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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

THEIRD SUPPLEMENTARY AFFIDAVIT OF JOHN BORCH
(Sworn November 29, 2012)

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
indicate 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 [ have obtained information from other

sources, I verily believe those facts to be true.

2. This Affidavit is supplementary to the Affidavits I swore on December 20, 2010 (the
“December Affidavit”), May 5, 2011 (the “May Affidavit™} and June 6, 2011 (the “June
Affidavit”) in support of the application brought by the Bank for an Order appointing Deloitte &

Touche Inc. (“Deloitte™) as the receiver (the “Receiver”) of the property, assets and undertaking
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of Ellen’s Food Group Inc. (the “Company™) as set out in the Notice of Application dated
December 20, 2010. All capitalized terms used herein but not otherwise defined shall be as

defined in the December Affidavit, the May Affidavit and the June Affidavit.

3. The Bank extended certain credit facilities (the “Credit Facilities™) to the Company
pursuant to a credit facility letter dated February 10, 2005, as amended. 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 (Canada) to the Company on June 25, 2010. True copies of
the Bank’s demand letter and Notice of Intention to Enforce Security are attached as Exhibit “G”

to the December Affidavit,

4. The Debtor’s indebtedness to the Bank as at the date of the Bank’s demand letter was in
the amount of $1,753,971.19. As at the date of my swearing this Third Supplementary Affidavit,
the amount outstanding under the Credit Facilities is $276,625.02, inclusive of professional fees

incurred by the Bank.

5. As security for its indebtedness to the Bank, the Company executed and delivered to the
Bank, among other things, the GSA and Master Lease Agreement and the Bank registered its
security interest against the Company pursuant to the PPSA. True copies of the GSA and Master

Lease Agreement are attached as Exhibits “A” and “B”, respectively, to the December Affidavit.

6. The Bank and the Company, amongst other parties, have entered into four separate
forbearance agreements dated as follows: (i) November 23, 2010 (the “November 2010
Forbearance Agreement”); (ii) April 29, 2011 (the “April 2011 Forbearance Agreement”);
(i) July 25, 2011 (the “July 2011 Forbearance Agreement”); and (iv) January 31, 2012 (the

“January 2012 Forbearance Agreement”, and together with the November 2010 Forbearance
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Agreement, the April 2011 Forbearance Agreement and the July 2011 Forbearance Agreement,

the “Forbearance Agreements™).

7. As part of the November 2010 Forbearance Agreement, the Company executed a consent
(the “Food Group Consent”) to the appointment of the Receiver which would be held in escrow
and would become effective upon the occurrence of the Forbearance Deadline or a Forbearance
Terminating Event, as such terms are defined in the November 2010 Forbearance Agreement.
The Company subsequently acknowledged its execution of the Food Group Consent and that the
Food Group Consent was effective pursuant to the terms of the April 2011 Forbearance
Agreement, the July 2011 Forbearance Agreement and the January 2012 Forbearance

Agreement. Attached hereto as Exhibit “A” is a true copy of the Food Group Consent.

8. The Company’s failure to fulfill its obligations under the November 2010 Forbearance
Agreement prompted the Bank’s application for the appointment of the Receiver (the
“Receivership Application™). The Bank and the Company subsequently entered into the April
2011 Forbearance Agreement pursuant to which the Company was to repay its indebtedness, in
full, to the Bank by May 27, 2011. As set out in the June Affidavit, the repayment deadline

passed without repayment of the Company’s indebtedness to the Bank.

9. The Bank and the Company subsequently entered into the July 2011 Forbearance
Agreement and January 2012 Forbearance Agreement. In the case of each Forbearance
Agreement, the Company failed to fulfill its obligations to repay its indebtedness, in full, to the
Bank. Attached hereto as Exhibits “B” and “C” are true copies of the July 2011 Forbearance

Agreement and January 2012 Forbearance Agreement, respectively.
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10. The parties have attended before the Court on five (5) separate occasions in respect of the
Receivership Application and each time, the Receivership Application was adjourned on the
basis that the Company was on the verge of securing financing to repay its indebtedness to the
Bank, in full, or to allow the Company to make a payment to reduce, but not repay in full, the
total amount of its indebtedness. No third party financing has been secured to repay the Bank’s
indebtedness. Attached hereto as Exhibit “D” are true copies of the Endorsements of the
Honourable Mr. Justice Campbell dated May 6, 2011, the Honourable Mr. Justice Morawetz
dated June 6, 2011, June 24, 2011 and June 28, 2011 and the Honourable Mr. Justice Newbould

dated July 27, 2011.

11.  Pursuant to the terms of the January 2012 Forbearance Agreement, the Company was to
make monthly payments in the amount of $75,000 from February 10, 2012 to October 10, 2012
with a final payment on November 10, 2012 on account of the Company’s outstanding
indebtedness as at that date, including all accrued interest and costs incurred by the Bank (the

“Repayment Period™).

12.  On various occasions throughout the Repayment Period, the Company failed to make the
monthly payment on the agreed upon date or cheques provided by the Company to the Bank
were returned to the Bank marked “NSF” which resulted in the Bank or its legal counsel,
Thornton Grout Finnigan LLP (“T'GF”), having to follow up periodically with the Company.
Attached hereto as Exhibits “E™ and “F” are true copies of email messages dated March 21,
2012, May 15, 2012, August 8, 2012, September 19, 2012 and October 2, 2012 from myself to
the Company’s principal, Ms. Ellen Pun, and correspondence dated June 27, 2012 from Danny

Nunes, an associate with TGF, respectively.
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13. I am advised by Mr. Nunes that further correspondence was sent to the Company on
October 18, 2012 advising the Company that, despite the Bank agreeing to lowering the amount
of the Company’s monthly payment at the Company’s request, the Company had not made the
requested payment. As such, unless immediate payment was made, the Bank would move to
enforce the Food Group Consent and appoint the Receiver. [ am advised by Mr. Nunes that the
Company did not respond to his letter. Attached hereto as Exhibit “G” is a true copy of the letter

from Mr. Nunes to the Company dated October 18, 2012.

14. The Bank has not received payment from the Company on account of its indebtedness to
the Bank since July 3, 2012 and, as such, the Company is in default under the terms of the

January 2012 Forbearance Agreement.

15. Deloitte has renewed its consent to act as Receiver. Attached hereto as Exhibit “H” is a

true copy of the Consent to Act as Receiver executed by Deloitte.

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

for no other or improper purpose.

SWORN before me at the City of Toronto,
in the Province of Ontario, this 29" day of
November, 2012. é’/‘g

OHN BORCH
o L

\Conl_mlwér for Taking Affidavits
DAY A LA S
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Court File No.

ONTARIO
SUPERIOR COURT OF JUSTICE
(Commercial List)

BETWIEEN:

HSBC BANK CANADA
Applicant

-and -

ELLEN’S FOOD GROUP INC.
Respondents

_CONSENT

THE PARTIES HERETO, by their solicitor, consent to the appointment of Delottie &
Touche Inc. 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.

< _

=

ANDREA HABAS
Lawyers for Ellen’s Food Group Inc.

—
Dated at Toronto thier Qday of November, 2010
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Court File No.: »

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE » > THE » DAY OF

S St

JUSTICE » ) >, 2010

BT W IIN:
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 Seclion
101 of the Comrts of Justice der, R.8.0. 1990, c. C-43, as amended (the “CJA™) appointing
Deloitte & Touche Inc. as receiver (the “Receiver”) without security, of all of the asses,
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 ¥ swom », 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 Ine. 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 bereby 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
Cia, Deisitic & Touche Inc. is hereby appointed Receiver, without security, of all of the
Debtor’s current and future assefs, wndertakings and properties of every natuwe and kind

whatsoever, and wherever situate including all proceeds thereof (the “Property”).

RECETVER’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)  fo lake possession and control of the Property and any and all proceeds, receipis

and disbursements arising out of or from the Property;

(h) to receive, preserve, protect and maintain control of the Property, or any part or
narts 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;

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

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

conferred by this Order;

{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:

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

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

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

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

Deblor, for any purpose pursuant to this Order;

0y to underfake environmental or workers® health and safely assessments of the

L

Property and operations of the Debtor;

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

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

(3] 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 negpotiating such terms and

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

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

oul of the ordinary course of busincss,

107



4.

{ without the approval of the Courl 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 sct

out in the preceding clause,

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

Act. shadl 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 1o convey the Property or
any parl or paris thereof to a purchaser or purchasers thereof, free and clear of any liens

or encumbrances affecting such Property;

(n)  to report o, meel 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 subjec::t to such terms as to

confidentiality as the Receiver deems advisable;

{0) lo register a copy of this Order and any other Orders in respect of the Property

against title to any of the Property;

M to apply for permits, licenses, approvals or perrmissions as may be required by any
aovernmental authority and any renewals thereof for and on behalf of and, if thought

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

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

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

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

Debtor may have;

) (o lake any steps reasonably incidental to the exercise of these powers,
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and in each such case where the Receiver tales any sucl 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. .-::mplu_\fces, agenls, accountants, legal counsel and shareholders, and all other persons
acling on its instructions or behalf, and (i) all other individuals, firms, corporalions,
governmental bodies or agencies, or other entities having notice of this Ovder (ali of the
forepoing, collectively, being “Persons” and each being a “Person™) shall forthwith advise the
Recviver of lhe existence of any Property in such Person’s possession or conirol, shall grant
immediate and continued access (o the Property to the Receiver, and shall deliver all such

Property fo the Recelver upon the Receiver’s request.

3, THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the
exisienee of any books, documents, securities, contracts, orders, corporate ‘znd accounting
records, and any other papers, records and information of any kind celated 10" the business or
affairs of the Debtor, and any computer programs, computer tapes, computer disks, or other data
sforage media containing any such information (the foregoing, collectively, the “Records™) in
thal 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
o the privilege attaching to solicitor-client communications or due to statutory provisions

prohibiting such disclosure,

6. THYS 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 ar mherwise, all Persons in possession or control of such Records shall forthwilh give
unfetiered 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
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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
paragreph. 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 ail access codes, account names and account numbers that

may be required lo gain access (o 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

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

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

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

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

with feave oi this Cowrt and any and all Proceedings currently under way against or in respeet of’

(he Deblor or the Property are hereby stayed and suspended pending further Order of this Courl.

NO EXERCISE OF RIGHTS OR REMEDIES

9, T:4i8 SOURT ORDERS that all rights and remedies against the Debtor, Lhe Receiver,
or alfecling the Property, are hereby stayed and suspended except with the wrilten consent of the
Receiver or leave of this Court, provided however that nothing in this paragraph shall (i)
cmpower 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, (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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MOGNTERAGERENCE WITH THE RECEIVER
t0.  THIS COURT ORDERS that no Person shall discontinue, fail to hovour, alter, interferc
with, repudiate, terminate or cease to perform any right, repewal right, contract, agreement,

licenee or permit in favour of or held by the Debtor, without written consent of the Receiver or

eave ofhis Oourl.

CONTINUATION OF SERVICES

1. THIS COURT ORDERS that all Persons laving oral or written agreements with the
Dehtor or statutory or regulatory mandates for the supply of goods and/or services, including
withau! Hnitation, all computer sofiware, communication and other data services, centralized
banking services, payroll services, insurance, {ransportation services, utility or other services to
the Deblor are hereby restrained until further Crder of this Cowrt from discontimuing, allering,
mterfering with or terminating the supply of such goeds or services as may be required by the
Reeviver. urd that the Receiver shall be entitied to fthe 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 the 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 e ke be vedered by this Court

RECEIVER TO HOLD FUNDS

12, THIS COURT ORDERS that all funds, monies, cheques, instruments, and other forms
af pavmenls received or collected by the Receiver from and after the making of this Order from
any souree whalsoever, 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 dale of this
Order or herealter coming into existence, shall be deposited into one or more new accounts (o be
opened by the Receiver (the “Post Receivership Accounts™) and the monies standing to the credit
ol suel Pust Receivership Accounts from Gime fo time, net of any disbursemenis provided for
herein, shall be held by the Receiver 1o be paid in accordance with the terms of this Order or any

further Qrder of this Cowrt.
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EMPLOYELES

3. THI5 COURT ORDERS that all employees of the Debtor shall vemain the employees
of the Debior untit such time as the Receiver, on the Debtor’s behalf, may terminate the
employment of such employees. The Receiver shall not be lable 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 aeiounts as may be determined in a Proceeding before a cowrt or tribunal of competent

Jorisdiction.

14,  THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal
Injormation Protection and Electronic Documents Act, the Receiver shall disclose personal
infurmation 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 suclL personal information is disclosed shall maintain and protect the privacy of such
iformation and limit the use of such information to its evaluation of the Sale, and if il 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 if, and related to the Property purchased, in a manner which is in all
material respeets identical to the prior use of sucl: information by the Debtor, and shall return all
ather personal information to the Recejver, or ensure that all other personal information is

destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES

5. iy COURT ORDERS that nothing herein contained shall require the Receiver to
occupy or o lake control, care, charge, possession or management (separately aud/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 deposil of a substance contrary to federal, provincial or other law respecting the protection,
canservation. enhancement, remediation or rehabilitation of the environment or relating to the

disposal of waste or other contamination including, withoul limitation, the Canadian
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Lenvivommeniai Protection Aef, the Ontario Qecupational Health and Safety Act and regulations
thereunder (the “Environmental Legislation”), provided however that nothing herein shal)
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 dong in
pursuance of the Recciver’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.

LIMEITATION ON THE RECEIVER’S LIABILITY

6. THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a
resuit of its appointiment 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 Recelver 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 brewrned by the Receiver. including the fees of the Receiver and the [ees and disbursements of
its fegal counsel, incurred at the standard rates and charges of the Receiver and its counsel, shail
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 encumbsrances, statutory or otherwise, in favour of

any Person (the “Receiver’s Charge™).

8. TS 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.

19. TS 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 fecs and disbursements, including legal fees and disbursements, incurred at (he normal rates
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and charges of the Receiver or its counsel, and such amounts shall constitute advances against its

ressuneraion and disbursements whea 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 fo time as it may
consider aceessary or desirable, provided (hat the outstanding principal amount does nol exceed
£2 (or such grealer amount as this Court may by further Order authorize) at any time, at such
vate or rates of jnterest as it deems advisable for such period or periods of time as it may arrange,
lor the purpose of funding the exercise of the powers and duties conferred upon the Receiver by
this Ortler. including interim expeﬁd'iturcs. 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 (o
all security interests, trusts, liens, charges and encumnbrances, statutory or otherwise, in favour of

any Person. bul subordinate in priority to the Receiver’s Charge.

28, 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.

M s COURT ORDERS that the Receiver is at liberty and authorized to issue
certificales substantially in the form annexed as Schedule “A” herelo (the “Receiver’s

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

230 TIHS COURT ORDERS that the monies from time to time borrowed by the Receiver
pursuant o 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 Receiver’s Certificates.

24, TS COURYT 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 COURYT ORDERS that nothing in this Order shall prevent the Receiver from

acting as a frustee in bankruptey of the Debtor.

26 IS COURT HEREBY REQURSTS the aid and recognition of any court, tribunal.

regulatory or administrative body, wherever siluate, baving jurisdiction (o give effect w this

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

tribunals, regulatory and administrative bodics are hereby respeetfully requested o make such
orders and (o provide such assistance to the Receiver, as an officer of this Courl, as may be
necsgsury or desivable 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 (o apply to any court, tribunal, regulatory or administrative body, wherever situalc,

tor 1he reepgnition of this Order and for assistance in carrying out the terms of this Order.

23. THIS COURT ORDERS that any interested party may apply to this Courl lo vary or
amend this Order on not less than seven (7) days notice to the Receiver and to any other party
fikoly 1n by pilected by the order sought or upon such other notice, if any, as this Courl may

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

1

i, THIZ IS TO CERTIFY that Deloitte & Touche Inc., the receiver {the “Receiver”) of all
ol 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 ¥, has received as sucli Receiver fiom the holder of this
cerliideate (the ~Lender™) the principal sum of $B, being parl of the total principal sum of $3>

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 caleulated and compounded [daily] [monthly not in advance on the B day of
each monith} ofier 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 thercon of all other certificates issued by the Receiver pursuant Lo the
Owrder or w iny flrther order of the Court, a charge upon the whole of the Property (as defined in
the Order), in priovity 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 Recciver to indemmify itself out of such

Property in respect of its remuneration and expenses.

-+ All sumis payable in respecet ol principal and interest under this cestificate are payable al

the main office of the Lender at Toronto, Ontario.

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

holder of this certificate.
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6. The charge securing this certificate shall operate so as fo permit the Receiver to déal with
the Properiv as avthorized by the Order and as authorized by any further or other order of the

Courl,

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 cerlificates under the terms of the Order.

DATED the b- day of ¥, 2010

Name:
Title:

Deloitte & Touche Inc., solely in ils capacity
as Receiver of the Property, and not in ils
personal capacity

117



Exhibit “B”



HSBC 42

July 25,2011
VIA ELECTRONIC MAIL

Eilen’s Food Group Inc.
25 Centurian Dr.

Suite 203

Markham, ON L3R 5N8

Attention: Ellen Pun

Dear Madam:

Re: Indebtedness of Ellen’s Food Group Inc. (the “Company”) and Ellen Pun (“Pun”) to
HSBC Bank Canada

On behalf of our client, HSBC Bank Canada (the “Bank™), we hereby acknowledge receipt of
your letter dated July 25, 2011 wherein you advise that the proposed sale of the Company’s
manufacturing equipment, leasehold improvement and leasing rights, the proceeds of which were
to be used to repay the Company’s indebtedness, in full, to the Bank, will not be taking place.
Below please find the terms and conditions upon which the Bank is willing to forbear from
enforcing its rights and remedies at this time in respect of the Company’s indebtedness and your

personal indebtedness.

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 1o Food Group (the “Credit Facilities™):

(1) dernand 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 July 25,
2011, the principal amount outstanding under the Food Group Operating
Loan was the sum of $0.00;

{11) 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 lLease Facility pursuant to the
assigrment and assumption agreement dated October 21, 2008 (the

HSBC Bank Canada
1 York Street. Toronuy, ON M) (34
Telb (436 2680000 Fux: (416) S6%-1512



(b)

(¢)

(d)

“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 July 25, 2011, the
amount outstanding under the Food Group Lease Facility, including HST
and professional fees, was the sum of $1,049,056.50;

pursuaint to a Line of Credit/Overdratt 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 July 25, 2011, the principal amount outstanding under the Pun
Credit Line was the principal sum of $91,281.26, plus interest of $5,379.97;

all amounts previously owed to the Bank by Ellen’s Investment Holding Lid.
{"Ellen’s Investment™), Ellen Associates Ltd. (“Ellen Associates™) and Ellen’s
Health Food Ltd. (“Health Food”) have been repaid and any and all credit
facilities between the Bank and Ellen's Investment, Ellen Associates and Health
Food have been terminated;

pursuant to a letter dated July 22, 2010, the Company agreed that its account 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 Leoan™);

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

Pun has guaranteed the obligations of Food Group to the Bank pursuant to the
guarantee dated June 3, 2005 in the principal amount of $6,000,000;

Pun s referred to herein as the “Guarantor” when referencing her obligations as
guarantor of the Company's 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;

b
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(k)

¢y

{m)

(n)

pursuant to the forbearance agreement dated November 23, 2010 (the “November
Forbearance Agreement™), the Bank agreed to forbear from enforcing its rights
and remedies at that time in respect of the indebtedness owed to the Bank by the
Company, Health Food and Pun to allow the Company, Health Food and Pun to
arrange alternate financing to repay their indebtedness. The terms of the
November Forbearance Agreement provided that the Bank would forbear from
enforcing its right and remedies provided that the indebtedness of the Company,
Health Food and Pun was repaid in full by no later than Fanuary 31, 2011;

the Company and Pun failed to repay their respective indebtedness, in full, to the
Bank by January 31, 201 1. Pursuant to the forbearance agrcement dated April 29,
2011 (the “April Forbearance Agreement”), the Bank agreed to forbear from
enforcing its rights and remedies at that time in respect of the indebtedness owed
to the Bank by the Company and Pun to allow the Company and Pun to arrange
alternate financing to repay their indebtedness. The terms of the April
Forbearance Agreement provided that the Bank would forbear from enforcing its
rights and remedies provided that the indebtedness of the Company and Pun was
repaid in full by no later than May 27, 2011;

the Company and Pun failed to repay their respective indebtedness, in full, to the
Bank by May 27, 2011, however, the Bank agreed to forbear [rom enforcing its
rights and remedies until July 27, 2011, in exchange for the lump sum payment of
$200,000, to allow the Company to finalize a transaction whereby the Company’s
manufacturing equipment, leasehold improvement and leasing rights would be
sold to a third party purchaser and the procceds used to repay the Company’s
indebtedness, in full, to the Bank;

as onc of the terms and conditions of the November Forbearance Agreement, the
Company exccuted a consent (the “Consent’™) in favour of the Bank for the
appointment ol a receiver over the property, assets and undertaking of the
Company which was to be held in escrow and was only to become effective upon
the occwirence of the Forbearance Deadline or a Forbearance Terminating Event
(as defined in the November Forbearance Agreement). The indebtedness of the
Company and Pun to the Bank remains outstanding and, therefore, as at the date
of this Agreement, the Consent is enforceable;

the Bank has demanded repayment of the indebtedness owed to the Bank by the
Company 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 Company and Pun o
restructure thetr atfairs and arrange alternate financing to repay the indebtedness
of the Company and Pun to the Bank on or before the Forbearance Deadline (as
defined herein); and



(0)

in consideration of the Bank’s forbearance as described herein, for the other
accommaodations described herein and for other good and valuable consideration,
the receipt and sufficiency of which are hereby imrevocably acknowledged by the
Company, the Guarantor and Pun, the Company, the Guarantor and Pun hereby
agree with the Bank as follows:

ACKNOWLEDGEMENT

L The Company, the Guarantor and Pun acknowledge that:

(@)
(b)

(c)

(d)

(e)

()

(h)

each of the foregoing recitals is true and correct;

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;

pursuant to the provisions of the Limitations Act, 2002, the Company and Pun are
indebted to the Bank under the Credit Facilities and the Pun Demand Lean,
respectively, in the amounts specified in this Agreement as at the date specified
therein, together with interest and costs to the date of paymen;

the Company is in default of its obligations to the Bank under the terms of the
Credit Facilities;

the indebtedness of the Company and Pun to the Bank pursuant to the Credit
Facilities and the Pun Demand Loan are payable on demand;

the Company, the Guarantor and Pun have received formal written demands from
the Bank with respect to the indebtedness of the Company, the Guarantor and Pun

to the Bank;

the Bank is entitled to terminate the Credit Facilities and the Pun Demand Loan
and no further credit is available to the Company and Pun, respectively,
thereunder at the discretion of the Bank; and

all security now held by the Bank for the indebtedness and obligations of the
Company and the Guarantor to the Bank under the Credit Facilities, is valid,
binding and enforceable in accordance with its terms.

2 The Guarantor acknowledges and agrees that its guarantee {as outlined above) is valid,

birdling and enforceable in accordance with its terms.

3 The Company and the Guarantor acknowledge and agree that the Consent is valid,
binding and enforceable in accordance with its terms.
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The Company, the Guarantor and Pun hereby consent 1o the terms of the Bank’s
forbearance and other accommodations as set out herein. The Company, 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 Company 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 Company, 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 hereofl including, without limitation, any actions taken by the Bank in dealing
with the Company, the Guarantor, Pun, the Credit Facilities, the Pun Demand Loan or
with the administration of the Company’s and Pun's accounts with the Bank.

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 in the amount of $150,000, by way of
certified cheque, by 5:00 p.m. on July 27, 2011, 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 complied with to the satisfaction of
the Bank by 5:00 p.m. on July 27, 201t 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 hereunder shull be terminated.

Upon satisfaction of the Condition Precedent, unfess a Forbearance Terminating Event
(as defined herein) occurs under this Agreement, the Bank shall take no further steps
prior 1o October 27, 2011 (the “Forbearance Deadline™) to enforce the security held by
the Bank from the Company or the Guarantor.

Pending credit committee approval of this Agreement, the Company, the Guarantor, Pun
and the Bank shall comply with the terms and conditions of this Agreement. [n 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 cach of the Company, the Guarantor, Pun
and the Bank contained herein shall cease to have any effect and shall not survive
terimination of this Agreemernt.



TERNMS AND CONDITIONS OF FORBEARANCE

7.

The Company, the Guarantor and Pun agree that the Credit Facilities and the Pun
Demand Loan shall be repaid in full, including any accrued interest and professional fecs,
on or before the Forbearance Deadline, in the following instalments:

(1) August 26, 2011 - $200,000;
(i) September 27, 2011 - $200,000; and

(iii)  October 27, 2011 - balance of the indebtedness owing under the Credit
Facilities and the Pun Demand Loan.

The terms and conditions of the Bank’s forbearance set out in this Agreement are in
addition to and are not meant to supersede those terms and conditions set out in the
November Forbearance Agreement and the April Forbearance Agreement where

applicable.

AMENDMENTS TO CREDIT FACILITIES

9.

L0.

.

The Company and the Guarantor acknowledge and agree that, except as specifically
amended herein or in the November Forbearance Agreement, all terms and conditions of
the Food Group Commitment Letter shall remain in effect, unamended.

Without limiting the Bank's right to exercise any of its rights and remedies at any time,
the Company, 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 Demand Loan upon written notice to the
Company and Pun at which time no further credit will be available thereunder.

The Company, 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 Company’s or Pun’s accounts with the Bank if there is not sufficient credit under the
Credit Facilities or the Pun Demand Loan to honour all such cheques or other instruments
presented to the Bank for payment on that banking day. The Company and Pun
acknowledge that they are not entitled to borrow funds under the Credit Facilities and the
Pun Demand Loan, respectively. in excess of the maximum amount available thereunder

as specified herein.

REPORTING REQUIREMENTS

12

The Company shall strictly adhere to all reporting requirements as set out in the Food
Group Commitment Letter, except as amended herein or in the November Forbearance
Agreement or the April Forbearance Agreement,



£3.

4.

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 heliday.

The Company and the Guarantor hereby agree to provide the Bank or its agents,
including Deloitte, with any information regarding the financial position of the Company
or the security position of the Bank that the Bank may request from time to time. The
Company 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 or
in the November Forbearance Agreement or the April Forbearance Agreement.

The Company and the Guarantor shall pay when due all claims which rank prior to the
indebtedness and security held by the Bank from the Company 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 lo 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
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 its sole opinion as
having a legal or practical priority over the Company's direct indebtedness or any of the
Guarantor’s contingent indebtedness to the Bank or the security held by the Bank from
the Company or the Guarantor.

CONSULTANT

16.

17.

The Company and the Guarantor hereby acknowledge and consent to the appointment of
Deloitte as Consultant by letter dated June 25, 2010 and consent to the continued
engagement of the Consultant to monitor the affairs of the Company, including its
financial performance, and report thereon to the Bank.

The Company agrees to provide the Consultant with full access to the Company's books,
records and premises for the purpose of carrying out its mandate. All of the costs incurred
by the Bunk in respect of the Consultant are for the account of the Company.

ADDITIONAL COVENANTS

8.

The Company and the Guarantor represent, warrant, covenant and agree that no business
in the natre of or related to the business transacted by the Company shall be performed
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in the name of or recorded or applied for the benefit of any person, firm or corporation
other than the Company.

The Company confirms 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 Company and have not been
transferred, sold, encuinbered 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.

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

The Company agrees to comply with all applicable environmental faws and regulations
and to advise the Bank promptly of any Action Requests or Violation Notices (as such
tenins are defined under the Environmental Protection Act (Ontario)) recetved concerning
any of the Company’s 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 Company's property. The Company certifies that no
environmental laws or regulations have been violated with respect to any of the
Company’s property and, to the best of its knowledge, no proceedings have or have been
threatened to be institited with respect to a breach of any environmental laws or

regulations.

The Company 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 Company with
any applicable environmental laws and regulations affecting the Company’s assets or its

business.

None of the Bank’s existing rights and remedies, and none of the existing defaults of the
Company, are waived by this Agreement but are specifically reserved and preserved.
However, subject to approval by the Bank’s credit commitiee 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 Company and the
Guarantor prior to the Forbearance Deadline unless and until one of the following events
has occurred (each a “Forbearance Terminating Event”):

(a) any default or breach by the Company, the Guarantor or Pun occurs under this
Agreement or any further default or breach by the Company or the Guaranter, in
the sole discretion of the Bank, of any obligation or covenant cecurs under the
Credit Facilities or any of the security held by the Bank from the Company or the

Guarantor;

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



(c)

(d)

(e)

()

1)

(k)
(1)

any other creditor of the Company, the Guarantor or Pun exercises or purports to
exercise any rights against any of the property, assets or undertaking of the
Company, the Guarantor or Pun or if the Company, 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;

if any steps are taken by the Company, the Guarantor or a third party to wind up
or dissolve the Company without the prior written consent of the Bank;

any representation or warranty made by the Company, 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 shail prove to have been incorrect in any
material respect at the time such representation or warranty was made;

any default or failure by the Company to make any payment of wages or other
monetary remuneration payable by the Company to its employees under the terms
of any contract of employment, oral or written, express or implied (the “Payroil”™)
or the failure by the Company 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 Company which are subject to the Bank’s security without the
express prior written consent of the Bank;

any dcfault or failure by the Company or the Guarantor to pay any of the Prior
Claims or the Priority Payables when due;

if any of the representations or financial reporting information provided by the
Company 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:

there has been, in the opinion of the Bank. a material adverse change in the affairs
of the Company, the Guarantor or Pun or with respect to the security position of
the Bank after the date hereof or if any action which the Company or the
Guarantor may take only with the prior consent of the Bank is taken by the
Company or the Guarantor without such consent being previously obtzined from
the Bank;

the Company fails to fully cooperate with Deloitte; and

if the Company fails to provide the Bank the reporting or other inforiation
specified herein, in the November Forbearance Agreement, the April Forbearance



25.

26.

28.

Agreement or in the Food Group Commitment Letter or as required from time to
time.

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

the Bank may immediately enforce all of its rights and remedies against the Company,
the Guarantor or Pun including, without Hmitation, enforcing the security held by the
Bank from the Company and the Guarantor and seeking a court Order appointing a
receiver over the property, assets and undertaking of the Company in accordance with the

Consent.

The Company, the Guarantor and/or Pun hereby irrevocably agree, upon request by the
Bank, 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,

The Bank’s forbearance from enforcing its rights and remedies against the Company, 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
Tenninating 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 Demand Loan and any other
security delivered by the Company 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 inconsistent with this Agreement, this Agreement shall prevail.

The Company and the Guarantor covenant to and in favour of the Bank and agree that,
except as permitted herein, 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 Company and the Guarantor may not pay to
the shareholders of the Company or the Guarantor or any party related within the
meaning of the Business Corperations Act (Ontario) (“OBCA™) to the Company, 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 joans or otherwise
without the Bank’s prior written approval, which may be withheld by the Bank in its sole
and unfettered discretion. The Company and the Guarantor acknowledge and agree that
any existing director or shareholder loans shall not be repaid by the Company or the

10
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32.

33.

34,

35.

6.

37.

Guarantor and the Company and the Guarantor shall not grant any loan to any officer or
director of the Company or the Guarantor or to any other related party as defined above.

The Company and the Guarantor acknowledge and agree that there shall be no change of
ownership or control of the Company, 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 Company, 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, or otherwise
until sach time as the Company’s and Pun’s indebtedness to the Bank has been

permanently repaid.

The Company shall not amalgamate with another corporation, purchase or redeem its
shares or otherwise reduce its capital until such time as the Company’s indebtedness 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.

The Company, 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 Company’s, the Guarantor's or Pun’s indebtedness to the Bank. The
application of any such funds shall be as the Bank may determine.

The Company, 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 Company, the Guarantor and Pun
including, without limitation, the Bank’s legal fees in connection with the preparation and
enforcement of this Agreement,

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

Yours truly,

HSBC Baik(;'Qﬁa

John R. Borch
Assistant Vice President
Special Credit

It



AGREED TO this % [ day of (]Z{Z;?[ , 2011.

Borrower!:
orre RLLEN'S FOOD GROUP INC.

b
Peri___ . I
Title:

(I have zothority to bind the Company.)

Signing in Capecity ad Persopnl Guarantor

7

Witness " "ETLENYUK }/EE PUN-
Signing in Personal Capuacity
s
Witness ELLEN meﬁm PUN
12
200/200@
K¥4 L8122 LZ/L0 LLO2Z

[z 1 sezye-toweoLigeor |




Exhibit “C”



Canadian Pacific Tower

Torante-Deminion Centre
H S 100 Weltington Street Wast
§ Suite 3200, PO. Box 329

Teronta, ON Canada MSK 117

Thornton Grout Finnigan LLp T416.304166 F416.3041313

RESTRUCTURING < LIVIGATION
Danny M. Nunes

T: 416-304-0592
: dnunes@iglica
File No, 100-333

Januvary 31, 2012

VIA ELECTRONIC MAIL

Ellen’s Food Group Inc. Ellen Pun

25 Centurian Drive 25 Centurian Drive

Suite 203 Suite 203

Marlcham, ON L3R 5N8 Markham, ON L3R 5N8

Attention: Ellen Pun

Dear Madam;

Re:  Indebtedness of Ellen’s Food Group Ine. (the “Company”) and Ellen Pun (“Pun”) to
HSBC Bank Canada

On behalf of our client, HSBC Bank Canada (the “Bank™), below please find the terms and
condilions upon which the Bank is willing to forbear from enforcing its rights and remedies at
this time in respect of the Company’s indebtedness and your personal indebtedness.

WIHEREAS:

(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™):

() demand revolving loan in the principal amount of $2,000,000 (ihe “Food
Group Operating Loan) available by way of Current Account Overdrafi,
Match Fund Loan or Import Document Letter(s) of Credit and Import
Loans in setilement of Documentary Letter(s) of Credit. As at January 31,
2012, the principal amount outstanding under the Food Group Operating
Loan was the sum of $0.00;

(i) 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, 2000, as amended (the “Health Food Commitment Letter”), the Bank
made available a leasing facility to Heaith 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 Agreenient”) (the Health Food Lease

tgf.ca
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Thornton Grout Finnigan 1p

(b)

(c)

(d

(¢)

(B

(b)

M

Facility and the Food Group Lease Facility are hereinafter referred to
collectively as the “Food Group Lease Facility™). As at January 31, 2012,
the amount outstanding under the Food Group Lease Facility, including
HST and professional fees, was the sum of $646,443.84, inclusive of
interest accrued and costs incurred by the Bank;

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 January 31, 2012, the principal amount outstanding under the Pun
Credit Line was the principal sum of $91,281.26, plus interest and costs in the
amount of $§,585.43;

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

pursuant to a letler dated July 22, 2010, the Company agreed that its account held
with the Bank, as well as the joint account held in the name of Pun and Patsy La,
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 its obligations to the Bank pursuani to the Credit Facilities,
together with all other obligations of the Company to the Bank, the Company
granted to the Bank a securily interest in ils assets, property and undertaking
puwrsuant to, amongsl other things, a General Securily Agreemeni and Master
Lease Agreement;

Pun has guaranteed the obligations of Food Group to the Bank pursuant to the
guarantee dated June 3, 2005 in the principal amount of $6,000,000;

Pun is referred to herein as the “Guarantor” when referencing her obligations as
guarantor of the Company's obligations to the Bank and as “Pun” when
referencing her obligations, in a personal capacity, to the Bank pursuant 1o 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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pursuant to the forbearance agreement dated November 23, 2010 (the “November
2010 Forbearance Agreement”), the Bank agreed to forbear from enforcing its
rights and remedics at that time in respect of the indebtedness owed to the Bank
by the Company, Health Food and Pun to allow the Company, Health Food and
Pun to arrange alternate financing to repay their indebtedness. The terms of the
November 2010 Forbearance Agreement provided that the Bank would forbear
from enforcing its right and remedies provided that the indebtedness of the
Company, Health Food and Pun was repaid in full by no later than January 31,
2011;

the Company and Pun failed to repay their respective indebtedness, in full, to the
Bank by January 31, 2011, Pursuant to the forbearance agreement dated April 29,
2011 (the “April 2011 Forbearance Agreement”), the Bank apreed to forbear from
enforcing its rights and remedies at that time in respect of the indebiedness owed
to the Bank by the Company and Pun to allow the Company and Pun to arrange
altemate financing to repay their indebtedness. The termns of the April 2011
Forbearance Agreement provided that the Bank would forbear from enforcing its
rights and remedies provided that the indebtedness of the Company and Pun was
repaid in full by no later than May 27, 201 1;

the Company and Pun failed to repay their respective indebtedness, in [ull, to the
Bank by May 27, 2011. Pursuant to the forbearance agreement dated Tuly 25,
2011 (the “July 2011 Forbearance Apgreement™), the Bank agreed to forbear from
enforeing its rights and remedies until October 27, 2011, so as to allow the
Company to finalize a transaction whereby the Company’s manufacturing
equipment, leasehold improvement and leasing rights would be sold to a third
party purchaser and the proceeds used to repay the Company’s indebtedness and
Pun’s personal indebtedness, in {ull, (o the Bank;

the Company and Pun failed to repay their respective indebtedness, in full, to the
Bank by October 27, 201 1;

as one of the terms and conditions of the November 2010 Forbearance
Agreement, the Company executed a consent (the “Consent™) in favour of the
Bank for the appointment of a receiver over the property, assets and undertaking
of the Company which was to be held in escrow and was only to become effective
upon the occurrence of the Forbearance Deadline or a Forbearance Terminating
Event (as defined in the November 2010 Forbearance Agreement). The
indebtedness of the Company and Pun to the Bank remains outstanding and,
therefore, as at the date of this Agreement, the Consent is enforceable;

the Bank has demanded repayment of the indebtedness owed to the Bank by the
Company under the Credit Facilities and the indebtedness owed by Pun under the
Pun Credit Line, but has, subject to the approvat of the Bank’s credit committee,
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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 Company and Pun to
restructurc their affairs and arrange alternate financing to repay the indebtedness
of the Company 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
Company, the Guarantor and Pun, the Company, the Guarantor and Pun hereby
agree with the Bank as follows:

ACKNOWLEDGEMENT

1. The Company, the Guarantor and Pun acknowledge that:

(2)
(b)

(©

(d)
(e)

4y

(g)

(h)

tof.ca

each of the foregoing recitals is true and cormrect;

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 amounis are expressed in Canadian
dollars;

pursuant lo the pravisions of the Limitations Act, 2002, the Company and Pun are
indebted to the Bank under the Credit Facilities and the Pun Demand Loan,
respectively, in the amounts specified in this Agreement as at the date specified
therein, together with interest and costs to the date of payment;

the Company is in defaull of its obligations to the Bank under the terms of the
Credit Facilities;

the indebledness of the Company and Pun to the Bank pursuant to the Credit
Facilities and the Pun Demand Loan are payable on demand;

the Company, the Guarantor and Pun have received formal written demands from
the Bank with respect to the indebtedness of the Company, the Guarantor and Pun
to the Bank;

the Bank is entitled to terminate the Credit Facilities and the Pun Demand Loan
and no further credit is available to the Company and Pun, respectively,
thereunder at the discretion of the Bank: and

all security now held by the Bank for the indebtedness and obligations of the
Company and the Guarantor to the Bank under the Credit Facilities, is valid,
binding and enforceable in accordance with its terms.
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The Guarantor acknowledges and agrees that its guarantee (as outlined above) is valid,
binding and enforceable in accordance with its terms.

The Company and the Guarantor acknowledge and agree that the Consent is valid,
binding and enforceable in accordance with its terms.

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

The Company, the Guarantor and Pun hereby agree that, upon the execution of this
Apgreement, they shall each absolutely and imevocably release the Bank, Deloille, 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 Company, the Guarantor, Pun, the Credit Facilities, the Pun Demand Loan or
with the administration of the Company’s and Pun’s accounts with the Bank.

CONDITIONS PRECEDENT

0.

"The forbearance and other accommodations granted by the Bank hereunder are subject 1o
approval by the Bank’s credit committee.

Unless a Forbearance Terminaling Event (as defined herein) occurs under this
Agreement, the Bank shall take no further steps prior to November 11, 2012 (the
“Forbearance Deadline”) to enforce the security held by the Bank from the Company or
the Guaranlor.

Pending credit committee approval of this Agreement, the Company, 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 Company, the Guarantor, Pun
and the Bank contained herein shall cease to have any effect and shall not survive
termination of this Agreement.

tgf.ca
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TERMS AND CONDITIONS OF FORBEARANCE

7.

The Company, the Guarantor and Pun agree that the Credit Facilities and the Pun
Demand Loan shall be repaid in full, including any accrued interest and professional fees,
on or before the Forbearance Deadline, in the Toilowing instalments:

(1 February 10, 2012 - $75,000.00;
(ii) March 10, 2012 - $75,000.00;

(i)  April 10,2012 - $75,000.00;

(iv)  May 10, 2012 - $75,000.00;

(v)  Jume 10, 2012 - $75,000.00;

(vi)  taly 10,2012 - $75,000.00;

(vii}  August [0, 2012 - $75,000.00;
(viii)  September 10, 2012 - $75,000.00;
(ix)  October 10, 2012 - $75,000.00; and

) November 10, 2012 — outstanding balance of the Company’s indebtedness
and Pun’s personal indebtedness, including all acerued interest and costs
incurred by the Bank.

The terms and conditions of the Bank’s forbearance set out in this Agreement are in
addition to and are not meant to supersede those terms and conditions set out in the
November 2010 Forbearance Agreement, the April 2011 Forbearance Agreement and the
July 2011 Forbearance Agreement, where applicable,

AMENDMENTS TO CREDIT FACTLITIES

9.

[0.

The Company and the Guarantor acknowledge and agree that, except as specifically
amended herein or in the November 2010 TForbearance Agreement, April 2011
Forbearance Agreement and July 2011 Forbearance Agreement, all terms and conditions
of the Food Group Commitment Letter shall remain in effect, unamended.

Without limiting the Bank’s right to exercise any of its rights and remedies at any time,
the Company, 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 Demand Loan ppon written notice to the
Company and Pun.

tgf.ca
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REPORTING REQUIREMENTS

11.

12.

I3.

id,

The Company shall strictly adhere to all reporting requirements as set out in the Food
Group Commitment Letter, except as amended herein or in the November 2010
Forbearance Agreement, April 2011 Forbearance Agreement and July 2011 Forbearance
Agreement.

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.

The Company and the Guarantor hereby agree io provide the Bauk or its agenis,
including Deloitte, with any information regarding the financial position of the Company
or the security position of the Bank that the Bank may request from time to time. The
Company 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 or
in the November 2010 Forbearance Apreement, the April 2011 Forbearance Agreement
or the July 2011 Forbearance Agreement.

The Company and the Guarantor shall pay when due all claims which rank prior to the
indebtedness and security held by the Bank from the Company 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
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 its sole opinion as
having a legal or practical priority over the Company’s direct indebtedness or any of (he
Guarantor’s contingent indebtedness to the Bank or the security held by the Bank from
the Company or the Guarantor.

CONSULTANT

is.

The Company and the Guarantor hereby acknowledge and consent to the appointment of
Deloitte as Consultant by letter dated June 25, 2010 and consent to the continued
engagement of the Consultant to monitor the affairs of the Company, including its
financial performance, and report thereon to the Bank.

tof.ca
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i6.

The Company agrees to provide the Consultant with full access to the Company’s books,
records and premises for the purpose of carrying out its mandate. All of the costs incurred
by the Bank in respect of the Consultant are for the account of the Company.

ADDITIONAL COVENANTS

17.

19.

20,

21.

22,

The Company and the Guarantor represent, warrant, covenant and agree that no business
in the nature of or related to the business transacted by the Company shall be performed
in the name of or recorded or applied for the benefit of any person, firm or corporation
other than the Company.

The Company confirms to and in favour of the Bark that all assels secured by the Bauk’s
securily are in existence, in the possession and control of the Company 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.

The Company acknowledges that the Bank has requested that the position of each
unsecured creditor of the Company will not be adversely affected during the term of this
Apreement, subject to the Company’s usual business practices.

The Company 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
any of the Company’s property and to hold the Bank harmless for any cosls or expenses
which the Bank incurs for any environment related liability existing now or in the future
with respect to any of the Company’s property. The Company certifies that no
environmental laws or regulations have been violated with respect to any of the
Compuny’s property and, to the best of its knowledge, no proceedings have or have been
threatened to be instituted with respect to a breach of any environmental laws or
regulations.

The Company 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 Company with
any applicable environmental laws and regulations alfecting the Company’s assets or its
business.

None of the Bank’s existing rights and remedies, and none of the existing defaults of the
Company, are waived by this Apreement but are specifically reserved and preserved.
However, subject to approval by the Bank’s credit commitice 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 Company and the
Guarantor prior to the Forbearance Deadline unless and until one of the following events
has oceurred (each a “Forbearance Terminating Event™):

tgf.ca
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(a)

(b)

(c)

(d)

(e)

€]

(2)

()

G
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any default or breach by the Company, the Guarantor or Pun occurs under this
Agreement or any further default or breach by the Company or the Guarantor, in
the scle discretion of the Bank, of any obligation or covenant occurs under the
Credit Facilities or any of the security held by the Bank from the Company or the
Guarantor;

if the Company, the Guarantor or Pun fails to make any payment when due 1o the
Banl;

any other creditor of the Company, the Guarantor or Pun eXErcises or purports te
exercise any rights against any of the property, assets or undertaking of the
Company, the Guarantor or Pun or if the Company, 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;

if any steps are iaken by the Company, the Guarartor or a third party to wind up
or dissolve the Company without the prior wriiten consent of the Bank;

any representation or waeranly made by the Company, the Guarantor or Pun in
connection with the execution and delivery of this Agrcement or in any of the
security agreements held by the Bank shal] prove lo have been incorrect in any
material respect at the time such representation or warranty was made;

any default or failure by the Company to make any payment of wages or other
monetary remuneration payable by the Company to its employees under the terms
of any contract of cmployment, oral or written, express or implied (the “Payroll™)
or the failure by the Company 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, ahandonment or any other disposition of the
assels of the Company which are subject to the Bank’s security without the
express prior written consent of the Bank:

any default or failure by the Company or the Guaranior to pay any of the Prior
Claims or the Priority Payables when due;

if any of the representations or financial reporting information provided by the
Company to the Bank proves 1o be false, misleading, inaccurate or incorrect in
any material respect at the time such representation or financial reporting
information was made or delivered;

there has been, in the opinion of the Bank, a material adverse change in the affairs
of the Company, the Guarantor or Pun or with respect to the security position of
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23.

24,

25,

26.

27.

the Bank after the date hereof or if any action which the Company or the
Guarantor may take only with the prior consent of the Bank is taken by the
Company or the Guarantor without such consent being previously obtained from
the Bank;

(k) the Company fails to fully cooperate with Deloitte; and

¢} if the Company fails to provide the Bank the reporting or other information
specified herein, in the November 2010 Forbearance Agreement, the April 2011
Forbearance Agreement, the July 2011 Forbearance Agreement or in the Food
Group Conymnitment Letter or as required from time to time.

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

the Bank may immediately enforce all of its rights and remedies against the Company,
the Guaranlor or Pun including, without limitation, enforcing the security held by the
Bank from the Company and the Guarantor and seeking a court Order appoinling a
receiver over the properly, assets and undertaking of the Company in accordance with the
Consent.

The Company, the Guarantor and/or Pun hereby irrevocably agree, upon request by the
Bank, 1o 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 desirabie in the opinion of the Bank, acting
reasonably, to canry out the provisions and purposes of this Agreement.

The Bank’s forbearance from enforcing ils rights and remedies against the Company, 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 parl of the
Bank.

All terms and conditions of the Credit Facilities and the Pun Demand Loan and any other
security delivered by the Company or the Guarantor to the Bank shall continue in full
lorce and effect save and cxcept as amended by this Agreement. To the extent that any
provision thereo!'is inconsistent with this Agreement, this Agreement shall prevail.

The Company and the Guarantor covenant to and in favour of the Bank and agree that,
except as pennitted herein, they will not grant any further security on any of their
property, asscts or underizking without the written consent of the Bank, which may be
withheld by the Bank in its sole and unfettered discretion.

tof.ca



TGF

Tharaton Grout Finnigan LLp

28.

29,

30.

31.

32.

33.

34.

L
Lh

Subject to the terms of this Agreement, the Company and the Guarantor may not pay to
the shareholders of the Company or the Guarantor Or any party related within the
meaning of the Business Corporations Act {Ontario) (“OBCA™) to the Company, or the
shareholders thereof any amount whether by way of salary (outside of the ordinary course
as defined by the Bank in iis 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 Company and the Guarantor acknowledge and agree that
any existing director or sharchelder loans shall not be repaid by the Company or the
Guarantor and the Company and the Guarantor shall not grant any loan to any officer or
director of the Company or the Guarantor or to any other related party as defined above.

The Company and the Guarantor acknowledge and agree that there shall be no change of
ownership or control of the Company, 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 Company, the Guarantor and Pun shall not loan funds, make equity investmenis or
provide financial assistance o a third party by way of a guarantee, surety, or otherwise
until such time as the Company’s and Pun’s indebtedness to the Bank has been
permanently repaid.

The Company shall not amalgamate with another corporation, purchase or redeem its
shares or otherwise reduce its capital until such time as the Company’s indebtedness 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 exccuted in counterparts, which counterparts taken together shali
evidence an agreement as of the date first set out above,

The Company, 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 Company’s, the Guarantor’s or Pun’s indebtedness to the Bank. The
application of any such funds shall be as the Bank may delermine.

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

tgf.ca
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36. The Company, the Guarantor and Pun agree that all acknowledgements provided in this
Agreement are effective notwithstanding the provisions of the Limitations Act, 2002.

Yours truly,

Thornton Grout Finnigan LLP

(Danny
e

S

ce; John Borch, HSBC Bank Canada (via emaii)

tof.ca
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AGREEDTO thi._ .. 7 dayof et , 2012,

Borrower:
ELLEN’S FOOD GROUP INC.

/“4’ 7 .
Per: /% %?4_’ Z A

—ame: /
Title:

(L have authority to bind the Company.)

Signing in Capacity as Personal Guarantor

Witness ELLEN YUI(/YEE PUN

Signing in Personal Capacity

ﬂjé} K/ A

Witness” — / EELEN YUK/YEE PUN
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Commercial List File Number: - CVY-10-9031-00CL

Civil File Number:

Date: March 10, 2011 -
SUPERIOR COURT OF JUSTICE — COMNMERCIAL LIST

9:30 A.M. HEARING REQUEST FORM

[[A | PLEASE NOTE: The 2:30 hearing procedure is only for "ex parte, urgent scheduling and consent matters which
take no fonger than 10 minutes” (Practice Direction, (2002), 57 O.R. (3") 97; paragraph 25). This resfriction will be
enforced. This matter is {tick one or more);

exparte [Jurgent [ scheduling consent [ ] other (explain)

B | Short Title of Proceeding:
HSBC BANK CANADA v. ELLEN’'S FOOD GROUP INC.

c Daté{s) Requested:

May 6, 2011
/

D | The following is a brief description of the matter to be considered at the 9:30 appoiniment:

Signing of a consent order in respect of the appointment of a receiver for Ellen’s Food Group inc.

E | The following materials will be necessary for the matter to be considered. (it is the responsibility of counsel to
confirm that the proper materials are available for the Court.)

N/A

F | Is any Judge seized of these matters or any judicial conflicts? [_| No

COUNSEL FOR APPLICANT/MOVING.PARTY ) COUNSEL FOR OTHER PARTY

Party Applicants Party

Ha 6411

Counsel Counsel
Danny M. Nunes
Thornton Grout Finnigan LLP

C"}‘;FE'AND SIGN OR INITIAL

PRINT AND SIGN CR INITIAL

Address 3200 — 100 Wellington Street West Address

- ‘ P.O. Box 329, Canadian Pacific Tower o
Teronte Dominion Centre
Toronto ON MOK 1K7

Phone 416-304-1616 . Phone
Fax 416-304-1313 Fax
E-Mail dnunes@tgf.ca E-Mail

{IF MORE THAN 2 PARTIES INVOLVED, ADD ADDITIONAL SIGNATURES AND FARTICULARS ON REVERSE OR SEPARATE PAGE)

Mbe su /n tied to: Commercial List Office, 330 University Avenue, 7" Floor, Toronto Ontario Fax to: (416) 327-6228
//e * You may also convert to PDF and email to Toronto Commerciallist@jus.gov.on.ca

Erldorsgment/Disposition ] See attached Yellow Endorsement Form.
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Court File Number: 10 ~C L-%F03)

Superior Court of Justice
Commercial List

FILE/DIRECTION/ORDER

A8 2C
Ptaintiff(s)
AND
Ellerls Food Gaoep,
Deifendant(s)
Case Management [_] Yes [_]No by Judge:
Counsel Telephone No.: Facsimile No.:

D_. pemes _ Yib 3°M 16 /8 Al - Foy -r3,.7
7 Mot $ié - FER-02¢c e F‘{?"sz/

[ JOrder  [] Direction for Registrar (No formal order need be taken out).
[_] Above action transferred to the Commercial List at Toronto (No formal order need be taken out)

(1 Adjourned to;
[] Time Table approved (as follows):
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Court File Number: 10 -~ CC& - To”

Superior Court of Justice
Commercial List

FILE/DIRECTION/ORDER

/AR e

Plaintiff(s}
AND

Ellr) FTod Grgey Sirc-

Defendant(s)

Case Management [ ] Yes [ ] No by Judge:

Counsel Telephone No.: Facsimile No.:
O' UM :/\’./‘ !‘4"‘?!3( yjé Py 5% ~ Yr & Foy trep
B Webay - ' 41 269..03¢¢ 416 -6 032/

[ ] Order [ Direction for Registrar (No formal order need be taken out)
[_] Above action transferred to the Commercial List at Toronto (No formal order need be taken out)

[ ] Adjourned to:
[ ] Time Table approved (as follows):
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Court File Number: . 70 - CL ~ PO/

Superior Court of Justice
-Commercial List

FILE/DIRECTION/ORDER -
P A . N
Plaintiff(s)
AND
7 Defendani(s)
Case Management [ | Yes []No by Judge: -
Counsgl . Telephone No.: Facsimile No.:
D, Muney  fu~  1Hfi3( I6 72y 855 o Yr{ Ry 137
A Nebes - +1¢ 264..03¢4 476 -6 {wo22s

[ ] Order [ ] Direction for Registrar (No formal order need be taken out)
(] Above action transferred to the Commercial List at Toronto (No formal order need be taken out)

[T Adjourned to:

[] Time Table approved (as follows):
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Exhibit “E”



Danny Nunes

From: john_borch@hsbc.ca

Sent: Wednesday, March 21, 2012 7.02 AM

To: Ellen Pun

Cc: Danny Nunes; Maggie Lam

Subject: Re: Forbearance Agreement & $75,000 payment
importance: High

Ellen,

You are in default of the Forbearance Agreement dated January 31, 2812 as the $75,800 payment
due on March 16, 2012 has not been received by the Bank. Please remit forthwith or the Bank
will consider enforcement action.

John
R >
[ From
[EEEEE T >
> __________________________________________________________________________________________

> __________________________________________________________________________________________
|------------ >
|To:
[--=---------- >

> ——————————————————————————————————————————————————————————————————————————————————————————

) __________________________________________________________________________________________
R >
|Cc:
Jrrmmmm e >

> __________________________________________________________________________________________

> __________________________________________________________________________________________
________________________________________________ |
[“mmmmmmee >
[Date
[ wmmmm e >
> ——————————————————————————————————————————————————————————————————————————————————————————



|subject: |

Ellen,

Attached is the Bank's acknowledgement of the signed Forbearance Agreement dated January 31,
2012 as well as our confirmation that the CAD 75,008.0@ payment has been received and will be
applied to the Leasing facility tomorrow.

[attachment "Forbearance Agreement - Fully Executed - Jan 31 2012.pdf.zip"
deleted by John Borch/HBCA/HSBC]

Regards,

John Borch

North America Risk

Assistant Vice-President | HSBC Bank Canada
78 York Street, 3rd Floor

Toronto, Ontario, M5] 1S9

Phone, 416-868-3832
Fax. 416-8638-3812
Email. john_borch@hsbce.ca

Internet. http://www, hsbc.ca

> __________________________________________________________________________________________
|-~ - >
ITo:
[<=-mmmmm o= >

) __________________________________________________________________________________________



> __________________________________________________________________________________________
______________________________________________ |
[-=---m - >
|Date
[-=----mme-- >
> __________________________________________________________________________________________

> __________________________________________________________________________________________
e >
[Subject: |
|-----mm - -- >

> __________________________________________________________________________________________

Ellen,

Thanks for your email confirming the signing of the FA and the first payment of $75K due
today.

I wish to clarify what was discussed with Maggie. The Bank will forgive the interest owing
on the personal line of credit on the following
conditieons:

1) The lease balance plus legal fees owing (currently $646,443.84) 1is repaid in full no later
than March 12, 2012, and

2) The principal balance owing on the personal line of credit (ie.

$91,281.26) plus any outstanding and unbilled legal fees is repaid in full no later than May
11, 2812, with a minimum of 56% paid by April 12, 2812.

Regards,

John Borch

North America Risk

Assistant Vice-President | HSBC Bank Canada
70 York Street, 3rd Floor

Toronto, Ontario, M5] 1S9

Phone. 416-868-3832



Fax. 416-868-3812
Email. john_borch@hsbc.ca
Internet. http://www.hsbc.ca

b e i ke ket e e e el e R e
[--wmmmm e >
| To:
|-=---mmmmmam >

> __________________________________________________________________________________________

> ——————————————————————————————————————————————————————————————————————————————————————————
[ >
| Cc:
=== >

> __________________________________________________________________________________________

> __________________________________________________________________________________________
______________________________________________ |
[----emmmmmne >
| Date
[mmmemmm e >
> __________________________________________________________________________________________

> __________________________________________________________________________________________
R >
| Subject: |
e >

> __________________________________________________________________________________________



Hi John,

The first installment cheque in the amount of $75,008 and the signed Forbearance Agreement
has been sent to you by courier today.

I understand my accountant, Maggie Lam, discussed with you on Wednesday about the possibility

of paying off the outstanding lease balance upon receipt of financing from another bank and
you have agreed to the following
terms:

(1) There are no interest or penalties on early repayment of the outstanding lease balance
{including HST & professicnal fees);

(2) If (1) above is settled, all interest and related costs on the personal line of credit
will be waived;

(3) The line of credit in the amount of $91,281.26 will be repaid by two installments, the
first one will be due within the 3@ days from settlement of (1) above;

Trust the above are satisfactory to you.
Ellen

From: john_borch@hsbc.ca

Sent: Monday, January 23, 2012 5:12 PM
To: Maggie Lam

Cc: Danny Nunes ; Ellen Pun

Subject: Re: Loan Repayment

Hi Maggie,
The proposed repayment in full of 9 payments of CAD75,888 per month plus a final balance

payment is satisfactory to the Bank. This is to be documented by way of a revised
Forbearance Agreement which TGF will prepare.

Please note I am travelling on business this Tues and Wed and I will be back in the office on

Thurs.
Regards,

John Borch

North America Risk

Assistant Vice-President | HSBC Bank Canada
70 York Street, 3rd Floor

Toronto, Ontario, M5] 1S9

Phone. 416-868-3832
Fax. 416-868-3812
Email. john_borchghsbc.ca

Internet. http://www.hsbc.ca

From: "Maggie Lam" <maggie_lam@bellnet.ca>

To: John Borch/HBCA/HSBC@HSBCE2



Cc: "Ellen Pun™ <ellenpun@ellensgroup.ccom>, "Danny MNunes"
<DNunes@tgf.ca>

Date: 23/01/2012 84:59 PM

Subject Loan Repayment

Dear John,

Further to our conversation last week regarding the repayment plan of the following
indebtedness owed by Ellen and her company:

- Ellen’s Food Group Inc $643,904.84
- Ellen personal 91,281.26
Total $735,186.10

Based on our discussion, we agreed that the above total amount is to be repaid in 1@
instalments subject to my discussion with Ellen upon her return from Hong Kong.

I discussed the above repayment plan with Ellen and she agreed with our proposal. She agreed
to repay the above amount in the following manner:

9 instalments of $75,000 each $675,000.00
Final balance payment 69,186.10
Total $735,186.10

The repayment will be made on the 18th of each month commencing February, 2012. The final
payment will be made on November 16, 2812.

Trusting the above repayment plan is acceptable to you.
Regards,

Maggie Lam, CA

Leung Lam & Company,

Chartered Accountants,

255 Duncan Mill Road, Suite 363

Torento, Ontario

M3B 3HS

Tel: 416-518-8333
Fax:416-510-8336



The information contained in this facsimile message is confidential information intended only
for the use of the recipient(s) named above. This message contains private and confidential
information. If the reader of this message is not the intended recipient, you are hereby
notified that you have received this document in error and that any review, dissemination,
distribution, or copying of this message is strictly prohibited. If you have received this
communicaticon in error, please notify the sender immediately by telephone, and return the
original message to us by mail. Thank you.
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This message originated from the Internet. Its originator may or may not be who they claim to
be and the information contained in the message and any attachments may or may not be

accurate.
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information, and is intended only for the named recipient and may be privileged. Distribution
or copying of this email by anyone other than the named recipient is prohibited. If you are
not the named recipient, please notify us immediately and permanently destroy this email and
all copies of it. Internet email is not private, secure, or reliable. No member of the HSBC
Group 1is liable for any errors or omissions in the content or transmission of this email. Any
opinions contained in this email are solely those of the author and, unless clearly indicated
otherwise in writing, are not endorsed by any member of the HSBC Group.
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renseignements confidentiels et privilégiés et s'adresse au destinataire désigné seulement.
La distribution ou la copie de ce courriel par toute personne autre que le destinataire
désigné est interdite. 5i vous n'étes pas le destinataire désigné, veuillez nous en aviser
immédiatement et détruire de facon permanente ce courriel ainsi que toute copie de celui-ci.
La transmission de courriel par Internet ne constitue pas un mode de transmission
confidentiel, sécuritaire ou fiable.

Aucun membre du Groupe HSBC ne sera responsable des erreurs ou des omissions relatives au
contenu ou a la transmission de ce courriel.

L'auteur de ce courriel est seul responsable des cpinions émises dans ce courriel,
lesquelles, a moins d'un avis contraire fourni par écrit, ne sont pas endossées par aucun
membre du Groupe HSBC.
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PRINT!" "ECONOMISEZ LE PAPIER ? PENSEZ-Y A DEUX FOIS AVANT D'IMPRIMER!"™
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This message originated from the Internet. Its originator may or may not be who they claim to
be and the information contained in the message and any attachments may or may not be

accurate.
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Danny Nunes

From: john_borch@hsbc.ca

Sent: Tuesday, May 15, 2012 6:36 AM
To: Maggie Lam; Ellen Pun

Ce: Danny Nunes

Subject: Re: Payment

Maggie/Ellen,
Authorized yet again on an exception basis.

If you are trying to manage cash flow carefully and require working capital, may 1 suggest you obtain alternate long-term f"manci'ng
with lower monthly payments.

John

From: "Maggie Lam" [maggie lam(@bellnet.ca]
Sent;: 05/14/2012 11:36 AM AST

To: John Borch

Cec: "Ellen Pun" <ellenpun(@ellensgroup.coms
Subject: Payment

Hi John,

I called you last week regarding Ellen s payment that was due on May 10. I left you a message and
have not heard from you.

I called on behalf of Ellen to request postponement of the $75,000 payment for three weeks, te until
May 31. The reason is that Ellen *s Food Group Inc (the Federal plant) started operating about a
month ago and it is financing its own operations. We are trying to manage the cash flow as
carefully as possible to ensure the success of the business.

Hope you will accept her request.

Regards,

Maggie Lam, CA

Leung Lam & Company,
Chartered Accountants,

255 Duncan Mill Road, Suite 303
Toronto, Ontario

M3B 3H9

Tel: 416-510-8333
Fax:416-510-8336



The information contained in this facsimile message is confidential

information intended only for the use of the recipient(s) named above. This
message contains private and confidential information. If the reader of

this message is not the intended recipient, you are hereby notified that you

have received this document in error and that any review, dissemination,
distribution, or copying of this message is strictly prohibited. If you

have received this communication in error, please notify the sender immediately
by telephone, and return the original message to us by mail. Thank you.

--------------------------
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This message originated from the Internet. Its originator may or

may not be who they claim to be and the information contained in
the message and any attachments may or may not be accurate.
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This email may contain confidential information, and is intended only for the named recipient and may be privileged. Distribution or
copying of this email by anyone other than the named recipient is prohibited. If you are not the named recipient, please notify us
timmediately and permanently destroy this email and all copies of it. Internet email is not private, secure, or reliable. No member of the
HSBC Group is liable for any errors or omissions in the content or transmission of this email. Any opinions contained in this email are
solely those of the author and, unless clearly indicated otherwise in writing, are not endorsed by any member of the HSBC Group.
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Ce courriel peut renfermer des renseignements confidentiels et privilégiés et s'adresse au destinataire désigné seulement. La
distribution ou Ia copie de ce courriel par toute personne autre que le destinataire désigné est interdite. Si vous n'étes pas le destinataire
désigné, veuillez nous en aviser immédiatement et détruire de fagon permanente ce courriel ainsi que toute copie de celui-ci. La
transmission de courriel par Internet ne constitue pas un mode de transmission confidentiel, sécuritaire ou fiable. Aucun membre du
Groupe HSBC ne sera responsable des erreurs ou des omissions relatives au contenu ou 2 la transmission de ce courriel. L'auteur de ce
courriel est seul responsable des opinions émises dans ce courriel, lesquelles, 4 moins d'an avis contraire fourni par écrit, ne sont pas

endossées par aucun membre du Groupe HSBC.
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"SAVE PAPER - THINK BEFORE YOQU PRINT!"

"ECONOMISEZ LE PAPIER ? PENSEZ-Y A DEUX FOIS AVANT D'IMPRIMER!"






Danny Nunes

From: john_borch@hshc.ca

Sent: Wednesday, August 08, 2012 3:.09 PM
To: Ellen Pun

Cc: raquel_brown@hsbc.ca

Subject: Re: Payment - 2ND REQUEST
Regards,

John Borch

North America Risk

Assistant Vice-President | HSBC Bank Canada
70 York Street, 3rd Floor

Teoronto, Ontario, M5J 159

Phone. 416-868-3832

Fax. 416-868-3812

Email. jchn_borch@hshc.ca
Internet. http:iwww.hsbe.ca

From: John Borch/HBCA/HSBC

To: "Ellen Pun" <ellenpun@ellensgroup.com>
Ce: Raquel Brown/HBCA/HSBC@HSBC02
Date: 07/08/2012 01:27 PM

Subject: Re: Payment

Ellen,

I have returned from vacation today...Raquel never received the CAD 75,000 payment due July 31. Where is it?
Also, the August 10th payment of CAD 75,000 is due on August 10th as well...
Regards,

John Borch
North America Risk
Assistant Vice-President | HSBC Bank Canada

70 York Street, 3rd Floor
Toronto, Ontario, M5J 159

Phone. 416-868-3832

Fax. 416-868-3812

Emait. jehn_borch@hsbe.ca
Internat.  http:fwww.bsbe.ca

From: John BorchfHBCA/HSBC
To: "Ellen Pun" <ellenpun@ellensgreup.com>



Cc: Raquel Brown/HBCA/HSBC@HSBC02

Date: 26/07/2012 09:56 PM
Subject: Re: Payment
Ellen,

Please send your $75,000 payment due July 31 to the attention of Raquel Brown in our department.

I will be out of the office next week, returning on Aug 7th

John

From: John Borch/HBCA/HSBC

To: "Ellen Pun" <ellenpun@ellensgroup.com:>
Date: 071172012 10:38 AM

Subject: Re: Payment

Authorized.

There will be no further extensions past July 31, 2012.

The next payment of CAD 75,000 will be due on August 10, 2012 as per the terms of the accepted Forbearance
Agreement.

Regards,

John Borch

North America Risk

Assistant Vice-President | HSBC Bank Canada
70 York Street, 3rd Floor

Toronto, Ontario, M5J 159

Phone. 416-868-3832

Fax. 416-868-3812

Email. john_borch@hshe.ca
Internet.  hitp:/Awww .hsbe.ca

From: "Ellen Pun” <ellenpun@ellensgroup.com>
To: John Borch/HECA/HSBC@HSBC02
Date: 11/07/2012 10:35 AM

Subject: Re: Payment




Hi, John,

Please extend the payment until July 31. | am not able to ensure the payment will be made on July 24th. Your
consideration is much appreciated.

Maggie has now joined our firm on a consulting basis and she will remind me to make such payments.
Regards,

Ellen

From: john_borch{@hsbe.ca

Sent: Tuesday, July 10, 2012 6:44 PM
To: Ellen Pun

Subject: Re: Payment

Ellen,

I will extend the due date of the July 10 payment of CAD 75,000 for 2 weeks until July 24. Please ensure the payment is a bank draft
or certified cheque.

John

From: "Ellen Pun” [ellenpun(@ellensgroup.com]
Sent: 07/10/2012 06:06 PM AST
To: John Borch
Subject: Payment
Hi John,

Since we just paid $150,000 payment, is it possible to postpone the July payment till the end of the month? | will continue
to honor my commitment as | have in the past.

Your consideration is much appreciated.
Regards,

Ellen

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

This message originated from the Internet. Its originator may or
may not be who they claim to be and the information contained in
the message and any attachments may or may not be accurate.
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This email may contain confidential information, and is intended only for the named recipient and may be privileged, Distribution or
copying of this email by anyone other than the named recipient is prohibited. If you are not the named recipient, please notify us
immediately and permanently destroy this email and all copies of it. Internet email is not private, secure, or reliable. No member of the
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HSBC Group is liable for any errors or omissions in the content or transmission of this email. Any opinions contained in this email are
solely those of the author and, unless clearly indicated otherwise in writing, are not endorsed by any member of the HSBC Group.
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Ce courriel peut renfermer des renseignements confidentiels et privilégiés et s'adresse au destinataire désigné seulement. La
distribution ou la copie de ce courriel par toute personne autre que le destinataire désigné est interdite. Si vous n'étes pas le destinataire
désigné, veuillez nous en aviser immédiatement et détruire de fagon permanente ce courriel ainsi que toute copie de celui-ci. La
transmission de courriel par Internet ne constitue pas un mode de transmission confidentiel, sécuritaire ou fiable. Aucun membre du
Groupe HSBC ne sera responsable des erreurs ou des omissions relatives au contenu ou 4 la transmission de ce courriel. L'auteur de ce
courriel est seul responsable des opinions émises dans ce courriel, lesquelles, & moins d'un avis contraire fourni par écrit, ne sont pas

endossées par aucun membre du Groupe HSBC.
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"SAVE PAPER - THINK BEFORE YOU PRINT!"

"ECONOMISEZ LE PAPIER ? PENSEZ-Y A DEUX FOIS AVANT D'IMPRIMER!"

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

This message originated from the Internet. Its originator may or
may not be who they claim to be and the information contained in
the message and any attachments may or may not be accurate.

-------------------------------------------------
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information, and is intended only for the named recipient and may be privileged. Distribution or copying of this
email by anyone other than the named recipient is prohibited. If you are not the named recipient, please notify
us immediately and permanently destroy this email and all copies of it. Internet email is not private, secure, or
reliable. No member of the HSBC Group is liable for any errors or omissions in the content or transmission of
this email. Any opinions contained in this email are solely those of the author and, unless clearly indicated
otherwise in writing, are not endorsed by any member of the HSBC Group.
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renseignements confidentiels et privilégiés et s'adresse au destinataire désigné seulement. La distribution ou la
copie de ce courriel par toufe personne autre que le destinataire désigné est interdite. Si vous n'étes pas le
destinataire désigné, veuillez nous en aviser immédiatement et détruire de fagon permanente ce courriel ainsi
que toute copie de celui-ci. La transmission de courriel par Internet ne constitue pas un mode de transmission
confidentiel, sécuritaire ou fiable. Aucun membre du Groupe HSBC ne sera responsable des erreurs ou des
omissions relatives au contenu ou a la transmission de ce courriel. L'auteur de ce courriel est seul responsable
des opinions émises dans ce courriel, fesquelles, & moins d'un avis contraire fourni par écrit, ne sont pas

endossées par aucun membre du Groupe HSBC.

YOU PRINT!" "ECONOMISEZ LE PAPIER ? PENSEZ-Y A DEUX FOIS AVANT D'IMPRIMER!"






Danny Nunes

From: john_borch@hsbc.ca

Sent: Wednesday, September 19, 2012 12:23 PM

To: Ellen Pun

Subject: Re; Ellen's Food Group - Lease Balance O/S as at July 11, 2012
Importance: High

Ellen,

As we just discussed and as mentioned numerous times in the past, all payments made to the Bank are to be either a

certified cheque or a bank draft,

[ confirm you will deliver a bank draft to my office no later than 4:00pm tomorrow in the amount of CAD150,000 in

replacement of the cheque that was returned insufficient funds.
Regards,

John Borch

North America Risk

Assistant Vice-President | HSBC Bank Canada
70 York Street, 3rd Floor

Toronto, Ontario, M5J 159

Phone.  416-868-3832

Fax. 416-868-3812

Email. iohn borch@hsbe.ca
Internet.  http:/iwww_hsbe.ca

From: "Ellen Pun" <ellenpun@ellensgreup.com>

To: John Borch/HBCA/HSBC@HSBCO2

Date: 19/08/2012 11:47 AM

Subject: Re: Ellen's Food Group - Lease Balance O/S as at July 11, 2012
John,

Please call me , | have very urgent things to discuss with you.
Thanks

Ellen

From: john_borch{@hsbc.ca

Sent: Wednesday, September 12, 2012 11:19 AM

To: maggieplam({@rogers.com

Cec: Ellen Pun

Subject: Re: Ellen's Food Group - Lease Balance O/S as at July 11, 2012

Maggie,



[ confirm your proposed payments of CAD 150,000.00 on Sept 14/12 and CAD 30,526.24 on Sept Sept 28/12.

The legal fee balance is CAD 95,615.56 as per the attached spreadsheet.

This spreadsheet has been amended based on your August 14, 2012 email regarding a few discrepancies. Please
ensure the legal fees are repaid no later than Nov 30, 2012 as you had indicated previously. Once the lease AND the
legal fees are paid, the Bank will release its security over the equipment.

Please also confirm when the personal line of credit will be repaid. The PLOC has an outstanding balance of $102,400.66
as at Sept 12, 2012.

Regards,

John Borch

North America Risk

Assistant Vice-President | HSBC Bank Canada
70 York Street, 3rd Floor

Teronto, Ontario, M5J 1S9

Phone. 416-868-3832

Fax. 416-868-3812

Email. jchn_borch@hsbe.ca
internet. bttp://Awww.bshc.ca

From: maggieplam@rogers.com

To: John Berch/HBCA/HSBC@HSBCO2

Ce: Ellen Pun <ellenpun@ellensgroup.cam>

Date: 11/09/2012 04:54 PM

Subject: Re: Ellen's Food Group - Lease Balance OfS as at July 11, 2012
Hi John,

Further to our conversation this morning, we will forward a cheque in the amount of $150,000 on September
14, 2012 and the balance of 30,526.24 by the end of this month to settle the outstandind lease balance.

Once again, thank you very much for your consideration.
Regards,

Maggie

From: "john_borch@hsbc.ca" <john_borch@hsbe.ca>

To: maggieplam@rogers.com

Cc: Ellen Pun <ellenpun@ellensgroup.com=

Sent: Monday, August 13, 2012 2:56:16 PM

Subject: Re: Ellen's Food Group - Lease Balance O/S as at July 11, 2012

Agreed. Please send certified funds in the amount of CAD180,526.24 on August 31, 2012.
Also please advise what legal bills you are missing. Regards,

John Borch North America Risk Assistant Vice-President | HSBC Bank Canada
70 York Street, 3rd Floor



Toronto, Ontarie, M5J 189
Phone. 416-868-3832 Fax. 416-868-3812 Email. john borch@hsbe.ca Internet.  bttp:/Awww.hsbe.ca

Frem: maggieplam@ragers.com

To: John BorchfHBCA/HSBC@HSBC0Z

Ce: Ellen Pun <ellenpun@ellensgroup.com:=

Date: 13/08/2012 11:37 AM

Supject: Re: Ellen's Food Group - Lease Balance O/fS as at July 11, 2012

Hi John, Further to our telephone conversation, Ellen's outstanding balances will be paid off in the following
manner: (1) August 31, 12 - $180,526.24 for lease # 230857.2; (i) Sept 30, 12 - $33,000 for legal fee;
(i1i) Oct 31, 12 - $33,000 for legal fee;  (iv) Nov 30, 12 - $32,729.90 for balance of legal fee; Trusting the
above settlement is satisfactory to you as discussed. Please forward all legal fee invoices for 2012 for claiming

of HST purpose. Thank you! Maggie From: "john_borch@hsbc.ca" <john_borch@hsbc.ca>
To: Maggieplam@rogers.com

Cc: Elien Pun <ellenpun@ellensgroup.com>

Sent: Friday, August 10, 2012 3:15:13 PM

Subject: Re: Ellen's Food Group - Lease Balance O/S as at July 11, 2012

ok ok ok ok ok ok s ook e sk ol e ofe e sfe ofe ok o sk o ok st st sk ok ok sk sk sde ok ok ode ok ok ok o ok o ok ok ook ok sk ok skeoske ok ksl ok ook ek ThlS email may contain conﬁdential

information, and is intended only for the named recipient and may be privileged. Distribution or copying of this
email by anyone other than the named recipient is prohibited. If you are not the named recipient, please notify
us immediately and permanently destroy this email and all copies of it. Internet email is not private, secure, or
reliable. No member of the HSBC Group is liable for any errors or omissions in the content or transmission of
this email. Any opinions contained in this email are solely those of the author and, unless clearly indicated
otherwise in writing, are not endorsed by any member of the HSBC Group.

LR RS E L E R EELEL LR EEEEEEEEE LSS EEEEEEEEE LS ELEEEEEEE T T L] Ce coun-iel peut renfermer dES
renseignements confidentiels et privilégiés et s'adresse au destinataire désigné seulement. La distribution ou la
copie de ce courriel par toute personne autre que le destinataire désigné est interdite. Si vous n'étes pas le
destinataire désigné, veuillez nous en aviser immeédiatement et détruire de fagon permanente ce courriel ainsi
que toute copie de celui-ci. La transmission de courriel par Internet ne constitue pas un mode de transmission
confidentiel, sécuritaire ou fiable. Aucun membre du Groupe HSBC ne sera responsable des erreurs ou des
omissions relatives au contenu ou 2 la transmission de ce courriel. L'auteur de ce courriel est seul responsable
des opinions émises dans ce courriel, lesquelles, & moins d'un avis contraire fourni par écrit, ne sont pas

endossées par aucun membre du Groupe HSBC.

YOU PRINT!" "ECONOMISEZ LE PAPIER ? PENSEZ-Y A DEUX FOIS AVANT D'IMPRIMER!"

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

This message originated from the Internet. Its originator may or
may not be who they claim to be and the information contained in
the message and any attachments may or may not be accurate.






Danny Nunes

Subject: FW: Ellen's Foods - Fw: 150k Payment - Past Due

- Forwarded by Jehn Borch/HBCA/HSBC on 17/10/2012 11:04 AM ——

From: Jehn Borch/HBCA/HSBC

To: "Ellen Pun" <gllenpun@eliensgroup.com>
Date: 02/10/2012 02:11 PM

Subject: Re: 150k Payment - Past Due

Send $50k now.

From: "Ellen Pun" [ellenpun@ellensgroup.com]
Sent: 10/02/2012 01:52 PM AST

To: John Borch

Subject: Re: 150k Payment - Past Due

Hi John,

| had sufficient funds to cover the $150,000 cheque at the time we issued the cheque to you but someone went to the
bank to certify a cheque. That's why your cheque was returned as NSF. Our cash fiow is really tight now as last week was
payroll week. Can we settle the outstanding balance in smaller amounts, such as $50,000 monthly payments? Hope this
is acceptable to you.

Thank you!

Ellen

From: john borch(@hsbc.ca

Sent: Monday, October 01, 2012 11:53 AM
To: Ellen Pun ; maggieplam@rogers.com
Subject: 150k Payment - Past Due

What is happening??
Regards,

John Borch

North America Risk

Assistant Vice-President | HSBC Bank Canada
70 York Street, 3rd Floor

Toronte, Ontario, M5J 189

Ptione. 416-B68-3832

Fax. 416-868-3612

£mail. john_berch@hsbe.ca
Internet. hitp:/www.hsbe.ca




From: John Borch/HBCA/HSBC

To: "Ellen Pun" <ellenpun@ellensqroup.com:>
Date: 28/09/2012 07:12 AM
Subject: Re: Ellen's Food Group - Lease Balance O/S as at July 11, 2012

Just send me the $150,000 bank draft.

From: "Ellen Pun" [ellenpun@ellensgroup.com]
Sent: 09/27/2012 07:16 PM AST
To: John Borch
Subject: Re: Ellen's Food Group - Lease Balance O/S as at July 11, 2012

John,
I'm so sarry can't return your call , because | haven't your phone no.
| will call you to-morrow.

Thanks
Ellen

From: john_borch(@@hsbc.ca

Sent: Wednesday, September 19, 2012 12:23 PM

To: Ellen Pun

Subject: Re: Ellen's Food Group - Lease Balance O/S as at July 11, 2012

Ellen,

As we just discussed and as menticned numerous times in the past, all payments made to the Bank are to be either a
certified cheque or a bank draft.

| confirm you will deliver a bank draft to my office no later than 4.00pm tomorrow in the amount of CAD150,000 in
replacement of the cheque that was returned insufficient funds.

Regards,

John Borch

North America Risk

Assistant Vice-President | HSBC Bank Canada
70 York Street, 3rd Floor

Toronto, Ontario, M5J 139

Phone. 416-868-3832

Fax. 416-868-3812

Email. jehn_borch@hsbe.ca
Internet. htip:/iveww.hsbe.ca

From: "Ellen Pun” <ellenpun@ellensaroup.com:>
To: John Borch/HBCA/HSBC@HSBC02
Date: 19/09/2012 11:47 AM



Subject; Re: Ellen's Food Group - Lease Balance O/S as at July 11, 2012

John,
Please call me , | have very urgent things to discuss with you.
Thanks

Elien

From: john borch@hsbce.ca

Sent: Wednesday, September 12, 2012 11:19 AM
To: maggieplam(@rogers.com

Cec: Ellen Pun

Subject: Re: Ellen's Food Group - Lease Balance O/S as at July 11, 2012

Maggie,

| confirm your proposed payments of CAD 150,000.00 on Sept 14/12 and CAD 30,526.24 on Sept Sept 28/12.

The legal fee balance is CAD 95,615.56 as per the attached spreadsheet.

This spreadsheet has been amended based on your August 14, 2012 email regarding a few discrepancies. Please
ensure the legal fees are repaid no later than Nov 30, 2012 as you had indicated previously. Once the lease AND the
legal fees are paid, the Bank will release its security over the equipment.

Please also confirm when the personal line of credit will be repaid. The PLOC has an outstanding balance of $102,400.66

as at Sept 12, 2012.
Regards,

John Borch

North America Risk

Assistant Vice-President | HSBC Bank Canada
70 Yark Street, 3rd Floor

Toronto, Ontario, M5J 159

Phone. 416-868-3832

Fax, 416-868-3812

Email. iohn_borch@hsbc.ca
Internet, hitpfwww.hsbe.ca

From: maggieplam@rogers.com

To: John Berch/HBCA/HSBC@HSBC02

Ce: Ellen Pun <gllenpun@ellensgroup.coms>

Date: 11/09/2012 04:54 PM

Subject: Re: Ellen's Food Group - Lease Balance O4S as at July 11, 2012



Hi John,

Further to our conversation this morning, we will forward a cheque in the amount of $150,000 on September
14, 2012 and the balance of 30,526.24 by the end of this month to settle the outstandind lease balance.

Once again, thank you very much for your consideration,
Regards,

Maggie

From: "john_borch@hsbc.ca" <john_borch@hsbg.ca>

To: maggieplam@rogers.com

Cc: Ellen Pun <gllenpun@ellensgroup.com>

Sent: Monday, August 13, 2012 2:56:16 PM

Subject: Re: Ellen's Food Group - Lease Balance O/S as at July 11, 2012

Agreed. Please send certified funds in the amount of CAD180,526.24 on August 31, 2012.
Also please advise what legal bills you are missing. Regards,

John Borch North America Risk Assistant Vice-President | HSBC Bank Canada
70 York Street, 3rd Floer

Toronto, Ontario, M5J 159
Phone. 416-868-3832 Fax. 416-868-3812 Email. john_borch@hsbe.ca Internet.  hitp:/fwww. hshc.ca

From: maggieplam@rogers.com

To: John Borch/HBCA/HSBC@HSBCO02

Ce: Ellen Pun <ellenpung@ellensgroup.com>

Date: 13/08/2012 11:37 AM

Subject: Re: Ellen's Food Group - Lease Balance O/S as at July 11, 2012

Hi John, Further to our telephone conversation, Ellen's outstanding balances will be paid off in the following
manner: (i) August 31, 12 - $180,526.24 for lease # 230857.2;  (ii) Sept 30, 12 - $33,000 for legal fee;
(iil) Oct 31, 12 - $33,000 for legal fee;  (iv) Nov 30, 12 - $32,729.90 for balance of legal fee; Trusting the
above settlement is satisfactory to you as discussed. Please forward all legal fee invoices for 2012 for claiming
of HST purpose. Thank you! Maggie From: "“john_borch@hsbe.ca" <john borch@hsbc.ca>

To: Maggieplam@rogers.com

Cc: Ellen Pun <ellenpun@ellensgroup.com>

Sent: Friday, August 10, 2012 3:15:13 PM

Subject: Re: Ellen's Food Group - Lease Balance O/S as at July 11, 2012
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information, and is intended only for the named recipient and may be privileged. Distribution or copying of this
email by anyone other than the named recipient is prohibited. If you are not the named recipient, please notify
us immediately and permanently destroy this email and all copies of it. Internet email is not private, secure, or
reliable. No member of the HSBC Group is liable for any errors or omissions in the content or transmission of
this email. Any opinions contained in this email are solely those of the author and, unless clearly indicated
otherwise in writing, are not endorsed by any member of the HSBC Group.
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renseignements confidentiels et privilégiés et s'adresse au destinataire désigné seulement, La distribution ou la
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copie de ce courriel par toute personne autre que le destinataire désigné est interdite. Si vous n'étes pas le
destinataire désigné, veuillez nous en aviser immédiatement et détruire de fagon permanente ce courriel ainsi
que toute copie de celui-ci. La transmission de courriel par Internet ne constitue pas un mode de transmission
confidentiel, sécuritaire ou fiable. Aucun membre du Groupe HSBC ne sera responsable des erreurs ou des
omissions relatives au contenu ou a la transmission de ce courriel. L'auteur de ce courriel est seul responsable
des opinions émises dans ce courriel, lesquelles, a moins d'un avis contraire fourni par écrit, ne sont pas

endossées par aucun membre du Groupe HSBC.

YOU PRINT!" "ECONOMISEZ LE PAPIER ? PENSEZ-Y A DEUX FOIS AVANT D'IMPRIMER!"

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

This message originated from the Internet. Its originator may or
may not be who they claim to be and the information contained in
the message and any attachments may or may not be accurate.

R R R R R R AR R AR AR AR IR R AR AN T RRARART R AR RANAARFAATARIRRAFTA RIS AN FH
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This message originated from the Internet. Its originator may or

may not be who they claim to be and the information contained in
the message and any attachments may or may not be accurate.

-----------------------------------------------
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information, and is intended only for the named recipient and may be privileged. Distribution or copying of this
email by anyone other than the named recipient is prohibited. If you are not the named recipient, please notify
us immediately and permanently destroy this email and all copies of it. Internet email is not private, secure, or
reliable. No member of the HSBC Group is liable for any errors or omissions in the content or transmission of
this email. Any opinions contained in this email are solely those of the author and, unless clearly indicated
otherwise in writing, are not endorsed by any member of the HSBC Group.
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renseignements confidentiels et privilégiés et s'adresse au destinataire désigné seulement. La distribution ou la
copie de ce courriel par toute personne autre que le destinataire désigné est interdite. Si vous n'étes pas le
destinataire désigné, veuillez nous en aviser immédiatement et détruire de fagon permanente ce courriel ainsi
que toute copie de celui-ci. La transmission de courriel par Internet ne constitue pas un mode de transmission
confidentiel, sécuritaire ou fiable. Aucun membre du Groupe HSBC ne sera responsable des erreurs ou des
omissions relatives au contenu ou a la transmission de ce courriel. L'auteur de ce courriel est seul responsable
des opinions émises dans ce courriel, lesquelles, & moins d'un avis contraire fourni par écrit, ne sont pas

endossées par aucun membre du Groupe HSBC.

YOU PRINT!" "ECONOMISEZ LE PAPIER ? PENSEZ-Y A DEUX FOIS AVANT D'IMPRIMER !"
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This message originated from the Internet. Its originator may or
may not be who they claim to be and the information contained in



the message and any attachments may or may not be accurate.

---------------------------------------------
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information, and is intended only for the named recipient and may be privileged. Distribution or copying of this
email by anyone other than the named recipient is prohibited. If you are not the named recipient, please notify
us immediately and permanently destroy this email and all copies of it. Internet email is not private, secure, or
reliable. No member of the HSBC Group is liable for any errors or omissions in the content or transmission of
this email. Any opinions contained in this email are solely those of the author and, unless clearly indicated
otherwise in writing, are not endorsed by any member of the HSBC Group.
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renseignements confidentiels et privilégiés et s'adresse au destinataire désigné seulement. La distribution ou la
copie de ce courriel par toute personne autre que le destinataire désigné est interdite. Si vous n'étes pas le
destinataire désigné, veuillez nous en aviser immédiatement et détruire de fagon permanente ce courriel ainsi
que toute copie de celui-ci. La transmission de courriel par Internet ne constitue pas un mode de transmission
confidentiel, sécuritaire ou fiable. Aucun membre du Groupe HSBC ne sera responsable des erreurs ou des
omissions relatives au contenu ou a la transmission de ce courriel. L'auteur de ce courriel est seul responsable
des opinions émises dans ce courriel, lesquelles, & moins d'un avis contraire fourni par écrit, ne sont pas

endossées par aucun membre du Groupe HSBC.

YOU PRINT!" "ECONOMISEZ LE PAPIER ? PENSEZ-Y A DEUX FOIS AVANT D'IMPRIMER!"
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Canadian Pacific Tower
Toronis-Daminien Cenltre
100 Wellinglon Street West

. Suite 3200, P.0. Box 329
Thernton Grout Finnigan LLp Teronte, ON Canada MBK 1K7
RESTRUCTURING + LITIGATION T416.306.1616 F 416.304.1313

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

June 27,2012
VIA EMAIL

Ellen's Food Group Inc.
25 Centurian Drive

Suite 203

Markham, ON L3R SN§

Attention: Ellen Pun

Dear Madam:

Re: Indebtedness of Ellen's Food Group Inc. (the "Company') and Ellen Pun to HSBC
Bank Canada (the "Bank)

As you know, we act as counsel to the Bank with respect to the indebtedness owing to the Bank
by the Company pursuant to a certain leasing facility. We also act as counsel to the Bank with
respect to your personal indebtedness to the Bank pursuant to a certain line of credit.

The Bank and the Company initially entered into a forbearance agreement dated November 23,
2010 (the “November 2010 Forbearance Agreement”) whereby the Bank agreed to forbear
from enforcing its rights and remedies in respect of the Company’s indebtedness to the Bank
provided that the indebtedness was repaid, in full, by no later than January 31, 2011. As a term
and condition of the November 2010 Forbearance Agreement, the Company executed a consent
(the “Consent”) in favour of the Bank for the appointment of a receiver over the property, assets
and undertaking (the “Property”) of the Company which was to be held in escrow and was only
to become effective upon the occurrence of a Forbearance Terminating Event or the passage of
the Forbearance Deadline (as defined in the November 2010 Forbearance Agreement).

The indebtedness owing to the Bank was not repaid, in full, by January 31, 2011 and the Bank
and the Company have subsequently entered into forbearance agreements in April 2011, July
2011 and January 2012. On a couple of occasions, the Bank has been advised by you or Ms.
Maggie Lam, the Company’s accountant, that certain parties were interested in purchasing
certain of the Companies’ assets and that the proceeds from the sale would be used to repay, in
full, the Company’s indebtedness, as well as your personal indebtedness, to the Bank.

In late May 2012, Ms. Lam advised the Bank that you expected to receive an offer in early June
but despite the Bank’s request to see a copy of the agreement of purchase and sale or even a
letter of intent to purchase the assets, none has been forthcoming.

tgf.ca
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Thornton Grout Finnigan LLp

Pursuant to the terms of the forbearance agreement dated January 31, 2012 (the “Forbearance
Agreement”), the Bank agreed to forbear from enforcing the security held by the Bank from the
Company, as well as your personal guarantee, provided certain terms and conditions were
satisfied. Among those terms and conditions, the Company is to pay the Bank $75,000.00 on the
10" of each month for a period starting in February 2012. As at this letter’s date, the Bank has
not received payment for the months of May and June and, as such, the Company is in default
under the terms of the Forbearance Agreement.

If the Company fails to pay to the Bank the outstanding arrears under the Forbearance
Agreement in the amount of $150,000.00 by 5:00 PM on June 29, 2012, the Bank will bring a
motion to enforce the Consent and have a receiver appointed by the Court over the Company’s
Property.

If you have any questions, please contact the undersigned.

Yours truly,

Thornton Grout Finnigan LLP

Danny M. Nunes f

DMN/mm

cc: John Borch, HSBC Bank Canada (via email)
Maggiec Lam, Lenng Lam & Company (via email}

tgf.ca
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Canadlan Pacilic Tower
Toronto-Daminion Centre
100 Wellinglon Street Wesl
Suite 32490, P.0. Box 329

Thornton Grout Finnigan e Toronto, ON Canada MSK 1K7
RESTRUCTURING + LIIGATION T418.304.1614 F 416.304.1313

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

October 18, 2012
VIA EMAIL

Ellen’s Food Group Inc.
25 Centurian Drive

Suite 203

Markham, ON L3R 5N8

Attention: Ellen Pun

Dear Madam:

Re: Indcbtedness of Ellen’s Food Group Inc. (the “Company”) and Ellen Pun to HSBC
Bank Canada (the “Bank)

As you know, we act as counsel to the Bank with respect to the indebtedness owing to the Bank
by the Company pursuant to a certain leasing facility. We also act as counsel to the Bank with
respect to your personal indebtedness to the Bank pursuant to a certain line of credit.

The Bank and the Company have entered into a number of forbearance agreements, the most
recent of which is dated January 31, 2012 (the “Forbearance Agreement”). Pursuant to the
terms of the Forbearance Agreement, the Bank agreed to forbear from enforcing the security held
by the Bank from the Company, as well as your personal guarantee, provided certain terms and
conditions were satisfied. Among those terms and conditions, the Company was to pay the Bank
$75,000.00 on the 10" of each month for a period starting in February 2012 until the
indebtedness, both of the Company and your personal indebtedness, was repaid, in full.

On various occasions, payments under the forbearance agreement have been provided well past
the 10" of each month. The most recent cheque, in the amount of $150,000 on account of the
Company having already failed to make an earlier payment, was returned to the Bank marked
NSF. Further to your discussions with John Borch of the Bank, you were advised that all further
payments were to be made either by way of bank draft or certified cheque.

On October 2, 2012, you asked the Bank for the indulgence of being able to make further
payments in the amount of $50,000 as opposed to $75,000, as set out in the Forbearance
Agreement. You were advised that the Bank would grant the indulgence on the condition that
payment was received promptly.

tgf.ca
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Thernton Grout Finnigan LLP

As of this letter’s date, the Bank still has not received payment from the Company in the amount
of $50,000 and, thus, the Company is in defauit under the terms of the Forbearance Agreement.

if the Company fails to make the $50,000 payment by 5:00 PM on October 19, 2012, the Bank
will bring a motion to enforce the consent signed by the Company allowing for the appointment
of a receiver over the Company’s property.

If you have any questions, please contact the undersigned.

Yours truly,

Thornton Grout Finnigan LLP

gmmy‘ . Nunes

DMN/mm

cc: John Borch, HSBC Bank Canada (via email)

tgf.ca
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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.
Respondents

CONSENT TO ACT AS RECEIVER

Deloitte & Touche Inc. hereby consents to act as receiver on terms substantially as provided in
the Order contained in the Application Record of HSBC Bank Canada dated December 7, 2012.

e
Dated at Toronto this A day of November, 2012.

DELOIT'J['Ii é())UCHE INC.

[nuL_ A . (j‘)g“'( ‘-J\ CUAD
Serton Jog - {‘(’\ St T
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