Estate N0.51-1793121
Court No. NB 19522

IN THE COURT OF QUEEN’S BENCH OF NEW BRUNSWICK

IN BANKRUPTCY AND INSOLVENCY

IN THE MATTER OF the Proposal of
JEANIE MARSHAL FOODS CANADA INC.,
under the Bankruptcy and Insolvency Act,
R.S.C. 1985, ¢. B-3

JEANIE MARSHAL FOODS CANADA INC.

Applicant

ORDER APPROVING AMENDED PROPOSAL

BEFORE THE REGISTRAR IN BANKRUPTCY FOR THE PROVINCE OF NEW BRUNSWICK

UPON the Application of Deloitie Restructuring Inc. (the “Trustee”), in its capacity as Trustee
under the Amended Proposal of Jeanie Marshal Foods Canada Inc. (*JMFCI”) for an Order
approving the Amended Proposal of JMFCI (the “Amended Proposal”) pursuant to Sections 58,
59 and 60 of the Bankruptcy and Insolvency Act (‘BIA") having been heard by the Registrar in
Bankruptcy for the Province of New Brunswick; '

AND UPON reading the Report of the Trustee, together with the Affidavit of James Foran, CA,
CIRP sworn on January 29, 2014 and the Supptemental Affidavit of James Foran sworn on
February 13, 2014,

AND UPON receiving the written submissions of Benjamin Durnford, counsel for the Trustee; R,
Bruce Johnson, counsel for JMFCI; and from such other counsel who provided written
submissions on the Application;

AND UPON the Court being satisfied that:

1. Due notice of this Application, in the prescribed manner, has been provided by the
Trustee to JMFCI, its creditors and the Official Receiver in accordance with Section
58(b) of the BIA, and that all other requirements of Section 58 have been satisfied by the
Trusiee;

2. The Amended Proposal satisfies the requisite formalities set forth in the BIA;
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3. A meeting of JMFCI’s creditors to consider the Amended Proposal was duly convened
and held on January 24, 2014, and that the required majority of JMFC!’s creditors have
duly accepted the Amended Proposal, which Amended Proposal is annexed hereto and
marked as Schedule "A”; and

4. The terms of the Amended Proposal are reasonable and calculated to benefit the
general body of JMFCI's creditors and that no offences or facts have been proved to
justify the Court in withholding its approval;

NOW UPON MOTION:
IT IS ORDERED THAT:

1. pursuant to sections 58, 59 and 60 of the BIA the Amended Proposal of JMFCI be
and is hereby approved; and

2. this Order and all of its provisions are effective as of 12:01 a.m. local time on the
date of this Order.

DATED at Fredericton, Province of New Brunswick, this 19™ day of February, 2014.
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SCHEDULE "A" e e

H
et

Estato #51-1793101
Comt ND1REZ

GOURT OF QUEEN'S BENCH OF NEW BRUNSWICK
N BANKRUPTCY AND INSOLVENCY

N 'THE MATTER OF THE PROPOSAL OF
JE#&IEMAR&HAL FOODS CANADA NG,

OF THE CITY OF MONGTUN
1 FHE PROVINCE OF NEW BRUNSWICK

WHEREAS Jetanie Marshal filed 2 proposal o fis oreditars on Decamber 19, 2013 with-the Ottislal
Revgivarand fhareafter deliversd = copy of such proposal, aswenasastatamentdﬁsasmanﬁ
Hakififien. and otiar dociumentstio, {o its Crediars;

AND-WHEREAS, subiequant to the aforementioned filing and delivery of the propiissl and stateimenit of

ggeels and!iabﬁiﬁas denuly Marshal was sdvised that ibmisy be eligible for atex refimd a5 atasitof
fosges arising in s curtett iscal year:

AND WHEREAS: Jsanie Marshal's single largest Unsecured Craditor. Bortd Fuods Linfted; kas ldeatad
that1 requires carain smendments I the aforementioned | mnmasamndmunmﬂammm
iciuiding the posipcneshent of te Clalme. of partive related in-Jeanks Mersnak

AND WHEREAS the Helatend Parlies, ot hovsinaiterdafinad, afe pigiared toagres ta postparié thelr
Claima, a5 faduled by Bonts Foods Limiled;

Jegnle Marshal Foods Ganada Ine, {{deanie Marshal’), an insolvent corposation, hevehy-subkits ihe
foowivg Atendeit Propoes pursuant to Sectioh 50 of the Bankiupicy and inselvancy Act{Canada).

PARTI
INTERPRETATION

Definitions
1. inthis Proposal, the following fierms bave the meanings hereir setout
& “BIA"means the Sankruptcy andinsoivency Aot (Canada, R.8.C. 1085, c.B.3, as amended;

B, “Claim” means any indebiedinass, ability, action, vause of action, sull, debldue, accaunt,
beind, covenant, contranst, counterclaint, derand, clilm, rghtand obligation of gy natire
whiangves of Jeame Marstial othet than a secured oraditor to any persun, whether
liquitated, unliquidated; fied, contingent, malured, legal, equitable, presernt, future, known or
urdknown sind whethior by guarantse, sursty or othigrndse, incutred or adsing or relating to e
paﬁadpriarhme RO Dats, orbagad inwhicls or in part onfants, mnﬁactsorsrmngemants
which:-acotrmed of existed prior fo the NOI Date, fogether with any other clsims provable in
banksyptoy had Jeania Marshial become bankruptan the NOF Dale, Intildig wittost i
limitation, ranuaistion, disciaimes of termination oF any laass, llemise, contract, arraar‘}gnmemem
o confracta employment priorty the NOI Date, providing tatairclalms shail be

4153 12390 CO16T2R2.D0C) : ’\\g’
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Jeenie WMarshal Foods Caneda inc- Ameridad Proposal
Estate #51-1792121
Count#NB19622

_Page 207 19

Without allowancs for intsrost after the NOI Date (sxcept sis olfierwiss provided for inthis
Proposal)and without slliwzeice for penalies ang hat of ahy normal discounts. AN clélms
rst be converied to Chnadian Dollars as of Ssplsmber 26, 2013

¢ "Conventence Glass® means the first §3,500 of any Unsecoreid Cratitors Proven Claing

d. *Colitt' eatis tie Court of Queen's Bench of New Brunswick in Bankuploy and insolvency;

. "CotrtApproval Grder” misshs The fingk o of the Gourd g this Propowzd in
actordance with Sedlion 80.of the: BIA; Eppraving =

£ *Creditors” means the Praforred snd Unsecured Creditors of Jeania Marshal, sod fot grester
certziinty does. not incltides Sedured Cradiiors or Subsequint Craditors in respet of only the
amouils desctibed it Paragraph 16 horauf;

B Fstale’ thains tiie estate of Jeania Marshal under this Proposal pursuant o the BIA;

2 ‘Emnaia" mesiis-the date. afler the Couit Approval-Otder sind the: exgiration of &l
appaals; , ‘

L “EvertofDefaul? means when anyof e following oogur:
i ;agura 1 pay a Cradior the amounts o be repald in accordance with e tarms hereot

. Statutory defaults unoergis BIA,

J.  “Fling Date" means Dacember-19; 2013, the date pn which Jeania Karshal intiily fied &
proposal with the Official Receiver in Halifax, Nova Seofia;

k. “Fund” mesng monics provided by Jeanie Marshel fo-the Propeis! Trustes i omer tosatisfy
the- Proven Claime of all the'Unsacured Craditors excapt #ia Related Parties pursvant o
Pacagraph 15:2ind:16.1 of this Proposal; '

L Hnsphotor matina aly: persofis.dppoiitad of slected s inspedtons of Jearde Niashat
Jursuant io-paragraph 17 of this Proposal;

m. “Jeanis Marshal™ and “Company™ means Jeanis Marshal Foods Canada Inc., an inscivent
coiparstion, with 2 head ofios Tocated In Moncion, Mew Brupswicly

n. “Lian” mesns any mongage, charge, pledge, aesignient Ly way of securily, lian, hypothec,

SecUItty intergst, dosmed filst orother encumbrancis granted or arising pursimnt to-a wiritlsn
agregment or statute of oiherise created by law; P

o, “"Malurity Dats” means the dale-on which sl payments t Greditore hiave been.mada,
provided-thal-nio Event of Dafaul has cccurred under this. Proposal tht Has not beein cufec
orwaivad;

P "NOIDate’ mesns September 28, 2013, the date which Jeasie Marshal fled its Notics of N\
titarifitn By Fiie-a Proposat with: the: Qficial Hecsiver; N\

4. “Preferfad Crediiois” menns lhosa persona With Clalriis provable pardubritta thie BKA agairist
Jeanie Matshal as.of the NOI Dite whose Claima ere entified fo-be palid In priority to the ,
claimsof Linsecured Crodiiors 2 pravided in: Seotion- 136 of the BIA; L
{4453 12590 00167282 DOCY {\
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Jeante Marshal Fouds Canada lig- Ametwerd Proposal
Estalo #51-1793121
Court #NB18522
Pagiaf 3 of 1 (i)

r. “Proposal® means fhis Amended Proppeat of Jeanie Mershal under the BIA, a5 amended or
sugiplertanted from time to-time;

5. “Propossl Porind” mesig thepériod between the Fillng Date and the Maturity Date;
&, “Proposal Trustes” snd “Delollts® rigans Defoifie Restrichiring Ihc, a loensed iustse of New
Brunswick, the Praposal Trustes acting in theProposal of Jesnio Marshat
U “Proveit Claint* means s proibie ciit. pursiant to the BiA against Jeanie Marshal es ol the
NO! Date: of a Creditor iy respect of its Claim wivch ha baen proven n sccordarioe Wittt the
prowiions-of the BIA: ' ‘
v. ‘Relaisd Parfies™ meansthe followiry foir Unsecired Greditors who ie related tosleanty
Warshal iy acodrdance with he provisions of Section 4 of the BIA:
i BAFS, 5.
B Jeank Marshal Faodstbe.;
. Luwie Assoointos; and
iv. Jeanle Marshal Fotids:Lig. (identified on the eieditor sk “IMPRIT,
w. “Sevored Crediiol metns apity holding a clalm that is-secored:
{ Bypperationof jaw; or

ii. ByaLien:that is duly registered or olhanyisy parfucted In agcardarce with applicableTaw
e of the NOF Diste, orAhareafter, pussuant to en Grdar, to the extent of the vakie of the
eoliateral secured by such Lierhaving regard to:the priority of the-Lisn,

x. “Subsequent Creditor* ineums persons whosprovided goods and services on eredit to Jeanie
Marshat subisequant to the NO| Date fe and incliding the Effective Date, atid efmpioyess of
Jeanle Marsha) amployed subseguent to the NOt Date to and including He Efisclive Date;
e

y. "Unsecired Croditors” mesins those persons witl ordinany undegured Claims (inchsding.
eoinfingent clalms) provable pursnant to-the BIA against Jeariie Marshal as at the NOI Date
whichi ars nok prefemed putstiantbo Seetion 138 of the BIA,

Headings <)

2, "Phe division of this Proposal inky parts, paragraphs and sub-paragraphs, and the msertior-af ()
Readings. Hereln, 18 For the-convanlene of reference only and & nofte affect the consiliction or a
interpretation of this Proposal, Uiiless: otherwise provided in this Propoesal, réferences:hereln fo
pa!t‘gﬁ Dpafﬁgﬁglhs and sub-paragraphs’are fefBrences to parts, paragraphs s sub-paragraphs
of fhis Puspossl.

Nunilior, atc.

3. Intils Proposal, vihere the. context requires & word Imporing fhe sivpsiar includes the phiral and
vice versa, gad 2 word imporing genderinthides the, niasculie, fimining and. neitral ganders.

$4453 12550 00167382000} \\EL\V
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Joanie Murshol Foous Canada Ing- Amendad Proposal
Eslabe #51-1793121
Court #NE1 9522

Page of 10

Bugcossol and Asslyne

A, This Propossbwil g_e binding upon: and will enure io ﬂaaibpnsﬁt&gf;he-helts; adrministietors,
exasutors, polsonel reprettniatives, suscessors and assigns of sl persens named of refared o
fersin incliding, without Bimitstion, all Creditors, '

, ) PART I _
PIRRPCOSE AND EFFECT OF THE PROPOSAL

Purpose of Proposal

5. Thapurpose of thiy Proposal is 1o effect 8 restruchiring of the bushess and sifelrs of Jeanis
Marshal i e expeciation Histall Croditors will defive a gredter bensfit from the confinued
ﬁm;gms business: and affairs of Jeanie Marshaf t%nvmuld result frorm g forced Tiguidation

Ty asmaty

Effect of Proposal

6. Thia Propesal restuctures fhe affairs of Jeanie Marshal and smends the lesms-of any and &l
agreements bebwetn Jaunle Marshal and the Cesditols eidsting 4s atthe Effective Dats o the
axdent affeciod by the Proposal, and provides e essential tervs on which all Clairms will be folly
et finalfy resplved and satficd. Duiing the Propasal Period, ths provisions of Sectibn 89:1 of the
BlA sholl be I effest: Withoot liriting the genesailty of the foregoing, during the Propossl Pariod.
&l Oreditors will be stayad from commensing or sonfinbing oy pricesding or remedy pgainst
Jadiie Msrshal or any of i property or mesets in respact oFa Olaim, incliding, without lindtation,
any-proceeding or remedy 0 recaver paymint of any ridiies owing fo: Craditnes, to recovercr
enforce ahy judgrent agamst Jearle Marshial In reshect of 4 Glam o commence. any farmel
sroceedings againet It in respect of a Glainy ofhwr than as provided underthe Proposal,

7. ThisProposal wil, 85 of the: Effective Date, be inging on Jeanls Marshal and-ah Greditors in the
tisnter provided forin this Proposal and the BIA.
PART HI
CLASS-OF CREGITORE ANDVOTING
8. There an no diassss of Secured Creditors to Which this Proposal fo madé.
9, Forthe purpases of voling ori this-Proposal; there shall be one cless of Unsecured Craditars,
corigiating of all of ihe Prefarred Creditars snd Unsecursd Greditors.
_ PARTW 7N -
SECURED GREDITORS. @‘
5. Paymsnt.of af amourts owing f the Secured Creditors of Jeanls Marshal shall be made in

aottrdanss with the: tetras of any agréérheiits or 2 may cthenwisa be agread bétwedn the . ;
Sactiad Craditr fne s Marshat \

{4453 12590 00167282,00€)
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Jeatile Mayshal Foods Canada inc- Amended Proposal
Estale #61-1703121
Court #NB19522

_ Pagn S.of10

PARTY
UNSECURED CLAIMS

Preferred Clatms.and Mandatory Payments

+1. Proyen Claims of Preferred Crediiors siof the NOI Dl shiall bs paid in fu, without irterest in
tortly i Heeclaims.of Unssaiited Graditars, as fatlows:

i Proves Claims of sument arid Yormer airpioyaes sl fo the amourits that they would ba
"quaified 16 reosive under paragreph 136(1)(d)-of the BIAH Jeanle Marshal becarme hankrupt
o the NO! Dats, shail be pald immediately after the Effective Date, withoutinterest. For
greater Carkainty, atourits due or which may become tuue purseant to this. paragraph to ot
inciide ciaims for severance of teriminatior, Jeanie Marshaf shall pay sufficient finds t the
zm g&;ﬁ@-mﬁﬂﬂl this shiigation prior to the Proposal Trustee seaking e Coud
proval Orda

it ProvenClaims asof the NOI Date of Her Majesty in ight of Dansda or s provines of aking
thatoopld be-subject fn ademend under Saction 224(1.2) of the neome Tax Act {Canada)
or under any substantizlly siviler provision of provinclallegrelstion, shellbe pald by desnie
Marghal within six morhs of the Effestive Date; and T

T Proven Clafims ss of the NO) Dale of the elher Freferred Craditors shalt bs gaid infall
{without irterest subsedusht £ the dite of the-filing of e NOI-in. pricity 1 2l cliims of
Unsecured Cragitors following the Effective. Date I the manner as:-may be armanged with the
Prefeirad Crisdifors but privt to any payinents to the- Unsecirad Greditors,

12, For the ponposss o e Proposal, sil proper fees 6F the Propoeal Tristee, ahd the reasbnable
#ipeises and legal costp of the Proposal Trusies, on and insidental io-the proceedings arising
out of this Prapossl (inclugding the praparation of ihls Propesai) shall ba peid b priority 16-a8
gleirs of thé: Gecured Craditors, Preferred Craditors, Unseduted Craditors snd Subsequent
Creditors.. Suck feas:shialt be hased an the tima-akpended and chargad by the Proposal Tristee
ahth s legad counsél at theirnoithal biling rates ad sat from line te tive.

3. Proven Claiims of Urisactirad Craditors, except thase of the: Raldied Partiag, a5 of the NOI Date
shall be peid as follows:

i The Gonvénience Class porfon of the clalm will:be pakd in full from the Fund, without
terest, on or befor the 1" day of June, 2014;

3 g:d ramg{rﬂm partion of Proven Glalms will be pald pro-rata, without intereet, lom the
e

W, Paymentsother thesy the Convenlenga Glaes. portion of Provan Glaims are fo be madaln  7/&0Y
ol quartedy Instalimants, to commence o leter than August 31, 2014, which quarterly (A X
zyinents Shall sotifiiue:up 1o Jife 30, 2018, Notwithstanding this payment scheduls, ™
Jeanie Marshal shall ie.entiiiad in ifs iisceslion, subject ts e approval of ihe Inspechars
and the Proposal Trustes; 10-aecklerste the paymisnt schedule and complete these
payments:by: an earfisr date, shouldthe same prove pessible during the Proposal Perlod.

N

4453 12590:00167282.D0C} ‘ \
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Jednie Marshal Foods Canada Ino- Aménded Proposal
Estate #51-1793121
— _ Page 8of 10

14. Thelinsecured Craditors exoept the Related Pasties sheif sucept the distriution from the Fund in
fult-abd eomphsh setiement of their Claims agaliist Jeanie Marshat as attha NOI Date.

16. Jeania Marshal shalt pay the Proposal Trustes o Fund consisfing of $845 258 on a schedule at
leas} suificient to maky tiepayments to Unescured Creditors sof out in Paragraph 13.

154 Jeanio Marshal shal forthwh file 1ts idoorse tex retim for'the fiscal year shding January 5,
2014, and shall alect at the time of fling to carry any losses for that ysar badk 1o its three most.
recent fex years.in-order to recover taxes paid i those yoars. Stioldd fhis nestlt i 4 15t refuid
1o Joania Marstal, Jeatiis Marshal shell pay the fesser of the.amourd: refunded or $200,000:00
‘torihe-Pund; in addition:to the:$846, 485 set forth in Paragrapls 18,

152 Payitigat ot tha Pieven Claims of the Relatad Partlss shall be posipaned unil the Braven
Claims of sl uther Unseciisd Crédiiors have basn.pald and the Flng is-xhatsted. Theraatier,
%ﬁmmhalc_gnaﬂ, 28 5g0n 48 s reasonably possibte, pay the Provein Clalins.of the Related

i ‘the Convenlsnte Clast portion of the ot will e i In full, withost interest;

it Thve remaining portion of the Proven Claims will be psid iy an-smount equal fothat
amourt esch.of tha Refated Parties wolld Rave recalved froi the Fund & they had
had heen pald agthe oter Unseouret Craditors in accongancs wikh Paragraph 134,
exeapl, for the purposes of caléuiating the amotint so payable, the Proven Claims of
the: Related Parties shal stand infhe place and stead of an-equivalont smourt of the.

Proven Glalms of other Uisetured Greditors,

The Rejsted Paitiés shall dccapt ihe afftsimentionad payments in il aid complete setiisment
of their Claims apainst deanie Marshel as af e NOI-Dats,
15.3 Upon making final paymiants to Unsecuted Creditors, the terms of s Proposal shiall be
deamed to be fully parformet! and the Trusles shall pravide & cortincate o Jeante Marshal and
to the Offical Regslver purstiant to Secflon 85.8 afthe'BIA.

.. PARTW .
SBUBSEQUENT CREDITORS

16, Amounts-owed by Jeanie Marshal fo Subsequent Greditors for goods, services and employment
astuedly provided lo-Jeanie Marshal, subsequent fo the NOL Dals, toand including the Effective
Data, bt net for demages, sevatancd or emntniation or other ciaims arising, will be paid in the
ardinary caurss of lusiness accoring fo norfal eradit terms, by Jeanie Marshad,

PART Vil

i

Appointient of Inspactors
17, At the statulory moefing of Craditors 6 consider fhis Propesal, such Credifors may appoint upte
fivie Inapectors {whivshall haiva o persahal by 1 Jearifs Marshal or the Greditors) and such
Inspectors shall have the powers as set cubin the BIA and for groater cerainty these powers
inclisde, butare nat fimited to-the Sllowing: QJU

L Fo eitend the dates of payments provided urider this Proposal;
{4453 12590 BO167262.10C
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Jognie Marshal Foods Canada Inc: Arisnded Propasal
Estafe #51-1703121
Cort#NB1952%

_PageYof10

i, Towviee the Proposs Trustes Trem firné to-tiihe-on any matisr the Trustee may.refer tothe

13

il

To-advise the Proposal Trustes regarding the admisaion or disslowance of Creditors proofs
o clak whers the Proposal Trustae faqiiests such assistance: '

v, Terapprove o bahalf of e Cradiors any decision of thie Propoval Truttes relaling to any
matisr not conleined in this Proposal which the Proposal Trustee may refer fo them from time
fo time, Including any extsnslon of fime of payiant raquiresl under this Propiosal; and

. To-wslve sny default b thie. perfsrmance-of thls Propssal. This Propossl Trustea shall notly
thednspectors of any defauit of which the Propasal Trustaa bectimes aiwaia sind the Proposal
Trustee shall hold 2 meeting of inspsctors following such nofios for the purposs of oblaining
the instruciions of tha epsctons with respect o such 5 default and the stepis'to be faken,

Decinions of igpvctors

18 Anydeglsion, direction tractofthe Inspsotars may be refsred 16 the Couirt by the Praposal
Trustes and e Sourt riay confiim, Favoke-or vary the dacision, difection or actof the Tspactois
and make sUich other orderas it desms just.

PART VIl
CONDITIONS PRECEDENT

10, As providid for in the BiA, the anangements set aot fn this Proposal will not take sffect urless the
mlﬁoﬂs gt forfh-helaw. ars sabisfied or waived by Jeaniz Marshal onor before the Effcctive

i The Court Appiaval Order shall have been granted;

it. Mo grder o7 decres restraining or snjoining the consummation of the transactions:
contemplatad by this Proposat will have been issuad; and

il. Alfagresments or instrgments necessary oy éffaot the Intantich did puiposé of this Pioposal
safisfactory 1o

heiver besh recaived by Jearie Marshal dnd. the Praposal Trustee in & form s
them.

PART IX
GENERAL

Arceptancs of this Propossl

0. By aceapance of thls Fropodal and its-appicval by the Gourt, the Craditory shall he-desmed to
; Eﬁmmm gonserited to sl tatters, Hilhas snd pmédumﬁ- provided for herein, ickeding
the: fulll and finat cormpremise of their Claims in aceoriancs witty SscHon 62(2) of the BIA, @/

21. By sooaptanteaf this Propiossl and ls-approvel by the Coud, the Grediors-shall ba desmed 1
have releasead all of their-clims sgainst any person who Js orwas, at any time; s director of
Jeariie Marshal that-arose: befors the NOI Date-and that reists 1o Glaims whipre stch directors:{or -
any of thera) ans by law liable In-their capagity as directars for such Claims. For greater certainty,
uch cuiveRt or formar direttols shiall ba released and discharged from any-and all taims in _
ragpect of any and all potential statutory flabilles as set-out in sedion 50{13)-of the BIA, provided (\5\,
that heériin shigll rblease or discharge any surrent or former directar ot claims whioh: 1§

(445312590 0016 7262.00C) _ &
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Joanls Marshs} Foads Tanada Ino- Amended Proposal
Estata #51-1703124 ’
e Page 8.of 10

i Refateitocontiactual fights of dne o mers credifors Srishg ot confracts with one or e
direetins; or ;

i Ars bassd onaliegations of misrepresentstion made by directors tocreditors of of w 1o
PV EHRIt by s by or of wrongful ot

For greater.coriabity, shauld Jesnie Marshal beoone bankrapt befors ftiis Propesal is fulfy
petformid, then this parsgiapfi 21 shall be nulkénd void srd havs no force and sffect ¥

Consents, Wialvers and Agreaments

22. Onthe Effective Dote, alf Cradiiors will ba deemad o kave vonsented ard spreet to 3l of the
provigions of this Propossd It Rs-entirely. For greater certalnty, sach such Creditos will be
Heamed to have weived any defaull by Jeanie Marshal in any provision, sxpress of implied, in
Ay Ageesiment exlating betwasn the Gieditors and Jeanie Marshal that has Gatutred on 4f pior
1o e Effective Date, and 1o hewve agraad that, fo the axient hai fhere is any.conflict between the
provigions of any sicl apresmant ang tie provisions of the Propogel, the provisions ot this
Proposal take precedénce afid pricrity and the provisions of any such agreement ere-amended
gecordingly.

23. Jeanie Marshal and the Greditors will execite and deliver all sueh documants and instruments
and do alt stich things as way be nocessary or desitbile to Sary out the full intent and maahing
of this Froposal and ko give sifeot to the-transactions sompletad hereby.

24. All obligations.of Jeanje Marshal under this Proposal will comamence as-of the-Effective Date. All
tavvis of this Proposal wilf take effectay of the Effsctive Date, All abligations of jeanis Marshel
undsirifils Proposal will bie filly performed for the purposes of Sectien 85.3 of the BIA upon the: -
Propegat Trustes having mmade all payrrients t the Oreditors provided hareip,

25. The privisions of this Proposal will be:binding on the Cradliors and Jeanle Marshal, and their
respechve:heirs, e%ecutors, adiikisirators, sustebsars and assigne A3 of the Effsctive Date,

Coinpromise Effective foi all Parposes.
28, ‘The payment, compromise of oiher salistaction of any Claim underthis Praposal shell be binding
upos the Creditor holdirig, the Clairm, its heirs, exetutors, sdminighiators, siGoeastrs and aesijes,
far all puiposes,

Her Majesty the Queen @/
27 Jognie Marelial dcknowedyes and agréts Yiat Her Salesty the Queen, durig the term afthe
Proposal, may éxérélse any Hifite of Set-off to which it ls-entitied by lavw and may apply; any:

& incometay tafunds gartaliifig B e yaarof the Propesal or pHbr years 1o the Debtor's
inncome fex preears;
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L HST reftinds of rebates to all geriods for which the HST Bability s dus; and

i Ay oifer tex or cistoms refund to which the Debtor may be gniltied,
28. Jeante Marshal covenants and sgress that during the course of the Proposal It wilk

i Remiteraht year instaiment payments of eorporate tex ar Sie O
required by the fncome Tax Act: it dee and file income LR

B, Remit current HST payments:and fle HST refiens as required by the Exaiss Tax Act afid
.. Bemit current year payroll deductions {smployment insurence premiums, Ganada Pension

Pl contribuficris and iiconte tax dediictions) as tequifed by la,

29 Jeanis Marshal covenants and agrees that.all debis dus to Her Majesty the Qusen proved in this
Proposal shel be compromised in.accordance with the tetms of this Propossl only in the event
4his Proposal i ully performed pursuant & tsterms and theBIA. In the eventthe Deblor fallsla
complivilth.any of the-tarme of fhiks Propussl and the. Proposilis annulled purstant to-this
Pravisions ofthe BIA, Jeanis Marshel agress:that Her Kajesty e Hueen will e enfitled fo. )
rocoverthe full amoust of all debts dus to Her HMajesty the Qusen proved invihe. Proposal, netof
aily payients O dividends fecalved.

Othor

30. The sssels-of Jeanls Marshal, if ey, shall not vest i the Praposal Triosies bit shafl raifiain
vested In.fianis Marshal, and the Proposel Trestes shall have no iabilly whatsoever for the
Dt

Glafims tf Creditors ansing -befors or-after e dats of the fiing of the MOt Dite,

&1, Jeanle Marshal represents-and warrants that it has disclosed all relevant information ind respectaf
T Pty

32, Any payments made by the Proposal Trustee fo Creditors heretindershall be maé by the
Propossl Trustes vist of any [eviés payable o due-under the BIA.

33. Upori making fival paymenits o Unsecired Cradifors In actordaice with this Proposal and
providing a cerfificate i Jeznis Mershal and the Official Recsiver pursuant to Section 65.3 of the
BIA, this Proposal shall be sabiafied andall nordilions: and requiremenits fulfilied-and met and the
Froposal Trusies sholl bie enfitled fo be discharged.

o PARYK
THE PROPOBAL TRUSTEE

34, Deloitte shall be the Praposal Trastee and the following provisions shalt appiy to the Proposal
Trustae: '

L Dekitle, In acting as Propossl Trustee, Is acking as Proposal Trugtee andnokin it personal:
capaciy and shal not be respensibie o liabledor any obligations of Jednls Magshial;

A All mondss and other consideration payabla under the temms of s Propossl shall be pald s
over fo the Priposa) Trstes Who shall make all payments in accordance with the Terms of \“i‘
this Progosak and 3
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iii. Upon complafion of all payments in accortancs wiltthetarmns-of tis Proposal, and alf other
conditions and reguirements heidg fulfilled, the Progosal Trusiea shall be discharged,

Fowean pipk O3

DATED:at, e 25 day of Janusry, 2014,

Jeanie Marshal Fovds Carada fnc.

Wa tha undarsignied, bising the: Related Parties as hergin defied, heraby consent to the terms-of fhis
Amended Proposat.

per: ¢
AfGn Fish, Aumurlzad Qfficar

" Liwls Asscolates

por: ﬁﬁfﬁ‘:\?‘”‘”‘“”‘&? Cofr s .
Eob Lewis, Aufivorized Officer

Jeinie Marahal Foods L.

David Woﬁd‘ Authorized omaV\
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