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AND TO:

AND TO:

AND TO:

AND TO:

AND TO:

AND TO:

AND TO:

viii

EXCHANGE TOWER LIMITED, HRI EXCHANGE INC. AND PFS
EXCHANGE INC.

130 King Street West

Exchange Tower, Suite 2360

P.O. Box 2

Toronto, ON M5X 1A9
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c/o Heatlhx Corporation

847 Magnolia Avenue

Newmarket, ON L3Y 5H5
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EQUITIES INC., BY ITS AGENT MORGUARD INVESTMENTS
LIMITED

55 City Centre Drive, Suite 800

Mississauga, ON L5B 1M3

IVANHOE CAMBRIDGE II INC.
96 Wellington Street West, Suite 300
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PARTNERSHIP CAPITAL GROWTH
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Chilliwack, BC V2R 4J6
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6406-28 Avenue

Edmonton, AB T6L 6N3

Connie Kraeker
Tel:  (780) 485-9989
Fax: (780) 485-8916

SAGE SOFTWARE CANADA LTD.
2323 Broad St.
Regina, SK S4P 1Y9

Bernie Darmokid

Tel:  1-866-300-7899 or (306) 586-3341
Fax: (306) 586-5080

Email: bdarmokid@stonefield.com

WIS INTERNATIONAL
720 - 28" Street N.E., Suite 128
Calgary, AB

T2A 6R3

Amber Marreck (Office Manager)
Tel:  (403) 272-3850
Fax: (403) 272-2121

TERAGO NETWORKS INC.
9429-41 Avenue
Edmonton, Alberta T6E 5Y7

Patrick Nixon

Tel:  (780) 483-5406

Fax: (780) 483-7349

Email: Patrick.Nixon@terago.ca

THE ETHICAL BEAN COFFEE COMPANY LTD.
1315 Kootenay St.
Vancouver, BC V5K 4Y3

Tel:  (604) 431-3830
Fax: (604) 431-3834
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KENNEDY SOLUTIONS INC.
2407-104 Street
Edmonton, AB T6J 4R1

Kyle Laverg

Tel:  (780) 439-2073

Fax: (780) 439-0776

Email: klaverg@kennedysolutions.com

WHITE ROSE BUILDING SERVICES LTD.
#28 9630-176 Street
Edmonton, AB T5T 6E1

Mo Dhalla
Tel:  (780) 991-2618 or (780) 436-2920
Email: sdhalla@shaw.ca

ADP CANADA CO.
#809 — 10088 102 Avenue
Edmonton, Alberta T5J 271

Dave Tashe

Tel:  (780) 496-9270

Fax: (780) 424-9357
Email: dave tashe@adp.com

THE MANUFACTURERS LIFE INSURANCE COMPANY (AKA
MANULIFE FINANCIAL)

#2220 — 10180-101 Street

Edmonton, AB T5J 3S4

Bruce Mills
Tel:  (780) 421-1151 ext 238
Fax: (780) 425-9203

TELUS

Patty Nugent

Tel:  1-877-344-0420

Fax: 1-866-648-8912

Email: patricia.nugent@telus.com
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ACCURATE BUSINESS SYSTEMS LTD.
4625 - 63rd Street, Unit #2

Red Deer, AB

T4N 7A6

Louis Tighe
Tel:  1-800-253-5255 ext 2312

LIVING NATURALLY, LLC
6230 University Parkway, Suite 301
Sarasota, Florida, 34240

United States of America

Tel:  (800) 360-2231

Fax: (800) 883-7055

ALLFOUR TECHNOLOGY ENTERPRISES INC.
#205 200 Carnegie Drive

St. Albert, AB T8N 5A7

Fernando Grossi

Tel:  (780) 940-3554
Fax: (780) 452-9446
Email: fernando@allfour.ca

JS SOFTWARE
10807 Castle Downs Rd.
Edmonton, AB T5X 3N7

Gerry Bieber
Tel:  1-866-828-4300
Fax: (780)457-1170

BFI

5566-54 Avenue S.E.
Calgary, AB T2C 3A5
Tel:  (403) 236-3083

ECO FRIENDLY BUILDING SERVICES
Box 636
Bragg Creek, AB TOL 0KO

John Kangles
Tel:  (403) 537-0855
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AND TO: METROPOL (TITAN SECURITY)
133 Cedar Springs Gardens S.W.
Calgary, AB T2W 5J9

Tel:  (403)238-3000
Fax:  (403)251-5023

AND TO: MILLER WASTE
80 Gloria McClusky Drive
Dartmouth, NS B3B 2A4

Tel:  (902) 468-3161
Fax:  (902) 468-3262

AND TO: CHUM SATELLITE SERVICES
192 Joseph Zatzman Drive Unit 7
Dartmouth, NS B3B 1N4

Tel:  (902) 468-7535
Fax:  (902) 468-7539

AND TO: SECURICORP CANADA
170 Joseph Zatzman Drive
Dartmouth, NS B3B 1L9

Tel:  (902) 468.5602
Fax:  (902) 468-5014

AND TO: CARLOW ALARM
75 MacDonald Ave.
Dartmouth, NS B3B 1T8

AND TO: CARMICHAEL ENGINEERING
10 Morris Drive Unit 40
Dartmouth, NS B3B 1K9

AND TO: CUSTOM BUILDING MAINTENANCE
Box 8031 Stn A
Halifax, NS B3K 5L8

Alan Avis

Tel:  (902) 422-9113 or (902) 468-9837
Fax: (902) 443-0347

Email: alan@cbmservices.ca
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LEAVE THE CLEANING TO US
211 Columbus Ave
Woodbridge, ON L4L 7K3

Tel:  (416) 560-9033
Fax:  (905) 856-9879

FINE RECYCLING
854 Eastern Avenue
Toronto, ON M4L 1A1

Brian Didorak
Tel:  (416) 463-5582
Fax: (416)463-5582

MAGEN SECURITY SYSTEMS INC.
P.O. Box 300, Station "A"
Downsview, ON M3M 3A6

Tel:  (416) 783-7014
Fax: (416) 657-1388

ROSETOWN CENTRAL
195 Wilkinson Rd
Brampton, ON L6T 4X1

Tel:  (905)451-3147
Fax:  (905)452-9143

GEORGE’S DITCHING AND TRUCKING
15227-119 Avenue
Edmonton, AB T5V 1S4

Tel:  (780) 452-4545
Fax: (780)447-7256

CP’S LANDSCAPES
Box 33163
Edmonton, AB T5P 4V8

John Howick
Tel:  (780) 484-2100
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AND TO:

AND TO:
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CONSOLIDATED MONITORING
#412, 9707-110 Street
Edmonton, AB T5K 2L9

Tel:  (780) 488-3263

ORKIN CANADA PCO
5840 Falbourne Street
Mississauga, ON L5R 4B5

Jean Fader
Tel:  1-800-726-7378
Fax: (905) 502-9510

EXECUTIVE MAT
#6 115-29 Street S.E.
Calgary AB. T2A 5K4

Tel:  1-877-720-6287
Fax: (403) 720-5907

WASTE SERVICES (CA) INC.
1122 International Blvd., Suite 601
Burlington, ON L7L 6Z8

Tel:  (905) 319-1237
Fax: (905) 319-9050

CINTAS
5293-272 Street
Langley, BC V4W 1P1

Tel:  (604) 857-2281

SELECT JANITORIAL
P.O. Box 43039

Victoria North

Victoria, BC V8X 3G2

JOHNSON CONTROLS
#201-3375 Whittier Avenue
Victoria, BC V8Z 3R1

Tel:  (250) 475-5885
Fax: (250) 380-2587
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AND TO: CCR
P.O. Box 21
Sannicioon, BC V8M 2C3
Tel:  (250) 652-5008
Fax: (250) 652-5008

AND TO: PRICE ALARM SYSTEMS
Tel:  1-866-384-4104
Fax: 1-866-333-4132 or (250) 384-4135

AND TO: BRINKS
14680 134 Avenue N.W.
Edmonton, AB T5L 4T4
Tel:  (780) 453-5057

AND TO: GATEWAY MECHANICAL SERVICES INC.
206, 9775 - 188 Street
Surrey, BC V4N 3N2

Scott Gyles

Tel:  (604) 888-7711

Fax: (604) 888-7712

Email: sgyles@gatewaymechanical.ca

AND TO: ADT SECURITY SERVICES CANADA, INC.
8500 Baxter Place
Burnaby, BC V5A 4T8

AND TO: NORTHWEST WASTE SYSTEMS INC.
19500 56 Ave
Surrey BC, V3S 6K4

AND TO: WASTE SERVICES
185 Strthmoor Way
Sherwood Park AB, T8H 1727

AND TO: CANADIAN LINEN AND UNIFORM SERVICE
947 North Park Street
Victoria BC, V8T 1C5
Tel:  (250) 384-8166
Fax: (250) 384-8191
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AND TO: DEPARTMENT OF JUSTICE
The Exchange Tower
130 King St. West
Suite 3400, PO Box 36
Toronto, ON
M5X 1K6
Diane Winters
Tel:  (416) 973-3172
Fax: (416) 973-0810
Email: diane.winters@justice.gc.ca

AND TO: MINISTRY OF FINANCE (ONTARIO)
Legal Services Branch, PO Box 620
33 King Street West, 6™ Floor
Oshawa, ON
L1H 8E9
Kevin J. O’Hara
Email: kevin.ohara@ontario.ca
AND TO: HER MAJESTY THE QUEEN IN RIGHT OF THE PROVINCE OF
BRITISH COLUMBIA AS REPRESENTED BY THE MINISTER
OF FINANCE
(PST/BC/Income Tax)
Revenue Programs Division
Room 153
501 Belleville Street
Victoria, BC
V8V 1X4
Tel:  (250) 387-3751
Fax: (250) 387-5594
Email: fin.minister@gov.bc.ca

AND TO: MINISTRY OF ATTORNEY GENERAL
Revenue and Taxation Group
Legal Services Branch
601 — 1175 Douglas Street
PO Box 9289 Stn Prov Govt
Victoria, BC
V8W 9J7
Aaron Welch
Tel:  (250) 356-8589
Fax: (250) 387-0700
Email: Aaron.Welch@gov.bc.ca
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AND TO

xviii

HER MAJESTY THE QUEEN IN RIGHT OF THE PROVINCE OF
ALBERTA AS REPRESENTED BY THE MINISTER OF FINANCE
(Income Tax)

Tax and Revenue Administration

Alberta Finance and Enterprise

9811 - 109 Street

Edmonton, AB

T5K 2L5

Tel:  (780) 427-3044

Fax: (780) 427-0348

Email: tra.revenue@gov.ab.ca mailto:tra.pledge@gov.ab.ca

HER MAJESTY THE QUEEN IN RIGHT OF THE PROVINCE OF
SASKATCHEWAN AS REPRESENTED BY THE MINISTER OF
FINANCE (PST Saskatchewan)

Revenue Division

2350 Alberta Street

5" Floor

Regina, SK

S4P 4A6

Fax: (306) 787-0241

MINISTRY OF FINANCE (NOVA SCOTIA)
PO Box 187

1723 Hollis St.,

Halifax, NS

B3J 2N3

Tel:  (902) 424-5554

Fax: (902) 424-0635

Email: FinanceWeb@gov.ns.ca

Alpine Building Maintenance Inc.
Sun Life Plaza W Tower

2600 144 4™ Avenue

Calgary, AB

2TP 3N4
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Court File No. 10-8699-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(Commercial List)

IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT ACT,
R.S.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF PLANET ORGANIC HEALTH CORP. and DARWEN
HOLDINGS LTD.

APPLICANTS

NOTICE OF MOTION
(returnable on June 4, 2010)

The Applicants, Planet Organic Health Corp. (“Planet Organic”) and Darwen Holdings
Ltd., will make a motion to the Honourable Mr. Justice Morawetz of the Ontario Superior Court
of Justice (Commercial List) on Friday, June 4, 2010 at 10:00am or as soon after that time as the

motion can be heard at 330 University Avenue, Toronto, Ontario, M5G 1RS.

PROPOSED METHOD OF HEARING: The motion is to be heard orally.

THE MOTION IS FOR:

(a) an Order abridging time for service of the Notice of Motion and Motion Record in

respect of this motion and dispensing with further service thereof;

(b) an Order approving the acquisition of substantially all of the assets of the

Applicants pursuant to an Acquisition Agreement, dated May 19, 2010 between
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(c)

(d)

(e)

®

€y)

the Applicants and The Catalyst Capital Group Inc. on behalf of funds
management by it (“Catalyst”) and providing a vesting order in connection
therewith in the form of the draft Approval and Vesting Order attached hereto at

tab 4;

an Order authorizing the Applicants to downsize/shut down the parts of its

business operation as contemplated by the Acquisition Agreement;

an Order sealing a confidential summary prepared by Planet Organic’s financial
advisor of all the offers received by the Applicants until after the closing of the
transaction between the Applicants and Catalyst or further order of the Court

(“Bid Summary”);

an Order substantially in the form of the draft Claims Order attached at tab 5,
establishing a process for the filing of claims against the Applicants’ current and
former officers and directors, and setting a claims bar date on the later of (i) June
21, 2010, (ii) 21 days after the closing of the acquisition by Catalyst, or (iii) such

later date as may be ordered by the Court;

an Order approving Deloitte & Touche Inc.’s (the “Monitor”) First, Second and

Third Reports to the Court and the actions and conduct described therein; and

such further and other relief as counsel may request and this Honourable Court

may deem just.
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THE GROUNDS FOR THE MOTION ARE:

A. Background

I. Planet Organic is a TSX Venture Exchange listed publicly traded corporation,
incorporated under the Business Corporations Act (Alberta) (ticker symbol: POH: TSX-

V) and is a leading Canadian/US retailer of organic products.

2. Planet Organic has retail operations across Canada, in Ontario, British Columbia, Nova
Scotia and Alberta which operate under the brand name Planet Organic Market (“POM”)
and retail operations in the United States (in New York State and Connecticut), which
operate through its wholly owned subsidiary, Planet Organic Holding Corp. (the

“Holding Corp”), dba Mrs. Green’s Natural Markets (“Mrs. Green’s”).

3. Planet Organic had borrowed significantly to finance its growth and, as a result, had
several long term debt instruments. In early 2009, Planet Organic breached the financial
covenants under the loan agreements with its secured lenders, and after the expiry of a
forbearance period in November 2009, the secured lenders were in a position to declare

all the loans in default and demand payment.

4. Catalyst acquired by way of assignment all of the secured indebtedness owed by Planet
Organic on or about April 20, 2010. As a result, Catalyst is now Planet Organic’s senior
secured lender. As at the date of the granting of the Initial Order, Catalyst was owed
approximately US$32.6 million. Catalyst has recently made demand and Planet Organic

is unable to repay said debt.
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On April 29, 2010, Planet Organic and Darwen commenced an application under the
Companies’ Creditors Arrangement Act (CCAA) with the support of Catalyst and were
granted the Initial Order which provided, infer alia, a stay of proceedings in favour of the
Applicants until May 27, 2010. By further order of the court, the stay of proceedings was

extended to June 18, 2010.

B. Sales Process

In order to address its financial defaults, deteriorating financial performance and highly
leveraged business, Planet Organic has over the past year conducted a comprehensive
process in which attempts were made to restructure or refinance the business, and then

more recently, to down-size and sell Planet Organic as a going concern.

Planet Organic, with the assistance of its advisors, solicited and obtained multiple
expressions of interest. This process resulted in sales of the non-core divisions of Planet

Organic which reduced the outstanding indebtedness to the secured lenders.

Planet Organic, in conjunction with its advisors, has made significant efforts to sell its
core assets (POM and Mrs. Green’s) over the past year. Over 130 potential purchasers
were contacted and of those, 51 parties signed non-disclosure agreements and were
granted access to an online data room. Eleven (11) parties submitted indications of
interest and, ultimately, six (6) formal bids received for POM and/or Mrs. Green’s on or

about January 8, 2010.

Planet Organic requested revised bids by January 25, 2010, following which Planet

Organic’s Board of Directors made a good faith determination that the offer from
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10.

11.

Catalyst for substantially all of the assets of Planet Organic (both the POM and Mrs.

Green'’s stores) was the best and most viable offer.

Nevertheless, Planet Organic went back to all the bidders again in early March and in
early April 2010 to see if any would improve their offer, including to Planet Organic’s

majority shareholder, Mr. Francisco. No better offers were received.

Planet Organic engaged in good faith and arms’ length negotiations with the Catalyst in
reaching the Acquisition Agreement. The Monitor and/or its counsel were present
throughout the negotiations and the Monitor supports the approval of the acquisition by
this Court. The agreement is commercially reasonable and in the best interest of Planet

Organic and its stakeholders in that:
(1) the jobs of the majority of employees are preserved;

(i1) the obligations owed to the overwhelming majority of trade creditors will

be assumed by Catalyst;

(iil) it represents a fair and reasonable valuation of the assets of Planet

Organic;
(iv)  the sales process realized maximum value for Planet Organic’s assets;

(v) the acquisition value offered by Catalyst exceeds the liquidation or going

concern value of Planet Organic;
(vi)  other efforts to restructure Planet Organic have been unsuccessful; and

(vil) it preserves an organic and natural foods retailer for the benefit of

Canadian and US consumers.

C. Claims Process
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12.

13.

14.

15.

16.

Upon closing of the Acquisition Agreement, the parties have agreed to a cash reserve that
would cover certain liabilities including claims that fall under the Directors and Officer’s

Charge as defined by the Initial Order.

The Applicants are seeking a claims process in order to definitively determine all claims
against the officers and directors that would be subject to the Directors and Officer’s
Charge in order to address those claims in a timely fashion and eventually release the

cash reserve to Catalyst.

D. Sealing and Miscellaneous Grounds

The Bid Summary contains confidential information which could have a negative effect
on further sale efforts by Planet Organic in the event that the transaction with Catalyst is
not completed and sealing order pending the closing of the transaction with Catalyst or

further court order is appropriate.

The provisions of the CCAA and Rules 2.03, 3.02, 16 and 37 of the Rules of Civil

Procedure.

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

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

motion:

(a) Affidavit of Darren Krissie sworn 20, 2010;

(b) Affidavit of Tripp Baird sworn May 20, 2010;

(c) Third Report of the Monitor; and
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(d)

May 21, 2010

such further and other materials counsel may advise and this Honourable Court

may permit.

BAKER McKENZIE LLP
Barristers and Solicitors
BCE Place, P.O. Box 874
181 Bay Street, Suite 2100
Toronto, ON MS5J 2T3

Frank Spizzirri (LSUC# 37327F)
Email: frank.spizzirri@bakermckenzie.com
Tel.: 416.865.6940

Michael Nowina (LSUC# 496330)

Tel. 416.865.2312

Email: michael.nowina@bakermckenzie.com
Fax: 416.863.6275

Lawyers for the Applicants


torazm
Typewritten Text
7


TO:

AND TO:

AND TO:

DELOITTE & TOUCHE INC.
BCE Place, Suite 1400

181 Bay Street

Toronto, ON MS5J 2V1

Pierre LaPorte
Tel.: 514.393.7372
Email: pilaporte@deloitte.ca

Huey Lee

Tel.: 416.601.4496
Email: huelee@deloitte.ca
Fax: 416.601.6690

Monitor

GOODMANS LLP
Barristers and Solicitors
Bay Adelaide Centre
3400-333 Bay St.
Toronto, ON MS5H 2S7

Brian Empey
Tel.: 416.597.4194
Email: bempey@goodmans.ca

Brendan O’Neill

Tel.: 416.849.6017

Email: boneill@goodmans.ca
Fax: 416.979.1234

Lawyers for the Monitor

McMILLAN LLP
Barristers and Solicitors
Brookfield Place, Suite 4400
181 Bay St.

Toronto, ON MS5J 2T3

Hilary Clarke
Tel.: 416.865.7286
Email: hilary.clarke@mcmillan.ca
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AND TO:

AND TO:

AND TO:

Adam Maerov
Tel.: 416.865.7285
Email: Adam.Maerov@mcmillan.ca

Tushara N. Weerasooriya

Tel.: 416.865.7262

Email: tushara.weerasooriya@mcmillan.ca
Fax: 416.865.7048

Lawyers for The Catalyst Capital Group Inc., on behalf of funds managed by
it

PALIARE ROLAND ROSENBERG ROTHSTEIN LLP
Barristers and Solicitors

501-250 University Ave.

Toronto, Ontario

M5H 3E5

Ken Rosenberg
Tel.: 416.646.4304
Email: ken.rosenberg@paliareroland.com

Jeff Larry

Tel: 416.646.4330

Email: jeff.larry@paliareroland.com
Fax: 416.646.4301

Lawyers for Horizon Distributors Ltd. & Eclipse Holdings Limited

ALEXANDER HOLBURN BEAUDIN & LANG LLP
Barristers and Solicitors

700 West Georgia Street, Suite 2700

Vancouver, BC V7Y 1B8

Sharon Urquhart
Tel: 604.484.1757
Email: surquhart@ahbl.ca
Fax: 604.484.1957

Lawyers for Tallgrass Distribution Ltd.

ATRIUM INNOVATIONS INC.
1405, boulevard du Parc-Technologique
Quebec, (Quebec)

G1P 4P5

Canada
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AND TO:

AND TO:

AND TO:

AND TO:

AND TO:

Attention: Manon Deslauriers
Fax: 418.521.0151

GWL REALTY ADVISORS
13711 International Place, Suite 130
Richmond, BC V6V 278

Attention: Margaret Nolan, Property Administrator, Operations

Tel.: 604.588.1400
Fax: 604.713.3166

KOCH FORD LINCOLN SALES (2003) LTD.

5121 Gateway Boulevard
Edmonton, AB
T6H 5W5

Tel:  (780) 434-8411
Fax:  (780)435-5169

HSBC

10250 101 St.
Edmonton, AB

T6E 4E1

Tel:  (780) 428-1144
Fax: (780) 426-2660

XEROX CANADA LTD.
33 Bloor St. East, 3™ Floor
Toronto, ON

M4W 3H1

Tel:  (416) 229-3769
Fax:  (416)229-2159

NATIONAL LEASING GROUP INC.

1588 Willson Place
Winnipeg, MB
R3T 0Y4

Tel:  (204) 954-9084
Fax: (204) 954-9090

10

10
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AND TO:

AND TO:

AND TO:

AND TO:

HALTON AUTOLEASE INC.
2300 Fairview Street
Burlington, ON

L7R 2E4

Tel:  (905) 681-2200
Fax:  (905) 681-0098

IBM CANADA LIMITED - PPSA ADMINISTRATOR
3600 Steeles Ave., East F4

Markham, ON

L3R 977

Tel:  (905) 316-5000
Fax: (905) 316-2535

DE LAGE LANDEN FINANCIAL SERVICES CANADA INC.

100- 1235 North Service Road W
Oakville, ON
L6M 2W2

Tel:  (905) 465-3160
Fax: (866)318-3447

LAURING GP LTD.

c/o Martello Property Services

Attention: Pat Godin (Martello - Property Manager)
The Financial Building, Suite 305

10621-100" Avenue

Edmonton, AB T5J 0B3

Pat Godin (Martello - Property Manager)

Tel:  (780) 702-3380 ext 2229

Fax: (780) 702-3383

Email: pat.godin@martellops.com or
pat.godin@martellopropertyservices.com

11

11
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AND TO: HANSBRAUN INVESTMENT LTD.
401B — 3989 Quadra Street
Victoria, BC
V8X 118

Susan Vinnels

Tel:  (250) 727-6333

Fax: (250) 727-6889

Email: svinnels@hansbraun.com

AND TO: A.N.R. INVESTMENTS LTD.
931 Fort Street, Suite 300
Victoria, BC
V8V 3K3

Tel:  (250) 388-6532
Fax: (250) 381-4680
Email: alphadevelopments@shaw.ca

AND TO: ROYOP PROPERTIES CORPORATION
1060 - 7th Street SW, Suite 200
Calgary, Alberta
T2R 0C4

Tracy Moysey

Tel:  (403) 698-8502

Fax: (403) 263-6558
Email: tmoysey@royop.com

AND TO: NARLAND PROPERTIES (TRI-CITIES) LTD.
Box #228
Suite 505-555 Burrard Street
Vancouver, BC
V7X 1M8

Elissa Dabiri, Property Manager - British Columbia
Tel:  (604) 681-2747

Fax: (604) 662-8988

Email: edabiri@narland.com
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AND TO:

AND TO:

AND TO:

13

SOBEY LEASED PROPERTIES LIMITED
Attention: The President

115 King Street

Stellarton, NS

BOK 1S0

AND COPY TO:

STEWART, MCKELVEY, STIRLING, SCALES
Barristers and Solicitors

Attention: Robert P. Dexter

P.O. Box, 997

Halifax, NS

B3J 2X2

Robert P. Dexter

Tel:  (902) 420-3324

Fax: (902) 420-1417

Email: rdexter@maritimemarlin.ca

Lawyers for Sobey Leased Properties Limited

721803 ALBERTA LTD.
Attention: Mr. J. Cameron Allard
11219 — 100™ Avenue
Edmonton, AB

T5K 0J1

Brad Clough

Tel:  (780) 482-6451

Fax: (780) 488-1310

Email: bradclough@shawbiz.ca

SHAGANAPPI VILLAGE SHOPPING CENTRE INC.
c/o Kingsley Land Company Ltd.

Suite 700 — 521 3" Avenue S.W.

Calgary, AB

T2P 3T3

Tel:  (403) 229-2569
Fax: (403) 261-5862
Email: jadkingsley@telus.net

13
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AND TO:

AND TO:

AND TO:

AND TO:

AND TO:

14

PIERTO RINELLA AND JOE INDOVINA
2623 Ambercroft Trail

Mississauga, ON

L5M 4K2

Tel:  (905) 828-9170
Email: 170lakeshore@live.com

8000 BATHURST STREET REALITY INC.
c/o BAIF Developments Limited

Suite 404, 3625 Dufferin Street

Toronto, ON

M3K IN4

Paul Minz

Tel:  (416) 638-9000

Fax: (416) 636-7218
Email: pminz@acorncorp.ca

SHAPE PROPERTIES (NANAIMO) CORP. AND MANCAL
COMMERCIAL PROPERTIES BC (RUTHERFORD MALL) INC.
c/o Boughton Law Corporation

595 Burrard Street, Suite 700

P.O. Box 49290

Vancouver, BC, V7X 1S8

Rebeka Breder

Tel:  (604) 647-6437

Fax: (604) 683-5317
Email: rbreder@boughton.ca

EXCHANGE TOWER LIMITED, HRI EXCHANGE INC. AND PFS
EXCHANGE INC.

130 King Street West

Exchange Tower, Suite 2360

P.O. Box 2

Toronto, ON M5X 1A9

GOOD HEALTH MART GROUP CORPORATION
c/o Heatlhx Corporation

847 Magnolia Avenue

Newmarket, ON L3Y 5H5

14
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AND TO:

AND TO:

AND TO:

AND TO:

AND TO:

AND TO:

15

MORGUARD CORPORATION AND BRAMLEA CITY CENTRE
EQUITIES INC., BY ITS AGENT MORGUARD INVESTMENTS
LIMITED

55 City Centre Drive, Suite 800

Mississauga, ON L5B 1M3

IVANHOE CAMBRIDGE II INC.
96 Wellington Street West, Suite 300
Toronto, ON M5J 2R2

STONE ROAD HOLDING INC.
435 Stone Road Mall, Suite 204
Guelph ON, N1G 2X6

2236920 ONTARIO INC.
c/o Health X Corp
847 Magnotia Ave
New Market ON, L3Y 5H5

THE GREAT-WEST LIFE ASSURANCE COMPANY AND
LONDON LIFE INSURANCE COMPANY

c/o GWL Realty Advisors Inc.

50 Burnhamthorpe Road West

Suite 1500

Mississauga, ON L5B 3C2

PARTNERSHIP CAPITAL GROWTH
One Embarcadero Center, Suite 3810

San Francisco, CA, 94111

United States of America

Tripp Baird

Tel:  (415) 705-8008

Fax: (415) 705-7789

Email: tripp@pcg-advisors.com

AND COPY TO:

John Crandon

36 Gratton Street

San Francisco, CA 94117

United States of America
Email: crandon@stanfordalumni.org

15
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AND TO:

AND TO:

AND TO:

AND TO:

AND TO:

16
16

SEGUE SYSTEMS (AKA SEGUE DISTRIBUTORS INC.)
4504-101 Street
Edmonton, AB T6E 5G9

Tel:  1-888-606-0077
Fax: (780)432-6031

EXCEL BUSINESS SYSTEMS
61 Raddall Avenue

Dartmouth, NS V3B 1T4

Tel:  (902) 468-6099

Fax: (902) 468-6719

ANITA’S ORGANIC GRAIN & FLOUR MILL LTD.
43615 Yale Road
Chilliwack, BC V2R 4J6

Tel:  (604) 823-5543
Fax: (604) 823-5546
Email: market@anitasorganic.com

THE CO-OPERATORS THROUGH MILLGROVE INSURANCE
LTD.

6406-28 Avenue

Edmonton, AB T6L 6N3

Connie Kraeker
Tel:  (780) 485-9989
Fax: (780) 485-8916

SAGE SOFTWARE CANADA LTD.
2323 Broad St.
Regina, SK S4P 1Y9

Bernie Darmokid

Tel:  1-866-300-7899 or (306) 586-3341
Fax: (306) 586-5080

Email: bdarmokid@stonefield.com
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AND TO:

AND TO:

AND TO:

AND TO:

AND TO:

WIS INTERNATIONAL
720 - 28" Street N.E., Suite 128
Calgary, AB

T2A 6R3

Amber Marreck (Office Manager)
Tel:  (403) 272-3850
Fax: (403) 272-2121

TERAGO NETWORKS INC.
9429-41 Avenue
Edmonton, Alberta T6E 5Y7

Patrick Nixon

Tel:  (780) 483-5406

Fax: (780) 483-7349

Email: Patrick.Nixon@terago.ca

THE ETHICAL BEAN COFFEE COMPANY LTD.

1315 Kootenay St.
Vancouver, BC V5K 4Y3

Tel:  (604) 431-3830
Fax: (604) 431-3834

KENNEDY SOLUTIONS INC.
2407-104 Street
Edmonton, AB T6J 4R1

Kyle Laverg

Tel:  (780) 439-2073

Fax: (780) 439-0776

Email: klaverg@kennedysolutions.com

WHITE ROSE BUILDING SERVICES LTD.

#28 9630-176 Street
Edmonton, AB T5T 6E1

Mo Dhalla
Tel:  (780) 991-2618 or (780) 436-2920
Email: sdhalla@shaw.ca

17

17
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AND TO: ADP CANADA CO.
#809 — 10088 102 Avenue
Edmonton, Alberta T5J 271

Dave Tashe

Tel:  (780) 496-9270

Fax: (780) 424-9357
Email: dave tashe@adp.com

AND TO: THE MANUFACTURERS LIFE INSURANCE COMPANY (AKA
MANULIFE FINANCIAL)
#2220 — 10180-101 Street
Edmonton, AB T5J 3S4

Bruce Mills
Tel:  (780) 421-1151 ext 238
Fax: (780) 425-9203

AND TO: TELUS

Patty Nugent

Tel:  1-877-344-0420

Fax: 1-866-648-8912

Email: patricia.nugent@telus.com

AND TO: ACCURATE BUSINESS SYSTEMS LTD.
4625 - 63rd Street, Unit #2
Red Deer, AB
T4N 7A6

Louis Tighe
Tel:  1-800-253-5255 ext 2312

AND TO: LIVING NATURALLY, LLC
6230 University Parkway, Suite 301
Sarasota, Florida, 34240
United States of America

Tel:  (800) 360-2231
Fax:  (800) 883-7055
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AND TO:

AND TO:

AND TO:

AND TO:

AND TO:

AND TO:

ALLFOUR TECHNOLOGY ENTERPRISES INC.

#205 200 Carnegie Drive
St. Albert, AB T8N 5A7

Fernando Grossi

Tel:  (780) 940-3554
Fax: (780) 452-9446
Email: fernando@allfour.ca

JS SOFTWARE
10807 Castle Downs Rd.
Edmonton, AB T5X 3N7

Gerry Bieber
Tel:  1-866-828-4300
Fax: (780)457-1170

BFI

5566-54 Avenue S.E.
Calgary, AB T2C 3A5
Tel:  (403) 236-3083

ECO FRIENDLY BUILDING SERVICES
Box 636
Bragg Creek, AB TOL 0KO

John Kangles

Tel:  (403) 537-0855
METROPOL (TITAN SECURITY)
133 Cedar Springs Gardens S.W.
Calgary, AB T2W 5J9

Tel:  (403)238-3000
Fax:  (403)251-5023

MILLER WASTE
80 Gloria McClusky Drive
Dartmouth, NS B3B 2A4

Tel:  (902) 468-3161
Fax:  (902) 468-3262

19

19
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AND TO:

AND TO:

AND TO:

AND TO:

AND TO:

AND TO:

AND TO:

CHUM SATELLITE SERVICES
192 Joseph Zatzman Drive Unit 7
Dartmouth, NS B3B 1N4

Tel:  (902) 468-7535
Fax: (902) 468-7539

SECURICORP CANADA
170 Joseph Zatzman Drive
Dartmouth, NS B3B 1L9

Tel:  (902) 468.5602
Fax:  (902) 468-5014

CARLOW ALARM
75 MacDonald Ave.
Dartmouth, NS B3B 1T8

CARMICHAEL ENGINEERING
10 Morris Drive Unit 40
Dartmouth, NS B3B 1K9

CUSTOM BUILDING MAINTENANCE
Box 8031 Stn A
Halifax, NS B3K 5L8

Alan Avis

Tel:  (902) 422-9113 or (902) 468-9837
Fax: (902) 443-0347

Email: alan@cbmservices.ca

LEAVE THE CLEANING TO US
211 Columbus Ave
Woodbridge, ON L4L 7K3

Tel:  (416) 560-9033
Fax: (905) 856-9879

FINE RECYCLING
854 Eastern Avenue
Toronto, ON MA4L 1A1

Brian Didorak
Tel:  (416) 463-5582
Fax: (416)463-5582

20

20
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AND TO:

AND TO:

AND TO:

AND TO:

AND TO:

AND TO:

MAGEN SECURITY SYSTEMS INC.

P.O. Box 300, Station "A"
Downsview, ON M3M 3A6

Tel:  (416) 783-7014
Fax: (416) 657-1388

ROSETOWN CENTRAL
195 Wilkinson Rd
Brampton, ON L6T 4X1

Tel:  (905)451-3147
Fax:  (905)452-9143

GEORGE’S DITCHING AND TRUCKING

15227-119 Avenue
Edmonton, AB T5V 1S4

Tel:  (780) 452-4545
Fax: (780)447-7256

CP’S LANDSCAPES
Box 33163
Edmonton, AB T5P 4V8

John Howick
Tel:  (780) 484-2100

CONSOLIDATED MONITORING
#412, 9707-110 Street
Edmonton, AB T5K 2L9

Tel:  (780) 488-3263

ORKIN CANADA PCO
5840 Falbourne Street
Mississauga, ON L5R 4B5

Jean Fader
Tel:  1-800-726-7378
Fax: (905) 502-9510

21

21


torazm
Typewritten Text
21


AND TO:

AND TO:

AND TO:

AND TO:

AND TO:

AND TO:

AND TO:

EXECUTIVE MAT
#6 115-29 Street S.E.
Calgary AB. T2A 5K4

Tel:  1-877-720-6287
Fax:  (403) 720-5907

WASTE SERVICES (CA) INC.
1122 International Blvd., Suite 601
Burlington, ON L7L 6Z8

Tel:  (905) 319-1237
Fax:  (905) 319-9050

CINTAS
5293-272 Street
Langley, BC V4W 1P1

Tel:  (604) 857-2281

SELECT JANITORIAL
P.O. Box 43039

Victoria North

Victoria, BC V8X 3G2

JOHNSON CONTROLS
#201-3375 Whittier Avenue
Victoria, BC V8Z 3R1

Tel:  (250) 475-5885
Fax:  (250) 380-2587

CCR

P.O. Box 21

Sannicioon, BC V8M 2C3
Tel:  (250) 652-5008
Fax: (250) 652-5008

PRICE ALARM SYSTEMS
Tel:  1-866-384-4104

Fax: 1-866-333-4132 or (250) 384-4135

22

22
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AND TO:

AND TO:

AND TO:

AND TO:

AND TO:

AND TO:

AND TO:

BRINKS

14680 134 Avenue N.W.
Edmonton, AB T5L 4T4
Tel:  (780) 453-5057

GATEWAY MECHANICAL SERVICES INC.

206, 9775 - 188 Street
Surrey, BC V4N 3N2

Scott Gyles

Tel:  (604) 888-7711

Fax: (604) 888-7712

Email: sgyles@gatewaymechanical.ca

ADT SECURITY SERVICES CANADA, INC.

8500 Baxter Place
Burnaby, BC VS5A 4T8

NORTHWEST WASTE SYSTEMS INC.
19500 56 Ave
Surrey BC, V3S 6K4

WASTE SERVICES
185 Strthmoor Way
Sherwood Park AB, T8H 1727

CANADIAN LINEN AND UNIFORM SERVICE

947 North Park Street

Victoria BC, V8T 1C5
Tel:  (250) 384-8166
Fax: (250) 384-8191

DEPARTMENT OF JUSTICE
The Exchange Tower

130 King St. West

Suite 3400, PO Box 36

Toronto, ON

M5X 1K6

Diane Winters

Tel:  (416) 973-3172

Fax: (416) 973-0810

Email: diane.winters@justice.gc.ca

23

23
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AND TO:

AND TO:

AND TO:

AND TO:

MINISTRY OF FINANCE (ONTARIO)

Legal Services Branch, PO Box 620

33 King Street West, 6™ Floor

Oshawa, ON

L1H 8E9

Kevin J. O’Hara

Email: kevin.ohara@ontario.ca

HER MAJESTY THE QUEEN IN RIGHT OF THE PROVINCE OF
BRITISH COLUMBIA AS REPRESENTED BY THE MINISTER
OF FINANCE

(PST/BC/Income Tax)

Revenue Programs Division

Room 153

501 Belleville Street

Victoria, BC

V8V 1X4

Tel:  (250) 387-3751

Fax: (250) 387-5594

Email: fin.minister@gov.bc.ca

MINISTRY OF ATTORNEY GENERAL
Revenue and Taxation Group
Legal Services Branch

601 — 1175 Douglas Street

PO Box 9289 Stn Prov Govt
Victoria, BC

V8W 9J7

Aaron Welch

Tel:  (250) 356-8589

Fax: (250) 387-0700

Email: Aaron.Welch@gov.bc.ca

HER MAJESTY THE QUEEN IN RIGHT OF THE PROVINCE OF
ALBERTA AS REPRESENTED BY THE MINISTER OF FINANCE
(Income Tax)

Tax and Revenue Administration

Alberta Finance and Enterprise

9811 - 109 Street

Edmonton, AB

T5K 2L5

Tel:  (780) 427-3044

Fax: (780) 427-0348

Email: tra.revenue@gov.ab.ca mailto:tra.pledge@gov.ab.ca

24

24
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AND TO:

AND TO:

AND TO

HER MAJESTY THE QUEEN IN RIGHT OF THE PROVINCE OF
SASKATCHEWAN AS REPRESENTED BY THE MINISTER OF
FINANCE (PST Saskatchewan)

Revenue Division

2350 Alberta Street

5" Floor

Regina, SK

S4P 4A6

Fax: (306) 787-0241

MINISTRY OF FINANCE (NOVA SCOTIA)
PO Box 187

1723 Hollis St.,

Halifax, NS

B3J 2N3

Tel:  (902) 424-5554

Fax: (902) 424-0635

Email: FinanceWeb@gov.ns.ca

Alpine Building Maintenance Inc.
Sun Life Plaza W Tower

2600 144 4™ Avenue

Calgary, AB

2TP 3N4

25
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Court File No.: 10-8699-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(Commercial List)

[N THE MATTER OF THE COMPANIES' CREDITORS
ARRANGEMENT ACT, R.S.C. 1985, ¢ C-36, AS
AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE
OR ARRANGEMENT OF PLANET ORGANIC HEALTH
CORP. AND DARWEN HOLDINGS LTD.

APPLICANTS

AFFIDAVIT OF DARREN KRISSIE

(Swom May 20, 2010)

I, DARREN KRISSIE of the City of Edmonton, in the Province of Alberta,
MAKE OATH AND SAY:

1. I am a co-founder, current Executive vice—President, and one member of the two-
member Office of the Chief Executive Officer (“OCEO™) of the Applicant, Planet
Organic Health Corp. (“Planet Orgamc . Pnor to my appointment as EVP, I served as
the Vice-President Business Development and’ Ch1ef Financial Officer of Planet Organic
since its inception. In addition, I am an director and an officer of the Applicant, Darwen
Holdings Ltd. (“Darwen”), which is a subsidiary of Planet Organic. As such, I have
personal knowledge of the matters to which 1 he'reinaﬂer depose, save and except where
stated to be based on information and belief, in which case, I do verily believe the same

to be true.

2. Unless otherwise indicated, all monetary amounts referenced in this affidavit are

. expressed in Canadian dollars.

sud Ok



3. I swear this affidavit in support of a motion for orders, inter alia:

i
CoE e
A

(a)  approving an acquisiﬁon aéreérrient between Planet Organic and which
provides for a going-concern acquisition of substantially all of the assets
and operations of Planet Organic and Darwen by The Catalyst Capital
Group Inc., on behalf of funds managed by it (or its permitted assigns)
(collectively, “Catalyst™) and vésting in and to Catalyst all of the acquired

assets free and clear of all encumbrances other than those assumed;

{b) approving a proc;adure for calling and determination of all claims against
the directors and officers of the Applicants, including approving a claims

bar date; and

(c)  authorizing and empowering:]rjélbitte & Touche Inc. in its capacity as
court-appointed monitor of the Applicants to undertake certain

responsibilities in connection with the claims process.

4, The reasons and events leading up to the application for CCAA protection are
more particularly set out in my Affidavit sworn April 29, 2010 (“April 29 Krissie
Affidavit”) in support of the application under the CCAA. A copy of which affidavit is
attached hereto (without exhibits) as Exhibit “A”. A copy of Initial Order granted by the

Honourable Mr. Justice Morawatez on April 29, 2010 is attached hereto as Exhibit “B”.

5. Unless otherwise stated, defined terms used in this affidavit are the same as in the

April 29 Krissie Affidavit. A Seni



A. Overview

6. Planet Organic is a TSX Venture Exchange listed publicly traded corporation,
incorporated under the BusinéssCorporationsﬂet (Alberta) (ticker symbol: POH: TSX-

V) and is a leading Canadian/US retailer of organic products.

7. Planet Organic has retail operations across Canada, in Ontario, British Columbia,
Nova Scotia and Alberta which operate under the brand name Planet Organic Market
(“POM?”) and retail operations in the United States (in New York State and Connecticut),
which operate through its wholly owned subsidiary, Planet Organic Holding Corp. (the

“Holding Corp™), dba Mrs. Green’s Natural Markets (“Mrs. Green’s”).

8. A more detailed description of Planet Organic and its business is set out in

paragraphs 4 to 10 of the April 29 Krissie Affidavit.

9. In early 2009, Planet Org?mic breﬁel-i'éd“ E‘the financial covenants under the loan
agreements with its secured lenders, including The Toronto-Dominion Bank (“TD”),
Ares Capital Corporation (*Ares”) and Partnership Capital Growth Fund I (collectively,
the “Secured Lenders”). After the expiry of a _forbearance period in November 2009, the
Secured Lenders were .in a position to declg:e all the loans in default and demand
payment. Planet Organic repaid TD in full through the Non-Core Asset Sales on or about

March 17, 2010, as detailed in the April 29 Krissie Affidavit.

10.  As discussed in greater detail below, Catalyst acquired by way of assignment all
of the secured indebtedness owed by Planet Organic on or about April 20, 2010. As a
result, Catalyst is now Planet Orgamc s semor secured lender. As at the date of the

granting of the Initial Order Catalyst is owed appr0x1mate1y US$32.6 million,
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11.  On April 28, 2010, Catalyst made demand for repayment of the outstanding
indebtedness and Planet Organic was and is unable to repay said debt. Attached hereto

and marked as Exhibit “C” is a true copy of the demand.

12, On April 29, 2010, Planet Organic and Darwen commenced an application under
the Companies’ Creditors Arrangement Act (CCAA4) with the support of Catalyst and
were granted the Initial Order which provided, inter alia, a stay of proceedings in favour
of the Applicants until May 27, 2010, By further court order, the stay of proceedings was

extended to June 18, 2010.

13.  In the April 29 Krssie Affidavit, I referred to a liquidation analysis prepared by
PriceWaterhouseCoopers LLP (“PWC”) when, in fact, PWC prepared a going-concern
valuation of Planet Organic. The liquidafion analysis was generated internally by Planet

Organic.

14.  Pursuant to the Initial Order, Deloitte & Touche Inc. was appointed the monitor

(“Monitor”) of the Applicants.

B. Marketing and Sales Efforts

15.  In an effort to address its' covenant defaults, Planet Organic explored a number of
different options for the business prior to seeking court p;otection under the CCAA. In
early 2009, Planet Organic engaged Partnership Capital Growth LLC (“PCG”), an
investment bank based in San;Ffancisco, Calff:cmla, to act as an advisor for the purpose
of reorganizing, recapitalizing the business or other restructuring alternatives, including a
sale and/or divestiture process. PCG was selected by the Board of Directors based on its

industry focus and expertise in the healthy living space generally and in natural and

30



organic food/retail specifically, its track record of success, and existing knowledge of

Planet Organic and investors focused in the area.

16.  Prior to becoming the financial advisor for Planet Organic, through its affiliate
Partnership Capital Growth Fund I LP, PCG participated in providing secured financing
of US$11 million to Planet Organic by way of convertible notes. Brent Knudsen who is a

principal of PCG 1is alsoc a member of the Planet Organic’s Board of Directors and OCEQ.

17.  The extensive marketing efforts undertaken by Planet Organic in conjunction with
with PCG are detailed in the April 29 Kﬁsgi%iﬁfﬁdavit and in the Affidavit of Tripp
Baird sworn May 20, 2010 (the “Baird May 20 Affidavit”). Mr. Baird is a principal of

PCG and had primary responsibility for the marketing and sales efforts.

C. Catalyst Offer
18. On or about January 8, 2010, Planet Organic received six (6) formal offers

including from Catalyst which made a formal offer for both the POM and Mrs. Green’s
stores. As discussed in greater. detail in the Baird May 20 Affidavit, Planet Organic
advised all of the bidders about the criteria that would be used to evaluate the bids and

requested that all bidders submit additional detail and clarification by January 25, 2010.

19, I am advised by Mr. B.aird and bﬂlgiejﬁ#}-ﬁhat it is Mr. Baird’s view that the bid
submitted by Catalyst was the best overlali bid received, in terms of the proposed
purchase price, its ability to satisfy the claims of stakeholders (including Secured
Lenders, most unsecured creditors and employees) and with respect to the ability of
Catalyst to close the transaction. It is also my view that the bid by Catalyst was the best

overall bid received by Planet Organic.
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D. Acquisition Agreement

20.  OnMay 19, 2010, following extensive negotiations, the parties finalized the terms
of an agreement for the acquisition of assets and operations of Planet Organic and
Darwen (the “Acquisition Agreement”). Both before and after its appointment, the
Monitor and/or its counsel have been present during the negotiations of the Acquisition
Agreement. Planet Organic and Darwen have executed the Acquisition Agreement which
is subject to approval of this Honourable Court. Attached hereto and marked as Exhibit

“D” is a copy of the Acquisition Agreement.

21.  Unless otherwise defined herein, all capitalized terms used in this Section D shall

have the meanings set out in the Acquisition Agreement.

22.  As discussed in greater detail in paragraph 27 below, the Acquisition Agreement
contemplates that Catalyst will acquire cerjain specified assets as consideration for the
assumptioln of the Assumed Obligations (discussed below) and that Catalyst will also
have enforced its security and will acquire the Applicants’ other assets in consequence:of
the failure to pay approximately US$19.2 million in respect of principal and int_b_‘:gst
owing under the Note Purchase Agreeq;ent,g_c@qg;ﬂ;d..lu]y 3, 2007, as amended. The effeéf of
the transaction will be that no obligatioﬁs under the Note Purchase Agreement will be

owing.

23.  In addition, Catalyst will deliver on closing a release to Planet Organic of its
obligations under the Guarantee Agreement dated July 3, 2007 in respect of the Amended
and Restated Term Loan Agreement, dated November 30, 2007, as amended (the “Term

B Credit Agreement”).

K



24.  Pursuant to the Acquisition Agreement, Catalyst has agreed to offer employment
to the majority of Planet Organic’s current employees, to acquire substantially all of
Planet Organic’s contracts and leases and to assume substantially all of the obligations
thereunder, and to assume all liabilities to Planet Organic’s trade creditors, with a view to
continuing the business, including Holding Corp’s US business, Mrs Green’s, as a going

COICCIT.

25.  Darwen’s operating business was sold pursuant to a non-core asset sale which
closed prior to the granting of the Initial Order and which is discussed in greater detail in
the April 29 Krissie Affidavit. Accordingly, the only assets that Catalyst will acquire

from Darwen are certain accounts receivable.

26.  Under the Acquisition Agreement, the only operating asset that will not be
acquired is the Vaughan Lease (as defined below). Details relating to the history of Planet
Organic’s negotiations with the landlord in respect of the Vaughan Lease are also

discussed below,

27.  Catalyst’s acquisition of the assets of Planet Organic and Darwen will take place

as follows:

(a) First, a cash reserve (the “Cash Reserve™) will be set aside to pay

for:

@ any claims of employees under subsection 6(5)(a) of the

CCAA, to the extent not paid by Planet Organic or Darwen
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o)

(c)

or assumed by Catalyst on the Closing Date, which

amounts are expected not to exceed $75,000;

(i)  obligations secured by the administration charge approved
of in the Initial Order to the extent required for the
completion of the CCAA case, in an aggregate amount not

to exceed $300,000 after the Closing Date;

(ili)  obligations secured by the Directors and Officer’s Charge
approved of in the Initial Order arising prior to the Closing

Date, in an aggregate amount not to exceed $500,000; and

(iv)  obligations of Planet Organic or Darwen to pay the PCG
Transaction Fee as defined in the letter agreement dated
April 20, 2010 between PCG and Catalyst which is

attached as Exhibit “B” to the Baird May 20 Affidavit.

Second, as consideration for assuming the Assumed Obligations,
Catalyst will receive the Cash and C;c\sh Equivalents (less the
amount of the Cash Reserve),. Accounts Receivable, Tax Refunds,
the Holding Corp. Shares, and other designated Assets prior to the

Closing Date.

) e PRI

Finally, as a resuit of Planet drganic’s and Darwen’s failure to pay
the obligations under the Note Purchase Agreement owing to

Catalyst, Catalyst will acquire all right, title and interest in and to



the assets of Planet Organic and Darwen (other than the assets

referred to above in (b)).

DI. Employees
28.  As noted above, the Acquisition Agreement provides that Catalyst will offer

employment to the majority of employees of Planet Organic on terms and conditions
which in the aggregate are no less favourable then under their current employment terms
(the “Transferred Employees”). Catalyst will assume the wages, vacation pay, Source
Deductions, or benefit payfnents to insurers owing as of the Closing Date to those Planet

Organic employees who have been offered employment.

29. As discussed below, Catalyst will not be acquiring the Vaughan Lease (as
defined below). Accordingly, Catalyst will not be offering employment to the 27 part-
time and 18 full-time employees currently employed at Planet Organic’s Vaughan store,
which employees will be terminated prior to Closing (the “Excluded Employees”).

However, the Excluded Employees will be compensated as follows:

(a) each Excluded Employee will .hﬂ"ff a claim against the Cash Reserve
R NS 49154 %

for the employee priority claims set out in subsection 6(5)(a) of the
CCAA. Planet Organic does not expect the Excluded Employee
claims under subsection 6(5)(a)(1) (the WEPPA claims) to exceed

the statutory maximum; and

(b)  Catalyst will assume Planet Organic’s liability to each Excluded
Employee for termination payments up to a cap of $35,000. Planet

Organic does not anticipate that the amounts owing to the Excluded

XY
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Employees for termination payments- will exceed $35,000 in the
aggregate.
D2.  Assumed Obligations
30. Pursuant to the Acquiéition Agreement, on the Closing Date, Catalyst will

assume the “Assumed Obligations”, which includes all obligations of the Planet Organic

under certain contracts, leases and licences that are assigned to Catalyst.
31 A summary of the liabilities assumed is set out below:

(a) the liabilities of Planet Organic or Darwen under and in connection
with the contracts, licences and leases that are assigned under the
Acquisition Agreement, other than those contracts set out in the

Excluded Assets schedule.

(b) liabilities associated with the Transferred Employees;

i,

(©) the liabilities associated with the Excluded Employees (as described

above); and

(d) all trade liabilities and obligations incurred by Planet Organic or
Darwen in the ordinary course of business for the supply of goods

and services to their business.

32. In respect of the contracts, licenses and leases assigned under the Acquisition
Agreement, I believe that Catalyst is able to pérform the obligations under such confracts,
leases and licenses and I understand that Catalyst will remedy all financial defaults under

such contracts, licenses and leases as more specifically set out in Schedule 1.1(17 and

5F
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1.1(41) of the Acquisition Agréement. The ﬁéé‘igned contracts, licenses and leases are
essential for the continued operation of the Planet Organic business and 1 believe that it is

appropriate for these agreements to be assigned to Catalyst.

D3. Excluded Liabilities

33.  The Acquisition Agreement provides that certain obligations of Planet Organic
and Darwen will not be acquired by Catalyst (the “Excluded Liabilities™). A summary of

the Excluded Liabilities is as follows:

(a) liabilities of Planet Organic or Darwen for legal, accounting, audit
and investment banking fees, brokerage commissions and any other
expenses incurred by P!ane;t Oligamc or Darwen with respect to the
fransaction cont.emp]ated by the Ac;quisition Agreement;

(b) liabilities of Planet Organic or Darwen with respect to bormrowed

money or otherwise;

{c) liabilities of Planet Organic or Darwen: (i) accruing prior to the
Time of Closing (other than liabilities arising from financial
defaults) under the contracts, licences and leases to the extent that
such liabilities are not discloséd in the schedules to the Acquisition

Agreement or are contingent at the Time of Closing;

(d) liabilities of Planet Organic or;Darwen relating to product liability
claims arising out of the conduct of the business prior to the Closing

Time. Planet Organic is currently not aware of any such liabilities;
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(e) liabilities for taxes payable or remittable by Planet Organic or

Darwen; and
(H) liabilities under the following éxclﬁded contracts:
(i) the Vaughan Lease discussed in detail below;

(ii)  the Nanaimo Lease which is an obligation of Darwen
leftover after the sale of its operating business and which is
" currently the subject of a commercial dispute — obligations

under this lease are estimated at $13,000;

(iii) the Note Purchase Agreement and the Term B Credit
Agreement (which provide for Planet Organic’s senior

credit facilities);
(iv)  the contracts relating to the retainer of PCG; and

(v}  certain guarantees/indemnities granted by Planet Organic in
favour of the landlords under certain leases that were
assigned pursuant to Planet Organic’s prior sale of the

Healthy’s business.

D4.  Real Property Leases

34.  Pursuant to the Acquisition Agreement, the lease between Planet Organic and
8000 Bathurst Street Realty Inc. in respect of a leased property at 8020 Bathurst Street in
Vaughan, Ontario, (the “Vaughan Lease”) wxllbc disclaimed prior to the Closing Date.

This store opened in March 2008 and the lease runs until December 31, 2022. This store



has a larger footprint than most other POM stores at 13,000 sq. ft. (as compared to the
average 9,000 sq. f. for other POM stores) and the rent is higher at $22 per sq. ft. than
the average of $13-19 per sq. ft. for other POM stores. This location is not producing
sufficient customer traffic to be profitable and Planet Organic has been unable to
negotiate any concessions with the landlord. It is intended that the inventory and
equipment at this location will be moved to other locations and Catalyst has agreed to
assume trade payables incurred in relation to the Vaughan store under the Acquisition

Agreement. The landlord will be given notice of this motion.

Ds5. Conditions of Clo’sing

35. A summary of the principal conditions to closing are as follows:

(a) the Initial Order shall not be stayed, vacated, reversed or amended

without the prior written consent of Catalyst;

(b) the Approval and Vesting Order shall have been granted by the
Court on or before June 4, 2010 and shall not have been stayed,
varied or vacated, and no order shall have been issued to restrain or
prohibit the completion of the transaction as contemplated by the

Acquisition Agreement;

{c) the D&O Claims; Procedure Order shall have been granted by the
Court on date on which the Aﬁi)roval and Vesting Order is granted

and shall not have been stayed, varied or vacated;

¥
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{d) Planet Organic and Darwen shall not have made any payments or
distributions except in accordance with the 13-week cash flow
forecast filed with the Court in connection with Planet Organic and
Darwen’s motion for the Initial Order (subject to an allowed 15%
cumulative vaﬁ_éﬁce from thewéekly payments and distributions set
out in such 13-week cash flow), other than with the prior consent of

Catalyst; and

(e) the Monitor shall have delivered to Catalyst a written confirmation
that, subject only to the satisfaction of the other conditions set out in
this Article 6 of the Acquisition Agreement, the Monitor will deliver
the Monitor's Certificate contemplated by, and in the form attached

to, the Approval and Vesting Order.

E. Transaction with Purchiasér i{fie Best Option Available
36.  The proposed sale has the benefit of preserving Planet Organic’s business as a

going concern which has the following consequential benefits:

{a) the jobs of Planet Organic’s employees who accept an offer of

employment with Catalyst will be preserved;

(b)  the obligations owed to the overwhelming majority of trade creditors
will be paid in full, which is significant in that these unsecured

creditors would see substantially reduced recoveries in a liquidation
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scenario;

(c) the obligations under all but one of Planet Organic’s operating

leases (i.e. the Vaughan Lease) will be assumed by Catalyst;

(d)  the business will be able to exit from its CCAA proceeding on an
expedited basis, with no further disruption to its relationships with

customers, suppliers and landlords;

(e) the business will emerge from CCAA with a significantly reduced
debt load, which will in turn, support a healthier and more

sustainable business in the future; and

H preserving an oréanic and natural foods retailer for the benefit of

Canadian and US consumers.

37. The Acquisition Agreement represents the best overall offer received by Planet
Organic in its pre-CCAA sales process. The Catalyst transaction maximizes value for
stakeholders and ensures a smooth and rapid exit from the CCAA proceeding. Moreover,
the transaction is supported by Catalyst, who as Planet Organic’s senior secured lender,

has the primary economic interest in the proceedings.

38. As set out in the affidavit of Baird May 20 Affidavit, Planet Organic conducted a
long and comprehensive sales process prior to filing under the CCAA. The market was
broadly canvassed and the best received was (@d remains) the Catalyst transaction. I do
not believe that a further sales process is necessary, given the degree to which the Planet

Organic business has been marketed. Indeed, a further sales process would likely result in

4
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the incurrence of significant costs, a delay in exiting the CCAA proceeding and the
possibility that Planet Organic’s business will deteriorate as customers, suppliers and

other stakeholders begin to lose confidence in a going-concern solution.

39, A summary prepared by Planet Organic of the consideration given by Catalyst

under the Acquisition Agreement is attached and marked as “Exhibit E>.

F. Claims Process

40. Upon closing of the Acquisition Agreement, the parties have agreed to a Cash
Reserve (described above) that would cover certain liabilities including claims that fall

under the Directors and Officer’s Charge as defined by the Initial Order.

41. The purpose of the claims process is to definitively determine all claims against
the officers and directors that would be subj‘e‘éfto the Directors and Officer’s Charge in
order to address those claims in a timely fashion and eventually release the cash reserve.
Accordingly, the initiation of a claims process is both necessary and desirable at this

time. The proposed claims process provides for:

(a) a call for all claims which would fall under the Directors and
Officer’s Charge as defined by the Initial Order up to an including

the Closing Date (the “Claims™);

(b) the publication by the Monitor on two occasions in The Globe and
Mail, National Post, the Toronto Star, Calgary Herald and

Edmonton Journal of a nptigg;:ﬁejz\gar_ding the call for Claims;
b ‘ E 5-.: b ,A".‘_!““.'.;g;:j

(©) the posting of notice of claim and such other materials as the

42
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Monitor may consider appropriate or desirable on it’s website; and

(d) a claims bar date on the later of (i) June 21, 2010, (ii) 21 days after
the Closing Date, or (iii) such later date as may be ordered by the
Court, after which creditors will be forever barred from making or

enforcing any Claims against the officers and directors.

42. 1 swear this affidavit in support of a motion for relief outlined in paragraph 4

above and for no other or improper purpose,

SWORN BEFORE ME at the

City of Q&ﬂffL, in the
Hpela_

Province of /4 a

this 26™ day of May, 2010.

6\.

EUGENE J. ERLER
BARRISTEA AND SQUICTOR
AND NOTARY PUBLIC

for ﬂlbgﬁq,

TORDMS-#465571-v5

A%



This is Exhibit "A" referred to in the Affidavit of Darren Krissie,

swom before me this 20" day of May, 2010.

om, er fomkmg A ﬂ?dawts {or as may be)
Jor Albette _

ZUGENE J. ERLER
SARAISTER AND SOUCA QR
AND NOTARY PURLIC
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Court File No.
ONTARIO
SUPERIOR COURT OF JUSTICE
(Commercial List)

IN THE MATTER OF THE COMPANIES' CREDITORS
ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS
AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE
OR ARRANGEMENT OF PLANET ORGANIC HEALTH
CORP. AND DARWEN HOLDINGS LTD.

APPLICANTS

AFFIDAVIT OF DARREN KRISSIE
(Swom April 29, 2010)

I, DARREN KRISSIE of the City of Edmonton, in the Province of Alberta,

MAKE OATH AND SAY:

1. | I am a co-founder, current Executive Vice-President, and one member of the two-
member Office of the Chief Executive Officer (“OCEO™) of the Applicant, Planet
Organic Health Corp. (“Planet Organic™). Prior to my éppointment as EVP, I served as
the Vicé-President Business Deyclopmcntianq E}}igf&financial Officer of Planet Organic

since its inception. In addition, I am an directof:and officer of the Applicant, Darwen

Holdings Ltd.(“Darwen”), which is a subsidiary of Planet Organic. As such, 1 have .

personal knowledge of the matters to which I hereinafier depose, save and except where
stated to be based on information and belief, in which case, I do verily believe the same

to be true.
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2. I swear this affidavit in support of an application under the Companies’ Creditors

Arrangement Act (the “CCAA”).

3. Unless otherwise indicated, all monetary amounts referenced in this affidavit are

expressed in Canadian dollars,
I . Background
A Overview of the Business

4, Planet Organic is a TSX Venture Exchange listed publicly tr;ided corporation,
incorporated under the Business Corporations Act (Alberta) (ticker symbol: POH: TSX-
V) and is a leading Canadian/US retailer of organic products. Planet Organic has retail
operations across Canada, in Ontario, British Columbia, Nova Scotia and Alberta, and
retail operations in the United States (in New York State and Connecticut), which operate
through its wholly owned subsidiary, Planet Organic Holding Corp. (the “US Holdco™),

dba Mrs. Green’s Natural Markets (“Mrs. Green’s”).

5. Planet Organic started as a single store in Alberta in 2001 under the brand name
Planet Organic Market (“POM™), with a"vievir -'t-’éi‘iﬁéﬁicipating in the natural and organic
foods segment of the food industry. This industry segment has experienced double-digit
annual growth in recent years. This first store was followed by the acquisition of stores
located in Victoria, British Columbia, and Calgary, Alberta, which were rebranded as

POM stores.

6. POM distinguishes itself from its compeﬁtioh'through its commitment to organic

and natural products sold in an average store size of approximately 9,000 square feet in

¥




locations with lower population densities and attractive demographics where larger

competitors cannot support stores.

7. This early success in Western Canada was followed by a period of expansion
through which Planet Organic built a national, natural/organic sales and distribution
business. This expansion was accomplished by a series of strategic acquisitions meant to

grow and expand the business, summarized as follows:

(a) in July 2004, Darwen and Sangster’s Enterprises Ltd.,, two (2)
companies which operated a chain of 43 franchised small footprint
vitamin stores with locations across Canada, were acquired by
Planet Organic. These two (2) companies were subsequently
amalgamated as Darwen in December 2004 (“Sangster’s”). Planet
Organic also acquired S-5 Holdings Ltd., a holding corporation
which held certain real property leases for the Sangster's retail

locations, as part of this transaction;

(b) in Aungust 2005, Planet Organic acquired 616407 Alberta Ltd,
(operating as “Newfound Health”), a franchise chain of
supplement ané body care locations in Alberta whose operations
were subsequently folded into Sangster’s;

. L

() in January 2005, Trophic Canada Limited (“Trophic®), one of
Canada’s leading manufacturers of natural supplements located in
Penticton, British Columbia, was acquired by Planet Organic with
a view to vertically integrating its vitamin supply into the Planet
Organic family and expanding Trophic’s retail presence
throughout Canada. Trophic was vertically amalgamated with
Planet Organic on July 1, 2007; .




(@ in June 2006, Heslthy's, The Athlet&g Edge Inc, Amdek
Marketing Inc., and Hatem Inc. (& chain of seven (7) vitamin stores
in Toronto), were acquired by Planet Organic, These three entities
were amalgamated into Healthy's, The Athletes Edge Inc. on July
1, 2007. Healthy’s, The Athletes Edge Inc. was subsequently
vertically amalgamated with Planet Organic on January 1, 2010

and became the Healthy’s division'of Planet Organic;

(e)  in September 2006, Planet Organic acquired The Big Fresh Inc. a
single store located in Edmonton, Alberta, which was rebranded as
a POM store and was amalgamated with Planet 'Organic on July I,
2007; and

@ in July 2007, eleven (11) separate legal entities operating as Mrs.
Green’s Natural Food Markets, Inc., a U.S chain with nine (9)
stores in New York state and two (2) stores in Connecticut was
acquired along with a management company by Planet Organic
through US Holdco which was-incorporated for the purpose of
making the purchase. Mrs. Green’s is a leading small-format
natural organic food retailer and its stores are of similar size and
concept to the POM stores in Canada. '
8. The total combined achisition cost'\};r‘égfggisfoximately $43 million, a significant
portion of which was financed through working capital, term debt and subordinated debt,
described in more detail in Section B.4 below. A chart outlining the corporate structure of
Planet Organic and its subsidiaries as of January 31, 2010, is attached hereto as Exhibit

“ A”.

9. As set out in greater detail in paragraphé 55 to 58 below, there were a series of

~ subsequent divestiture transactions (the “Non-Core Asset Sales™) to pay down debt

1%
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during February and March 2010. A chart outlining the current corporate structure of

Planet Organic and subsidiaries after completing the Non-Core Asset Sales is attached

hereto as Exhibit “B”,

10.  Darwen is a wholly owned subsidiary of Planet Organic incorporated under the
Iaws of Saskatchewan which operated the “Sangsfer’s” bus'iness. As one of the Non-Core
Asset Sales, the main assets of the “Sangster’s business were acquired by JAMM
Enterprises, Inc. which left Darwen as a hon—operating shell company with significant
liabilities, as it guaranteed the liabilities of Planet Organic, and a few assets, including

accounts receivable.

11.  Planet Organic currently operates nine (9) natural food supermarkets in Canada
under the POM banner of which six (6) are in Western Canada, two (2) are in Ontario and
one (1) is in Nova Scotia. Eleven (11) natural food supermarkets are owned and operated

by US Holdco's subsidiaries in the United States under the Mrs Green’s brand.

B. Planet Organic’s Current Operations -

12,  Planet Organic is a reporting issuer, :las'su;ch term is defined pursuant to applicable
securities legislation in the Provinces of Alberta and British Columbia. Planet Organic is
currently in good standing with the British. Colombia and Alberta Securities
Commissions. -

B.  Lesses
13.  The POM stores in Canada and Mrs Green’s stores in the United States operate
from leased premises. All of the leased premises are owned by arm’s length parties. All

of the leases are currently in good standing.

A9



B2  Employees ‘ :
14,  There are approximately 500 employees employed in POM stores, of which 300

~ are full time and 200 are part-time. US Holdco and its subsidiaries in the US, collectively,
‘employ & total of approximately 300 employees of which 90 are full-time and 210 are
pari-time, All of the employees aré currently-nohf-‘j.mionized. A recent attempt to unionize
the workers at Planet Organic’s Port Coquitlam store in British Columbia was

unsuccessful,

15.  Planet Organic is cument with employee related obligations. There are no

employee registered or unregistered pension plans.

B.J3.  Unsecured Creditors )
16.  Planet Organic’s unsecured net debt as it appears from its books and records, as at

April 22, 2010 is $1,051,696.77. Planet Organic is cumrent with the majority of its

unsecured creditors.

17.  As of March 31, 2010, the inter-company payables break down as follows:

(a)  $1,337,236 is owing to Darwen; and
) $2,522,027 is owing from US Holdco.

18.  Planet Organic is currently a party to the following legal proceedings:

(a) on January 15, 2010, Ms. Nora Aboudaya commenced an application
at the Human Rights Tribunal of Ontario against Planet Organic
alleging that she was discriminated against her in the course of her
employment and is seeking $32,500 in financial remedies, and the

implementation of policies and training for Planet Organic's staff.



B4 Secured Creditors
19.  As mentioned, Planet Organic significantly increased its borrowing to finance the

acquisition of Mrs. Green's, the expansion and development of new POM stores, and the
upgrading/remodelling of existing facilities. As a result, Planet Organic has several long
term debt instruments, including term debt and .t;t;r‘wertible debt. The debt facilities are
denominated in US dollars or Canadian dollars. Some of the debt facilities are recorded

on Planet Organic books and some on US Holdco’s books.

B4l The Toronto-Dominion Bank

20. . The Toroﬁto-Domir_lion Bank (“TD") provided secured loans in the amount of
US$4,000,0Q0 in a Canadian revolving credit commitment, US$3,500,000 revolving
credit commitment and US$4,000,006 in a term loan (of which US$2.8 million was
drawn). TD was repaid in full on March 17, 2010 from the proceeds of the Non-Core
Asset Sales. Following repayment of its loans, TD discharged its security registered

against Planet Organic and against the US Holdcd.. -

B4.2 Ares Capital Corporation

21.  Ares Capital Corporation amranged for secured financing in the amount of
US$17.5 million in term loans from a series of lenders and, prior to the sale of such loans
(as described m paragraph 25), acted as agent for.those lenders (Ares Capital Corporation
and the lenders are collectively referred to as “Ares™) under the terms of the Amended
and Restated Term Loan Agreement, dated as of November 30, 2007 (the “Ares Loan”).

Attached and marked as Exhibit “C” is a copy of said agreement.

S|



22.  Ares and Partnership Capital Growth Fund I LP, a fund owned/operated by an
affiliate of PCG (defined below), also arranged secured financing of US$11 million for
Planet Organic by way of convertible notes pursuant to a Note Purchase Agreement,
dated July 3, 2007 (the “Ares/PCG Loan”). A cf):py:of the Note Purchase Agreement and
two (2) convertible notes are attached and marked as Exhibit “D”, “E™ and “F”,

respectively.

23. Pursuant to the Ares Loan and Ares/PCG Loan, Planet Organic and its
subsidiaries provided security to Ares over all of its assets, including security over US
Holdco. As noted above, Darwen guaranteed the obligations of Planet Organic under the

Ares Loan.

24.  As of the most recent audited financia! statements for the fiscal year ended June
30, 2009, Planet Organic owed US336,412,069 in long-term debt and notes to these
secured creditors as determined urider Canadian generzally accepted accounting principles.
The face value of the debt outstanding at Juﬂe jO, 2009 was 1JS$35,683,294. As of
March 16, 2010, this number rose to approximately US$38.5 million. As a result of the
Non-Core Asset Sales as of March 17 2010, the Planet Organic debt outstanding to

secured creditors was reduced to approximately US$29.7 million.

B.4.3 Catalyst Acquisition of Indebtedness

25.  Onorabout April 20, 2010, The Catalyst Capital Group Inc. (“Catalyst™) acquired
the Ares Loan, the Ares/PCG Loan and the related security by way of assignment. As a
result, Catalyst is now Planet Organic’s senior secured lender. As at the date of the

swearing of this Affidavit, Catalyst is owed approximately US%million.

L $ v2.W
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B.4.4 Other Secured Creditors

26.  There are a total of four (4) other secured creditors of Planet Organic who are
registered in Alberta and each appears to hold security over specific equipment. There is
one (1) other secured creditor of Darwen who is registered in Alberta and who appears to

hold security over specific equipment.

B.4.5 Personal Property Security Searches

27.  Attached hereto for informational purposes are true copies of personal property
security searches from each of Ontario, Alberta, British Columbia and Nova Scotia
marked as Exhibits “G”, “H”, “I” and “J”, respectively.

B.5  Share Capita
28.  Planet Organic is authorized to issue an unlimited number of commeon shares and
an unlimited number of preferred éhares, of @Hi'gﬁ%34,664,794 common shares have been

issued and are outstanding. No preferred shares have been issued.

29.  Planet Organic has approved a stock option plan whereby options may be granted
to employees, oonsu}tants, officers and directors totalling up to 10% of its issued and
outstanding common shares. Other than unexercised options expiring, there ha\-le been no
share option transactions from June 30, 2009 to the date of this Affidavit. There were no

warrant transactions from June 30, 2009 to the date of this Affidavit.

+

30. Mr. Ron Francisco, who is the majority shareholder of Planet Organic, holds
approximately 67% of the outstanding shares of Planet Organic and is a controlling

shareholder of a major supplier to Planet Organic, Horizon Distributors Ltd.

Bobadain
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B.6  Governmental Agencies

31.  Planet Organic is current on its govéfﬁniental remittances, including source

deductions, GST and provincial sales taxes.
B.7  Assets vs. Liabilities

32.  Attached and marked as Exhibits “K” and “L” are copies of Planet Organic’s
last audited financial statement for the year ending June 30, 2009 and the unaudited

financia)l statement fdr the period ending December 31, 2009.

33.  As is evident from both statements, there is significant goodwill associated with

the ongoing business, which goodwill would be jeopardized if operations were disrupted.

34. In addition, a liquidation enalysis of Planet Organic was undertaken by
PricewaterhouseCoopers LLP and suggests thét:'t"he'“:liquidation value of Planet Organic is

' substantially less than the secured indebtedness owing to Catalyst.

35.  Catalyst has demanded repayment of the loans and Planet Organic is unable to

repay said debt.

C. Covenant Defaults in 2008 and 2009

36.  The recent global economic downturn did not spare POM in Canadz or Mrs.
Green’s in the US, In FY(09, POM stores sales increased 5.4%, yet EBITDA declined
from positive $752,042 to negative ($225,604), primarily related to $1.4 million of losses
at two new Ontario locations in Vaughan and Markham. 1n the same period, Mrs. Green’s

i

experienced 1.4% sales growth, yet with a resultmg EBITDA decline of (US$209,979).



1

Consolidated EBITDA declined 15% percent between FY2008 and FY2009. Significant
EBITDA declines in both Planet Organic and other non-core business units resulted in

debt to EBITDA ratios of 6.2 times, well above allowable covenant levels.

37.  Under existing debt arrangements, there are five (5) financial covenants that

management regularly monitors and then reports on a quarterly basis. The ratios are:
{(a) total leveragé ratio;
[{2)] senior leverage ratio;
(c) fixed charge coverage ratio;
(d) - interest coveragé ratio; and

(e) capital expenditure limits ratio. | _
s b
38.  As a result of the economic pressures caused by the general economic downtum,

Planet Organic breached its total leverage ratio by December 31, 2008 and by June 30,

2009, the senior leverage ratio and interest coveragé ratio had also been breached.

D, Attempts to Raise Capitaleg_uig' in 2008 and Early 2009

39,  Early in 2008, after recognizing that the increased Ieverage and risk would
ultimately affect the viability of the business, Planet Organic decided to initiate a process
to raise capital and engaged Canaccord Adams to assist in raising equity through a
secondary offering. Canaccord Adams secured a proposed investment at $1.80 to $2.00
p‘—:r share which at the time represented an approximately 10% discount to the then

average share price. The secor)déry oﬁeﬁnéj__wgéii;plocked by Mr Francisco, because I
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understand that he did not want any dilution to existing shareholders and/or an offering of

less than $2.00 per share.

40.  After several days of negotiations with Mr. Francisco, the Board of Directors
authorized a price of $2.00 per share because Mr. Francisco would not approve a capital
raise below that price. Planet Organic, though, was unable to raise any capital at the price

of $2.00 per share,

41.  Inearly 2009, Planet Organic engaged Partnership Capital Growth LLC (“PCG™),
an investment bank based in San Francisco, California, to act as advisor for the purpose
of reorganizing or recapitalizing the businessior other restructuring altemnatives, including
a sale and/or divestiture process. In addiﬁoﬁ t& .I.:;c:eing the financial advisor for Planet
Organic, through its affiliate Partnership Capital Growth Fund I LP, PCG is a convertible
note holder as referenced in paragraph 22 above. Brent Knudsen who is a principal of

PCG is also a member of the Planet Organic’s Board of Directors and OCEOQ.

42.  As a result of engaging PCG, Planet Organic has had confidential discussions
witﬁ a broad group of potential investors and buyers in r-';spect of a sale of or investment
in Planet Organic. PCG contacted approximately 213 parties in total over the course of its
engagement, However, investor interest waned as Planet Organic’s performance

continued to deteriorate in 2009.

E. Management and Operational thi-ut:tunna in Spring-Summer 2009

43.  The covenant breaches and declining financial performance resulted in an in-

depth operational review that led to several key management and organizational changes.
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44. On May 22, 2009, Mr. Francisco was replaced as CEO with a 2-member OCEO
of which I am a member along with Mr. Knudsen. The OCEO was appointed by the
Board to fulfill the CEO role on an interim basis. Arthur Warsaw, a specialist in company
turnarounds, was hired through PCG as a third party consultant to assist in stabilizing the
business and advise the OCEO. Mr. Warshaw brings 50 years of experience leading

businesses in a variety of industries.

45,  Additionally, in light of the poor operating results Mark Craft and Diane Shaskin,
VP of Operations and VP of Marketing, respectively, were terminated and replaced by
promoting two (2) individuals from witMn'tﬁei=8?‘ééﬁimﬁon. Mark Craft was a Company

founder and a member of the Board of Directors up to this time.

46. In or about June 2009, a 100-Day Operational Plan was instituted by the OCEO
and the Board of Directors, which plan included a full review of corporate strategy,
operations, and restructuring opportunities. The operational plan included the following
key initiatives:

(a)  board & corporate restructuring; including a complete review and

assessment of historic and ongoing results. which drove

management changes;
(b) rationalizing core business;

()  instituting formal “reporting paekagas and controls focused on
awarding incremente! performance across key functional areas -

including revenue, EBITDA, inventory turns, and margin;

(d) implementing a compensation plan that aligned employee

performance with corporate objectives;

ST
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{e) implementing a revised and more efficient/targeted marketing
program focused on driving traffic including new in-store training,

programs, contests aimed at increasing average sale; and

H monitoring ongoing progress though weekly operating calls and
holding regular board meetings.
47.  Driven by mounting losses and a lack of visible improvement in performance, the
OCEO determined to and completed the closure of the POM store in Markham, Ontario.
For similar reasons, it determined to close the Healthy’s Vaughan store in February 2010
prior to the sale of those assets. The issues fac:ngPlanet Organic were reported to the
shareholders in the most recent 2008/2009 Annual Report including that a refinancing

and/or divestiture strategy may be pursued.

F. Negotiations with Lenders in Fall 2009

48.  Negotiations with Planet Organic’s lenders began in eamest in September 2009
with a view to finding an option that would allow Planet Organic to continue as a going
concern, including the renegotiation or refinancing of its loan agreements and the

covenants therein.

49.  Planet Organic and Ares entered into Forbearance Agreements dated September

25, 2009. Planet Organic entered into a Forbearance Agreement with TD, dated
T

September 25, 2009. Under the terms of the Forbearance Agreements, Ares and TD

agreed to waive their rights to call the loans due to the covenant breaches until November

30, 2009, Attached and marked as Exhibits *M” and “N” are copies of the Forbearance

Agreements,
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50.  In October 2009, Planet Organic attempted to issue bonus shares %nto escrow to
negotiate with debt holders for a reduction in penalty interest and a prospective
conversion of debt to equity. This action was approved by the Board of Directors and
conditionally approved by the TSX Venture Exchange. However, Mr. Francisco, via his
counsel, objected to the issuance and the TSX Venture Exchange subsequently reversed
its conditional approval. Ares’ counsel subsequently advised Planet Organic of the impact
this may have on Ares’ willingriess to convq;.‘t,g}j;;::,g;ebt to equity and negotiate further

forbearance.

51.  Notwithstanding the foregoing, Planet Organic was optimistic that negotiations
with Ares would be successful and lead to a renegotiation of the debt terms and
conditions as all the principal and interest payments to Ares continued {and still
continues) to be made. Unfortunately, due to the opposition rof Mr. Francisco and, in
pert, the reversal of approval by the TSX-V, Planet.Organic was denied a means by
which to convert or reduce the debt in the ordinary course of business, Ares in response
thereafier (iﬁ November 2009) advised Planet Organic that they wished to end their

relationship.

52.  Inthe result, both TD and Ares remaincd 4k £position to declare all of the loans in
default and demand payment from that point onward. And each demanded that Planet
Organic work towards reducing the debts owed to each of them, including by wey of the

sale of some or al] of the assets of business.
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53.  Between September 2009 and November 2009, Planet Organic undertook an
extensive effort to refinance its operations in conjunction with PCG. PCG was selected
by the Board of Directors based on its indus
space generally and in naturai a;nd organic

success, and existing knowledge of Planet Organic and investors focused in the area.

The Refinancing and Divestiture Strategy in Late 2609 and Early 2010

5_;.;‘1 B El‘l J .

PCG worked closely with the Board and the OCEO throughout the following:

@

(®)

(c)

the OCEOQ attempted to issue bonus shares into escrow to negotiate
with debt holders for a reduction in penalty interest and a
prospective conversion of debt to equity as more particularly
discussed in paragraph 50 above. As mentioned, because Mr.
Francisco objected to the issuance of such shares, the OCEO began

pursuing the sale or recapitalization of assets to pay down debt;

in December 2009, Planet Organic and PCG approached eight (8)
banks with an Request for Proposal (“RFP") for the refinancing of
POM and Mrs. Grféen's debt.”F
materials by each, Planet Organi received three (3) indications of

llowing a full review of diligence

interest to provide financing at debt ratios of 1.5 times to 2.5 times
EBITDA. Given Planet Organic’s then currerit ratios were well in
excess of prospective new lender parameters, the Board of
Directors decided to put on hold further refinancing efforts.

in November/December 2009, Planet Organic actively began to
explore options for a sale of some or all of its assets. Due diligence

processes with potential investors commenced for the sales of

try focus and expertise in the healthy living

food/retail specifically, its track record of

P
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certain non-core assets, namely, the Sangster’s, Healthy’s, and

Trophic divisions with a view of reducing debt; and

(d)  PricewaterhouseCoopers LLP was engaged to provide fair market

value for the sale of key assets.

54.  The hope was that a sale of some assets could be concluded, such that the
outstanding debt could be paid déw:: toa mo.r.e‘;“magageable and acceptable leve} and the
core elements of the business kept by Planet Organic, or failing which, a sale of the
whole business could be concluded which would maximize realizations and keep the
business operating as a going concern with a new owner who was prepared to invest and

grow the business.

H. Non-Core Asset Sales

55.  As a result, Planet Organic undertook an extensive search for buyers of some or
all of the non-core assets of the business with a view to maximizing realizations for all

stakeholders. The detail of sales processes are as follows:

()  Sangster's/Healthy’s Sales Proces:

In Q3 of calendar year 2009, PCG contacted 50 potential investors
for the acquisition opportunity in the combined assets of the
Sangster’s and Healthy's divisions. Seven (7) interested parties
performed a full review of the opportunity including a combination
of legal, accounting and business due diligence as well as
conversations with management and site visits. Of the seven (7)
investor groups, five (5) submitted formal indications of interest.
Following the completion of oonﬁrmatory diligence and

documentation, on February 18, 2010, JAMM Enterprises, Inc.

€
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purchased Sangster’s for gross proceeds of $1.1 million. The
Healthy’s division was separately sold to Health-X Corp. on March
16, 2010 for gross proceeds of $348,500.

(b)  Trophic Sales Process:

‘conducted a focused process,

In Q4 of calend'ar‘ year 2009,;='P
contacting 33 targeted potential investors with strong background
or strategic interest in the space. 16 groups engaged in a full
review of initial diligence materials with five (5) groups expressing
interest. Of the sixteen (16) investor groups, four (4) parties
submitted formal Letters of Intent. Trophic was sold to Atrium
Innovations Inc. on March 17, 2010 for gross proceeds of $10.6

million.

56.  The proceeds of the Non-Core Asset Sales were paid as follows:

() 35,296,266 to repay all outstanding indebtedness to the TD;
(b)  $4,533,820 to reduce the existing indebtedness to Ares; and

(c}  $1,268,614 for traﬁsaction reldteg!;@?sts.

: 4
57. In addition, $850,000 is currently held in two (2) escrow accounts: (i) $250,000

for working capital adjustments; and (ii) $600,000 for an indemnification escrow. Planet
Organic expects to receive the $250,000 from the first escrow account in the near future

with the outstanding $600,000 remaining in escrow for another 12 months.

58.  While still 2 member of the Board of Directors, Mr. Francisco provided his

consent to the Non-Core Asset Sales,
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1. Impasse with Mr. Francisco

59.  After Planet Organic’s Board of Directors decided to explore the aforementioned

b

divestiture strategy, Mr. Francisco, who was a director at the time, resigned from the
Board of Directors on January 27, 2010 and subsequently advised the Board of Directors
that he will not provide consent to any transaction involving core business assets that did

not result in his ultimate controlling of Planet Organic.

60. [ have been advised by Mr. Heighington (a former director of Planet Organic)
who acts as Planet Organic’s Alberta counsel that as a matter of Alberta corporate law,
absent an Order of the Court, shareholder approval would be required for the sale of all or
substantially all assets of Planet Organic. Since Mr. Francisco is the majority shareholder,
he effectively has a veto power over any sale of the business and he has made it known to
. Planet Organic and its advisors t.ha‘;t he is prcpared to veto any sale that does not result in

his control of the resulting compafiy.

61. M. Francisco was offered the opportunity to refinance or restructure the business
or table a plan that would pay Ares down or out, if his desire was to retain control of the
business (as Planet Organic was unable to solicit any interest from any potential new

partner that would leave Mr. Francisco with control of the company).

62,  Mr. Francisco was advised that a viable c->ﬂ"er had been received from Catalyst,
one that would see the business survive and grow with new injections of capital. A face-
to-face meeting between Mr. Francisco and Mr, Heighington was held in early March
2010 to discuss options and alternatives. ] understand that Mr. Francisco rejected

Catalyst’s proposal and reiterated; his oppositiop: to any sale that did not result in his

€5
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control of the business. Again, Mr. Francisco was invited to submit an alternative offer or

proposal.

63.  To date, Mr. Francisco has not put forward any viable alternatives to a going

concern sale to a third party despite continued contact and requests to do so.

I Core-Asset Sales Process

64.  Approximately one hundred and thirty (130) parties were canvassed for their
interest in acquiring Planet Organic as a whole. Of those parties, fifty one (51) signed
confidentiality agreements and wére given access to an electronic data room, There were
eleven (11) submitted expressions of interest and then six (6) bids were subsequently

recejved for POM and Mrs Green's.
65.  The bids received are summarized below:"* K

(a)  an offer by Catalyst to acquire the combined assets of POM and Mrs.
Green’s for an effective purchase price in the range of $33 million to

$36 million;

(b)  arevised offer for $30 million by another party for the recapitalization

of the entire business which was subject to arranging for financing;

(c)  arevised offer from another party in the range of USD $14 million to
USD $18 million to acquire six westem locations of POM;

(d)  another party’s offer of $7.6 million for the POM division only;

(e)  another party’s offer in the range of USD $15 million to USD $18

million for Mrs. Green’s pnly;'gn;dj -

ey
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(] another party's all cash offer in the range of USD $20 million for
POM and Mrs. Green’s only. :

66.  The proposals received were reviewed by the Board of Directors and it resolved
to create a committee of independent directors to review additional detail on the relative
merits of the proposals and to make a recommendation to the board of directors of Planet
Organic. The independent committee was composed of David Heighington, lan Newton
and me. On February 25, 2010, I resigned from:the independent committee to ensure the
committee’s independence from management. On March 4, 2016, David Heighington

resigned from the Board of Directors and the independent committee.

67. Based on these bids, several weeks 6f '&iSCﬁssions and negotiations commenced
amongst Planet Organic, its then secured creditor Ares and Catalyst, as the potential
acquirer of, and highest bidder for, the assets or the shares of the company as set forth
above. Due to a lack progress after several weeks of negotiations for the purchase of the
asscts or the shares of Planet Organic, Catalyst purchased the debt of Ares. As ﬁoted

above, this debt purchase was completed on April 20, 2010.

68.  During this period Mr Francisco was given the further opportunity to submit his

own bid, but none was received.
Il CCAA FILING

A, Reason for CCAA Filing

TGS
69.  Planet Organic and Darwen are insolvent and both have liabilities in excess of $5

miilion,
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70. The Applicants do not have the ability to repay the indebtedness owing to
Catalyst and as a resuit, are insolvent and in jeopardy. As noted, Planet Organic hﬁs
pursued restructuring activities and implemented comprehensive sales processes outside
of formal proceedings. However, without the suppdrt of Mr. Francisco for an en bloc sale
of the core assets, it is clear that the only way a successful business and financial

restructuring can be achieved is through a formal court-supervised restructuring under the

auspices of the CCAA.
B. Venue

71.  The Commercial List in Toronto is the proper venue for this CCAA application.
Planet Organic is a diverse company with assets and operations spread across Canada,

including the Greater Toronto Area and Ontario (where it has both operations and

creditors), and into the United States, via its US Holdco. Planet Organic’s directors are '

located in both Canada and the United States and management generally meets via

conference call.

72, Toronto has been the centre of Planet Organic’s restructuring activities since
2009 for a variety of reasons, including the fact that Planet Organic’s restructuring
counsel and advisors are located in Toronto, and TD and Ares’ counsel and advisors were
located in Toronto as well. In addition, Mr. RonFranc:sco is also in the Greater Toronto

Area, as’is his counsel. And, Catalyst's advisors and counsel are also located in Toronto.

73. It is therefore appropriate and convenient for Planet Organic to file for CCAA
protection in Toronto, and this will benefit Planet Organic’s stakeholders as well.

Catalyst supports Planet Organic’s application under the CCAA in Toronto,

66
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C. Proposed Monitor

74.  Planet Organic proposes Deloitte & Touche Inc. (“Deloitte or “Proposed
Monitor”) as monitor under the CCAA. I am advised that Deloitte has extensive
experience in such proceedings and has consented to act. Attached hereto and marked as

Exhibit “O” is a frue copy of Deloitte’s consent.

75.  Planet Organic and Darwen with the assistance of the proposed monitor have
developed a statement of projected consolidated cash flow for the period May 1, 2010 to
July 24, 2010, Attached as Exhibit “P” is a copy of the consolidated projected cash

flow.
D. Post-Filing Plan of Action

?6. At this juncture, Planet Organic is of tl}e view that the best solution for the
enterprise and its employees, customers and creditofs is to proceed to complete the
negotiation of the terms of a credit bid with Catalyst. Planet Organic intends to finalize an
agreement with Catalyst, which will ptwerve the business as a going concern and seek
the Court’s approval of the agreement in the very near future. If Planet Oréanic is unable
to reach an agreement with Catalyst, it will return-to court with other alternatives.

77. At this time, it does nof appear thf;nt;..éél'a.tor-in-possession financing wiil be
required.

78.  Planet Organic is seeking an administrative charge of $400,000 and an

indemnification charge for its officers and directors of $1.75 million,

6%
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79.  The Board of Directors currently consists of Ian Newton, Brent Knudsen, and me.
The current D&O insurance policy expires on June 15, 2010 and I understand that to
extend the coverage would result in an 150% premium increase over the existing

premium.

80.  Said charges are not sougl{t against the other secured creditors of Planet Organic,

namely, the four (4} creditors with equipment security.

81. Planet Orpanic is required under section 132 of the Alberta Business
Corporations Act (ABCA) to call an annual meeting of its shareholders no later than 15
months after the last precediné meeting. The Court may extend the time for the calling of
the meeting if it is satisfied that it is in the best interests of the corporation. Planet
Organic’s last shareholder meeting was held on December 19, 2008 and one is currently
scheduled for April 30, 2010. I am advised by Heighington that as a matter of corporate

law, Planet Organic could further adjourn the meeting of sharcholder to May 14, 2010.

82, At this juncture, a postpopement of the _tir;-:e for the holding of the meeting is
required, in my view, as holdin.g."-the annua]xﬁt‘éétmg of shareholders could impede the
successful restructuring of the business if Mr. Francisco uses his status as majority
shareholder to thwart current management’s effort to sell the business to Catalyst. Mr.
Francisco has indicated that he intends to replace the board with his nominees. This
would constitute a change of control under the Ares Loan and Ares’PCG Loan, and
would likely result in Catalyst moving to enforce'its secuﬁty, which in tum would
destabilize and harm the enterprise. Catalyst has expressed to me its confidence in the

current Board of Directors.

AL
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83.  Financial and other information will continue to be available to Mr. Francisco and
the public through court filings which will be easily accessible on the Proposed Monitor’s

website and all public filings required under securities laws will continue to be made.

BRI RN

84, I swear this affidavit in support of the Qpp]ication for the Initial Order and for no

other or improper purpose.

SWORN BEFORE ME at the
City of afpin the
Province of 2

this 20" day of April, 2010.
%

V>

Darren Krissie

D)

EUGENE J.ERLER
BARRIVER AND SOLIGITOR
AND NOTARY PUBLIG

€9
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This is Exhibit "B" referred to in the Affidavit of Darren Krissie,
swom before me this 20" day of May, 2010.

ing Affidavils{or as may be)

EUGENE J.ERLER
BARRISTER AND SOLICR Oft
AND NOTARY PUBLIC



Court File No. 10-8699-00CL

ONTARIO

SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE MR. ) THURSDAY, THE 29th
)
JUSTICE MORAWETZ ) DAY OF APRIL, 2010

IN THE MATTER OF THE COMPANIES' CREDITORS
RRANGEMENT ACT, R.8.C. 1985, c. C-36, AS AMENDED

D IN THE MATTER OF A PLAN OF COMPROMISE OR
NGEMENT OF PLANET ORGANIC HEALTH CORP.
d DARWEN HOLDINGS LTD. (the "Applicants")

"INITIAL ORDER

THIS APPLICATION, made by the Applicants, pursuant to the Companies' Creditors
Arrangement Act, R.S.C. 1985, ¢. C-36, as amended (the "CCAA™) was heard this day at 330

University Avenue, Toronto, Ontario. |

ON READING the notice of application, the affidavit of Darren Krissie swom April 29,
2010 and the exhibits thereto, and the pre-filing report of Deloitte & Touche Inc., the proposed
monitor, and on being advised that the secured creditors who are likely to be affected by the
charges created herein were given notice, and on hearing the submissions of counsel for the
Applicants, for the proposed monitor and for The Catalyst Capital Group Inc., on behalf of funds
managed by it (“Catalyst™), and on rf::ading the cor;ant of Deloitte & Touche Inc. to act as the

Monitor,




SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Application and the
Application Record is hereby abridged and validated so that this Application is properly
returnable today and hereby dispenses with further service thereof.

APPLICATION

2. THIS COURT ORDERS AND DECLARES that the Applicants are companies to which
the CCAA applies.

PLAN OF ARRANGEMENT

3. THIS COURT ORDERS that the Applicants shall have the authority to file and may,
subject to further order of this Court, file with tlusCourt a plan of compromise or arrangement

(hereinafter referred to as the "Plan").
POSSESSION OF PROPERTY AND OPERATIONS

4, THIS COURT ORDERS that the Applicants shall remain in possession and control of
their current and future assets, undertakings and properties of every nature and kind whatsoever,
and wherever situate including all proceeds thereof (the "Property”). Subject to further Order of
this Court, the Applicants shall continue to carry ‘on business in a manner consistent with the
preservation of their business (the "Business") and Property. The Applicants shall be authorized
and empowered to continue to retain: and employ the employees, consultants, agents, experts,
accountants, counsel and such other persons (collectively "Assistants") currently retained or
employed by it, with liberty to retain such further Assistants as it deems reasonably necessary or

desirable in the ordinary course of business or for the carrying out of the terms of this Order.

5. THIS COURT ORDERS that ?t‘l:'ne Appllcantéﬁﬁl’l be entitled to make use of a central cash
management system (the "Cash Management System") and that any present or future bank
providing the Cash Management System shall not be under any obligation whatsoever to inquire
into the propriety, validity or legality of any transfer, payment, collection or other action taken
under the Cash Management System, or as to the use or application by the Applicant of funds

transferred, paid, collected or otherwise dealt with in the Cash Management System, shall be



entitled to provide the Cash Management System without any liability in respect thereof to any
Person (as hereinafter defined) other than the Applicant, pursuant to the terms of the

documentation applicable to the Cash Management System, and shall be, in its capacity as

Rt LN

provider of the Cash Management System, an unaffected creditor under the Plan with regard to
any claims or expenses it may suffer or incur in connection with the provision of the Cash

Management System.

6. THIS COURT ORDERS that the Applicants shall be entitled but not required to pay the

following expenses whether incurred prior to or after this Order:

(a) all outstanding and future wages, salaries, employee and pension benefits,
vacation pay and expenses payable on or after the date of this Order, in each
case incurred in the ordinary course of business and consistent with existing

compensation policies and arrangements; and

(b)  the outstanding and future fees and disbursements of any Assistants retained
or employed by the Applicants in respect of these proceedings, at their

standard rates and charges.

. o . )‘.. .';r‘_ '\i;:"
7. THIS COURT ORDERS that, except as ‘otherwise provided to the contrary herein, the
Applicants shall be entitled but not required to pay all reasonable expenses incurred by the
Applicants in carrying on the Business in the ordinary course after this Order, and in carrying out

the provisions of this Order, which expenses shall include, without limitation:

(a) all expenses and capital expenditures reasonably necessary for the
preservation of the Property or the Business including, without limitation,
payments on account of insurance (including directors and officers

insurance), maintenance and security services; and

()  payment for goods or services actually supplied to the Applicants following
the date of this Order. |

T



8. THIS COURT ORDERS that the Applicants shall remit, in accordance with legal

requirements, or pay:

(a) any statutory deemed trust amounts in favour of the Crown in right of Canada
or of any Province thereof or any other taxation authority which are required
to be deducted from employees' wages, ihcluding, without limitation, amounts
in respect of (i) employment insurancé, (ii) Canada Pension Plan, and (iii}

income taxes;

(b)  all goods and services or other ‘appfidaﬁlj;:fjsales taxes (collectively, "Sales
Taxes") required to be remitted by the A}Splicants in connection with the sale
of goods and services by the Applicants, but only where such Sales Taxes are
accrued or collected after the date of this Order, or where such Sales Taxes
were accrued or collected prior to the date of this Order but not required to be

remitted until on or after the date of this Order; and

()  any amount payable to the Crown in right of Canada or of any Province
thereof or any political subdivision thereof or any other taxation authority in
respect of municipal realty, municipal business or other taxes, assessments or
levies of any nature or kind which are entitled at law to be paid in priority to
claims of secured creditors and which are attributable to or in respect of the

carrying on of the Business by the Applicants.

0. THIS COURT ORDERS that until a realpggmerty lease is disclaimed in accordance with
the CCAA, the Applicants shall pay all arnountls. céhéﬁtuting rent or payable as rent under real
property leases (including, for greater certainty, common area maintenance charges, utilities and
realty taxes and any other amounts payable to the landlord under the lease) or as otherwise may
be negotiated between the Applicants and the landlord from time to time ("Rent"), for the period
commencing from and including the date of this Order, twice-monthly in equal payments on the
first and fifteenth day of each monfh, in advance (but not in arrears) or as otherwise agreed to
between the Applicants and the relevant landlord. On the date of the first of such payments, any
Rent relating to the period commencing from and including the date of this Order shall also be

paid.

-
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10.  THIS COURT ORDERS that, except as speélﬁcally permitted herein, the Applicants are
hereby directed, until further Order of this Court: (;i) to make no payments of principal, interest
thereon or otherwise on account of amounts owing by the Applicants to any of their creditors as
of this date; (b) to grant no security interests, trust, liens, charges or encumbrances upon or in
respect of any of their Property; and (c) to not grant credit or incur liabilities except in the

ordinary course of the Business.
RESTRUCTURING

11. THIS COURT ORDERS that the Applicants shall, subject to such requirements as are
imposed by the CCAA, have the right to terminate the employment of such of their employees or
temporarily lay off such of their employees as it deems appropriate to permit the Applicants to

proceed with an orderly restructuring of the Business (the "Restructuring").

12.  THIS COURT ORDERS that the Appllcants shall provide each of the relevant landlords
with notice of the Applicants’ intention to remové any"ﬁxtures from any leased premises at least
seven (7) days prior to the date of the intended removal. The relevant landlord shall be entitled
to have a representative present in the leased premises to observe such removal and, if the
landlord disputes the Applicants® entitlement to remove any such fixture under the provisions of
the lease, such fixture shall remain on the premises and shall be dealt with as agreed between any
applicable secured creditors, such landlord and the Applicants, or by further Order of this Court
upon application by the Applicants on at least two (2) days notice to such landlord and any such
secured creditors. If the Applicants disclaim the lease governing such leased premises in
accordance with Section 32 of the CCAA, they shall not be required to pay Rent under such lease
pending resolution of any such dispute (other than' Rent payable for the notice period provided
for in Sub-Section 32(5) of the CCAA), and the dis.gl:‘laimer of the lease shall be without prejudice
to the Applicants' claim to the fixtures in dispute.

13.  THIS COURT ORDERS that 1f a notice of d sclaimer is delivered pursuant to Section 32
of the CCAA, then (a) during the notice penod pﬁor td the effective time of the disclaimer, the
landlord may show the affected leased premises to prospective tenants during normal business
hours, on giving the Applicants and the Monitor 24 hours' prior written notice, and (b) at the
effective time of the disclaimer, the relevant landlord shall be entitled to take possession of any

such leased premises without waiver of or prejudice to any claims or rights such landlord may

=



have against the Applicants in respect of such lease or leased premises and such landlord shall be
entitled to notify the Applicants of the basis onwh1ch it is taking possession and to gain
possession of and re-lease such leased premises to any third party or parties on such terms as
such landlord considers advisable, provided that nothing herein shall relieve such landlord of its

obligation to mitigate any damages claimed in connection therewith.

NO PROCEEDINGS AGAINST THE APPLICANTS OR THE PROPERTY

14, THIS COURT ORDERS that until and including May 27, 2010, or such later date as this

Court may order (the "Stay Period"), no proceeding or enforcement process in any court or
tribunal (each, a "Proceeding") shall be commenced or continued against or in respect of the
Applicants or the Monitor, or affecting the Business or the Property, except with the written
consent of the Applicants, Catalyst and the Monitor, or with leave of this Court, and any and all
Proceedings currently under way against or in respect of the Applicants or affecting the Business

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

NO EXERCISE OF RIGHTS OR REMEDIES

15. THIS COURT ORDERS that during the Stay Period, all rights and remedies of any
individual, firm, corporation, governmental body or agency, or any other entities (all of the
foregoing, collectively being "Persons” and each i)'eing a "Person") against or in respect of the
Applicants or the Monitor, or affecting the Business or the Property, are hereby stayed and
suspended except with the written consent of the Applicants and the Monitor, or leave of this
Court, provided that nothing in this Order shall (i) empower the Applicants to carry on any
business which the Applicants are not lawfully entitled to carry on, (ii) affect such investigations,
actions, suits or proceedings by a regulatory body as are permitted by Section 11.1 of the CCAA,
(iii) prevent the filing of any registration to preserve or perfect a security interest, or (iv) prevent

the registration of a claim for lien.

NO INTERFERENCE WITH RIGHTS

16.  THIS COURT ORDERS that during the Stay Period, no Person shall discontinue, fail to
honour, alter, interfere with, repudiate, terminate or cease to perform any right, renewal right,
contract, agreement, licence or permit in favour of or held by the Applicants, except with the

written consent of the Applicants and the Monitor, 'or leave of this Court.

T



CONTINUATION OF SERVICES -

17. THIS COURT ORDERS that during the Stay Period, all Persons having oral or written
agreements with the Applicants or statutory or regulatory mandates for the supply of goods
and/or services, including without limitation all computer software, communication and other
data services, centralized banking services, payroll services, insurance, transportation services,
utility or other services to the Business or the Applicants, are hereby restrained until further
Order of this Court from discontinuing, altering, interfering with or terminating the supply of
such goods or services as may be required by the Applicants, and that the Applicants shall be
entitled to the continued use of their current premises, telephone numbers, facsimile numbers,
internet addresses and domain names, provided in each case that the normal prices or charges for
all such goods or services received after the date of this Order are paid by the Applicants in
accordance with normal payment practices of the Applicants or such other practices as may be
agreed upon by the supplier or service provider and each of the Applicants and the Monitor, or as

may be ordered by this Court.
NON-DEROGATION OF RIGHTS

18. THIS COURT ORDERS that, notwithstanding anything else in this Order, no Person
shall be prohibited from requiring immediate payment for goods, services, use of lease or
licensed property or other valuable consideration provided on or after the date of this Order, nor
shall any Person be under any obligation on or after the date of this Order to advance or re-
advance any monies or otherwise extend any credit to the Applicants. Nothing in this Order

shall derogate from the rights conferred and obligations imposed by the CCAA.
PROCEEDINGS AGAINST DIRECTORS AND OFFICERS

19. THIS COURT ORDERS that during the Stay Period, and except as permitted by
subsection 11.03(2) of the CCAA, no Proceeding may be commenced or continued against any
of the former, current or future directors or offiqcrs;:gf the A.pplicants with respect to any claim
against the directors or officers thalt arose.bef'o"rg? the date hereof and that relates to any
obligations of the Applicants whereby the directors or officers are alleged under any law to be

liable in their capacity as directors or officers for the payment or performance of such
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obligations, until a compromise or arrangement in respect of the Applicants, if one is filed, is

sanctioned by this Court or is refused by the creditors of the Applicants or this Court.
DIRECTORS’ AND OFFICERS’ INDEMNIFICATION AND CHARGE

20. THIS COURT ORDERS that each of the Applicants shall indemnify its directors and
officers against obligations and liabilities (including, without limitation professional fees and
disbursements incurred in connection with any such obligation or liability) that they may incur as
directors or officers of such Applicant after the commencement of the within proceedings, except
to the extent that, with respect to any officer or director, the obligation or liability was incurred

as a result of the director's or officer's gross negligence or wilful misconduct.

21. THIS COURT ORDERS that the directors and officers of the Applicants shall be entitled
to the benefit of and are hereby granted a charge (the "Directors’ Charge") on the Property,
which charge shall not exceed an aggregate amount of $750,000, as security for the indemnity
provided in paragraph 20 of this Order. The Dlrectors Charge shall have the priority set out in
paragraphs 32 and 34 herein.

22.  THIS COURT ORDERS that, notwithstanding any language in any applicable insurance
policy to the contrary, (a) no insurer shall be entitled to be subrogated to or claim the benefit of
the Directors' Charge, and (b) the Applicants' directors and officers shall only be entitled to the
benefit of the Directors' Charge to the extent that théy do not have coverage under any directors’
and officers' insurance policy, or to the extent that such coverage is insufficient to pay amounts

indemnified in accordance with paragraph 20 of this Order.

APPOINTMENT OF MONITOR

23.  THIS COURT ORDERS that Deloitte & Touche Inc. is hereby appointed pursuant to the
CCAA as the Monitor, an officer of thls Court, to momtor the business and financial affairs of
the Applicants with the powers and’ obllgatlons set out in the CCAA or set forth herein and that
the Applicants and their shareholders, officers, dlrectors, and Assistants shall advise the Monitor
of all material steps taken by the Applicants pursuant to this Order, and shall co-operate fully
with the Monitor in the exercise of its powers anid discharge of its obligations and provide the
Monitor with the assistance that is necessary to enable the Monitor to adequately carry out the

Monitor's functions.
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24. THIS COURT ORDERS that the Monitor, in addition to its prescribed rights and
obligations under the CCAA, is hereby directed and empowered to:

(a)  monitor the Applicants' receipts and disbursements;

(b)  report to this Court at such times and intervals as the Monitor may deem
appropriate with respect to matters relating to the Property, the Business, and

such other matters as may be relevant to the proceedings herein;

()  assist the Applicants, to the extent required by the Applicants, in their
dissemination to Catalyst and its counsel on a weekly basis of financial and
other information as agreed to between the Applicants and Catalyst which

may be used in these proceedings;

(d)  advise the Applicants in ‘the_ir prépéiraﬁ"oén of the Applicants’ cash flow
statements and reporting required by Catalyst, which information shall be
reviewed with the Monitor and delivered to Catalyst and its counsel on a

periodic basis, but not less than weekly, or as otherwise agreed to by Catalyst;

(¢)  advise the Applicants in their development of the Plan and any amendments to the

Plan;

§3)] assist the Applicants, to the extent required by the Applicants, with the holding and

administering of creditors’ or shareholders’ meetings for voting on the Plan;

() have full and complete access to the Pfo‘}iaérty, including the premises, books,
records, data, including data in electronic form, and other financial documents
of the Applicants, to the extent that is necessary to adequately assess the
Applicants' business and financial affairsj{fé{;:to perform its duties arising under
this Order; | o

(h)  be at liberty to engage independent legal counsel or such other persons as the
Monitor deems necessary or advisable respecting the exercise of its powers

and performance of its obligations under this Order; and



10

)] perform such other duties as are required by this Order or by this Court from

time to time.

25.  THIS COURT ORDERS that the Monitor shall not take possession of the Property and
shall take no part whatsoever in the management or supervision of the management of the
Business and shall not, by fulfilling its obligations hereunder, be deemed to have taken or

maintained possession or control of the Business or Property, or any part thereof.

26. THIS COURT ORDERS that nothing herein contained shall require the Monitor to
occupy or to take control, care, charge, possession or management (separately and/or
collectively, "Possession") of any of the Property that might be environmentally contaminated,
might be a pollutant or a contammant or might cause or contribute to a spill, discharge, release
or deposit of a substance contrary to any federal provmc1al or other law respecting the
protection, conservation, enhancement, remediation or rehabilitation of the environment or
relating to the disposal of waste or other contamination including, without limitation, the
Canadian Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario
Water Resources Act, or the Ontario Occupazibﬁdl Health and Safety Act and regulations
thereunder (the "Environmental Legislation"), provided however that nothing herein shall
exempt the Monitor from any duty to report or make disclosure imposed by applicable
Environmental Legislation. The Monitor shall not, as a result of this Order or anything done in
pursuance of the Monitor's duties and powers under this Order, be deemed to be in Possession of
any of the Property within the meaning of any Environmental Legislation, unless it is actually in

possession.

27. THIS COURT ORDERS that that the Monitor shall provide any creditor of the
Applicants, including Catalyst, with: informat_io“g‘.‘;ﬁ_ipyided by the Applicants in response to
reasonable requests for information made in wntmgby such creditor addressed to the Monitor.
The Monitor shall not have any responsibility or liability with respect to the information
disseminated by it pursuant to this paragraph. In the case of information that the Monitor has
been advised by the Applicants is confidential, the l\)[énitor shall not provide such information to
creditors unless otherwise directed by this Court or on such terms as the Monitor and the

Applicants may agree.

8\



11

28.  THIS COURT ORDERS that, in addition to the rights and protections afforded the
Monitor under the CCAA or as an officer of this Court, the Monitor shall incur no liability or
obligation as a result of its appointment or the carrying out of the provisions of this Order, save
and except for any gross negligence or wilful misconduct on its part. Nothing in this Order shall
derogate from the protections afforded the Monitor by the CCAA or any applicable legislation.

29.  THIS COURT ORDERS that the Monitor, counsel to the Monitor and counsel to the
Applicants shall be paid their reasonable fees and disbursements, in each case at their standard
rates and charges, by the Appllcants as part of the costs of these proceedings. The Applicants are
hereby authorized and directed to pay:the accounts pf the Monitor, counsel for the Monitor and
counsel for the Applicants on a weekly basis and, in addition, the retainers paid by the
Applicants to the Monitor, counsel to the Monitor, and counsel to the Applicants which are to be
held by them as security for payment of their respective fees and disbursements outstanding from

time to time, are hereby authorized and approved.

30. THIS COURT ORDERS that the Monitor and its legal counsel shall pass their accounts
from time to time, and for this purpose the accounts of the Monitor and its legal counsel are

hereby referred to a judge of the Commercial List of the Ontario Superior Court of Justice.

31, THIS COURT ORDERS that the Monitor, counsel to the Monitor, if any, and the
Applicants’ counsel shall be entitled to the benefit of and are hereby granted a charge (the
*Administration Charge") on the Property, which charge shall not exceed an aggregate amount of

$400,000, as security for their professional fees and disbursements incurred at the standard rates

,,,,,

respect of these proceedmgs The Admlmstratlon Charge shall have the priority set out in
paragraphs 32 and 34 hereof.

VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER

32. THIS COURT ORDERS that the priorities of the Directors’ Charge and the
Administration Charge, as among them, shall be as follows:

First — Administration Charge (to the maximum amount of $400,000); and

Second — Directors’ Charge (to the maximum amount of $750,000).

iy
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33. THIS COURT ORDERS that the filing; registration or perfection of the Directors’
Charge or the Administration Charge (collectively, the "Charges") shall not be required, and that
the Charges shall be valid and enforceable for all purposes, including as against any right, title or
interest filed, registered, recorded or perfected subsequent to the Charges coming into existence,

notwithstanding any such failure to file, register, record or perfect.

34. THIS COURT ORDERS that each of the Directors’ Charge and the Administration
Charge (each as constituted and defined hen?in) s{l}glﬂ,lﬁggnstitute a charge on the Property, except
against the collateral encumbered by the security. mterests of those parties listed in the attached
Schedule "A", and such Charges shall rank in priority to all other security interests, trusts, liens,
charges and encumbrances, claims of secured creditors, statutory or otherwise (collectively,

"Encumbrances”) in favour of any Person.

35. THIS COURT ORDERS that except as otherwise expressly provided for herein, or as
may be approved by this Court, the Applicants shall not grant any Encumbrances over any
Property that rank in priority to, or pari pas.éu with, any of the Directors’ Charge or the
Administration Charge, unless the Applicants also obtain the prior written consent of the Monitor
and the beneficiaries of the Directors’ Charge and the Administration Charge, or further Order of
this Court.

36. THIS COURT ORDERS that the Directors’ Charge and the Administration Charge shall

not be rendered invalid or unenforceable and the rights and remedies of the chargees entitled to
the benefit of the Charges (collect:i{fely,'.‘ the ";f;Cl!arge'es") thereunder shall not otherwise be
limited or impaired in any way by (a) the pendéncy of these proceedings and the declarations of
insolvency made herein; (b) any application(s) for bankruptcy order(s) issued pursuant to the
Bankruptcy and Insolvency Act of Canada (the "BIA") or any bankruptcy order made pursuant {o
such applications; (c) the filing of any assignments for the general benefit of creditors made
pursuant to the BIA; (d) the provisions of any fede:;al or provincial statutes; or (€) any negative
covenants, prohibitions or other similar provisions with respect to borrowings, incurring debt or
the creation of Encumbrances, contained in any existing loan documents, lease, sublease, offer to

lease or other agreement (collectively, an "Agreement”) which binds the Applicants, and

notwithstanding any provision to the contrary in any Agreement:

85
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(a)  the creation of the Charges shall not create or be deemed to constitute a

breach by the Applicants of any Agreement to which they are a party;

(b)  none of the Chargees shall have any liability to any Person whatsoever as a
result of any breach of any Agreement caused by or resulting from the

creation of the Charges; and

(c)  the payments made by the ApphcantspUUant to this Order and the granting
of the Charges, does not and will not constitute a preference, fraudulent
conveyance, transfer at undervalue, oppressive conduct, or other

challengeable or voidable transaction under any applicable law.

37. THIS COURT ORDERS that any Charge created by this Order over leases of real
property in Canada shall only be a Charge in the Applicants' interest in such real property leases.

SERVICE AND NOTICE

38.  THIS COURT ORDERS that the Monitor‘shall (i) without delay, publish in Globe and
Mail, National Post, the Toronto Star, Calgary Herald and Edmonton Journal a notice containing
the information prescribed under the CCAA, (ii) within five days after the date of this Order, (A)
make this Order publicly available in the manner prescribed under the CCAA, (B) send, in the

prescribed manner, a notice to every known credlt@r _who has a claim against any Apphcant of

i
P -u’: [(F1ay

the estimated amounts of those claims, and make it publicly available in the prescribed manner,

all in accordance with Paragraph 23(1)(a) of the CCAA and the regulations made thereunder.

39.  THIS COURT ORDERS that the Applicants and the Monitor be at liberty to serve this
Order, any other materials and orders in these proceedings, any notices or other correspondence,
by forwarding true copies thereof by prepaid ordinary mail, courier, personal delivery or
electronic transmission to the Applicants' creditors or other interested parties at their respective
addresses as last shown on the records of the Applicants and that any such service or notice by
courier, personal delivery or electronic transmission shall be deemed to be received on the next
business day following the date of forwarding thereof, or if sent by ordinary mail, on the third

business day after mailing.

X
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40.  THIS COURT ORDERS that the Applicarits, the Monitor, and any party who has filed a
Notice of Appearance may serve any court materials in these proceedings by e-mailing a PDF or
other electronic copy of such materials to counsels’ email addresses as recorded on the Service

List from time to time, and the Monitor may post a copy of any or all such materials on its

website at www.deloitte.com/ca/planet-organic.
GENERAL

41. THIS COURT ORDERS that the Applicants or the Monitor may from time to time apply

to this Court for advice and directions in the discharge of its powers and duties hereunder.

42, THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States, to give
effect to this Order and to assist the Applicants, the Monitor and their respective agents in
carrying out the terms of this Order. All courts, tribunals, regulatory and administrative bodies
are hereby respectfully requested to ‘make such orders and to provide such assistance to the
Applicants and to the Monitor, as an officer of this Court, as may be necessary or desirable to
give effect to this Order, to grant representative status to the Monitor in any foreign proceeding,
or to assist the Applicants and the Monitor and their respective agents in carrying out the terms

of this Order.

43. THIS COURT ORDERS that each of the Applicants and the Monitor be at liberty and is
hereby authorized and empowered to apply to any court, tribunal, regulatory or administrative
body, wherever located, for the recognition of this Order and for assistance in carrying out the
terms of this Order, and that the Monitor is authorized and empowered to act as a representative
in respect of the within proceedings for the putpose of having these proceedings recognized in a

jurisdiction outside Canada.

44. THIS COURT ORDERS that any interested party (including the Applicants and the
Monitor) may apply to this Court to vary or amend this Order on not less than seven (7) days
notice to any other party or parties likely to be affected by the order sought or upon such other

notice, if any, as this Court may order.

S
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45. THIS COURT ORDERS that this Order and all of its provisions are effective as of 12:01
a.m, Eastern Standard/Daylight Time on the date of this Order.

| _,-%/

ENTERED AT / INSCRIT A TORONTO

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

APR 30 2010

PER | PAR: ’(\J

TORDMS-#459713-vl
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Schedule “A”

1) Koch Ford Lincoln Sales (2003) Ltd.
2) Xerox Canada Ltd.

3) National Leasing Group Inc.

4) Halton Autolease Inc.

5) IBM Canada Limited

6) De Lage Landen Financial Services Canada =

18
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This is Exhibit "C" referred to in the Affidavit of Darren Krissie,
sworn before me this 20™ day of May, 2010.

()

.
ing Affidavits (or as may be)

....... W@nerﬁfra

EUGENE J. ERLER
BARRISTER AND SOLGTOR
AND NOTARY PUBLIC
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- "Reply Attention of  Adam Maerov
Direct Line  416.865.7285
Internet Address  adam.maerov@memillan.ca
Our File No. 0095897
Date  April 28, 2010

DELIVERED BY FAX

Planet Organic Health Corp.
7915 - 104 St., Suite 230
Edmonton, AB

Canada

T6E 4E1

Attention: Mr. Darren Krissie

Darwen Holdings Ltd.
2218 Hanselman Ave.
Saskatoon, SK
Canada

S7L 6A4

Attention: Mr. Darren Krissie

Dear Sir:

Re:  Loans to Planet Organic Holding Corp. and Senior
Secured Convertible Notes issued by Planet Organic
Health Corp.

As you are aware, we are counsel for Catalyst Fund Limited Partnership I1, in its
capacity as administrative agent and collateral agent (the “Term B Agent™) for the lenders under
the Term B Credit Agreement (as defined below) and as collateral agent (the “Notes Agent™) for
the purchasers under the Note Purchase Agreement (as defined below).

We refer to that certain amended and restated term loan agreement dated
November 30, 2007, made among, inter alia, the Term B Agent, as administrative agent and
collateral agent, Planet Organic Holding Corp. (“Holding Corp.”), as borrower, Planet Organic
Health Corp. {(“Health Corp.”), as parent guarantor, and each of the lenders party thercto from
time to time, as amended by a Forbearance Agreement and First Amendment to Amended and
Restated Term Loan Agreement dated September 25, 2009 (as amended, restated or modified
from time to time, the “Term B Credit Agreement”)."’

McMillan e | Brookfield Place, 181 Bay Street, Suite 4400, Toronto, Ontario, Canada M5J 273 MBDQCS_5032090.3

Lawyers | Avocats | Calgary | Toronto | Montir¢at ¢ £.416.865.7000 | f416.865.7048 | mcmilian.ca

©
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We also refer to that certain note purchase agreement dated July 3, 2007, among,
inter alia, the Notes Agent, as collateral agent, Health Corp., as issuer, and each of the
purchasers party thereto from time to time, as amended by a Forbearance Agreement and First
Amendment to Note Purchase Agreement dated September 25, 2009 (as amended, restated or
modified from time to time, the “Note Purchase Agreement™). All capitalized terms used
herein and not otherwise defined have the meanings given to them in the Term B Credit
Agreement and the Note Purchase Agreement, as applicable.

We also refer to that certain Guarantee Agreement dated July 3, 2007 executed
by, inter alia, Health Corp., Holding Corp. and Darwen Holdings Ltd. (“Darwen™) in favour of
the Term B Agent in respect of the Term B Credit Agreement.

We also refer to that certain Guarantee Agreement dated July 3, 2007 executed
by, inter alia, Health Corp., Holding Corp. and Darwen in favour of the Notes Agent in respect
of the Note Purchase Agreement.

As you are aware, Holding Corp. and each of the Credit Parties party to the Term
B Credit Agreement acknowledged to the Term B Agent that the Credit Parties have failed to
comply with subsections 9.14(a) and 9.14(b) of the Term B Credit Agreement, which failure to
comply constitute Events of Default under Article 10 of the Term B Credit Agreement. In
addition, on April 20, 2010, Health Corp. on behalf of itself and its subsidiaries confirmed and
acknowledged that Defaults and Events of Default (as defined in the Term B Credit Agreement)
have occurred and are continuing. o

As you are further aware, Health Corp. and each of the Credit Parties party to the
Note Purchase Agreement acknowledged to the Notes Agent that the Credit Parties have failed to
comply with subsection 9.14(a) of the Note Purchase Agreement, which failure to comply
constitutes an Event of Default under Article 10 of the Note Purchase Agreement. In addition,
on April 20, 2010, Health Corp. on behalf of itself and its subsidiaries confirmed and
acknowledged that Defaults and Events of Default (as defined in the Note Purchase Agrecment)
have occurred and are continuing. :

AR

On behalf of the Term B Agent and the Notes Agent, we hereby demand payment
by Health Corp. and Darwen of their respective indebtedness and liabilities under the Term B
Credit Agreement (as Parent Guarantor and guarantor, respectively) and under the Note Purchase
Agreement (as Issuer and guarantor, respectively) and any additional amounts for which Health
Corp. and Darwen may be liable from time to time.

In particular, the following amounts are outstanding under the Term B Credit
Agreement and Note Purchase Agreement as of April 27, 2010 and are due and payable in full:

(a) US$13,311,402.89 on account of principal outstanding and US$149,753.28 on
account of interest under the Term B Credit Agreement;

(b)  US$16,439,177.91 on account of the principal outstanding and US$201,836.58 on
account of interest under the Note Purchase Agreement; and

MBDOCS_5032090.3
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together with additional accrued and unpaid interest, fees and costs and all other amounts
payable under or in connection with the Term B Credit Agreement and the Note Purchase
Agreement. Interest will continue to accrue on the outstanding amounts in accordance with the
Term B Credit Agreement and the Note Purchasz Agreement, as applicable,

As security for the indebtedness and liabilities of Health Corp. and Darwen under
the Term B Credit Agreement and the Note Purchaseé Agreement, respectively, the Term B Agent
and the Notes Agent hold certain security including, without limitation, the security set out in
Schedule “A’" hereto (“Security’”). On behalf of the Term B Agent and the Notes Agent,
respectively, we hereby declare that all of the obligations of Health Corp. and Darwen to the
Term B Agent and the Notes Agent pursuant to the Security is now immediately due and
payable.

Please be advised that, if payment or arrangements satisfactory to the Term B
Agent and the Notes Agent for payment are not made forthwith, the Term B Agent and the Notes
Agent will take such further steps as they deem necessary to recover the outstanding obligations
of Health Corp. and Darwen. Those steps may include the enforcement of the Security or the
appointment of a receiver.

We enclose herewith Notices of Intention to Enforce Security addressed to Health
Corp. and to Darwen and issued pursuant to subsection 244(1) of the Bankruptcy and Insolvency
Act (the “Notices”). The Term B Agent and the Notes Agent each reserve their respective rights
to proceed with the enforcement of the Security at any tir.e prior to the time specified in the
enclosed Notices in those circumstances where such earlier enforcement may be permitted by
law.

LI

Please govern yourselves accordingly.

Yours truly,
M——- P

Adam Maerov

JF/
Attach. ]
Copy to: Gabriel De Alba, The Catalyst Capital Group Inc.
Andrew Kent, McMillan LLP
Tushara Weerasooriya, McMillan LLP
Phillips Nizer LLP
Richards Hunter, Barristers & Solicitors

MBDOCS_5032090.3
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SCHEDULE “A”
SECURITY

Term B Credit Agreement Security

1. Canadian General Security Agreement dated July 3, 2007 executed by Health Corp. and
its Canadian subsidiaries in favour of the Term B Agent in respect of the Term B Credit
Agreement;

2. Canadian Guarantee and General Security Agreement dated June 29, 2007 executed by

Trophic Canada Ltd., Hatem Inc., The Big Fresh Inc. and Amdek Marketing Inc. in
favour of the Term B Agent in respect of the Term B Credit Agreement;

3. Grant of Security Interest in Trade-Mark Rights dated July 2007 by Health Corp. and its
Canadian subsidiaries in favour of the Term B Agent in respect of the Term B Credit
Agreement; and

4. Assignment of Representations, Warranties, Covenants and Indemnities (Equity Purchase
Agreement) dated July 3, 2007 made among Holding Corp. and the Term B Agentin
respect of the Term B Credit Agreement. :

Note Purchase Agreement Security

5. Canadian General Security Agreement dated July 3, 2007 executed by Health Corp. and
its Canadian subsidiaries in favour of the Notes Agent in respect of the Note Purchase
Agreement; :

6. Canadian Guarantee and General Security Agreement dated June 29, 2007 executed by
Trophic Canada Ltd., Hatem Inc., The Big Fresh Inc. and Amdek Marketing Inc. in
favour of the Notes Agent in respect of the Note Purchase Agreement;

7. Grant of Security Interest in Trade-Mark Rights dated July 2007 by Health Corp. and its
Canadian subsidiaries in favour of the Notes Agent in respect of the Note Purchase
Agreement; and :

8. Assignment of Representations, Warranties, Covenants and Indemnities (Equity Purchase
Agreement) dated July 3, 2007 made among Holding Corp. and the Notes Agent in
respect of the Note Purchase Agreement.

By A

Other Security

9. Blocked Account Agreement dated July 2007 made among The Toronto-Dominion Bank,
the Term B Agent, the Notes Agent, The Toronto Dominion Bank, as the bank, Health
Corp. and it Canadian subsidiaries.

MBDOCS_5032090.3
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FORM 86

Notice of Intention to Enforce a Security
(Rule 124)

To:  Planet Organic Health Corp. (“Debtor™), an insolvent person
Take notice that:

1. Catalyst Fund Limited Partnership II, by its general partner The Catalyst Capital
Group Inc., in its capacity as Administrative Agent-and Collateral Agent (the “Agent”) for and
on behalf of The Catalyst Capital Group Inc. (on behalf of funds managed by it), a secured
creditor, intends to enforce its security on the Debtor’s property described in Schedule “A”
attached hereto.

2. The security that is to be eniforced is in the form of the security listed in Schedule
“B” attached hereto (the “Security”).

3. The total amount of indebtedness secured by the Security as at April 27, 2010, is
US$13,461,156.17 together with additional accrued and unpaid interest and fees, costs, and
expenses. .

4. The Agent will not have the right to enforce the Security until after the expiry of
the 10-day period after this notice is sent unless the Debtor consents to an earlier enforcement.

DATED at Toronto, Ontario, this 28" day of April, 2010.

CAPITAL FUND LIMITED
PARTNERSHIP II, by its solicitors
McMillan LLP

by

I e

P er: aﬁé—'— el
Adam Maerov

In force September 30, 1997 as Form 115; reissued April 30, 1998.

MBDOCS_5032382.1




SCHEDULE “A”

DESCRIPTION OF COLLATERAL

All present and after acquired real and personal property and undertaking of the Debtor as more
particularly defined and described in the Security.

MBDOCS_5032382.1



SCHEDULE “B”

SECURITY

1. Canadian General Security Agreement dated July 3, 2007 executed by Health Corp. and
its Canadian subsidiaries in favour of the Term B Agent in respect of the Term B Credit
Agreement;

2. Canadian Guarantee and General Security Agreement dated June 29, 2007 executed by
Trophic Canada Ltd., Hatem Inc., The Big Fresh Inc. and Amdek Marketing Inc. in
favour of the Term B Agent in respect of the Term B Credit Agreement;

3. Grant of Security Interest in Trade-Mark Rights dated July 2007 by Health Corp. and its
Canadian subsidiaries in favour of the Term B Agent in respect of the Term B Credit
Agreement;

4. Assignment of Representations, Warranties, Covenants and Indemnities (Equity Purchase
Agreement) dated July 3, 2007 made among Holding Corp. and the Term B Agent in
respect of the Term B Credit Agreement; and

5. Blocked Account Agreement dated July 20‘0“_?"made among The Toronto-Dominion Bank,
the Term B Agent, the Notes Agent, The Toronto Dominion Bank, as the bank, Health
Corp. and it Canadian subsidiaries.

MBDOCS_5032382.1

6



P

FORM 86

Notice of Intention to Enforce a Security
{Ruje 124)

To:  Planet Organic Health Corp. (“Debtor”), an insolvent person
Take notice that: h

1. Catalyst Fund Limited Partnership II, by its general partner The Catalyst Capital
Group Inc., in its capacity as Collateral Agent (the “Agent”) for and on behalf of The Catalyst
Capital Group Inc. (on behalf of funds managed by it), a secured creditor, intends to enforce its
security on the Debtor’s property described in Schedule “A” attached hereto.

2. The security that is to be enforced is in the form of the security listed in Schedule
“B” attached hereto (the “Security”).

3. The total amount of indebtedness secured by the Security as at April 27, 2010, is
US$16,641,014.49 together with additional accrued and unpaid interest and fees, costs, and
expenses.

4, The Agent will not have the right to enforce the Security until afier the expiry of
the 10-day period after this notice is sent unless the Debtor consents to an earlier enforcement.

DATED at Toronto, Ontario, this 28" day of April, 2010.

' CAPITAL FUND LIMITED
. "PARTNERSHIP II, by its solicitors
‘McMillan LLP

Per: et e n o e
Adam Maerov

In force September 30, 1997 as Form 115; reissued April 30, 1998.
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SCHEDULE “A”

DESCRIPTION OF COLLATERAL

All present and after acquired real and personal property and undertaking of the Debtor as more
particularly defined and described in the Security. '

MBDOCS_5034147.1



SCHEDULE “B”

SECURITY

1. Canadian General Security Agreement dated July 3, 2007 executed by Heaith Corp. and
its Canadian subsidiaries in favour of the Notes Agent in respect of the Note Purchase
Agreement;

2. Canadian Guarantee and General Security Agreement dated June 29, 2007 executed by
Trophic Canada Ltd., Hatem Inc., The Big Fresh Inc. and Amdek Marketing Inc. in
favour of the Notes Agent in respect of the Note Purchase Agreement;

3. Grant of Security Interest in Trade-Mark nghts dated July 2007 by Health Corp. and its
Canadian subsidiaries in favour of the Notes Agent in respect of the Note Purchase
Agreement;

4. Assignment of Representations, Warranties, Covenants and Indemnities (Equity Purchase
Agreement) dated July 3, 2007 made among Holding Corp. and the Notes Agent in
respect of the Note Purchase Agreement; and

5. Blocked Account Agreement dated July 2007 made among The Toronto-Dominion Bank,
the Term B Agent, the Notes Agent, The Toronto Dominion Bank, as the bank, Health
Corp. and it Canadian subsidiaries. "

MBDOCS_5034147.1



FORM 86

Notice of Intention to Enforce a Security
{Rule 124)

To:  Darwen Holdings Ltd. (“Debtor”), an insolvent person
Take notice that:

1. Catalyst Fund Limited Partnership II, by its general partner The Catalyst Capital
Group Inc., in its capacity as Administrative Agent and Collateral Agent (the “Agent”) for and
on behalf of The Catalyst Capital Group Inc. (on behalf of funds managed by it), a secured
creditor, intends to enforce its security on the Debtor’s property described in Schedule “A”
attached hereto.

2. The security that is to be enforced is in the form of the security listed in Schedule
“B” attached hereto (the “Security™).

3. The total amount of indebtedness secured by the Security as at April 27, 2010, is
US$13,461,156.17 together with additional accrued and unpaid interest and fees, costs, and
expenses.

4, The Agent will not have the right to enforce the Security until after the expiry of
the 10-day period after this notice is sent unless the Debtor consents to an earlier enforcement.

DATED at Toronto, Ontario, this 28" day of April, 2010.

'CAPITAL FUND LIMITED
PARTNERSHIP 11, by its solicitors
McMillan LLP

Per: D e —

Adam Maerov

In force September 30,'1997 as Forrh '1;"1:5_;.'reissued April 30, 1998.

MBDOCS_5036276.1
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SCHEDULE “A”

DESCRIPTION OF COLLATERAL

All present and after acquired real and personal property and undertaking of the Debtor as more
particularly defined and described in the Security.

MBDOCS_5036276.1



SCHEDULE “B”»

SECURITY

Canadian General Security Agreement dated July 3, 2007 executed by Health Corp. and
its Canadian subsidiaries in favour of the Term B Agent in respect of the Term B Credit
Agreement;

Canadian Guarantee and General Security Agreement dated June 29, 2007 executed by
Trophic Canada Ltd., Hatem Inc., The Big Fresh Inc. and Amdek Marketing Inc. in
favour of the Term B Agent in respect of the Term B Credit Agreement;

Grant of Security Interest in Trade-Mark Rights dated July 2007 by Health Corp. and its
Canadian subsidiaries in favour of the Term B Agent in respect of the Term B Credit
Agreement;

Assignment of Representations, Warranties, Covenants and Indemnities (Equity Purchase
Agreement) dated July 3, 2007 made among Holding Corp. and the Term B Agent in
respect of the Term B Credit Agreement; and

Blocked Account Agreement dated July 2007 made among The Toronto-Dominion Bank,
the Term B Agent, the Notes Agent, The Toronto Dominion Bank, as the bank, Health
Corp. and it Canadian subsidiaries.

MBDOCS_5036276.1
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FORM 86

Notice of Intention to Enforce a Security
(Rule 124}

To:  Darwen Holdings Ltd. (“Debtor™), an insolvent person
Take notice that:

1. Catalyst Fund Limited Partnership I, by its general partner The Catalyst Capital
Group Inc., in its capacity as Collateral Agent (the “Agent”) for and on behalf of The Catalyst
Capital Group Inc. (on behalf of funds managed by it), a secured creditor, intends to enforce its
security on the Debtor’s property described in Schedule “A” attached hereto.

2. The security that is to be enforced is in the form of the security Iisted in Schedule
“B” attached hereto (the “Security”).

3. The total amount of indebtedness secured by the Security as at April 27, 2010, is
US$16,641,014.49 together with additional accrued and unpaid interest and fees, costs, and
eXpenses.

4. The Agent will not have the right to enforce the Security until after the expiry of
the 10-day period after this notice is sent unless the Debtor consents to an earlier enforcement.

DATED at Toronto, Ontario, this 28" day of April, 2010.

CAPITAL FUND LIMITED
PARTNERSHIP II, by its solicitors
McMillan LLP

-Per: e =
Adam Maerov

In force September 30, 1997 as Form 115; reissued April 30, 1998.
o

- P Gt
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SCHEDULE “A”

DESCRIPTION OF COLLATERAL

All present and after acquired real and personal property and undertaking of the Debtor as more
particularly defined and described in the Security.

MBDOCS_5036277.1



SCHEDULE “B”

SECURITY

1. Canadian General Security Agreement dated July 3, 2007 executed by Health Corp. and
its Canadian subsidiaries in favour of the Notes Agent in respect of the Note Purchase
Agreement;

2. Canadian Guarantee and General Security Agreement dated June 29, 2007 executed by
Trophic Canada Ltd., Hatem Inc., The Big Fresh Inc. and Amdek Marketing Inc. in
favour of the Notes Agent in respect of the Note Purchase Agrecment;

3. Grant of Security Interest in Trade-Mark Rights dated July 2007 by Health Corp. and its
Canadian subsidiaries in favour of the Notes Agent in respect of the Note Purchase
Agreement; ‘

4. Assignment of Representations, Warranties, Covenants and Indemnities (Equity Purchase
Agreement) dated July 3, 2007 made among Holding Corp. and the Notes Agent in
respect of the Note Purchase Agreement; and

5. Blocked Account Agreement dated July 2007 made among The Toronto-Dominion Bank,
the Term B Agent, the Notes Agent, The Toronto Dominion Bank, as the bank, Health
Corp. and it Canadian subsidiaries.

MBDOCS_5036277.1



This is Exhibit "D" referred to in the Affidavit of Darren Krissie,

sworn before me this 20® day of May, 2010.

END T,

nssio r (A Taking Affidavits {or as may be)

EUGENE 4.ERLER
BARRISTER AND SOUCITOR
AND NOTARY PUBLIC
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EXECUTION COPY

ACQUISITION AGREEMENT

Made as of 19th day of May, 2010
Between

THE CATALYST CAPITAL GROUP INC.,
on behalf of funds managed by it

and

PLANET ORGANIC HEALTH CORP. and DARWEN HOLDINGS LTD.

mcmillan
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ACQUISITION AGREEMENT

This Agreement is made as of May 19, 2010, between

THE CATALYST CAPITAL GROUP INC,,
on behalf of funds managed by it
and

PLANET ORGANIC HEALTH CORP. and DARWEN
HOLDINGS LTD.

RECITALS

A. Planet Organic Health Corp. (“Health Corp.”) and Planet Organic Holding Corp.
(“Holding Corp.”) are in default of their respective obligations under the Term B Credit
Agreement and the Note Purchase Agreement and have failed to pay all or part of the amounts
owing under such agreements.

B. Darwen Holdings Ltd. guaranteed the amounts owing by Health Corp. and Holding Corp.
under the Term B Credit Agreement and the Note Purchase Agreement pursuant to two
guarantee agreements, each dated as of July 3, 2007 (the “Guarantees”).

C. On April 29, 2010, the Applicants obtained an initial order (the “Initial Order”) from the
Ontario Superior Court of Justice (Commercial List) (the “Court™) under the Companies’
Creditors Arrangement Act, R.S.C. 1985, ¢.C-36, as amended (the “CCAA™).

D. On the Closing Date, the Creditor will acquire certain Assets in consequence of the
failure to pay amounts owing under the Note Purchase Agreement (the “Failure to Pay”).

E. On the Closing Date, the Creditor will assunie:the Assumed Obligations pursuant to and
in accordance with the terms of this Agreement. ;

FOR VALUE RECEIVED, the parties agree as follows:

ARTICLE 1~ INTERPRETATION
Section 1.1 Definitions
In this Agreement:

(1 “Accounts Receivable” means all trade and other accounts receivable, refunds, rebates,
notes receivable, loans receivable and other rights to receive payments whether current or which
may be receivable in the future, including the Applicants’ rights in and to any security
arrangements and collateral securing the repayment and satisfaction of any of the foregoing;

(2)  “Administration Charge” has the meaning specified in the Initial Order;
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-9 EXECUTION COPY

(3)  “Agreement” means this Acquisition Agreement together with the attached schedules;
4) “Applicants” means Health Corp., and Darwen Holdings Ltd;

%) “Approval and Vesting Order”means an Order of the Court (i) approving the
acquisition of the Cash and Cash Equivalents (less the amount of the Cash Reserve), the
Accounts Receivable, Tax Refunds, Holding Corp. Shares and other Assets designated by the
Creditor in accordance with Section 2.1(1) hercof, and (ii) vesting all right, title and interest in
and to the Assets (including, any amounts in the Cash Reserve Account that are not used to pay
Cash Reserve Costs) after satisfaction by the Creditor of its obligations under this Agreement,
free and clear of all Encumbrances, such order to be substantially in the form of the draft Order
attached hereto as Schedule 1.1(5);

6 “Assets” means, collectively, all property of every kind owned by, or in the possession
of, or used by the Applicants as of the date of this Agreement, including without limitation the
Accounts Receivable, Inventory, Contracts, Licenses, Leases, Pre-Paid Expenses, Owned
Intellectual Property, Equipment, Warranty Rights,-Books and Records, Goodwill, Tax Refunds,
the Holding Corp. Shares, any amounts in the Cash Reserve Account that are not used to pay
Cash Reserve Costs (as determined in accordance with the Approval and Vesting Order), and all
other property, assets, rights and interests used in, or related to, the Business, byt excepting
always the Excluded Assets and, for greater certainty, shall not include the following (i) retainers
held by Baker McKenzie LLP (in an amount not to exceed $56,000), Goodmans LLP (in an
amount not to exceed $50,000) and Deloitte & Touche Inc. (in an amount not to exceed
$50,000), respectively, for fees and disbursements incurred in connection with the CCAA
proceedings and (ii) retainers held by Heighington Law (in an amount not to exceed $70,000)
and Miller Thomson LLP (in an amount not to exceed $50,000), respectively, in connection with
services to be provided to the Applicants and their respective directors and officers (provided,
however, that any portion of the aforementioned retainers which remains unused at the end of the
CCAA proceeding shall constitute an Asset of the Applicants that shall vest in the Creditor in
accordance with the terms of this Agreement and the Approval and Vesting Order);

(7)  “Assumed Obligations™ has the meaning 's:‘peciﬁed in Section 2.3;

(8)  “Assumed Trade Payables” means all trade liabilities and obligations incurred by the
Applicants in the ordinary course of business for the supply of goods and services to the
Applicants in relation to the Business which, for greater certainty, shall not include Liabilities
under any Contract, License or Lease that is not assumed pursuant to this Agreement;

(9)  “Books and Records” means all of the bodk and records of the Applicants, in the
possession or control of the Applicants at Closing relating to the operation and management of
the Assets, including sales documents, purchase, repair and warranty records, manuals, inventory
records, bills of material, cost records, payroll and personnel records, customer invoices,
purchase orders, supplier lists and customer and supplier information, advertising and
promotional materials, software programs (to the extent of the Applicants interest therein),
manuals and data, other similar books, records, files and documents related to the Assets
(whether in written, printed or electronic formy);

MBDOCS_5030168.14 - ACQUISITION AGREEMENT
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(10)  “Business” means the business of operating natural food supermarkets retailing natural
products throughout Canada and the United States under the Planet Organic and Mrs. Green’s
banners;

(11) “Business Day” means a day on which banks are open for business in the City of
Toronto but does not include a Saturday, Sunday or statutory holiday in the Province of Ontario;

(12) ““Cash and Cash Equivalents” means all cash, certificates of deposits, bank deposits,
commercial paper, treasury bills and other cash equivalents of, and all of the cheques and cheque
books of, the Applicants;

(13) *“Cash Reserve” means a maximum amount to be specified in the Approval and Vesting
Order, which reserve shall be distributed by the Applicants from the Cash and Cash Equivalents
to the Monitor and shall be deposited by the Monitor in the Cash Reserve Account to be held in
trust by the Monitor for the benefit of persons entitled to be paid the Cash Reserve Costs in
accordance with the Approval and Vesting Order;

(14) “Cash Reserve Account” means a segregated account established by the Monitor in trust
pursuant to the Approval and Vesting Order; \

(15) “Cash Reserve Costs” means specified administrative claims and costs falling within
one of the following categories: (i) obligations secured by the Administration Charge to the
extent required for the completion of the CCAA ¢aké;in an aggregate amount not to exceed
$300,000 after the Closing Date, (ii) obligations secured by the Directors’ Charge arising prior to
the Closing Date, in an aggregate amount not to exceed $500,000 and (iii) claims under
subsection 6(5)(a) of the CCAA in respect of the Excluded Employees to the extent not paid by
the Applicants or assumed by the Creditor on the Closing Date, which amounts are expected not
to exceed $75,000 and (iv) the obligations of the Applicants to pay the PCG Transaction Fee as
defined in the letter agreement dated April 20, 2010 between Partnership Capital Growth, LLC
and The Catalyst Capital Group Inc. payable in accordance with the terms of such letter
agreement;

(16) “CCAA” has the meaning specified in the Recitals;

(17) “Contracts” means all contracts and agreements to which one or more of the Applicants
18 a party as at the Time of Closing (other than the Leases) including without limitation any
leases of personal property and the agreements described in Schedule 1.1(17) ;

(18) “Closing” means the successful completion of the Transaction;

(19) “Closihg Date” means the date on which the conditions specified in Article 6 have been
satisfied or waived and the Monitor delivers the Monitor’s Certificate contemplated by the
Approval and Vesting Order, prov1ded that in no bveht shall such date be later than June 7, 2010;

}1( B

(20) “Creditor” means The Catalyst Capital Group Inc., on behalf of funds managed by it
and/or one or more ¢ntitics that take assignment of all or part of The Catalyst Capital Group
Inc.’s interest under this Agreement on notice in writing to the Monitor and the Applicants no
later than 48 hours prior to the Time of Closing;
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(21)  “Court” has the meaning specified in the Recitals;

(22) “D&O Claims Procedure Order” means an ordér, substantially in the form attached
hereto as Schedule 1.1(22). which sets out proceduz:es for the identification and adjudication of
claims against the directors and officers of the Applicants, in such capacity;

(23) “Directors’ Charge” has the meaning specified in the Initial Order;
(24) “Employees” has the meaning specified in Section 7.1(1),

(25) “Encumbrances” means all charges, mortgages, liens, pledges, claims, restrictions,
security interests, trusts or other encumbrances whether created or arising by agreement, statute
or otherwise at law, attaching to property, interests or rights and shall be construed in the widest
possible terms and principles known under the law applicable to such property, interests or rights
and whether or not they constitute specific or floating charges as those terms are understood
under the laws of the Province of Ontario;

(26) “ETA” means the Excise Tax Act (Canada);

(27 “Equipment” means all machinery, manufacturing equipment, baking or cooking
equipment, office and retail store equipment, office furniture, computers, trade fixtures, material
handling equipment, implements, tools and other tangible property owned by, in the possession
of, or used by the Applicants at the Time of Closing;

(28) “Excluded Assets” means the assets described:in Schedule 1.1(28) ;

(29) “Excluded Employees™ has the meaning{ ecified in Section 7.1(1);
(30) “Excluded Employee Liabilities” means: (i) Source Deductions; and (ji) unpaid or
accrued liabilities owed in respect of the Excluded Employees as of the Closing Date for wages,
vacation pay, termination and severance or benefit payments to insurers (other than amounts
payable to such Excluded Employees pursuant to section 6(5)(a) of the CCAA which, for greater
certainty, will be deposited in the Cash Reserve) up to a maximum aggregate amount of $35,000;

(31) “Financial Records” means all books of account and other financial data and
information of the Applicants and all such records, data and information stored electronically,
digitally or on computer-related media;

(32) “Goodwill” means the goodwill of the Business together with the exclusive right to
represent the Creditor as carrying on the Business as successor to the Applicants and to all rights
in respect of the names “Planet Organic” and “Mrs. Green’s” and variations thereof; as well as
all telephone numbers and facsimile numbers used by the Applicants in the conduct of the
Business;

(33) “Government Authority” means any person, body, department, bureau, agency, board,
tribunal, commission, branch or office of any federal: provincial or municipal government
having or claiming to have jurisdiction over part or, a11 of the Assets, the transaction
contemplated in this Agreement and/or one or more of the parties hereto and shall include a

board or association of insurance underwriters;
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(34) “GST” means all goods and services or harmonized sales taxes payable under Part IX of
the ETA,;

(35) “Health Corp.” has the meaning specified in the Recitals;
(36) “Holding Corp.” has the meaping specified in the Recitals;

(37) “Holding Corp. Shares” means all of the issued and outstanding shares of the equity of
Holding Corp., including without limitation the shares listed on Schedule 1.1(37) ;

(38) “Inventory” means all inventories in the possession of the Applicants at the Time of
Closing, including without limitation all finished goods, work in process, raw materials,
packaging materials and all other materials and supplies used or consumed in the preparation and
sale of natural food;

(39) “Initial Order” has the meaning specified in the Recitals;

(40)  “ITA” means the Income Tax Act (Canada) and the regulations thereunder, each as
amended;

(41) “Leases” means all offers to lease, agreements to lease, leases, renewals of leases,
subleases, tenancy agreements, rights of occupation, licenses or other occupancy agreements for
real or immovable property, including all purchase options, prepaid rents, security deposits,
licences and permits relating thereto and all leasehold improvements thereon, whether oral or
written, where an Applicant is a tenant, including without limitation the leases described on
Schedule 1.1(41), but excludes the Vaughan Lease and the Nanaimo Lease;

(42) “Licences” means all licenc'esz permits, Enthémzations, approvals or other evidence of
authority issued or granted to, conferred upon, or otherwise created for, the Applicants by any
Govemmental Authority;

(43)  “Liabilities” of a Person means all indebtedness, obligations and other liabilities of that
Person whether absolute, accrued, contingent, fixed or otherwise, or whether due or to become
due;

(44) “Monitor” means Deloitte & Touche Inc., in its capacity as monitor appointed pursuant
to the Initial Order;

(45) “Monitor’s Certificate” has the meaning specified in Section 6.1(g);

(46) “Nanaimoe Lease” means the real property lease dated April 7, 2006 between Shape
Properties (Nanaimo) Corp., Mancal Commercial Properties BC (Rutherford Mall) Inc. and S-5
Holdings Ltd. (a subsidiary of Health Corp.) in respect of the premises located at 243-4750
Rutherford Road, Nanaimo, British Columbia;

(47) “Note Purchase Agreement” means that certain Note Purchase Agreement among, inter
alia, Health Corp. as issuer, Catalyst Fund Limited Partnership II, as Collateral Agent, and the
purchasers from time to time party thereto dated July 3, 2007, as amended;
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(48) “Owned Intellectual Property” means, in whatever format, all intellectual and
industrial property of the Applicants, as applicable existing as of the Closing Date, including,
without limitation: (i) all registered and unregistered trade marks, trade names, trade mark
applications and registrations, trade name regjistrations, service marks, designs, logos and
corporate names, together with all translations, adaptations, derivations, and combinations
thereof and including any goodwill associated therewith, and all applications, registrations and
renewals in connection therewith, (if) patents, patent:applications and registrations and patent
disclosures, together with all reissuances, divisions éb{ﬁtinuations-in—part, revisions, renewals,
extensions and re-examinations, inventions (whether patentable or not patentable and whether or
not reduced to practice) and any improvement thereto, (iii) all works of authorship including all
copyrightable works, all copyrights, copyright applications and registrations and all renewals in
connection therewith, and all moral rights, and industrial designs, domestic or foreign, (iv) all
trade secrets, know-how, inventions and other intellectual property (including confidential
information, recipes, ideas, research and development, processes, methods, techniques, technical
data, designs, drawings, specifications, customer and suppliers list, pricing and cost information,
and business, technical and marketing plans and proposals) and (v) all exclusivity agreements;

(49) “Person” means any natural person, sole proprietorship, partnership, syndicate, trust,
joint venture, Governmental Authority, or any incorporated or unincorporated entity or
association of any nature;

(50) “Personal Information® means any factual or subjective information, recorded or not,
about an employee, independent contractor, officer, director, executive, customer, supplier or
shareholder of each of the respective Applicants, or about any other identifiable individual,
including any record that can be manipulated, linked or matched by a reasonably foresecable
method to identify an individual, but does not include the name, title or business address or
telephone number of an employee of each of the respectlve Applicants;

(51) “Pre-Paid Expenses” means the full bene all pre-paid amounts paid by any of the
Applicants, including all deposits with any public ut111ty or any Governmental Authority, or with
any lessor or licensor under any Contract, Licence or Lease;

(52) “Representing Applicant” has the meaning specified in Section 5.2;

(53) “Source Deductions” means statutory deductions made with respect to income tax,
Canadian pension plan or employment insurance applicable to employment for the period up to
the Closing Date but not remitted prior to the Closing Date and deductions made in connection
with court-ordered support, garnishment and/or alimony payments for the period up to the
Closing Date but not remitted prior to the Closing Date;

(54) “Subsidiary” or “Subsidiaries” shall have the meaning specified in the Business
Corporations Act (Alberta), R.S.A., 2000, c. B-9;

(55) “Taxes” includes all present and future taxes, surtaxes, duties, levies, imposts, rates, fees,
assessments, withholdings, dues and other charges of any nature imposed by any Governmental
Authority, including income, capital (including large corporations), withholding, consumption,
sales, use, transfer, goods and services or other value-added, excise, customs, anti-dumping,
countervail, net worth, stamp, registration, franchise, payroll, employment, health, education,
business, school, property, local improvement, d yment, education development and
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occupation taxes, surtaxes, duties, levies, imposts, rates, fees, assessments, withholdings, dues
and charges, and other assessments or similar charges in the nature of a tax including Canada
Pension Plan and other provincial pension plan contributions, employment insurance and
unemployment insurance premiums and workers compensation premiums, together with all
fines, interest, penalties on or in respect of, or in lieu of or for non-collection of, those taxes,
surtaxes, duties, levies, imposts, rates, fees, assessments, withholdings, dues and other charges;

(56) “Tax Refunds” means any present or future amount owing, or eligible to be refunded, to
an Applicant (or an assignee of the Applicant), currently or in the future, by or on behalf of any
government or Government Authority in respect:o a'ny period that (i) ends on or prior to the
Closing Date, or (ii) inctudes the Closing Date; @ <1

(57) “Term B Credit Agreement” means that certain Amended and Restated Term Loan
Agreement among Health Corp. as parent gnarantor, Holding Corp. as borrower, certain
Subsidiaries as guarantors, Catalyst Fund Limited Partnership II, as Administrative Agent and
Second Lien Collateral Agent, and the lenders from time to time party thereto dated November
30, 2007, as amended;

(58) “Time of Closing” means 12:00 p.m. (EDT) on the Closing Date or such other time on
the Closing Date as the parties may mutually agree;

(59) “Transaction” means the acquisition transaction contemplated by this Agreement;
(60) “Transfer Taxes” has the meaning specified in Section 4.1(1);

(61) “Transferred Employees” means the Employees who are offered and accept
employment with the Creditor;

(62) “Transferred Employee Liabilities” means unpaid or accrued liabilities owed in respect
of the Transferred Employees as of the Closing Date for wages, vacation pay, Source
Deductions, or benefit payments to 1nsu.rers v g

(63) “Vaughan Lease” means the real property lease dated May 8, 2007 between Health
Corp. and 8000 Bathurst Street Realty Inc. in respect of the premises located at 8000 Bathurst
Street, Vaughan, Ontario; and

(64) “Warranty Rights” means all warranty rights against manufacturers or suppliers relating
to any of the Assets, to the extent the foregoing are transferable.

Section 1.2 Interpretation Not Affected by Headings, etc.

The division of this Agreement into sections, subsections, paragraphs and subparagraphs
and the insertion of headings or captions are for convenience of reference only and shall not
affect the construction or interpretation of this Agreement or any part hereof. Unless otherwise
indicated, all references to a “section” followed by a number and/or a letter refer to the specified
section of this Agreement. The terms “this Agreement”, “hereof”, “herein” and “hereunder” and
similar expressions refer to this Agreement and not to any particular section hereof.
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Section 1.3 Extended Meanings

_ Words importing the singular include the plural and vice versa, words importing gender
include all genders. The term “including” means “including, without limitation,” and such terms
as “includes” have similar meanings. ‘

Section 1.4 Schedules
The following Schedules are incorporated in and form part of this Agreement:
(a) Schedule 1.1(5) Approval and Vestmg Order
() Schedule 1.1(17) | Contracts
(¢)  Schedule 1.1(22) D&O Claims Procedure Order
(d) Schedule 1.1(28) Excluded Assets
(e) Schedule 1.1(37) Holding Corp. Shares
63) Schedule 1.1(41) Leases

(g)  Schedule 8.2(a) Trademark Assigmnent Agreement

ARTICLE 2- ACQUISITION
Section 2.1 Acquisition bf Assets |

The following shall occur at the stated times on the Closing Date pursuant to the
Approval and Vesting Order, on the terms and subject to the conditions of this Agreement:

(1)  The acquisitions provided for in (a) and (b) below shall occur immediately prior to the
Time of Closing free and clear of any wzthholdmgs for Taxes or otherwise:

(8)  Cashand Cash Equivalents (less the amount of the Cash Reserve) shall be paid to
the Creditor, free and clear of all Encumbrances as consideration for the
assumption of the Assumed Obligations. (To the extent that the fair market value
of the Cash and Cash Equivalents (less the amount of the Cash Reserve) exceeds
the amount of the consideration reasonably payable to the Creditor for the
assumption of the Assumed Obligations, such excess shall instead be paid in
partial repayment of the indebtedness outstanding under the Note Purchase

~ Agreement).

(b)  Allright, title and interest in and to (i) the Accounts Receivable, (ii) the Tax
Refunds, (iii) the Holding Corp. Shares, and (iv) other Assets of one or more of
the Applicant designated by the Creditor prior to the Closing Date, shall be
acquired by the Creditor free and clear of all Encumbrances as consideration for
the assumption of the Assumed Obligations. (To the extent that the sum of (A)
the fair market value of the Cash and Cash Equivalents (less the amount of the
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Cash Reserve) and (B) the fair market value of the right, title and interest in and
to (i) the Accounts Receivable, (ii) the Tax Refunds, (iii) the Holding Corp.
Shares, and (iv) other Assets of one or more of the Applicants designated by the
Creditor prior to the Closing Date, exceeds the amount of the consideration
reasonably payable to the Creditor for the assumption of the Assumed
Obligations, such excess shall instead be paid in partial repayment of the
indebtedness outstanding under the Note Purchase Agreement (to the extent not
already credited as a partial repayment of the indebtedness outstanding under the
Note Purchase Agreement under Section 2.1(1)(a}).)

(2) All right, title and interest in and to the Assets (other than the Assets referred to in
Section 2.1(1)) shall be acquired by the Creditor free and clear of all Encumbrances pursuant to
the Approval and Vesting Order at the Time of Closing in consequence of the Failure to Pay, on
the terms, and subject to the conditions, of this Agreement, and no obligations under the Note
Purchase Agreement shall thereafter be outstanding.

3) The Creditor shall have the right, until two (2) Business Days prior to the Closing Date,
to designate any Contract, Lease or License to be an Excluded Asset where:

(a) the Creditor discovers that such Contract, Lease or License gives rise to or may
give rise to a Liability that was not previously disclosed to the Creditor; and/or

(b)

the Contract, Lease or License provides that it may not be assigned without the
consent of the counterparty and such consent has not been obtained by such date.

Scetion 2.2 “As is, Where is”

The Creditor agrees and acknowledges that the Creditor is acquiring the Assets on an “as
is, where is” basis subject to whatever defects, conditions, impediments or deficiencies which
may or as they shall exist on the Closing Date, including, without limiting the generality of the
foregoing, any latent or patent defects in the Assets. The Creditor further acknowledges and
agrees that it has entered into this Agreement on:thé!basis that the Applicants do not guarantee
title to the Assets and that the Creditor has conducted ‘such inspections of the condition of and
title to the Assets as it deemed appropriate and has satisfied itself with regard to these matters.
No representation, warranty or condition is expressed or can be implied as to title,
encumbrances, description, fitness for purpose, legality of rents, merchantability, condition,
quantity or quality or in respect of any other matter or thing whatsoever concerning the Assets or
the right of the Applicants to permit the acquisition of same save and except as expressly
represented or warranted herein. Without limiting the generality of the foregoing, any and all
conditions, warranties or representations expressed or implied pursuant to the Sale of Goods Act
(Ontario) or similar legislation do not apply hereto and have been waived by the Creditor. The
description of the Assets contained in the Schedules hereto is for the purpose of identification
only. No representation, warranty or condition has or will be given by the Applicants concerning
completeness or the accuracy of such descriptions.

Section 2.3 Assumed Obligations

In connection with its acquisition of the Assets, the Creditor shall assume:
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(a)  the Liabilities of the Applicants under and in connection with the Contracts,
Licenses and Leases, subject to Section 2.4;

(b)  the Transferred Employee Liabilities;

{c)  the Excluded Employee Liabilities; and

(d)  the Assumed Trade Payables;

((a), (b), {c) and (d) collectively, the “Assumed Obligations™).

On Closing, the Creditor shall enter mto an’ assurnptlon agreement with respect to the
Assumed Obligations, in form and substance satisfactory to the Applicants and Creditor, acting
reasonably.

Section 2.4 Excluded Obligations

Other than the Assumed Obligations, the Creditor is not agreeing to assume and shall not
be obliged to pay, perform or discharge any Liabilities of any of the Applicants which arise or
relate to the Business or otherwise. Without limiting the generality of the foregoing, the Creditor
shall have no obligations in respect of any of the following Liabilities:

(1 Transaction Expenses. All Liabilities of the Applicants for legal, accounting, audit and
investment banking fees, brokerage commissions and any other expenses incurred by the
Applicants with respect to the transaction contemplated by this Agrecment.

2 Banks, etc. All Liabilities of the Applicants to banks, financial institutions or other
Persons with respect to borrowed money or otherwise.

3) Contracts, etc. All Liabilities of the Applicants: (i) accruing prior to the Time of
Closing (other than Liabilities arising from financial defaults) under the Contracts, Licences and
Leases to the extent that such Liabilities are not disclosed on Schedules 1.1(17) and 1. 1(41) or
are contingent at the Time of Closing; and (11) ansmg ‘ander any Contract, License or Lease that
is not assumed hereunder.

“@ Product Liabilities. All Liabilities in respect of injury to or death of Persons or damage
to or destruction of property not constltutmg part of the Assets, including product liability claims
and workers’ compensation claims arising out of the conduct of the Business prior to the Closing
Time, regardless of when any such Liability is asserted, including any Liability for consequential
or punitive damages in connection with the foregoing.

5 Taxes. All Liabilities for Taxes (other than Source Deductions) payable or remittable by
any Applicant.
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ARTICLE 3 - STATEMENT OF FAIR MARKET
VALUE/CONSIDERATION PAYABLE

Section 3.1 Designation of Fair Market Value/Consideration Payable

The Creditor shall be entitled to designate (i) the fair market value of each of the Assets
acquired under Section 2.1 at the Time of Closing and (ii) the amount of the consideration
reasonably payable to the Creditor for assuming the Assumed Obligations under this Agreement
and shall provide Notice to the Applicants thereof within 30 Business Days following the
Closing Date. The Applicants shall consult and cooperate with the Creditor in respect of the
Creditor resolving such designations including promptly providing the Creditor all information,
documents and other material pertaining thereto and in its or their custody and control. The
Applicants and the Creditor shall adopt such designations for purposes of the ITA and applicable
federal and provincial tax legislation.

ARTICLE 4- TAX MATTERS
Section 4.1 Transfer Taxes

(1)  The Creditor shall pay upon Closing all applicable federal and provincial sales taxes
exigible in connection with the acquisition of the Assets by the Creditor including, without
limitation, GST and all retail sales taxes (as required pursvant to the Retail Sales Tax Act
(Ontario) and provincial tax legislation in British Columbia and Saskatchewan) (collectively, the
“Transfer Taxes”) and the Creditor shall prepare and file at its expense any affidavits, returns or
other documents required under the applicable leglslatlon with respect thereto. Alternatively,
where applicable, the Creditor shatl have the option to furnish the Applicants with appropriate
exemption certificates or other satisfactory documentation in proof of exemptions from such
taxes.

2) If the Creditor has not, as of the Time of Closmg, designated the fair market value of the
Assets as at the Time of Closing in accordance wi ;S'g'ctlon 3.1, the Creditor shall pay to the
Applicants the provincial retail sales taxes ‘under Section 4. 1(1) bascd on an assumed fair market
value of the Assets and other assets acquired by the Creditor under this Agreement equal to the
net book value thereof in the Financial Records. The Creditor shall be entitled to designate the
fair market value of the Assets in accordance with Section 3.1, which designation shall supersede
the preceding assumed fair market value of net book value (to the extent of any discrepancies).
Once the Creditor has notified the Applicants of its designation made under Section 3.1, (a) to
the extent any additional provincial sales taxes are payable in respect of the Assets, the Creditor
shall remit such additional provincial sales taxes directly to the appropriate taxing authority (b)
to the extent provincial sales taxes have been collected by the Applicants in excess of the amount
required to be remnitted in respect of the Assets, the Applicants shall return such excess to the
Creditor and (c) to the extent provincial sales taxes have been collected and remitted by the
Applicants in excess of the amount required to be remitted in respect of the Assets, the Creditor
shall apply for a refund of such excess taxes directly to the appropriate taxing authority.

MBDOGCS_5030168.14 o ACQUISTTION AGREEMENT
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Section 4.2 Goods and Services Tax

The Creditor and Health Corp. shall jointly make the elections provided for under
subsection 167(1.1) of the ETA, or such other ¢lections, so that no GST will be payable in
respect of the transactions contemplated by this Agreement. The Creditor and the Applicants
shall jointly complete the election form (more particularly described as form GST-44) and/or any
other forms necessary in respect of such election and the Creditor shall file the said election form
no later than the due date for the Creditor’s GST return for the first reporting period in which
GST would, in the absence of such election, become ] ayable in connection with the transactions
contemplated by this Agreement. * Bt

Section 4.3 Accounts Receivable/Assumption of Obligations

Upon the request of the Creditor, in its sole discretion, the Creditor and the Applicants
shall jointly make the elections provided for under section 22 of the ITA and/or subsection
20(24) of the ITA.

ARTICLE S REPRESENTATIONS AND WARRANTIES
Scctxon 5.1 Creditor’s Representations
The Creditor represents and warrants to each of the Applicants that:

(a) the Creditor is a corporation duly incorporated, organized and validly subsisting
under the laws of Ontario;

(b}  the Creditor has all necessary corporate power, authority and capacity to enter
into this Agreement and to perform its obligations under this Agreement, and the
execution and delivery of this Agreement and the consummation of the
Transaction contemplated have. beemd:uly authorized by all necessary corporate
action on the part of the Creditor;

(c) the Creditor is not party to, bound or affected by or subject to any indenture,
agreement, instrument, charter or by-law provision, order, judgment or decree of a
court of competent authority or any Government Authority or applicable law
which would be violated, contravened or breached by the execution and delivery
by it of this Agreement or the performance (such performance shall include,
without limitation, the exercise of any of the Creditor’s rights and compliance
with each of the Creditor’s obligations hereunder) by it of any of the terms
contained herein;

(d) there is no suit, action, litigation, arbitration proceeding or governmental
proceeding, including appeals and applications for review, in progress, pending
or, to the best of the Creditor's knowledge, threatened against or relating to the
Creditor or any judgment, decree, injunction, rule or order of any court,
governmental department, commission, agency, instrumentality or arbitrator
which, in any case, might adversely affect the ability of the Creditor to enter into
this Agreement or to consummate the Transaction and the Creditor is not aware of

MBDOCS_5030168.14 ACQUISITION AGREEMENT
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any existing ground on which any such action, suit or proceeding may be
commenced;

the Creditor is duly registered for the purposes of Part IX of the ETA;

this Agreement and all other documents contemplated hereunder to which the
Creditor is or will be a party have been or will be, as at the Time of Closing, duly
and validly executed and delivered by;the Creditor and constitute or will, as at the
Time of Closing, constitute legal, valid and binding obligations of the Creditor
enforceable in accordance with the terms hereof or thereof; and

the Creditor 1s not a “non-Canadian”, as defined in the Investment Canada Act
(Canada).

The Creditor shall promptly deliver to the Applicants written notice specifying the
occurrence or likely occurrence of any event which may result in any of the Creditor’s
representations and warranties contained in this Agreement not continuing to be true as at

Closing. -

Section 5.2 Applicants’ Representations

Each of the Applicants represents and warrants to the Creditor in respect of itself (the
“Representing Applicant™) as follows:

(a)

(b)

(c)

(d

(e

the Representing Applicant has been duly incorporated and is a corporation
validly existing under the laws of Canada and has the power to own its property
and to carry on the Business as now being conducted by it;

the Representing Applicant is duly regi

stered for the purposes of Part IX of the
ETA; -

Ly

subject to the granting of the Approval and Vesting Order, the Representing
Applicant is not party to, bound or affected by or subject to any indenture,
agreement, instrument, charter or by-law provision, order, judgment or decree of a
court of competent authority or any Government Authority or applicable law
which would be violated, contravened or breached by the execution and delivery
by it of this Agreement or the performance (such performance shall include,
without limitation, the exercise of any of the Representing Applicant’s rights and
compliance with each of the Representing Applicant’s obligations hereunder) by
it of any of the terms contained herein;

except for the Liabilities previously disclosed to the Creditor, there are no other
Liabilities under any Contract, Lease or License that is being assigned to the
Creditor under the terms of this Agreement;

there is no suit, action, litigation, arbitration proceeding or governmental

proceeding, including appeals and applications for review, in progress, pending

or, to the best of the Representing Applicant 's knowledge, threatened against or

relating to the Representing Applicant or any judgment, decree, injunction, rule or
o1 P T
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order of any court, governmental department, commission, agency,
instrumentality or arbitrator which, in any case, might adversely affect the ability
of the Representing Applicant to enter into this Agreement or to consummate the
Transaction and the Representing Applicant is not aware of any existing ground
on which any such action, suit or proceeding may be commenced;

subject to the granting of the Approval and Vesting Order, this Agreement and all
other documents contemplated hereunder to which the Creditor is or will be a
party have been or will be, as at the Time of Closing, duly and validly executed
and delivered by the Representing Applicant and constitute or will, as at the Time
of Closing, constitute legal, valid and-binding obligations of the Representing
Applicant enforceable in accordance with the terms hereof or thereof; and

the Representing Applicant is not a “non-resident” of Canada as defined for the
purposes of the ITA.

ARTICLE 6— CONDITIONS

Section 6.1 Conditions - Creditor

The obligation of the Creditor to complete the Transaction is subject to the following
conditions being fulfilled or performed at or prior to the Time of Closing:

(a)

(b)

(©

(@

(©

®

MBDOCS_5030168.14 e

the Initial Order shall not be stayed, vacated, reversed or amended without the
prior written consent of the Creditor;

the Approval and Vesting Order shall have been granted by the Court on or before
June 4, 2010 and shall not have been stayed, varied or vacated, and no order shall
have been issued to restrain or prohibit the completion of the Transaction;

the D&Q Claims Procedure Orde¥: sha!lf have been granted by the Court on the day
on which the Approval and Vesting’ Order is granted and shall not have been
stayed, varied or vacated;

all representations and warranties of each of the Applicants contained in this
Agreement shall be true at and as of the date hereof and each of such
representations and warranties shall continue to be true as at the Closing Date
with the same effect as though made on and as of that date;

each of the Applicants shall have performed each of its obligations under this
Agreement to the extent required to be performed on or before the Closing Date

the Applicants shall not have made any payments or distributions except in
accordance with the 13-week cash flow forecast filed with the Court in connection
with Applicants’ motion for the Initial Order (subject to an allowed 15%
cumulative variance from the weekly payments and distributions set out in such
13-week cash flow), other than with the prior consent of the Creditor;

ACQUISITION AGREEMENT
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the Monitor shall have delivered to the Creditor a written confirmation that,
subject only to the satisfaction of:the other conditions set out in this Article 6 and
confirmation by the Monitor that the Transactlon has been completed to its
satisfaction, as contemplated by the Monitor’s Certificate in the form attached to
the Approval and Vesting Order (the “Monitor’s Certificate”), the Monitor will
deliver the Monitor's Certificate;

the Applicants shall have provided the Creditor, by no later than May 14, 2010,
with drafis of all motion materials that they intend to file with the Court in
support of the motion for the Approval and Vesting Order;

the Applicants shall have filed with the Court and served on all interested Persons
by no later than May 20, 2010, the motion materials in support of the motion for
the Approval and Vesting Order; and -

no action or proceeding shall be pending or threatened to restrain or prohibit the
completion of the Transaction contemplated by this Agreement.

The foregoing conditions are for the exclusive benefit of the Creditor.

Section 6.2 Conditions — Applicants

The obligation of the Applicants to completc the Transaction is subject to the following

conditions being fulfilled or performed at or prior o:fhe

(2)

(&

(€)

(d)

®

¢ Time of Closing:

all representations and warranties of the Creditor contained in this Agreement
shall be true at and as of the date hereof and each of such representations and
warranties shall continue to be true as at the Closing Date with the same effect as
though made on and as of that date;

the Creditor shall have performed each of its obligations under this Agreement to
the extent required to be performed on or before the Closing Date;

the Approval and Vesting Order shall have been granted by the Court and shall
not have been stayed, varied or vacated, and no order shall have been issued to
restrain or prohibit the completion of the Transaction;

the Monitor shall have delivered to the Creditor a written confirmation that,
subject only to the satisfaction of the other conditions set out in this Article 6 and
confirmation by the Monitor that the Transaction has been completed to its
satisfaction, as contemplated by the Monitor’s Certificate, the Monitor will
deliver the Monitor's Certificate;

the D&O Claims Procedure Order sha.ll_ have been granted by the Court and shall
not have been stayed, vaned or vacat

no action or proceeding shall be pending or threatened to restrain or prohibit the
completion of the Transaction contemplated by this Agreement.

MBDOCS_5030168.14 ACQUISITION AGREEMENT
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The foregoing conditions are for the exclusive benefit of the Applicants.
Section 6.3 Non-Satisfaction of Conditions

If any condition set out in this Article 6 is not satisfied, performed or not fulfilled, in
whole or in part, prior to the time specified, the party for whose benefit the condition is provided
may:

(a) waive compliance with the condition in whole or in part in its sole discretion by
written notice to the other parties and without prejudice to any of its rights of
termination in the event of non-fulfilment of any other condition in whole or in
part and, if so waived, this Agreement shall be read exclusive of the said
condition or conditions so waived; or

()] subject to Section 8.12 in its absolute and unfettered discretion, elect, on written
notice to the other parties, to terminate this Agreement before Closing and, in
such event each of the Applicants and the Creditor shall be released from their
obligations and liabilities hereander.

ARTICLE 7- EMPLOYEE MATTERS
Section 7.1 Offers

)] Prior to the Closing Date, the Creditor shall offer employment to the employees of Health
Corp. (the “Employees”), effective as of the Closing Date and conditional on Closing, save and
except only for those employees designated in the letter dated as of the date hereof and delivered
by the Creditor to the Applicants(the “Excluded Employees™) on terms and conditions which
are in the aggregate no less favourable than the terms and conditions on which the Employees
collectively are employed immediately prior to the Closing Date. However, nothing herein will
prevent the Creditor from including in the offers of employment an acknowledgement of new
employment and that the Employee’s years of service with the applicable Applicant will be
recognized for statutory purposes only.

(2)  The Creditor acknowledges and agrees that: (i) the Applicants make no representation or
warranty that any Employee will accept employment with the Creditor; and (ii) the acceptance
by Employees of offers of employment with the Creditor shall not constitute a condition to the
Creditor’s obligation to complete the Transaction.

Section 7.2 Termination

Prior to the Closing Date, the i&ppli(’:ant‘s ‘sha itérminate the employment of each of the

Excluded Employees.

MBDOCS_5030168.14 ACQUISITION AGREEMENT
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ARTICLE 8- CLOSING
Section 8.1 Closing

The completion of the Transaction shall take place at the offices of McMillan LLP,
Brookfield Place, Suite 4400, Bay Wellington Tower, 181 Bay Street, Toronto, Ontario at the
Time of Closing or as otherwise determined by mutual agreement of the parties in writing.

Section 8.2 Creditor’s Deliveries on Closing

At or before the Time of Closing, the Creditor shall execute and deliver the following,
each of which shall be in form and substance satisfactory to the Applicants and the Creditor,
acting reasonably:

(a)  an assignment agreemént with re‘s'-pq;t';j to the assignment of any registered
Applicants’ trademarks substantiallyin the form attached as Schedule 8.2(a)

(b)  payment or evidence of the payment of the applicable Transfer Taxes or
appropriate exemption certificates, as required by Section 4.1;

() the assumption agreement required by Section 2.3, in form and substance
satisfactory to the parties acting reasonably;

(d) a certificate dated as of the Closing Date, confirming that all of the
representations and warranties of the Creditor contained in this Agreement are
true as of the Closing Date, with the same effect as though made on and as of the
Closing Date;

(e) an acknowledgement dated as of the Closing Date, that each of the conditions
precedent in Sections 6.1 and 6.3 of this Agreement have been fulfilled,
performed, or waived by the Creditor as of the Closing Date;

(3] a confirmation of acquisition in form and substance satisfactory to the parties
acting reasonably in respect of the Assets;

(g a release of the Guarantee dated as'of July,3, 2007 among, inter alia, Planet Organic
and the administrative agent under the Term B Credit Agreement; and

(h) such further and other documentation as is referred to in this Agreement or as the
Applicants may reasonably require to give effect to this Agreement.

Section 8.3 Applicants’ Deliveries on Closing

At or before the Time of Closing, the Applicants shall together execute and deliver the
following (only one copy of and evidence of which shall be required), each of which shall be in
form and substance satisfactory to the Creditor, acting reasonably:

(a) an assignment agreement with respect to the assighment of any registered
Applicants’ trademarks substantially in the form attached as Schedule 8.2(a);

MBDQCS_5030168.14 - : ACQUISITION AGREEMENT
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(b) a certificate dated as of the Closing Date, confirming that all of the
representations and warranties of the Applicants contained in this Agreement are
true as of the Closing Date, with the same effect as though made on and as of the
Closing Date;

(c) an acknowledgement dated as of the Closing Date, that each of the conditions
~ precedent in Sections 6.2 and 6.3 of this Agreement have been fulfilled,
performed, or waived by the Applicants as of the Closing Date;

(d)  aconfirmation of acquisition in form and substance satisfactory to the partics
acting reasonably in respect of the ; S8

(e) evidence of delivery of a notice of repudiation in respect of each of the Vaughan
Lease and the Nanaimo Lease;

® A duly executed resolution of the board of directors of Holding Corp. authorizing
the cancellation of the existing share certificates evidencing the Holding Corp.
Shares, the transfer of the Holding Corp. Shares from Planet Organic to the
Creditor, and the issuance of new share certificates evidencing the Holding Corp.
Shares registered in the name of the Creditor; and

(g such further and other documentation as is referred to in this Agreement or as the
Creditor may reasonably require to give effect to this Agreement.

Section 8.4 Creditor’s Acknowledgement

The Creditor acknowledges that it is acquiring the Assets pursuant to the Approval and
Vesting Order and the Creditor agrees to accept a conveyance of the Assets pursuant to the
Approval and Vesting Order.

Section 8.5 Pre-Closing Applicant Obligations .

Prior to Closing,

(1)  the Applicants shall cause the Assets to be managed and maintained in the ordinary
course of business consistent with their existing practices in the state of repair which exists at the
time of execution of this Agreement, normal wear and tear excepted;

(2)  the Applicants shall provide the Creditor with reasonable access to the Applicants’
management, employees and advisors to the extent necessary to adequately assess the
Applicants’ Business and financial affairs; and

(3)  the Applicants shall provide to the Creditor all relevant financial information necessary to
adequately assess the Applicants’ Business and financial affairs including, without limitation,
information regarding the Applicants’ (and their Subsidiaries’) performance, working capital,
cash position, accounts receivable, inventory and accrued expenses, as may be reasonably
requested by the Creditor and, in any event not less frequently than on a weekly basis.
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Section 8.6 Possession of Assets

The Applicants shall remain in possession of the Assets until the Time of Closing. On
Closing, the Creditor shall take possession of the Assets wherever situate at the Time of Closing.
The Creditor acknowledges that the Applicants have no obligation to deliver physical possession
of the Assets to the Creditor. In no event shall the Assets be assigned, transferred or set over to
the Creditor until the conditions set out in the Approval and Vesting Order have been satisfied
and the Creditor has satisfied all of the requirements outlined in Section 8.2.

Section 8.7 Risk

The Assets shall be and remain at the risk of the Applicants until Closing and at the risk
of the Creditor from and after Closing. If, prior to Closing, the Assets are substantially damaged
or destroyed by fire or other casualty, then, at its option, the Creditor may decline to complete
the Transaction. Such option shall be exercised within three (3) Business Days after the
notification to the Creditor by any of the Applicants of the occurrence of such damage or
destruction (or prior to the Closing Date if such occurrence takes place within three Business (3)
days of the Closing Date) in which event this Agreement shall be considered to be validly
terminated in accordance with Section 8.12. If the Creditor does not exercise such option, it
shall complete the Transaction and shall be entitled to an assignment of the proceeds of
insurance referable to such damage or destruction. Where any damage is not substantial, the
Creditor shall complete the Transaction and shall be entitled to an assignment of any proceeds of
insurance referable to such damage provided that such damage is insured.

Section 8.8 Access to Assets and Operations Prior to Closing

The Creditor may have reasonable acces§ 't & Assets located at the Applicants’
premises between the hours of 9:00 a.m. and 5: 00 p.m. local time prior to the Time of Closing
for the purpose of enabling the Creditor to conduct such inspections of the Assets as it deems
appropriate. Such inspection shall only be conducted in the presence of a representative of the
Applicants or one of their designees, if so required at the discretion of the Applicants.

Section 8.9 D&O Claims Procedure Order

Prior to Closing, the Applicants shall serve and file with the Court a notice of motion and
motion record seeking the D&QO Claims Procedure Order.

Section 8.10 Vaughan Lease and Nanaimo Lease Repudiation

Prior to Closing, the Applicants shall deliver a notice of repudiation in respect of each of
the Vaughan Lease and the Nanaimo Lease.

Section 8.11 Acknowledgement

The Applicants acknowledge that the costs and expenses (including legal fees) incurred,
on or after April 20, 2010, by the Creditor in connection with this Transaction constitute costs
and expenses incurred in connection with the enforcement and/or preservation of its rights under
the Note Purchase Agreement and thq Term B Agmement
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Section 8.12 Termination

(1)  If the Creditor or either of the Applicants terminates this Agreement in accordance with
Section 6.3, other than as a result of a default, or failure, by any of the parties to comply with the
terms of this Agreement, then:

(a) all the obligations of each of the Applicants and the Creditor pursuant to this
Apgreement shall be at an end; and

(b)  neither party shall have any fight to '"é'ﬁé(':iﬁc performance or other remedy against,
or any right to recover damages or expenses from, the other.

Section 8.13 Personal Information Privacy

The Creditor shall at all times comply with all applicable protection of personal
information legislation, federal or provincial, with respect to Personal Information disclosed or
otherwise provided, including any access provided to such Personal Information by the
Applicants under this Agreement. The Creditor shall only use or disclose such Personal
Information for the purposes of reasonably investigating the affairs of the Business and
completing the Transaction or, in the case of the Employees, offering employment to the
Employees in accordance with this Agreement. The Creditor shall safeguard all Personal
Information collected from the Applicants in a manner consistent with the degree of sensitivity
of the Personal Information and, furthermore, maintain at all times the security and integrity of
the Personal Information. Creditor covenants and agrees that it will not make any copies of the
Personal Information or any excerpts thercof or in any way re-create the substance or contents of
the Personal Information if the Transaction is not completed for any reason, and that any and all
Personal Information will be returned to the Applicants or destroyed upon the Applicants’
request,

Section 8.14 Monitor’s Certificate e

Notwithstanding any other term in this Agreement, in the event that all conditions
precedent set out in Article 6, except for the conditions precedent set out in Section 6.1(g) and
Section 6.2(d), have been satisfied on or at the Time of Closing, the parties agree:

(a) to (i) work cooperatively with the Monitor towards a consensual resolution that
would result in the delivery of the Monitor’s Certificate, failing which either the
Creditor or the Applicants may apply to the Court for directions, on notice to the
other party(ies) and the Monitor and (ii} use commercially reasonable efforts to
have such an application disposed of on an expedited basis; and

(b) that (i) the Closing shall take place on the Business Day following the date on
which the Monitor’s Certificate is delivered pursuant to a consensual resolution
under Section 8.14(a) above, or the date on which the Court issues an Order
pursuant to an application under Section 8.14(a) (subject to the terms of such
Order) and (ii) the outside date referenced in the definition of “Closing Date™ set
out in Section 1.1(19) shall be extended from June 7, 2010 until the date specified
in subsection (i) of this Section 8.14(b), provided that such outside date shall not

MBDOCS_5030168.14 ACQUISITION AGREEMENT
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be later than June 18, 2010 (unless otherwise extended by mutual agreement of
the parties with the consent of the Monitor).

Section 8.15 Schedules

The Applicants agree to use commerciaﬂy féasonable efforts to complete “Schedule
1.1(17) Contracts™ to the satisfaction of the Creditor, acting reasonably, by no later than five (5)
days prior to the Closing Date.

ARTICLE 9- GENERAL
Section 9.1 Further Assurances

Each of the parties shall, from time to time after the Closing Date, at the request and
expense of the other, take or cause to be taken such action and execute and deliver or cause to be
executed and delivered to the other such documents and further assurances as may be reasonably
necessary to give effect to this Agreement.

Section 9.2 Noftice

Any notice or other communication under this Agreement shall be in writing and may be
delivered personally or transmitted by fax or other electronic transmission, addressed in the case
of the Creditor, as follows:

(a) The Catalyst Capital Group Inc on behalf of funds managed by it
77 King Street West
Royal Trust Tower, TD Bank Centre
Suit 4320, P.O. Box 212
Toronto, Ontario M5SK 1J3

Attention: Gabriel de Alba
Telephone No.: 416-945-3020
Fax No.: 416-945-3060

Email: gdealba(@catcapital.com

with a copy to

(b)  McMillan LLP
Brookfield Place, Suite 4400
181 Bay Street
Toronto, Ontario M5J 2J7

Attention: Andrew J.F. Kent
Telephone No.: 416-865-7160

Fax No.: . 416-865- 7048

Email: * ‘ndrew. kent@mcmﬂlan ca

and in the case of the Applicants, as follows:
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(¢)  Planet Organic Health Corp.

7915-104 Street

Suite 2300

Edmonton, Alberta T6E 4E1

Attention: Darren Krissie

Telephone No.: 780-435-4573 Ext. 314

Fax No.: 780-988-5064

Email: dkrissie@planetorganic.ca

with a copy to:

{(d}  Heighington Law Firm
730, 1015 - 4th Street SW
Calgary, Alberta T2R :1J4

Attention: David D. Heighiﬂngton

Telephone No.: 416 865-6940
Fax No.: 416 863-6275
Email: david@hif.ca

and in the case of the Monitor, as follows:

(e} Deloitte & Touche Inc.
181 Bay Street, Suite 1400

Toronto, Ontario M5J 2V1
Attention: Pierre Laporte.

Email: PiLaporte@deloitte.ca
with a copy to: |

® Goodmans LLP

Bay Adelaide Centre

333 Bay Street, Suite 3400

Toronto, ON -

MS5H 287

Attention: Brendan O’Neill
Telephone No.: 416-849-6017

Fax No. 416-979-1234

Email: boneill@goodmans.ca

Any such notice or other communication, if given by personal delivery, will be deemed to
have been given on the day of actual delivery thereof and, if transmitted by fax before 5:00 p.m.
(EDT) on a Business Day, will be deemed to have been given on the Business Day, and if
transmitted by fax or other electronic transmission after 5:00 p.m. (EDT) on a Business Day, will
be deemed to have been given on the Business Day after the date of the transmission. A party
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may change its address and/or fax machine number and/or email address by providing notice in
accordance with this Section.

Section 9.3 Time

Time shall, in all respects, be of the essence hereof, provided that the time for doing or
completing any matter provided for herein may be extended or abridged by an agreement in
writing signed by the Applicants and the Creditor or by their respective solicitors who are hereby
expressly appointed for that purpose L

Section 9.4 Currency

Except where otherwise indicated, all references herein to money amounts are in
Canadian cwrrency.

Section 9.5 Tender

Any tender to notices, documents and/or monies hereunder may be made upon the
Applicants or the Creditor or their respective solicitors. Unless otherwise indicated herein,
monies may be tendered by a negotiable cheque certified by a Canadian chartered bank or by an
official bank draft drawn a major Canadian bank listed in Schedule I to the Bank Act (Canada).

Section 9.6 Survival

The representations and warranties of the parties hereto contained in this Agreement shall
survive Closing,

Section 9.7 Benefit of Agreement

This Agreement shall enure to the benefit of and be binding upon the parties hereto and
their respective successors and permiitted a351gns The Creditor shall not assign its rights or
benefits under this Agreement in whole or in part except with the prior written consent of the
Applicants, acting reasonably, except that the Creditor may assign its rights hereunder without
such consent to one or more of its Subsidiaries or affiliates provided that such assignment is

made no later than two (2) Business Days prior to the Closing Date.

Section 9.8 Entire Agreement

This Agreement and the attached schedules constitute the entire agreement between the
parties with respect to the subject matter and supersede all prior negotiations and understandings.
This Agreement may not be amended or modified in any respect except by written instrument
executed by the parties. Each of the parties acknowledges that, except as contained in this
Apgreement, there is no representation, warranty, collateral agreement or condition (whether a
direct or collateral condition or an express or implied condition) which induced it to enter into
this Agreement.

Section 9.9 Cumulative Remedies

No remedy conferred upon or reserved to one or both of the parties hereto is intended to
be exclusive of any other remedy, but each remedy shall be cumulative and in addition to every
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other remedy conferred upon or reserved hereunder, whether such remedy shall be existing or
hereafter existing, and whether such remedy shall become available under common law, equity
or statute.

Section 9.10 Interpretation

This Agreement shall be read with all changes of gender and number as required by the
context.

Section 9.11 References To Statutes

Except as otherwise provided in this Agreement, references to any statute herein shall be
deemed to be a reference to such statute and any and all regulations from time to time
promulgated thereunder and to such statute and regulations as amended or re-enacted from time
to time. Any reference herein to a specific section or sections, paragraph or paragraphs and/or
clause or clauses of any statute or regulations promulgated thereunder shall be deemed to include
a reference to any corresponding provision of futore law.

Section 9.12 Paramountcy

In the event of any conflict or inconsistency between the provisions of this Agreement,
and any other agreement, document or instrument executed or delivered by the Applicants in
connection with the Transaction or this Agreement, the provisions of this Agreement shall
prevail to the extent of such conflict or inconsistency.

Scction 9.13 Severability

If any provision contained in this Agreement or any document delivered in connection
with this Agreement or the application thereof to any person/entity or circumstance is, to any
extent, invalid or unenforceable, the invalidity or unenforceability of that provision shall not
affect the validity or enforceability of any other provision of this Agreement, all of which shall
be construed and enforced as if that invalid or unenforceable provision were omitted. The
invalidity or unenforceability of any provision in one jurisdiction shall not affect such provisions
validity or enforceability in any other jurisdiction. . .

Section 9.14 Governing Law

This Agreement shall be governed by and construed in accordance with the laws of the

Province of Ontario and the laws of Canada applicable therein and each of the parties irrevocably

attorns to the non-exclusive jurisdiction of the courts of the Province of Ontario.

Section 9.15 Non-Business Days

In the event that any date specified or any date contemplated in this Agreement shall fall
upon a day other than a Business Day, then such datp shall be deemed to be the next following
Business Day. AN
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Section 9.16 Counterparts

This Agreement may be executed in any number of counterparts, each of which shall be
deemed to be an original and all of which shall constitute one and the same agreement.
Transmission by facsimile or other electronic transmission of an executed counterpart of this
Agreement shall be deemed to constitute due and sufficient delivery of such counterpart.

[Signature Pages to Follow]
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The Parties have executed this agreement.

EXECUTION COPY

The Creditor:

THE CATALYST CAPITAL GROUP INC.,
on behalf of funds managed

ame: C‘-\abricl Je, A\b&.

Title: Hu.na.jmj Dicector ¢ Partner
¢

The Apphcants
PLANET ORGANIC HEALTH CORP.

By:

Name:
Title:

DARWEN HOLDINGS LTD.

By:

Narme:
Title:

ACMTTICTTIAM A ADDRWAORT
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The Parties have executed this agreement.
The Creditor:

THE CATALYST CAPITAL GROUP INC,,
on behalf of funds managed by it

By
Name:
Title:

The Applicants:
PLANET ORGANJIC HEALTH CORP.

? Docren, Krieste,
Title: =YY%

'DARWEN HOLDINGS LTD.
_B}’ll‘ . { v‘f

.- ;',_:.-'?Nam ; ST \Q‘t%s‘lﬁ-
Title: T:\L?
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Court File No. 10-8699-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE MR. THURSDAY, THE

JUSTICE MORAWETZ DAY OF MAY, 2010

g

IN THE MATTER OF THE COMPANIES' CREDITORS
ARRANGEMENT ACT, R.8.C. 1985, ¢. C-36, AS AMENDED

AND IN THE MATTER OF PLANET ORGANIC HEALTH CORP. and
DARWEN HOLDINGS LTD.

APPROVAL AND VESTING ORDER

THIS MOTION, made by Planet Organic Health Corp. and Darwen Holdings Ltd.,
(collectively, the “Applicants™) for an order approving the acquisition (the “Acquisition”)
contemnplated by an acquisition agreement among the Applicants and the Creditor (as that term is
defined in the Acquisition Agreement) made as of May ®, 2010 and appended to the Affidavit of
Darren Krissie sworn May ®, 2010, together with such non-material amendments as may be
consented to by the Monitor (defined below) (the “Acquisition Agreement”), and vesting in the
Creditor all right, title and interest in and to the assets described in the Acquisition Agreement
(the “Assets™), was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the material filed, inc]uéir'n'_gj-‘lﬂie Notice of Motion and the Report of the
court-appointed monitor, Deloitte & Touche Inc. (the “Monitor”) and on hearing the submissions
of counsel! for the Applicants, counsel! for the Monitor and counsel for the Creditor, and on being

advised that the Service List was served with the Motion Record herein:

MBDOCS_5029724.9
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1. THIS COURT ORDERS that, if necessary, the time for service of the Notice of Motion
and the Motion Record is hereby abridged so that this motion is properly returnable today and

hereby dispenses with further service thereof.

2. THIS COURT ORDERS AND DECLARES that capitalized terms used herein that are

not otherwise defined shall have the meanings set out in the Acquisition Agreement.
Approval and Vesting

3. THIS COURT ORDERS AND DECLARES that the Acquisition including, without
limitation, the payment and acquisition cdﬁféﬁfﬁiﬁted in section 2.1 of the Acquisition
Agreement is hereby approved, and that the Acquisition Agreement is in the best interests of the
Applicants and their stakeholders. The execution of the Acquisition Agreement by the
Applicants is hereby authorized and approved, and the Applicants are hereby authorized and
directed to take such additional steps and execute such additional documents as may be
necessary or desirable for the completion of, or to further evidence or document, the Acquisition

and for the conveyance of the Assets to the Creditor.

4, THIS COURT ORDERS that, upon satisfaction (or, where applicable, waiver) of the
conditions set out in Article 6 of the Acquisition Agreement, the Monitor shall file with this
Court a certificate substantially in the form attached as Schedule A hereto stating that all
conditions precedent set out in Article 6 of the Acquisition Agreement have been satisfied (or,
where applicable, waived by the Applicants or the Creditor in accordance with the terms of the
Acquisition Agreement) (the “Monitor’s Certificate”). For the purposes of the preparation of the
Monitor’s Certificate, the Monitor shall be enhtletf*‘to rely upon information provided by the
Applicants with respect to the satisfaction or waiver of the conditions set out in Article 6 of the

Acquisition Agreement.

5. THIS COURT ORDERS AND DECLARES that upon the delivery of a Monitor’s
Certificate to the Creditor, all right, title and interest in and to the Assets described in the
Acquisition Agreement shall vest absolutely in the Creditor, free and clear of and from any and
all security interests (whether contractual, statutéry, or otherwise), hypothecs, mortgages, trusts
or deemed trusts (whether contractual, statutory, or otherwise), liens, executions, levies, charges,

or other financial or monetary claims, whether or not they have attached or been perfected,

MBDOCS_5020724.9
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registered or filed and whether secured, unsecured or otherwise (collectively, the “Claims”),
whether such Claims came into existence prior to, subsequent to, or as a result of any previous
orders of this Court, contractually, by operation of law or otherwise, including, without limiting
the generality of the foregoing: (i) any encumbrances or charges created by the Order of the
Honourable Justice Mr. Justice Morawetz datéii pnl 29, 2010; and (ii) all charges, security
interests or claims evidenced by registrations including without limitation pursuant to the
Personal Property Security Act {Ontario), the Personal Property Security Act (Alberta),
Personal Property Security Act (British Columbia), Personal Property Security Act (Nova
Scotia), Personal Property Security Act (Saskatchewan) or any other personal property registry
system (all of which are collectively referred to as the “Encumbrances”) and, for greater
certainty, this Court orders that all of the Encumbrahces affecting or relating to the Assets shall,
upon the delivery of the Monitor’s Certificate to the Creditor, be a.nd are hereby expunged and
discharged as against the Assets.

6. THIS COURT ORDERS that, subject to and in accordance with the restrictions in section
11.3 of the Companies’ Creditors Arrangement Act (Canada) (“CCAA”), the Applicants are
authorized and directed to assign the contracts, leases, agreements and other arrangements of
which the Creditor takes an assignment on closing pursuant to and in accordance with the terms
of the Acquisition Agreement (the “Contracts’,’)'ﬁ d-i"t‘l{iét such assignments are hereby approved
and are valid and binding upon the counterparties notwithstanding any restriction or prohibition

on assignment contained in any such Contracts.

7. THIS COURT ORDERS that from and after the Closing Date, subject to the CCAA, all
Persons shall be deemed to have waived all defaults then existing or previously committed by the
Applicants under, or caused by the Applicants under, and the non-compliance by the Applicants
with, any of the Contracts arising solely by reason of the insolvency of the Applicants or as a
result of any actions taken pursuant to the Acquisition Agreement or in these proceedings, and all
notices of default and demands given in connection with any such defaults under, or non-
compliance with, the Contracts shall be deemed to have been rescinded and shall be of no further

force or effect.

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

Information Protection and Electr"&n?'ic Docum_é}f ct (“‘PIPEDA”), and pursuant to any other

MBDOCS_5029724.9
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similar provincial legislation, the Applicants are authorized and permitted to disclose and
transfer to the Creditor all human resources and payroll information in the Applicants’ records
pertaining to the Applicants’ past and current employees. The Creditor shall maintain and
protect the privacy of such information and shall be entitled to use the personal information
provided to it in a manner which is in all material respects in compliance with PIPEDA and other

similar provincial legislation.
Cash Reserve

9. THIS COURT ORDERS that the Monitor shall establish a cash reserve in the amount of
$2,031,281, as required under the Acquisition Agreement, on the Closing Date, using funds from
the Cash and Cash Equivalents (the “Cash Reserve™), which Cash Reserve shall be held by the
Monitor in a segregated account (“Cash Reserve Account”) in trust for the benefit of Persons
entitled to be paid the Cash ReserveffCosts and_‘i;:t}‘_i’gf;grgditor for the purpose of paying the Cash

Reserve Costs in accordance with this Order.

10.  THIS COURT ORDERS that the Cash Reserve Costs shall consist of the following
obligations of the Applicants outstanding on the Closing Date:

(a)  obligations secured by the Administration Charge to the extent required for the
completion of the CCAA Proceeding in an amount not to exceed $300,000;

(b)  obligations secured by the Directors’ Charge including, legal fees and costs
incurred by the directors and officers of the Applicants in connection with the
conduct of the directors® and officers’ claims process contemplated by the D&O
Claims Procedure Order, that arose prior to the Closing Date, in an aggregate
amount not to exceed $500,000; = -

(c) claims under subsections 6(5)(a) of the CCAA to the extent not paid by the
Applicants on or before the Closing Date or assumed by the Creditor on the
Closing Date, which amounts are expected not to exceed $75,000; and

(d)  the obligation of the Apphcants to an the PCG Transaction Fee as defined in the
Acquisition Agreement; |

11.  THIS COURT ORDERS that, as soon as reasonably possible following and in any event
within fifteen (15) days of, the Closing Date, or by such later date as may be ordered by the
Court, the Monitor shall quantify, based on the books and records of the Creditor, the precise
amount of each of the Cash Reserve Costs under paragraph 10(c) hereof. For such purpose, the
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Monitor shall be given access to the books and records of the Applicants and shall be entitled to
rely exclusively thereon and, in particular, shall not be responsible for any errors therein or the
impact of such errors on the Monitor’s quantification of any such Cash Reserve Cost. Upon
being provided with the Monitor’s quantiﬁcatidn of each such Cash Reserve Cost, the Creditor
shall have ten (10) days to decide whether to agree to the Monitor’s quantification of such Cash
Reserve Cost, failing which agreement the amount of any such Cash Reserve Cost still in dispute

shall be determined, on application of the Monitor, on notice to the Creditor, any affected

directors and officers of the Applicants and any:’
Charge, by Order of the Court. Once the amount of ahy such Cash Reserve Cost has either been
agreed to or determined by the Court, as set forth above, the Monitor shall pay such claim from

the Cash Reserve Account.

12. THIS COURT FURTHER ORDERS that, from time to time after the Closing Date, the
Monitor shall reduce the amount of the Cash Reserve as and to the extent that the Monitor, the
Creditor, any affected directors and officers of the Applicants and any affected beneficiary of the
Administration Charge agree, or a Court determines, that it, or portions of it, are no longer
required to satisfy Cash Reserve Costs by distributing to the Creditor the amount of such
reductions. All right, title and interest in and to any amounts in the Cash Reserve Account that
are not used to pay Cash Reserve Costs in accordance with this Order shall vest absolutely in the

Creditor as at the Closing Date and shall be distributed to the Creditor in accordance with this
paragraph.

13.  THIS COURT FURTHER ORDERS that nothing in this Order shall affect the rights of
counsel to the Applicants, the Monitor and counsel to the Monitor to use and apply the retainers

received by them from the Applicants.
General
14. THIS COURT ORDERS that, notwithstanding:

(a)  the pendency of these proceedingS;

" MBDOCS_5029724.9
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(b)  any applications for a bankruptcy order now or hereafter issued pursuant to the
Bankruptcy and Insolvency Act (Canada) in respect of any of the Applicants and

any bankruptcy order issued pursuanttpany such applications; and
(c} any assignment in bankruptcy made in respect of any of the Applicants;

the vesting of the Assets in the Creditor and the payment of any amounts contemplated by the
Acquisition Agreement pursuant to this Order including, without limitation, the payment and
acquisition contemplated in section 2.1(1) of the Acquisition Agreement, shall be binding on any
trustee in bankruptcy that may be appointed in reépect of any of the Applicants and shall not be
void or voidable by creditors of the applicable Applicant, nor shall it constitute nor be deemed to
be a fraudulent preference, assignment, fraudulent conveyance or other transfer at undervalue
under the Bankruptcy and Insolvency Act (Canadaj or any other applicable federal or provincial
legislation, nor shall it constitute oppressive or unfairly prejudicial conduct pursuant to any

applicable federal or provincial legislation.

15.  THIS COURT ORDERS AND DECLARES;that the Acquisition is exempt from the
application of the Bulk Sales Act (Ontario). |

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

carrying out the terms of this Crder.

MBDOCS_5020724.9
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Schedule A — Form of Monitor’s Certificate

Court File No. 10-869%-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

IN THE MATTER OF THE COMPANIES® CREDITORS
ARRANGEMENT ACT, R.8.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF PLANET ORGANIC HEALTH CORP. and
DARWEN HOLDINGS LTD.

MONITOR’S CERTIFICATE

RECITALS

A, Pursuant to an Order of the Honourable Mr. Justice Morawetz of the Ontario Superior
Court of Justice (the "Court") dated April 29, 2010, Deloitte & Touche Inc. was appointed as the
monitor of the Applicants (the “Monitor”). |

B. Pursuant to an Order of the Court dated May 20, 2010, the Court approved the acquisition
agreement made as of May ®, 2010 (the "Acquisition Agreement"} among Planet Organic Health
Corp. and Darwen Holdings Ltd. (collectively, the “Applicants”) and ® (the "Creditor") and
provided for the vesting in the Creditor of all right, title and interest in and to the Assets, which
vesting is to be effective with respect to the Assets upon the delivery by the Monitor to the
Creditor of a certificate with this C‘oﬁrt conﬁmﬁng;-"t\‘lél:_'at (i) the conditions to Closing as set out in
Article 6 of the Acquisition Ag,reemént have béerf ;-at-isﬁed or waived by the Applicants and the

Creditor, and (ii) the Transaction has been completed to the satisfaction of the Monitor.

C. Unless otherwise indicated herein, terms with initial capitals have the meanings set out in

the Acquisition Agreement.

MBDOCS_5029724.9
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THE MONITOR CERTIFIES the following:

1. The conditions to Closing as set out in Article 6 of the Acquisition Agreement have been
satisfied or waived by the Applicants and the Creditor.

2. The Transaction has been completed to the satisfaction of the Monitor.

3. This Certificate was delivered by the Monitor at ® [TIME] on @ [DATE].

Delmtte & Touche Inc., in its capacity as
Monitor of the Applicants, and not in its

personal capacity
Per:
Name:
Title:

MBDOCS_5029724.9
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EXECUTION COPY
Schedule 1.1(17) — Contracts
Contract Financial Total Liabilities
- : Defaults
Invoice No. L10536841 dated January 8, 2010 from $109.00 $6,666.84 +
Xerox Canada Ltd. to Planet Organic Health Corp. maintenance fees
+ taxes

Excel Business Systems Lease Contract, Lease $0.00 | $640.00 before
Number 1-63766, dated October 5, 2005, between, contract is
by, or among Excel Business Systems, De Lage automatically
Landen Financial Services Canada Inc. (Lessor), renewed
and Great Ocean Natural Foods and Gifts Limited
(Lessee).
Segue Systems Lease Contract, Lease Number 1- $0.00 $145.00 before
62546, dated September 1, 2006, between, by, or contract is
among Segue Distributors Inc., De Lage Landen automatically
Financial Services Canada Inc. (Lessor), and Planet renewed
Organic Health Corp. (Lessee).
Segue Systems Lease Contract, Lease Number 1- $0.00 | $195.51 before
74876, between, by, or among: Segue Distributors contract is
Inc., De Lage Landen Financial Services Canada automatically
Inc. (Lessor), and Planet Organic Health Corp. renewed
(Lessee).
Segue Systems Lease Contract, Lease Number 1- $0.00 | $1,178.37 before
88404, dated January 11, 2007, between, by, or contract is
among Segue Distributors Inc., De Lage Landen automatically
Financial Services Canada Inc. (Lessor), and Planet renewed
Organic Health Corp. (Lessee).
Confidentiality and Intellectual Property Agreement N/A N/A
dated August 28, 2009 between Planet Organic
Health Corp. and Anita's Organic Grain & Flour
Mill Ltd. (contractor).
Certificate of Automobile Insurance / Offer to $0.00 $5,946.00 -
Renew dated August 5, 2009 between The Co- 2009-2010 Auto

operators through Millgrove Insurance Ltd. (as
Agent) and Planet Organic Health Corp./GRE.

Insurance annual
premium for 2
vehicles cost;
expires August
17, 2010

MBDOCS_5030168.14
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8. | Invoice No. 1841404 from Sage Software Canada $0.00 $10,623.15 -
Ltd. to Planet Organic Health Corp. 2009-2010

Renewal cost;
expires October
27,2010;
technical support
for additional
33,000

9. | Service Agreement dated May 1, 2009 between $0.00 $0.00 - no
Planet Organic Health Corporation and WIS commitment
International.

10. | TeraGo Master Services Agreement dated July 11, $1,075.00 | $499.00 + taxes
2008 between TeraGo Networks Inc. and Planet per month
Organic Health Corp. and E10 Order Form dated
March 18, 2009 between TeraGo Networks. Inc and
Planet Organic Health Corp.

11. | Ethical Bean Coffee Equipment Lease dated $3,323.00 $40.00
March 6, 2009 between The Ethical Bean Coffee
Company Ltd., as Lessor, and Planet Organic
Market, Victoria, as Lessee.

12. | Invoice No. 204028 dated March 16, 2009 from $0.00 | $1,245.78 - Two-
Kennedy Solutions Inc. to Planet Organic Health year renewal
Corp. cost; expires on

March 15, 2011

13. | Offer to Lease dated November 22, 2008 between $0.00 $21,187.32
Halton Autolease, Inc., as Lessor, and Planet :

Organic Health Corp., as Lessee.

14. | Agreement dated January 6, 2009 between White $0.00 $1,625.00 +
Rose Building Services Ltd. and Planet Organic taxes per month
Market, Alberta for providing Janitorial Services.

15. | Employer Services Master Services Agreement v $0.00 $4,300.00 per
dated April 24, 2008, between Planet Organic’ year or
Health and ADP Canada Co. $1,784.50 per

four month
period

16. | April 24, 2008 Amendment to Employer Services $0.00 $4,300.00 per
Master Services Agreement dated May 23, 2008, year or
between Planet Organic Health and ADP Canada $1,784.50 per
Co. four month

period
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EXECUTION COPY

17. | Group Benefits Policy for Planet Organic Health $0.00 [50.00]
Corp. Effective March 1, 2008, The Manufacturers
Life Insurance Company {Manulife Financial).

18. | Customer Agreement — Non-Regulated / Forborne $5,020.00 [$0.00]
Services (Telus Contract ID# ECB 155863)
between Planet Organic Health Corp and Telus

19. | Renewal of Annual Breakpoint Software Contract $0.00 $13,775.00 -
(Charge Sale Invoice 39223 dated December 4; - 2010 Annual fee
2009) between Planet Organic and Accurate : and expires Dec.
Business Systems. 2010

20. | Loyalty Genius Agreement dated April 9, 2009 $0.00 [$0.00]
between Planet Organic Market and Living
Naturally.

21. | Master Services Agreement dated September 1, $5,874.00 | $8250.00 + taxes
2008 between Planet Organic Health Corporation before contract is
and AllFour Technology Enterprises Inc. automatically

renewed

22. | JS Upgrade Contract dated June 4, 2008 between $0.00 $5709.75 -
Planet Organic and JS Software. 2009-2010

Annual fee for
license and
expires June 30,
2010

23. | Preventative Maintenance Program Agreement. - $2,052.00 -
dated February 1, 2010 between:Gateway +f " ° Amount paid in
Mechanical Serwces Inc. and Planet Organic " 2010 for one
(located in Port Coquitlam, BC) year

24. | Invoice No. 604052 dated January 19, 2004 from $849.58 per year
Orkin PCO to Planet Organic Market (located in
Port Coquitlam, BC).

25. | Commercial Sales Proposal Agreement dated $718.80 before
December 12, 2003 between ADT Security contract is
Services Canada, Inc. and Planet Organic (located automatically
in Port Coquitlam, BC). renewed for one

year

26. | Standard Service Agreement dated January 22, $45,171.00 +
2009 between Cintas and Planet Organic Market taxes

(located in Port Coquitlam, BC).
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27.

Customer Service Agreement dated January.9;: 2004
between Northwest Waste Systems Inc. and Planet
Organic Market (located in Port Coquitlam, BC).

$4851.00 + taxes

28. | Invoice No. 1001851 dated March 7, 2008 from $845.25 per year
Orkin PCO to Planet Organic Market (located in
Vaughan, ON).

29. | Service Agreement dated February 21, [date [$0.00]
cutoff] between Canadian Linen and Uniform
Service and Planet Organic Market (located in
Vaughan, ON). '

30. | Service Agreement dated January 13, 2009 between $15,186.74
CCR and Planet Organic (located in Victoria, BC) before contract is

automatically
renewed for five
years

31. | Standard Service Agreement dated July 22, 2008 $45,171.00 +
between Cintas and Planet Orgamc Market (located taxes
in Victoria, BC). R R

32. | Maintenance Agreement dated June 12, 2009 $3,702.49 + GST
between Johnson Controls L.P. and Planet Organic annual charge or
Market (located in Victoria, BC). $629.68 +GST

per inspection (6
inspections
annually)

33. | Customer Service Agreement dated May 27, 2009 $622.80 + taxes
between Price’s Alarms and Planet Organic Market
(located in Victoria, BC).

34. | Customer Service Agreement dated August 1, 2008 $6,052.00 +
between Select Janitorial and Planet Organic | taxes
Market (located in Victoria, BC).

35. | Customer Service Agreement dated February 1, $6,070.40
2010 between Waste Management and Planet
Organic (located in Victoria, BC)

36. | Customer Service Agreement dated September 22 $78,416.00 +
2009 between BFI and Planet Organic Market taxes
(located in Calgary, AB)

37. | Metropol (Titan Security) [$0.00]
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38. | Miller Waste [$0.00]

39. | Chum Satellite Services [$0.00]

40, | Murphy & Wharten [$0.00]

41. | Securicorp Canada [$0.00]

42, | Carlou Alarm [$0.00]

43, | Carmichael Engineering [$0.00]

44. | Custom Building Maintenance {$0.00]

45. | Leave the Cleaning to Us Inc, [$0.00]

46. | Customer Service Agreement dated December 21, [$0.00]
2007 between Fine Recycling and Disposal
Services and Planet Organic Market (located in
Vaughan, ON})

47. | Customer Service Agreement dated November 30, [$0.00]
2006 between Fine Recycling and Disposal
Services and Planet Organic (located in
Mississauga, ON)

48. | Proposal and Contract Agreement dated December [$0.00]
5, 2006 between Magen Security Systems Inc. and
Planet Organic Market (located in Mississauga,

ON)

49, | Preventative Maintenance Program Agreement $3,390.00 + GST
dated May 8, 2009 between Rosetown Central and - 2009 Annual
Planet Organic Market (located in Mississauga fee and expired
ON) C S on May 8,2010

50. | Quote from George’s Ditching & Trucking to $0.00 - was a
Planet Organic Market (located in Edmonton, AB) quotation offered

by company

51. | Sidewalk Snow Removal Contract dated October $0.00 - contract
14, 2009 between CP’s Landscapes and Planet has ended
Organic Market (located in Edmonton, AB)

52. | Consolidated Monitoring [$0.00]

53. | Orkin Canada PCO $842.20 per year
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54. | Executive Mat [50.00]
55. | Waste Services (WSI) $11,277.46
56. | Armoured Transportation Services Agreement [$0.00]
dated January 21, 2007 between BRINK'S: Canada
Limited and Planet Organic Markets
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Schedule 1.1(28) — Excluded Assets

Vaughan Lease
Nanaimo Lease

Term B Credit Agreement and all Credit Documents (as such term is defined in the Term
B Credit Agreement) -

Note Purchase Agreement and all Credit Documents (as such term is defined in the Note
Purchase Agreement)

Leases assigned pursuant to the Applicants’ prior sale of the Healthy’s business,
including :

(a) Lease Agreement dated April 21, 2004, as amended, between Exchange Tower
Limited, HRI Exchange Inc., PFS Exchange Inc. (collectively, the Lessors) and
Healthy’s, The Athlete’s Edge Inc. (Lessee), Lease Assignment dated March 16,
2010 in respect thereof and Consent to Assignment of Lease dated March 16,
2010 in respect thereof .

{b) Lease Agreement dated May 31, 2006 between Acktion Capital Corporation and
Bramalea City Centre Equities Inc. by its agent Morguard Investments Limited
(collective, the Lessors) and Healthy’s, The Athlete’s Edge Inc. {(Lessee),
Assignment of Lease dated March 18, 2010 in respect thereof, Consent to
Assignment Agreement dated March 18, 2010 in respect thereof.

(©) Lease Agreement dated February 28,:2005 between Ivanhoe Cambridge II Inc.
(Lessor) and Amdek Marketing Ltd. (Lessee) and Assignment and Amendment of
Lease dated January 25, 2010 in respect thereof.

{d) Lease Agreement dated May 8, 2003 between OMERS Realty Management
Corporation (Lessor) and Hatem Inc. (Lessee) and Assignment of Lease dated
March 16, 2010 in respect thereof,

(e) Lease Agreement dated January 16, 2007 between Ivanhoe Cambride II Inc.
(Lessor) and Amdek Marketing Ltd. (Lessee) and Assignment of Lease dated
Jamuary 25, 2010.

® Lease Agreement dated February 20, 2007 between Riotrin Properties (Milton)
Inc. (Lessor) and Healthy’s, The Athlete’s Edge Inc. (Lessee) and Assignment of
Lease dated March 16, 2010,

i

Transaction Fee Schedule and Retainer Agreement and Indemnity Agreement, each dated
June 2009 between Partnership Capital Growth LLC and Planet Organic Health Crop.
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Schedule 1.1(37) — Holding Corp. Shares

100 Common Shares of Planet Organic Holding Corp.
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Schedule 1.1(41) — Leases

EXECUTION COPY

Lease

‘Financial

Defaults

Total Liabilities

Lease Agreement between Lauring GP Ltd., as
General Partner of Lauring Limited Partnership and
Planet Organic Health Corp. dated February 15,
2008 for the Leased Premises (as defined in the
Lease Agreement) including 22,189 square feet on
the main floor, 6,425 square feet on the second
floor and 1,883 square feet of storage space, in
respect of the real property municipally known as
7915 — 104 Street, Edmonton, AB.

$0.00

$7,840,028.21

Lease Agreement between Hansbraun Investments
Ltd., High Quadra Holdings Ltd., Marcentre
Holdings Ltd., Highmark Holdings Ltd. and Planet
Organic Health Corp. dated February 17, 2002
(renewed January 1, 2005) in respect of the real
property municipally known as 109-3995 Quadra
Street, Saanich Centre, Victoria, B.C.

$0.00

$1,153,083.84

Lease Agreement between Hansbraun Investments
Ltd., High Quadra Holdings Ltd., Marcentre
Holdmgs Ltd., Highmark Holdmgs Ltd. and Blanet
Organic Health Corp. for Storage A.9 located'at
3995 Quadra Street, Saanich Centre, Victoria, B.C.

$0.00

$29,304.00

Lease Agreement between A.N.R. Investments Ltd.
and Planet Organic Health Corp. dated July 1, 2006
(renewed April 16, 2009) in respect of the real
property municipally known as Monterey Mews
Building — Oak Bay, B.C.

$0.00

$12,864.50

Leasc Agreement between Southwood Comer
Properties Ltd. and Planet Organic Health Corp.
dated December 6, 2002 (extended Mary I, 2006)
in respect of the real property known as Southwood
Cormner, Plan Southwood Calgary 2601 HR, Block
2, Lot 14.

$0.00

$399,858.77

Lease Agreement between Narland Properties (Tri-
Cities) Ltd. and Planet Organic Health Corp. dated
September 4, 2003 in respect of the real property
municipally known as 2755 Lougheed nghway,
Port Coquitlam, B.C. S

$0.00

$462,164.00
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Lease Agreement between Sobey Leased Properties
Limited and Planet Organic Health Corp. dated
October 27, 2003 in respect of the real property
municipally known as 6487 Quinpool Road,
Halifax, Nova Scotia.

$0.00

$513,000.00

Lease Agreement between 721803 Alberta Ltd. and
Planet Organic Health Corp. dated September 11,
2006 in respect of the real property municipally
known as 12120 ¥asper Avenue, Edmonton, AB.

$0.00

5% of store sales
or minimum of
$23/sq ft

Lease Agreement between Shaganappi Village
Shopping Centre Inc. and Planet Organic Health
Corp. dated April 15, 2006 in respect of the real
property known as Shaganappi Vlllage Unlt 1 10
Plan 3884JK, Block F, Lot 2.

$0.00

$1,183,675.44

10.

Lease Agreement between Pietro Rinello and Joe
Indovino and Planet Organic Health Corp. dated
April 6, 2006 in respect of the real property
municipally known as 170 Lakeshore Road East,
Mississauga, ON.

$0.00

$718,425.00
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Schedule 8.2(a) — Trademark Assignment Agreement

See attached
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TRADE-MARK ASSIGNMENT

TO THE REGISTRAR OF TRADEMARKS

WHEREAS Planet Organic Health Corp. (the “Assignor”) whose full post office address

is 1015 4 Street SW, Suite 730, Calgary, Alberta, Canada T2R 1J4, is entered on the Canadian
Trade-Marks Office Register as the registered owner/applicant of the trade-marks identified in
Appendix “A” (the “Trade-marks”);

AND WHEREAS [Creditor] (the “Assignee™), whose full post oftice address is Royal

Trust Tower, Suite 4320, P.O. Box 212, Toronto, Ontario, Canada M5K 1J3, is desirous of
acquiring the entire right, title and interest of Planet Organic Health Corp. in and to the Trade-

NOW, THEREFORE, the Assignor declares as follows:

The Assignor, for and on behalf of Planet Organic Health Corp., hereby unconditionally
assigns and transfers to the Assignee, without warranty as to the registrability or validity
thereof, in consideration of the sum of one dollar ($1.00) and other good and valuable
consideration, the receipt of which is hereby acknowledged, Planet Organic Health
Corp.’s entire right, title and interest in and to the Trade-marks in Canada, and the
goodwill attached to the Trade-marks.

The assignment shall be binding upon the parties, their successors and permitted assigns.

The Assignor undertakes and agrees to execute, at the request and expense of the
Assignee, such further assurances as may be reasonably required in order to permit the
Assignee to obtain recording of this agreement.

1t is the express wish of the parties hereto that this document be drawn up in English. La volonté
expresse des parties aux présentes est que ce document soit rédigé en anglais.

[SIGNATURE PAGE FOLLOWS]

Vel

TRADE-MARK ASSIGNMENT
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IN WITNESS WHEREQF, the parties have caused this agreement to be duly executed and
signed by their duly authorized officers this day of , 2010.

., PLANET ORGANIC HEALTH CORP.

Witnessed by:

By:
Name: Name:
Address: Title:
Witnessed by: By: [CREDITOR]
Name: ' Name:
Address: Title:

MBDOCS_5033027.4 TRADE-MARK ASSIGNMENT



Appendix “A”

Registered Trade-mark

Trade-mark

Registration/
Application
No.

Wares/Services

PLANET ORGANIC HEALTH

Reg. No.:
TMAG05963

Appl. No.:
1069021

Goods: (1) Organic foods, namely mixes for
making bakery goods; natural, unprocessed
foods namely, fresh fruits and vegetables,
bread, cereals, cheese, yogurt, nuts, grains and
seeds for eating, flour, and rice; organic food
beverages, namely herbal food beverages, soy-
based milk substitute beverages, grain-based
food beverages, dairy-based food beverages and
vepetable-based chocolate food beverages;
organic food sauces, spices, and salad
dressings; organic prepared meals; organic

| dehydrated meals; and vitamins and vitamin

supplements.

Services: (1) Operation of a business that
manufactures, distributes, arranges for the
distribution, and promotes the sale of organic
foods; and retail and wholesale sale of organic
foods.

PLANET ORGANIC MARKET

Reg. No..
TMAG08652

Appl. No.:
1136133

Wares: (1) Organic foods, namely mixes for
making bakery goods and protein-based foods
used as meat extenders and meat substitutes;
natural, unprocessed foods namely, fresh fruits
and vegetables, bread, cereals, cheese, yogurt,
nuts, grains and seeds for eating, flour, and rice;
organic food beverages, namely herbal food
beverages, soy-based milk substitute beverages,
grain-based food beverages, dairy-based food
beverages and vegetable-based chocolate food
beverages; organic food sauces, spices, and

| salad dressings; organic prepared meals;

organic dehydrated meals; and vitamins and
vitamin supplements.

Services: (1) Operation of a business that
manufactures, distributes, and arranges for the
distribution of erganic foods; marketing
services, namely the distribution of information
to others about the benefits of consuming

MBDOCS_5033027.4
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organic foods; and retail and wholesale sale of
organic foods.

Good Food T Good for You ¥ Good for the Earth

Reg. No.:
TMAG645714

Wares: (1) Organic foods, namely mixes for
making bakery goods and protein-based foods
used as meat extenders and meat substitutes;
natural, unprocessed foods namely, fresh fruits

" |and vegetables, bread, cereals, cheese, yogurt,

Appl. No.:
1223564

nuts, grains and seeds for eating, flour, and rice;
organic food beverages, namely herbal food
beverages, soy-based milk substitute beverages,
grain-based food beverages, dairy-based food
beverages and vegetable-based chocolate food
beverages: organic food sauces, spices, and
salad dressings; organic prepared meals;
organic dehydrated meals; and vitamins and
vitamir.

Services: (1) Operation of a business that
manufactures, distributes, and arranges for the
distribution of organic foods; marketing
services, namely the distribution of information
to others about the benefits of consuming
organic foods; and retail and wholesale sale of
organic foods.

FRIENDS OF THE FLANET

Reg. No.:: -~
TMAGEBR422

Appl. No.:
1253244

 Wares: (1) Organic foods, namely mixes for

making bakery goods and protein-based foods
used as meat extenders and meat substitutes;
natural, unprocessed foods namely, fresh fruits
and vepetables, bread, cercals, cheese, yogurt,
nuts, grains and seeds for eating, flour, and rice;
non-alcoholic  beverages, namely organic
vegetable-based food beverages, organic soy-
based milk substitute beverages, organic dairy-
based food beverages and organic vegetable-
based chocolate food beverages; organic spices,
and salad dressings; organic prepared meals;
organic dehydrated meals; and vitamins and
vitamin

Serviges: (1) Operation of a business that
manufactures, distributes, and arranges for the
distribution of organic foods; marketing

services, namely the distribution of information
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to others about the benefits of consuming
organic foods; and retail and wholesale sale of
organic foods; and reward program services in
the field of the distribution of organic foods,
namely the provision of incentives for
consumiers of organic foods,

PLANET ORGANIC LIVING

Reg. No.:
TMAT721853

Appl. No.:
1361752

Wares: (1) Vitamins and vitamin supplements;
organic foods, namely mixes for making bakery
goods and protein-based foods used as meat
extenders and meat substitutes; natural,
unprocessed foods namely, fresh fruits and
vegetables, bread, cereals, cheese, yogurt, nuts,
grains and seeds for eating, flour, and rice;
organic food beverages, namely herbal food
beverages, soy-based milk substitute beverages,
grain-based food beverages, dairy-based food
beverages and vegetable-based chocolate food
beverages; organic food sauces, spices, and
salad dressings; organic prepared meals; and
organic dehydrated meals.

Services: (1) Operation of an organic food,
vitamin and vitamin supplement retail and
wholesale business; operation of a business that
manufactures, distributes, and arranges for the
distribution of organic foods, vitamins and
vitamin supplements.
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This is Exhibit "E" referred to in the Affidavit of Darren Krissie,

swomn before me this 20™ day of May, 2010,

L L

aﬁntm@yﬁ? Takiig Affidavits (or as may be)

EUGENE J. ERLER
BARRISTERAND SOLICHTOR
AND NOTARY PUBLIC



Planet Organic Health Corp
Asset Acquisition Consideration

Term B loan assumed

Term B accrued interest assumed

Convertible notes principal extinguished
Convertible notes accrued interest extinguished
Prepayment Amount on convertible notes

D&O charge to cash reserve account

Admin charge to cash reserve account

PCG fee

Vaughan employee costs

Board/advisor costs to close {estimate only)

Total Consideration

Notes:
1) As defined in Asset Acquisition Agreement.

2) Amount owing to PCG under letter dated April 20.

3) Estimate of full vacation and notice in lieu pay for approximately 47 employees to be terminated at closing.

4) Estimate only of professional fees incurred by POHC up to date of closing, assumes fees will be paid for the week
prior to close, so would represent one full weeks of fees (covers Deloitte, Goodmans, Baker Mackenzie, Heighington, Miller Thamson).
Comes from 13 week cash flow projection - maximum weekly was $180k, rounded to $200k.

5) Interest accrued to May 20, 2010.

Assumed USD exchange rate

Note

HwW N R R

cs

$13,570,975

282,729
16,759,742
387,802
2,572,132
500,000

300,000 -

1,134,165
60,000
200,000

$35,767,544

1.0195
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Court File No.: 10-8699-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(Commercial List)

IN THE MATTER OF THE COMPANIES" CREDITORS
ARRANGEMENT ACT, R.S.C. 1985, c. (C-36, AS
AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE
OR ARRANGEMENT OF PLANET ORGANIC HEALTH
CORP. AND DARWEN HOLDINGS LTD.

APPLICANTS

AFFIDAVIT OF TRIPP BAIRD

(Sworn May 20, 2010)

I, TRIPP BAIRD of the City of San Francisco, in the State of California, in the
United States of America, MAKE OATH AND SAY:

1. I am a Principal of Partnership Capital Growth LLC (*PCG”), an investment bank
based in San Francisco, California, which was retained by Planet Organic Health Corp.
on or about March 19, 2009 (“Planet Organic”) as a financial advisor as is more
particularly described inAthis Affidavit. As such, I have personal knowledge of the
matters to which I hereinéﬂelj t.liépose,. saVe.‘gri({lﬂ except where stated to be based on
information and belief, in which case, I do V.E‘;I‘il}.’ believe the same to be true.

2. I swear this Affidavit in support of a motion to approve an acquisition agreement
dated May 19, 2010 (the “Acquisition Agreement”), between Planet Organic and Darwen
Holdings Ltd. (“Darwen”), and Catalyst Capital Group Inc., on behalf of funds managed
by it (“Catalyst™) that, amongst other things, provides for a going concern acquisition of

substantially all of the assets and operations of Planet Organic and Darwen by Catalyst
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and vesting all of the acquired asééts in md%-@:;ﬁﬁlyﬁ free and clear of all encumbrances

other than those assumed by Catalyst in accordance with the Acquisition Agreement.

3. Prior to swearing this Affidavit, I reviewed the Affidavit of Darren Krissie sworn
April 29, 2010 (“April 29 Krissie Affidavit”) in suppdrt of Planet Organic’s application
under the Companies’ Credifors Arrangement Act (CCAA) as well as, the court appointed
monitor’s reports and the materials filed in connection with the May 12, 2010 motion by
Planet Organic for a court order postponing the holding of the annual general meeting of

Planet Organic’s shareholders.

4. In this Affidavit, capitalized terms not otherwise defined have the meaning

ascribed to them by the April 29 Kissie Affidvit?”

I. Overview of Initial Involvement and Marketing Efforts

5. PCG’s mission is to create meaningful economic and social value for
entrepreneurs and investors through advising and investing in great companies in the

areas of healthy, active and sustainable living. -

6. In 2007, PCG represented the prior owner of Mrs. Green’s in a sales process
which ultimately led to Planet O;'ganic’s plllr.c;,ha‘.se of Mrs. Green’s. Planet Organic, at
that tiine, enlisted PCG’s assistance in acquiring debt financing to facilitate the deal and
that ultimately led to Ares Capital Corporqtioq (“Ares”} providing financing for Planet

Organic. As part of their debt 'ei;gre:émeﬁnﬁt'si,E

appointed my colleague and PCG’s

Managing Partner, Brent Knudsen, to Planet Organic’s Board of Directors in 2007.
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7. Planet Organic formally engaged PCG in March of 2009 to act as its advisor for
the purpose of reorganizing or recapitalizing the business and/or exploring other

restructuring alternatives, including a sale and/or divestiture process.

8. One of PCG’s first taskf's.\i'as to Work losely with Planet Organic’s management
team to create marketing documents for t};e business as a whole, including overview
materials/executive summaries which would provide a high-level review of the various
divisions of Planet Organic for distribution to interested parties. This exercise was
completed around the end of March 2009. It should be noted that at the direction of the
Board of Directors and with the support of Ron Francisco, PCG also marketed Planet
Organic in combination with Horizon Distributors Ltd., a large supplier of Planet Organic

and majority-owned by Mr. Francisco.

9. As part of the initial process, PCG assisted in identifying and contacting
interested partics via ,intrqdu(__:t'ogy ema?ls :Mth _%ttached introductory information and
follow-up telephone calls, all ‘;Vith a:view to :Eé\t.ermining whether any of these parties
wished to proceed with an in-depth investigation of the opportunity for investment,
refinancing or acquisition. In total, ninety—six (96) parties were identified and contacted
during this initial marketing effort. Of these, approximately forty (40) parties executed
confidentiality agreements and received additiqnal confidential materials to perform in-

depth due diligence.

10. Planet Organic’s management team together with PCG, met with and delivered
management presentations to ten (10) interested parties, consisting primarily of private

equity groups. These presentations provided thlehopportunity for interested parties to meet

L
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management, tour locations and ask additional questions about the business. Of these

parties four (4) submitted formal indications of interest.

11.  Based on feedback from the marketplace garnered through the initial process
discussed above, Planet Organic’s management and the Board of Directors determined
that the various divisions of Planet Organic were valued more highly on an individual

basis than as a whole.

12.  The subsequent marketing efforts undertaken by Planet Organic in conjunction

with PCG can be broken down into three (3) distinct phases:

(a) attempts to raise additional equity and/or refinance the business;

(b) the sale of Planet Organic’s non-core divisions (Sangster’s,

Healthy’s and Trophic); and

(c) the efforts to market and sell core business (consisting of the POM

and Mrs. Green’s stores) either as a whole or as separately.

13. Each will be discussed in turn, below.

A. Attempts to Raise Equity or Refinance

14.  As noted in paragraph 39 of the April 29 Krissie Affidavit, prior to PCG’s
retainer, Planet Organic engaged Canaccord Adams to assist in raising equity through a
secondary offering in early ZOOS.fI have been:advised by Darren Krissie that this effort

was effectively blocked by Planet Organic’s m:ajority sharcholder, Mr. Francisco.

15.  PCG, for its part, worked closely with Planet Organic’s Board of Directors and
the Office of the Chief Executive Officer (“OCEQ”) to assist with the attempt to issue

bonus shares into escrow to negotiate with secured debt holders for a reduction in penalty

A%



interest and a prospective conversion of debt to equity as more particularly discussed in
paragraph 50 of the April 29 Krissic Affidavit. This action was approved by the Board of
Directors and conditionally appfoved by theLTSX Venture Exchange. However, the
majority shareholder, Mr. Ron Francisco (via his counsel) objected to the issuance and

the TSX Venture Exchange subsequently reversed its conditional approval.

16. Due to the opposition of Mr. Francisco and, in part, the reversal of approval by
the TSX-V, Planet Organic was denied a means by which to convert or reduce the debt in

the ordinary course of business.

17. In December 2009, Planet Organic and PCG approached eight (8) potential
lenders (Business Development Bank of Canada, Bank of Montreal, Canadian Imperial
Bank of Commerce, HSBC Bank Canadav Roynat Capital, Toronto Dominion Bank and
Wells Fargo) with proposals for’ the reﬁnancmg of Planet Organic’s debt. Following a full
review of diligence materials by each, Planet Organic received three (3) indications of
interest to provide financing at debt ratios of 1.5 times to 2.5 times EBITDA. Given that
Planet Organic was at the time overleveraged above approximately 6.0 times EBITDA, it
was determined that any new debt raised would be insufficient to replace the current
lenders and raising equity to bridge the gap was not an option for the reasons discussed in
paragraph 14 above. Ultimately, the Board of Directors decided to put on hold further
refinancing efforts and focus efforts on a two-track divestiture process whereby the
company: (i) pursued transactions involving the divestiture of non-core assets in order to
reduce debt and leverage; and (ii) sought to determme the best solution for Planet

Organic’s corc business Wthh consusted of POM stores in Canada and Mrs Green’s

stores in the United States.
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B. Divesture Strategyv—Non- Core Assets Sales

18.  PCG contacted 213 parties (including the 96 parties contacted in the initial
process) in an effort to see if there was any interest in acquiring Planet Organic as a
whole or in part. Of that total, 130 parties were contacted for the sale of POM and Mrs.
Green’s stores (from December 2009 through April 2010), 33 parties were contacted for
the sale of Trophic (from August 2009 through February 2010) and, 50 parties were
contacted for the sale of Smgst&’s and Heal}:hy’s (from July 2009 through Deceinber

2009).

19.  The sales of the non-core assets that took place prior to the CCAA filing are
detailed in the April 29 Krissie Affidavit at paragraphs 55 to 58. The proceeds of those

sales were paid as follows:

(a) $5,296,266 to repay all outstanding indebtedness to the TD;

(b)  $4,533,820 to reduce the existing indebtedness to Ares; and

(c} $1,268,614 for transaction related costs.
20. In addition, $850,000 was held mt?yo‘{(Z) escrow accounts: (i) $250,000 for
working capital adjustments; and (ii} $60(.}.,O(§}‘.Ch)‘hfor an indemnification escrow. Planet
Organic recently received the $250,000 from the first escrow account with the

outstanding $600,000 remaining in escrow for another 12 months from the close of the

sale of Trophic.

21.  While a member of the Board of Directors, Mr. Francisco provided his consent to
the non-core sales. Mr. Francisco resigned from the Board of Directors on January 27,

2010 and I have been advised by Darren Krissie that he subsequently advised the Board

54



of Directors that he will not provide consent to any transaction involving core business

o T e .
assets that does not result in his ultimate controlling the business.

C. Sale of Core Assets

22.  As discussed in paragraph 18 above, 130 parties were contacted to determine their
interest in POM and/or Mrs Green’s. Of that group, fifty one (51) parties signed non-
disclosure agreement (“NDA”) and were given access to a confidential online data room
containing information that would be pertinent to potential purchasers including:

financial, operational, leasehold, and other relevant information in January 2010.

23.  Eleven (11) parties submitted indications of interest and ultimately, there were six
(6) formal bids received for POM and/or Mrs Green’s on or about January 8, 2010. On
January 15, 2010, Planet Organic’s Board oF Difectors met to review the bids which are

summarized below:

(a) an offer by Catalyst to acquire the combined assets of POM and Mrs.
Green’s for an effective purchase price in the range of $33 million to

$36 million;

(b)  arevised offer for $30 million by another party for the recapitalization

of the entire business which was subject to arranging for financing;

(c) a revised offer from another party in the range of USD $14 million to

UUSD $18 million to acquire six western locations of POM;

(@) another party’s offer of 37.6 million for the POM division only;

1othgaie
: SFTE

(©) another party’s offer in the range of USD $15 million to USD §18

million for Mrs. Green’s only; and

5
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6] another party’s all cash offer in the range of USD $20 million for
POM and Mrs. Green’s only.
24.  The proposals received were reviewed by the Board of Directors which then

resolved to create a committee of independent directors to review additional detail on the
relative merits of the proposals and to make a recommendation to the board of directors
of Planet Organic (the “Comrﬁittee”). TheComrmttee was composed of David
Heighington, Tan Newton and Darren Krissie. On February 25, 2010, Mr. Krissie
resigned from the Committee and I am advised by Mr. Krissie that he resigned to ensure
the committee’s independence from management. On March 4, 2010, Mr. Heighington

resigned from the Board of Directors and the Committee.

25.  The Committee decided to request additional information from the six (6)
interested bidders and instructed me to advise them that a recommmendation to move
forward with a purchaser would be based on an assessment of which purchaser provided

the strongest combination of the following factors:

(a) valuation and ability: to éa"tfi:"gfj;m'secured lenders, stakeholders,

employees and management;

(b) availability of funds and ability to close quickly;

(c) strong financial support to facilitate growth and proposed capital

available for future growth post sale;

(d) proposed treatment of employees post sale;
(e) demonstrable expertise in operational matters;

(D an adequate exit strategy for all stakeholders and shareholders; and

o



(g}  ongoing support and/or incentives for employees and management.

26. At the direction of the Committee, PCG contacted the six (6) bidders on or about
January 20, 2010, with the request that any additional detail and clarification of their

offers be provided by Jarmary 25, 2010.

27.  The $30 million recapitalization offer was unable to confirm its financing at that
time and subsequently resubmitted an offer ét approximately 50% of the value of the
outstanding debt. Mr. Francisco subinitted an offer at a valuation substantially below the
value of the debt. Nevertheless, Mr. Francisrcq was contacted by me and others numerous
times regarding whether he intended to put “forward an alternative to the process

described herein. To my knowledge he has not done so as of this date.

28. A summary of the revised bids received after January 25, 2010 which was
prepared by PCG is submitted to the Court on a sealed basis as “Exhibit A” and is

subject to request for a sealing order.

20. The summary was intended to assist the Board of Directors in its consideration of
the bids and could have a negative effect on further sale efforts by Planet Organic in the
event that the transaction with Catalyst is not completed since it contains the purchase

price and other relevant terms of the respective bids.
s l— v F

30.  None of the bids (aside from Catalyst) were sufficient to fully retire the debt owed
to the secured lenders. I believe that the bid submitted by Catalyst for both the POM and
Mrs. Green’s stores was the best overall bid received in terms of the proposed purchase

price, its ability to satisfy the claims of stakeholders (including Secured Lenders, most
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unsecured creditors and employees) and with respect to the ability of Catalyst to close the

transaction.

31. The Committee recommended that Board of Directors move forward with further
due diligence by Catalyst with a view to sigﬁin:‘;g;.a{.binding Letter of Intent by February 15

and a target closing by end of March, 2010.

32.  Notwithstanding the Board of Directors” determination that the Catalyst offer was
the best one in hand, all bidders were asked to resubmit their bids in early March, 2010.
This was done to see whether the other bidders, including Mr. Francisco, were prepared
to better their offer. A further final call was made on April 1* for offers by April 8, 2010.

No better offers were received.

33.  During this time there were ongoing negotiations regarding the form of a
transaction with Catalyst. Ultimately, the securéd lenders determined to sell their debt to
Catalyst. As noted in the April 29 Krissie Afﬁ&;;rit, this debt purchase was completed on
April 20, 2010. As part of the sale of the debt , I negotiated a side letter, dated April 20,
2010 with Catalyst which is attached as Exhibit “B”, which laid out the terms by which
PCG would be compensated for its work on behalf of Planet Organic. The transaction fee
provided in the side letter is in lieu of the 5% commission that would have been earned in
a refinancing and/or sale outside the CCAA. It should also be noted that PCG fund was a
minority participant in a convertible note which was sold to Catalyst. The PCG fund
which participated in the convertible note was a passive debt holder and maintains a
committee which is independent of our advisory business. It was the independent

committee which made the deci_Sian to Suppgl‘t:’[ﬁ@ eventual sale of debt to Catalyst.

V48
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34. 1 swear this affidavit in support of a motion for relief outlined in paragraph 2

above and for no other or improper purpose.

SWORN BEFORE, at the
City of SAN T q!ﬁrl\&axg

State of _(ALIFORNI A

this 20™ day of May, 2010.

Commissioner for Taking Affidavits (or as may be) Tip aird:
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CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT

State of California

County of _{AN FRAN ML €0

On WIA)1 [20‘ wlObEfore me: M L Cgralnserliameandmeofu\egﬁferg“ MDW pq&'ué/

personally appeared TC‘UP P BAIRD ————

Name(s} of Signer{s)

.-__—___._____-———-‘-“'——-__ﬁ T T,

who proved to me on the basls of satisfactory evidence to
be the person(s} whose name(s) is/are subscribed to the
within instrument and acknowledged fo me that
hefshefthey executed the same in hiser/their authorized
capacity(ias), and that by his/hertheir signature(s) on the
instrument the person(s), or the entity upon behalf of
which the person(s} acted, executed the instrument.

| certify under PENALTY OF PERJURY under the laws
of the State of California that the foregoing paragraph is
true and correct.

WITNESS myZand and official seal.
Y
Signature a . (}M

Place Nolary Seal Abcve Signature of Notary Public Cj'—‘\

OPTIONAL

Though the information befow is not required by law, it may. prove valuabie lo persons relying on the document
and could prevent fraudufent removaf and reattachment of this form to another document.

Description of Attached Document

Title or Type of Document:

Document Date: Number of Pages:

Signer(s) Other Than Named Abave:

Capacity(ies) Claimed by Signer(s)

Signer's Name: Signer's Name:
O Individual . Indjvidual
O Corporate Officer — Title(s): {1 Corporate Officer — Title(s):

0 Partner — O Limited (3 General
O Attorney in Fact

O Partner — [ Limited [J General
O Attorney in Fact

O Trustee Top of thumi: here [ Trustee

O Guardian or Conservator [ Guardian or Conservator
O Other: [ Other:

Signer Is Representing: __________ Signer Is Representing:

R R A R R R e T R R e e R e B A R R R e A S e o B R A R P A A A R R S P e
© 2007 National Notary Associalion = 9350 Da Solo Ave,, 20, Bax 2402 - Chalsworlh, CA 91312-2402 » www.NallonalNolary.erg  Ilem #5907 Reonder: Call Toll-Fres i-800-876-65827
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Exhibit “A” to Tripp Baird Affidavit
Submitted on a Sealed Basis
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This is Exhibit "B" referred to in the Affidavit of Tripp Baird,
sworn before me this 20™ day of May, 2010.

Commissioner for Taking Affidavits (or as may be)
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The Catalyst
Capital Group Inc.

77 King Street West

Royal Trust Tower

TD Bank Centre

Suite 4320, EO. Box 212
Toronto, Ontario M5K 113

Telephone: 416.945.3000
Facsimile: 416.945.3060

April 20, 2010

Partnership Capital Growth LLC
One Embarcadero Center, Suite 3810
San Francisco, CA 94111

Attention: Mr. Tripp Baird, Principj;x'l ¥
Dear Sirs/Mesdames:

Re: Advisory Services provided to Planet Organic Holdings
Corp. and Planet Organic Health Corp.

We understand that Partnership Capital Growth, LLC (“PCG LLC”) acts as broker —dealer to
Planet Organic Health Corp. (together with its affiliates and subsidiaries, the “Company” )
under that certain Transaction Agreement dated March, 2009 as extended in writing by a Lefter
Agreement between PCG LLC and the Company dated February 3, 2010. The Transaction
Agreement is subject to the‘current PCG Transaction Pee Schedule and Retainer Agreement and
Indemnity Agreement, each dated June 2009. The Transaction Agreement, Letter Agreement,
Retainer Agreement and Indemnity Agreement are collectively referred to in this letter as the
“PCG Agreements”.

As you know, The Catalyst Capital Group Intc., on behalf of funds managed by it (collectively,
“Catalyst™) has entered into various agreements of even date for the purchase of 100% of the
oans and security held by each of Ares Capital Corporation (and its affiliates) and Partnership
Capital Growth Fund I, LP under, as applicable, the Amended and Restated Term Loan
Agreement dated as of November 30, 2007, as ‘amended, and the Note Purchase Agreement
dated as of July 3, 2007, as amended (collectwely. the “Debt Purchase Transactions”).

In order to facilitate the closing of the Debt Purchase Transactions, Catalyst, the Company, and
PCG LLC hereby agree as follows:

1. Subject to and in accordance with the terms and conditions of this Letter Agreement,
Catalyst and the Company acknowledge and agree that PCG LLC is entitled to be paid
by the Company a transaction fee in the aggregate amount of One Million One Hundred
Fifty Six Thousand Two Hundred Eighty One United Stated Dollars (US$1,156,281)
inclusive of any applicable taxes (the “PCG Transaction Fee”).

2. Subject to the performance by PCG LLC of all of its material obligations under the PCG
Agreements and this Letter Agreement, Catalyst agrees that it shall not oppose and will
support the payment by the Company of the PCG Transaction Fee to PCG LLC and that



it will use commercially reasonable efforts (for greater certainty, the parties acknowledge
that the Company is a public company and that it would not be commercially reasonable
for Catalyst or the Company to take any steps other than in accordance with applicable
laws) to cause the Company to pay such PCG Transaction Fee (without any obligation on
the part of Catalyst to directly make such payment) upon the earliest to occur of the
following (any of the following, an “Acquisition™) using all or part of the debt (or,
without limitation, any interest that such. dcbt is converted into) acquired by Catalyst
pursuant to the Debt Purchase Transaction; -

(a) any transaction or series of related transactions resulting in the sale, purchase, or
acquisition by Catalyst Affiliates (as described below) of at least sixty-six and two
thirds percent (66 2/3 %) of the property and assets of Planet Organic Health
Corp., including without limitation, sixty-six and two thirds percent (66 2/3 %) of
the outstanding shares of Planet Organic Holding Corzp.; or

(b) any transaction or series of related transactions resulting in the sale, purchase,
acquisition, or issuance to Catalyst Affiliates of shares or equity securities, or any
rights to shares or equity securities, of Planet Organic Health Corp. representing
in the aggregate more than sixty-six and two thirds percent (66 2/3 %) of the
outstanding shares or equity securities of Planet Organic Health Corp.;

(c) any transaction or series of related transactions resulting in the Catalyst Affiliates
owning, or exercising control or direction over sixty-six and two thirds percent
(66 2/3 %) of stock or other eqnity securities, such that Catalyst Affiliates would
own, or exercise control or direction over, Planet Organic Health Corp.;

(d  amerger, consolidation, reorganization, amalgamation, recapitalization or share
exchange of the Company (whethbrformot the Company is the surviving and
continuing entity) in which Catalyst Affiliates hold sixty-six and two thirds
percent (66 2/3 %) or more of the outstanding equity of the resulting or surviving
entity; or

(e)  any sale, transfer, exclusive license, exclusive partnering arrangement or other
disposition in a single transaction or series of related transactions of sixty-six and
two thirds percent (66 2/3 %) or more of the property and assets of the Company
to Catalyst Affiliates.

For the purposes of this side letter, "Catalyst Affiliates” would include Catalyst
and any of its assigns, nominees, affiliates, funds, or partners or any group or
syndicate acting jointly or in concert with Catalyst.

In consideration of the agreements and acknowledgements set out herein: (a) PCG LLC,
on behalf of itself and its affiliates agrees to pursue, support and take all steps reasonably
requested by Catalyst to implernent the Debt Purchase Transaction and in furtherance of
the completion of the Acquisition; and (b) Catalyst on behalf of itself and its affiliates
agrees to pursue, support and take all steps reasonably necessary (without the
requirement make any new investment) to implement the Debt Purchase Transaction and

+

A
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in furtherance of the compleﬁon of the Acquisition. Nothing in this Letter Agrecment is
intended to, or should be construed as, obligating Catalyst or any Catalyst Affiliate to
complete an Acquisition on terms not satisfactory to Catalyst.

PCG LILC:

(a)  agrees to use its commercially reasonable efforts to effect the proposed
Acquisition through a proceeding under the Companies’ Creditors Arrangement
Act (the “CCAA”) or other court proceeding and acknowledges that it believes
that, implementation of an Acquisition is in the best interests of the Company; and

(b)  acknowledges that, in the event that a potential Acquisition does not occur, it is
not opposed to and will support as being appropriate: (i) the payment by the
Company (and not by. PCG LLC) to Catalyst of a break-fee in connection with
such potential Acquisition, and (ii) the reimbursement to Catalyst of its out-of-
pocket costs and expenses incurred in connection with the Debt Purchase
Transaction and the pursuit of a potential Acquisition.

Unless otherwise mutually agreed by Catalyst, the Company and PCG LLC, PCG LLC
shall cause Mr. Brent Knudsen to continue to serve on the board of directors of the
Company and in the office of the CEO of the’ Company until the earlier of the
implementation of the Acquisition or Décember 31, 2010, provided, however, that the
Company continues to reimburse all out-pocket-expenses incurred as provided in Section
2 of the Retainer Agreement and to pay the retainer amount of $35,000 per month
described in the Letter Agreement.

Upon payment by the Company of the PCG Transaction Fee, PCG and the Company
agree that:

(a)  the Transaction Agreement would términate in accordance with Section 6 thereof
without further written notice, - - :

(b)  the Retainer Agreement would terminate in accordance with Section 6 thereof
without further written notice; and

()  PCG LLC and the Company hereby expressly waive the thirty-day notice of
termination provided for in each of Section 6 of the Transaction Agreement and
Section 6 of the Retainer Agreement;

provided, however, that PCG LLC acknowledges and agrees that (i) Catalyst and the
Company are providing no assurance i:njthi.s*. Letter Agreement that PCG LLC will receive
any distribution or other considerationori dcgotnt of any claims that PCG LLC may
assert pursuant to Section 6 of the Transacfion Agreement or Section 6 of the Retainer
Agreement (collectively, “Indemnity Claims™), (ii) under the CCAA, holders of
unsecured claims against a company that has sought protection under the CCAA may or
may not receive any distributions or any other consideration on account of any such
claims or that holders of such claims will receive equal treatment, and (iii) Catalyst and
the Company shall each at all times be entitled to take any position in accordance with
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the CCAA in their respective sole and absolute discretion with respect to the disclaimer
of the Agreements and (iv) Catalyst and the Company shall each at all times be entitled to
take any position in accordance with the CCAA in their sole and absolute discretion with
respect to the consideration, if any, offered to PCG LLC on account of any Indemnity
Claims that PCG LLC may assert. Nothing herein shall be construed as
acknowledgement by either Catalyst or the Company of the existence or validity of any
Indemnity Claims.

This Letter Agreement constitutes the entire agreement between the parties with respect
to the subject matter and supersedes all prior agreements, negotiations, discussions,
undertakings, representations, warranties and understandings, whether written or verbal.

This Letter Agreement is governed by and is to be construed and interpreted in
accordance with the laws of the State of New: York, without reference to conflicts of law
provisions. S

This Letter Agreement may be executed and delivered in any number of counterparts,
each of which when executed and delivered is an original but all of which taken together
constitute one and the same instrument.

Please acknowledge your agreement with the foregoing by executing below.

THE CATALYST CAF

By:._ A ik
=~ Name: Gabriel de Alba
Title: Managing Director and Partner
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Accepted and Agreed as of April 20, 2010.

PARTNERSHIP CAPITAL GROWTH, LLC

By:

Name: 7‘/’/']«-, Ryl
Title: Hetirviged Pereon

PLANET ORGANIC HEALTH CORP.

By: ‘
Name:
Title:

[Signature Page to Letter Agreement dated April 20, 2010 among The Catalyst Capital Group
Inc.; Partnership Capital Growth, LL.C and Planet Organic Health Corp.]
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Accepted and Agreed as of April 20, 2010.

PARTNERSHIP CAPITAL GROWTH, LLC

By:

Name:
« . Title:

PLANET ORGANIC HEALTH CORP.

By: dé@

Name: A izarren Yoissie
Title: =vY

[Signature Page to Letter Agreement dated April 20, 2010 among The Catalyst Capital Group
Inc., Partnership Capital Growth, LLC and Planet Organic Health Corp.] ‘
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Court File No. 10-8699-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

THE HONOURABLE MR. THE

——— —_—

L

JUSTICE MORAWETZ DAY OF JUNE, 2010

IN THE MATTER OF THE COMPANIES® CREDITORS
ARRANGEMENT ACT, R.S.C. 1985, ¢. C-36, AS AMENDED

AND IN THE MATTER OF PLANET ORGANIC HEALTH CORP. and
DARWEN HOLDINGS LTD.

APPROVAL AND VESTING ORDER

THIS MOTION, made by Planct Organic Health Corp. and Darwen Holdings Ltd.,
(collectively, the “Applicants”) for an order approving the acquisition (the “Acquisition”)
contemplated by an acquisition agreement among the Applicants and the Creditor (as that term is
defined in the Acquisition Agreement) made as of May 19, 2010 and appended to the Affidavit
of Darren Krissi¢c sworn May 20, 2010 and Tripp Baird sworn May 20, 2010, together with such
non-material amendments as may be consented to by the Monitor (defined below) (the
“Acquisition Agreement”), and vesting in the Creditor all right, title and interest in and to the
assets described in the Acquisition Agreement (the “Assets”), was heard this day at 330

Pl g b
IR
B ‘!.',4_";.1'\,

University Avenue, Toronto, Ontario:

ON READING the material filed, including the Notice of Motion and the Third Report of
the court-appointed monitor, Deloitte & Touche Inc. (the “Monitor”) and on hearing the
submissions of counsel for the Applicants, counsel for the Monitor and counsel for the Creditor,

and on being advised that the Service List was served with the Motion Record herein:

0
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1. THIS COURT ORDERS that, if necessary, the time for service of the Notice of Motion
and the Motion Record is hereby abridged so that this motion is properly returnable today and

hereby dispenses with further service thereof.

2, THIS COURT ORDERS AND DECLARES that capitalized terms used herein that are

not otherwise defined shall have the meanings set out in the Acquisition Agreement.

Approval and Vesting

3. THIS COURT ORDERS AND DECLARES that the Acquisition including, without
limitation, the payment and acquisition contemplated in section 2.1 of the Acquisition
Agreement is hereby approved, and that the Acquisition Agreement is in the best interests of the
Applicants and their stakeholders. The execution of the Acquisition Agreement by the
Applicants is hereby authorized and, approved-;;al__lgé,yhe Applicants are hereby authorized and
directed to take such additional steps and exééﬁté such additional documents as may be
necessary or desirable for the completion of, or to further evidence or document, the Acquisition

and for the conveyance of the Assets to the Creditor.. . .

4. THIS COURT ORDERS thaf, I'Jponrsétisfaé.tion r(or, where applicable, waiver) of the
conditions set out in Article 6 of the Acquisition Agreement, the Monitor shall file with this
Court a certificate substantially in the form attached as Schedule A hereto stating that all
conditions precedent set out in Article 6 of the Acquisition Agreement have been satisfied (or,
where applicable, waived by the Applicants or the Creditor in accordance with the terms of the
Acquisition Agreement) (the “Monitor’s Certificate”). For the purposes of the preparation of the
Monitor’s Certificate, the Monitor shall be entitled to rely upon information provided by the
Applicants with respect to the satisfaction or waiver of the conditions set out in Article 6 of the

Acquisition Agreement.

WJ_L

.

5. THIS COURT ORDERS AND DECLARES that upon the delivery of a Monitor’s

Certificate to the Creditor, all right, title and interest in and to the Assets described in the
Acquisition Agreement shall vest absolutely in the Creditor, free and clear of and from any and
all security interests (whether contractual, statutory, or otherwise), hypothecs, mortgages, trusts
or deemed trusts (whether contractual, statutory, or otherwise), liens, executions, levies, charges,

or other financial or monetary claims, whether or not they have attached or been perfected,

\Aal
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registered or filed and whether secured, unsecured or otherwise (collectively, the “Claims”),
whether such Claims came into existence prior to, subsequent to, or as a result of any previous
orders of this Court, contractually, by operation of law or otherwise, including, without limiting
the generality of the foregoing: (i) any encumbrances or charges created by the Order of the
Honourable Justice Mr. Justice Morawetz dated;_;Apgil 29, 2010; and (ii) all charges, security
interests or claims evidenced by registrations’ 1néﬁ1d1ng without limitation pursuant to the
Personal Property Security Act (Ontario), the Personal Property Security Act (Alberta),
Personal Property Security Act (British Columbia), Personal Property Security Act (Nova
Scotia), Personal Property Security Act (Saskatchewan) or any other personal property registry
system (all of which are collectively referred to as the “Encumbrances™) and, for greater
certainty, this Court orders that all of the Encumbrances affecting or relating to the Assets shall,
upon the delivery of the Monitor’s Certificate to the Creditor, be and are hereby expunged and

discharged as against the Assets.

6. THIS COURT ORDERS that, subject to'and in accordance with the restrictions in section
11.3 of the Companies’ Creditors Arrangement Act (Canada) (“CCAA™), the Applicants are
authorized and directed to assign the contracts leases agreements and other arrangements of
which the Creditor takes an asmgnment on closmg pursuant to and in accordance with the terms
of the Acquisition Agreement (the “‘Contracts’) and that such assignments are hereby approved
and ar¢ valid and binding upon the counterpartles notw1thstand1ng any restriction or prohibition

on assignment contained in any such Contracts.

7. THIS COURT ORDERS that from and after the Closing Date, subject to the CCAA, all
Persons shall be deemed to have waived all defaults then existing or previously committed by the
Applicants under, or caused by the Applicants under, .and the non-compliance by the Applicants
with, any of the Contracts arising solely by reason of the insolvency of the Applicants or as a
result of any actions taken pursuant to the Acquisition Agreement or in these proceedings, and all
notices of default and demands given in connection with any such defaults under, or non-
compliance with, the Contracts shall be deemed to*have been rescinded and shall be of no further

force or effect.

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

Information Protection and Electronic Documents.. %4 ot (“PIPEDA”), and pursuant to any other
e . ."i,_i_i.-g‘.r"_v

“ae
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similar provincial legislation, the Applicants are authorized and permitted to disclose and
transfer to the Creditor all human resources and payroll information in the Applicants’ records
pertaining to the Applicants’ past and current ‘e‘mployees. The Creditor shall maintain and
protect the privacy of such information and shall be entitled to use the personal information
provided to it in a manner which is in all material r_espécts in compliance with PIPEDA and other

similar provincial legislation.

Cash Reserve

9. THIS COURT ORDERS that the Monifor shaIl establish a cash reserve in the amount of
$2,031,281, as required under the Acquisition Agreément, on the Closing Date, using funds from
the Cash and Cash Equivalents (the “Cash Reserve”), which Cash Reserve shall‘ be held by the
Monitor in a segregated account (“Cash Reserve Account™) in trust for the benefit of Persons
entitled to be paid the Cash Reserve Costs and the Creditor for the purpose of paying the Cash

Reserve Costs in accordance with this Order.

10.  THIS COURT ORDERS that the Cashf..Reserve ‘Costs shall consist of the following

(a) obligations secured by the Administration Charge to the extent required for the
completion of the CCAA Proceeding in an amount not to exceed $300,000;

(b) obligations secured by the Directors’ Charge including, legal fees and costs
incurred by the directors and officers of the Applicants in connection with the
conduct of the directors’ and officers’ c¢laims process contemplated by the D&O

Claims Procedure Order, that agqslgli_grior to the Closing Date, in an aggregate
amount not to exceed $500,000;" ¥ o

(©) claims under subsections 6(5)(a) of the CCAA to the extent not paid by the
Applicants on or before the Closing Date or assumed by the Creditor on the
Closing Date, which amounts are expected not to exceed $75,000; and

(d)  the obligation of the Applicants to pay the PCG Transaction Fee as defined in the
Acquisition Agreement;

11.  THIS COURT ORDERS that, as soon as reasonably possible following and in any event
within fifteen (15) days of, the Closing Date, or by such later date as may be ordered by the
Court, the Monitor shall quantify, based on the books and records of the Creditor, the precise

amount of each of the Cash Reserve Costs under paragraph 10(c) hereof. For such purpose, the

R Lo wagde
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Monitor shall be given access to the books and records of the Applicants and shall be entitled to
rely exclusively thereon and, in particular, shall not be responsible for any errors therein or the
impact of such errors on the Monitor’s quantification of any such Cash Reserve Cost. Upon
being provided with the Monitor’s quantification of each such Cash Reserve Cost, the Creditor
shall have ten (10) days to decide whether to agree to the Monitor’s quantification of such Cash
Reserve Cost, failing which agreement the amount of any such Cash Reserve Cost still in dispute
shall be determined, on application of the Monitor, on notice to the Creditor, any affected
directors and officers of the Applicants and any affected beneficiary of the Administration
Charge, by Order of the Court. Once the amount of any such Cash Reserve Cost has either been
agreed to or determined by the Court, as set forth above, the Monitor shall pay such claim from

the Cash Reserve Account.

12. THIS COURT FURTHER ORDERS that from time to time after the Closing Date, the
Monitor shall reduce the amount of the Cash Reserve as and to the extent that the Monitor, the
Creditor, any affected directors and officers of the Applicants and any affected beneficiary of the
Administration Charge agree, or a Court determmes that it, or portions of it, are no longer
required to satisfy Cash Reserve Costs by dlstnbutmg to the Creditor the amount of such
reductions. All right, title and interest in and to any amounts in the Cash Reserve Account that
are not used to pay Cash Reserve Costs in accordance with this Order shall vest absolutely in the

Creditor as at the Closing Date and shall be distriblted to the Creditor in accordance with this
paragraph.

13.  THIS COURT FURTHER ORDERS that nothing in this Order shall affect the rights of
counsel to the Applicants, the Monitor and counsel to the Monitor to use and apply the retainers

received by them from the Applicants.

General . ey

i\.

14. THIS COURT ORDERS that notw1thstandmg

(a) the pendency of these proceedings;

\au
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(b) any applications for a bankrupicy order now or hereafter issued pursuant to the
Bankruptcy and Insolvency Act (Canada) in respect of any of the Applicants and

any bankruptcy order issued pursuant to any such applications; and
(c) any assignment in bankruptcy made in respect of any of the Applicants;

the vesting of the Assets in the Creditor and the payment of any amounts contemplated by the
Acquisition Agreement pursuant to this Order including, without limitation, the payment and
acquisition contemplated in section 2.1(1) of the Acquisition Agreement, shall be binding on any
trustee in bankruptcy that may be appointed in respect of any of the Applicants and shall not be
void or voidable by creditors of the applicable Applicant, nor shall it constitute nor be deemed to
be a fraudulent preference, assignment, fraudulent conveyance or other transfer at undervalue
under the Bankruptcy and Insolvency Act (Canada) or any other applicable federal or provincial
legislation, nor shall it constitute oppressive or unfairly prejudicial conduct pursuant to any

applicable federal or provincial legisléltion.

15.  THIS COURT ORDERS AND: DECLARES that the Acquisition is exempt from the
application of the Bulk Sales Act (Ontario).

a0k g

16. THIS COURT ORDERS that 'the E);(hibi';' "‘A?I’?to the Affidavit of Tripp Baird sworn May
20, 2010 shall be segregated from other documents filed in connection with this motion and shall
be sealed until the filing with the Court of the Monitor’s Certificate in relation to the Acquisition

or upon further Order of the Court.

17. THIS COURT ORDERS that the Applicants shall, subject to such requirements as are
jmposed by the CCAA, have the right to permanently or temporarily cease, downsize or shut

down any of its business or operations in accordance with Acquisition Agreement.

18. THIS COQURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States to give
effect to this Order and to assist the Applicants and their agents in carrying out the terms of this
Order. All courts, tribunals, regulatory and administrative bodics are hereby respectfully

requested to make such orders and to provide such assistance to the Applicants, as may be

‘;\-u s 1
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necessary or desirable to give effect to this Order or to assist the Receiver and its agents in

carrying out the terms of this Order.

19.  THIS COURT ORDERS AND DECLARES that the actions and conduct of the Monitor
in the CCAA proceedings from April 29, 2010 to the date of the Third Report, as more
particularly set out in the First, Second and Third Reports themselves, and the First, Second and
Third Reports, be and are hereby approved and that the Monitor has satisfied all of its obligations
from April 29, 2010 up to and includihg the daté of the Third Report.

\96



Schedule A — Form of Monitor’s Certificate

Court File No. 10-8699-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

IN THE MATTER OF THE COMPANIES’ CREDITORS
ARRANGEMENT ACT, R.8.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF PLANET ORGANIC HEALTH CORP. and

DARWEN HOLDINGS LTD.
MONITOR’S CERTIFICATE
RECITALS
A Pursuant to an Order of the ilbhoﬁra;bie Mr Justice Morawetz of the Ontario Superior

Court of Justice (the "Court") dated April 29, 2010, Deloitte & Touche Inc. was appointed as the
monitor of the Applicants (the “Monitor”).

B. Pursuant to an Order of the Court dated May 20, 2010, the Court approved the acquisition
agreement made as of May 19, 2010 (the "Acquisition Agreement") among Planet Organic
Health Corp. and Darwen Holdings Lid. (collectively, the “Applicants”) and ® (the "Creditor")
and provided for the vesting in the Creditor of all right, title and interest in and to the Assets,
which vesting is to be effective with respect to the Assets upon the delivery by the Monitor to the
Creditor of a certificate with this Court confirming that (i) the conditions to Closing as set out in
Article 6 of the Acquisition Agreement have been satisfied or waived by the Applicants and the

Creditor, and (i) the Transaction has been completed to the satisfaction of the Monitor.

C Unless otherwise indicated herein, terms Wi'tl'i":initial capitals have the meanings set out in

the Acquisition Agreement.

%
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THE MONITOR CERTIFIES the following:

1. The conditions to Closing as set out in Article 6 of the Acquisition Agreement have been

satisfied or waived by the Applicants and the Cre@igtkgr.',)
2. The Transaction has been completed to the satisfaction of the Monitor.

3. This Certificate was delivered by the Monitor at ® [TIME] on @ [DATE].

Deloitte & Touche Inc., in its capacity as
Monitor of the Applicants, and not in its
personal capacity

Per:

Name:
Title:
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File No. 10-8699-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE- COMMERCIAL LIST

THE HONOURABLE MR.

JUSTICE MORAWETZ

N gt gt

IN THE MATTER OF THE COMPANIES’ CREDITORS
ARRANGEMENT ACT, R.8.C. 1985, ¢. C-36, as amended

AND IN THE MATTER OF PLANET ORGANIC HEALTH CORP. and
DARWEN HOLDINGS LTD.

Applicants

DIRECTORS’ AND OFFICERS’
CLAIMS PROCEDURE ORDER

“Applicants™), for an Order substantially in the form included in the Applicants' Motion Record

was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the Applicaﬁts' Notice of Métion, the Third Report of Deloitte & Touche
Inc. (the “Monitor”) dated May ®, 2010, and on hearing the submissions of counsel for the
Applicants, the Monitor, The Catalyst Capital Group Inc. and those other parties present, no one
appearing for the other parties served with the Applicants’' Motion Record, although duly served

as appears from the affidavit of service of ® sworn May ® 2010, filed:

SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Motion and the Motion

Record filed by the Applicants in support of this Motion be and it is hereby abridged such
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that the Motion is properly returnable today and hereby dispenses with further service

thereof,

MONITOR'S ROLE

2.

THIS COURT ORDERS that the Monitor, in addition to its prescribed rights and
obligations under the CCAA (as hereinafter defined) and under the Initial Order of this
Court dated April 29, 2010 (such Order, as supplemented, amended or varied from time
to time, is referred to herein as the “Initial Order”), is hereby directed and empowered to
take such other actions and fulfill such other roles as are authorized by this Order, and
that in taking such other actions and in fulfilling such other roles, the Monitor shall have
the protections given to it in the Initial Qrdg:f and this Order, includiﬁg without limitation

the protections provided in paragraph 21 of this Order.

DEFINITIONS

3.

THIS COURT ORDERS AND DECLARES that capitalized terms used herein that are

not otherwise defined shall have the meanings set out in the Acquisition Agreement and

that the following terms shall have the following meanings ascribed thereto:

(a) “Business Day” means a day, other than a Saturday or a Sunday, on which banks

are generally open for business in Toronto, Ontario;

(b) “CCAA” means Compdnies' Cr,,egzl’;fr_g'f}q Arrangement Act, R.S.C. 1985, ¢. C-36, as

amended;

(c) “Catalyst” means The Catalyst Capital Group Inc.



(d)

(e)

®

(g)

(h)

()

)
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“Claims Bar Date” means 4:00 p.m. (Eastern Daylight Time) on the later of (i)
June 21, 2010, (ii) 21 days after the Closing Date, or (iii} such later date as may

be ordered by the Court;

s

“Closing Date” meaﬁsitllle date on which the conditions specified in Article 6 of
the Acquisition Agreement have been satisfied or waived and the Monitor
delivers the Monitor’s Certificate contemplated by the Approval and Vesting
Order, provided that in no event shall such date be later than June 7, 2010 (subject

to the extension provisions set out in the Acquisition Agreement);
“Court” means the Ontario Superior Court of Justice (Commercial List);
“Creditor” means any Person having a Director/Officer Claim;

. )
“Directors” means all forme

i}Jg'ft?;nt or future directors of either of the
Applicants, including any Person'WHS is or was, or may be deemed to be or have
been, whether by statute, operation of law or otherwise a director or de facto

director of either of the Applicants, and “Director” means any one of them;

“Director/Officer Claim” means any right of any Person against the Directors or
Officers of the Applicants for obligations and liabilities which the Directors or
Officers of the Applicants incur in their capacity as Directors or Officers of the

Applicants from and after the Filing Date to and including the Closing Date;

“Dispute Notice” means a written notice to the Monitor, in substantially the form
attached as Schedule “E” hereto, delivered to the Monitor by a Creditor who has
received a Notice of ;Disallowaﬁé’?::‘;f‘?"’;df its intention to dispute such Notice of

Disallowance and provide further evidence to support its claim;

>



(k)

0y

(n)

(0)

®)

(@

(1)

(s)

4. w4
“Filing Date” means April 29, 2010;

“Initial Order” has the meaning ascribed to that term in paragraph 2 of this Order;

“Instruction Letter” means the instruction letter to Creditors, in substantially the

form attached as Schedule “B” héreio;

“Monitor” means Deloitte & Touche Inc. in its capacity as monitor pursuant to the

Initial Order;

“Notice of Disallowance” means a notice, in substantially the form attached as
Schedule “D” hereto, advising a Creditor that the Monitor has revised or rejected

all or part of such Creditor's Director/Officer Claim set out in the Proof of Claim,;

“Notice for Publication” means ,the notice to Creditors for publication in

s e,

substantially the form attachied 48 S“che'%dule “A” hereto;
“Officers” means all current and former officers of the Applicants, and “Officer”

means any one of them;

“Person” includes any individual, partnership, joint venture, trust, corporation,
unlimited liability compaﬁy, uﬁindorporated organization, government body or
agency or instrumentality thereof, or any other juridical entity howsoever

designated or constituted;

“Proof of Claim” means the form of Proof of Claim in substantially the form

attached as Schedule “C” hereto;

Cowle, ki
[ R
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“Proof of Claim Document Package” means a document package that includes a
copy of the Instruction Letter, a Proof of Claim, and such other materials as the

Monitor may consider appropriate or desirable;

“Proven Claim” has the meaning ascribed to that term in paragraph 4 of this

Order;

DETERMINATION OF PROVEN CLAIM

4. THIS COURT ORDERS that the amount and status of every Director/Officer Claim of a

Creditor as finally determined in accordance with the forms and procedures hereby

authorized (a "Proven Claim"), including any determination as to the nature, amount,

value, priority or validity of any Director/Officer Claim shall be final for all purposes.

NOTICE TO CREDITORS

3. THIS COURT ORDERS that:

(a)

(b)

the Monitor shall no later than five (5) Business Days following the Closing Date,

post a copy of the Proof of Claim Document Package on its website;

the Monitor shall cause to be published, on two (2) separate days on or after the
Closing Date, but no later than five (5) Business Days following the Closing Date,
the Notice for Publication in The Globe and Mail, National Post, the Toronto Star,

Calgary Herald and Edmonton Journal; and

the Monitor shall, provided such request is received by the Monitor prior to the

Claims Bar Date, deliver as sodn'-.e.lsrreasonably possible following receipt of a
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request therefore a copy of the Proof of Claim Document Package to any Person

claiming to be a Creditor and requesting such material.

THIS COURT ORDERS that neither any Applicant nor the Monitor is under any
obligation to give notice to or deal with any Person other than the Creditor holding a
Director/Officer Claim, and without limitation shall have no obligation to give notice to
or deal with any Person having a security interest in the Director/Officer Claim
(including the holder of a ,sé‘curity intf.,:re;ﬁ;‘c;reated by way of a pledge or a security
interest created by way of an assignment of the Director/Officer Claim), and such Persons
shall be bound by any notices given to the Creditor and any steps taken in respect of such

Director/Officer Claim in accordance with this Order.

CREDITORS' DIRECTOR/OFFICER CLAIMS

7.

s PRI

THIS COURT ORDERS that Proofsl of Claim shall be filed with the Monitor and that
any Creditor that does not file a Proof of Claim as provided for herein such that such
Proof of Claim is received by the Monitor on or before the Claims Bar Date (a) shall be
and is hereby forever barred from making or enforcing any Director/Officer Claim
against the Directors or Officers .or anyoyf ""‘g‘hem; and (b) shall not be entitled to any
further notice in, and shall not be entitled to participate as a cred.itor in, these

proceedings.

THIS COURT ORDERS that insurers of the Applicants or the Directors or Officers shall
not be entitled to rely on the barring of Director/Officer Claims provided for in paragraph

7 of this Order.




PROOFS OF CLLAIM

0.

THIS COURT ORDERS that:

(a) the Monitor may, where it is satisfied that a Director/Officer Claim has been
adequately filed, waive strict compliance with the requirements of this Order as to

completion and execution of Proofs of Claim; and

®) any Director/Officer Claims denominated in any currency other than Canadian
dollars shall, for the purposes of this Order, be converted to, and constitute
obligations in, Canadian dollars, such calculation to be effected by the Monitor

using the Bank of Canada noon spot rate on the Closing Date.

REVIEW OF PROOFS OF CLAIM

10.

11.

THIS COURT ORDERS that the Mggj_%tqg, in.consultation with the applicable Director or

Officer and Catalyst, shall review all Proofs of Claims that are filed on or before the

Claims Bar Date and shall accept or disallow (in whole or in part) the amount and/or
status of such Claims provided that where any of the Momitor, the applicable Director or
Officer or Catalyst disputes all or a portion of a Director/Officer Claim asserted, then the
disputed portion of such claim must be disallowed. At any time, the Monitor may request
additional information from a Creditor with respect to a Director/Officer Claim, and may

request that the Creditor file a revised Proof of Claim.

THIS COURT ORDERS that where a Director/Officer Claim has been accepted in
writing by the Monitor, such Director/Officer Claim shall constitute such Creditor's

Proven Claim for all purposes.

Lok
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13.
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THIS COURT ORDERS that where a Director/Officer Claim is disallowed (in whole or
in part) by the Monitor, the Monitor shall deliver to the Creditor a Notice of

Disallowance.

THIS COURT ORDERS that where a Director/Officer Claim has been disallowed (in
whole or in part), the disallowed Director/Officer Claim (or disallowed portion thereof)
shall not be a Proven Claim unless the Creditor has disputed the disallowance and proven

the disallowed Director/Officer Claim (or portion thereof) in accordance with paragraphs

14 to 18 of this Order.

DISPUTE NOTICE

14.

15.

THIS COURT ORDERS that any Creditor who intends to dispute a Notice of

Disallowance shall file a Dispute Notice with the Monitor as soon as reasonably possible

P A

but in any event such that such D1sp teNontl?ce shall be received by the Monitor on or
before 4:00 p.m. (Eastern Daylight Time) on the day that is fourtecen (14) days after the
Monitor sends the Notice of Disallowance in accordance with paragraph 23 of this Order.
The filing of a Dispute Notige with the ;Mgpuitor within the time limited therefor shall
constitute an application to. ﬂave the amount or status of such Director/Officer Claim

determined as set out in paragraphs 14-18 hereof.

THIS COURT ORDERS that where a Creditor that receives a Notice of Disallowance
fails to file a Dispute Notice with the quitor within the time limited therefor, the
amount and status of such Creditor's Director/Officer Claim shall be deemed to be as set
out in the Notice of Disallowance and su;h amount and status, if any, shall constitute

such Creditor's Proven Claim.
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RESOLUTION OF DIRECTOR/OFFICER CﬁAMS

16.

17.

18.

THIS COURT ORDERS that as soon as practicable after the delivery of the Dispute
Notice to the Monitor, the Creditor and the Monitor, in consultation with the applicable
Director or Officer and Catalyst, shall attempt to resolve and settle the Creditor's

Director/Officer Claim.

THIS COURT ORDERS that, in the event that the dispute between the Creditor and the
Monitor is not settled within ..ten {10) days in a manner satisfactory to the Monitor in
consultation with the applicable Director or Officer and Catalyst, the Monitor may bring
a motion for advice and directions before the Court for determination of the disputed

Director/Officer Claim (“Dispute MOtio;i_”)t 4 )

THIS COURT ORDERS that the Monitor, in consultation with the applicable Director or
Dispute Motion, and any appeals therefrom, disposed of on an expedited basis with a
view to having the Director/Officer Claim of the Creditor finally determined on a timely

basis.

NOTICE OF TRANSFEREES

19.

THIS COURT ORDERS that neither any Applicant, Director or Officer, Catalyst nor the
Monitor shall be obligated to give noticel_ to or to otherwise deal with a transferee or
assignee of a Director/Ofﬁcé'r‘?Clai'Ir'l'.as‘ﬁ‘l:é;,(ﬁ‘réditor in respect thereof unless and until (i)
actual written notice of transfer or assignment, together with satisfactory evidence of
such transfer or assignment, shall have been received by the Momitor, and (it) the Monitor
shall have acknowledged in wrnting such transfer or assignment, and thereafter such

transferee or assignee shall for the purposes hereof constitute the "Creditor" in respect of
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such Director/Officer Claim. Any such transferee or assignee of a Director/Officer
Claim, and such Director/Officer Claim, shall be bound by any notices given or steps
taken in respect of such Director/Officer Claim in accordance with this Order prior to the

written acknowledgment by the Monitor of such transfer or assignment.

T r

THIS COURT ORDERS that the transfc:aireei .c\)r assignee of any Director/Officer Claim (i)
shall take the Director/Officer Claim subject to the rights and obligations of the
transferor/assignor of the Director/Officer Claim, and subject to the rights of the
Directors or the Officers against any such transferor or assignor, including any rights of
set-off which the Directors or the Officers had against such transferor or assignor, and (ii)
cannot use any transferred or assigned Director/Officer Claim to reduce any amount

owing by the transferee or assignee to the Directors or the Officers, whether by way of

set off, application, merger, consolgdiag;i_o or-otherwise.
i 2

i i

PROTECTIONS FOR MONITOR

21

THIS COURT ORDERS that (i) in carrﬁng out the terms of this Ordér, the Monitor shall
have all of the protections given to it by the CCAA and the Initial Order or as an officer
of this Court, including the stay of proceedings in its favour, (ii) the Monitor shall incur
no liability or obligation as a result of the carrying out of the provisions of this Order,
except for its own wilful misconduct or gross negligence, (iii) the Monitor shall be
entitled to rely on the books and records of the Applicants, and any information provided
by the Applicants, the Directors or the Officers, all without independent investigation,
and (iv) the Monitor shall not be liable for any claimis or damages resulting from any
errors or omissions in such books, records or information.

I

20
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DIRECTIONS

22,

THIS COURT ORDERS that the Monitor may, at any time, on notice to the Directors
and Officers and Catalyst, and with such other notice as this Court may require, seek
directions from the Court with respect to this Order and the Director/Officer Claims

process set out herein, including the forms attached as Schedules hereto.

SERVICE AND NOTICE

23.

24,

THIS COURT ORDERS that the Monitor be at liberty to deliver the Proof of Claim
Document Package, if requested, and any lgtters, notices or other documents to Creditors
or other interested Persons, b)‘( forwardi;n*g“t'rue copies thereof by prepaid ordinary mail,
courier, personal delivery or electronic or digital transmission to such Persons and that
any such service or notice by courier, personal delivery or electronic or digital
transmission shall be deemed to beireicelveéiorxl the next Business Day following the date
of forwarding thereof, or if sent by mail, on the second Business Day after mailing.

Notwithstanding anything to the contrary in this paragraph 23, Notices of Disallowance

shall be sent only by registered mail or by courier.

THIS COURT ORDERS that any notice or other communication (including, without
limitation, Proofs of Claim and Dispute Notices) to be given under this Order by a
Creditor to the Monitor shall be in wntlngln substantially the form, if any, provided for
in this Order and will be sufficiently given only if given by prepaid ordinary mail,
courier, personal delivery or electronic or digital transmission addressed to:

Deloitte & Touche Inc.

Court-appointed Monitor of Planet Organic Health Corp. and Darwen Holdings
Ltd. ‘

23|
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Address: 181 Bay Street, Suite 1400,
Toronto, Ontario, M5J 2V1

Attention: Neil B. Jones, CA
Telephone:  416.874.3142

E-mail neiljones@deloitte.ca-
Fax: 416.601.66%90

N1

Any such notice or other communication by a Creditor shall be deemed received only

upon actual receipt thereof during normal business hours on a Business Day.

MISCELLANEOUS

25.

THIS COURT ORDERS AND REQUESTS the aid and recognition of any court or any
judicial, regulatory or admimistrative body in any province or territory of Canada
(including the assistance of any court in Canada pursuant to Section 17 of the CCAA)
and any court or any judicial, regulatory or administrative body of the United States and
the states or other subdivisions of t}h%-&?r%eéfsétates and of any other nation or state, to act

At i 0d TR

in aid of and to be complemphfary to thi$ CQ.IJIT in carrying out the terms of this Order.

1 RETRE S SRR Y

AT



SCHEDULE "A"

NOTICE OF DIRECTORS? AND OFFICERS’ CLAIMS PROCEDURE
OF PLANET ORGANIC HEALTH CORP.
(also known as Planet Organic Market)
and
DARWEN HOLDINGS LTD.
(also known as Sangsters Enterprises Ltd.)
(hereinafter referred to as the “Applicants™)

RE: NOTICE OF DIRECTORS’ AND OFFICERS’ CLAIMS PROCEDURE FOR THE
APPLICANTS PURSUANT TO THE COMPANIES' CREDITORS ARRANGEMENT ACT
(the "CCAA™)

PLEASE TAKE NOTICE that this notice is being published pursuant to an Order of the
Superior Court of Justice of Ontario made May _ , 2010 (the “Order”). Creditors may obtain
the Order and a Proof of Claim package from the website of Deloitte & Touche Inc., Court-
appointed monitor of the Applicants, at www.deloitte.com/ca/planet-organic, or by contacting
the Monitor by telephone (®) or by fax (@).

Proofs of Claim must be submitted to the Mofiitor for any claims against the current or former
directors or officers of the Applicants for obligations and liabilities which the current or former
directors or officers of the Applicants incur in their capacity as directors or officers of the
Applicants from and after April 29, 2010 to and including [Clesing Date] (“Director/Officer
Claims”). Please consult the Proof of Claim package for more details.

Completed Proofs of Claim must be received by the Monitor by 4:00 p.m. (Eastern
Daylight Time) on [Claims Bar Date] (the "Claims Bar Date"). It is your responsibility to
ensure that the Monitor receives your Proof of Clalm by the above-noted time and date.

DIRECTOR/OFFICER CLAIMS WHICH' ARE NOT RECEIVED BY THE CLAIMS
BAR DATE WILL BE BARRED AND EXTINGUISHED FOREVER.

DATED at Toronto this day of May, 2010.
Applicants

Planet Organic Health Corp. (also known as Planet Organic Market) and
Darwen Holdings Ltd. (also known as Sangsters Enterprises Ltd.)

2%



SCHEDULE "B"

INSTRUCTION LETTER FOR THE DIRECTORS’ AND OFFICERS’
CLAIMS PROCEDURE
OF PLANET ORGANIG;HEALTH CORP.
(also known as Planet Organic Market)
and
DARWEN HOLDINGS LTD.
(also known as Sangsters Enterprises Ltd.)
(hereinafter referred to as the “Applicants™)

A. DIRECTORS’> AND OFFICERS’ CLAIMS PROCEDURE

By Order of the Superior Court of Justice of Ontario made May ___ , 2010 under the
Companies' Creditors Arrangement Act (the "CCAA"), the Applicants have been authorized to
conduct a directors’ and officers’ claims procedure under the CCAA (the “Directors’ and
Officers’ Claims Procedure™). '

The Directors” and Officers’ Claims Procedure is intended for any Person with any claims
against the current or former directors or officers of the Applicants for obligations and liabilities
which the current or former directors or officers of the Applicants incur in their capacity as
directors or officers of the Applicants fr@rg-;q,x;,gﬂ@mi pril 29, 2010 to and including [Closing
Date]. Please review the enclosédimaféﬁﬁ»;wN,ﬂ{ﬂm complete definition of Director/Officer
Claim. R

o

If you have any questions regarding the Directors’ and Officers’ Claims Procedure, please
consult the website of the Court-appointed Monitor (www.deloitte.com/ca/planet-organic) or
contact the Monitor at the address provided below.

All notices and enquiries with respect to the Directors’ and Officers’ Claims Procedure should be
addressed to:

Deloitte & Touche Inc.
Court-appointed Monitor of Planet Organic Health Corp. and Darwen Holdings
Ltd.

Address: 181 Bay Street, Suite 1400,
Toronto, Ontario, M5J 2V1

Attention: Neil B. Jones, CA
Telephone: 416.874.3142

E-mail neiljones@deloitte.car-
Fax: 416.601.6690 ' {uzlin

214



B. FOR CREDITORS SUBMITTING A PROOF OF CLAIM

If you believe that you have a Director/Officer Claim against the current or former directors or
officers of the Applicants, you will have to file a Proof of Claim with the Monitor. The Proof of
Claim must be received by 4:00 p.m. (Eastern Daylight Time) on [Claims Bar Date|, the
Claims Bar Date.

Additional Proof of Claim forms and other information, including a copy of the Order creating
the Directors’ and Officers’ Claims Procedure, can be obtained from the Monitor's website at
“www.deloitte.com/ca/planet-organic”, or by contacting the Monitor at the telephone and fax
numbers indicated above and providing particulars as to your name, address and facsimile
number. :

It is your responsibility to ensure that the Monitor receives your Proof of Claim by the
above-noted time and date.

25
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SCHEDULE "C"

PROOF OF CLAIM AGAINST THE CURRENT AND FORMER DIRECTORS
AND OFFICERS OF PLANET ORGANIC HEALTH CORP.
(also known as Planet Organic Market)
and
DARWEN HOLDINGS LTD.
(also known as Sangsters Enterprises Ltd.)
(hereinafter referred to as the “Directors” and “Officers”, as applicable)

Please carefully read the enclosed Instruction Letter for completing this Proof of Claim.

A. PARTICULARS OF CREDITOR:

1. Full Legal Name of Creditor:

(the “Creditor”). (Full legal name should bf, the name of the original Creditor of the
Directors or Officers, notw1thstand1ng \??ﬁéther an assignment of a Director/Officer
Claim, or a portion thereof has §occl.trrf:d;j fqllowmg April 29, 2010 to and including

[Closing Date].)

2, Full Mailing Address of the Creditor (the original Creditor not the Assignee):

3. Telephone Number:

4, E-Mail Address:

5. Facsimile Number:

6. Attention (Contact Person}):




10.

I1.

12

13.

VAR
-2

Has the Director/Officer Claim been sold or assigned by the Creditor to another party

[check (V) one]?

Yes: 0O No: a

PARTICULARS OF ASSIGNEE(S) (IF ANY):

Full Legal Name of Assignee(s):

(If the Director/Officer Claim has been assigned, insert full legal name of assignee(s) of
the Director/Officer Claim (If all or a portion of the Director/Officer Claim has been
sold). If there is more than one assignee, please attach a separate sheet with the required
information.)

Full Mailing Address of Assignee(s):

Telephone Number of Assignee(s):

E-Mail Address:

Facsimile Number:

Attention (Contact Person):

PROOF OF CLAIM:

I

[name of Creditor or Representative of the Creditor], of
do hereby certify:

(city and province)

{(a) that I [check (V) one]



(b)

(c)

(d)

2%
-3

o am the Creditor of the Directors aﬁdlbr Officers; OR

O am (state position or title) of

(name of creditor)

that I have knowledge of all the circumstances connected with the

Director/Officer Claim referred to bélow;

the Creditor asserts its claim against [check (V) all applicable boxes]:

(1) Director(s) of Planet Organic Health Corp. o
(ii) Director(s) of Darwen Holdings Ltd.. i
(iii) Officer(s) of Planet Organic Health Corp. o
(iv)  Officer(s) of DarwenJIaIdmgs Ltd mi

%ai

(Please list the Director(s) and/or Officer(s) against whom you assert your claim);
and

The Director(s)/Officer(s) was/were and still is/are indebted to the Creditor as

follows:

(1) TOTAL UNSECURED DIRECTOR/OFFICER CLAIM:

$ [msert $ value of claim] CAD

(Director/Officer Claims in a foreign currency are to be converted
to Canadian Dollars at the Bank of Canada noon spot rate as at
[Closing Date]. The Canadian Dollar/U.S. Dollar rate of exchange
on that date was CON$ ®/US§$1.00.
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D. PARTICULARS OF DIRECTOR/OFFICER CLAIM:

Other than as already set out herein, the particulars of the undersigned's total

Director/Officer Claim are attached.

(Provide all particulars of the Director/Officer Claim and supporting documentation,

including amount, descnptlon of transactlon(s) or agreement(s) giving rise to the
Director/Officer Claim, name of any guarantor which has guaranteed the Director/Officer
Claim, and amount of invoices, particulars of all credits, discounts, etc. claimed.)
This Proof of Claim must be received by the Monitor by no later than 4:00 p.m. (Eastern
Daylight Time) on [Claims Bar Date], by prepaid ordinary mail, courier, personal delivery or
electronic or digital transmission to the following address:
Deloitte & Touche Inc.
Court-appointed Monitor of Planet Organic Health Corp. and Darwen Holdings
Ltd.

Address: 181 Bay Street% Smteﬁl400
Toronto, Ontano M5T 2V1

Attention: Neil B. Jones, CA

Telephone:  416.874.3142
E-mail nell_]ones@delmtte ca“
Fax: 416.601.6690

E. FILING OF DIRECTOR/OFFICER CLAIM

Failure to file your proof of claim as directed by 4:00 p.m. (Eastern Daylight time),
on [Claims Bar Date] will result in. your claim being barred and in you being
prevented from making or enforcing a Director/Officer Claim against any Director
and/or any Officer. In addition, you shall not be entitled to further notice in, and

shall not be entitled to participate as a creditor in, these proceedings.

Dated at this. . " day of i - , 2010.

--------



Signature of Creditor
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SCHEDULE "D"

REFERENCE NUMBER [®]

NOTICE OF DISALLOWANCE

TO: [insert name of creditor]

RE: In the matter of the Director/Officer Claim dated [DATE] filed by you against the
Directors or Officers of Planet Organic Health Corp. or Darwen Holdings Ltd.

Deloitte & Touche Inc., in its capacity as Monitor, hereby gives you notice that it has reviewed
your Director/Officer Claim and has revised or rejected your Director/Officer Claim as follows:

The Proof of Claim as The Director/Officer Claim as
Submitted Accepted

A. Total Director/Officer
Claim against the Directors or
Officers

A. Reasons for Disallowance or Revision:_. _._ ..
[insert explanation]
If you do not agree with this Notice of Disallowance, please take notice of the following:

14. If you dispute this Notice of Disallowance, you must, no later than 4:00 p.m.
(Toronto time) on [INSERT DATE, being fourteen (14) days after the Notice of
Disallowance is sent by the Monitor (see paragraph 14 of the Order)], notify the
Monitor by delivery of a Dispute Notice in accordance with the accompanying

Instruction Letter. The form of Dispute Notice is enclosed.

15.  If you do not deliver a Dispute Notice, your Director/Officer Claim shall be deemed to be

as set out in this Notice of Disallowance.
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IF YOU FAIL TO TAKE ACTION WITHIN THE PRESCRIBED TIME PERIOD, THIS
NOTICE OF DISALLOWANCE WILL BE BINDING UPON YOU.
DATED at Toronto, this day of , 2010.

DELOITTE & TOUCHE INC., COURT-APPOINTED MONITOR OF PLANET
ORGANIC HEALTH CORP. AND DARWEN HOLDINGS LTD.




SCHEDULE "E"

DISPUTE NOTICE

RE: In the matter of the Director/Officer Claim dated filed by
against the Directors or Officers of Planet Organic Health Corp.

or Darwen Holdings Ltd.

We hereby give you notice of our intention to dispute the Notice of Disallowance bearing
Reference Number and dated issued in respect of our
Director/Cfficer Claim.

Name of Creditor

Reasons for Dispute (attach additional sheet and copies of all supporting documentation if
necessary):

(Signature of individual completing this Dispute) ‘ Date

(Please print name)

Telephone Number: ()

E-mail Address:

Facsimile Number: ()

Full Mailing Address

THIS FORM IS TO BE RETURNED BY PREPAID ORDINARY MAIL, COURIER,
PERSONAL DELIVERY OR ELECTRONIC OR DIGITAL TRANSMISSION AND BE
RECEIVED NO LATER THAN 4:00 P.M. (TORONTO TIME) ON [INSERT DATE]
BEING FOURTEEN (14) DAYS AFTER THE MONITOR SENDS THE NOTICE OF

27%
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DISALLOWANCE IN ACCORDANCE WITH THE DIRECTORS> AND OXYICERS’
CLAIMS PROCEDURE ORDER TO:

Deloitte & Touche Inc.
Court-appointed Monitor of Planet Organic Health Corp. and Darwen Holdings
Ltd.

Address: 181 Bay Street, Suite 1400,
Toronto, Ontario, M5J 2V1

Attention: Neil B. Jones, CA
Telephone:  416.874.3142

E-mail neiljones@deloitte.ca
Fax: 416.601.6690

B
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TORDMS-#467230-v1



IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT ACT, R.S.C.
1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF
PLANET ORGANIC HEALTH CORP. AND DARWEN HOLDINGS LTD.

APPLICANTS

Court File No: 10-8699-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

Proceeding commenced at Toronto

MOTION RECORD
(returnable on June 4, 2010)

BAKER & McKENZIE LLP
Barristers and Solicitors

181 Bay Street, P.O. Box 874
Suite 2100

Toronto, ON MS5J 2T3

Frank Spizzirri (LSUC#: 37327F)
Tel.: 416.865.6940
Email: frank.spizzirri@bakermckenzie.com

Michael Nowina (LSUC#: 496330)

Tel.: 416.865.2312

Email: michael.nowina@bakermckenzie.com
Fax: 416.863.6275

Lawyers for the Applicants
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