5H9

Bakemark Ingredients Canada Limited
2480 VIKING WAY
Richmand BC V6V | N2

Bakery and Food Equipment
9034 SCURFIELD DR, N. W,
Calgary AB T3L 1v4

2689

Barry Callebaut Belgium N.V
600 West Chicago Ave
Chicago IL 60654 USA

BENSON, KARIN
125 COPPERFIELD MANOR SE
Calgary AB T2Z 4R9

Yes

Yes

Yes

Yes

Admitted

Admitted

Admitted

Admitted

Admitted

Admitted

Admitted

Admitted

Admitted

Admitted

Admitted

Admitted

Admitted

Admitted

1,437.47

529.00

18,846.00

29,780.79

£1,622.88

36,132.24

5,840.33

1,484.70

2,380.02

1,636.16

376,840.85

5,000.00

5548737

1.923.10

20,766.48

703.41

20,421.46

29,958.14

33,976.05

36,159.53

7,143.15

1,316.70

2,380.02

1,636.16

376,840.85

1,677.00

55,487.37

1,923.10

20,766.48

703.41

20,421.46

29,958.14

33,976.05

36,159.53-

7,143.15

1,316.70

2,380.02

1,636.16

376,840.85

1,677.00

Julv 26, 2012
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Claims Register for Chocolaterle Bernard Callebaut Partnership - Continued

4 'rur!rfw"’:{’umu

Proofof

Claim?

Cletim Stertus

Rank /
Class

SO
Amownt

Admonne
Fited

Admitted for
Dividlend

15,

20.

21,

22,

23.

24,

25.

26.

27.

28,

29.

30,

Denzel's Bretzel Bakery
5200 6 Ave

Altoona PA 16602 USA
CU #1290

Calgary Flames Lid Partnership
PO BOX 1540 STATION M
Calgary AB T2P 389

Calgary Lighting Products
5336 - |A STREET S. W,
Calgary AB T2H 1Y5
786-45044

Canada Revenue Ageney (GST)
9700 lasper Avenue
Edmonton AB T5J 4C8

Canada Revenue Agency - Payroll

Aun: c/o Edmonton Tax Services Office Revenue
Collections Division Regional int

9700 Jesper Avenue

Edmanton AB T5J 4C8

CARMICHAEL ENGINEERING LTD.
3822 de Courtrai

Montreal QC H3S iC1

Cust no. 300292

CASCADES BOXBOARD Group
531 GOLSPIE STREET
Winnipeg MB R2K 2T9

250646

CDN. Carps of Commissionaires
PO BOX 625, STN. M
Calgary AB T2P 2)2

CSCLu

Attn: Christic Ryan
4039 - 16 ST SE
Calgary ABT2G 3R8

DaraMarks Systems [nc
2800 FRANCIS-HUGHES AVENUE
Laval QC H7L 3Y7

DSL Ltd.

14520 128 AVENUE
Edmionten AB TSI, 3H6
11800

Emans Smith Anderson Engineering Ltd.
420, 840-6th Ave, SW
Calgary ABTIS 1W2

Enmax

1565 27 Ave NE
Calgary AB T2E 8Y2
500330624

Epcore Energy

Attn: Lepal Correspondent
10065 Jasper Avenue NW
Edmonton AB T3J 3B

Evans Naickeer Chartered Accauntants
2810, 715 - 5 Ave SW
Calgary AB T2P 2X6

Fratello Coffee Co
4021-9 STREET SE
Calgary AB T2G 3C7
Cust No. BERQOI

Yes

Yes

Yes

Yes

Yes

Yes

Yes

Yes

Yes

Yes

Yes

Yes

Admitted

Admiited

Admitted

Admitted

Admitted

Admitted

Admitted

Admitted

Admitted

Admitted

Admitted

Admitted

Adrmitted

Admilted

Admitted

Admitted

17,682.00

745.59

40,000.00

18,586,85

3,071.00

407.94

2,939.33

667.58

1,250.00

1,628.71

139.62

2,574.30

2,551.13

17,682.00

745.59

3546539

2,461.54

18,586.85

3.071.00

543.92

2,161.95

2,939.33

667.58

2,257.50

7,374.02

89.68

9,159.26

2,574.30

2,551.13

17.682.00

745.59

35,465.39

2,461.54

18,586.85

3,071.00

54392

2,161.95

2,939.33

667.58

2,257.50

7,374.02

89.68

9,159.26

2,574.30

July 26, 2012
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Claims Register for Chocolaterie Bernard Callebaut Partnership - Continued
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e

Pronfof

Cluaim?

Claine Status

SO

Amount

Amonnt

Filed

Achmitted for
Diviclend

—_—

32

36.

37

-
[

40.

3.

4.

= 3s.

41,

42,

43.

45.

46,

47.

FROESE, CAREY

211 116-7A STREET N.E.
Calgary AB T2E 0C7

G48 Cash Solutions (Can) Lid
QO BOX 5770 STATION F
Tarente ON M4Y 2T1
customer no: 20275263

GIDSON, LESLEY
303 Silver valley Dr NV
Calgary AB T5B 4036

Great West Life Assurance Co.
Attn: Lisa Simonovic

60 Osborne St N

Winnipeg MB R3C 1V3
159375

Hacos-Vun Meulenbeke
INDUSTRIEWEG 11, B3-2390
Qostmaile Belgium

Harlan Fairbanks - CGY
#1, 2355 52 Ave SE
Calgary AB T2C 4X7

HUANG, WE! DONG (David)
3031212 13 AVESW
Calgary AB TIC OT1

ICAM S.P.A

Via Descatori, 53

Lececo 23900 Haly

ICAM S.P.A
VIA PESCATORI, 53
Lecco LC 23900 USA

Imprepack N.V'
GENTSESTEENWEG 280-282 1080
Brussels AB Belgium

Jadier Industries Lid
#126, 1061 5-48th ST S.E.
Calgary AB T2C 2B7
44517

JANG, JINKYOUNG (HELENA)
#1088 2905 UNWIN RD
Calgary AB T2N 4M5

Josef Jansen GmbH & Co. KG
Wittensteinstr, 202-204, 42285
Wuppertal 20220-4 Germany

Kallen Graphics
3,3516-26 STREET NE
Calgary ABT1Y 417

KNOTT, CHRISTA
366 BRAEGLEN CR SW
Calgary AB T2W (136

KWAN, JACQUELINE

107 SCENIC HILL CLOSE
Calgary ABTIL IR1

LU, TAN

7023 TEMPLE DRIVE, N.E.
Calgary ABTLY 424

Yes

Yes

Yes

Yes

Yes

Yes

Yes

Yes

Yes

Yes

Admitted

Admited

Admitted

Adimiteed

Admitted

Admitted

Adimitted

Admitted

Admitted

Admitted

Admitted

Admitted

Admitted

Admitted

Admitted

Admitted

Admitted

6,547.69

3,023.59

961.54

18,843.20

771.62

3,963.34

560,72

334,732.38

123,506.11

91.35

3,323.00

4,687.76

6,780.73

7,507.6%

123.37

3,934.06

3,224.69

3.136.14

961,54

33,335.27

8,483.04

4,003.08

360.72

21,424.56

3,640.40

119,276.84

91.35

378.48

4,016.90

11,338.78

4,184.69

123,37

3,934.06

322469

3,136.14

261.54

33,335.27

8,483.04

4,003.08

560.72

21,424.56

3.640.40

119,276.84

91.35

378.48

4,016.90

11,338.78

4,184.69

123.37

3,934.06

July 26, 2012
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Claims Register for Chocolaterie Bernard Callebaut Paitnership - Conlinued

(_‘rm‘rmr‘{ame

Proafaf

Claim?

Claim Status

SOA
Amonnt

Amount
Filee!

Achmitted for
Diviclend

48

+49.

30.

51.

52,

53,

54.

53,

56.

57.

58,

39,

60,

61,

62.

63.

Lucerne Fouds, A division of Cainada Safeway Lid
1020 - 64 AVENUE N.E.

Calgary AB T2E 7V8

Custamer no. 45262

Manuel Latruwe Belgian Matisseric & Bread Shop
1331 1st Street SE

Calgary A3 T2G 5LI

6004

MARTIN, OWEN
2640 34 AVE NW
Calgary AB T2L 0VS

Matthews Group LLP

SUITE 201, 1508 8 STREET SW
Calgary ABT2R |R6
ChoBCPart

MAYSON, LARISSA
404, 1334 13th AVE, S.W.
Calgary AB T3C SS;

MILLER, CAROLE
2640 34 AVE NW
Calgary AB T2L 0VS

Moodys LLP Tax Advisors
1200, 715 -5 AVE. SW
Calgary AB T2P 2X6

MPAK Plastics
5319 3rd St SE
Calgary ABT2H 1J7
2935

Murnane Specialties Ine.
607 Northwest Ave
Northlake L 60164 USA

N2 Ingredients Inc
2907 Portland Drive
Oukville ON L6H 584

NGO, LUN
159 DOUGLAS WOODS HILLS SE
Calgary AB T2Z 3B2

Northstar Sports
BOX 28006 RPO CRANSTON
Calgary AB T3M K4

Ortol & Fontonel

Attn: Lavrent Gery

21 rue Charles Chalot 21 Montreynamel
St Etienne France

Otis Elevator Company et al,
Attn Credit/Collection 15t floor
1 Farm Springs

Farmington CT 06032 USA

Oxford Praperties Retail Holdings Inc

Royal Bank Plaza North Tewer, 200 Bay St. Suite 900

Toronto ON M5J 2)2

Pacific Coast Fruit Products Ltd.
34352 INDUSTRIAL WAY
Abbotsford BC V28 7M6
invoice 32427

Paramount Business Solutions
PO BOX 76147

Calgary AB T2Y 2Z0
CHOBER

Yes

Yes

Yes

Yus

Yes

Yes

Yes

Yes

Yes

Yes

Yes

Yes

Yes

Yes

Admitted

Admitted

Admitted

Admitted

Admitted
Admitted
Admitted

Admitted

Admitted
Admitted
Admitted
Admitted

Admitted

Admitted

Admitted

Admitted

Admitted

11,941.03

5,650.1)

10,600.00

1,510.87
4,474.04
10,629.68

5,085.73

5439.78
1,447.74
3,096.45

756.00

1,252.79

40,525.39

[,002.07

1,470.00

19403

42,50

2,327.11

19,270.00

1,510.87

1,151.04

695468

5,085.73

5,570.63

1,406.08

3.6

756.00

52,143.88

2,505.58

12,802.38

1,002,07

1,617.00

1L,941.03

42,50

2,327.1

19,270.00

1,510.87

1,151.04

6,954.68

5,085.73

3,570.63

1,406.08

3.6

756.00

52,143.88

2,505.58

12,802,838

1,002,07

1,617.00

July 26, 2012
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Claims Register for Chocolaterie Bernard Callebaut Partnership - Continued

Credited Name

Proofof

Clain?

Claim Staits

Reank /
Cluss

S04
Amount

Ameunt
Filed

Admitted for
Divictend

65.

66,

67.

68,

69,

70.

71

72,

73.

74.

75.

76,

77.

78.

79.

80.

PATEL, INDIRA

23 SADDLERROQOK MEWS NE

Calgary AB 13J 0133

PEIRCE, DARCY

19 - 137 Wapiti Close

Canmore AD TIW 302

Pitney Bowes C/o Bankrupteyhighway com
0 Boc 57100

Torento ON M8Y 3Y2

BSBKO002212

Praxair Distribution
Clo RMS Bankruptey Recovery Services PO Box 5216
Timoniwm, Marytand 21094

Ricoh Canada Ing

5520 Exploer Dr, Suite 300
Mississauga ON L4W 5L
customer no, 732005275

RMY Publications Ltd

200, 1131 Kensington Rd NW
Calgary AB T2N 3P4
WCR4332

5.A Belgian Sweets Design N.V Clo Coface Narth
America Inc

30 Milstone Rd, Bldg 100, ste 360

East Windsor NJ 08520 USA

400530101

SACKMAN, AMANDA

93 DOUGLAS GLEN CIRCLE SE
Culgary ABT2Z 3T2
Sahasrabudhe & Associates Inc
Attn: Jyoti Sthasrabudhe

232 Diamend Point SE

Calgary AB T2J 7B6

1050

SAITO, KAREN
#30 Fairholme Place
Culgary ABTIL ICI

SAITO, MIO
PO BOX 2394 #30 FAIR HOLME PLA
BanffAB TIL 1CI

SEIZE, PAULINE
45 PETER BUCKLEY DRIVE
Calgary AB B4E |1W7

SEKHON, GURPREET
#1117, 16969-24 ST SW
Calgary AB T2Y OH9

Senfas

18 Av P. Valery ZA DES ESPINAUX
St Privat des Vieut 30340 France B
088041

Service Canada (WEPP)
RHQ Finance, 1st Fl
4900 Yonge St,

North York ON M2N 6A8

Signature Press Inc
#4,2023 2nd AVE SE
Calgary AR T2E 6K |
37767137840

Yes

Yes

Yes

Yes

Yes

Yes

Yes

" Yes

Yes

Yes

Yes

Yes

Admied
Admitted

Admitted

Admitted

Admitted

Admitted

Admitted

Admitted

Admitted

Admitted
Admitted
Admitted
Admitied

Admitted

Admitted

Admitted

90,46

(92.30

835.08

584.47

324.32

349.94

2,887.50

258.19

1,065.62

4,604.81

80.61

9,000.00

2,005,50

7547

692.31

1,206.83

2,088.65

693.64

2,457.00

3,149.60

349.94

2,887.50

238.19

1,065.62

1,281.81

80.61

16,192.54

100,360.06

2,170.81

547

692,31

1,206.83

+ 2,088 65

693.64

2,457.00

3,149.60

349.94

2,887.50

258.19

1,065.62

1,281.81

80.61

16,192.54

100,360.06

2,170.81

July 26, 2042
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Claims Register for Chacolalerie Bernard Callebaut Partnership - Continued

CreditoF Name

Pronfof

Claim?

Cletiot Status

SO
Amowmt

Amonnt
Filed

Achmitted for
Dividernd

81.

82

43.

84,

8s.

86.

87.

88.

89.

90.

91,

92,

93.

94,

95.

96.

97.

SimplexCirinnell

30 Technology Dr
Waestminster MA 01041 USA
Customer PO 3190

Supreme Office Praducts Lid,
310 Henderson Drive

Regina SK S4pP 3ws

55777

TAGGART, DIANE
123 WOODSTOCK RD 5W
Caigary AB T2W 5W3

Tomric Systems Inc C/o Coface North America Ing

50 Millstone Rd Bidg 100 Ste 360
East Windsor NJ 08520 USA

TRAN, QUANG

10 SOMERSIDE CREST SW
Calgary AB T2Y 4G8

TriQuest Services Lid

BAY 11,3716 56TH AVE. S.E.
Calgary ABT2C 2035

TSURUMI, TOMOKO
P.O. BOX 55
BanlFAB TIL 1A2

UNFT Canada Grocery Central
8755 Kecle St

Conccord ON L4K 2N1
7195229

Unicom Graphics

4501 MANITOBA ROAD, S.E.
Calgary AB T2G 4B9

56296

Unisource Canada Inc

50 East Wilmot Street
Richmond Hil ON L4B 373
cust no. 220829

UPADHYAY, KALPANA
487 Taracove Estate Drive
Calgary AB T3J 457

WOHLGEMUTH, WENDY
43 HIDDEN VALLEY LINK NW
Calgary AB T3A 5K3

Waolftech Inc

147 SIERRA VISTA CLOSE S.W.

Calgary AB T3H 3188

WONG, TSZ (POLLY)
#508, 630-8th AVE SE
Calgary AB T2G 512

WR Display and Packageing
30 PLYMOUTH STREET
Winnipeg MB R2X 2v7
253542

ZAMNCEK, [RENA

1423 COVENTRY BLVD NE
Calgary AB T3K 4A4

Zesta Engineering Ltd.

212 Watline Ave

Mississauga ON L4Z P4
PO002877

Yes

Yes

Yes

Yes

Yes

Yes

Yes

Yes

Yes

Yes

Yes

Yes

Yes

Yes

Yes

Yes

Yes

Admitted

Admiltted

Admiited

Admitted

Admitted

Admitted

Admitted

Admitted

Admitted

Admirted

Admitted

Admitted

Admitted

Admitted

Admitted

Admitted

Adimitted

897.00

444,87

1,335.24

6,190.09

2,626.20

1,072.47

21,201.27

2,887.50

29,775.16

627.89

4,800.00

4,016.44

346.91

173.53

1,480.77

3,953.25

89723

4,541.68

444,87

1,316.28

2,867.09

2,875.58

1,072.47

1,159.20

1,899.45

31,289.07

627.89

1,477.00

4,016.44

346.91

173.53

1,480.77

395325

897.23

4,541.68

444,87

1,316.28

2,867.09

2,875.58

1,072.47

1,159.20

1,899.45

31,289.07

627.89

1,477.00

4,016.44

346.91

173.53

1,480.77

3,953.25

July 26, 2012
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Claims Register for Chocolateris Bernard Callebaut Partnership - Concluded

™y
Y Proofof Claim Status— Runk / SO:1 Amannt Adwitted for
effi ] - . .
Crediof Nane Claim? Cluss Amosnt Fifed Diviclend
Total : Unsecured creditors 1,310,161 .48 1,243,283.90 1,243,283.90
Grand ‘Total: 1,310,461 4% 1,243,283.90 1,243,283.90

July 26, 2012
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