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Court File No. /
| VAL O ~HA3R ~0OCL
ONTARIO V [ q
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

HSBC BANK CANADA
Applicant

-and -

ELLEN’S FOOD GROUP INC,

Respondent

NOTICE OF APPLICATION

TO THE RESPONDENT:

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

THIS APPLICATION v&_li come on for hearing before a Judge on Wednesday,
December 29, 2010 at 10:00em. or as soon after that time as the application can be heard at 330
University Avenue, in the City of Toronto, in the Province of Ontario, M5G 1E6.

IF YOU WISH TO OPPOSE THIS APPLICATION, to receive notice of any step in
the application or to be served with any documents in the application, you or an Ontario lawyer
acting for you must forthwith prepare a notice of appearance in Form 38A. prescribed by the
Rules of Civil Procedure, serve it on the Applicant’s lawyer or, where the Applicant does not
have a lawyer, serve it on the Applicant, and file it, with proof of service, in this court office, and
you or your lawyer must appear at the hearing.

IF YOU WISH TO PRESENT AFFIDAVIT OR OTHER DOCUMENTARY
EVIDENCE TO THE COURT OR TO EXAMINE OR CROSS-EXAMINE WITNESSES
ON THE APPLICATION, you or your lawyer must, in addition to serving your notice of
appearance, serve a copy of the evidence on the Applicant’s lawyer or, where the Applicant does
not have a lawyer, serve it on the Applicant, and file it, with proof of service, in the court office
where the application is to be heard as soon as possible, but not later than 2:00 p.m. on the day
before the hearing.

IF YOU FAIL TO APPEAR AT THE HEARING, AN ORDER MAY BE MADE IN
YOUR ABSENCE AND WITHOUT FURTHER NOTICE TO YOU. If you wish to oppose
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this application but are unable to pay legal fees, legal aid may be available to you by contracting
a Local Legal Aid office.

DATE:; Decemberé[), 2010 Issued by:

Address of Court office:
330 University Avenue / ,\,ﬁ’
Toronto, Ontatio M5G +E6

TO: THIS HONOURABLE COURT

AND TO: Ellen Yuk Yee Pun
13779 Leslie Street
Aurora, ON L4G 7C5

AND TO: EHen’s Food Group Inec.
25 Centurian Dr.
Suite 203
Markham, ON L3R SN8

Attention: Ellen Pun
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APPLICATION
1. THE APPLICANT, HSBC Bank Canada, makes an application for:

(a) an Order declaring that the time for service of the Notice of Application and the
Application Record hetein be abridged so that this application is properly

returnable today and that further service thereof be dispensed with;

) an Order pursuant to section 243(1) of the Bankruptcy and Insolvency Act, R.8.C.
1985, ¢. B-3, as amended (the “BIA™) and section 101 of the Cowrts of Justice
Act, R.S.0. 1990, c. C-43, as amended, appointing Deloitte & Touche Inc.
(“Deloitte”) as receiver (in such capacities, the “Receiver”) without security, of
all of the property, assets and undertakings of Ellen’s Food Group Inc. (the
“Company”) in the form of the draft Order found at Tab 3 of the within

Application Record; and

{c) such further and other relief as Counsel may advise and this Honourable Court

may permit.

THE GROUNDS FOR THE APPLICATION ARE:

1. the Company is a company incorporated under the laws of the Province of Ontario,
operating out of leased facilities in Richmond Hill, Ontario. The Company manufactures and
distributes quick frozen, ready-to-eat meals to nursing homes in the Asian community and

federal institutions;

2. the Company is indebted to HSBC Bank Canada (the “Bank™) in the amount of
$1,806,490.16 as at November 23, 2010, plus interest and costs after such date, in respect of a
leasing facility (the “Lease Facility”) extended by the Bank to the Company;
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3. the Bank holds security over all of the personal property of the Company pursuant to,
inter alia, a General Security Agreement dated June 3, 2005 and a Master Lease Agreement No.
230857.0N dated June 3, 2005;

4, the Bank registered its security interest against the Company pursuant to the Personal
Property Security Act (Ontario), R.S.0. 1990, c. P-10, as amended, on July 7, 2005, against all

classes of collateral except “consumer goods™;
5. the Lease Facility extended to the Company is payable on demand;

6. on June 18, 2010, representatives of the Bank and Deloitte attended at the Company’s
business premises at 30 Sims Crescent, Richmond Hill, Ontario (the “Sims Crescent Premises™).
During the course of their review of the business premises, representatives of the Bank and
Deloitte noted that there was virtually no inventory and while there was equipment at the facility,

it did not appear as though the facility had been active for a period of time;

7. Deloitte was formally engaged as the Bank’s consultant pursuant to an engagement letter
dated June 18, 2010;

3. on June 24, 2010, the Bank issued a demand for payment and a Notice of Intention to
Enforce Security pursuant to Section 244(1) of the Bankruptcy and Insolvency Act,

9. over the course of July and August, 2010, the Bank and the Company engaged in the
negotiation of a forbearance agreement. Three different forbearance agreements were prepared

but the Company refused to execute any of the agreements;

10. in July and August 2010, Deloitte attended at the Sims Crescent Premises with twa
appraisers to appraise certain leased equipment that was subject to the Lease Facility. Deloitte
also attended with the appraisers at the business premises located at 245 Midwest Road, Toronto,
Ontario (the “Midwest Road Premises”) where Deloitte had been advised that the Company kept
further leased equipment;

11. even after attending both the Sims Crescent Premises and Midwest Road Premises,
Deloitte was unable to locate all of the leased equipment subject to the Credit Facility over which

the Bank has a registered security interest;
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12. the Bank is concerned that Deloitte was unable to locate all of the leased equipment
subject to the Credit Facility despite having attended at the two properties where it was advised
by the Company that all of the leased equipment was located. Furthermore, the Bank is
concerned that the Company is no longer active and that the value of the security granted by the

Company in favour of the Bank has decreased significantly;

13, pursuant to an appointment agreement dated November 19, 2010, the Bank appointed
Deloitte as receiver of the Company, which appointment commenced on that same date. Deloitte
attended at the Sims Crescent Premises but could not locate the Company’s principal, Ms. Ellen
Pun. As such, Deloitte attended at the Company’s registered office address at 25 Centurian
Drive, Markham, Ontario (the “Centurian Business Premises). Upon arriving at the Centurian
Business Premises, Deloitte was advised by the Company’s principal, Ms. Pun, that the
Company did not consent to Deloitte’s appointment as receiver and would not cooperate with

Deloitte in ifs capacity as receiver for the Company;

14, Ms. Pun was advised that the Bank would seek a court appointment of Deloitte as
Receiver the following week. The Company subsequently approached the Bank and proposed a
forbearance agreement which was negotiated and executed on November 23, 2010 (the

“November Forbearance Agreement™);

15.  as part of the November Forbearance Agreement, the Company agreed to provide a
consent to Deloitte’s appointment as Receiver over the Company in the event of a default under

the terms of the November Forbearance Agreement;

16.  pursuant to the terms of the November Forbearance Agreement, a Forbearance
Terminating Event occurred when Ellen’s Health Food Ltd., a corporation affiliated with the
Company that is also indebted to the Bank, did not make a payment in the amount of
$454,990.72 to the Bank by 5:00 p.m. on November 26, 2010;

17.  in view of the Bank’s concemns as to the potential misappropriation of Company assets
and concerns regarding the possible devaluation of the Bank’s security position, it is just and

convenient that a receiver be appointed by the Court;
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18.  the appointment of the Receiver is necessary in order to provide the best chance of
recovery of the missing assets prior to their further dissipation or transfer and the best chance of

preserving what little value may remain in the Bank’s security;
19.  Deloitte has consented to act as Receiver of the Company;

20.  such further and other grounds as counsel may advise and this Honourable Court may

permit.

THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of

this application:

1. the Affidavit of John Borch sworn December 20, 2010 and the exhibits referred to

therein;

2. the Consent of Deloitt & Touche Inc. to act as Receiver; and

3. such further and other evidence as counsel may advise and this Honourable Court may
permit.

December 20, 2010 ThorntonGroutFinnigan LLP

Barristers and Solicitors
Canadian Pacific Tower
100 Wellington Street West
Suite 3200, PO Box 329
Toronto, ON MS5K 1K7

Rachelle F. Moncur (LSUC# 454741)
Danny M. Nunes (LSUC# 53802D)
Tel: (416)304-1616

Fax: (416) 304-1313

Lawyers for HSBC Bank Canada
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Court File No. CV-10-9031-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:

HSBC BANK CANADA
Applicant

-and -

ELLEN’S FOOD GROUP INC.
Respondent

AFFIDAVIT OF JOHN BORCH
(Sworn December 20, 2010)

I, JOHN BORCH, of the City of Markham, in the Province of Ontario, MAKE OATH
AND SAY:

1. I am an Assistant Vice-President in the Special Credit Department of HSBC Bank
Canada (the “Bank™), and, as such, I have knowledge of the matters deposed to herein. Unless I
inciicate to the contrary, the facts herein are within my own personal knowledge and are true to
the best of my knowledge. Where I have indicated that I have obtained information from other

sources, I verily believe those facts to be true.
RELIEF SOUGHT

2. This affidavit is filed in support of an application by the Bank for an Order appointing
Deloitte & Touche Inc. (“Deloitte™) as the receiver (the “Receiver™) of the property, assets and

undertaking of Ellen’s Food Group Inc. (the “Company™).



THE PARTIES

3. The Company is a company incorporated under the laws of the Province of Ontario,
operating out of leased facilities in Richmond Hill, Ontario. The Company manufactures and
distributes quick frozen, ready-to-eat meals to nursing homes in the Asian community and

federal institutions.
4. The Bank is not aware of any employees that may be employed by the Company.

5. HSBC Bank Canada is a division of HSBC Holdings PLC, with headquarters located in

London, England. The Bank is located in Toronto, Ontario.
INDEBTEDNESS TO THE BANK

6. Pursuant to the facility letter dated February 10, 2005 (the “Credit Agreément”), as
amended, the Bank extended to the Company the following credit facilities (the “Credit
Facilities™):

(a) an operating lease line in the maximum principal amount of $3,000,000.00 (the
“Lease Facility”) to finance the Company’s acquisition of equipment for use in its
production plant located at 30 Sims Crescent, Richmond Hill, Ontario (the “Sims
Crescent Premises™). As at November 23, 2010, the amount outstanding under

the Lease Facility was $1,806,490,16; and

(b)  a revolving operating loan in the maximum principal amount of $2,000,000 to
assist with the Company’s working capital requirements and the importing of

equipment for use in the Company’s business operations (the “Operating Line
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Facility”). As at November 23, 2010, the amount outstanding under the

Company’s Operating Line Facility was $0.00.

7. As security for the indebtedness of the Company to the Bank, the Company executed and
delivered to the Bank, among other things, a General Security Agreement dated June 3, 2005 (the
“GSA”) and a Master Lease Agreement No. 230857.0ON dated June 3, 2005 (the “Master Lease
Agreement”). Attached hereto and marked as Exhibits “A” and “B” are true copies of the GSA

and the Master Lease Agreement.

8. The Bank registered its security interest against the Company pursuant to the Personal
Property Security Act (Ontario) (“PPSA”™) on July 7, 2005, against all classes of collateral,
except “consumer goods”. The Bank’s registration was subsequently amended by financing
change statement registered July 7, 2010 renewing the registration for an additional year.
Attached hereto and marked as Exhibit “C” is a true copy of the PPSA Enquiry Response

Certificate from the Ministry dated November 25, 2010 in respect of the Company.

0. The obligations of the Company to the Bank are guaranteed pursuant to the personal
guarantee dated June 3, 2005 of Ellen Pun, the principal of the Company (the “Pun Guarantee™).
The Pun Guarantee is limited to the principal amount of $6,000,000.00. Attached hereto and

marked as Exhibit “D” is a true copy of the Pun Guarantee.

10. In addition to the Credit Facilities, the Bank also extended certain credit facilities to
Ellen’s Health Food Ltd. (*Health Food”), Ellen’s Investment Holding Inc. and Ellen Associates

Ltd. (the “Affiliated Debtors™).

10
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11.  The Bank extended a leasing facility to Health Food pursuant to a credit facility
agreement dated July 27, 2006. Pursuant to an assignment and assumption agreement dated
October 21, 2008 (the “Assignment and Assumption Agreement”), Health Food assigned all of
its right, title and interest in and to the assets leased under its leasing facility with the Bank to the
Company. Attached hereto and marked as Exhibit “E” is a true copy of the Assignment and

Assumption Agreement.

12.  Although the Health Food leases were assigned to the Company, Health Food remains
obligated to the Bank for the payment of all rent and any other amounts owing under the

assigned leases.
DEMANDS FOR PAYMENT AND FORBEARANCE

13. As at June 18, 2010, the Company was in breach of certain terms and covenants
contained in the Credit Agreement, including the failure to pay rental arrears owing under the

Lease Facility, which constituted a default under the Credit Agreement.

14. On June 18, 2010, I attended at the Sims Crescent Premises with Robert Bougie, a partner
with Deloitte, and Brenda Wong, a senior manager with Deloitte, to meet with Ms. Pun and to
review the facility. During the course of our review of the Sims Crescent Premises, we noted
that there was virtually no inventory in the premises. We were advised by Ms. Pun that very
little inventory was kept at the Sims Crescent Premises as it was shipped out daily. Although
there was equipment at the facility, it did .not appear as though the facility had been used for

quite some time.

11
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15.  Pursuant to a letter agreement dated June 18, 2010 (the “Appointment Letter”), the Bank
formally engaged Deloitte as a consultant to monitor the affairs of the Company and the
Affiliated Debtors, including their financial performance, and report to the Bank. The Company
and the Affiliated Debtors did not sign the consent attached to the Appointment Letter. Attached

hereto and marked as Exhibit “F” is a true copy of the Appointment Letter.

16.  On June 25, 2010, Ms. Wong and [ attended at the Company’s registered business
address located at 25 Centurian Road, Markham, Ontario (the “Centurian Road Premises™) and
met with Ms. Pun to discuss the Bank’s concerns with the Company’s Credit Facilities (the “June
Meeting™). On that same date, the Bank issued a demand for payment and a Notice of Intention
to Enforce Security pursuant to Section 244(1) of the Bankrupicy and Insolvency Act (Canada).
Attached hereto and marked as Exhibit “G” is a true copy of the Bank’s demand letter and

Notice of Intention to Enforce Security, each dated June 24, 2010.

17. By letter dated June 24, 2010, the Bank also demanded payment of all amounts owing to
the Bank from Ms. Pun on account of the Pun Guarantee. Attached hereto and marked as
Exhibit “H” is a true copy of the demand letter issued to Ms. Ellen Pun by the Baok on June 25,

2010.

18. At the June Meeting, I also provided Ms. Pun with a forbearance agreement (the “First
Forbearance Agreement™) to be signed by the Company, Ms. Pun, in her capacity as guarantor
of the Company’s indebtedness to the Bank, and the Affiliated Debtors. At the June Meeting,
Ms. Pun and 1 engaged in discussions about the repayment of the Leasing Facility and the First
Forbearance Agreement was amended on account of certain requests made by Ms. Pun to revise

the repayment schedule.

12
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19. I am advised by Mr. Bougie that Deloitte, in its capacity as the Bank’s consultant,
requested certain information regarding the corporate structure of the Company and the
Affiliated Debtors but was never provided with that information. I am further advised by Mr.
Bougie that aside from opening the facilities to allow for the appraisal of the equipment leased
pursuant to the Lease Facility (the “Leased Equipment”), as described in paragraph 20, the

Company and the Affiliated Debtors have not extended any cooperation to Deloitte.

20.  Despite being advised by Ms. Pun on a number of occasions in late June and early July
2010 that the terms of the First Forbearance Agreement were agreeable and that an executed

copy would be provided to me, the First Forbearance Agreement was never executed.

21. On or about July 22, 2010, Ms. Wong and I met with Ms. Pun at the office of the Bank’s
c;_Junsel, ThorntonGroutFinnigan LLP (“TGF”). The meeting was also attended by, among
others, Danny Nunes, an associate with TGF, Andrea Habas, a lawyer with the Company’s
counsel, Bresver Grossman Scheininger & Chapman LLP, and the Company’s accountant (the
“July Meeting™). At the July Meeting, I advised Ms. Pun of the terms upon which the Bank
would agree to forbear from enforcing its security. At the conclusion of the July Meeting, I was

of the belief that the terms that I had proposed were acceptable to the Company and Ms. Pun.

22.  After the July Meeting, a second forbearance agreement was prepared (the “Second
Forbearance Agreement”) which set forth the terms upon which the Bank would agree to forbear
from enforcing its security. The terms in the Second Forbearance Agreement were the same
terms that had been discussed at the July Meeting. The Company, Ms. Pun and the Affiliated

Debtors did not execute the Second Forbearance Agreement.

13
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23, In July and August 2010, I am advised by Ms. Wong that she attended at the Sims
Crescent Premises with two appraisers to appraise the Leased Equipment. I am further advised
by Ms. Wong that she, along with the two appraisers, attended at the business premises located at
245 Midwest Road, Toronto, Ontario (the “Midwest Road Premises™) where Deloitte had been

advised by Ms. Pun that the Company kept further Leased Equipment.

24, I am advised by Ms. Wong that even after attending at both the Sims Crescent Premises
and the Midwest Road Premises, she was unable to locate all of the Leased Equipment over

which the Bank has a registered security interest.

25. A third forbearance agreement was prepared and sent to Ms. Habas in late August 2010
for consideration by the Company and Ms. Pun (the “Third Forbearance Agreement”). The
Compan}} and Ms. Pun also did not execute the Third Forbearance Agreement. The Company
continued to be in default of the terms of the Credit Agreement at the time of the Third

Forbearance Agreement.
APPOINTMENT OF RECEIVER

26.  The Company continued to be in default of the Credit Agreement when, pursuant to the
appointment agreement dated November 19, 2010 (“Appointment Agreement”), the Bank
appointed Deloitte as receiver of the Company, which appointment commenced that same day.

Attached hereto and marked as Exhibit “I” is a true copy of the Appointment Agreecment.

27. Pursuant to the terms of the GSA, the Bank has the right to appoint a receiver over the

Company’s property, assets and undertaking.

14
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28. On November 19, 2010, Deloitte attended at the Sims Crescent Premises to commence its

activities as receiver,

29. I was advised by Ms. Wong that she was unable to locate Ms. Pun at the Sims Crescent
Premises. As such, she attended at the Centurian Road Premises. I was further advised by Ms.
Wong that she met Ms. Pun at the Centurian Road Premises and was advised by Ms. Pun that the

Company “did not consent to Deloitte’s appointment™ and “would not cooperate with Deloitte”.

30. T am advised by Ms. Wong that upon being advised that the Company did not consent to
Deloitte’s appointment as receiver and would not cooperate with Deloitte, she advised Ms, Pun
that the Bank would proceed the following week to bring an application for the court

appointment of Deloitte as receiver.

31. I am advised by Mr. Nunes that on or about November 22, 2010, he received a “without
prejudice™ letter from Ms. Habas regarding the terms of a possible forbearance agreement with
the Bank. The terms of the fourth forbearance agreement (the “Fourth Forbearance Agreement”)
were finalized over the course of November 22 and 23, 2010 and the Fourth Forbearance
Agreement was executed by the Company and Ms. Pun. Attached hereto and marked as Exhibit

“J” is a true copy of the Fourth Forbearance Agreement.

32.  Pursuant to the terms and conditions of forbearance included in the Fourth Forbearance
Agreement, the Bank was to receive payment in the amount of $454,990.72 from Health Food by
no later than 5:00 p.m. on November 26, 2010 (the “Health Food Payment™). The Bank was also
to receive an exccuted consent in favour of the Bank for the appointment of a receiver over the
property, assets and undertaking of the Company which would be held in escrow and would only

become effective upon the occurrence of the Forbearance Deadline of January 31, 2011 or a

15
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Forbearance Terminating Event, as defined in the Fourth Forbearance Agreement (the “Food

Group Consent™).

33.  The Bank did not receive the Health Food Payment which constitutes a Forbearance
Terminating Event pursuant to the terms of the Fourth Forbearance Agreement. As such, the
Food Group Consent is effective and may be relied upon by the Bank. Attached hereto and

marked as Exhibit “K” is a true copy of the Food Group Consent.

34.  The Bank extended numerous opportunities to the Company to agree to terms on a
forbearance agreement but the Company refused to sign any of the First, Second or Third
Forbearance Agreements. After having visited the Sims Crescent Premises from which the
Company supposedly operates, as well as the Midwest Road Premises, the Bank has serious
concerns about wheth(:ar the Company even continues in operation which raises significant
concerns about the security of the Leased Equipment which may very well constitute the only

assets of the Company upon which the Bank may realize to recover the Company’s indebtedness.

35. The appointment of the Receiver is necessary in order to provide the best chance of
recovery of the missing assets prior to any further dissipation or transfer and the best chance of

preserving what little value may remain in the Bank’s security.

36.  The Bank proposes that Deloitte be appointed as Receiver of the Company. I am advised
by Mr. Bougie that Deloitte has consented to act as Receiver of the Company and a copy of its

consent is atiached hereto and marked as Exhibit “L.”.

37. I make this affidavit in support of an application for the appointment of the Receiver and

for no other or improper purpose.

16



SWORN before me at the City of Toronto
in the Province of Ontario, this jﬁday of
December, 2010.

GEO;%‘M Taking Af davits

Doty ASeen/ES
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HSBC @ 1018579 (06-1599)
HSBC Bank Canada

e
GENERAL SECURITY AGREEMENT (Ontario) %«» (}% . y i
This General Scewity Agreement mado as of the ' day of AT s .
. —_—
Between: g
¥
Ellen's Food Grom p Inc. (hereinafter called the ‘Debtor”)
c/o Ellen's HeaT?ﬁfgggﬁCompany Ltd.
243 Midvwest Road Scarborough Ontario MIP 346
(Address)
And:
HSRBC Bank Canada (hereinafter callcd the *Bank’)
3640 Victoria Park Ave., Willowdale Ont.
M2H 3B2
(dddress)

TheDebtor hereby entersinio this General Security Agreement with the Bank for valuable consideration and as security for the repayment
and discharge of all indebtedness, cbligations and liabilities of any kind, now or hereaftar existing, direct or indirect, absolute or
confingent, joint or several, of the Debtor ta the Bank; whether as principal or surety, together with all expenses (including legal fees on
a solicitor and client basis) incurred by the Bank, its receiver or agent in the prepatation, perfection and enforcerent of scourity or other
agreements held by tho Bank in respact of such indebtedness, obligations or liabilities and interest therean (all of which presentand fumee
indebtedness, obligations, liabilities, expenses and interost are herein coltectively called the ‘Indebtedness’.

A. Grant of Security Imierests

1. The Debtor hereby grants to the Bank, by way of mortgage, charge, assignment and transfer, a scourity interest (the “Security
Interest”) in the undertaking of the Debtor and in all Personal Property inclnding, without limitation, all Goods (inclading ail parts,
accessories, attachmeénts, special tools, additions and accessions thereto), Accounts, Chattel Paper, Documents of Titls (whether
negotiable or not), Instruments, Intangibles, Moncy and Securities now or hercafter owned or acquired by or on bohalf of the Debtor
und in all proceeds and renewals theroof, accretions thereto and substitutions therefor (hereinalter collectively call the ‘Collateral”
inchading without limitation, all of the following néw or hereafler owned or acqiired by or on behalf of the Debtor:

() all Inventory of whatever kind and wherever situate;

(i)  all Equipment of whatover kind and wherever sitaate inchiding, without limitation, all machincry, tools, appararus, plant
Furniture, fixtures and vehicles of whatsoever nature or kind; :

(i) all accounts and book debts and generally all debts, dues, claims, choscs in action and demands of every naturc and kind
howsoever arising or secured including lctters of credit, gusrantees and advices of credit which are now due, owing or
accruing or growing due to or owned by or which may heteafter become due, owing or aceritg or growing duc to or owned
by the Debtor;

(iv) all deeds, docuraents, writings, papers, books of account end other books relating 1o or being records of Accounts, Chartel
Paper or Documents of Title or by which such ate or may hereafier be secured, evidenced, acknowledged or made payable;

(v)  all confractuzl rights and insuranee claims and all goodwill, patents, trademarks, copyrights and other industrial property;
(vi) all monics other than teust mondes lawfully belonging to others; and
(vii) all property and assets, real and personal, moveable ot immoveabic, of whatsoever namre and kind,

2. ‘The Security Intcrcst hereby created shall not extend or attach to (i) any personal property hold in trust by the Debtor and awfFaily
belonging to others of (if) any property of the Debtor that constitutes consumer goods for the personal use of the Debror; or (iii) the
Tust day of the term of any lease, oral or writfcn cragreement therefor, now licld or hereafter acquired by the Debtor, provided that
upon the enforcement of the Security Interest the Debtor shall stand possessed of such last day in trust to assign and dispose of the

same (o any person acquiring such teery, Unless otherwise defined herein, capitalized termis used herein shall have the mcanings
ascribed thersto in the PPSA.

B. Afttachment

3. TheDcbtorwarrants and acknowledges that the Debtor and the Bank intend the Scourity Interest in existing Coltateral to attach upon
the cxccution of this General Seourity Agrecment; that value has been given; that the Debtor has rights in such existing Collatoral;
and that the Debtor and the Bank intend the Security Intetest in herssifter acquired Callateral 1o attach at the same time as the Debtor
acquires rights in the said after acquired Collateral,
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C. Representations and Warranties of Debtor

4.

The Debtor hereby represents snd warrants to the Bank that;
(a)  the Debtor has or expects hereafier to have assets at the location(s) sct out in Schedule ‘AT;

{(b) the Collateral is primarily situate or located at the location(s) set out in Schedule ‘A’ on the datc hereofbut may from time
totimebeJocated at other premises of the Debtor; may aigo be located atother places whilc intransit to and from such locations
and premises; and may from time to time be sitvate or located at any other place when on lease or ¢onsignment fo any lessee
or consignee fiom (he Debtor; and

(¢)  the Collateral is genuine and owned by the Debtor free of all sevurity interests, mortaages, liens, claims, charges or other

encumbranccs (collectively hetelnafter called ‘Encumbrances™, save for the Security Intcrest and these Encombrances set
out in Schednle ‘B, '

D. Covenants and Agreernents of Debtor

5.

The Deblor horeby covenants and agrees with the Bank that until all of the Indebtedvess is paid in fall:

(2)  theDebtor shall notwithout the prior writtcn consent of the Bank scll or dispose of any of the Collatcral in the ordinary course
of bugincss or otherwise, and if the amounts on ar in respest of the Collateral or Proceeds thersof shall be paid to the Debtor,
the Debtor shall receive the same in trust for the Bank and forthwith pay over the same to the Bank upon request;: provided
however that the Inventory of the Debtor may be sold or disposed of in the ordinary course of business and for the purpose
of catrying on the same;

(b)  the Debtor shall not without the priot written consent of the Bank create or permit any Encumbrances upon or assign or
tramsfor as security or pledge or h‘ypothecgttc as security the Caollateral cxcept to the Bank;

(¢)  the Debtor shall at all times bave and maintain insurance over the Collatera! against risks of fire (including cxtended
coverage), thefl, and such risks as the Bank may reasonably require in writing, contalting such torms, in such form, for such
periads and written by such companies as may be reasonably satisfactory to the Bank. The Debtor shall duly and seasonably
pay all premitms and other sums payable for maintaining such insurance and shall canse the insurance monsy thercunder
to be payable tothe Bank as its interest hercunder may appearand shal, if required, furnish the Bank with cortificates or other
cvidence satisfactory to the Bank of complance with the forcgoing insurance provisions, In the ovent that Debtor fails 1o
pay all premiums and other snmis payable in accordance with the foregoing insurance provision, the Bank may make such
payments to be repayable by the Debtor on demand and any such payments made by the Bank shall be seeured herehy,

(dy  theDcbtorshali keep the Collateral in good condition and repair according to the nature and deseription thereof, and the Banic
may, whenever it deems necossary, cither in person or by agent, inspect the Collatera) and the reasonable cost of such
inspection shall be paid by the Debtor and secured hercby and the Bank nray make repairs a8 it decms necessary andthe cost
thereof shall be paid by the Debtor and secured hereby: -

{(e) the Deblor shall duly pay all taxes, raies, levies, assessments of every nature which may be lawfally levied, assessed or
imposcd against ar in respect of the Debtor or the Collateral as and when the same become due and payable; and

(f)  the Debtor agrees that the Bank may, at any time, whether before or after a default wander this General Seeurity Agreement,
natify any account debtor of the Debior of the Security Interest, require such accouixt Hebtor to make payment to the Bank,
take control of any Proceeds of Collateral and may hold ali amounts received from any account debtor and any Procoeds as
part of the Collateral and as security for the Indebtedness,

The Debtorshall arall times and from Himeto time do, exscute, acknowledge and deliver or canige to be donc, excented, acknowledged
or deljvered any such further act, deed, transfir, assignment, assurance, document or instrument as the Bank toay reasonably require
for the better granting, mortgeging, cherging, assigning and transferring unto the Bank the property and assets hereby subjected or
intended to he subject to the Scourity Interest or wlitch the Debtor may hereafier become bound to mortgnge, charge, assign, transfer
ot subject to the Security Toterest in favour of the Bank for the better accornplishing snd cffectnating of this General Security
Agreement and the provisians conteined herin and cack and evety officer of the Bunk is imevocably appointed attomey to excouto
in the name and on behalf of the Debtor any document oy instrument for the said purposes,

The Debtor shall pormit the Bank at any tine, either in person or by agent, to inspect the Debior's books and records pertatning to
the Collateral. The Debtor shall at all times upon request by the Bank furnish the Bank with such information concerning the
Collateral and the Debtor's affairs and business as the Bank may reasonably request including, without limitation, lists of Inventory
and Equipment and lists of Accounts showing the amounts owing upon each Account and securities therefor and copics of all
financia] statéments, books and accounts, invoices, letters, papers and other docuiments in any way evidencing or relating to the
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Aceounts,

=
F

The Debtor acknowledges and agress that, in the event it amaalgamates with any other corporation or corporations, it is the intention

of the parties hercto that the term ‘Debtor’ when used herein shall apply to cach of the amalpamating enrporations and to the
amalgamatcd corporation, such that the Security Inferest granted hereby:

()  shall extend and attach to *Collateral’ (as that term is herein defined) owned by each of the amal gamating corporations and
the amalgamated corparation at the time of amalgamation and to any *Collateral’ thereafter owned or acquired by the
amalgamated corporation;

(i)  shall sccure the *Indebtedncss® (as thattern is herein defined) of each of the amalgamating corporations and the amalgamated
corporation to the Bank at the time of amalgamation and any ‘Indebtedness’ of the amalgamated corporation to the Bank
thereafter agising.

E. Default
9. The Debtor shall be in defankt under this General Sconrity Agreement upon the oceurrence of any one of the ollowing events:

(a)  the nonpayment by the debtar, when due, whether by acceleration or otherwise, of any of the Indcbtedness:

(b)  the death or a declaration of incompetency by a court of competent jurisdiction with respect to the Dobtor, ifan indjvidual;

(c}  the failure of the Dobtor to observe or perfort amy covenant, andertaking or agreement heretofors or hereafter given to the
Bank, whether contained herein ot not;

(d)  anexecurion or any other process of the Coutt becomes enforceable against the Debtor or a distress or an analogous process
is levied upon the property of the Debtor or any part thereof:

(e)  the Debtor becomes insolvent, cominits an act of bankruptey, mekes an assignment in bankruptey or a bulk sale of its assets,
any proceeding for relief as a debtor or liquidation, re-assignment or winding-up is commenced with respect to the Debtor
or & banktuptey petition is filed or presented against the Debtor and is not bonz fide opposed by the Debior;

(f)  the Debtor ceases to carry on business; or . .

(z) the Dcbtor defanls in the observance or performance of any provision relating to indsbtednoss of the Debtor to any creditor

other than the Bank and thereby enables such créditor to demiand payment of such indebtedness.

10. The Bank may in writing waive any breach by the Debtor of any of the provisions contained hersin or any defanlt by the Debtor in
the obscrvance or performense of any covenant or condition required by the Bank 1o be observed or performed by the Debtor;
provided that no act or omission by the Bank in the premiscs shell extend to or be taken in any mamer whatsoever to affect any
subsequent breach or defsult or the rights resulting therefrom.

¥. Remedies of the Bank

1. (a)

)

()

Upon any defanlt under this General Security Agresment, the Baok may declare any or all of the Indebtedness to be
immediately due and payable and the Bank may proceed to realize the security bereby constituted and to enforce its rights
by entry or by the eppointment by instrament in writing of a receiver or receivers of all or any part of the Collsteral and such
receiver or recelvers may be any person or persons, whether an officer or officers or enzployee or employees of the Bank or
not, and the Bank may remove any receiver or 1sctivers so appointed and appoint another or others in his or their stead; or
by proceedings in any court of comypatent jurisdiction for the appointment of s recciver or receivers or for sale of the Collateral
of eny part thereof; orby any other action, suit, remedy or proceeding authorized or permitted hereby ot by law or by equity:
and may file such proofs of claim and other documents as may be necessary or advisable in order to have its claim lodged
in any bankruptey, winding-up or other judicial proeeedings relative to the Debtor.

Amy such receiver or receivers go appointed shall have power:

(fy to take possession of the Collateral or any pait thereof and to carry on the business of the Debtor;

(fi) to borrow moncy required for the maintehance, prescrvation or protection of the Collateral ar any part thereof or the
carrying on of the business of the Debtor;

(ii) to further charge the Collateral in pricrity 1o the Scourity Interest as securily for moncy so borrowed: and

(iv) to sell, [ease or otherwise dispose of the whole or any part of the Collateral on such terms and conditions and in such
manner a5 he shall determine,

In exercising wny powers any such receiver or receivers shall be deemed o a¢t a5 agent or agents for the Debtor and ths Bank
shall not be responsible for the actions of such agent or agents.

In addition, the Bank rouy énter upon and lcase or sell the whole orany part or parts of the Collateral and any such sale may

-3
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12.

13,

14.

15.

18.

19.

20.

21

22,

23.

be made hereunder by public anction, by public tender or by privatc contract, with or without notice, advettising or any other
formality, all of which are hereby waived by the Debior, and such sale shall be on such tonms and conditions as to credit or
olhierwisc and as to upset or rescrve bid or price as to the Bank in itg sole discrction may seem advantageous and such sale
may take place whether or not the Bank has taken such possession of such Collateral,

{d) Noremedy for lhe realization of the secutity hereof or for the enforesrment of the rights of the Bank shall be exclusive of or

depetidenton any othersuch remedy, and any one or mote of such remedies may fiom time to time be exercised independcntly
or in combination.

{e) Theterm ‘meeiver’ ag used in this Gencral Security Agreement inchades a receiver and manager.
Riphts of the Bank

All payments made in respect of the Indebtedness and money realized from any securitios held therefor may be applied on such part
or parts of the Indebtedness as tho Bank may see fit and the Bank shall at all times and from time to time have the right to change
any approprietion of any money recejved by it and to re-apply the same on any other patt ot parts of the Tndebtedness as the Bank
may see fit, notwithstanding any previous application by whomsoever made.

The Debtor grants to the Bank the right to set off against any and all acconnts, eredits or balances maintained by it with the Bank,

the aggregate amount of any of the Indebtedness when the same shall become due and payable whether at maturity, upon acceleration
of maturity thereof or otherwise.

The Bank, without exonerating in whole or in part the Debtor, may grant time, rencwals, extensions, indulgences, rcleases and
discharges to, may take securities fromand give the same and any or all existing scourities up to, may abstain from taking securities
from or from perfecting securities of, may acceépt compositions from and may otherwise deal with the Debtor and all other persons
and securitics as the Bank may see fit,

The Bank may assign, fransfer and deliver to any tmnsferce any of the Indebtedness orany security or any doournents or instruments
held by the Bank in respect thereof provided that no such assigninent, transfer or delivery shall release the Debtor from any of the
Indcbtedness; and thereafter the Bank shall be filly dischacged from all responsibility with respect to the Indebtedness and security,
docurments and instruments so assigned, transferred or delvered. Such transferes shall be vested with all powers and rights of the
Bank under such scourity, documents of instruments bug the Bank shall revain ali rights and powers with respect to sny such security,
documents or instrumends not $o assigned, transferred or delivered. The Debtor shall not assign any of its rights or obligations
hereunder without the prior wriiten consent of the Bank,

Miscellancous

. 'This General Securiry Agre¢ment is in addition to, not in substitution for and shall not be mérged in any other agreement, security,

document o instrement now or hereafter held by the Bank or existing at law in equity or by statute.

. Nothing herein shall obligate the Bank fo mzkc any advance or loan or further advance or loan or (0 renew any note or extend any

time for payment of any indcbtcdness of the Debtor to the Bank.

This General Security Agreement shall be binding upon the Debtor and its heirs, Icgatees, trustees, executors, administrators,
sucetssors and assigns (ncluding amy successor by reason of arnalgamation of or any other change in the Debtor and shall enure to
the benefit of the Bank and its successors and asgigns,

In construing this General Security Agreement, terms herein shall have the same meantng as defined in the PPSA, a3 hercinafter
defined, unless the context otherwise requires, Words importing gender shall include all genders. Words importing the singnlar
number shall include the plural and viee versa,

If one or more of the provisions contained hetein shall bo invalid, illegal or unenforceable in any respect, the validity, legality and
enforceability of the rewaining provisions contained herein shall aot in any way be affected or ipaired thersby.

The headings in this General Security Agreemeat are included herein for converdence of referencc only and shall not constituls a
part of this Genceral Security Agresment for any other purpose.

Any notice or staternent reférmed to herein may be deliverad, sent by facsimile machine or providing that postal service throughout
Csnada is fully operative, may be mailed by ordinary prepaid mail to the Debtor at his last address known to the Bank and the Debtor
shail be deemed to have received such notice or statement on the day of delivery, if delivered, one business day afier transmission
and confimmation received if scnt by facsimile machine and twea busincss days after mailing, if mailed.

Whete any provision or remedy contained or refemred to i this General Security Agreement is prohibited, modified or altered by
the laws of any province or territory of Canada which governs that aspect of this General Security Agrcement and the pravision or

A
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remedics may be waived or excluded by the Debtor in whole or in pert, the Debtor horcby waives and excludes such provision to
the fullest extent permissible by law.

24, This General Security Agreement shall be governed by and construed in accordance with the laws of the Province of Ontario as the
same may be in ¢ffect from thme to time ineluding, wherc applicable, the Personal Property Secnrity Act of that Pravinee (asarncnded
or substituted, the “PPSA”). For the purpose of logal proceedings this General Security Agreement shall be déemed to have been
made in the said Provitice and to be performed there and the courts of that Province shall have jurisdictien over all disputos which
may arise undet this General Security Agreement and the Debtor hereby imrevocably and unconditionally submits to the non-

exclusive jurisdiction of such courts, provided always that nothing herein contained shall prevent the Bank from proceeding at this
election against the Debtor in the Courts of any other Pravince, country or jurisdicrion.

25. The Debtor acknowlcdges having received a copy of this General Security Agreement. ;
k o Rt -.% .
This General Security Agreement has been duly executed by the Debteron the <% © - dayof _ 7% %
_— -

For 4 CORPORATION =

Ellen's Food Group Inc..

— —.—

Nane of Corporation

Per:

Name: /M&\ s C/8
Title: / / — — -

Ber:

Name:

Title:

For AN INBTVIDUAL

Witness: Debtor:
Vs
Sisnature of Blness Signature of Deblor
)
Name: e tre o ot b Name: S
Address: Address: o
Fult Namc and Address Dite of Birth Bex
Fue dadividuo], insert first given name, iniila) of secomd. given nasae, 1f any, shen swnane. MMDITY M / .f?'




Locations of Collateral:

Schiedule *A*
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Encurmnbrances Affecting Collaterai:

Schednle B?
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EXHIBIT “B”



-

" Equtpment HSBC Bank Canada ors012q12000
Lt};se Leasing Division Leasc
1500 - 888 Dunsmuir Street Number 230857.0N

Vancouver, British Columbia V6C 3XK4
Lessoe HSBC Bank Canada

Lessee  Ellen's Food Group Inc.

Address 245 Midwest Road, Scarborough, Ontario MIP 3A6

1. LEASE. Lessor leases to Lessee and Lessee leases from Lessor the collateral described in the Schedule(s) annexed hereto together
?vith all parts, accessories and equipment, now or hereafter attached to or forming a part thereof and Lessee grants a security interest
in -all proceeds therefrom including all types and kinds of personal property including, without limitation, trade-ins, accounts,
Pul]ding materials, chattel paper, contracts, contract rights, documents of title, rental payments, insurance payments, fixtures,
instruments, money, inventory, leases, securities, equipment and any other goods or intangibles received as a result of the said
goods, chattels and movable property being sold, dealt with or otherwise disposed of (the foregoing collateral and proceeds being
herein called the "Collateral). Each schedule shall constitute a separate lease of the collateral described therein from Lessor to
Lessee on the terms, covenants and conditions set forth herein and in each Schedule.

2. RENTL
(8) The rent described in each Schedule shall be payable, at the times specified in such Schedule, to Lessorat 1500 - 888 Dunsmuir
Street Vancouver, British Columbia V6C 3K4 or such other place as Lessor may, in writing, designate. Any overdue payment
of tent or any other sum due hereunder shall bear interest from the due date to the date of payment at the rate of the Prime
Rate plus 3.0% per annum ¢alculated and compounded monthty.

U

-

Lessee shall not be entitled to any abatement, compensation, reduction of or set-off against any rental payments due, including,
but not limited to, abatements, compensations, reductions, counterclaims or set-offs due or alleged to be due to Lessee from
Lessot, or by reason of amy past, present, or future claims of Lessee against Lessor under this lease or otherwise; nor shall this
lease terminate, or the respective obligations of Lessor ar Lessee be otherwise affected by reason of defect in, or damage ta,
or loss of possession, or loss of use of or destruction of the Collateral from whatever cause, the prohibition or the restriction
of Lessee’s use of the Collateral, the interference with such use by any private petson or entity, or for any other cause, whether
similar or dissimilar to the foregoing, any present or future law to the contrary notwithstanding: it being the intention of the
parties hereto that the rental amounts due pursuant to each Schedule and other amounts payable by Lessee hereunder shall
continue to be payable in all events in the manner and at the times provided in each Schedule unless the obligation to pay the
same shall be terminated pursuant to the express provisions of this lease or any Schedule hereto.

3. TERM. Notwithstanding the date of delivery of the Collateral specified in each Schedule, the term of this lease shall, with respect
to the Collateral described in each Schedule, commence at the date and continue for the term specified in such Schedule.

4, USE. Lessee shail not, without prier written consent of Lessor, change the location of the Coll‘ateral from that specificd in the
Schedule nor change the use of the Collateral to any use which could in any way result in a change of capital cost allowance class

from that specified in the Schedule. The Collateral shall beused by the Lessce for commercial, industrial, professional or handicraft -

purposes onty. TheLessee shall notaffixthe Collateralto real orimmovable propesty norto any goods, chattels, ormovable property
not otherwise leased hereunder without the prior written consent of the Lessor.

5. ORDER,DELIVERY, INSTALLATION. Order, delivery and installation of the Collateral shall be entirely at the Lessee’s risk
and expense and shall be arranged by the Lessor on behalf of and as agent for the Lessee in 2 manner and upon terms and conditions
according to the Lessee’s written instructions and, to the extent such instructions are not provided , according to the Lessor’s sole
discretion butstill at the Lessees risk and expense. The Lessee hereby indemnifies and covenants to save harmless the Lessor from
and against all claims and liabilities howsoever arising out of or in connection with such order, delivery and installation including
but not limited to delays in or refusal to accept delivery.

6. TYTLE. The Lessor shall at all times have and retain whatever title to the Collateral is acquired by the Lessor from the seller or
manufacturer of the Colateral. The Lessee shall have no right, title or interest in the Collateral other than the right of possession
and use in accordance with the terms hereof and the right conferred by paragraph 15 hereof. The Lessee acknowledges that the
Collateral is and shall remain personal of movable property.

7. WARRANTIES. Lessee has selected the Collateral and the seller thereof. Lessee acknowledges that the Lessor has made no
representation or warranty with respect to the Collateral, its condition, design, durability, operation, sultability or fitness for the
use intended by the Lessee, its freedom from liens and encumbrances, the Lessor’s gaod titie thereto, or as to any other maiter or
thing whatsoever and all warranties whether express or implied ate, to the extent permitted by law, hereby excluded. Lessce shall
unconditionally and withaut set-off or compensation pay the rent stipulated in each Schedule even ifthe Collateral does not operate
as intended by the Lessee, or at all, or 2s represented by the manufacturer or the seller or the Collateral operates ar fails to operate
or performs in a manner that could giverisetoa fundamental breach of contract or is unacceptable for any other reason whatsoever.
1 essor shall not be kiable to the Lessee for any loss, cost, damage or expense of any kind or nature cansed directly or indirectly by
the Collateral ar the use, ownership or maintenance thetreof or for any loss of business or other damages whatsoever and howsoever
caused. Lessor hereby assigns to Lesses for the term hereof only all assignable rights under any warranty given to the Lessor by
the seller ormanufacturer of the Collateral, and at Lessee’s expense, agrees to co-operate reasonably with Lessee in the enforcement
of any such warranties.

8. REPAIRS. The Collaterzl shail be at the risk of the Lessee who shall maintain, repair, overhaul, service and keep the Collateral
in a good and substantial manner and shall maintain the Collateral in a condition equivalent to its condition af the commencement
of this lease, fair wear and tear only excepied and in a fuily operative condition in conformity with any recommendations for
maintenance or otherwise which may from time to time be made by any manufacturer or seller of the Collateral and in conformity
with all applicable laws, orders, rules, regulations and directives of any govemnment departments, boards or authorities. In the
event oflass, damage or destruction to or of the Collateral, Lessce shall immediately give notice to the Lessor of such loss, damage
o destruction and Lessee shall at the Lessor’s option forthwith repair or replace the Collateral with similar equipment of equivalent
value. All parts, mechenisms and devices added to the Collateral whether by way of repair, alteration, addition or improvement
shall immediately become property of Lessor and part of the Collateral for all purposes hereof.
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10.

FNSURANCE. Lessee shall obtain, and maintain for the entire term of this lease, at its own expense, property damage and liability
insurance and insurance against loss or damage to the Collateral including without limitation, loss by five, (including extended
coverage) theft, collision and such other risks of loss as are customarily covered by insurance on the type of Collateral leased
he.reunder .and by prudent operators of businesses similar to that in which Lessee is engaged, in such amounts, in such form and
with such insurers as shall be satisfactory to Lessor. The amount of insurance covering damage to or loss of the Collateral shall
not be less than the greater of the full replacement value of the Collateral or the installments of rent then remaining unpaid
hereunder, E?Cl_l insurance policy will name Lessee and Lessor as insureds, will name Lessor as loss payee thereof, and shall contain
a clause requiring the insurer to give fo Lessor at least 30 days prior written notice of any alteration in the tenms of such policy
or the: cancellation thereof. Lessee shall farnish to Lessor a certificate of insurance or other evidence satisfactory to Lessor that
such insurance coverage is in effect, provided, however that Lessor shall be under no duty either to ascertain the existence of or
to examing such insurance policy or to advise Lessee in the event such insurance coverage shall not comply with the requirements
he'reof. Lessee further agrees to give Lessor prompt notice of any damage to or loss of the Collateral or any part thereof. Lessee
will at its expense make all proofs of loss and take all other steps necessary to recover insurance benefits, unless advised in writing
Py LFssor that Lessor desires so to do, at Lessee’s expense, Proceeds of insurance will be disbursed by Lessor against satisfactory
invoices for repair or replacement of Collateral, provided this lease not then be in default. Performance by Lessee under this
paragraph will not affect or release Lessee’s obligations and liabilities herein elsewhere provided.

LESSEE'S COVENANTS. The Lessee covenants with the Lessor:

(a) that the Lessor or its agents shall have the right at all reasonable times to fally inspect the Collateral and any paris thereof,
or any documents relating thereto, to determine the condition of the Collateral, and to further determine whether or not the
Lessee is performing aceording to the covenants end conditions herein contained or for any other purpose;

(b) to operate, use and maintain the Collateral at all times and to maintain all records, logs and other materials in conformity with
all the applicable laws, orders, rales, regulations and directives of governmental departments, boards or authorities, and in
conformity with any limitations or restrictions of performance orany published instructions and specifications which may from
time to time be recommended by the manufacturers or sellers of the Collateral;

(c) nottouse or operate the Collateral or permit it to be used or operated illegally or contrary to any applicable laws, regulations,
orders, rules or directives of any power or government or agency thereof having jurisdiction, or contrary to any terms of any
insurance policy in force in connection with the Collateral or in any way other than in a careful and prudent manner and to
indemnify and hold the Lessor harmless from and against any and all actions, claims, demands, prosgcutions, administrative
proceedings and any similar assertions or threats inany way arising out of the custady, use, or operation of the Collateral during
the term of this lease, and to assume liability and pay for any znd all transgressions, defaults, fines, penalties or forfeitures
incurred, suffered or assessed against the Lessor or the Lessee during the term of the lease together with all legal fees, cosis
and expenses incidental to the foregoing to the complete exoneration of the Lessor;

{d} to cause the Collateral to be operated only by competent and gualified operators;

(¢) to keep the Collateral free and clear of all seizures, forfeitures, liens, claims, privileges, debts, taxes, charges, pledges,
encumbrances or adverse claims of any nature whatsoever;

() topay, when due, all license fees and other fees and assessments necessary for the securing of licenses, or other similar permits
for the opecation of the Collateral and, further, to pay, when due, and/or indemnify the Lessor from all taxes, fees, assessments
or other tevies now and hereafter imposed by any provinciat, federal or local government upon the Collateral, or upon the
delivery, purchase, leasing, use, ownership, operation, possession, sale or return thereof, whether assessed to the Lessor or
to the Lessee; provided that upon payment of such fees, assessments, taxes or levies, the Lessee will immediately deliver the
teceipts for such payments to the Lessor, and that if the Lessor pays (which it may, but is not obliged to do) 2oy sum or sums
which is an obligation of the Lesses under this lease, then the amount of such payments shall be forthwith payable by the Lessee
to the Lessor and if not so paid shall bear interest from the date such payment is due at the Prime Rate plus 3% per annum
calenlated and compounded monthly;
to furnish at its own cost and expense all fuel, oils, lubricants and other material necessary for the operation and maintenance
of the Collateral;
to indemnify and save the Lessor harmless from and against all costs, claims, demands, expenses, liabilities, awards, actions
and causes of action for loss or damage or injury (including death) of persons or property or of any other nature and kind
whatsoever arising from this lease or in any way relating to the use, operation or ownetship of the Collateral during the term
of this lease and whether caused by Lessee’s negligence or atherwise including without limitation, the manufacture, selection,
purchase, character, safety, condition, delivery, refusal by the Lessee to accept delivery, possession, operation, sale, storage
or return of the Collateral; and that the Lessor shall not be responsible to the Lessee for any loss of use of the Collateral or
any part thereof during the term of the lease whatever may be the cause of such loss of use;
(i) toplacesuchinsignia, platesor other identification on the Collateral or any part thereof showing Lesser’s title thereto as Lessor
may from time to time request at Lessee’s expense and if placed, the Lessee shall not remove, conceal or alter the same;
(i) that the Lessee will not without the prior witten consent of the Lessor, sublet or otherwise relinquish possession (except for
required or scheduled maintenance or as otherwise permitted pursuant to this lease) of the Collateral or any part thereof, or
assign any of its rights hereunder;
to execute all such further documents and do all such further acts and things as the Lessor may reasonably require for the
purpose of registering this lease at any registries or offices of governmental departments, boards or authorities, domestic or
foreign, so as to evidence and/or protect the interest of the Lessor in the Collateral and this lease;
() mot to claim or atternpt to claim capital cost allowance in respect of the Collateral;
{m) to pay any and all reasonable costs of the Lessor (including legal fees and disbursements on 2 solicitor and own client basis) in:
(i) considering and granting any waivers and consents tequired to be given under this lease; and
(i) any action or consideration required by the Lessor relating to any option granted herein; and
(i} any action or consideration required in respect of any insurance ¢laim; .
(iv) inspecting the Collateral, investigating title to the Collateral, negotiating and preparing all documentation in connection
with this lease, registering or perfecting this lease or the Lessor's interests herein et all offices of public record and alt
renewals and amendments of the same, taking, recovering and keeping possession of the Callateral, and any other
proceedings taken in connection with or to enforce the provisions of this fease. :
that the Lesses will not change its name or eater into any amalgamation agreement, merger or other corporate
proceedings whereby its name shall change without providing the Lessor with at least 30 days' prior written notice
of any such change of name;
to deliver to the Lessor within 120 days after the end of each of its fiseal years the consolidated balance sheet and
income statement of Lessee for such year.
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11.

12,

.

RETURN OF COLLATERAL. Upon termination of this lease, the Lessee shall, at its own expense and in a pradent manner,
immediately return the Collateral free of all liens, encumbrances and adverse claims of every nature to the Lessor at such locatim;
as the Lessor shall designate and in the same condition as at the commencement of this lease, fair wear and tear excepted. Provided
that the Lessor may, by notice given to the Lessee on or prior to the termination of this lease, require the Lessee at its expense to
dispose of the Collateral upon termination in such manner as the Lessor may reasonably request.

DEFAULT. The oceurrence o happening of any one or more of the following events shall constitute an event of defauit:

() the Lesse.e shall fail to make any rent payment or other payments required hereunder when due and such failure shalt continue
vrremedied for a period of 20 days after written notice by Lessor; or

(b) the Lessee removes 1:}|e Collateral from its place of location stated on the Schedule without the Lessor’s prior written consent; or

{c) the Lessee parts with possession of the Collateral; or

{(d) the_ Lessce puf‘ports to sell, assign, transfer, sublet, pledge, hypothecate or otherwise suffer a lien, encumbrance or other adverse
claim of any k:md upon oF against any interest in this lease or the Collateral without the Lessor’s prior written consent; or

(e) the Collateral is put to abnormal use likely to result in accelerated depreciation; or

(f) the Lessee r:hal[ fail to perform or observe any covenant, condition or agreement to bs performed or observed by it hereunder
and such failure shall continue unremedied for a period of 20 days after written notice thereof by Lessor; or

{g) any representation or warranty made by Lessee herein or in any document or certificate furnished Lessor in connection herewith
or pursuant hereto shall prave to be incorrect at any time in any material respect; or

(h) the Lessee orany Indemnifier shall become insolvent or bankrupt or make an assignment for the benefit of creditors or consent
to the appointment of a trustee or receiver; ora trustee or a receiver shall be appointed for Lessee or any Indemnifier or for a
substantial part of any of their property without consent and shall ot be dismissed within a period of 30 days; or bankruptcy,
rearganization or insolvency praceedings shall be institated by or against Lessee or any Indemnifier and if instituted shall not
be dismissed within a period of 30 days; or ’

(i) if the Collateral or any material part thereof is seized under tegal process, confiscated, sequestered or attached or if a distress
is levied thereon; or

(j} if Lessee or any Indemnifier is a corporation and
(i) the control or beneficial ownership thereof changes from that which existed at the date of execution of this lease;
(i) any special resolution is passed ot other proceedings taken regarding the wind-up of the corporation;
(ifi) it ceases to carry on the business presently conducted by it; or

(k) the Lessee or any Indemnifier shall suffer the loss or suspension of any licences, permits, or other operating authorities required
for the present operation of its business or any part of it; or

(1) the Lessee defaults under any other agreement to which Lessee and Lessor are parties or any Indemnifier defaults under any
other agreement to which any Indemnifier and the Lessor are parties; or

{m)if the Lessor in good faith believes and has commercially reasonable grounds to believe itself insecure or that the prospect of payment or
performance by the Lessee hereunder is about to be impaired or that the Collateral is or is about o be placed in jeopardy.

For preater certainty, it is understood and agreed that if any such defanlt shalf occur in respect of any Schedule hereunder, such default
shall at the option of the Lessor be deemed to be a default under any or all other Schedules hereunder,

13.

14,

15.

REMEDIES ON DEFAULT. Upon the occurrence of an event of default the Lessor may: .

{2) take possession of the Collateral and for that purpose enter any premises where the Collateral is located whether or not the
Collateral is affixed to any such premises, and sell, lease or otherwise dispose of the Collateral by public or private means and
upon such terms and consideration as the Lessor may in ifs sole discretion accept. Without limiting the generality of the
foregoing, the Lessor shall have the right to dispose of the Collateral where the payment for such is deferred provided that the
1 essee will not be entitled to be credited with the proceeds of any such dispositionuntil the monies therefor are actually received.
The Lessee hereby waives any damages or claim to damages arising from any retaking of pdssession under the terms of this
lease; or

(b) in the name of and as the irrevocably appointed agent and attorney for Lessee and without terminating or being deemed to have
terminated this lease take possession of the Collateral and proceed to lease the Collateral to any other person, firm or corperation
on such terms and conditions, for such rental and for such period of time as Lessor may deem fit and receive such rental and
hold the same and apply the same against any monies expressed to be payable from time to time by Lessee hereunder; or

(c) terminate this [ease and by written notice to Lessee require Lessee to forthwith pay to Lessoron the date specified in such notice,

as a genuine pre-estimate of liquidated damages for loss of & bargain and not as a penalty the present worth of the aggregate
of all uapaid smounts due hereunder as rental or otherwise to the expiration of the term of the lease (as if the lease had not been
terminated) calculated by discounting such amounts at 5% per annum compounded monthly less the net amount received by
Lessor on any sale, lease ot other disposition of the Collateral after deducting all costs and expenses including legal fees and
disbursements on a solicitor and own client basis.
No one or more of the remedies referred to herein is intended to be exclusive, but each shall be cumulative and in addition to
any other remedies referred to herein or atherwise available to the Lessor at law or in equity, and in particular pursuant to the
Personal Property Security Act of any Provinee or Territory in Canada in force or to come into force from time to time as the
same may be prociaimed in force, amended or replaced by similar [egislation from fime to time. Ifupon any disposition of the
Collateral under the provisions of this lease or under the provisions of any other remedies so available to the Lessoz there shall
be any surplus, such surplus shall be the sole and absolute property of the Lessor.

WAIVER/SEVERABILITY. Any provisionof this [ease which is unenforceable in any jurisdiction shall, as to such jurisdiction,

‘be ineffective to the extent of such prohibition without invalidating the remaining provisions hercof and any such prohibition in

any jurisdiction shall not invalidate or renderunenforceable such provision in any other jurisdiction. Lessee, if acorporation, agrees
that The Limitation of Civil Rights Act of the Province of Saskatchewan, or any provision thereof, shall have no application to
this lease or any agrecment ar instrument renewing or extending or collateral to this lease and the Lessee acknowledges that seizure
or repossession of the Collateral shall not by implication of law extinguish the Lessce’s indebtedness under this lease or other
collateral security.

OPTION TO PURCHASE. Provided the Lessee shall not be in default under any obligation on its part hereunder, the Lessor
hereby grants to the Lessee an option to purchase the Lessor's interest in the Collateral herein for the purchase price and at the
time set forth in the Schedule or Schedules attached hereto. The option granted herein shall be exercised by the Lessee giving the
T essor written notice of its intention to exercise the option at least 30 days prior to the time set forth in the Schedule. The time
set forth in the Schedule shall be the time for the conclusion of the sale, and on that date the Lessee, having exercised such option,
shall pay the purchase price to the Lessor and the Lessor shall transfer its interest in the Collateral to the Lessee whereupon this
lease shall cease with respect to such Collateral. TheLessee shall pay any and all Provincizl or Federal taxes, licence or registration
fees or other fees, costs or charges payable in respect of the Collatera] and in connection with any said sate and purchase. The bill
ofsale orsale agreement from the Lessor to the Léssee shall contain no warranties on the part ofthe Lessor either express or implied,
except that the Lessor shall warrant that it has done no act or created any security interest in the Collateral which would adversely
affect the title thereto.
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17.

18.

19.

20.

21.

22,

23.

24,

25.,

26.

INDEMNITIES SURVIVE. :I'he indemni‘ties provided by the Lessee to the Lessor under this lease, and in particular those under
parsgraphs 5 zmd. 10 shall survive and continue in full force and effect after termination of this lease, in whole or in part, whether
by effluxion of time or otherwise, or the release or discharge from this lease of any Collateral, or the sale or disposition of the

Collateral or the release or discharge of the Lessee to pay any rental payments, or as to any act, matter or thing which shall have
been done or have occurred or arisen prior to such termination, release or discharge.

ENTIRE AGREEMENT. This legse together with each schedule and any purchase authority, purchase order, delivery and/or
installation receipt and indemnity given with this lease constitutes the entire agreement between the parties.

NON CANCELLABLE LEASE. This lease cannot be cancelled or terminated except as expressly provided herein.

PURCHASE MONEY SECURITY INTEREST AND PROCEEDS. This lease grants fo the Lessor:

(2) a Purchase Money Security Interest in the Collateral unless this lease shall constitute a sale and leaseback of the Collateral; and

Ma .Set_:urity Interest in Proceeds of the Collateral which are all present and after acquired personal property,fixtures and crops,
within the meaning of the Personal Property Security Act of any Province or Territory in Canada in fotce or to come into force
from time to time as the same may be proclaimed in force, amended or replaced by similar legislation from time to time.

COPY OF AGREEMENT. 'I:he Lessee hereby acknowledges receiving a copy of this lease and waives all rights to receive from
the Lessor a copy of any financing statement, financing statement (transition), financing change statement ot verification statement
filed at any time in respect of this lease. :

FU_RT}IER ASSURANCRES. The Lessee shall forthwith and from time to time execute all documents and do all acts and things
which in the opinion of the Lessor are necessary or desirable to provide continuing rights and priorities in the Collateral, to provide
a security interest, a purchase money security interest, and 4 security interest in proceeds of the Collateral as the case may be.

PPSA WORDS AND EXPRESSIONS. Words and expressions used herein that have been defined in the Personal Property
Security Act of any Pravince or Teritory of Canada in force or to come into force from time to time as the same may be amended
or replaced by similar legislation from time to time shall be interpreted in accordance with their respective meanings given in any
such Act unless otherwise defined herein or unless the context otherwise requires.

INDEMNIFIER. Wheq used in this lease, “Tndemnifier” means any individual or corporation which provides any guaranty or
indemnity agreement of any kind to the Lessor to secure the obligations of the Lessee to the Lessor.

GOVERNING INSTRUMENT. In the eventofany conflict between any provision in this lease and any provision in any Schedule
hereto, the provision of such Schedule shall prevail.

QUEBEC. Where this lease is governed by the laws of Quebec, this lease shall be constried as a contract of leasing, governed by

articles 1842 to 1850 of the Civil Code of Quebec, and

(a) for greater certainty, the word “lease™ a5 used herein and in any Schedules or forms related shall be read as “contract of leasing”
or “leasing”, as the context requires;

(b) the security interests granted in sections 1 and 19(b) hereof shall be in the nature of a moveable hypothec for that sum disclosed
as the total in item 1 of the Schedule(s) Annexed, with interest at the rate of 24% per antum from the date hereof.

MISCELLANEOUS.

(2) The partics agree thattime is of the essence hercof and thatno waiver by Lessor of any defzult nor zny compromise or extension
of payment granted by Lessor shall constitute a waiver of any other default by the Lessee or shall be a waiver of any other right
of Lessor. :

(&) This lease may be amended but only in writing signed by the parties hereto.

(c) The captions in this lease are for convenience enly and shall not define or limit any of the terms hereof. .

{d) This lease shall be binding upon and enure to the benefit of the parties hereto, their permitted heirs, executors, administrators,
successors and assigns. .

(¢) No one or more of the remedies refemed to in this lease shall be exclusive, but each shall bs cumulative and additional to any
other remedy or remedies referred to herein or available to the Lessor at law or in equity. . .

{f} “Prime Rate” means the floating annal rate of interest established and recorded by HSBC Bank Canada from time to time as
a reference rate for purposes of determining rates of interest it will charge on loans denominated in Canadlan-dulla[s. .

(g} Where there shall be more than one Lesses, they shall be jointly and severally bound to the fulfilment of their obligations
hereunder.

(h) If the context so requires, words importing number shall be deemed to include a greater or lesser number, words importing
gender shall be deemed to include the other gender or the body corporate and words importing the body corporate shall be
deemed to include either gender. .

(D) The Lessor and the Lessee confirm that they have expressly required that this lease and all other schedul.es, puechase orders,
notices and doctments relating thereto be drafted in English. Le Locateur et le Locataire confirment qu'ils ont expressément
exigé que la Convention de Bail d'Equipement Principale et tous les annexes, bons de commande, avis et documents y afférents

soient rédigés en anglais.

— -
Executed this 3ro day of Jone , 200

By execution hereof, the signer hereby certifies that he has
read this lease, and that he is duly authorized to execute this
lease on behatf of Lessee.

Lessee Ellea's Food Group Tnc. cis Lessor HSBC Bank Canada

< . -
By \( _‘_ = . % » By 4% Scnior Account Manager
';yds‘ Tils LFES (OE AT Auhogy Loy Title
. ) - / / A
: ‘F' ) / m‘ -~ AVP Regional Leasing

. Authfized Spatory Tile S,E‘Cm‘f ﬂnhnﬁ&d Signasary Title

28



EXHIBIT “C”



goocmEOAkM
L

IJA. Z ©* @ENNTLNGD
(8002/1 L 2lka) LAT ASH  NO OINCIOL
SSUIIE0M STLAU0S S50 I8EM JHHYLS NOIONITIEM 00T 00ZE
LNELVHISISFE 3 (NQ) (SINIFOUOR) NYDTNNIALOAOHINOINIOHT
FALIBNDIS ALH3Od TYNOSHId
40 "yHLSIH3aY
AVd SHIIALLIAD/AE QHIALLIED
‘SHWYN FSOHE ISNIVOY HAVH H8 SHININONT TYNOLLIAAY IVHE IsIO0ad XYW 00X ‘SIWYN FOL4Ad SSANTSAE dYIIHIS
YAHLO H¥Y JUHHL LYVHL SNINEHLIC O0OR AT *HAYM S¥M RYINCNA YAOK HOIHM NI HJWYN HHL O ¥Y¥TIIWIS SI HOIHM
HWYN JOIHM30 SSENISNE ¥ INO LIS HOIHM SNOTIVELSIDHEY HWOS H¥Y FUHHIL IVHI HIYOIONT AVA SEIQSHY HO¥YIES EHL -
* (SHEI)KTIMNA €T " {s)anvg £€ SNIVINOD AL 8T0£9TSZTTOTOZ YHIWNON RIINONH
0102 AONFZ * AONIHUND 114
*ONI dRO¥D 4004 §.NATIE *  NO JILOAANOD HOUYES
¥OLAAd §sINISnNd : HO¥YES 40 HdXAL
tONIMOTTOI HHI A0 IDA4SHY NI WALSAS NOLLVILSIODHY ALTENDHS AL¥HJONd TYNOSHHd HHIL 40
91440 TYHINED HHL 40 SCGHOOIY HHI, NI HAYH NEJ9 SYH HOUVES ¥ JYHL AIITYED O SI SIHL
HIYOIATLHED
(68507 } asNodsad AdIndNa LL*BTOE9TSZTTOTOZ * QI
T : aovd WAISAS NOIIVHLSIONY XITHADHS AL¥HdOuNd TYNOSHEd SZ/TT/0T02 : HAVd NOY
090¥88d ¢ IHOdH™

wMUHbmmmBZEﬁzmmbOm.mo.ﬂm.ﬁmHZHE mmm“mmmEDZZDm
OIYYING A0 HONIAOHA ~

3



=QlIeju o]
HeWIO 2

SHWAITIFON SALIWNS $30
HNALYHLSIDEH 37 € *JEONT LNOD

FALIEROIS ALHIJOHd TYNOSHId
40 HYHLS193H

W’ Y 88€ 9SA oL AGYNENE

AVd SHRILEIED/A L JEIdILYED SWALSAS NOLLVYLSIDEE SHILINNOZS NYIQYNYD

60

0T 0SH OLNO¥OL T4 Q¥g D59 M &S NOLODNITTIIM Q8T

YAYNYD 40 MNVE TYAOY 80

L0

20
S0

8Ng ¥ET NO ’ €07 dL8 “¥d NYI¥ALNMED 5§52 " ¥0

€0
(44

LEEL RS R UCR IO L e i,

OLEZ OEST ESPT 01806002 1o
P LA

0t0Z AONFE
‘ONI dN0¥D aodd s$.NITIE
JOLTHd SSENT SO

HLVOIALIEAD
(0650T ) HASNOqSTEE RYINONT LL°BTOE9TSTTITIOT0Z ¢ AT
z : HO¥d WILSAS NOLIWMISIDEY ALIUADES KI¥AdOHd TYNOSHAJ S¢/TT/0T0T ¢ HINA NOY
090¥8sd * L¥odAYd SEDTAYES INIHANIIAOCD 40 RALSINIW 62t ¢ HIAAWNON NOH

OIEYING 40 HONIAOYd



<
A
{80021 1 42ho)

STHINGONW STLIHOS 830

"OLeIO ]
~J

HN3LVHISIOIH 37 7 4 @EONTINGD
/ALIHND3S ALHIdCOH TYNOSHId
0 HYHLSID3Y
\N ¥ LT CSH NO OLNGHO, YOOTd HIS ‘M 45 NOIDNITIHM 08T
AVd SHAHLLIHY AL CHIIILEED ZYEPTL-0LETS YOUNYD 0 MNVE TVAOU
HYHAAYI £0Z FIINS ‘HATYQ NYIYAINHD GZ
‘037 dood HIIYEH §.NFTIE
ONI doHD do0d s.NIATITH
0T0Z AONFT
“ONE 4N0¥9 dood S,NITII
HOLIAd SSHNISNY R
HIVDIATIUHD
(16501 ) HSNOJSHY A¥IOUNI LL"8TOEL9TSTTITOTOZ ¢ AI
£ it Hovd HAJSKS NOIIVMISIOHY XITHADAS XIMIJON TUNOSHIJ §2/11/0T02 ¢ EI¥d NOY
0904884 * IHOAT™ SHOIAYES INTANIEACD 40 AULSINIH 62€ ¢ ¥HAHAN NN¥

OTHYING 0 FONIACUd

~



<
{9002/ J2i0)

“OURIUO 7
N

¢

S3HIMA0N SALIHNS 833
HNALYHLSIOAE 37

FALIHND3S ALY3d0Hd TYNOSHId
S0 "vHLSIOa

oY

* T OEONTLNOD

AVd SHHILLYAD/AY AHIAILEED
%“ﬂmﬂﬂ._ﬂ
0T0Z AONFZ
*ONI &No¥S dood § . NATTH
Jorgdd SSANISNY
HIYOTJATINED
(2650T ) H3NOdSEY RYINDONE
i I ) HAISRKS HOIIVHISIOEY KRLINODIS RILMHAONd TYNOSYHJ
090¥ssd  IAOdTY

LL°8TOERTSEZTTOTOE ¢ dI

SZ/TT/0T0T ¢ FAWQ NOY
SHOTANIS INFHNYHAOD H0 AMISINIH 62E ¢ ¥HAWON NO¥
OIYVING J0 TONIAQHA

-~



oueuO

(go0z/L L AL}

STHIIHAONW STLIHAOS S2A
HNILYHLSIDaH 31 9 *fGHONTINGD

JALHNJES ALH3dOHd TWNOSHId
S0 BVHLSID3Y

[

AV SHHHELIID/A ] CHALIIED

10T OSH OLNOAOL ¥OOTd HLS ‘M IS NOLONITIEM 08T

COEPT-6FL 8L VAVNYD A0 ANV TVRACH

6NZ 971 NO TIIH QNOWHDIY LdN0O0 SWIS Q€

‘ONI dN0¥D aood s.NETTE

ik A

0T ¥8dd d IS0 S009 7PPL 6201800

00

0702 AON¥Z
"ONI dNo¥s Jqood 8 .NJTIH §
HOLHHC SSENISNE

ALYDTALLYED
(£650T ) HENOJd8Ed A¥INONE LL°BTOESRSTETOLOC ¢ AT
g i qgOv¥d WHLSAS NOILYYLSIDHY ALT¥NDHS ALUHJOAd 'TYNOSYII SZ/T1/010T ¢ HIVQ NOY
0904ss8d ¢ LIOdHY SHOTAYHES JINIWNYIAOD A0 RYLSINIW 6L 7 MIIWON NO¥

OLUYINOG JO HONIAOHEd



0RO ]

< &
l.AL
aaom.q:ﬁ_._e

S3IWIIMEBON §3L3UNS 530 s .
HN3LydHLsioad 37 L ** QEONTLNOD

JALIENO3S ALHTH0Hd TYNOSHId

4O HYHLSID3H

o

UVd SHHHIIAED/A] JHIALLEED

0T LMSH NO OLNOIOL HOOTd HES ‘M 1S NOIONITIEM 08T
C9EPT-0LET8 YAYNYD J0 JNWd TYROY

WY HM IV £02 ALINS 'HATVA NYIIQINID G2

“Al1 002 HIAYHH S NHITI

5
E‘.g-.?.

”.n.mmm.ﬂmﬂ.“. i

*ONI dA0dD Jqood S.NHTTH

SSETLE6TI

"ONE d00¥D GOOd S NITTIH
VOLEAd SSUNISNE

HIYOTATENID
(7650T )} HENOdSTY RITNONA LL*8TOE9TSTTITOTOTZ ¢ dI
9 i a0%d WHLSAS NOILVHLSIDEY ALTUODIS RIMEdOdE TUNOSYEd ST/TT/0T0Z ¢ dIva NOW
0904sSs8d ¢ LIOdHY SHOTAMES INHHANJIAOD 0 RUISINIK 62€ ¢ YITHON NOY

+  OIYVINO A0 dDNIAOUL




UEWIO_ ] B
. ~A

{go02/1 L 42lio}

ST TEON $TLTHNS 530
ENILVHLSIDIH T 8 *+  QEONTINGD

JALIBNDIS ALHIA0Hd TYNOSHId

40 HYHLSID3Y

o

AVd STHLILLEHD/AH THIILLIHD

WYEAAYIR €0 IIINS "HATYA NYINAINID ST

LEIYYH L¥HA ANNOS

REA

LR

Lk

ol SERENSEESE

0T0Z AONVE
‘ONI d4OO¥D do0d §.,NATId

doLdHd SSHNISAd

o EI¥OTAIANED

(S650T ) HSNOJSHY ANIAONT LL*BTOE9TSETTOTOE * AT
L : qOYd WALSAS NOIIWALSIOHY ALIHADHS AJNHJONd TYNOSUHJ SZ/IT/0T0Z ¢ HIYd NO¥
090¥8sd ¢ IMO4HA

SE0IAYES INARNYAACD A0 AYLSINIW 62€ ¢ HHAWAN NO¥X
OTYYING J0 FADNIAOUA



oueuQ 7 | o
. < &
L.f

SIHIITECK SALIHNS S3T
ENILYHLSIOFM 317 6 ** CQEONTIINOD

FALIHNIES ALd380Hd TWNOSH3d
40O HYHLSID3H

TTIZA9A od ANOWRHOTY

AVd SAFIHILEHD/AH QHILLEHD SHHELSKS NOIINMLSIDEY STTLIYADIS NYIAYNYD

01

65T L9H NO OLNOAOL JOOTd qQUf LEHEULS AYOR 0L
YAYNYD MNYE DdSH
TIIH ONQWHOTIY LNEDSHED SWIS 0¢

TONI dNOYS Uood S NIETIR

H20040guvds O90¥ LSHEMAIN ST Fo

DNI d00o¥d Jdood §/NEITH £0

20

i . L

¥sdd 08%L TEST 9%6E P260800CT

10

0T07 AONTZ
‘ONI J00Y¥D Q00d S.NETTA
dOoLdad SsHNT SN

HIL¥OIAT.LEED
(9650T ) HSNOJISHY XUTNONE LL°BTOE9TSETITQTOE + aX
8 H go%d HWELSXS NOTIWALSIOHY ARLIMODES KLIFdOud TYNOSYHI §z/TL/0T10% ¢ FIVA NAB
090¥S8d * LUOdEY SHOIA¥RS INIWNAIAOD A0 RILSINIW 62€ ¢ YIGWON NOA

OLIAYING J0 FDNIAQHL



< ¢

’ r
{00211 Y1li0)

S3EFEOW SILILNS S3Q
BNILVHLSIOAHE 310
JALIHNDAS ALH3dOYd TYNOSHId

OUBUO ]
~d

ot °t tQEONI INGD

40 HYHLSID
l\N v !Y AEYNENE
AVd SHETILLIH/ A QHISILEHED SWHALSXS NOIIVIISTOEE SATITANDES NYIAYNYD
06TELZYSZXpRINTaM
Y0 MP1I NO ¥ONYsSSISSIN 006 3345 ‘H ‘AATE NOSHHIWW 0897
+ 4400 VAYNYD S40a
WYITEYR Y0 NYINAINED GE
“ONI dnods good §.NITI™
¥d NYTHOINED S
ONT dNo¥D dood 8 .NATIE
R A Bt S i
Tepe 6251 TPOT PILOB00T
. S .
0T0Z AONPZ
*ONI d0O¥D do0d §.NITTE
HOIEEJ SSENISOH
4IYOIZIIEID
(£L6S0T ) ASNOdSTY KEINDNE L£*8TOEOTSZTTOTOE ¢ 4T
6 :  =Eovd RALSES NOIIVHISTISHY KITYADHES AI9EdO¥d TYNOSHEd ST/TT/0T02 ¢ &IvQ mo
090¥58d ¢ IMOdEY SHOTANHS INIRNUIAOD 0 AWISINIW §7€ ¢ MFAHON NOY

OTYYINO 20 HONIAQHL




<:38

n.llA
&
(800&/11 131 0)

S3HIMAOW S2ALTHNS §3d
HNAILYHLSIH3H 31 T ** " QIONILNOD

FALIHNOIS ALH340Hd TYNOSHId
20 "YHLSIDEH

o Y

AVd SHIHILEAD/AT QHITILYID

HEWO 7
. L.

R

SY0 MP1 NO YONVSSISSIN 00S dLs ‘E ‘dATd NOSHHINIW 089¢T

TYIDNUNIA ZNHY - SHAZOEER

yHounY . 1S FITSAT 6LLET

SoL

7

YEoanv LS JIT8ET 6LLET

70

€0
20

_Nad

FOT ¥T.0800% 10

E R

00

: 0T0T AONVT
“ONI 4no¥9 go0d §.NITIE &
HOLgEO SSENISNG

..m.

,wﬁ.ﬂ -

HIYDIITLYED
(8650T ) FSNOASHE AYINONI L4°8T0ESTSCTTOT0E ¢ AT
0T i J9vd HALSAS NOILVALSIDHEY AITHNDHES ALUZJd0¥d TYNOSHHI SZ/TI1/0tT0g ¢+ AIVD MOY
090¥ssd

BmOmmm mWUH.P.mMm.H_Zmﬁzmmbcwmo.wx.ﬁm.ﬂzu”z mmmummmEDZZDm
OIYYING A0 HONIAOHEL .



md_._m”_cOA . M
=AJ

(00E/LE 1409)
SIHIHEAON §313H]S 3
HNILVELSI®REH 37 (A **JENNTINGD
FALIHNDAS ALH340Hd TYNOSHId
40 HYHLSID3H
AVd SHAIIEAS/A] AIIIILEHD
vaouny LS HITSHT GLLET
SOL 2F LS JALTISIAT 6LLET
T
0T0Z AONFZ
“ONI dno¥d do0s S.NETIE
UOLEAT SSINISNH
HIN¥OISILIED
{(66S0T ) HSNOdSHY AMINONH LL°BTOEOTSCTTOT0C ¢ aT
Tt i H2ovd RALSAS NOLLVHLSIDEY ALT¥UNDHAS ALHIdO¥d TYNOSHHEd SE/TL/0t0T ¢ B4Wd NOY
0804ssd  Lyo2HY SHOIAYTS JINHWNHHIAOCD A0 EMILSINIH 6Z2€ ¢ WHLHON NNY

OIYVING A0 HEONIAOUS



OLEWO ]
ldﬂ

(900211 41 150)

SAUHTNEON SFLIHNS SIT
HNILYHLSIO3E T £1 ** * QINNTENOD
JALIMND3S ALHIOH TYNCSHId
30 HyHLEIBaY
zﬁ@lll. k QNOWHOTH AYMINYd SDUSHHOD TLSET-08T 21108
AVd SHIIAIAED/AL QHIHILEED SWALSAS NOIIVSISIOEY SHIITUNOES NYIAWEYD
§ST [SH NO OINOHOL 400Td MMf LETULS ¥HOL 07
YOUNYD MNVE DESH
6NZ ST o MO e T1TH ONORHOTY INZDSTED SHIS OF
*ONT dNO¥D Q0Cd § «NETIR
OYE JIR HONGUOEUYIS
0702 AONPZ
“ONI dNO¥9 dOOd S .NHETTH
HOIEHQ SSENISOA
HINDIAIINED
(p0s0T ) ASNOdSHY KANINONT LL*BL0E9TISETTOTOE ¢ AT
ra 1 EDvd WALSAS NOTIYHISIONY ALTHOOAS RIMEdOMd TYNOSHAd SZ/TT/0T0C ¢ HI¥q NO¥
090d8sd ¢ JuodFY SAOTA¥ES INIWNYIACD 40 X¥LSININ 6Z€ ¢ UEEWAN NOY

OIEYINOG d0 HONIACQUL

&



U0 v
<

(go0/11 41l)

S3HIMMFON SALIHOS §3Q
HNILVHLSIODIH T
FALEND3S ALHA40Hd TYNOSHId

4% ** T JEONTINCD

40 WvHLSIoaY e
L
- I i
g Y NORHOTYH KYMYUYd EO¥ENAOD TAGET-08T ZLINS
AV SHHIMILEED/A QHIALLEED SHALSAS NOILVHISIOHY SATITUNOHS NYTOvNyD
6ST [SH NO OEINOIOL HOOTd QUE ‘IFHNLS MAOX 0L
YAYNYD MNYE DESH
LNADSEND SWIS 0F
‘ONI dNo¥9 acod §.(NITIE
PN B AR ke
20£080
OT0T ACNFZ
“ONI 4hO¥O QOOd §.NETIE
YOIIET SSEANISOE i
AINOTJLLUED
{1090t ) HSNOdSEY XKETNONI LL*8TOE9TS2ITOTOE : O
£1 :  "ovd RALSAS NOIIVHLSIOFEY AITHODES XI¥SG0ud TYNOSEAA . SZ/TT/0T07 ¢ HIVA NO¥
090¥Ssd : JHOdEY SHOTANHS INTHNJEAQD J0 KYELSINIH 62 ¢ WASHON NOY

OIUVING J0 HDNIACHI s



OO ]
HeWO 7

L] ﬂ
(s00gy1 4 31h3)
HNILYHLSIHIE T ST * * rdAANTINOD
FALIBNO3S ALHIdOHd TYNOSHA
40 HYHLSI9TH

\m U ' Y TIZA%A g ANORHOTH AYMAYYd dO¥HFRWOD TLSET-08T HLINS

AYd SHIIALLIAD/AE AHIHITEIID

SHELSAS NOILIVILSIDHY SHILIYNOHS NYIQUYNYD

68T OSH NoO

CINOHOL

HOOTd qdE LHFYELS MIOX 0L

YAYNVD MNVY DdsH

HOAOYOEUYOS a¥od JLSEMAIW SPT

NQd A NITI™

S616 DEST

LY TALLAED
(zosotT ) HSNO4SHY XMINDNE LL*8TOE9TISTITOTOTC ¢ dI
P : goNd HALSES NOTIWALSIOFY RLTUADHS ALIEdOEd TYNOSHHL SZ/TT/0T0C ¢ HIVQ NAY
090uUssd ¢ LEOAEY SHOIAYES LNHWNIHAQD A0 AYLSINIW 6Tf ¢ YHAWON NO¥

OIYVLING A0 HDONIAOMA *



L0 _y]
=,

STHIFFUEON SALIHAS $30
HNILYHLSIDTH T 9T * tJENNTILNCD

JALIHN0IS ALHIJOHd IYNOSHId
40 HYHLSIDIE

Y gSE DSA og AEVNEnd ONIAY JNYTHON 9ZT¥

dvd SHHIEALLIED/AH JHIELILEED SWALSAS NOIIWNISIOEY SHILINADES NYIMUNYD

ey

oA

~ TIIH ONOWHOIHY LNIDSHED SWIS 0f

‘GIT Q003 HITYEH §.NITTI s

aLT doog HLIYEH S.NIT11d

- . 0T0Z AONFPE
"ONI dNo¥d Jood s .«NITId
JOLHdId SSANISOL

B
i

ALYOTATEUHD

(£020T ) HSNOdSHY KHINONT LL"BTOE9ESZITOTOL ¢ AT
ST s H@9Yd WALSXS NOIIVHISIOEY ALTN0OES XINEJONd TYNOSUdd SZ/TT/0T07 ¢ HIVA NOI
090uSsd ¢ IMOdHY SHOIANAS INFRANEZAOD J0 XYISINIW 67€ ¢ NIEHAN NOY

OIIYING 40 HONIAOUL



SoURUQ 7

<
aoom::_%s

$ILIILON $313H0S 530
HNILYHISEIE 37 LT * * QIONIINOD

/ALIHND3S ALH3JOHd TYNOSY3d
20 HYHISI93Y

Y 88E DSA os:! RAV¥NAOE JONAAY INVTION 9ZTF

HVd SHHIAIIYA/A QHIEILAED SHELSAS NOIIYYISIONY SHILINADHS NYIQUNYD

e

HONOAOTUYDS ayod LSEMAIH §FZ  [RahEinEgs

"ONI dNO¥H dCod S.NET7I

“ONI 4d00¥9 q00d 5.NITTH OL IWYN SHOLART SSANISNE QZmWﬂ

i .vmwwﬁ m N

‘a1 aocod HLTYHH S.N3TIF e
i £z

TR T A N N

12

10

0T0Z AONFRE
“ONI d00¥D dood s/\NETTE
4O04gdd SsENTSnd

HLYOIJILEED
(pO90T ) HSNOdSHY ZIINONE LL"BTOE/TSETIOTOC + dT
9T i qO¥d RALSAS NOILVYLSIDEY ALIYODHES RIYIJ0Ud TYNOSEId Sz/11/010¢ ¢ HIVA NOY
090¥ssd : JHOARY SHOIAYTS INAWNEAAOD J0 AMISININW 628 ¢ YHSHON NOY

CIHYINO A0 HDNIAOYL



“oUeuQ 47

(e00z/1 4 Jelio)

AJAA

SAHINEON S:
HMN3L!

JHNS 530
HLSIDIH 91 at ¢ QIANTEINOD

JALIENS3S ALH3dOHd 1YNOSHId
H0 WyHLSIDEH

by

Avd SHHILEYIO/A QHIAILEED
sNZ. TIIH UNOWHOIY INIDSHYD SHIS 0F
“ONI dNodd dood §..NETII
0T0C AONPT §
"ONI 40099 GO0 8. NHTTH
HOoLgHd SSENISOT |
HLYDIALLEHD
(50201 ) 8NOJSHY ZATNONA LL*BTOE9TSZTTOTOE ¢ 4T
LT i a9vd WELSAS NOILIWHLSIDHY RIIYNOTS RIHEJ0OWUd -IYNOSHHg S2/TT/0T0¢% * FINAQ NAY
(090¥ssd *+ JMOdEy

SHOIANES INHHNYIAQD A0 XYLSINIW GCE ¢ HEEWON NOY
OTHY.LNO 40 H2NIAOYL

ES



S0LeQ 7

< A
|L.A/_
aonm:t:.cs

S3H3MN90W S313HNS S3a
HNILVELSID3Y 37 6T Tt QIONT LNOD

FALIHNJ3S AHIJ0Hd TYNOSHId
20 HYHLSIDIH

\m U ) Y TIZASA od ANOWHDYY AYMIYYd HOUHWWOD TLSET-QBT HIINS

AVd STHLILLYHO/AL AHTAILIHD

SHALEAS NOLLYRLSIDAY SHILIUNDES NYIMEUNYD

68T LSH OLNCHOL HYOOTd GHE LEHULS AHOX 0L

YAYNVYD MNvVd DdSH

9v HOO0JOHEHYDS

BIYIIITINTD

(90907 ) ZSNOASHY X¥IndNA LL*BTOE9ISCITOTOZ ¢ 4
a1 : #99d WELSAS NOILIVYISIDEM AITHNDES XINHJONd TYNOSHEJ SZ/TT/0T0T ¢ 2I¥aA NOY
09043884 * LHodnd SADIAUES INAWNHAACD A0 XMILSININ 62 ¢ HIGWON NOY

OTIVING 40 HONIAOHUJ ?



“OLENO =%,

(B00E/ 4t 42lio)
SIUTINS0W SILIHNS 530
uN3ILVHISIHAY T 0z ++  AFONTINOD
JALHNOIS ALHIH0HH TYNOSHIY
40 HVHLSI9 3
k gS€ 9G4 od AgvNung ANNAAY CNYTION SETH
AV SEAELLIA/ A QHIALLYAD SHALSAS MOLLYYISIONY SHILIUNOHS NYIAWNVD
 TITH QNOWHOTY INEDSHYD SKIS 0t
*ONI dO0¥D do0d §.NETIH
0T0Z AONPET
*ONI dNO¥S o0d §.NITIH
YolaEa SsaANTSnd
HIYOIALLdED
(£0901 ) ASNOISHY AYINONI LL*8TOE9TSETTOTOT + AT
6T ¢ E9vd WELSAS NOTIIVEISIONY ALINODES ALI3do¥d TVNOSHEd SZ/TT/0T0Z ¢ HINA NOd
090ussd ¢ IN¥odHEH SEOTANES INTRNIHAOD A0 KILSININ 62€ ¢ HIEHON NOY

OTEVING J0 IADNIAOHd



“OUeO_]
—J

(0011 Jigho} ..
SSuIIEON mmn__\u__.mm S 830 .
HNALVHISIHIYE 37 12 QEONT INGD
/ALIHNOIS ALH3dOHd TWNOSHId
20 ¥vVHLSI93d
AVd SHIELLEAD/AY THHELTEID
QLNOYOL
0T0¢ AONFE 5
"ONI dAodD do0d S (NBTIH &
¥OLAIq SSANISNY
HAIFDIATLEED
{8090T ) HSNOdSHEY XIINDNA LL*BTOEYTSZITOTOZ ¢ 4l
0% : Fovd WELSAS NOIIVMISIOHY ALIHODHES AIUTdONd TYNOSHEJ SZ/TT/0T02 ¢ HIVG NOY
0904584 : IYO4®d SEDIA¥HES JINAANYEAGO J0 RULSIMIR

62 ¢ UAEHON NOY
OIUYING J0 FONIACY] :



<2
{BO0E/LL L1}

VURWO ]
J

¢

SIHAMNAOW STLIHNS 533
HNALVHLSIDIY 31

FALIENDTS ALYZ40Hd TYNCSHIL
J0HYH1sIe3d

for—

AVd SHEIATLYE/AT QHIALLAHD SHALSAS NOTIVYLSIDHY SEIIINODHES NVIAYNYD

(44 ©tCQEANIINCGD

TIZA9N od AVMMEYd EDYHWROCD TLSET-08T HIINS

65T LSH NO OINOYOL JOOTd d¥Ye LIIULS HAHOA 0L
YAYNYD MNVE DUSH

WIOUNY LAIELS FITISHT 6LLET

B B s R e R S T e AR RR IR
6128 0EST FPSHT 1060900C
A

0TOZ AONFT
"ONI d00¥D 0004 S.NITIE
HOLAHEd SSANISNG |

FI¥OTATILHAD
(60901 ) dsNodsHE RUIndNg L 9TOE9LSZETIOL0E + aI
1z : q9¥d HALSAS NOILVYESIDEY ALINADES AIMAJONd TYNOSHdd Sg/TT/0102 ¢ HIVaA NOYA
0904¥ss8d * L¥OddH SEOLA¥ES INIWNYIAQ0D 0 RYISINIK 62€ ¢ HEEHON NOY

OLUYANG 40 HIMIAOH]



0RO ]
=

(600211 42ld)
S3AHIINFON $34THAS 530
YUNILYHISIO 37 4 ¢ @EONTLNOD

IALIBNO3S ALYTJOHd TYNOSHId
. 30 BYHLsIDa

sN Y 85€ 25A o8 KAYNENE FNNIAY ONYTHON 9Z1F L1

AVd SHAIALLYAD/ AT EIITEHED, SWHISAS NOTIVMISIDEM SHIITHADES NYICWNYD 91

ST

2%

£T

ZT

T

0T

60

80

6T

HONO¥OFHYDS avod GSEMAIW Spe  HELH
‘ONI dnoda good 8,NITI™
SSYAAY INAYAAITA HIIM HOLEHq SSHNISNE HWYS aay
“ONI dANo¥d S\NETTE OL SWYN JOLd9d SSANISN aNANY 52
s i 34
0T0Z AONPZ |
“ONI dO0¥D dood S (NETTH
YOLGIQ §SANISN
AIYDIIALIAED

(0T90T ) ASNOSSHY XJINONH LL*BTOE9TSZTTOTOE + QX

2z t H9Yd WALSAS NOIIWYLSIONY RIIUONDHS ALYAJONd TYNOSYEd S2/TT/0T02 : HING NOY

090¥ssd : Liod=Ed SHOTANHS INAWNYIACD A0 AMISININ GZE ¢ WHEHOAN NOY

OIYHYENO Z0 HONIAOHI



OLRWO _¢7

Al.»«

{gcoer1 1elo)
SIWINBON §313HNS 533
HNALYHLSIOIH N ¥e 7 JEONTINOD
1A11HN03S ALYAd0Yd TYNOSHId
40 HY"ESID3IY spmpmn ey
m Y BENES
AVd STAILIT/ AL TIIILIEHD w w
ST
7T
£T
Z1
TT
ot
60
80
14

TITH JNORHOIY INEDSHYD SHIS 0O

"ONI dnoyn Jood §.NHTTH

.w Q.W_m}.m}-um.ﬁ. ._..TmMJu_mw %"u_mw‘mﬂnﬁm.u N N
: et led
o
T2
TO

0TOZ AONFZ
"ONT dO0dD dO0a S WNHTIH
YyoLrgdd SSHNISNT

AIVOTAY LEHD
(TT90T ) HSNOdsHEE KITO0NI LL*8TOEITSTTTOTOC ¢+ AI
£2 : Fov¥g HELSAS NOTIVNWLSIDHY KLIHNOHES AIYHIO¥d TYNOSYad SZ/TIT/0T0E ¢ 2IVA NOY
090¥88d + LUOdHYy SHOIAYHS INHRNIHAOD A0 KALSINIH 6T ¢ UEHWNN NOY

OTUVLNG 40 HONTAOUI



"OL_IO ]
o

(goog/t L 43100)
SaHAMIPON STLIWOS S3a
HN3LVELSIDIH 37 sz « + * QEONTINOD
JALIHNO3S ALHIAOR TYNOSHId
40 HYHISIBSH __ S N .
\N y B .I.k BSE 9SA o8 REVRING HONTAY NYTHON 92T
AVd SEFALIFVAL QRIEILEED SHALSES NOILIVYISIOIY SETLINADES NYITYNYD
65T [SH NO OLNOYO HOOTE QUE ‘ISANIS WHOX 0f
YOYNYD ¥NYE DESH
9VE dTH HON0I0gHYDS
T 20609002
s i
QT0Z AONYE
‘ONI JNO¥S acod S .NETIE
OL8Ag SSENISNE
HINDIATINED
(z190T ) HSNOdSHd X4TO0NS LL*BTOE9TSETTOTOE = 4T
e :  dEovd WELSAS NOTIVMISIONS AITHMODES ALYEdONd TUNOSYAd 5z/1T/0T02 ¢ HIVA NO¥
090¥85d ¢ IHMOARY SEOTANES INFHNNEAOS J0 AYLSININ 62¢ ¢ EHEHAN NOY

OIWVING J0 HONIAOHd )



OURIO ]
< ¢
{80021 | Jj2lio)
$3HINFON SILIHOS S3Q

HNILYHISIOIH 31 9z ++ + QEONT.INOD
JALHNO3S ALHZAOHd TNOSHT4
=0 HVHISIHIH
\N ¥ 8s¢ 95A o8 AUNYOE HONEAV QNVTHON 9ZTF LT
AVd SHIIAILIAD/AY ALILIED SWAISAS NOIIVNISIOEN SITITUADES NVITUNYD 9T
687 LGH HO , OINOYOL HAY YNIOVAS L2€
*ONI &NOYS aood §,NETIE
"ONI dOO¥D QO0d §(NATTE 44
0T0Z AOQNTZ
*ONI d00¥D 0003 & (NEIIE
¥OIEEQ SSANTSNH
AINOTAILHED
(eT90T ) HSNOASHY ENINUNT L4 BTOEITSZTIOTO0E ¢ al
Sz ¢ Fovd WAISES NOTIVMISIORN XAITNADHS ALIEACNd TYNOSHEd ST/TT/0T0Z ¢ FIVA NOW
0904S8d ¢ I¥OAEY SHDIANES INTRNUAACD J0 KMLSINIH 67€ ¢ HEARON NOH

OIUYING J0 FONIAOUA



< ¢

[) F
(800211 4100}

SAYIANIEON SALIHAS 530

OURJUQ _7
J

- HNSLVHISHIY T 44 * - QEONTINOD
FALENDTS ALHI40HS TYNOSHI
40 wvHLSInaY ]
\m w ’ y 8X6 YET NO
AVd SHHEILYEVAE QLI dTT ‘SNAnd ® KANIVIE ‘JITYDLAH

29¢ HIK NO OLNOQ¥QT, FTYAMOTIIM **HAV MiVd ¥YIHOIDIA 0F9E 60

VA¥NYD MNVH DHSH 80
Lo
90
S0

9vE dIH No o OLNOHOL Gvod ISEMJIR S¥T ¥0

9EEES0E

d0o¥s Jood S.NHTTHE £0

Z0

$dd
it

g 10

0TOZ AONFEC
"ONT dNO¥D ac0d 8«NITTH
JOLGId SSHNISNG

FIVOTAT LIED
(7T90T ) FSNOdSHY A¥INDNS LL*8TOESTSZITOTONZ + AT
9z : H9%d WALSAS NOIIVILISIORY REI¥ADAS RIMHJOEd TYNOSHHA SZ/TT/0T0T ¢ HI¥d NOY
090dssd i THOdHYy SEDIAYES INAWNYIACD J0 RULSTNTR 62€ ¢ VITHAN NI

OIEYING 40 HONIACHd



FOLIRUQ 7
1€} OAA%

$3HANNGON SALIBNS 530

HNALYHLSIOAY F] a8z * Tt QEONTINOD
JA1HNO3AS ALH3J0Hd TWNOSHId

20 HYHLSIDAH

bor—

ISEM LEFYES NOLONITIAM 00t 00ZE
AVd STHMLIITO/A Y AAIILEED (NA) J4TT NYDINNIALNCEONOINHOHL

I JNods qocd =.NATIH

0TOC AONTVE
*ONI 40049 dood §,NdTT1H

FOLHHd SSANTSAL

HIYOITAILIAD
(5T90T ) HSNOJSHY XdIntMA LL*BTOEITSZITOTOZ ¢ QI
Le i q2¥d HWALSES NOIIVILSIOEY ALTIODHS ALUAJIONd 'TYVNOSHAI SZ/T1/0102 ¢ HIVA NO¥
090¥Ssd ¢ JHOAHY

SHOIAMES INHANIIAOD AQ AMLSINIW 6CE ¢ YEIWON NOX
OTHYENO A0 HONIAQUJ



OLRIIO ]
l.A

$3HIIMNSON §313HNS §30

WNILYHLISIHIH T 62 * * - QEONT INGD
ALIHND3S ALHAdOEd TYNOSHId
40 HYHISIB3Y e —————————————_. _ . .
\N y :...V\ 98€ DGA o4 Xg¥auNg HNNIAY ONYTHON 92TF
Avd SHHIALLII/AE QAEILEED SHALSAS NOIIVMISIDEY SHILIHNOHS NYIQYNYD

9YE dTH OI¥VINO
'HONOYOTEVS “dd ISEMAIN $7Z QL1 ANVAMOD GO0 HITYHEH §.NATTE O/D
=81 dOLHEd HHL 40 8SSHYAAY HIFTIROD HHL

@

ZHE HZH NO TTYAMOTTIM HONEAY J¥¥d YINOIOIA 0F9E

YAYNYD MNVE DdSH

9vE dTH H2NO0YO0HdY0S

GTOZ AONFT

“ONI d00¥D dao0d §.WNHTII
s er HJOL93d SSANISNT
HIY¥OIAILHED
(9190T ) ISNOISHY RYINONA LL°8TOESTSTITOTOZ ¢ dI
BZ i H2Yd WEL5AS NOILVILSIDHEY RITUNDHS AIL¥HJO¥d TYNOSUHAJ SZ/TI/0T0T @ FI¥YA MOY
090¥s3d ¢ L¥odHd SHOTAUHE LNAWNMEACD A0 XULSINIW 62 ¢ YHHRON NOA

OTYYLNG A0 HONIAOQHJ



“ouejuQ .7
. < &
l.AL

S3IHIMEOW §3L3HNS $30
HNILYHLSIOIH 31 0€ ©° tqEONTINOD

FALIHMOIS ALHZ40Hd TYNOSY3d
40 HYHLSIDIY

Y 8S£ 99a o8 Agv¥Ndnd dONIANY (INVTION 9ZTF

AVd SHHHILII AL QIS SWELSAS NOIIVAISIOEY SETITEADES NYIAUNYD

TRRLAR

Yea

o dla e

B

0T0Z AONPZ
“ONI dNo¥d qood §./NATTI
HOLHId SSHNISOT

HIYDIATIEAD
(LT90T ) ASNOJSHY XMINDNF LL*8TOE9TSETTIOTOL ¢ AT
6% i F9Yd HAISAS NOILILVHISIOEY ALI¥NOES AINHJONd ‘TYNOSHHg SZ/TT/0T0Z ¢ AIYQ NOX
090ussd : IL¥oddy SHDIANAS INIWNYIACD A0 KYLSINTIR 62€ ¢ WIANON NO¥

. OTUYINOG JO HONIAOHd

"
%



"0LEWIO ]

SIHIIFON SFLIBNS $30

HAALYHISID5E T 1€ -+ * QEONTINGD
JALIBND3S ALH3dOHd TYNOSETd
40 HYHLSID3H
R

, \MW\W 8¢ 9%A og XEYNENE L HNNSAY GNYTHON 92TF : - . . A
Avd SHALILYIAE QHIHLLIED SHELSAS NOIIVHISIONN SEITITHMOES NYIQVNYD 91
9VE dTH OIUYING ST
‘HONCUOREYDS 'Qi LSEMATH SpZ 'QI7 ANVAWOD (004 HIAYEH $)NETIH 0/D 71
-ST ¥oJg3q FHI 40 SSTUAAY HIATANOD THI £1
X X 0T
24§ HZW NO FTYAMOTITM HONSAY ¥¥Yd YINOIDIA 0%9E 60
YIUYNVD MNYE D9SH 80
L0
a0
50
ovE dIH HONOHOFAYDS a¥ ISEMIIN SFZ O/0 50
ONI dOCMD aoOd S .NETTIH £0

07T0Z ACNPZ

*ONI J00¥D Q004 S .NETIE

40LE3Q SSINISNA

HINOIAIIEED

{31901 ) HSNOJSEY XYINONE LL*BTOE9TSETTOLOZ ¢ AT
ot :  HoVd WALSAS NOTIVMISIOHN ALINNOHS ALYEdONd TUNOSHEA Sz/1T/0T0% ¢ HI¥A N0
D90USESE ¢ THOdHA STOTA¥ES INTRNEZACD A0 KALSININ 62€ ¢ MEEHAN NOY

OTUVINOG Z0 HONIAQUL

»
=



"OLIRUO ]
A,.

SIHIFIMNGON SALIHNS 53d
BNILYHLSIDAY 31 (4% ** T QEANTLEOD

FALHNOIS ALY34d0Ud TYNOSHId
J0 HYHLSID3Y

Y 85¢€ DSA ol: AREVNENE HONEAY CONYTHON 97TF

AV SHILALEI/AH AELIITTHD SWELSAS NOIIVMISIOEY STTITHADES NYEAYNYD

i _sam,“m_uénu.mm.mﬁim

RsEE

G

HONO¥CHUYOS

CHRAYN JIONYHD SYH
CPPEOESTESPTLOC0900C YITRNN NOTILVHLSIOHY A0 £ ANIT T HI¥d NO ¥OILHEd

ONI dO0¥d Jo0d §.«NITTI

0T0Z AONFZ
“ONT d00¥D Jo0d §.NETIE j§
HOLEE] SSINISAL ¥

HIYOTATIEHED
(6T920T ) ESNOdSEY AUINONA £4°9TOESTSTTTIOT0EC ¢ GI
1€ : govd HALSES NOIIWYLISIOEY KLIHODHS XIdgdodd rI¥NOSdHd S2/1Y/0T0Z ¢ IV NOH
0909884 : LyodIy : SEOTANES INAWNAZACH J0 AHISINIW 62 * WHEWNAN NOY

OTUYENO 40 dDNIAOY !

3..:



20LRIUO 7
. OA%

‘ ’
aoom..:ﬁé
WNTIVEISDIN T - €€ ‘4 HANTINGD v
IALHNDIS ALYF0Md JYNCSHId

40 HYHLgIBaH

b

AVd SHIFIIYIO/ AL AIIIILIa0

88E DSA REYNANY HONZAY ONYTHON 92TF

SWALSAS NOILYYLSIDHA SHILIVNDHS NYIAYNYD

0T0Z AONPDZ
*ONI dN0¥9 Jo0d §NATTE
HOLIEd SsANTSAd
ALYOTATLYED
(0zootr ) ASNOdSHY AMINDNZ LL°8TOE9TSTTTOTOZ ¢ AT
ZE : q9%d HALSAS NOTIWYISIODZE ALIEADTS AL¥EJOHd TYNOSYId sZ/11/0T02 ¢ 3ING NOY
090¥ssd ¢ Igoddd SHOIAYES INIHNNFAOD J0 AAULSINIH

62C ¢ YHIHON NOY
OIAYING J0 HDNIAOUI

4
-



“OLIeJUQ ]

AL..E«

{8002/11 2po)
$3HIANIG0OW SUTHOS S3a
BNILYHISIOIH 37 *HSNOdSEY AYINONH SIHL NI QHIOdEd HY¥Y (S)NOTIINMISIDEN 7
JALIHNDAS ALH3E0Hd TYNOSHIA
40 HYHISIHIH
IVd STAIILLIIO/AL GHIALLEHD
9291 0£97T OSPT 62208002 98ES TEST SPET 60£05002 PPt OEST €£9%T LOEOSCOE TOSTLTETY
996S TEST TS6T E0E0800Z  ZTEP TEST 8F6T 80E05002 SY9EETZETI
0%ES 069T OFLT S0L00TOZ CEET 98TT ZYITT LoLOSOOT TOSESLOTY
0669 O0E£ST 9S¥T 9T1B0L00OZ 6LES TEST 8P6T Z060S00T 5896959819
BSP8 OEST 2SPT 62018002 6TZ8 0£ST ¥S¥PT 10609002 TESTSS8Z9
6869 0€ST 9991 9180L00Z 9ST6 0EST €SFT 9¢0TS00C LPT9600£9
6978 0LST ZSPT 6Z0T800T 0056 TEST 9%6T 9EBOLOOZ S6T6 0€ST £€9FT SZL0L00OZ BPTLESLED
TT80 TEST 6%76T 90€08002 98Z98TLEFY
. R €129 0EST 0SPT SZP0B0O0Z 660ESSPFI
TCPE 6ZST TPOT ¥TLO800T TOL9LBOFI
087L TEST 9%6T 72608002 9880LLEFS
98LS S009 BLET OTTEA00C 7150 S009 #FFT 6T0TBO0Z SGETLS6F9
LBLS S009 0CET QZTTA00C 0LET 08ST £SPT 0TBOAOOZ 6GTLLPSSY
YIFHNAN NOIILVHILSIDHA YTFHON NMOTIVILSIoad UIIHON NOTIVHESIOHY FEGHON NOTIVALSEDHY HIAGHAN HI1d

“OLHYEE JEHOVLLY SI MOTHE (ILSIT SNOLIVELSISEY HHIL OL ONIIVTIIH SNOILVIWEOANI

0T0Z AONPZ * EONHEUND HITA
“ONT 4pO¥D do0d § (NETIE ¢ NO HIDQANOD HOYYHS
YOLIRT SSANTSNE HOUWES 40 HAAL

HLYOTAILYHD
(1z%0T ) ISNOdSHY XUINUNT LL°9T0ESTSEITOTOE ¢ 4T
EE f govd WALSAS NOILVAELSIDEY RLTENDES ELEAdO0Hd TYNOSYEd SZ/T1/0T02 : HI¥aQ NOY
090¥ssa ¢ Jgod3y SIDIANES INHWNYHEAOD 40 RYILSINIH 6C€ ¢ YHAWON NOA

OTNYENO 40 HONIACHA
£
ey ..v.ad



EXHIBIT “D”



T

ar .}‘

e % )

HSBC ) 012002 03-2003)

GUARANTEE (For use in all Provinces exespt (uebec)
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To: HSBC Bank Canada
Ix consideration of HSBEC Bank Canada (herein called the “Bank™) deating with __Ellen's Food Group Inc.

{herein cafled the“Customez”) and one dollarand other good and valuable consideration, thereceiptand sufficiency of which is hereby

acknowledged, thoundersigned hereby jointly and severallyymeonditionally guarantce(s) payment 1o the Bark of a1l presentand fumre

debts and liabilitles direct orindireot, absolute or contingent, now or at any time and from time to time hercafter due or owin g to the

Bank from or by the Customer whether as principal or surety, and whethet incurred by the Custonter alone ot jointly with any ather

Corporation, person or persons, ot otherwise howsocver together with all costs, charges and expenses (including legal fees on 2

solicitor and client basis) incurred by the Bank, the receiver, receiver-manager or agent of the Customer, or the agent of the Bank in

the perfection and enforcement of this Guarantce and of any security held by the Bank in respect of such indebtedness, obligations,
labilities, expenses and interest.

Provided that no sum inexcessof $ __6, 000,000.00 and interest thereon as herein provided caleulated from the

date demand is made under this Guarantce and accruing both before and after judgment (the "Limited Amount"), shall be recoverable

from the undersigned hercunder.®

[Fot an obligation which is payable only in g currency other than Canadian currency cxpress the Limited Amount in the foreign

curency.}

Providedthatifthis Guarantee is expressedtabe made inrespect of a Limited Amount, the undersigned shall, inadditlonto the Lirmited

Amount be liable for all amounts received by the undersigned as mustee for the Bank in accordance with paragtaphs 12 or 17 and all

¢osts, charges and expenses (inchuding legal fees on a solicitor and elient basis) incurred by the Bank, its receiver, recciver-inanager

or agent of the Customer, or the agent of the Bank in the petfection and cnforcement of this Guarantes,

And the undersigned and cach of them (if more than one) heveby jointly and severally agree(s) with the Bank as follows:

1. Thesumcollectible by the Bank under this Guarantee shall include interest accruing on the debt owed by the Customer to the Bank
atthe réspective rates of intorest applicable to the various obligations of the Customey which sonstitate the Customer’s debts and
linbilities to the Bank. Wherc the Customer is Ifable to the Bank for interest calculated ar more tha, onc rate, then the particular
rate of jnterest charged on a particular obligarion shail contimuc to apply herennder in respect of such obligation both before and
after defrult and before and after judgment,

2, Bvery certificate issued underthe hand of the Manager or Acting Manager of the Bank atthe branch whera the Cistomer”s aceomnt
is kept, purporting to show the amount at any particular time due and payable to the Bank and covered by this Guarantec, shall be
reecived as conclusive evidence sgeinst the undersigned that such amotm tis at such time due and payable to the Bank and is covercd
hereby.

3. Ifthis Guarantee is expressed to be made in respect of a Limited Amount and the Limited Amount is [ess than the obligation or
the aggregate of the obligations of the Customer, then a ¢ertificate by the Manager or Acting Mamnager of the branch of the Bank
where the Costomer’s account is kept shall be conclusive as to which of the abligations of the Customer are being ailocated for
coliestion under this Guaranree and the rate or vates of interest applicable. :

4, IftheCustomeris a corparation, ne change in the name, objccts, capital stock or constitution of the Cnstomer shall in any way affect
the ligbility of the undersigned, either with respect ta transactions ascenrring befote or after any such change, and this Guarantee
shall extend to all debts and liabilities 1o the Bank of the person or carporation who orwhich assumes the obligations ofthe Customer
in whole or in part in whatsoever manner including, withaut limtatjon, by amalgiination with the Customer.

5. TheBankshallnot be obliged to inquire into the powers of the Customer or sny of its directors or other agenrs acting or purporting
to actonitsbehalf, and moneys, advances, renewals or credits in fact borrowed orobtained from the Bank in exercise of suchpowers
shall be deemed to form patt of the debis and liabilities hereby guarantecd, notwithstanding that such bottowing or obtaining of
moneys, advauces, renewals orcredits is in cxcess of the powers of the Customer or of its directors ot other agents, orisin any way
irregular, defective or informal, .

6. ItheCustomerisapartncrship, nochange inthe name of the Customer’s firm or in the membership of the Customer’s firm through
the death, retirement or introduction of ane ormote pariners orotherwise, or by the disposition of the Customer's business in whole
or in part, shall in any way affect the liability of the undersigned, either with respect to fransactions occurring before o after any
such change, and this Guarantee shall extend to all debts and labilities to the Bank of the person or corporation who or whick
assumes the obligations of the Customer in whole or in part in whatsoever manner.

7. 'The Bank, %ithout the consent of the undersighed and without cxoncrating in whole or in part the undersigned, may grant time,
renewals, extensions, indulgences, relcases and discharges to, may take scourities from and give the same and any or 4ll cxisting
securities up to, may #bstain from taking sceurities from, or from perfeoting securities of, may cease or reftain from giving credit
or making loans or advances to, may accept compositions from, and may otherwise deal with the Customer and all other persons
(including the undersigned and sny other guarantor) and secutities, as the Bank may sce fit, and all dividends, compositions, and
moneys received by the Bank from the Customer or from #ny other persons or cstates capable of being applied by the Bank in
reduction of'the debts and Habilities hereby guaranteed, shall be regarded for all purposes as payments in gross, No loss of orin
respect of the securities received by the customer or others, whether occastoned by the fault of the Bank or gtherwise, shall in




10.

11.

12,

13,

14

15.

16.

17,

18,

19.
20,

any way kit or lessen the Jiability of the undersigned under this gnarantee. Unti} alf indsbtedness of the Custormer to the Bank
has been paid in fbll, the undersigned shall not have any right of subrogation to the Bagk or to the securities held by the Bank
end this Guarantee shall not be diminished or affected on account of any act or failure to act on the part of the Bank which would
prevent subrogation from operating it favour of the undessighed. The Bank shall be entitled to prove against the estate of the
Custoraeruponany jnsolveney or winding-up in respect of the wholc of said debts and liabilities; and theundersigned shall have
norightto besubrogated to the Bank orto the securities held by the Bank untjl the Bank has reccived payment jn fill of its claim
with interest.

The Barnk, in its sole discretion and as the Bank sees fit, without in any way prejudicing or alfeeting the rights of the Bank
hercunder, may appropriate any moneys reccived to any portion of the debts and liahilities hereby guaranteed, whether then due
or to become due, and may revoke or alter any such appropriation,

This shall be a continning guarantee, and shall cover and secure any ultimate balance owing to the Bank, but the Bank shall not
beobliged to enforceitsrightsagainstthe Customeror otherpersons or the scouritics itmay hold before being entitled to payment
from the undersigned of all and every of the debts and liabilities hereby guaranteed: Provided always that the undersigned may
determine his or her or their further liability under this continuing guarantes by 90 days’ notice in writingto be given to the Bank,
and the liability hereunder of the undersighed shall contimue wntil the expiration of 90 days after the piving of such notice,
notwithstanding the death or insanity of the nundersigned, and after the expiry of such notice the undersigned shall remain liable
under this Guarantse in respect of any sum or sums of lnoney owing to the Bank as aforesaid on the dute such notice expired and
also in respect of any contingent or future Habilities incurred 1o or by the Bank on or befare such date but maturing thereafier,
butin the event ofthe determination of this Guarantee as to one ormore of the undersigned it shall remaina continuing guarantee
as 1o the other or others of the nundersigned, .

Notwithstanding the provisions ofany statute relating to the rate of interest payable by debtors, this Guarantes shall rernain in
full foree and effcct whatover the rate of interest received or demanded by the Bank.

Theundersigned hereby grants to the Bank the right to set of fagainst any and all accotnts, credits or balances maintained by the
undersigned with the Bank, the aggregate amount of any and all Habilities of the undersigned hereunderifand when the same shall
become due and payable.

All debts and liabilities present and fanure of the Custamer to the undersigned are hercby assigned to the Bank and postponed
to the present and future debts and lisbilities of the Custormer to the Bank and all moneys received by the undersigned from the
Customer shall be received in trust for the Bank and forthwith upon receipt shall be paid over to the Bank untii the Customer’s
mdcbtednesstothe Bankis fully pald and satisfied; all withonr prejudice to or without in amy way limiting or lessening the liability
of the undersigned to the Bank whethet this Guarantce is expressed to be made in respect of a Limited Amount or otherwise.
The Bank shall notbe obliged to give the undersigned notice of defantt by the Customer, and upon any default by the Custorer
the undersigned shall be held bound directly to the Benk us principal debtor in respect of the payment of the amounts hereby
puarantesd.

No suitbased on this Guarantee shall be instituted untjl demand forpayment has beenmade, Any notice, demand orcourt process
may be setved by the Bank on theundersigned or his or her or their legal personal representatives either personally or by posting
the same by ordinary mail postage prepaid, in an envelope addressed (o the address of the party 10 be served last kinown to the
Bank, and the notice or demand so sent shall be decmed to be served on the day following that on which it is mailed.

This Guarantscshall be operative and binding upon every signatory hereofnotwithstanding the non-execation hercofby any other
proposed signatory or signatories, and the nndersigned acknowlcdges that this Guarantee has been delivered free ofany conditions
andthatno statements, representations, agreenents, collateral agrecments or promises have begn made to o with theundersigned
affecting or limiting the liability of the undersigned under this Guaréntes or inducing the undersigned to grant this Guarantee
cxeept as specifically contained herein in writing, and agrees that this Guarantee is in addition to and not in substitation for any
other guarantees held or which-may hereafter be held by the Bank.

Nealteration or waiver of this Guarantes or of amy ofits terms, provisions or conditions shall be binding on the Bankunless made
in writing under the signature of either the President or one of the Vice-Presidents of the Bank.

The undcrsigned shall file all claims agzinst the Customer in any bankruptey or other proceedings in which the filing of claims
Is tequired by law orupon any indebtedness afthe Customer to the undersigned and will assign to the Bank all oftheundersigned's
rights therevnder. In all such cases, whether an administration, bankruptey, or othcrwise, the persan or persons authorized to
pay such claitns shall pay to the Bank the full amount payable on the ¢laim in the procceding before making any payment to the
undersigned; all without in any way limiting or lessening the Mability of the undersigned to the Bank whether this Guarantes is
expressed ta be made in respect of 2 Limited Amnount or otherwise.  All moneys received by the undersigned in all such cases
shall bereceived in trust for the Bank and forthwith upon receipt shall be paid ovor to the Bank il the Customer’s indebredness
is fully paid and satisfied. To the firllest extent necessary for the purposes of this paragraph 17 the undersigned hereby assigns
to the Bank all the undersigned’s rights to any payments or distributions 1o which the undersigned otherwisc would be entitled.
In this Guarantee, any word importing the singuler number shall include the plural, and without restricting the generality of the
foregoing, where there is more then one wmdersigned any reference to the \mdersigned refers to cach and cvery one of the
undcrsigned, and any word importing a person shall include a corporation, parmership and any other enity, :
Ifthis Guarantee is executed by more than one purty, theliability of each of the undersigned hereunder shall bejoint and several,
This Guarantcc shall extend to and enure to the benefit of the successors and assigns of the Bank, and shall ba binding upon the
undersigned and the respective heirs, excoutors, adminisrators, suceessors and assigns of cach of the undersigned,
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23.

24,

25,

26.

Given under seal at , this _dayof__{

Witness

No invalidity, irregularity or unenforceability by reason of any bankruptcy or similar law or any law or order ofany govermment
oragency thereofpurporing toreduee, smend or otherwise affect the lability of the Customer to the Bunik orof anysecurity thercfor,
shall affect, impair or be a defence to this Guarantee, Ifonc or more of the provisions contained herein shall be invalid, illegal
ot unentforceable in any respect, such provision shall be deemed to be severablc and the valj dity, legality and cnforceability of the
rcmaining provisions contained herein shall not in any way be affected or impaired thereby,

With respect to any pottion of the indebtedness secured heteby which is payable in acusrensy other than Canadian curreney (the

“Foreign Currency Obligation™), the following provisions shall apply-

{a) Paymenthereunder with respect to the Foraign Currency Obligation shall be made in immediately available funds in lawfui
moxey of the furisdiction in the currency of which the Foreign Curreicy Obligation is payable (the “Foteign Crrrency™) in
such form as shall be custornacy at the time of payment for setflement of international payments in Vancowuver, British
Calumbia without set-off, compensation or counterclaim snd frec and clear of and without deduction forany and all present
and fiwrure taxes, levies, imposts, deductions, charges and withholdings with respect thereto.

(b) The undersigned shall hold the Bank harmless from any loss incurred by the Bank arising from any change in the value of
Canadian currency in relstion to the Foreign Currency between the date the Foreign Currency Obligation becomes due and
the date of' payment thereof.

(c) Ifiorthepurpose of obtaining judgmont in any court it is nevessary to convert a sum due hereunder in the Forcign Currency
into Canadian funds (“Canadian dollars™), therate of exchange used shall be thatat which in aceardance with normal banldug
procedures the Bank could puschase the Forcign Currency with Canadiun doHars on the business daypreceding that on which
final judgment is given, :

The obligation of the undersigned in respect of any Poreign Cumency Obligation due by it to the Bank hercunder shalt,

notwithstanding any judgment in Canadian dollars, be discharged only to the extent that on the business day following receipt by

the Bank of eny sum adjudged to be so due in Canadian dollers the Bank may in accordanee with normal banking procedures
purchase the Foreign Currency with Canadizn dollars; if the amount of the Forcign Currency so purchased is loss than the sum

originally due to the Barik in the Forcign Cutrency the undersigned agrees, as a separate obligation and notwithstanding any such -

Judgment, to indermify the Bank against such loss and if the Foreign Currency purchased exceeds the sum originally due to the
Bank i the Foreign Cumrency the Buank agrees to remit such cxcess to the undersigned to the extent the undersigned is entitled
thersto.

All the rights, powers and remedies of the Bank hereunder and nnder any other agreemont now or at any time hereafter in foree
between the Bank and the undersigned shall be cumulative and shall be in addition to and not in substination for alf fghts, powers
and remedies of the Bank at law or in equity. )

The undersigned by its signature of this Guarantes on the onc hand and the Bank by making this Guarantee available to the
undersigned on the other hand acknowledge having expressly required it to be drawn up in the English language.  La soussignée
par s signature de ce cautionnement d’une part ¢t la Banque en mettant Jedit cautionnement 4 sa disposition d’autre part
reconmafssent avolr sxpressément exigs gu'il soitredigé en languge anglaise.

This Guarantee shall be construed in accordance with the faws of the Province of *

and shall be deetned to have been made in such Province and to be
performed there, and the Courts of such Province shall huve furisdicion aver all disputes which may ariscimder this Guarantee,
provided thatnothing herein contained shell prevent the Bank from proceeding at'ité election against the undersigned in the cowrts
of any other province or country.

If the undersigned becomes resident outside the Province referred 10 in this paragraph 25 then the undersigned hereby subrmits to
the jurisdiction of the courts of competent jurisdiction of the Provines refersed to in this paragraph 25 inrespect of any proceeding
hereon.  Service of any process upon the undersigned may be made by ordinary mail in an envelope addressed to the following
address:

or in any other mapner permitted by law,
Each of the undersigned hereby acknowledgesthat he or she has read the contents of this Guarantee and understands that
the signing of this Guarantee involves joint angd several financial responsibility on the part of the wndersigned.

{Seal)

(Scal)
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Corporate Guarantee*

*Where @ Guarantor
fs 41 corparation, the
corponae seal Is to be

uived in the
Preseneeaflis
sipning effteer()]
{Name of Corporation}
C/3
(Signature of Authorized Signatory)
{Print name of Authorized Signatory)
(Signarure of Authorized Signatory)
(Print name of Authorized Signatory)
For use in Alberta

THE GUARANTEES ACKNOWLEDGEMENT ACT
CERTIFICATE OF NOTARY PUBLIC

I hereby certify that:

1. y of , the Guarantor in the

Guarantes dated s made between and

HSBC Banlk Canada which this eertificate is attached to or nated upon, appearsd in person before me and acknowledged that he/she had

executed the Guarantee;

2. T satisHed myself by examination of him/her that he/she is aware of the contents of (he Guarantee and 1nderstands it

Given at » this day of. , under my
hand and sczl of office.

A Notary Public in and for

{Scal)

STATEMENT OF GUARANTOR

1 am the person named in this cevtificate

{Signature of Guarantor)
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ASSIGNMENT AND ASSUMPTION AGREEMENT

THIS AGREEMENT is made

AMONG: Ellen’s Health Food

(the “Assignor”)

AND: Ellen’s Food Group
(the “Assignee”)
AND: HSBC BANK CANADA,

a Canadian chartered bank, having an office at the 15th floor, 888 Dunsmuir Street,
Vancouver, B.C. V&C 3K4

(“HSBC")

WHEREAS:

A. Pursuant to Master Equipment Lease No. _ 231667 dated __September 13, 2006 made between HSBC
and the Assignor and any schedule(s) therefo, as any of them may have been amended, supplemented or replaced
from time to time (collectively, the “Lease™), HSBC did lease to the Assignor the goods or equipment (coflectively,

the “Leased Assets™) more particularly described in the Lease, a summary of which is attached hereto;

B. The Assignor and the Assignee have entered into an agreement, pursuant to which the Assignor has agreed to
assign and transfer all of the Assignor’s right, title and inierest in and to the Leased Assets and the Lease to
the Assignee;

C. Pursuant to the Lease, the consent of HSBC is required for the assignment and transfer of the Leased Assets

and the Lease, which consent HSBC has agreed to grant provided the parties enter into this Agreement.

s:\.users\ronie\ghwne-formi\aaa.wpd
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NOW THEREFORE THIS AGREEMENT WITNESSES that, in consideration of the sum of ten dollars, the mutual
covenants and agreements contained herein and of other good and valuable consideration (the receipt and sufficiency of
which is hereby acknowledged by each of the parties hereto), the parties hereto hereby acknowledge, covenant and agree
as follows:

1. The Assignor hereby assigns, sells transfers and sets over absolutely unto the Assignee, on an “as is, where is”
basis, all of the right, title and interest of the Assignor in, to and under the Leased Assets, the Lease and all
rights, benefits and advantages to be derived therefrom or relating thereto.

2. The Assignor represents and warrants to the Assignee that the Lease is a valid and subsisting lease and that the
rents reserved thereby have been paid in full up to and including _ June 30, 2008.

3. The Assignee covenants and agrees with the Assignor that the Assignee will indemnify and save harmless the
Assignor from any and all actions, suits, costs, losses, damages and expenses (including legal fees ona “special
costs basis”) arising after _June 30, 2008 by reason of any failure by the Assignee to pay any rents or any
other monies due and owing under the Lease or any failure by the Assignee to otherwise fulfil, observe and
perform any obligations, terms and conditions of the “Lessee” under the Lease.

4, The Assignee covenants and agrees with each of the Assignor and HSBC that the Assignee hereby assumes
and agrees to be responsible for all of the indebtedness, obligations and liabilities of the “Lessee” arising after
June 30. 2008 under or in connection with the Lease and the Leased Assets, or any of them, and without
limiting any of the foregoing, the Assignee, as a principal obligant and not as a surety, hereby expressly
confirms and adopts as its own and covenants and agrees to and in favour of HSBC to keep, observe and
perform all covenants, obligations, terms, conditions, representations and warranties of the “Lessee” to and
in favour of HSBC contained in the Lease and acknowledges and agrees that it shall be bound thereby to the
same extent, in all respects and with the same effect as if it were a party to the Lease in the place and stead of
the Assignor. For greater certainty and without limiting any of the foregoing, the Assignee, as a principal
debtor and not as a surety, hereby covenants to pay all of the rents and any other monies due, owing and arising
after June 30, 2008 _ under the Lease or otherwise in connection with the Leased Assets at the time and in
the manner provided in the Lease and to otherwise observe and perform the terms, conditions, covenants,
representations and warranties contained in the Lease.

5. The Assignor will, upon the request and at the cost of the Assignee, execute all such further documents and
do such further acts and things as the Assignee may reasonably require to give full effect to this Agreement.

6. Without limiting any other provision hereof, the Assignee hereby acknowledges and agrees that HSBC may,
without prejudice to its rights against the Assignee hereunder and under the Lease, release and discharge the
Assignor or any other persons or persons from any and all obligations and liability arising hereunder or under
the Lease.

7. The Assignee shall from time to time and at all times hereafter, and without further consideration, do and
perform all such further acts and things and execute and deliver all such further instruments, agreements,
assurances, deeds, assignments, conveyances, notices, releases and other documents as may reasonably be
required by HSBC and the Assignor, or either of them, to more fully assure the carrying out to the intent and
purpose of this Agreement.

s\usersvronig\gh\nc-form\aaa.wpd
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8. The Assignor each hereby acknowledges and agrees that the Lease and all of the covenants, obligations, terms,
conditions, representations and warranties contained therein are in all respects confirmed.

9. In consideration of payment by the Assignor of an administration fee to HSBC in an amount of _$500,00 plus
applicable taxes. Assignor, HSBC does hereby:

a. consent to the assignment and transfer of the Lease and the Leased Assets as provided herein; and

b. confirm that the Lease is a valid and subsisting lease and that the rents reserved thereby have been
paid in full up to and including _ Tune 30, 2008 .

provided that such consent is given and is subject to the following terms and conditions and the
Assignor and the Assignee do each hereby acknowledge and agree as follows:

c. neither the consent given by HSBC nor anything else contained herein shall in any way derogate from
or prejudice the rights and remedies HSBC may have against the Assignor arising under the Lease or
otherwise at law or in equity nor operate to release the Assignor from any of its obligations to:

D pay all rent and any other monies from time to time becoming due under the Lease or
otherwise in respect of the Leased Assets; or

(In keep, observe and perform all of the covenants, obligations, terms, conditions, representation
and warranties contained in the Lease and notwithstanding the consent given by HSBC herein
and the within assignment, the Assignor shall continue to remain liable in respect thereof during
the balance of the term of the Lease;

d, The consent given by HSBC herein shall in no way constitute any waiver, either express or implied,
of the necessity to obtain a consent in respect of any future assignment of the Lease; and

e. HSBC shall not, by virtue of the consent given herein, be deemed to have made any representation
or warranty as to the condition or fitness for any particular purpose of any of the Leased Assets.

10. This Agreement shall be governed by and construed in accordance with the laws of the Jjurisdiction governing
the Iease.
1. This Agreement shall enure to the benefit of and be binding upon each of the parties hereto and their respective

heirs, executors, administrators, successors and assigns.

siusersironie\gh\nc-form1\aaa. wpd
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L
IN WITNESS WHEREOF the parties hereto have executed this Agreement this 2 day of (‘,Sc&‘
THE ASSIGNEE: Ellen’s Food Group
cfs
Per:
THE ASSIGNOR:  Ellen’s Health Food
Co ¢fs

Per:

HSBC BANK CANADA
by its authorized signatories:

Per: @‘y
Name: Syed Israr

Title: _Account Manages

s\.usersironie\gh\ne-form 1\aaa.wpd
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EXHIBIT “F”



HSBC 1

June I8, 2010

Private and Confidential

Deloitte & Touche LLP
181 Bay Street, Suite 1400
Toronto, ON M5J 2V 1

Attention: Robert J. Bougie
Dear Sirs:

Subject: Borrowings of Ellen Pun; Ellen Associates Ltd.: Ellen’s Food Group Inc.; Ellen’s Health
Food Ltd,; and Ellen’s Investment Holding (collectively the “Ellen Group”) from HSBC Bank

Canada.

This letter confirms the terms of the engagement of Deloitte & Touche LLP (“Deleitte™) by HSBC Bank
Canada (the “Lender™) to act as a consultant, to review the operations and financial position of the Ellen

Group (the “Company™).

Scope of services
Deloitte will provide the following financial consulting services:

* Avreview and assessment of the Company’s financial position and historical operating results;

* Areview and assessment of the Company’s financial forecasts, including projected cash flows, and
the reasonableness of the underlying assumptions and future operating outlook including
consideration of the various options available to the Company. If such forecasts are not available, the
preparation of same;

* Anevaluation of the Company’s significant assets and liabilities and assessment of the current
security position of the Lender;

» Anassessment of the adequacy and effectiveness of the existing managerment team;

»  Upon the specific written request of the Lender any other matters which appear to the Lender to be
relevant to an assessment of the Lender's security position and future course of action.

Reporting

Deloitte will communicate the status of its work to the Lender throughout the cngagement. Upon
completion of the engagement, Deloitte will provide the Lender with a written report in accordance with
the scope of services described above,

A draft of the lactual sections of the report will be shown to the Company. The Company will have the
opportunity to review the draft sections prior 10 submission to the Lender and to provide comments
thercon. Deloitie will ask the Company to confirm that the Facts, as stated. are accurate in all material
respects and that they are not aware of any material matters that have been excluded. Deloirte is, however,
under no obligation to change its reports s a result of the Company’s comments.

Timing

The timing of the completion of the engagement will be dependent on the co-operation that Deloite
receives from the Company and the availability of its senior management and statf, Deloitte will be
HSBC Bunk Cunads
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relying on the Company’s financial and management information systems as well as operational and
management reports being current, accurate, and reliable.

Deloitte will use commercially reasonable efforts to carry out its work on a timely basis and will inform
the Lender of any difficulties it encounters. The production and timing of Deloitte’s reports assumes that
the information it requires to carry out its work will be made available promptly and in good order by the
Company. Notwithstanding the above, Deloitte will inform the Lender as soon as possible of any matters
of a material nature which come to your atiention during the course of your work. Such matters may
affect the estimate of professional fees.

Engagenient team

This engagement will be under the direction of Robert Bougie who will maintain overall responsibility for
the engagement on behalf of Deloitte. Brenda Wong will coordinate daily management of the
engagement, The engagement team will include other professionals, as necessary, to complete the
engagement on a timely basis.

Other professionals who will be identified during the course of the engagement may also be included (o
provide technical support.

Circumstances may occur that could result in changes to the anticipated staffing for this engagement.
Deloitte will, however, use its best efforts to ensure that the members of the Engagement team are not

changed without prior consultation.

Professional Fees

Deloitte's fees will be based on the amount of professional time required and its standard hourly billing
rates, which vary depending upon the experience level of the professionals involved. Your bills will also
include reasonable out of pocket expenses.

General business terms

The attached General Business Terms form part of our mutual agreement concerning this engagement. By
signing this agreement the parties agree to be bound by these General Business Terms. In the event of a
conflict between this letter and the General Business Terms, the General Business Terms shall take
precedence, provided that if the Jetter specifically states that a particular term shall take precedence over
the General Business Terms, the letter shall take precedence with respect {o that term.
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Confirmation

Please confirm your acceptance of this agreement by signing both copies of this letter in the space
provided below and returning one signed copy of the letter to us.

Yours very truly,

HSBC Bank Canada

Aspistant Hice President
Nojh Aperican Risk

Deloitte & Touche LLP hereby accepts this appointment and agrees to the terms and conditions.

Dated at Toronto, this 18" day of June, 2010.

LTy ool £ 1

Robert ). Bougie, CAICIRP
Partner
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Consent and agreement

Ellen Pun; Ellen Associates Ltd.; Ellen's Food Group Inc.; Elten’s Health Food Ltd. and Ellen’s
Investment Holding (the “Company”) hereby consents and agrees to the appointment of Deloitte &
Touche LLP (“Deloitte™) as a consultant by HSBC Bank Canada (the “Lender™) in accordance with the
above letter of engagement and the General Business Terms forming part thereof (the “General Business
Terms”) and acknowledges that they have read and understood the terms and conditions of the letter.

The Company hereby

a8

Agrees that Deloitte shall have unrestricted access to all information concerning the Company’s
undertaking, property and affairs in order to carry out this engagement. Deloitte shall have complete
and open access to all premises, offices, files and records of every kind and description, including all
business, accounting, legal and other records, documents and files, including copies thereof (the
“Information™) of the Company. The Company’s officers, directors, partners, employees, agents and
consultants shall answer all questions put to them truthfully and to the best of their ability and the
Company shall instruct its officers, directors, employees, agents, consultants, bankers, accountants,
solicitors and other advisors 1o provide any and all Information required by Deloitte. Deloitte may
make copies of any and alt documents; including electronically stored data and computer records,
which Deloitte considers necessary to complete its review.

Agrees to use reasonabie skill, care and attention to ensure that all information provided to Deloitte is
accurate and complete and will notify Deloitte if it subsequently learns that the Information provided
is incorrect or inaccurate or otherwise should not be relied on.

Authorizes the Lender to disclose to Deloitte any information the Lender has concerning the
Company, its business and affairs. In addition, the Company authorizes Deloitte to report any
financial or other information gathered by Deloitte to the Lender and its advisors.

Agrees that neither the Lender nor Deloitte shall have any responsibility for any decisions and
activities by the Company during the period of the review by Deloitte and that Deloitte will have no
management responsibilitics to the Company and that nothing herein or done pursuant to this
engagement will constitute an arrangement, agreement or refationship between the Company and
Deloitte. The Company will be solely responsible for making all management decisions, performing
all management functions and establishing and maintaining internal controls, including, without
limitation, monitoring ongoing activitics. The Company shall not hold out to any person that Deloitte
is acting other than as a consultant to the Lender for the purpose of reporting and making
recommendations to the Lender on the operations and affairs of the Company.

Acknowledges that all of the terms of the security and guarantees given to the Lender in relation to
the credit facilities and indebtedness and liabilities of the Company to the Lender remain in full force
and effect and are in no way waived or restrained, notwithstanding this appointment of Deloitte, as
consultant. The engagement of Deloitte shall not prejudice or impair or adversely affect the rights and
remedies of the Lender against the Company or any guarantor or pursuant to any security. suarantees
or agreements the Lender may have or require the Lender to delay in enforcing any of these rights and
remedies. nor shall it operate as a waiver by the Lender of any defaults or events of default which
may exist in refation to any of the eredit facilities of the Company with the Lender or any security,
guarantees or other agreements held by the Lender.
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6. Agrees that Deloitte may obtain legal advice from the Lender’s legal advisers relative to this
engagement,

7. Agrees to indemnify the Lender with respect to the fees and expenses of Deloitte, including legal
costs, related to this engagement and authorizes the Lender (o debit the Company’s account to cover
these costs, including goods and services tax. Any fees paid by the Lender on behalf of the Company
shall be treated as an advance to the Company, secured by the Lender’s security documentation.

8. Agrees that neither Deloitte nor the Lender shall have any liability, responsibility or obligation to the
Company, or any persons who have provided guarantees to the Lender, whatsogver, whether in
contract, negligence, tort or otherwise, arising in respect of any cause, matter or thing existing as of
the date hereof or arising in respect of this engagement of Deloitte by the Lender or any addition to or
variation thereof, and the Company agree to indemnify and save each of Deloitte and the Lender
harmless of and from any and all ciaims, demands, [iabilities, losses and expenses sustained or
incurred by either or both of them arising out of the engagement of Deloitte as consultant in
accordance herewith,

9. Agrees that during the course of this engagement, Deloitte may collect personal information about
identifiable individuals (“Personal Information™), either from the Company or from third parties. The
Company and Deloitte agree that Deloitte will collect, use and disclose Personal Information solely
for purposes related to its appointiment as consultant by the Lender.

By signature of the undersigned signing officer, the Company further acknowledges and confirms that the
Company has received no commitment, representation or warranty from the Lender or Deloitte in
connection with this engagement, and the Lender reserves all rights and remedies, including the rights to
enforce and realize on the security and guarantees it holds as it in its sole discretion considers appropriate.
The Company also acknowledges having been informed that, depending upon subsequent events, Deloitte
& Touche [nc. may be appointed to act as agent, interim receiver, receiver, receiver and manager, CCAA
monitor, trustee in bankruptcy, trustee under a Bankruptcy and Insolvency Act proposal of any of the
undertaking, property and assets of the Company and the Company agrees that it will not object to the
appointment of Deloitte & Touche Inc. in any capacity and that such appointment shall not be a conflict
of interest by virtue of Deloitte & Touche LLP having been appointed as consultant as provided for

herein.

Dated at , this day of June, 2010.

On behalf of Ellen Pun; Ellen Associates Ltd.; Ellen’s Food Group Inc.; Ellen’s Health Food Ltd.
and Ellen’s Investment Holding

Signature of autherized signing vfficer

Numg

Tithe



General business terms

The following general business terms (the “terms") apply to the engagement agreement between Deloitte
&Touche LLP (“Deloitte™) and HSBC Bank Canada (the “Lender'™) except as expressly set forth in the
engagement letter to which these Terms are attached (the “engagement letter”).

I. Contracting parties

a. Definitions: “Deloitte” or “Deloitte Canada” shall mean the Ontario limited liability partnership
Deloitte & Touche LLP. “Deloitte Entities” shall mean Deloitte Canada and its directors, officers,
partners, principals, professional corporations, employees, agents, subsidiaries and affiliates and to
the extent providing services under the engagement letter, the member firms of Deloitte Touche
Tohmatsu, the subsidiaries and affiliates of such member firms, and all of their respective directors,
officers, partners, principals, professional corporations, employees, agents; and in all cases any
SUCCESSOr OF assignee.,

b. This engagement leiter is between the Lender and Deloitte Canada. The Lender agrees that its
relationship is solely with Deloitte Canada as the entity contracting with the Lender to provide the
services covered by this engagement letter. Notwithstanding the fact that certain services covered by
this engagement letter may be carried out by personnel provided to Deloitte Canada from other
Deloitte Entities through service or other agreements, Deloitte Canada remains solely responsible and
liable to the Lender for all services covered by the engagement letter, Accordingly, the Lender agrees
that none of the Deloitte Entities (except Deloitte Canada) will have any liability to the Lender, and
the Lender will not bring any claims or proceedings of any nature (whether in contract, tort, breach of
statutory duty, or otherwise and including, but not limited to, a claim or negligence) in any way in
respect of or in connection with this engagement against any of the Deloitte Entities (except Deloitte
Canada) or against any subcontractors that Deloitte Canada may use to provide the services covered
by this engagement letter.

To the extent that Deloitte Entities (other than Deloite Canada) are providing services to Deloitte
Canada in connection with this engagement as subcontractors to Deloitte Canada, then the term
“Deloitte” should read as “Deloitte Entities™ for purposes of these Terms.

o

13

Services

a. [Itis understood and agreed that the services to be provided under the Engagement Letter (the
“Services™) may include advice and recominendations, but all decisions in conneciion with the
implementation of such advice and recommendations shall be the responsibility of, and be made by.
the Lender. In connection with Deloitte’s Services, Deloitte shall be entitled to rety on all decisions

and approvals of the Lender.

b The Services conducted by Deloitte cannot be relied upon to disclose errors or fraud should they
exist. The Services will not constitute an audit conducted in aceordance with generally accepted
auditing standards, an examination or compilation of, or the performance of agreed upon procedures
with respect to prospective financial information. an examination of or any other form of assurance
with respect 1o internal controfs, or other attestation or review services in accordance with standards
or rules established by the CICA or other regulatory body. Deluitte will not express an opinion or any
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other form of assurance on any operating or internal controls, financial statements, forecasts,
projections or other financial information.

¢. Neither the Services or the Lender Communications or any advice or reports in connection therewith
are intended to be, nor shall be construed to be, “investment advice” within the meaning of the US
Investment Advisors Act of 1940, In the performance of the Services, Deloitte will not perform any
evaluation of internal controls and procedures for financial reporting upen which the Lender's
management can base its assertion in connection with the US Sarbanes-Oxley Act of 2002 or related
rules or regulations (“Sarbanes-Oxley™). Deloitte will make no representations or warranties and wil
provide no assurances that the Company’s disclosure controls and procedures are compliant with the
certification requirements of and internal controls and procedures for financial reporting are effective
as required by Sarbanes-Oxley or any other standards or rules, including, without limitation, Sections
302 and 404 of Sarbanes-Oxley. The Services will be conducted in accordance with these Terms and,
to the extent performed by the subsidiaries of Deloitte & Touche USA LLP, in accordance with the
Statement of Standards for Consulting Services established by the American Institute of Certified
Public Accountants,

3. Term

Unless terminated sooner in accordance with its terms, this engagement shall terminate on the completion
of the Services. Either party may terminate this engagement at any time upon giving at least five (5) days
written notice to that effect to the other party, provided that in the event of termination for cause, the
breaching party shall have the right to cure the breach within the notice period. In the event of termination
pursuant to this paragraph, the Lender agrees to compensate Deloitte Canada under the terms of the
Engagement Letter for Services performed and expenses incurred through the effective date of

termination,
4. Timely performance

Deloitte will endeavour to complete within any agreed upon time-frame the performance of the Services,
However, Deloitie will not be linble for failures or delays in performance that arise from causes beyond
Deloitte’s control, including the untimely performance by the Company of its obligations in assisting
Deloitte with respect to this engagement.

5. Fees and payment

a. Unless otherwise specifically agreed in the engagement letter, Deloitte’s fees will be based on
standard hourly rates, which vary depending upon the experience level of the professionals involved,
In the normal course of business, Deloiite revises its standard hourly rates to reflect changes in
responsibilities, increased experience, and increased costs of doing business. Changes in standard
hourly rates will be noted on the invoices for the first time period in which the revised rates become

effective.

b. Im addition to professional fees, the Lender will reimburse Deloitte Canada for Deloitte’s reasonable
oul of pocket expenses incurred in connection with this engagement, including travel, meals, hotels
and disbursements for outside legal counsel or any other consultants engaged by Deloitte with the
prior consent of Lender. Expenses will be stated separately on the invoices.

Al fees and other charges do not include any applicable federal, provincial or other goods and
services or sales laxes. or any other taxes or duties whether presently in force or imposed in the
future. Any such taxes or duties shall be assumed and paid by the Lender without deduction from the

fues and charges hereunder.
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Invoices will be rendered on a regular basis as the engagement progresses. All invoices shall be due
and payable when rendered. Without limiting its rights or remedies, Deloitte shall have the right to
halt or terminate its services entirely if payment is not received within thirty (30) days of the invoice
date, Interest shall be calculated at a simple daily rate of 0.0493% (equivalent to 18% per annum),
Interest shall be charged and payable at this rate on any part of an invoice that remains unpaid from
thirty (30) days after the invoice date to the date on which the outstanding invoice is paid.

To the extent that as part of the Services to be performed by Deloitte as described in the engagement
leteer, Deloitte Canada personnel are required to perform the services in the United States of America
("*US Business™), the Lender and Deloitte Canada agree to assign performance of the US Business to
Deloitte Canada LLP, an affiliate of Deloitte. All services performed by Deloitte Canada LLP shall be
performed under the direction of Deloiite Canada which shall remain tesponsible to the Lender for
such Services. Deloitte Canada LLP shall invoice the Lender with respect to the US Business and
Deloitte will invoice for services performed in Canada (“Canadian Business™). Payment for US
business and/or Canadian Business can be settled with one payment to Deloitte.

fndependence

Deloitte Canada may terminate this engagement upon written notice to the Lender if it determines that
(1) a governmental, regulatory or professional entity (including, without limitation, provincial
accounting institutes, Canadian and foreign securities commissions, the Canadian Public
Accountability Board and the Public Company Accounting Oversight Board) or an entity having the
force of law has introduced a new, or modified an existing, law, rule, regulation, interpretation or
decision the result of which would render the performance by Deloitte of any part of the engagement
tlegal or otherwise unlawful or in conflict with independence or professional rules, or

(fi) circumstances change (including, without limitation, changes in ownership of the Lender or any
of its affiliates) such that the performance by Deloitte of any part of the engagement would be illegal
or otherwise unlawtul or in conflict with independence or professional rules. Upon termination of the
engagement, the Lender will compensate Deloitte Canada under the terms of the Engagement Letter
for the Services performed and expenses incurred through the effective date of termination.

The Lender shall provide Deloitte Canada with prompt written notice if the Lender or any of its
subsidiaries or affiliates engages Deloitte Canada or a member firm of Deloitte Touche Tohmatsu or
any affiliate of such a member firm to provide audit related services. In the event that Deloitte, a
member firm of Deloitte Touche Tohmatsu or any affiliate of such a member firm, provides audit
services for Lender, parent of Lender or affiliate of Lender, Lender acknowledges that Lender has
adhered to alf regulatory requirerents regarding the provision of non-audit services by Deloitte
Canada or member firm of Deloitte Touche Tohmatsu or any affiliate of such a member firm in
accordance with applicable laws, regulations and rules that apply to the Lender, including audit
comimnittee pre-approval requirements.

Conflict of interest

Notification and reselution. Should Deloitte Canada determine that there is a potentiaf conflict of
intterest in connection with its performance of the Services, Deloitte Canada will advise the Lender
promptly and endeavour to resolve such potential conflict. Also, the Lender agrees to notify Deloitte
Canada promptly of any potential conflict affecting this engagement of which it is. or hecomes aware.
Where a potential conflict is identified by either party and Deloitte Canada believes the Lender's
interests can be properly safeguarded by the implementation of appropriate procedures. Deloitte
Canada will discuss and agree such procedures with the Lender.
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b.  Non-exclusivity. Having engaged Deloitte Canada for the limited purpose set out in the engagement
letter, the Lender agrees on behalf of itself and its affiliates that no Deloitte Entity is precluded from
acting in any capacity for any other party and that the Lender’s engagement of Deloitte Canada in this
matter will not be asserted by the Lender as a basis for disqualifying Deloitte Canada, an affiliate of
Deloitte Canada or a member firm of Deloitte Touche Tohmatsu or any of their respective affiliates
from acting for any other party. The Lender agrees to waive any real or potential conflict of interest of
Deloitte Canada, an affiliate of Deloitte Canada or a member firm of Deloitte Touche Tohmatsu or
any of their respective affiliates in connection with Deloitte’s Services for the Lender under the terms
of the Engagement Letter.

In the event that Deloitte Canada, an affiliate of Deloitte Canada or a member firm of Deloitte Touche
Tohmatsu or any of their respective affiliates acts for any other party, (i) Deloitte will not disclose any
Confidential Information (defined below) that the Lender provides to Deloitte in connection with this
engagement and will not use such Confidential Information for another party’s benefit, and (ii) Deloitte
will establish appropriate ethical walls between the persons involved in advising the Lender under this
engagement and the persons involved in advising another party.

8. Lender responsibilities

a. Cooperation. The Company shall cooperate with Deloitte in the performance by Deloitte of the
Services, including, without limitation, providing Deloitte with reasonable facilities and timely access
to data, information and personnel of the Company. The Company shall be responsible for the
performance of its personnel and agents and for the accuracy and completeness of all data and
information provided to Deloitte for purposes of the performance by Deloitte of the Services

hereunder,

b. Management. The Lender shall be solely responsible for, among other things; (i) making all
management decisions in connection with the loan; (ii) designating a competent management member
to oversee the Services; (iii) evaluating the adequacy and results of the Services; (iv) accepting
responsibility for the results of the Services.

g. Information

a, Aeccess and reliance. The Lender will make available to Deloitte all information (financial or
otherwise) reasonably necessary to enable Deloitte to provide the Services. The Lender will also
provide Deloitte with any information, advice and opinions relevant to the engagement that may be
delivered by third parties, such as legal counsel (except where necessary to preserve privilege) and
accounting, financial, environmental or other advisors, and will ensure that such third parties co-
operate with Deloitte on matters considered by Deloitte to be relevant to the engagement. In carrying
out its Services, Deloitte will rely on information that is publicly available, prepared or supplied by
the Lender or provided to Deloitte by third parties. Deloitte will be entitled to rely on, and is under no
abligation to verify. the accuracy or completeness of such information and Deloitte has no
responsibility for the accuracy or completeness of the information provided by, or on behalf of,
Lender or other parties, even if Deloitte had reason to know or should have known of such inaccuracy
or incompleteness. This engagement cannot be relied upon to disclose errors or fraud should they
exist. Further, Deloitte is under no obligation to investigate any changes that may occur in such
information subsequent to the date thereof.

b. The Company represents and warrants that all information provided to Peloitte Canada, directly or
indirectly, orally or in writing, by the Company or its agents and advisors in connection with the
eagagement will be accurate and complete in all material respects and will not be misleading in any
material respect. Upon request, the Company will provide Deloitte Canada with 8 separate written
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a.

representation confirming the accuracy and compieteness of the information provided to Deloiite
Canada and the information included, or to be included, in any information documents with respect to
the Company.

Confidentiality. To the extent that, in connection with this engagement, Deloitte comes into
possession of any proprietary or confidential information of the Company (“Confidentiat
Information™) including Personal Information as defined in section 12(b) below, Deloitte will not
disclose such information to any third party and the Deloitte Entities, without the Lender’s consent,
except as may be required or permitted by law, regulation, judicial or administrative process, or in
accordance with applicable professional standards, or in connection with litigation pertaining thereto
“Confidential Information™ shall not include information which:

i, shall have otherwise become publicly available (including, without limitation, any information
filed with any governmental agency and available to the public) other than as the resuit of a
disclosure by Deloitte in breach hereof;

ii. is disclosed by the Lender or the Company to a third party without substantially the same
restrictions as set forth herein;

iii. becomes available to Deloitte on a non-confidential basis from a source other than the Lender or
the Company which Deloitte believes is not prohibited from disclosing such information to
Deloitte by obligation to the Lender;

iv. is known by Deloitte prior to its receipt from the Lender or the Company without any obligation
of confidentiality with respect thereto; or

v. is developed by Deloitte independently of any disclosures made by the Lender or the Company to
Deloitte of such information.

.

Praspective financial information. Unless Deloitte Canada and the Lender agree otherwise in the
Engagement Letter, Deloitte will not compile, examine or apply other procedures to prospective
financial information of the Company in accordance with Canadian Institute of Chartered
Accountants Standards and accordingly, will express no opinion or any other form of assurance or
representations concerning its accuracy, completeness or presentation format. Any financial forecasts
or projections belong to the Company and are the sole responsibility of such management. There will
usually be differences between projected and actual results, because events and circumstances
frequently do not occur as expected or predicted, and those differences may be material.

Deloitte will not return or provide records or information obtained in the course of the engagement to
the Lender if it is illegal to do so or if Deloitte is requested to withhold the records or information by
law enforcement ar other public or regulatory authorities (regardless of whether the engagement has

been terminated)

. Reporting

Qualifications to advice, opinions, and reports. Any advice. opinions, or reports provided by
Deloitte will be made subject to. and will be based upon, such assumptions, limitations, qualifications
and reservations as Deloitte, in its judgment, deems necessary or prudent in the circumstances,
including without limitation: (i} the time available to perform the Services, (ii) the information, data,
opinions, advice and representations made available 1o Deloitte, and (iii) access to the Lender's
management, advisors and agents.

Amendments to reports. Deloilte reserves the right to amend its advice. opinions, and reports
accordingly. in the event that new information becomes available which may be contrary to or
different From that which is set out to the Lender in documents or verbal reports. Notwithstanding the
foregoing, Deloitte has no responsibility for performing any services or procedures beyond those
agreed to by Lender and Deloitte Canada or for updating the Services performed.
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Limitation on use and distribution. Except as otherwise agreed in writing, all services in connection
with this engagement shall be solely for the Lender’s internal purposes and use, and this engagement
does not create privity between Deloitte and any person or party other than the Lender (“third party™).
This engagement is not intended for the express or implied benefit of any third party. No third party is
entitled to rely, in any manner or for any purpose, on the advice, opinions, reports, or Services of
Deloitte. The Lender further agrees that the advice, opinions, reports or other materials prepared or
provided by Deloitte are to be used only for the purpose contemplated by the Engagement Letter and
shall not be distributed to any third party without the prior written consent of Deloitte Canada.

Ownership. Deloitte shall retain all right, title and interest in the reports, opinions and other
documents provided by Deloitte to the Lender and the Lender shall be entitled to use such material in

accordance with section 10(c).
Indemnification and limitation on liability

Application. The provisions of this Section | [ shall apply to the futlest extent of the law, whether in
contract, statute, tort (such as negligence), or otherwise. This Section shall survive termination or
expiry of the engagement. The provisions of this Section are not applicable to the extent that
mandatory provisions of applicable regulatory bodies prohibit a professional financial advisor from

limiting liability.

Limitation on liability. The Lender and Deloitte Canada agree to the following with respect to

Deloitte’s liability to the Lender: :

i Deloitte shall not be liable to the Lender for any claims, liabilities, or expenses relating to this
engagement for an aggregate amount in excess of the fees paid by the Lender to Deloitte Canada
pursuant to this engagement, except to the extent finally judicially determined to have resulted
from the bad faith or intentional misconduct of Deloitte.

ii. In no event shall Deloitte be liable for consequential, special, indirect, incidental, punitive or
exemplary loss, damage, or expense relating to this engagement or any loss of revenue or profit or
any other commercial or economic loss or failure to realize expected savings.

iii. Inany action, claim, loss or damage arising out of the engagement, the Lender agrees that
Deloitte’s liability will be several and not joint and several and the Lender may only claim
payment from Deloitte of Deloitte’s proportionate share of the total liability based on the degree
of fault of Deloitte as finally determined by a court of competent jurisdiction.

Indemnification. The Lender agrees (o indemnify and hold harmless Deloitte from and against any
and all claims, damages, costs, charges, liabilitics and expenses, including ail legal fees, claimed by
any third party relating to the Services provided by Deloitte except to the extent finally judicially
determined to have resulted from the bad faith or intentional misconduct by Deloitte.

Limitation on actions. No action, regardless of form, relating to this engagement, may be brought by
either party more than one year after the cause of action has accrued, except for an actioa for non-

payment of fees.

. Other

Regulatory or legal action. The Lender will notify Deloitte Canada promptly of any request received
by the Lender from any third party. including a regulatory awhority, for any material information or
for a meeting or hearing; the issuance of any restraining order: or the initiation of 4 proceeding or
litigation relating to this engagement.
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Subject to any professional issues including audit independence, if requested and if the parties agree,
Deloitte will testify (as a non expert witness) of provide reasonable support services to the Lender
before any governmental commission, regulatory authority or court. Any such testimony or support
services will be confined to the services performed under this engagement. Deloitte shall have the
right to employ counsel in connection with such testimony or suppost services.

Deloitte shali be paid for any time spent by its personnel in connection with such support at their
standard hourly rates, which shall be separate and apart from any other professional fees payable
hereunder. The Lender shall also reimburse Deloitte for its reasonable out-of-pocket costs, charges
and expenses, including legal counsel, incurred in connection therewith. These fees and expenses
shall be separate and in addition to any other fees or amounts payable under the provisions for
payment of fees in the engagement letter.

Privacy. Deloitte and the Lender acknowledge and agree that, during the course of this engagement,
Deloitie may collect personal information about identifiable individuals (“Personal Information™),
either from the Lender or from third parties. The Lender and Deloitte Canada agree that Deloitte will
collect, use and disclose Personal Information on behalf of the Lender solely for purposes related to
completing this engagement, providing services to the Lender and in a manner consistent with section
9(c) above Deloitte shall not collect, use and disclose such Personal Information for Deloitte’s own

behalf or for its own purposes.

Survival and interpretation. The agreements and undertakings of the Lender contained in the
Engagement Letter, to which these terms are attached, together with the following sections of these
Terms shall survive the expiration or termination of this engagement: 1,2,4,5,6.8,9, 10,11 and 12.

Governing law. These Terms, the Engagement Letter to which these terms are attached and all
matters relating to this engagement (whether in contract, statute, tort (such as negligence), or
otherwise), shall be governed by, and construed ‘n accordance with, the laws of the Province where
Deloitte Canada’s principal office performing the engagement is located. Any action or proceeding
relating to this engagement shall be brought in the Province where Deloitte Canada’s principal office
performing the engagement is located, and the parties submit to the jurisdiction of the courts of that
Province and waive any defence of inconvenient forum to the maintenance of such action or

proceeding.

Severability. If any provision of the Terms or the Engagement Letter is found by a court of competent
jurisdiction to be unenforceable, such provision shall not affect the other provisions, but such
unenforceable provision shall be deemed modified to the extent necessary to render it enforceable,
preserving to the fullest extent permissible the intent of the parties set forth herein.

Entire agreement. These Terms and the Engagement Letter (o which these terms are attached is the
complete agreement between the parties with respect to the subject matter hereof and supersedes all
prior and contemporineous agreements, understandings, proposals. negotiations. representations or
warranties of any kind whether otal or writtetl.

Assignment. Except as provided below, neither party may assign. transfer or delegate any of its rights
ot obligations hereunder (including, without limitation, interests or claims refating to this
engagement) without the prior written consent of the other party. Deloitte Canada may, without the
consent of the Lender, assign or subcontract its rights and obligations hereunder to (i) any affiliate or
related entity or (if) any entity which acquires all or a substantial part of the assets or business of
Deloitte Canada.
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h.

Currency. All financial references herein are to Canadian dollars unless specifically indicated
otherwise. If it is necessary to convert any amounts into Canadian dollars, a prevailing commercial
bank exchange rate at closing or the time of the invoice shail be used.

Notices, Any notice or other communication required or permitted to be given under this engagement
shall be in writing and shall be sufficiently given or made by delivery or by post or by telecopy or
similar facsimile transmission (with confirmation of accurate and complete transmission obtained by
the sender) to the respective parties. Any notice so given shall be deemed conclusively to have been
given and received when so personally delivered or posted or so telecopied or transmitted, except that
any notice delivered after 5:00 p.m. on the day prior to a non-business day shall be deemed to have
been received at 9:00 a.m. on the first business day following delivery. Any party may change its
address, telephone number or facsimile number by notice to the others in the manner set out above.

Communication. Except as instructed otherwise in writing, each party may assume that the other
approves of properly addressed fax, email (including email exchanged via Internet media) and
voicemail communication of both sensitive and non-sensitive documents and other communications
concerning this engagement, as well as other means of communication used or accepted by the other.

Non-solicitation of personnel. Each party acknowledges that the other party’s personnel who
participate in the engagement are critical to the servicing of its customers. Deloitte and the Lender
agree not to solicit, hire or otherwise retain the other party’s engagement team members for a period
of six (6) months following any such engagement team member’s involvement in the performance of
this engagement. This provision may be waived upon written agreement between the parties. This
provision shall not restrict the right of either party to solicit or recruit generally in the media or as part
of general recruiting efforts by third party recruiters, and shall not prohibit either party from hiring an
employee of the other who answers any advertisement, responds to such general recruiting efforts, or
who otherwise voluntarily applies for hire without having been initially personally solicited or
recruited by Deloitte or the Lender respectively.

Language. The parties have requested that this Agreement and all communications and documents
relating hereto be expressed in the English language. Les parties ont exigé que la présente convention
ainsi que tous les documents §'y rattachant soient rédigés dans la langue anglaise.
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ThorntonGroutFinnigan

THE RESTRUCTURING & LITIGATION BOUTIQUE

Danny M., Nunes
Direct; 416-304-0592 E-mail: dnunes@tefica
File No.: 100-333

June 24, 2010
VIA COURIER AND REGISTERED MAIL

Ellen’s Food Group Inc.
25 Centurian Dr.

Suite 203

Markham, ON L3R 5N8

Attention: Ellen Pun

Dear Madam:

Re:  Indebfedness of Ellen’s Food Group Inc. (“Ellen’s Food”) to HSBC Bank Canada
(“the Bank”)

T We are the solicitors for the Bank with respect to the above-captioned matter.

We refer to the Loan Agreement dated February 10, 2005, as amended by the letter dated June
26, 2006, and the Master Equipment Lease No. 230857.0N dated June 3, 2005, which lease was
consolidated with Master Equipment Lease No. 231667.0N dated September 13, 2006 on
October 21, 2008, between Ellen’s Food and the Bank, (collectively, the “Agreement”). The
aggregate amount of Ellen’s Food’s indebtedness to the Bank pursuant to the Agreement is
$1,753,971.19 as at Jone 24, 2010, not including costs to date (the “Indebtedness™).

As security for the Indebtedness, Ellen’s Food granted the Bank a security interest in all of
Ellen’s Food’s assets pursuant to a General Security Agreement dated June 3, 2005 in addition to
the Collateral referenced in the Master Lease and all schedules thereto. The Indebtedness of
Ellen’s Food to the Bank is payable on demand.

On behalf of the Bank, we hereby demand payment from you of the Indebtedness together with
interest and costs thereon to the date of payment. Interest continues fo accrue on the
Indebtedness at a per diem rate that varies with the Bank's prime rate based on the amount
outstanding on a daily basis.

We also enclose herewith a Notice of Intention to Enforce Security delivered to you in
accordance with the Bankruptcy and Insolvency Act (Canada). If you wish to consent to the
Bank enforcing its rights and remedies without further delay, please date and execute one copy
of the consent attached to the enclosed Notice of Intention to Enforce Security and return same to

ThorntonGroutFinnigan LLP

Suite 3200, Canadian Pacific Tower, 100 Wellingron St, West, r.0. Box 329, Torento-Dominion Centre, Toronto, Canada MsK 17
Phone: {416) 304-1616 Fax: {416) 304-1313 www.rgfica
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the undersigned by facsimile forthwith.

Yours truly,

ThorntonGroutFinnigan LLP

1S

ThorntonGroutFinnigan LLP
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NOTICE OF INTENTION TO ENFORCE SECURITY
PURSUANT TO SECTION 244 OF THE

BANKRUPTCY AND INSOLVENCY ACT (CANADA)
To: Ellen’s Food Group Ine., an insolvent person
Take notice that:

1. HSBC Bank Canada, a secured creditor, intends to enforce its security on the property of
the insolvent person described below:

(@)  All present and after acquired personal property, wheresoever located.
2. The security that is to be enforced is in the form of:
(a) General Security Agreement dated June 3, 2005;

(b)  Security over Cash, Credit Balances and Deposit Instruments by Third Party dated
June 3, 2005; and

(c) Master Equipment Lease (lease no. 230857.0N) dated June 3, 2005.

3. The total amount of the indebtedness secured by the security is $1,753,971.19 as of June
24, 2010 plus interest aceruing thereafler and costs thereafter incurred by or charged to the Bank.
Interest accrues on the Credit Facilities at a rate that varies with the Bank’s prime rate.

4, The secured creditor will not have the right to enforce the security until the expiry of the
10-day period after this notice is sent, unless the insolvent person consents to an earlier
enforcement.

Dated at Toronto this 24" day of June, 2010.

HSBC BANK CANADA,
by its solicitors herein, ThorntonGroutFinnigan LLP

Per:

0. 100-333
ThorntonGroutFinnigan LLP

100 Wellington St. West, Suite 3200
Canadian Pacifie Tower
Toronto-Dominion Centre

Toronto ON MSK. 1K7
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CONSENT

TO: HSBC BANK CANADA (the “Bank™)
FROM: ELLEN’S FOOD GROUP INC. (the “Insolvent Person™)

The Insolvent Person acknowledges receipt of a Notice of Intention to Enforce Secnrity
delivered by the Bank.

For consideration received, the receipt and sufficiency of which are hereby irrevocably
acknowledged, the Insolvent Person hereby consents to the immediate enforcement by the Bank
of the security held it from the Insolvent Person, and for the same consideration waives
completely all rights to any delay by or any further notice from the Bank with respect to the
enforcement of the Bank’s security and the exercise of the other remedies of the Bank against the

Insolvent Person,

DATED at ] this day of June, 2010,
Ellen’s Food Group Ine.

Per: ¢fs

Name:

Title:

I have the authority to bind the Corporation.
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ThorntonGroutFinnigan

THE RESTRUCTURING & LITIGATION BOUTIQUE

Danny M. Nunes
Direct: 416-304-0592 E-mail: dnunes@tgf.ca
File No.: 100-333

Tune 24, 2010
VIA COURIER AND REGISTERED MAIL

Ellen Yuk Yee Pun
13779 Leslie Street
Aurora, ON L4G 7C5

Dear Madam:

Re: Indebtedness of Ellen’s Food Group Inc. (“Ellen’s Foed Group”), Ellen’s Health
Food Ltd. (“Ellen’s Health Food”), Ellen’s Investment Holding Ltd. (“Ellen’s
Investment”) and Ellen Associates Ltd. (“Ellen Associates”) to HSBC Bank Canada
(the “Bank”)

We are the solicitors for the Bank with respect to the above-captioned matter.

We refer to the following Loan Agreements: (i) Loan Agreement dated February 10, 2005 and
Master Equipment Lease No. 230857.ON dated June 3, 2005 between Ellen’s Food Group and
the Bank; (ii) Master Equipment Lease No. 231667.0N dated September 13, 2006 between
Ellen’s Health Food and the Bank (which lease was consolidated with Master Equipment Lease
No. 230857.0N on October 21, 2008); (iii} Loan Agreement dated June 30, 2009 between
Ellen’s Investment and the Bank; and (iv) Loan Agreement dated May 22, 2002 between Ellen
Associates and the Bank (the “Loan Agreements). The aggregate amount of the indebtedness of
Ellen’s Food, Ellen’s Health Food, Ellen’s Investment and Ellen Associates to the Bank pursuant
to the Loan Agreements is $2,384,719.33 as at June 24, 2010, not including costs to date (the
“Indebtedness™).

We also refer to your guarantees of the obligations of Ellen’s Food, Ellen’s Health Food, Ellen’s
Investment and Ellen Associates in the following amounts: (i) Ellen’s Food dated June 3, 2005 in
the amount of $6,000,000; (ii) Ellen’s Health Food dated September 13, 2006 in the amount of
$1,000,000; (iii) Ellen’s Investment dated November 21, 2006 in the amount of $1,070,000 and
dated August 31, 2007 in the amount of $2,400,000; and (iv) Ellen Associates dated June 6, 2002
in the amount of $30,000 ( the “Guarantees”). Your obligations under the Guarantees are
payable on demand.

On behalf of the Bank, we hereby demand payment from you pursuant to the Guarantees of the
amount of $2,384,719.33, as at June 24, 2010, together with interest and costs accruing after the
date thereof. The terms of the Guarantees provide that interest accrues on the above-noted
amount at the same rate of interest provided for under the Loan Agreements. As of the date

ThomtonGroutFinnigan LLP

Suite 3200, Canadian Pacific Tower, 100 Wellingron St. West, p.0.Box 329, Toronto-Dominion Centre, Toronto, Canada MsK IK7
Phone: (416) 304-1616 Fax: (416) 304-2313 www.tgfica
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hereof, interest is accruing at a per diem rate that varies with the Bank’s prime rate based on the
amount outstanding on a daily basis.

I you fail to pay the amount indicated, the Bank shall pursue its rights and remedies against you,
whereupon you shall be liable for additional interest and costs.

Yours truly,

ThorntonGroutFinnigan LLP

DMN/mm

ThorntonGroutFimnigan LLP
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APPOINTMENT

TO:  DELOITTE & TOUCHE INC., 181 Bay Street, Suite 1400, Brookfield Place, Toronto, ON,
M5 2V1

RE:  ELLEN’S FOOD GROUP INC. (the “Company”)

As part of the security for the indebtedness of the Company to HSBC Bank Canada (the “Secured
Creditor™), the Company has executed and delivered a general security agreement (“GSA™), dated June 3,
2005 to the Secured Creditor.

The undersigned hereby declares that one or more events of default have occumred or have been
committed by the Debtor and the GSA has therefore become enforceable pursuant to its provisions. The
Secured Creditor has reviewed the GSA and is satisfied as to its entitlement to appoint a receiver at this
time.

The Company is in default of its obligations to the Secured Creditor, the Secured Creditor has issued a
demand for repayment, including the requisite statutory notice under the Bankruptcy and Insolvency Act,
and the security referred to herein has become enforceable.

The Secured Creditor hereby appoints DELOITTE & TOUCHE INC. as receiver (the “Receiver”) over
the property, assets and undertaking of the Company pursuant to the GSA.

The rights and powers conferred hereby are in supplement to, and not in substitution of, any of the r1ghts '

of the Secured Creditor from time to time.
This Appointment may be executed in counterparts.

Dated at “Térento , Ontario this / ?réay of November, 2010.
HSBC B% o |
Per:
Qg( N
n Borch

Assistant Vice-President

Deloitte & Touche Inc. hereby consents to act as the Receiver over the property, assets and undertaking of

the Comtpany in accordance with the terms and conditions of the foregoing.
P~

Dated at 7sepas4o , Ontario this /7 day of November, 2010,

DELOITTE & TOUCHE INC.

Per: @;

£~ Robert I, Bougie, CA.CIRP o
Bobemr Servco b vtk Pﬂéi-ﬂcm‘f
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a

~*SBC >

November 23, 2010

Ellen Pun Group
25 Centurian Dr.
Suite 203

Markham, ON L3R 5N8

Dear Madam:

Re: Indebtedness of Ellen’s Food Group Inc. (“Food Group™), Ellen’s Health Food Ltd.
(“Health Food”) (together, the “Companies”) and Ellen Pun (“Pun’) to HSBC Bank
Canada (the “Bank”)

WHEREAS:

(a) pursuant to the Facility Letter dated February 10, 2005, as amended, (the “Food
Group Commitment Letter”) the Bank made available the following credit
facilities to Food Group (the “Credit Facilities”):

(D

(ii)

HSBC Bank Canada

demand revolving loan in the principal amount of $2,000,000 (the “Food
Group Operating Loan™} available by way of Current Account Overdraft,
Match Fund Loan or Import Document Letter(s) of Credit and Import
Loans in settlement of Documentary Letter(s) of Credit. As at November
23, 2010, the principal amount outstanding under the Food Group
Operating Loan was the sum of $0.00;

operating lease facility in the principal amount of $3,000,000 (the “Food
Group Lease Facility”). Pursuant to a Leasing Facility Letter dated July
27, 2006, as amended (the “Health Food Commitment Letter”), the Bank
made available a leasing facility to Health Food (the “Health Food Lease
Facility”) in the amount of $1,000,000. The Food Group Lease Facility
was consolidated with the Health Food Lease Facility pursuant to the
assignment and assumption agreement dated October 21, 2008 (the
“Assignment and Assumption Agreement”) (the Health Food Lease
Facility and the Food Group Lease Facility are hereinafter referred to
collectively as the “Food Group Lease Facility”). As at November 23,
2010, the amount outstanding under the Food Group Lease Facility,
including HST and professional fees, was the sum of $1,806,490.16;

(see coven LHAN ) |
2

70 York Street, Toronto, ON MST 189
Tel: (416) RB68-R000  Fax: (4]16) 868-3812
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(b)

©

(d)

(e)

(f)

(8)

(b)

(i)

@)

_2-

pursuant to the terms of the Assignment and Assumption Agreement,
notwithstanding the assignment of the Health Food leases to Food Group, Health
Food remains obligated to the Bank for payment of all rent and any other monies
from time to time becoming due under those leases assigned to Food Group. As
at November 22, 2010, the amount outstanding under the Health Food leases

assigned to Food Group, including HST, was the sum of $454,990.72;( seecd UJ‘)“ [

pursuant to a Line of Credit/Overdraft Agreement dated February 20, 2003, the
Bank extended a line of credit to Pun in the amount of $200,000 (the “Pun Credit
Line”). As at November 22, 2010, the principal amount outstanding under the
Pun Credit Line was the sum of $206,024.86, plus interest of $2,295.40;

all amounts previously owed to the Bank by Ellen’s Investment Holding Ltd.
(“Ellen’s Investrnent’™) and Ellen Associates Ltd. (“Ellen Associates™) have been
repaid and any and all credit facilities between the Bank and Ellen’s Investment
and Ellen Associates have been terminated;

pursuant to letters dated July 22, 2010, the Companies agreed that their respective
accounts held with the Bank, as well as the joint account held in the name of Pun
and Patsy Lai, would be closed and all credit balances transferred to Pun’s
personal account #032-058268-150;

pursuant to a letter dated July 22, 2010, the Pun Credit Line was converted into a
demand non-revolving loan (the “Pun Demand Loan™),

as security for their obligations to the Bank pursuant to the Credit Facilities,
together with all other obligations of the Companies to the Bank, the Companies
have granted to the Bank a security interest in their assets, property and
undertaking pursuant to, amongst other things, a General Security Agreement and
Master Lease Agreements;

Pun has guaranteed the obligations of Food Group and Health Food to the Bank
pursuant to the following guarantees: (i) Food Group dated June 3, 2005 in the
principal amount of $6,000,000; and (ii) Health Food dated September 13, 2006
in the principal amount of $1,000,000;

Pun is referred to herein as the “Guarantor” when referencing her obligations as
guarantor of the Companies’ obligations to the Bank and as ‘“Pun” when
referencing her obligations, in a personal capacity, to the Bank pursuant to the
Pun Credit Line;

by letter dated June 25, 2010, the Bank retained Deloitte & Touche LLP
(“Deloitte™) as the Bank’s consultant (the “Consultant™) to review the business,
assets, affairs and operations of the Companies and the Bank’s security position,
and report thereon to the Bank;
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k) the Bank has demanded repayment of the indebtedness owed to the Bank by the
Companies under the Credit Facilities and the indebtedness owed by Pun under
the Pun Credit Line, but has, subject to the approval of the Bank’s credit
committee, agreed to forbear from enforcing its rights and remedies at this time,
subject to the exception(s) set forth herein, to allow sufficient time for the
Companies and Pun to restructure their affairs and arrange alternate financing to
repay the indebtedness of the Companies and Pun to the Bank on or before the
Forbearance Deadline (as defined herein); and

)] in consideration of the Bank’s forbearance as described herein, for the other
accommodations described herein and for other good and valuable consideration,
the receipt and sufficiency of which are hereby irrevocably acknowledged by the
Companies, the Guarantor and Pun, the Companies, the Guarantor and Pun hereby

agree with the Bank as follows:
ACKNOWLEDGEMENT
1. The Companies, the Guarantor and Pun acknowledge that:

(a) each of the foregoing recitals is true and correct;

(b) unless otherwise specified, all capitalized terms contained herein have the same
meanings as in the Food Group Commitment Letter, the Assignment and
Assumption Agreement and all monetary amounts are expressed in Canadian
dollars;

(c) pursuant to the provisions of the Limitations Act, 2002, the Companies and Pun
are indebted to the Bank under the Credit Facilities and the Pun Credit Line,
respectively, in the amounts specified in this Agreement as at the date specified
therein, together with interest and costs to the date of payment;

(d)  the Companies are in default of their obligations to the Bank under the terms of

the Credit Facilities; |
|

(ey the 1ndebted ess of the-eﬂ'rrrpa:m'es—m Pun to the Bank pursuant to the-Credit—
! the Pun Credit Line afe payable on demand;

H the Companiey, the Guarantor and Pun have received formal written demands
from the Bank With respect to the indebtedness of the Companies, the Guarantor
and Pun to the Bank;

the Bank is entitled to t€mjinate the Credit Facilities »nd the Pun Credit Line
il further credit is available e Companies and Pun, ectively, thereunder
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(h)  all security now held by the Bank for the indebtedness and obligations of the
Companies and the Guarantor to the Bank under the Credit Facilities, is valid,
binding and enforceable in accordance with its terms.

The Guarantor acknowledges and agrees that each of its respective’ guarantees (as
outlined above) are valid, binding and enforceable in accordance with their terms.

The Companies, the Guarantor and Pun hereby consent to the terms of the Bank’s
forbearance and other accommodations as set out herein. The Companies, the Guarantor
and Pun specifically acknowledge that they have no defences, counterclaims or rights of
set-off or reduction to any claims which might be brought by the Bank under the security
granted by the Companies or the Guarantor to the Bank or in respect of the Credit
Facilities, based on their current knowledge or what they ought to know in the
circumstances.

The Companies, the Guarantor and Pun hereby agree that, upon the execution of this
Agreement, they shall each absolutely and irrevocably release the Bank, Deloitte, each of
their officers, directors, employees, solicitors and agents (the “Releasees™) of and from
any and all claims which they may have in respect of the Releasees up to and including
the date hereof including, without limitation, any actions taken by the Bank in dealing
with the Companies, the Guarantor, Pun, the Credit Facilities, the Pun Credit Line or with
the administration of the Companies’ and Pun’s accounts with the Bank.

In consideration of the Bank’s forbearance and the other accommodations described
herein, the Companies agrees to pay to the Bank a forbearance fee (the “Forbearance
Fee”) in the amount of $10,000. The Companies, the Guarantor and Pun acknowledge
that the Forbearance Fee has been actually earned by the Bank and is paid in
consideration of the Bank’s forbearance and other accommodations as described herein.

CONDITIONS PRECEDENT

6.

The forbearance and other accommodations granted by the Bank hereunder are subject to
approval by the Bank’s credit committee. Approval of the terms of this Agreement shall
only be sought if the Bank has received payment of the Forbearance Fee by 5:00 p.m. on
November 23, 2010, or such later date as provided for below (the “Condition
Precedent™).

The Condition Precedent is for the sole benefit of the Bank and may be waived only by
the Bank in writing., If the Condition Precedent is not coraplied with to the satisfaction of
the Bank by 5:00 p.m. on November 23, 2010 or such later date as agreed to by the
parties hereto, and the Bank will not waive satisfaction thereof, then the offer of
forbearance and the other accommodations offered by the Bank bereunder shall be
terminated.

Upon satisfaction of the Condition Precedent, unless a Forbearance Terminating Event
(as defined herein) occurs under this Agreement, the Bank shall take no further steps
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prior to January 31, 2011 (the “Forbearance Deadline”) to enforce the security held by
the Bank from the Companies or the Guarantor.

Pending credit committee approval of this Agreement, the Companies, the Guarantor,
Pun and the Bank shall comply with the terms and conditions of this Agreement. In the
event that the Bank’s credit committee does not approve the terms of this Agreement,
then this Agreement shall immediately be terminated and of no further force and effect
and the representations, warranties and covenants of each of the Companies, the
Guarantor, Pun and the Bank contained herein shall cease to have any effect and shall not
survive termination of this Agreement, and the Forbearance Fee, if paid to the Bank, will
be refunded to the Companies.

TERMS AND CONDITIONS OF FORBEARANCE

7.

10.

11

12.

The Company and the Guarantor agree that the Credit Facilities are to be repaid in full,

including any accrued interest, on or before the Forbearance Deadline.
& Serove Y

The Bank shall receive payment in the amount of $454,99.0.72/ﬁom Health Food in full
satisfaction of Health Food’s indebtedness to the Bank by no later than 5:00 p.m. on
November 26, 2010 or such later date as agreed to by the Bank.

The Bank shall receive payment in the amount of $150,000 from Pun on account of her
indebtedness to the Bank under the Pun Demand Loan by no later than 5:00 p.m. on
November 26, 2010 or such later date as agreed to by the Bank.

Food Group shall execute a consent in favour of the Bank for the appointment of a
receiver over the property, assets and undertaking of Food Group which shail be held in
escrow and shall only become effective upon the occurrence of the Forbearance Deadline
or a Forbearance Terminating Event.

Food Group shall provide the Bank with the following by no later than 5:00 p.m. on
December 3, 2010 or such later date as agreed to by the Bank: (i) a detailed list of
accounts receivable with supporting documentation; (ii) confirmation that all rental
payments are current for all premises leased by Food Group, with proof of payment; (iii)
a current list of Food Group’s priority payables, to be confirmed by Deloitte; and (iv) a
complete list of the Guarantor’s companies along with copies of the most recent financial
statements for each company.

The Company, the Guarantor and Pun agree that the Credit Facilities and the Pun Credit
Line shall be repaid in full, including any accrued interest, on or before the Forbearance
Deadline.
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AMENDMENTS TO CREDIT FACILITIES

13.  The Companies and the Guarantor acknowledge and agree that, except as specifically
amended herein, all terms and conditions of the Food Group Commitment Letter shail
remain in effect, unamended.

14.  Without limiting the Bank’s right to exercise any of its rights and remedies at any time,
the Companies, the Guarantor and Pun acknowledge and agree that, upon the occurrence
of the Forbearance Deadline, or a Forbearance Terminating Event, the Bank may, at any
time, terminate the Credit Facilities and the Pun Credit Line upon written notice to the
Companies and Pun at which time no further credit will be available thereunder.

15. The Companies, the Guarantor and Pun acknowledge and agree that the Bank has
reserved its rights on each banking day to not honour any cheques or other instruments
drawn on the Companies’ or Pun’s accounts with the Bank if there is not sufficient credit
under the Credit Facilities or the Pun Credit Limit to honour all such cheques or other
instruments presented to the Bank for payment on that banking day. The Companies and
Pun acknowledge that they are not entitled to borrow funds under the Credit Facilities
and the Pun Credit Line, respectively, in excess of the maximum amount available
thereunder as specified herein.

REPORTING REQUIREMENTS

16.  The Companies shall strictly adhere to all reporting requirements as set out in the Food
Group Commitment Letter, except as amended herein.

17.  Food Group agrees that, effective upon execution of this Agreement, it shall provide the
Bank with monthly financial statements by the 20” calendar day of each month. Should
the 20" calendar day be a Saturday, Sunday or statutory holiday, monthly statements
shall be provided to the Bank on the next day immediately following that is not a
Saturday, Sunday or statutory holiday.

8.  The Companies and the Guarantor hereby agree to provide the Bank or its agents,
ﬁ ‘ —ipgtading Delotite, with any information regarding the financial position of the
1\i Companies or the security position of the Bank that the Bank may request from time to
~ time. The Companies will continue to provide to the Bank all regularly scheduled
reporting in accordance with the terms of the Food Group Commitment Letter, as

amended herein.

19.  The Companies and the Guarantor shall pay when due all claims which rank prior to the
indebtedness and security held by the Bank from the Companies and the Guarantor
(together *Prior Claims™) which shall include, without limitation, all amounts owing or
required to be paid, where a failure to pay any such amount could give rise to a claim
pursuant to any law, statute, regulation or otherwise, which ranks or is capable of ranking
in priority to the Bank’s security or otherwise in priority to any claim by the Bank for the
repayment of any amounts owing to it, including without limitation all amounts owing to
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any federal, provincial, municipal or other government entity or Crown corporation, all
statutory, actual or deemed trusts, all withholdings and source deductions, all accrued and
unpaid payroll, including vacation pay, all amounts owing in respect of any pension fund
obligation, and all amounts owing to any person having a lien, encumbrance, trust or
charge ranking in priority to the Bank’s security as well as all “Priority Payables”.
“Priority Payables” means any amount identified by the Bank in iis sole opinion as
having a legal or practical priority over the Companies’ direct indebtedness or any of the
Guarantor’s contingent indebtedness to the Bank or the security held by the Bank from
the Companies or any of the Guarantor.

CONSULTANT

R

20.

panies and the Guarantors hereby a
of Deloitfe~ag Consultant by letter dated June 010 and consent to the cogtinued
engagement o Consultant to monitor the affairs of\the Companies, including\their
financial performancesand report thereon to the Bank.

ide the Consultant with full access te_the Companies’
urpose of carrying out its mandate. of the costs
ltant are for the account of the Conipanies.

The Companies agree to pr
books, records and premises for
incurred by the Bank in respect of the

DITIONAL COVENANTS

The Companies and the Guarantor represent, warrant, covenant and agree that all
business in the nature of or related to the business transacted by the Companies prior to
the date hereof shall continue to be transacted in the name of and for the account of the
Companies at the Bank. In particular, no such business or transaction shall be performed
in the name of or recorded or applied for the benefit of any person, firm or corporation
other than the Companies. The Companies and the Guarantor acknowledge and agree
that the Companies shall deposit all revenues, collections of accounts receivable and any
other income generated by the Companies only to the Companies’ accounts withthe— \J

23. mies confirm to and in favour of the Bank that all assets secured by the Bank’s
security are in existence, in the possession and control of the Companies and have not
been transferred, sold, encumbered or impaired in any manner which would deteriorate
from or adversely affect the value of same excluding inventory which is being sold in the
ordinary course of business.

24.  The Companies acknowledges that the Bank has requested that the position of cach
unsecured creditor of the Companies will not be adversely affected during the term of this
Agreement, subject to the Companies’ usual business practices.

25.  The Companies agrees to comply with all applicable environmental laws and regulations
and to advise the Bank promptly of any Action Requests or Violation Notices (as such
terms are defined under the Environmental Protection Act (Ontario)) received concerning



26.

27.
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any of the Companies’ property and to hold the Bank harmless for any costs or expenses
which the Bank incurs for any environment related liability existing now or in the future
with respect to any of the .Companies’ property. The Companies certify that no
environmental laws or regulations have been violated with respect to any of the
Companies’ property and, to the best of their knowledge, no proceedings have or have
been threatened to be instituted with respect to a breach of any environmental laws or
regulations.

The Companies shall indemnify the Bank for any damage which the Bank may suffer or
any responsibility which it may incur as a result of non-compliance by the Companies
with any applicable environmental laws and regulations affecting the Companies’ assets
ot its business.

None of the Bank’s existing rights and remedies, and none of the existing defaults of the
Companies, are waived by this Agreement but are specifically reserved and preserved.
However, subject to approval by the Bank’s credit committee of the terms of this
Agreement and subject to the provisions of this Agreement, the Bank agrees not to take
any further steps in enforcement of its rights and remedies against the Companies and the
Guarantor prior to the Forbearance Deadline unless and until one of the following events

has occurred (a “Forbearance Terminating Event”): \ ¢
. roepe W\

o g 6

 (a)  any default or breach by the-Gompanies; the Guarantor or\Pun occurs under this

Agreement or any further default or breach by the Companigs or the Guarantor, in
the sole discretion of the Bank, of any obligation or coven\ant occurs under the
Credit Facilities or any of the security held by the Bank from the Companies or
the Guarantor;

(b)  if the Companies , the Guarantor or Pun fails to make any payment when due to
the Bank;

(c) any other creditor of the Companies, the Guarantor or Pun exercises or purports to
exercise any rights against any of the property, assets or undertaking of the
Companies, the Guarantor or Pun or if the Companies, the Guarantor, Pun or any
creditor brings any proceeding or takes any other action under the BIA, the
Companies’ Creditors Arrangement Act (Canada), the Business Corporations Act
of Ontario or Canada, the Winding-Up Act (Canada) or any similar legislation
with respect to any of those parties;

(d) if anty steps are taken by the Companies, the Guarantor or a third party to wind up
or dissolve the Companies without the prior written consent of the Bank;

(e) any representation or warranty made by the Companies, the Guarantor or Pun in
connection with the execution and delivery of this Agreement or in any of the
security agreements held by the Bank shall prove to have been incorrect in any
material respect at the time such representation or warranty was made;
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() any default or failure by the Companies to make any payment of wages or other
monetary remuneration payable by the Companies to its employees under the
terms of any contract of employment, oral or written, express or implied (the
“Payroll”) or the failure by the Companies to pay to the relevant governmental
authority when due any of the Priority Payables exigible in respect of a Payroll;

() the sale, lease, transfer, relocation, abandonment or any other disposition of the
assets of the Companies which are subject to the Bank’s security without the
express prior written consent of the Bank;

(h) any default or failure by the Companies or the Guarantor to pay any of the Prior
Claims or the Priority Payables when due;

(i) if any of the representations or financial reporting information provided by the
Companies to the Bank proves to be false, misleading, inaccurate or incorrect in
any material respect at the time such representation or financial reporting
information was made or delivered; | ‘

yeuso N
Gy there has been, in the/bpinion of the Bank, a mzts’gial adverse change in the affairs
of the Companies, the Guarantor or Pun or with %spect to the security position of
- the Bank after the date hereof or if any action'!\which the Companies or the
: Guarantor may take only with the prior consent\of the Bank is taken by the
\ Companies or the Guarantor without such consent being previously obtained from

the Bank; k

O if the Companies fail to provide the Bank the reporting \r other information
as required from

specified herein or in the Food Group Commitment Letter
time to time.

Upon the earlier of:
(a) the Forbearance Deadline, or
) the occurrence of a Forbearance Terminating Event

the Bank may immediately enforce all of its rights and remedies against the Companies,
the Guarantor or Pun including, without limitation, enforcing the security held by the
Bank from the Companies and the Guarantor.

The Companies, the Guarantor or Pun hereby irrevocably agree, upon request by the
Barnk, to duly execute or deliver or cause to be executed or delivered to the Bank such
further instruments, agreements or similar documents or do or cause to be done such
further acts as may be necessary or desirable in the opinion of the Bank, acting
reasonably, to carry out the provisions and purposes of this Agreement.
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32.

33.

34.

35.

36.

37.

38.
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The Bank’s forbearance from enforcing its rights and remedies against the Companies,
the Guarantor and Pun and the other accommodations described herein are in the sole
discretion of the Bank and may be terminated upon the occurrence of a Forbearance
Terminating Event without requiring any further forbearance or delay on the part of the
Bank.

All terms and conditions of the Credit Facilities and the Pun Credit Line and any other
security delivered by the Companies or the Guarantor to the Bank shall continue in full
force and effect save and except as amended by this Agreement. To the extent that any
provision thereof is inco I\stent with this Agreement, this Agreement shall prevail.
o od © o w4 Q\u

The-Companies and the Guarantor covenant 10 and in favour of the Bank and agree that,
except as permitted herelr},\ they will not grant any further security on any of their
property, assets or undertaking without the written consent of the Bank, which may be
withheld by the Bank in its sole and unfettered discretion.

Subject to the terms of this Agreement, the Companies and the Guarantor may not pay to
the shareholders of the Companies or the Guarantor or any party related within the
meaning of the Business Corporations Act (Ontario) (“OBCA”) to the Companies, or the
shareholders thereof any amount whether by way of salary (outside of the ordinary course
as defined by the Bank in its sole discretion), dividend, repayment of loans or otherwise
without the Bank’s prior written approval, which may be withheld by the Bank in its sole
and unfettered discretion. The Companies and the Guarantor acknowledge and agree that
any existing director or shareholder loans shall not be repaid by the Companies or the
Guarantor and the Companies and the Guarantor shall not grant any loan to any officer or
director of the Companies or the Guarantor or to any other related party as defined above.

The Companies and the Guarantor acknowledge and agree that there shall be no change
of ownership or control of the Companies, as such term is defined within the meaning of
the OBCA, without the Bank’s prior written consent, which consent may be withheld in
the Bank’s sole and unfettered discretion.

The Companies, the Guarantor and Pun shall not loan funds, make equity investments or
provide financial assistance to a third party by way of a guarantee, surety, of otherwise
unti! such time as the Companies’ and Pun’s indebtedness to the B
permanently repaidice | Yot f € igo ¥ o7 Vo Bea /v .

The Companies shall not amalgamate with another corporation, purchase or “‘?em their
shares or otherwise reduce their capital until such time as the Companies’ indebtidness to
the Bank has been permanently repaid.

Time shall be of the essence of this Agreement and this Agreement shall be governed by
the laws of the Province of Ontario.

This Agreement may be executed in counterparts, which counterparts taken together shall
evidence an agreement as of the date first set out above.
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39.  The Companies, the Guarantor and Pun hereby acknowledge and agree that the Bank may
apply any amounts outstanding to the credit of the Guarantor or Puxn as a set-off or in
combination of the Companies’, the Guarantor’s or Pun’s indebtedness to the Bank. The
application of any such funds shall be as the Bank may determine.

40.  The Companies, the Guarantor and Pun agree to pay all actual present and future legal - .

and agent fees and disbursements, including but not limited to those of Deloitte, incurred
by the Bank in respect of or in any way related to the Companies, the Guarantor and Pun
including, without limitation, the Bank’s legal fees in connection with the preparation and
enforcement of this Agreement.

41.  The Companies, the Guarantor and Pun agree that all acknowledgements provided in this
Agreement are effective notwithstanding the provisions of the Limitations Act, 2002.

Yours truly,
HSBCz; w
Per: ‘
ohn Borch
‘Assistant Vice President

AGREED TO this day of , 2010,
Borrowers:
ELLEN’S FOOD GROUP INC.
Per:
Name:
Title:

(I have authority to bind the Company.)
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39.  The Companies, the Guarantor and Pun hereby acknowledge and agree that the Bank may
apply any amounts outstanding to the credit of the Guarantor or Pun as a set-off or in
combination of the Companies’, the Guarantor’s or Pun’s indebtedness to the Bank. The
application of any such funds shall be as the Bank may determine.

40.  The Companies, the Guarantor and Pun agree to pay all actual present and future legal
and agent fees and disbursements, including but not limited to those of Deloitte, incurred
by the Bank in respect of or in any way related to the Companies, the Guarantor and Pun
including, without limitation, the Bank’s Iegal fees in connection with the preparation and
enforcement of this Agreement.

41.  The Companies, the Guarantor and Pun agree that all acknowledgements provided in this
Agreement are effective notwithstanding the provisions of the Limitations Act, 2002.

Yours truly,

Jhhn Borch
ssistant Vice President

AGREED TO this Qﬂgfd day of I\}a\f“?‘”“l?\ 2010, .

Borrowers:
ELLEN’S FOOD GROUP INC.

/%’“’
Per: e
Title: ’

(I have authority to bind the Company.)
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ELLEN’S HEALTH FOOD LTD.
Per:

Name:
Title:

(I have authority to bind the Company.)

Signing in Capacity as Personal Guarantor

Witness 0 Habe > “FETEN YUK YEE PUN

Signing in Capacity as Subordinator

Witness PATSY LAI

Signing in Personal Capacity™

e

WinessJ] AR EELEN 171@ YEE PUN
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ELLEN’S HEALTH FOOD LTD.
Per:
Name:_
Title:

{1 have anthority 10 bind the Company.)

Signing in Capacity as Personal Guarantor

e~

Wimr;ss- }‘Q Jabe > “RELEN Y?/YEE PUN

Signing in Capacity as Subordinator

Witless (N pogela wIoid PATSY LAY

e,

Witness?[ﬂ . Hﬁ‘ & 1A ) ELLEN YUK YEE PUN
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Court File No,

ONTARIO
SUPERIOR COURT OF JUSTICE
(Commercial List)

BETWLEEN:

HSBC BANK CANADA
Applicant

-and -

ELLEN’S FOOD GROUP INC.
Respondents

_CONSENT

THE PARTIES HERETQ, by their solicitor, consent to the appointment of Deloitte &
Touche Ine. as receiver for Ellen’s Food Group Inc. pursuant to the proposed Order set out in the
Applicant’s Application Record and in accordance with the terms of the forbearance agreement
dated November 23, 2010 between Ellen’s Food Group Inc. and HSBC Bank Canada.

¢F o o

o

ANDREA HABAS
Lawyers for Ellen’s Food Group Inc.

"
Dated at Toronto thisQ Qday of November, 2010




Court File No.: »

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE TONOURABLE » » THE » DAY OF

JUSTICE » >, 2010
BETWIEIN:
HSBC BANK CANADA
Applicant

- and -

ELLEN’S FOOD GROUP INC.,

Respondent
ORDER

THIS APPLICATION, made by the Applicant for an Order pursuant to Section 47.1(1)
ol the Bankrupicy and Insolvency Act, R.S.C. 1985, ¢. B-3, as amended (the “BIA”) and Section
101 of the Courts of Justice Act, R.S.0. 1990, c. C-43, as amended (the “CIA™) appointing
Deloitte & Touche Inc. as receiver (the “Receiver”) without security, of all of the assets,
undertakings and properties of Ellen’s Food Group Inc. (the “Debtor™) was heard this day at 330

University Avenue, Toronto, Ontario.

ON READING the Affidavit of ¥ sworn », on hearing the submissions of counsel for
the Applicant, on reading the Consent of the Respondent to the appointment of the Receiver and

on reading the Consent of Deloitie & Touche Inc. to act as the Receiver:
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SERVICE

l. THIS COURT ORDERS that the time for service of the Notice of Application and the
Application Record herein be and is hereby abridged such that this Application is propetly
returnable today, that service upon any other party be and it is hereby dispensed with and that the
service of the Notice of Application and the Application Record is hereby validated in all

respects.
APPOINTMENT

2. THIS COURT ORDERS that pursuant to Section 47 of the BIA and Section 101 of the
ClA, Deloitte & Touche Inc, is hereby appointed Receiver, without security, of all of the
Debtor’s curmrent and future assets, undertakings and properties of every natwe and kind

whatsoever, and wherever situate including all proceeds thereof (the “Property™).
RECKIVER'S POWERS

3. THIS COURT ORDIRS that the Receiver is hereby empowered and authorized, but not
obligated, to act at once in respect of the Property and, without in any way limiting the generality
of the foregoing, the Receiver is hereby expressly empowered and authorized to do any of the

following where the Receiver considers it necessary or desirable:

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

and disbursements arising out of or from the Property;

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

necessary or desirable;

(c) 10 manage, operate and carry on the business of the Debtor, including the powers
{o enler into any agreements, incur any obligations in the ordinary course of business,
cease 1o carry oni all or any party of the business, or cease to perform any contracts of the

Debtor;
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(d) to engage consultants, appraisers, agents, experis, auditors, accountants,
raanagets, counsel and such other persons from time to time and on whatever basis,
including on a temporary basis, to assist with the exercise of the powers and duties

conterred by this Order,

(e) to purchase or lease such machinery, equipment, inventories, supplies, premises

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

{ to receive and collect all monies and accounts now owed or hereafter owing to the
Debtor and to exercise all remedies of the Debtor in collecting such monies, including,

without limirtation, to enforce any security held by the Debtor;

a) to settle, extend or compromise any indebtedness owing to the Debtor;

(h) 1o cxecute, assign, issue and endorse documents of whatever nature in respect of

any of the Property, whether in the Receiver’s name or in the name and on behalf of the

Debtor, for any purpose pursuant to this Order;

0 to undertake environmental or workers® health and safety assessments of the

Property and operations of the Debtor;

) to initiate, prosecute and continue the prosecution of any and al! proceedings and
1o defend all proceedings now pending or hereafter instituted with respect to the Deblor,
tre Property or the Receiver, and fo settle or compromise any such proceedings. the
authority hereby conveyed shall extend to such appeals or applications for judicial review

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

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

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

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

out of the ordinary course of business,
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(1) without the approval of the Court in respect of any transaction not
exceeding $¥, provided that the aggregate consideration for all such transactions

does not exceed $¥»; and

(i) with the approval of this Court in respect of any transaction in which the
purchase price or the aggregate purchase price exceeds the applicable amount set

out in the preceding clause,

and jn each case notice under subsection 63(4) of the Ontario Personal Property Security

e shall not be required, and in each case the Ontario Bulk Sales Act shall not apply;

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

or encumbrances affecting such Property;

(n) (o report to, meel with such affected Persons (as defined below) as the Receiver
deems appropriate on all matters relating to the Property, the affaiis of the Debtor and the
receivership and to share information with such parties Stlbjeét fo such terms as to

confidentiality as the Receiver deems advisable;

(0} 1o register a copy of this Order and any other Orders in respect of the Property

against title to any of the Property;

(P) to apply for permits, licenses, approvals or permissions as may be required by any
acvernmental authority and any renewals thereof for and on behalf of and, if thought

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

(Q) to enter into agreement with any trustee in bankruptcy appointed in respect of the
Debtor, including, without limiting the generality of the foregoing, the ability to enter

into the occupation agreements for any property owned or leased by the Deblor;

(r) to exercise any shareholder, partnership, joint venture or other rights which the

Debtor may have;

) to lake any steps reasonably incidental to the exercise of these powers,

1
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and in each such case where the Receiver takes any such actions or steps, it shall be exclusively
authorized and empowered to do so, to the exclusion of all other Persons (as defined below),

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

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

4, THIS COURT ORDERS that (i) the Debtor, (i) all of its current and former directors,
officers. ‘-::n'.pluyccs, agents, accountants, legal counsel and shareholders, and all other persons
acling on its instructions or behalf, and (ifi) all other individuals, firms, corporations,
governmental bodies or agencies, or other entities having notice of this Order (all of the
foregoing, collectively, being “Persons” and each being a “Person™) shall forthwith advise the
Heeviver of the existence of any Property in such Person’s possession or control, shall grant
immediale and continued access lo the Property to the Receiver, and shall deliver all such

Property to the Receiver upon the Receiver’s request.

5. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the
cxistenee of any books, documents, securities, contracts, orders, corporate ‘and accounting
records, and any other papers, records and information of any kind related to'the business or
affairs of the Debtor, and any computer programs, computer tapes, computer disks, or other data
storage media containing any such information (the foregoing, collectively, the “Records™) in
that Person’s possession or control, and shall provide to the Receiver or permit the Receiver to
make, retain and take away copies thereof and grant to the Receiver unfettered access to and use
ol accounting, computer, software and physical facilities relating thereto, provided however that
nothing in this paragraph 5 or in paragraph ¢ of this Order shall require the delivery of Records,
or the granting of access to Records, which may not be disclosed or provided to the Receiver due
1o the nrivilewe attaching to solicitor-client communications or due to statutery provisions

prohibiting such disclosure.

0. THIS COURT ORDERS that if any Records are stored or otherwise contained on a
computer or other electronic system of information storage, whether by independent service
nrovider ar otherwise, all Persons in possession or control of such Records shall forthwith give
unfeticred access to the Receiver for the purpose of allowing the Receiver to recover and fully

copy all of the information contained therein whether by way of printing the information onto

109



6.

paper or making copies of computer disks or such other manner of retrieving and copying the
information as the Receiver in its discretion deems expedient, and shall not alter, erase or destroy
any Record without the prior written consent of the Receiver. Further, for the purposes of this
paragrapk. all Persons shall provide the Receiver with all such assistance in gaining immediate
access (o the information in the Records as the Receiver may in its discretion require including
providing the Receiver with instructions on the use of any computer or other system and
providing the Receiver with any and all access codes, account names and account numbers that

may he reguired 1o gain aceess to the information.

NO PROCEEDINGS AGAINST THE RECEIVER

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

exeept with the written consent of the Recelver or with leave of this Court.

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

8. THIS COURT ORDERS that no Proceeding against or in respect of the Debtor or the

Property shall be commenced or continued except with the written consent of the Receiver or

with feave i this Court and any and all Proceedings currently under way against or in respeet of

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

NO EXERCISE OF RIGHTS OR REMEDIES

3 TS SOURT ORDERS that al rights and remedies against the Debtor, the Receiver,
or alleeling the Property, are hereby slayed and suspended except with the written consent of the
Receiver or leave of this Court, provided however that nothing in this paragraph shall (i)
empower the Receiver or the Debtor to carry on any business which the Debtor is not lawfully
entitled to carry on, (ii) exempt the Receiver or the Debtor from compliance with any statutory or
regulatory provisions relating to health, safety or the environment, (ii1) prevent the filing of any
registration to preserve or perfect a security interest, or (iv) prevent the registration of a ¢laim for

lien.
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MNONTRAFERENCE WITH THE RECEIVER

(0.  THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter, interferc
with, repudiate, terminate or cease to perform any right, renewal right, contract, agreement,
licence or permit in favour of or held by the Debtor, without written consent of the Receiver or

fenve of this Courl.

CONTINUATION OF SERVICES

11, THIS COURT ORDERS that all Persons having oral or written agreements with the
Nebtor or statulory or regulatory mandates for the supply of goods and/or services, including
without Jimitadion, all computer sofiware, communication and other data services, centralized
banking services, payroll services, insurance, transportation services, utility or other services to
the Debtor are hereby restrained until further Order of this Court from discontinuing, altering,
interfering with or terminating the supply of such goods or services as may be required by the
Receiver. und that the Receiver shall be entitled to the continued use of the Debtor’s current
wlephone numbers, facsimile numbers, internet addresses and domain names, provided in each
case that the normal prices or charges for all such goods or services received after the date of this
Order are paid by the Receiver in accordance with the normal payment practices of the Debtor or
such ather practices as may be agreed upon by the supplier or service provider and the Receiver.

or i iy be actdered by this Court.

RECEIVER TO HOLD FUNDS

12, THIS COURT ORDERS that all funds, monies, cheques, instruments, and other forms
of pavments received or collected by the Receiver from and after the making of this Order from
any source whatsoever, including without limitation, the sale of all or any of the Property and the
collection of any accounts receivable in whole or in part, whether in existence on the date of this
Order or hereafter coming into existence, shall be deposited into one or more new accounts to be
opened by the Receiver (the “Post Receivership Accounts™) and the monies standing to the credit
of such Post Receivership Accounts from lime to time, net of any disbursements provided for
herein, shall be held by the Receiver to be paid in accordance with the terms of this Ovder or any

further Qrder of this Court.
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EMPLOYEES

LPH )

THIS COURT ORDERS that all employees of the Debtor shall remain the employees
ol the Debior until such time as the Receiver, on the Debtor’s behalf, may terminate the
employment of such employees. The Receiver shall not be liable for any employee-related
liabilities, including wages, severance pay, termination pay, vacation pay, and pension or benefit
amounts, other than such amounts as the Receiver may specifically agree in writing to pay, or
such amounts as may be determined in a Proceeding before a court or tribunal of competent

Jurisdiction.

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

destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES

15, Crvsy OOURT ORDERS that nothing herein contained shall require the Receiver (o
accupy or o take control, care, charge, possession or management (separatcly and/or
collectively, “Possession”) of any of the Property that might be environmentally contaminated,
might be a pollutant or a contaminant, or might cause or contribute to a spill, discharge, release
or deposit of a substance contrary to federal, provincial or other law respecting the protection,
conservalion. enhancement, remediation or rehabilitation of the enviromment or relaling to the

disposal of waste or other contamination including, withoul limitation, the Canadian
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fenviromuenial Protection Acl, the Ontario Occupational Health and Safety Act and regulations
thereunder (the “Environmental Legislation™), provided however that nothing herein shall
exenipt the Receiver from any duty to report or make disclosure imposed by applicable
Environmental Legislation. The Receiver shall not, as a result of this Order or anything done in
pursuanee of the Reeciver’s dulics 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,

.
IANIITATY

ON ON THE RECEIVER’S LIABILITY

16, THIS COURT ORDERS that the Receiver shall incur no Lability 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 Receiver by Section 14.06 of the BIA or by any other applicable

leaislation.

RECEIVER’S ACCOUN’:I’S

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

any Person (the “Receiver’s Charge”).

18, Tils COURT ORDBERS that the Receiver and its legal counsel shall pass (heir
accounts from time to time, and for this purpose the accounts of the Receiver and ils legal
counsel are hereby referred to a judge of the Commercial List of the Ontario Superior Court of

Justice.

19. TS COURT ORDERS that prior to the passing of its accounts, the Receiver shall be
at liberty from time to fime to apply reasonable amounts, out of the monies in its hands, against

its fees and disbursements, including legal fees and disbursements, incurred at the normal rates
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and charges of the Receiver or its counsel, and such amounts shall constitute advances against its

emunerazion and disbursements when and as approved by this Court.

FUNDING OF THE RECEIVERSHIP

20.  THIS COURT ORDERS that the Receiver be at liberty and it is hereby empowered to
borrow by way of a revolving credit or otherwise, such monies from time to time as it may
consider neeessary or desirable, provided that the outstanding principal amount does not exceed
$3e (or such greater amount as this Court may by further Order authorize) at any time, at such
vate or rates of interest as it deems advisable for such period or periods of time as it may arrange,
for the purpose of funding the exercise of the powers and duties conferred upon the Receiver by
tiis Order. including interim c—:xpeﬁd’itures. The whole of the Property shall be and is hereby
charged by way ol a fixed and specific charge (the “Receiver’s Borrowings Charge™) as security
for the payment of the monies borrowed, together with interest and charges thereon, in priority to
all security interests, trusts, liens, charges and encumbrances, statutory or otherwise, in favour of

any Person. but subordinate in priovity to the Receiver’s Charge.

20, THIS COURT CGRDERS that neither the Receiver’s Borrowings Charge nor any other
security granted by the Receiver in connection with its borrowings under this Order shall be

enlorced without leave of this Court.

N TR CGURT ORDERS that the Receiver is at liberty and authorized to issuc
certificates substantially in the form annexed as Schedule “A” herelo (the “Receiver’s

Certificates™) for any amount borrowed by it pursuant to this Order.

23, TIHS COURT CRDERS that the monies from time to time borrowed by the Receiver
pursuant 1o this Order or any further order of this Court and any and all Receiver’s Certificates
evidencing the same or any part thereof shall rank on a pari passu basis, unless otherwise agreed

10 by the holders of any prior issued Recejver’s Certificates.

24, S COURT ORDERS that the Receiver may from time to time apply to this Court

for advice and directions in the discharge of its powers and duties hereunder.
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25, THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from

acting as a trustee in bankruptcy of the Debtor.

2. s COURT HEREBY REQUESTS the aid and recognition of any court, Lribunal.

regulaiory or administrative body, wherever situate, having jurisdiction to give effect o this

Order and to assist the Receiver and its agents in carrying out the terms of this Order. All courts, .

tribunals, regulatory and administrative bodies are hereby respectfully requested to make such
orders and 1o provide such assistance to the Receiver, as an officer of this Courl, as may be
necessary or desirable to give effect to this Ovder or to assist the Receiver and its agents in

carrying out the terms of this Order.

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

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

28. THIS COURT ORDERS that any interested party may apply to this Court to vary or
amend this Qrder on not less than seven (7) days notice to the Receiver and to any other party
likely o be aifected by the order sought or upon such other notice, if any, as this Cour( may

order.
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SCHEDULRE “A”
RECEIVER’S CERTIFICATE
CERTIFICATE NO.
AMOUNT §

t eaw

E, P IS TO CERTIFY that Deloitte & Touche Inc., the receiver (the “Receiver”) of all
of the property, assels and undertaking of Ellen’s Food Group Inc., appointed by Order of the
Ontario Superior Court of justice (the “Court™) dated the » day of », 201> (the “Order”) made
in an action having Court File Number W, has received as such Receiver from the holder of this
certiitcate (the “Leader™) the principal sum of $B, being part of the total principal sum of $&

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

2. The principal sum evidenced by this certificate is payable on demand by the Lender with
interest thercon calculated and compounded [daily] [monthly not in advance on the ¥ day of
cach month} afler the date hereof at a notional rate per annum equal to the rate of ¥ per cent

above the prime commercial lending rate of » from time to time.

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

Property in respect of its remuneration and expenses.

- Al sums payable in respeet of principal and interest under this certificate are payable at

the main office of the Lender at Toronto, Ontario,

5. Until all lability in respect of this certificate has been terminated, no certificates creating
charges ranking or purporting to rank in priority to this certificate shall be issued by the Receiver
o any person other than the holder of this certificate withoul the prior wrilten consent of the

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

Court.

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

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

DATED the b day of ¥, 201 0.

Name:
Title:

Deloitte & Touche Inc., solely in its capacily
as Receiver of the Property, and not in ils
personal capacity
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Court File No:

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

HSBC BANK CANADA |
Applicant

-and -

ELLEN’S FOOD GROUP INC. -
Respondent

CONSENT OF DELOITTE & TOUCHE INC.

Deloitte & Touche Inc. hereby consents to act as receiver on terms jsubstantially as provided in
the Order contained in the Application Record of HSBC Bank Canada dated December 20, 2010.

Dated at Toronto this 20® day of December, 2010.

DELOITTE & TOUCHE INC.

Pe%

Robert Bougie
Senior Vice-President
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Court File No. CV-10-9031-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE WEDNESDAY THE 29™ DAY OF

St St

JUSTICE ) DECEMBER, 2010

BETWEEN:
HSBC BANK CANADA
Applican‘;

- and -

ELLEN’S FOOD GROUP INC.

Respondent
ORDER

THIS APPLICATION, made by the Applicant for an Order pursuant to Section 243(1)
of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the “BIA”) and Section
101 of the Courts of Justice Act, R.S.0. 1990, c. C-43, as amended (the “CJA”) appointing
Deloitte & Touche Inc. as receiver {the “Receiver”) without security, of all of the assets,
undertakings and properties of Ellen’s Food Group Inc. (the “Debtor’”) was heard this day at 330

University Avenue, Toronto, Ontario.

ON READING the Affidavit of John Borch sworm December 20, 2010, on hearing the
submissions of counsel for the Applicant, on reading the Consent of the Respondent to the
appointment of the Receiver and on reading the Consent of Deloitte & Touche Inc. to act as the

Receiver:



SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Application and the
Application Record herein be and is hereby abridged such that this Application is properly
returnable today, that service upon any other party be and it is hereby dispensed with and that the
service of the Notice of Application and the Application Record is hereby validated in all

respects.
APPOINTMENT

2. THIS COURT ORDERS that pursuant to Section 243(1) of the BIA and Section 101 of
the CJA, Deloitte & Touche Inc. is hereby appointed Receiver, without security, of all of the
Debtor’s current and future assets, undertakings and properties of every nature and kind

whatsoever, and wherever situate including all proceeds thereof (the “Property™).
RECEIVER’S POWERS

3. THIS COURT ORDERS that the Receiver is hereby empowered and authorized, but not
obligated, to act at once in respect of the Property and, without in any way limiting the generality
of the foregoing, the Receiver is hereby expressly empowered and authorized to do any of the

following where the Receiver considers it necessary or desirable:

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

and disbursements arising out of or from the Property;

(b)  to receive, preserve, protect and maintain control of the Property, or any part or
parts thereof, including, but nc;t limited to, the changing of locks and security codes, the
relocating of Property to safeguard it, the engaging of independent security personnel, the
taking of physical inventories and the placement of such insurance coverage as may be

necessary or desirable;

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

Debtor;
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(d) to engage consultants, appraisers, agents, experts, audifors, accountants,
managers, counsel and such other persons from time to time and on whatever basis,
including on a temporary basis, to assist with the exercise of the Receiver’s powers and

duties, including without limitation those conferred by this Order;

(e) to purchase or lease such machinery, equipment, inventories, supplies, premises

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

(f) to receive and collect all monies and accounts now owed or hereafter owing to the
Debtor and to exercise all remedies of the Debtor in collecting such monies, including,

without limitation, to enforce any security held by the Debtor;

(g)  to settle, extend or compromise any indebtedness owing to the Debtor;

(h)  to execute, assign, issue and endorse documents of whatever nature in respect of
any of the Property, whether in the Receiver’s name or in the name and on behalf of the

Debtor, for any purpose pursuant to this Order;

(1) to undertake environmental or workers’ health and safety assessments of the

Property and operations of the Debtor;

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

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

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

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

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

out of the ordinary course of business,
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(L) without the approval of this Court in respect of any transaction not
exceeding $500,000, provided that the aggregate consideration for all such

transactions does not exceed $1,000,000; and

(i)  with the approval of this Court in respect of any transaction in which the
purchase price or the aggregate purchase price exceeds the applicable amount set

out in the preceding clause,

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

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

or encumbrances affecting such Property;

(n) 1o report to, meet with and discuss with such affected Persons (as defined below)
as the Receiver deems appropriate on all matters relating to the Property, the affairs of the
Debtor and the receivership and to share information with such parties subject to such

terms as to confidentiality as the Receiver deems advisable;

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

(p)  to apply for any permits, licenses, approvals or permissions as may be required by
any governmental authority and any renewals thereof for and on behalf of and, if thought

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

(@)  to enter into agreements with any trustee in bankruptcy appointed in respect of the
Debtor, including, without limiting the generality of the foregoing, the ability to enter

into occupation agreements for any property owned or leased by the Debtor;

6 to exercise any shareholder, partnership, joint venture or other rights which the

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

performance of any statutory obligations,

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

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

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

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

Property to the Receiver upon the Receiver’s request.

5. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the
existence of any books, documents, securities, contracts, orders, corporate and accounting
records, and any other papers, records and information of any kind related to the business or
affairs of the Debtor, and any computer programs, computer tapes, computer disks, or other data
storage media containing any such information (the foregoing, collectively, the “Records”) in
that Person’s possession or control, and shall provide to the Receiver or permit the Receiver to
make, retain and take away copies thereof and grant to the Receiver unfettered access to and use
of accounting, computer, software and physical facilities relating thereto, provided however that

nothing in this paragraph 5 or in paragraph 6 of this Order shall require the delivery of Records,

or the granting of access to Records, which may not be disclosed or provided to the Receiver due -

to the privilege attaching to solicitor-client communications or due to statutory provisions

prohibiting such disclosure.

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

provider or otherwise, all Persons in possession or control of such Records shall forthwith give
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unfettered access to the Receiver for the purpose of allowing the Receiver to recover and fully
copy all of the information contained therein whether by way of printing the information onto

paper or making copies of computer disks or such other manner of retrieving and copying the

information as the Receiver in its discretion deems expedient, and shall not alter, erase or destroy |

any Records without the prior written consent of the Receiver. Further, for the purposes of this
paragraph, all Persons shall provide the Receiver with all such assistance in gaining immediate
access to the information in the Records as the Receiver may in its discretion require including
providing the Receiver with instructions on the use of any computer or other system and
providing the Receiver with any and all access codes, account names and account numbers that

may be required to gain access to the information,

NO PROCEEDINGS AGAINST THE RECEIVER

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

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

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

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

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

NO EXERCISE OF RIGHTS OR REMEDIES

9. THIS COURT ORDERS that all rights and remedies against the Debtor, the Receiver,
or affecting the Property, are hereby stayed and suspended except with the written consent of the
Receiver or leave of this Court, provided however that this stay and suspension does not apply in
respect of any “eligible financial contract” as defined in the BIA, and further provided that
nothing in this paragraph shall (1) empower the Receiver or the Debtor to carry on any business
which the Debtor is not lawfully entitled to carry on, (if) exempt the Receiver or the Debtor from
compliance with any statutory or regulatory provisions relating to health, safety or the
environment, (iii) prevent the filing of any registration to preserve or perfect a security interest,

or (iv) prevent the registration of a claim for lien.
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NO INTERFERENCE WITH THE RECEIVER

10.  THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter, interfere
with, repudiate, terminate or cease to perform any right, renewal right, contract, agreement,
licence or permit in favour of or held by the Debtor, without written consent of the Receiver or

leave of this Court.

CONTINUATION OF SERVICES

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

or as may be ordered by this Court.

RECEIVER TO HOLD FUNDS

12. THIS COURT ORDERS that all funds, monies, cheques, instruments, and other forms
of payments received or collected by the Receiver from and after the making of this Order from
any source whatsoever, including without limitation, the sale of all or any of the Property and the
collection of any accounts receivable in whole or in part, whether in existence on the date of this
Order or hercafter coming into existence, shall be deposited into one or more new accounts to be
opened by the Receiver (the “Post Receivership Accounts™) and the monies standing to the credit
of such Post Receivership Accounts from time to time, net of any disbursements provided for
herein, shall be held by the Recei'ver to be paid mn accordance with the terms of this Order or any
further Order of this Couurt.
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EMPLOYEES

13.  THIS COURT ORDERS that all employees of the Debtor shall remain the employees
of the Debtor until such time as the Receiver, on the Debtor’s behalf, may terminate the
employment of such employees. The Receiver shall not be liable for any employee-related
liabilities, including any successor employer liabilities as provided for in section 14.06(1.2) of
the BIA, including but not limited to wages, severance pay, termination pay, vacation pay, and
pension or benefit amounts, other than such amounts as the Receiver may specifically agree in
writing to pay, or in respect of its obligations under sections 81.4(5) or 81.6(3) of the BIA or
under the Wage Earner Protection Program Act.

PIPEDA

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

destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES

15.  THIS COURT ORDERS that nothing herein contained shall require the Receiver to
occupy or to take control, care, charge, possession or management (separately and/or
collectively, “Possession™) of any of the Property that might be environmentally contaminated,
might be a pollutant or a contaminant, or might cause or contribute to a spill, discharge, release

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

in possession.

LIMITATION ON THE RECEIVER’S LYABILITY

16.  THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a
result of its appointment or the carrying out the provisions of this Order, save and except for any
gross negligence or wilful misconduct on its part or in respect of its obligations under sections
81.4(5) or 81.6(3) of the BIA or under the Wage Earner Protection Program Act. Nothing in
this Order shall derogate from the protections afforded the Receiver by Section 14.06 of the BIA
or by any other applicable legislation.

RECEIVER’S ACCOUNTS
17.  THIS COURT ORDERS that any expenditure or liability which shall properly be made

or incurred by the Receiver, including the fees of the Receiver and the fees and disbursements of
its legal counsel, incurred at the standard rates and charges of the Receiver and its counsel, shall
be allowed to it in passing its accounts and shall form a first charge on the Property in priority to
all security interests, trusts, liens, charges and encumbrances, statutory or otherwise, in favour of

any Person (the “Receiver’s Charge”),

18.  THIS COURT ORDERS that the Receiver and its legal counsel shall pass their
accounts from time to time, and for this purpose the accounts of the Receiver and its legal
counsel are hereby referred to a judge of the Commercial List of the Ontario Superior Court of

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

remuneration and disbursements when and as approved by this Court.

FUNDING OF THE RECEIVERSHIP

20.  THIS COURT ORDERS that the Receiver be at liberty and it is hereby empowered to
borrow by way of a revolving credit or otherwise, such monies from time to time as it may
consider necessary or desirable, provided that the outstanding principal amount does not exceed
$100,000 (or such greater amount as this Court may by further Order authorize) at any time, at
such rate or rates of interest as it deems advisable for such period or periods of time as it may
arrange, for the purpose of funding the exercise of the powers and duties conferred upon the
Receiver by this Order, including interim expenditures. The whole of the Property shall be and
is hereby charged by way of a fixed and specific charge (the “Receiver’s Borrowings Charge™)
as security for the payment of the monies borrowed, together with interest and charges thereon,
in priority to all security interests, trusts, liens, charges and encumbrances, statutory or

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

charges set out in section 14.06(7), 81.4(4) and 81.6(2) of the BIA.

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

enforced without leave of this Court.

22,  THIS COURT ORDERS that the Receiver is at liberty and authorized to issue
certificates substantially in the form annexed as Schedule “A” hereto (the “Receiver’s

Certificates™) for any amount borrowed by it pursuant to this Order.

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

to by the holders of any prior issued Receiver’s Certificates.
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GENERAL

24, THIS COURT ORDERS that the Receiver may from time to time apply to this Court

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

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

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

carrying out the terms of this Order.

27.  THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized and
empowered to apply to any court, tribunal, regulatory or administrative body, wherever situate,
for the recognition of this Order and for assistance in carrying out the terms of this Order, and
that the Receiver is authorized and empowered to act as a representative in respect of the within
proceedings for the purpose of having these proceedings recognized in a jurisdiction outside

Canada.

28,  THIS COURT ORDERS that any interested party may apply to this Court to vary or
amend this Order on not less than seven (7) days notice to the Receiver and to any other party
likely to be affected by the order sought or upon such other notice, if any, as this Court may

order.
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SCHEDULE “A”
RECEIVER’S CERTIFICATE
CERTIFICATE NO.
AMOUNT §

L. THIS IS TO CERTIFY that Deloitte & Touche Inc., the receiver (the “Receiver”) of all
of the property, assets and undertaking of Ellen’s Food Group Inc., appointed by Order of the
Ontario Superior Court of Justice (the “Court”) dated the 29" day of December, 2010 (the
“Order”) made in an action having Court File Number W, has received as such Receiver from
the holder of this certificate (the “Lender”) the principal sum of $», being part of the total
principal sum of $» which the Receiver is authorized to borrow under and pursuant to the

Order.

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

above the prime commercial lending rate of » from time to time.

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

principal sums and interest thereon of all other certificates issued by the Receiver pursuant to the -

Order or to any further order of the Court, a charge upon the whole of the Property (as defined in
the Order), in priority {o the security interests of any other person, but subject to the priority of
the charges set out in the Order and in the Bankruptcy and Insolvency Act, and the right of the

Receiver to indemnify itself out of such Property in respect of its remuneration and expenses.

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

the main office of the Lender at Toronto, Ontario.

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

holder of this certificate.

131



-13-

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

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

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

DATED the » day of », 2010.

Name:
Title:

Deloitte & Touche Inc., solely in its capacity
as Receiver of the Property, and not in its
personal capacity
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