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INTRODUCTION

1. On May 21, 2024, Eastern Meat Solutions Inc. (“EMS”), Sierra Custom Foods Inc.
(“Sierra Foods”), Sierra Supply Chain Services Inc. (“Sierra Services”), Sierra Realty
Corporation, RVB Holdings Inc., Vanden Broek Holdings (2008) Inc., Sierra Realty
Calgary Corporation and Eastern Meat Solutions (USA) Corp. (collectively, the
“Applicants”) commenced these proceedings (the “CCAA Proceedings”) pursuant to the
Companies’ Creditors Arrangement Act, R.S.C., 1985, c. C-36, as amended (the “CCAA”)

before the Ontario Superior Court of Justice (Commercial List) (the “Court”).

2. The Applicants’ main business activities include trading meat products and providing food
processing and cold storage services for the food industry. The Applicants operate three

distinct business lines: (i) the “Trading Business”, which is conducted by EMS; (ii) the



-

“Processing Business”, which is conducted by Sierra Foods; and (iii) the “Cold Storage

Business”, which is conducted by Sierra Services.

On May 21, 2024, the Applicants sought and obtained an initial order pursuant to the

CCAA (the “Initial Order”) that, among other things:

a. granted a stay of proceedings until May 31, 2024 (the “Stay Period”);

b. appointed Deloitte Restructuring Inc. as monitor of the Applicants in these CCAA

Proceedings (in such capacity, the “Monitor”);

c. approved a charge in the amount of $500,000 (the “Administration Charge”) for
the benefit of counsel to the Applicants, the Monitor and the Monitor’s counsel

(together, the “Professionals Group”);

d. approved a charge in the amount of $600,000 (the “Directors’ Charge”) for the

benefit of the directors and officers of each of the Applicants;

e. approved an intercompany charge against the Applicants’ property to secure any

intercompany indebtedness incurred after the Initial Order; and

f. authorized the Applicants to pay certain pre-filing amounts to critical suppliers,

with the consent of the Monitor; and

g. restricted the exercise of certain rights of set-off by suppliers and/or customers of

the Applicants.
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4. On May 21, 2024, Robert Vanden Broek swore an affidavit in support of the relief sought

in the Initial Order (the “First Vanden Broek Affidavit”).

5. On May 21, 2024, the Court scheduled a comeback hearing (the “Comeback Hearing”)
for May 31, 2024 to hear the Applicants’ motion for further relief as detailed in this First
Report of the Monitor (the “First Report”), the First Vanden Broek Affidavit, and the
Affidavit of Robert Vanden Broek sworn May 28, 2024 (the “Second Vanden Broek
Affidavit”) referencing an intention to seek an amended and restated initial order (the
“ARIO”) and an order approving a sale and investment solicitation process (the “SISP

Approval Order”).

PURPOSE

6. The purpose of this First Report is to provide the Court with information on:

a. the Applicants’ and the Monitor’s activities since the issuance of the Initial Order;

b. the Applicants’ request to increase the quantum of the Directors’ Charge to

$750,000, and the Administration Charge to $750,000;

c. the Applicants’ request for approval of a debtor-in-possession credit agreement
dated as of May 28, 2024 (the “DIP Credit Agreement”) pursuant to which the
Bank of Montreal (“BMO”, and in such capacity, the “DIP Lender”) has agreed
to provide a debtor-in-possession credit facility in the principal amount of

$3,350,000 (the “DIP Loan™);
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d. the Applicants’ revised 18-week cash flow forecast (the “Revised Forecast”)

through to September 29, 2024 (the “Cash Flow Period”);

e. the Monitor’s views regarding the Applicants’ proposed sale and investment
solicitation process (the “SISP”’) with respect to Sierra Foods to be implemented

and administered by the Monitor with the assistance of the Applicants; and

f. the Applicants’ request to extend the Stay Period to September 30, 2024.

TERMS OF REFERENCE

7. In preparing this First Report and making the comments herein, the Monitor has been
provided with, and has relied upon certain unaudited financial information, books, records
and financial information prepared by the Applicants, discussions with and information
from the Applicants’ management (“Management”) and other third-party sources

(collectively, the “Information™). Except as described in this First Report:

a. the Monitor has reviewed the Information for reasonableness, internal consistency
and use in the context in which it was provided. However, the Monitor has not
audited or otherwise attempted to verify the accuracy or completeness of such
information in a manner that would wholly or partially comply with Generally
Accepted Assurance Standards (“GAAS”) pursuant to the CPA Canada Handbook
(the “CPA Handbook”) and, accordingly, the Monitor expresses no opinion or
other form of assurance contemplated under GAAS in respect of the Information;

and
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b. some of the Information referred to in this First Report consists of forecasts and
projections. An examination or review of the financial forecast and projections, as

outlined in the CPA Handbook, has not been performed.

8. Future-oriented financial information referred to in this First Report was prepared based
on the Applicants’ estimates and assumptions. Readers are cautioned that since projections
are based upon assumptions about future events and conditions that are not ascertainable,
the actual results will vary from the projections, even if the assumptions materialize, and

the variations could be significant.

0. Unless otherwise noted, all dollar amounts in this First Report are in Canadian funds.

MONITOR’S ACTIVITIES SINCE THE COMMENCEMENT OF THE CCAA

PROCEEDINGS

10. Following the Monitor’s appointment pursuant to the Initial Order, the Monitor has

undertaken the following activities:

a. established a protocol for monitoring and monitored the Applicants’ receipts and

disbursements;

b. engaged in numerous meetings and calls with Management and staff to provide

updates and guidance with respect to these CCAA Proceedings;

c. assisted the Applicants in their communications with key suppliers, creditors,

employees and other stakeholders and participated in communications with various



stakeholders;

established a case website where information relevant to the CCAA Proceedings
can be found. The address of the website is www.insolvencies.deloitte.ca/

/easternmeat (the “Monitor’s Website”);

filed certain statutory documents with the Office of the Superintendent of
Bankruptcy and performed statutory noticing as required by paragraph

23(1)(a)(ii)(B) the CCAA;

posted necessary information regarding the Applicants’ creditors on the Monitor’s

Website;

established an email inbox (easternmeatsolutions@deloitte.ca) and telephone

hotlines (416-601-6048) for interested parties to make inquiries of the Monitor;

assisted the Applicants in developing the Revised Forecast;

worked with the Applicants and the major stakeholders to finalize the proposed
SISP, the wind down strategy related to EMS, and the restructuring and continued

operations of Sierra Services;

worked with the Applicants, BMO and their respective advisors to finalize the DIP

Credit Agreement;

engaged in discussions with critical suppliers with respect to the Initial Order and

the potential payment of certain pre-filing amounts;

engaged with the Monitor’s legal counsel, Dentons Canada LLP, regarding matters
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associated with the CCAA Proceedings; and

m. prepared this First Report.

PROPOSED INCREASE OF THE DIRECTORS’ CHARGE

11.

12.

13.

As set out above, the Initial Order granted the Directors’ Charge in the amount of $600,000.
The quantum of the Directors’ Charge was intended to secure any indemnity obligations to
the Applicants’ directors and officers in respect of any liabilities they may incur during the

CCAA Proceeding for the period leading up to the Comeback Hearing.

As set out in the Second Vanden Broek Affidavit, the Applicants seek to increase the
Directors’ Charge to $750,000. The Monitor has worked with the Applicants to size the
proposed Directors’ Charge based on the liabilities that the directors and officers
(collectively, the “D&0s”) may face in such capacity. Such amounts generally represent
the maximum potential exposure for payroll (including the lag between the earning and
payment of wages and salaries) and vacation pay. The Applicants are typically in an HST

receivable position.

While the D&Os are the beneficiaries of insurance coverage for certain liabilities, there is
no certainty that such policy will cover liabilities that may be faced by the D&Os during
the CCAA Proceedings. As such, the Monitor is of the view that providing the Directors’
Charge will provide the D&Os with the assurances necessary to continue to provide
services to the Applicants during the CCAA Proceedings and specifically, over the

proposed extension to the Stay Period. The proposed Directors’ Charge would apply only
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to the extent that the directors and officers do not have coverage under the relevant

directors’ and officers’ insurance policies which are maintained by the Applicants.

The Monitor notes that the Directors’ Charge will continue to rank behind both the

Administration Charge and the DIP Lender’s Charge.

For the reasons set out above, the Monitor is of the view that the proposed increase to the
Directors’ Charge is fair and reasonable in the circumstances and ought to be granted by
the Court as the continuing involvement of the directors and officers is critical to the

restructuring and governance of the Applicants.

PROPOSED INCREASE OF THE ADMINISTRATION CHARGE

16.

17.

18.

As set out above, the Initial Order granted the Administration Charge in the amount of
$500,000. As set out in the First Vanden Broek Affidavit, the quantum of the
Administration Charge was meant to secure the fees the Professionals Group for the period

leading up to the Comeback Hearing.

As set out in the Second Vanden Broek Affidavit, the Applicants seek to increase the
Administration Charge to $750,000, given the extensive involvement of the Professionals

Group both prior to and following the commencement of the CCAA Proceedings.

The Monitor is of the view that an increase to the Administration Charge is appropriate and
necessary in the circumstances. Moreover, the proposed increase to the Administration
Charge is reasonable given the complexity of these CCAA Proceedings, the fees and

disbursements for services that have been delivered to date, and the anticipated work
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required from the Professionals Group through the forecast period as part of these CCAA

Proceedings.

THE PROPOSED DIP LOAN

19. As set out in the Second Vanden Broek Affidavit, the Applicants have, subject to Court
approval, entered into the DIP Credit Agreement with the DIP Lender. The Applicants seek
Court approval of the DIP Credit Agreement and the DIP Loan as part of the proposed

ARIO.

20. As set out in the Revised Forecast, provided the DIP Credit Agreement is authorized and
approved by the Court, the Applicants are projected to have sufficient liquidity through
September 29, 2024 based on the availability of the advances to made pursuant to the DIP

Loan.

21. The Monitor and its counsel have reviewed the terms of the DIP Credit Agreement and

also participated in a number of discussions with the DIP Lender and its counsel.
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22. The Monitor notes the following with respect to the proposed DIP Loan:

Item Details

Lender BMO, the pre-filing lender of the Applicants’ and the proposed DIP
Lender
Borrowers Eastern Meat Solutions Inc., Sierra Custom Foods Inc. and Sierra

Supply Chain Services Inc.

Amount $3,350,000, excluding accrued interest and fees that are added to the
principal (with minimum advances of $200,000)
Use The DIP Loan is to be used for:

1. ordinary course working capital and general corporate needs of
the Applicants, plus professional fees incurred in these CCAA
Proceedings;

2. funding certain expenses of the DIP Lender incurred during these
CCAA Proceedings; and

3. other costs that may be agreed.

Maturity date The earliest of:
1. September 30, 2024;

2. the sale of all or substantially all of the assets, property and
undertaking of Sierra Custom Foods Inc. (or of any other
Applicants or their divisions) or all of the equity interests of Sierra
Custom Foods Inc. (or of any other Applicant) in an amount
sufficient to pay the obligations under the DIP Loan agreement in
full;

3. the date on which the amended and restated initial order expires
without being extended or on which these CCAA proceedings are
terminated for any reason; and

4. the occurrence of an Event of Default (as defined in the DIP Loan
agreement).

Interest rate and fees Interest at a rate of 12% per annum, 2% commitment fee ($67,000) (to
be capitalized and added to the principal balance), 2% standby fee on
undrawn amounts (to be capitalized and added to the principal balance)

Security Court-ordered charge to secure all amounts outstanding under the DIP
Loan, including post-filing advances made under the BMO credit
facilities (“BMO Credit Facilities”), if granted. Court-ordered charge
to cover all present and after acquired assets and property of the
Obligors (as defined in the DIP Credit Agreement) (the “DIP
Charge”). The DIP Charge shall rank after the Administration Charge.

Funding conditions Usual and customary conditions for debtor in possession loans,
including the granting of the DIP Charge
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The Monitor notes the following with respect to the proposed DIP Loan:

a.

f.

the permitted uses of the DIP Loan as forecast provide the Applicants with the
necessary forecasted liquidity estimated to be required during these CCAA

Proceedings;

the proposed DIP Lender is a secured creditor of the Applicants and, as such, is

familiar with the Applicants’ business and affairs;

the interest rate of 12%, plus the commitment and standby fees to be paid pursuant
to the DIP Credit Agreement, are reasonable rates/fees for debtor-in-possession
(“DIP”) financing in the circumstances. In order to assess the foregoing, the
Monitor reviewed recent and relatively similar (i.e., quantum, type of lender) DIP
loans on the Insolvency Insider DIP tracker for the last six months prior to the
Comeback Hearing. Based on this review, the Monitor noted interest rates as low
as 7% and as high as 17% with a significant proportion of such rates being between
10% and 15% for DIP loans with principal values ranging from $500,000 to
$28,000,000. Commitment fees in the sample ranged between 0.75% and 3.0% and

standby fees ranged from 0% to 1.3%;

arranging for alternative DIP financing would be time consuming and may not be

possible at this stage (given time constraints and difficult financing conditions);

the terms and conditions contained in the DIP Credit Agreement are typical of DIP

loan agreements;

the DIP Loan financing to be provided is consistent with the forecast liquidity needs
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of the Applicants, and the CCAA Proceedings cannot move forward without the
DIP Loan. As a result, the DIP Loan enhances the prospect of a viable

restructuring; and

g. the DIP Credit Agreement is the result of negotiations between the DIP Lender, the
Applicants and their respective counsel, with the assistance and input from the

Monitor.

24. For the reasons set out above, the Monitor recommends that the Court approve the DIP

Loan, the DIP Credit Agreement, and the DIP Charge.
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THE APPLICANTS’ ACTUAL RECEIPTS AND DISBURSEMENTS DURING THE

REPORTING PERIOD

25. The following table summarizes the Applicants’ receipts and disbursements for the
reporting period ending May 26, 2024 (the “Reporting Period”), along with variances
compared to the cash flow forecast included in the Pre-Filing Report (the “Original

Forecast”):

East Meat Solutions Inc. and certain of its
subsidiaries
Statement of Receipts and Disbursements

For the Period May 20, 2024, to May 26, 2024

Forecast Actuals Variance
Receipts
Customer receipts 1,670,243 2,142,298 472,055 | 27a.
HST refund - - -
Advances under existing facility - 2,915,068 2,915,068 | 27b.
Total receipts 1,670,243 5,057,366 3,387,123
Disbursements
Raw materials (1,106,354) (768,108) 338,246 | 27c.
Salaries and benefits (331,045) (41,772) 289,274 | 27d.
Rent and leases - (45,478) (45,478) | 27e.
Selling, general, and administrative (53,646) (39,679) 13,967 | 27f.
Professional fees - - -
Payment of existing loan facility - (1,648,872) (1,648,872) | 27g.
Total disbursements (1,491,045) (2,543,908) (1,052,863)
Net cash change 179,197 2,513,458 2,334,261
Opening cash balance 887,286 1,441,198 553,912 | 27h.
Ending cash balance 1,066,484 3,954,656 2,888,172

26. The following paragraphs highlight the actual receipts and disbursements, along with the

significant variances from the Original Forecast, for the Reporting Period:

Receipts

a. The Applicants realized a favourable temporary variance of approximately
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$472,000 due to the timing of receipts. The temporary variance is expected to

reverse in the future.

Given that the DIP Loan has not yet been approved by the Court, the Applicants
have continued to draw on their existing credit facilities with BMO on the
understanding that any such draws on or after the date of the Initial Order shall be
subject to the DIP Charge. The Applicants had greater than forecast availability

under the credit facilities and were able to draw approximately $2.9 million.

The Applicants realized a favourable, temporary variance of approximately
$338,000 due to negotiations related to post-filing supply of raw materials that
resulted in a delay in payments. The Applicants have confirmed post-filing supply
arrangements with many suppliers and this favourable variance is projected to

reverse over the remaining weeks of the Cash Flow Period.

The Applicants incurred a favourable temporary variance of approximately
$289,000 in employee-related costs. The Applicants contemplated funding the
payroll accounts earlier than initially forecast. This is a timing difference and is

projected to be paid in the week ended June 2, 2024.

The Applicants incurred an unfavourable permanent variance of $45,000 due to

May rent and lease payments that were not projected.

The Applicants realized a favourable temporary variance of $14,000 due to timing

of disbursements. The favourable temporary variance is expected to reverse in
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subsequent weeks.

On May 21, 2024 the Applicants made an unforecast payment on their credit facility
leading to an unfavourable temporary variance of $1.6 million. Such funds were

ultimately re-advanced under the credit facility in the subsequent week.

Given the timing of preparing the Applicants’ Original Forecast that was appended
to the Pre-Filing Report, the opening cash balance was understated by
approximately $554,000 as the Applicants provided an estimate of their opening

bank balance given transactions expected to affect the opening cash.
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REVISED CASH FLOW FORECAST THROUGH SEPTEMBER 29, 2024

27.

28.

The Original Forecast reflected a 19-week period cash flow forecast through the week
ended September 29, 2024. Since the granting of the Initial Order, the Applicants, with
the input of the Monitor, have updated the Original Forecast to a revised forecast (the

“Revised Forecast”) based on updated assumptions and results incurred to date. The

Revised Forecast and notes thereto is attached to this First Report as |Appendix “A’1. The

Revised Forecast is summarized below:

East Meat Solutions Inc. and certain of its
subsidiaries

18-Week Cash Flow Forecast
For the Period May 27, 2024, to Sept 29, 2024

Forecast
Receipts
Customer receipts 50,250,941
HST refund 1,097,572
Advances under existing facility 1,648,872
DIP funding requirement 1,500,000
Total receipts 54,497,385
Disbursements
Raw materials (45,013,870)
Salaries and benefits (3,893,853)
Rent and leases (3,821,441)
Utilities (510,964)
Selling, general, and administrative (1,596,276)
Interest (1,297,991)
Professional fees (2,095,062)
Payment of existing loan facility -
Total disbursements (58,229,457)
Net cash change (3,732,072)
Opening cash balance 3,954,655
Ending cash balance 222,583

The Revised Forecast is prepared on a weekly basis during the cash flow period and
represents the Applicants’ estimates of their projected receipts and disbursements during

the cash flow period. The Revised Forecast has been prepared using the probable and
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hypothetical assumptions set out in the notes to same attached to the Revised Forecast (the

“Assumptions”).

29. The Monitor has reviewed the Revised Forecast regarding the reasonableness of the

Assumptions as required by section 23(1)(b) of the CCAA.

30. Pursuant to this standard, the Monitor’s review of the Revised Forecast consisted of
inquiries, analytical procedures, review of certain supporting data and consideration of the
Information. Since the Assumptions need not be supported, the Monitor’s procedures with
respect to the material Assumptions were limited to evaluating whether they were

consistent with the purpose of the Revised Forecast.

31. The Monitor has also:

a. discussed the Assumptions with Management;

b. participated in conference calls with stakeholders in respect of cash flow matters;

and

c. if necessary, proposed amendments to the Revised Forecast and Assumptions

where appropriate.

32. Based on the Monitor’s review, nothing has come to its attention that causes it to believe,

in all material respects, that:

a. the material Assumptions are not consistent with the purpose of the Revised

Forecast;

b. as of the date of this First Report, the material Assumptions are not suitably
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supported and consistent with the plans of the Applicants or do not provide a
reasonable basis for the Revised Forecast given the probable and hypothetical

assumptions contained therein; or

c. the Revised Forecast do not reflect the Assumptions.

Given the lack of forecast liquidity near the end of the Cash Flow Period, it is critical that
the Applicants manage their limited resources to achieve a successful restructuring in these
CCAA Proceedings and have access to the DIP Loan. Any material negative variance
could have significant repercussions with respect to the overall likelihood of success of the

proposed SISP, the wind down of EMS, and the restructuring of Sierra Services.

PROPOSED SISP

Summary of the SISP of Sierra Foods

34.

As set out in the Vanden Broek Affidavit, the Applicants are now seeking Court approval

of a SISP for Sierra Foods as part of these CCAA Proceedings. A copy of the proposed

SISP is attached as |Appendix “B’1 to this First Report. Capitalized terms not otherwise

defined in this section shall have the meaning ascribed to them in the SISP.
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35. A high-level summary of the proposed SISP timeline is set out below:

Item Details

Commencement date The first Business Day following the
issuance of an order approving the SISP,
should the Court grant such order

Phase 1 Bid Deadline Four weeks from the Commencement
Date
Phase 2 Bid Deadline To be specified in the Phase 2 Bid Process

Letter but anticipated to be approximately
six weeks after the Phase 1 Bid Deadline

Optional Auction Process If determined to be necessary or desirable
by the Monitor and the Applicants

Hearing to approve the transaction(s) To be specified inthe Phase 2 Bid Process

resulting from the SISP Letter
Sale closing Forthwith upon the Court approving a
transaction
36. An overview of the key terms of the proposed SISP are summarized below:

a. the SISP will be administered by the Monitor in consultation with the Applicants.
The Applicants and the Monitor will jointly develop a list of potential bidders,
which shall include any party that has expressed an interest in participating in the

SISP (each, a “Known Potential Bidder”);

b. the Monitor and the Applicants will advertise the SISP in publications in Canada
and the United States as the Monitor and the Applicants consider appropriate. The
Monitor and the Applicants will be at liberty to post additional notices if the

Monitor deems it advisable to do so;

c. the Monitor and the Applicants will prepare a description of the opportunity (the
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“Teaser”) and a non-disclosure agreement (an “NDA”) to be sent to Known

Potential Bidders;

a Known Potential Bidder that has executed and delivered to the Monitor and the
Applicants an NDA and provided the necessary documents and information

pursuant to the SISP are deemed a “Phase 1 Qualified Bidder”;

Phase 1 Qualified Bidders will be granted access to an electronic data room that
will contain confidential information regarding Sierra Foods’ business and affairs.
They may also receive presentations from Management and undertake site visits of
Sierra Foods’ facilities if deemed advisable by the Monitor and the Applicants.
They may also request information regarding the Sierra Foods’ affairs from the

Monitor;

a Phase 1 Qualified Bidder that wishes to have the opportunity to submit a Qualified
Bid as part of Phase 2 must deliver a non-binding letter of intent (a “LOI”) to the
Monitor and the Applicants by no later than the Phase 1 Bid Deadline or such other

date or time as may be agreed by the Monitor and the Applicants;

following the Phase 1 Bid Deadline, the Monitor and the Applicants will assess the
LOIs in consultation with the DIP Lender. If the Monitor and the Applicants
determine that a Phase 1 Qualified Bidder that has submitted a Qualified LOI in
accordance with the terms of the SISP, then such Phase 1 Qualified Bidder may be

invited to participate in Phase 2 (a “Phase 2 Qualified Bidder”);

if no Qualified LOI is received or designated by the Monitor and the Applicants,
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the Monitor or the Applicants may apply to the Court for further advice and

directions;

if the Monitor and the Applicants proceed with the second phase of the SISP
(“Phase 27), the Monitor will deliver to each Phase 2 Qualified Bidder a letter (the
“Bid Process Letter”) that establishes the procedures and deadline dates associated

with Phase 2;

a Phase 2 Qualified Bidder that wishes to enter into a Transaction must deliver to
the Monitor and the Applicants a final binding Sale Proposal, Investment Proposal,
or Hybrid Proposal that complies with the requirements set out in the SISP (a “Final

Bid”);

a Final Bid will be considered a “Qualified Bid” if the Phase 2 Qualified Bidder
complies with the terms of the SISP, including by providing an irrevocable
commitment to provide a non-refundable deposit (the “Deposit”) in the form of a
wire transfer in an amount equal to not less than 10% of the aggregate purchase
price and/or investment amount under the Transaction within five Business Days
of the Phase 2 Qualified Bidder being selected as the successful bidder (“Successful

Bidder”);

if one or more Qualified Bids is received or so designated by the Monitor and the
Applicants, the Monitor and the Applicants, exercising their reasonable judgment,
and in consultation with the DIP Lender, may select the most favourable Qualified
Bid(s) (each, a “Successful Bid’), whereupon the Monitor and the Applicants shall

proceed to negotiate and settle the terms of a Definitive Transaction Agreement,
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with the applicable Phase 2 Qualified Bidder(s) who submitted a Successful Bid

(each, a “Successful Bidder”); and

m. the Monitor or the Applicants will bring a motion before the Court (the “Approval

Motion”) for an order approving the Successful Bid(s).

As set out in the SISP, the Monitor may waive strict compliance with the provisions above

where it sees fit to do so.

The Monitor’s Observations Regarding the SISP

38.

The Monitor makes the following observations regarding the proposed SISP:

pursuant to the terms of the SISP, the Monitor, with the assistance of the Applicants,
will implement, administer and be responsible for all material elements of the SISP,
although it does provide and allow for consultation with the DIP Lender in

accordance with its terms or where the Monitor otherwise determines it appropriate;

. the SISP offers the required flexibility to address potential issues that may arise;

the timeline associated with the SISP is appropriate and reasonable given the

liquidity resources available to the Applicants;

. the SISP provides Sierra Foods with an opportunity to continue as a going concern

and preserve jobs for certain employees;

the SISP provides for a broad, open, fair and transparent process with the necessary
and appropriate level of independent oversight to solicit interest in Sierra Foods

with a view of generating maximum value for the stakeholders;
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f. the SISP provides a reasonable opportunity for interested parties to submit a bid;

g. the provisions of the SISP, including the Auction mechanism, are appropriate,
reasonable and consistent with both market practices and other sale processes

approved by the Court in other CCAA cases; and

h. the terms of the SISP allow for bidders to increase proceeds for the benefit of the

Applicants’ stakeholders.

39. For the reasons set out above, the Monitor is supportive of the SISP and recommends that

the Court approve it.

EXTENSION OF THE STAY PERIOD

40. The current Stay Period expires on May 31, 2024 and the Applicants are currently seeking
to extend it to September 30, 2024 (the “Extended Stay Period”). The Monitor is
supportive of the Extended Stay Period as it will allow for the implementation of the SISP,
provide the Applicants the necessary time to affect a wind down of the Trading Business,

and consider and develop a restructuring plan the Cold Storage Business.

41. The Revised Cash Flow Forecasts projects that the Applicants will have sufficient liquidity

should their requested relief be approved by the Court.

42. The Monitor is of the view that the Applicants have acted and continue to act in good faith
and with due diligence and an extension of the Stay Period is appropriate in the

circumstance.
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RECOMMENDATIONS
43. In summary, the Monitor comments as follows with respect to the relief that is being sought
by the Applicants:

a. the increase in the Directors’ Charge will provide the D&Os with needed

protections during the CCAA Proceedings;

b. the increase in the Administration Charge is appropriate given the level of activity

that is likely to be undertaken by the Professionals Group;

c. the DIP Loan and the corresponding DIP Charge are necessary to support the
continued operations of the Applicants during these CCAA Proceedings, and also
provide assurance to employees, suppliers and customers that there is sufficient

liquidity to maintain ordinary course operations during the Extended Stay Period;

d. the SISP is fair, transparent and appropriate in the circumstances;

e. the extension to the Stay Period will allow the Applicants to complete the SISP,
wind down the EMS business and undertake the other activities described above;

and

f. the Applicants have acted, and are acting, in good faith and with due diligence in

attempting to implement a restructuring of their business and affairs.
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44. For these reasons, the Monitor recommends that the Court approve the relief being sought

by the Applicants in connection with the Comeback Hearing.

All of which is respectfully submitted this 30" day of May, 2024.

DELOITTE RESTRUCTURING INC.

Solely in its capacity as Court-appointed Monitor of
Eastern Meat Solutions Inc. et al,

and not in its personal or corporate capacity

Per:

| 7
’/ | (_7’ /?(‘ ;” ;

Jorden Sleeth, CPA, CA, CIRP, LIT Todd Ambachtsheer, CPA, CA, CIRP, LIT
Senior Vice-President Senior Vice-President
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Eastern Meats Solutions Inc. and certain of its affiliates
18-Week Cash Flow Forecast
For the period May 27, 2024 to September 29, 2024

27-May-24 3-Jun-24 10-Jun-24 17-Jun-24 24-Jun-24 1-Jul-24 8-Jul-24 15-Jul-24 22-Jul-24 29-Jul-24
2-Jun-24 9-Jun-24 16-Jun-24 23-Jun-24 30-Jun-24 7-Jul-24 14-Jul-24 21-Jul-24 28-Jul-24 4-Aug-24

RECEIPTS
Customer receipts 1,333,310 3,997,781 3,664,633 2,998,336 2,665,187 3,719,534 3,270,624 2,629,325 2,308,676 2,345,199
HST refund 274,393 - - 274,393 - - - 274,393 - -
Advances under existing facility 1,648,872 - - - - - - - - -
DIP advances - - - - - - - - - -
Total receipts 3,256,575 3,997,781 3,664,633 3,272,729 2,665,187 3,719,534 3,270,624 2,903,718 2,308,676 2,345,199
DISBURSEMENTS
Raw materials (3,045,130) (2,970,551) (4,112,043) (2,569,242) (2,766,624) (1,355,938) (1,694,923) (1,920913) (2,001,892) (1,965,506)
Salaries and benefits (340,581) (308,976) (100,043) (308,976) (100,043) (308,302) (100,043) (307,403) (100,043) (303,611)|
Rent and leases 8211 (885.808) (22,500) (22,500) (22,500) (885.808) (22,500) (22,500) (22,500) (885.808)|
Utilitics - (128,376) - - - (126,273) - - - (128,950)|
Selling, general & administrative (97,083) (130,243) (167.869) (136,031) (147,609) (71,334) (89,167) (101,056) (105,316) (64,730)
Interest (179,572) - - - (284,605) - - - (284,605) -
Prof; 1 fees (436,062) (133.273) (133,273) (133,273) (133,273) (67,737) (67,737) (67,737) (67,737) -
Total disbursements (4,106,639) (4,557,226) (4,535,728) (3,170,022) (3,454,653) (2,815,391) (1,974,370) (2,419,609) (2,582,093) (3,348,605)
Net inflow/ (outflow) (850,064) (559,445) (871,095) 102,707 (789,466) 904,143 1,296,255 484,109 (273,417) (1,003,405)
Opening balance 3,954,655 3,104,591 2,545,146 1,674,051 1,776,757 987,291 1,891,434 3,187,689 3,671,798 3,398,381
Closing balance 3,104,591 2,545,146 1,674,051 1,776,757 987,291 1,891,434 3,187,689 3,671,798 3,398,381 2,394,975




Eastern Meats Solutions Inc. and certain of its affiliates
18-Week Cash Flow Forecast
For the period May 27, 2024 to September 29, 2024

5-Aug-24 Aug-24 9-Sep-24 Sep-24

11-Aug-24 18-Aug-24 1-Sep-24 15-Sep-24 29-Sep-24 Total
RECEIPTS
[Customer receipts. 2,377,840 2,532917 2,119,379 1,860,918 3,728,184 3,417,502 2,796,138 2,485,456 50,250,941
HST refund - - 274393 - - - - - 1,097,572
|Advances under existing facility - - : - - . - - 1,648,872
DIP advances - - - - - - - 1,500,000 1,500,000
[Total receipts 2,377,840 2,532,017 2,393,772 1,860,918 3,728,184 3,417,502 2,796,138 2,485,456 54,497,385
DISBURSEMENTS
Raw materials (1,849,110) (2,111,068) (2,521,981) (2,232,062) (2:379.377) (3,033,706) (2,914,737) (3,569,066) (45,013,870)
Salaries and benefits (100,043) (289,709) (100,043) (289,709) (100,043) (318,123) (100,043) (318,123) (3.893,853)
Rent and leases (22,500) 22,500) (22,500) - (885,808) (22,500) (22,500) (22,500)] (3.821,441)
Utilities - - - - (127,366) - - - (510,964)
Selling, general & administrative (47,557) (54,295) (64,863) (57,465) (52,331) (66,723) (64,106) (78,497) (1,596,276),
Interest - - - (284,605) - - - (264,605) (1,297,991)
Professional fees (61,782) (61,782) (61,782) (61,782) (151,958) (151,958) (151,958) (151,958), (2,095,062),
Total disbursements (2,080,992) (2,539,353) @771,169) (2.925,622) (3,696,83) (3,593,010) (3:253,344) (@,404,749) (58,229,457)|
Net inflow/ (outflow) 296,848 (6,437) (377,396) (1,064,704) 31,302 (175,507) (457,205) (1,919,292) (3.732,072),
Opening balance 2,394,975 2,691,823 2,685,387 2,307,990 1,243,286 1,274,588 1,099,081 641,875 3,954,655
Closing balance 2,691,823 2,685,387 2,307,990 1,243,286 1,274,588 1,099,081 641,875 (1,277,417) 222,583

Notes

B —

© oo L

=




Eastern Meat Solutions Inc. and certain affiliates
Notes to Cash Flow Forecast
For the 18 Weeks Ended September 29, 2024

The cash flow forecast (the “"Revised Forecast”) for the period May 27, 2024 to September 29,

2024 (the “Cash Flow Period”) was prepared by Eastern Meat Solutions Inc. ("EMS”) and certain of its
affiliates with the assistance of the Monitor. The Monitor relied on the Applicants’ internal books and
records, discussions with management and forecast realizations during the Cash Flow Period in order to
assist in the preparation of the Revised Forecast.

The Monitor has not audited or otherwise attempted to verify the accuracy or completeness of the
financial information in the Revised Forecast in a manner that would wholly or partially comply with
Canadian auditing standards pursuant to the Chartered Professional Accountants Canada Handbook and,
accordingly, the Monitor expresses no opinion or other form of assurance in respect of the financial
information.

Some of the information referred to in the Revised Forecast and these notes consists of financial forecasts
and projections. An examination or review of the financial forecast and projections, as outlined in the
Chartered Professional Accountants Canada Handbook, has not been performed.

Future oriented financial information referred to in the accompanying Revised Forecast was prepared
based on Management’s estimates and assumptions. Readers are cautioned that since projections are
based upon assumptions about future events and conditions that are not ascertainable, the actual results
will vary from the projections, even if the assumptions materialize, and the variations could be material.

The information and assumptions contained in the Revised Forecast and these notes is not intended to be
relied upon by any prospective purchaser or investor in any transactions with EMS.

All amounts referenced herein are in Canadian dollars unless otherwise noted.
RECEIPTS

1 Customer receipts - $50,250,941
This amount is primarily made up of receipts from EMS’ meat brokerage (“Trading”), meat
processing (“"Processing”) and Cold Storage (“Storage”) operations.

Trading receipts of approximately $8.7 million, represent receipts generated from the sale of meat to
buyers. This business is assumed to decrease significantly over the course of the forecast period as
this business is wound down. Collections for sales recorded in April and May are assumed to be
collected to the extent of 85% during the month of the sale and 15% in the subsequent month.
Collection for sales of Trading inventory from June to September are assumed to be in the same
month.

Processing and Storage receipts of approximately $35.3 million and $6.3 million, respectively, are
forecast by Management based on revenue estimates and normal customer payment terms.

2 HST refunds - $1,097,572
This amount represents the total HST refunds the Applicants are forecasting to receive during the
Cash Flow Period. Management has forecast the quantum of HST refunds using the average refund
from last three months.

3 Advances under existing facility — $1,648,872
Prior to the DIP Loan being approved by the Court, the Applicants continue to have access to their
existing credit facility with BMO. This receipt represents a return of funds inadvertently swept by



BMO in the week ended May 24, 2024.

4 DIP advances - $1,500,000
This amount represents draws on the Applicants’ proposed DIP Loan with BMO and the Revised Forecast assumes
that this facility has been approved by Court.

DISBURSEMENTS

5 Raw materials - $45,013,870
Raw material purchases are assumed in an amount to support the Applicants’ forecast level of sales
based on historic margins and are assumed to be paid with significantly reduced credit terms.

6 Employee costs - $3,893,853
Salaries and benefits are estimated by Management based on existing payroll costs with adjustments
for planned staff reductions given the wind down of the Trading business. Only normal course wages
and benefits are assumed to be paid in the Cash Flow Forecast.

7 Rent and leases - $3,821,441
This forecast amount represents rent expenses, totaling $3,461,919, and lease expenses, totaling
$405,000. The expenses are forecast by Management based on existing lease terms and assuming
that the existing leases of property and equipment remain in effect.

8 Utilities - $510,964
Utility expenses are assumed to be disbursed throughout the forecast period based on historic trends
given the assumed level of activity.

9 Selling, general & administrative- $1,596,276
Selling, general and administrative expenses are assumed to be disbursed throughout the forecast
period based on historical trends with a reduction over the CF Period as cost reduction initiatives are
implemented by Management.

10 Interest Expense - $1,297,991
The Revised Forecast assumes payment of existing interest obligations accruing and payable on the
Applicants’ pre-filing credit facility. The DIP standby fee obligation is forecast by Management
in accordance with the DIP Credit Agreement, assuming it is approved by the Court. No draws
under the DIP Loan are anticipated until the last week in the Cash Flow Period when $1.5 million is
drawn.

11 Professional fees - $2,095,062
This line item represents fees for counsel to the Applicants, the Monitor, and its counsel. The
projections have been averaged on a weekly basis which may result in a timing difference as actual
invoices are paid.
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Sierra Custom Foods Inc.
Sale and Investment Solicitation Process

Introduction

On May 21, 2024, Eastern Meat Solutions Inc. (“Eastern Meat”), Sierra Custom Foods
Inc. (“Sierra Foods”), Sierra Supply Chain Services Inc. (“Sierra Services”), Sierra
Realty Corporation (“Sierra Realty”’), RVB Holdings Inc. (“RVB Holdings”), Vanden
Broek Holdings (2008) Inc. (“VBH”), Sierra Realty Calgary Corporation (“Sierra
Calgary”), and Eastern Meat Solutions (USA) Corp. (“EMS US” and collectively, the
“Applicants”) sought and obtained protection under the Companies’ Creditors
Arrangement Act, R.S.C. 1985, c. C-36 (the “CCAA”) pursuant to the initial order (as
amended and restated by order dated May 31, 2024, the “Initial Order”) of the Honourable
Justice Penny of the Ontario Superior Court of Justice (Commercial List) (the “Court”).

Pursuant to an order of the Court dated May 31, 2024 (the “SISP Order”), the Court
approved the sale and investment solicitation process outlined herein (the “SISP”) and
authorized and directed the court-appointed monitor of the Applicants, Deloitte
Restructuring Inc., (the “Monitor”) and the Applicants to conduct the SISP.

The Opportunity

The Monitor, with the assistance of the Applicants, shall conduct the SISP to solicit
proposals to purchase or invest in some or all of the assets and/or the business of Sierra
Foods (the “Opportunity”).

The Opportunity may include one or more transactions involving the recapitalization,
investment in, arrangement or reorganization of Sierra Foods and/or the food processing
business carried out by Sierra Foods (the “Business”) as a going concern or a sale of some
or all of the assets of Sierra Foods (the “Assets”) as a going concern or otherwise, or some
combination thereof (each, a “Transaction”).

This document describes the SISP, including the manner in which interested parties: (i)
may gain access to due diligence materials concerning Sierra Foods, the Business, and the
Assets; (ii) the manner in which an interested party may become a Phase 1 Qualified Bidder
or Phase 2 Qualified Bidder and the requirements to submit a Qualified Bid (as each term
is defined below); (iii) the process for the ultimate selection of a Successful Bidder(s) (as
defined below); and (iv) the process for obtaining such approvals (including the approval
of the Court) as may be necessary or appropriate in respect of a Successful Bid(s).

The SISP contemplates a two-stage process that involves the submission by interested
parties of non-binding letters of intent in Phase 1 and binding offers by Phase 2 Qualified
Bidders in Phase 2 (as each term is defined below).



7. For the purposes of the SISP, (i) “Business Day” means any day (other than Saturday or
Sunday) that banks are open for business in Toronto, Ontario. If any deadline or other date
referred to in the SISP falls on a day that is not a Business Day, then such date shall be
extended until the next Business Day; and (ii) the words “include”, “includes” and
“including” shall be deemed to be followed by the phrase, “without limitation”.

Conduct of the SISP and Timeline

8. The Monitor shall implement the SISP with the assistance of the Applicants. The SISP
Order and the SISP shall exclusively govern the process for soliciting and selecting
Quialified Bids.

9. The following table sets out the key milestones under the SISP, subject to amendment by
the Monitor, pursuant to and in accordance with the SISP:

Milestone Deadline
Commencement Date The first Business Day following the date
on which the SISP Order is granted
Phase 1 Bid Deadline 5:00 PM Eastern Standard Time (EST) on

the date that is four (4) weeks from the
Commencement Date

Phase 2 Bid Deadline To be specified in the Phase 2 Bid Process
Letter but anticipated to be approximately
six (6) weeks after the Phase 1 Bid
Deadline

Optional Auction Process If determined to be necessary or desirable
by the Monitor and the Applicants in their
sole discretion, an auction may be held as
soon as practicable after the Phase 2 Bid

Deadline
Settle and execute a binding To be specified in Phase 2 Bid Process
agreement(s) with respect to the Letter

Successful Bid(s)

Date by which Approval Motion is heard | To be specified in Phase 2 Bid Process
Letter, but no later than September 30, 2024

Closing of the Transaction(s) with Forthwith upon the Court approving the
Successful Bidder(s) Transaction(s)




In considering any amendment to the deadline dates referenced above, the Monitor shall consult
with the Bank of Montreal (the “DIP Lender”) and once the Monitor has determined that any of
the deadline dates referenced above should be amended, such amendment will be communicated
to all Known Potential Bidders (as defined below), Phase 1 Qualified Bidders, and Phase 2
Qualified Bidders, as appropriate, and any such amendment will be posted on the website
maintained by the Monitor for the CCAA proceeding at
www.insolvencies.deloitte.ca/easternmeat.

The Monitor has also established a dedicated email address: easternmeatsolutions@deloitte.ca for
all inquiries in respect of the SISP or the Opportunity.

Notification of the Opportunity

10.  As soon as practicable following issuance of the SISP Order, the Monitor and the
Applicants, shall:

(a) cause a notice of the SISP (the “Notice”), containing such relevant information as
the Monitor and the Applicants consider appropriate, to be published in such
publications in Canada and the United States as the Monitor and the Applicants
consider appropriate. On or about the same date, the Monitor and the Applicants
will issue a press release setting out relevant information from the Notice with
Canada Newswire designating dissemination in Canada and major financial centres
in the United States;

(b) prepare an initial list of persons who may have an interest in the Opportunity (the
“Known Potential Bidders”), which shall include the following; (i) parties that
have communicated to the Monitor or the Applicants an interest in the Opportunity;
(ii) strategic parties across Canada, the United States, or other jurisdictions that the
Monitor or the Applicants believe may be interested in the Opportunity; and (iii)
any party suggested by a stakeholder of the Applicants that the Monitor or the
Applicants reasonably determine may be interested in the Opportunity;

(c) prepare a template non-disclosure agreement that each interested party will be
required to execute in order to participate in the SISP, which, among other things,
shall include a provision whereby the Potential Bidder agrees to accept and be
bound by the terms of the SISP and SISP Order;

(d) prepare a non-confidential teaser letter (the “Teaser”) describing the Opportunity
and inviting interested parties to participate in the SISP, which, together with the
template non-disclosure agreement, shall, commencing on the Commencement
Date, be distributed by the Monitor and/or the Applicants to Known Potential
Bidders and to any party that requests same from the Monitor or the Applicants as
soon as possible following such request; and

(e) post in the Data Room (as defined below) such due diligence information related to
the Opportunity, the Business, and/or the Assets as the Monitor and the Applicants
consider appropriate in the circumstances.



Participation Requirements

11.

12.

13.

A party that wishes to participate in the SISP (a “Potential Bidder’”) must deliver to the
Monitor at the address specified in Appendix “A” (including by email transmission):

() a letter setting forth the identity of the Potential Bidder, the contact information for
such Potential Bidder, full disclosure of the direct and indirect principals and
shareholders of the Potential Bidder, the funding available to the Potential Bidder
and any relevant transactional experience that the Potential Bidder believes will
assist the Monitor and the Applicants in assessing the ability of the Potential Bidder
to close a Transaction; and

(b) a duly authorized and executed non-disclosure agreement in form and substance
satisfactory to the Monitor and the Applicants (a “NDA”).

A Potential Bidder that has executed and delivered to the Monitor and the Applicants an
NDA and provided the documents and information described above, and that the Monitor
and the Applicants, in their reasonable judgment, determine is likely, based on the
availability of funding, experience and other considerations, to be able to consummate a
Transaction pursuant to the SISP will be deemed a “Phase 1 Qualified Bidder”, and be
promptly notified of such determination by the Monitor or the Applicants.

At any time during Phase 1 or Phase 2, the Monitor and the Applicants may, in their sole
discretion: (i) restrict the access of a Phase 1 Qualified Bidder or Phase 2 Qualified Bidder
(as defined below) to any confidential information regarding Sierra Foods, the Business or
the Assets if, in the reasonable judgment of the Monitor and the Applicants, such access
could negatively impact the SISP, the Applicants, the Business, the Assets, or the ability
to maintain the confidentiality of any such confidential information or such disclosure is
not reasonably necessary to conduct due diligence with respect to a proposed Transaction;
(ii) provide greater access to any confidential information regarding Sierra Foods, the
Business or the Assets to one or more Phase 1 Qualified Bidders or Phase 2 Qualified
Bidders than the access to such confidential information provided to other Phase 1
Qualified Bidders or Phase 2 Qualified Bidders; and (iii) eliminate a Phase 1 Qualified
Bidder or Phase 2 Qualified Bidder from the SISP, whereupon such party will no longer
be a Phase 1 Qualified Bidder or Phase 2 Qualified Bidder pursuant to the SISP.

Phase 1

14.

The Monitor and the Applicants will provide each Phase 1 Qualified Bidder (and, at the
request of a Phase 1 Qualified Bidder and subject to the terms of the NDA, its Qualified
Advisors, as defined below), with access to an electronic data room of due diligence
information (the “Data Room”).



15.

16.

17.

The Monitor and the Applicants will be under no obligation to provide identical access to
information regarding Sierra Foods, the Business or the Assets, in the Data Room or
otherwise, to each Phase 1 Qualified Bidder or Phase 2 Qualified Bidder. The Monitor and
the Applicants and their affiliates, advisors, agents, or representatives make no
representation or warranty as to the information: (i) contained in the Data Room; (ii)
provided through the due diligence process in Phase 1 or Phase 2; or (iii) otherwise made
available pursuant to the SISP (including to any Potential Bidder, Phase 1 Qualified Bidder
or Phase 2 Qualified Bidder), except to the extent expressly contemplated in any definitive
Transaction agreement (each, a “Definitive Transaction Agreement”) with a Successful
Bidder duly executed and delivered by the Applicants and approved by the Court.

A Phase 1 Qualified Bidder that wishes to have the opportunity to submit a Qualified Bid
as part of Phase 2 must deliver a non-binding letter of intent (a “LOI”) to the Monitor at
the address specified in Appendix “A” (including by email transmission) by no later than
the Phase 1 Bid Deadline or such other date or time as may be agreed by the Monitor and
the Applicants.

A LOI will be considered a “Qualified LOI” only if it:

(a) is submitted by a Phase 1 Qualified Bidder and received by the Monitor and the
Applicants on or before the Phase 1 Bid Deadline (or such other date or time as
may be agreed by the Monitor and the Applicants);

(b) indicates if the Phase 1 Qualified Bidder proposes a Transaction to purchase some
or all of the Assets (a “Sale Proposal”) or to recapitalize, invest in, arrange or
reorganize Sierra Foods, the Assets or the Business or to manage some or all of the
Assets or the Business (an “Investment Proposal”) or some combination of a Sale
Proposal and an Investment Proposal (a “Hybrid Proposal”);

(c) if the LOI contemplates a Sale Proposal, it contains or specifies the following
information:

(i) the identity of each person or entity (including any person that controls such
entity) that will be directly or indirectly sponsoring or participating in the
proposed Transaction and the complete terms of any such participation, an
overview of the corporate structure of the purchaser and any previous
relevant experience or history of comparable transactions;

(i) the purchase price (or range if not finally determined) in Canadian dollars,
including details of any liabilities to be assumed by the Phase 1 Qualified
Bidder and any key assumptions underlying the purchase price range. The
Monitor and the Applicants may, in their discretion, consider the lower end
of a purchase price range for the purpose of assessing the LOI;

(iii)  the Assets that are expected to be subject to the Transaction and any of the
Assets expected to be excluded;



(d)

(iv)

(v)

(vi)

(vii)

(viii)

(ix)

(x)

the allocation of the purchase price (or range if not finally determined)
between the Assets that are expected to be subject to the Transaction;

specific indication of the sources of funding for the Phase 1 Qualified
Bidder and preliminary evidence of the availability of such funding
(including, but not limited to, the sources of funding of the purchase price,
preliminary evidence of the availability of such funding, steps necessary
and associated timing to obtain such funding and any related contingencies,
as applicable), or such other form of financial disclosure and credit-quality
support or enhancement that will allow the Monitor and the Applicants to
make a reasonable judgment as to the Phase 1 Qualified Bidder’s financial
or other capabilities to consummate the Transaction contemplated by its
LOl;

a description of the conditions and approvals required for the Phase 1
Qualified Bidder to submit a final and binding offer, including any
anticipated corporate, security holder, internal, regulatory or governmental
approvals required to close the Transaction, an estimate of the anticipated
time frame and any anticipated impediments for obtaining such approvals;

specific statements concerning the treatment of employees and plans for the
ongoing involvement and roles of the employees of Sierra Foods;

an outline of any additional due diligence required to be conducted by the
Phase 1 Qualified Bidder in order to submit a final and binding offer;

all conditions to closing the Transaction that the Phase 1 Qualified Bidder
may wish to impose; and

such other information as may reasonably be requested by the Monitor and
the Applicants;

if the LOI contemplates an Investment Proposal, it contains or specifies the
following information:

(i)

(ii)

(iii)

the identity of each person (including any person that controls such person)
that will be directly or indirectly sponsoring or participating in the proposed
Transaction and the complete terms of any such participation, an overview
of the corporate structure of the party that will enter into the proposed
Transaction and any previous relevant experience or history of comparable
transactions;

the structure of the proposed Transaction, including the aggregate amount
in Canadian dollars of debt and/or equity to be invested in Sierra Foods, the
Business or the Assets;

the proposed treatment of existing stakeholders following the closing of the
Transaction;



18.

(€)

(iv)

(v)

(vi)

(vii)

(viii)

(ix)

(x)

the key assumptions underlying the valuation of the Business and the Assets
and the amount of the proposed investment;

specific indication of the sources of funding for the Phase 1 Qualified
Bidder and preliminary evidence of the availability of such funding
(including, but not limited to, the sources of funding for the investment,
preliminary evidence of the availability of such funding, steps necessary
and associated timing to obtain such funding and any related contingencies,
as applicable), or such other form of financial disclosure and credit-quality
support or enhancement that will allow the Monitor and the Applicants to
make a reasonable judgment as to the Phase 1 Qualified Bidder’s financial
or other capabilities to consummate the Transaction contemplated by its
LOl;

a description of the conditions and approvals required for the Phase 1
Qualified Bidder to submit a final and binding offer, including any
anticipated corporate, security holder, internal or regulatory approvals
required to close the Transaction, an estimate of the anticipated time frame
and any anticipated impediments for obtaining such approvals;

a description of the proposed treatment of Sierra Foods’ material contracts,
liabilities and employees (including plans for the ongoing involvement and
roles of Sierra Foods’ employees);

an outline of any additional due diligence required to be conducted by the
Phase 1 Qualified Bidder in order to submit a final and binding offer;

all conditions to closing the Transaction that the Phase 1 Qualified Bidder
may wish to impose, including any approvals or consents required from any
regulatory or governmental body, stakeholder or other third party; and

such other information as may reasonably be requested by the Monitor and
the Applicants; and

if the LOI contemplates a Hybrid Proposal, it contains or specifies: (i) the
information set out in subparagraph 17(c) above with respect to the portion of the
Hybrid Proposal that constitutes a “Sale Proposal”; (i1) the information set out in
subparagraph 17(d) above with respect to the portion of the Hybrid Proposal that
constitutes an “Investment Proposal”; and (ii1) such other information as may be
reasonably requested by the Monitor and the Applicants.

The Monitor and the Applicants may waive compliance with any one or more of the
requirements specified above, in whole or in part, and deem such non-compliant LOI to be
a Qualified LOI, provided that doing so shall not constitute a waiver by the Monitor and
the Applicants of the requirements of any of the foregoing requirements or an obligation
on the part of the Monitor or the Applicants to designate any other LOI as a Qualified LOI.
The Monitor and the Applicants will be under no obligation to negotiate identical terms
with, or extend identical terms to, each Phase 1 Qualified Bidder.



Assessment of Qualified LOIs and Continuation or Termination of SISP

19.

20.

21.

22.

23.

Following the Phase 1 Bid Deadline, the Monitor and the Applicants, in consultation with
the DIP Lender will assess the Qualified LOIs received during Phase 1, if any, and will
determine whether there is a reasonable prospect of obtaining a Qualified Bid. The Monitor
and the Applicants may request clarification from a Phase 1 Qualified Bidder of the terms
of its Qualified LOI.

In assessing the Qualified LOIs, the Monitor and the Applicants will consider such factors
as they may consider relevant in their sole discretion, including, among other things, the
following:

(a) the form and amount of consideration being offered, including any purchase price
or investment amount adjustments and/or any non-cash consideration;

(b) the demonstrated financial capability of the Phase 1 Qualified Bidder to
consummate the proposed Transaction;

(c) the conditions to closing of the proposed Transaction;
(d) the estimated time required to complete the proposed Transaction; and

(e) the estimated recoveries for stakeholders under the proposed Transaction relative
to a bankruptcy or liquidation.

If the Monitor and the Applicants determine, in consultation with the DIP Lender, that: (a)
no Qualified LOI has been received; or (b) there is no reasonable prospect of a Qualified
LOI resulting in a Qualified Bid, the Monitor and the Applicants may, in their sole and
absolute discretion, designate one or more LOIls as a Qualified LOI. If no Qualified LOI
is received or designated by the Monitor and the Applicants, the Monitor or the Applicants
after consulting with the DIP Lender, may apply to the Court for further advice and
directions including with respect to the SISP.

If one or more Qualified LOIs are received or designated by the Monitor and the Applicants
and the Monitor and the Applicants, exercising their reasonable judgment, determine that
there is a reasonable prospect that a Qualified LOI may become a Qualified Bid, the
Monitor and the Applicants, in consultation with the DIP Lender, may continue the SISP
into Phase 2. The Monitor and the Applicants reserve the right to modify the terms of
Phase 2 set out below based on the results of Phase 1, including the number of Qualified
LOls received, the extent to which Qualified LOIs or LOIs designated by the Monitor and
the Applicants as Qualified LOIs relate to some or all of the same Assets or aspect of the
Business and any material adverse impact on Sierra Foods, the Business or the Assets that
may occur during Phase 2.

Following the Phase 1 Bid Deadline, the Monitor and the Applicants specifically reserve
the right to negotiate with any Phase 1 Qualified Bidder with respect to any provision of
its LOI or to request or agree to any changes in any such LOIl. The Monitor and the
Applicants may choose to take such steps with respect to one, or more than one, Phase 1



24,

25.

Qualified Bidder but the Monitor and the Applicants shall have no obligation to negotiate
identical terms with, or extend identical terms to, each Phase 1 Qualified Bidder. The
Monitor and the Applicants reserve the right to request some, but not all, Phase 1 Qualified
Bidders to submit a revised LOI reflecting improved terms or other amendments requested
by the Monitor and the Applicants. The Monitor and the Applicants will be under no
obligation following the Phase 1 Bid Deadline to provide each Phase 1 Qualified Bidder
the opportunity to improve the terms of any LOI.

Following the Phase 1 Bid Deadline, the Monitor and the Applicants will assess the
Qualified LOIs, in consultation with the DIP Lender. If the Monitor and the Applicants
determine that a Phase 1 Qualified Bidder that has submitted a Qualified LOI or that has
submitted a LOI that has been designated by the Monitor and the Applicants as a Qualified
LOI: (i) has a bona fide interest in completing a Sale Proposal, Investment Proposal, or a
Hybrid Proposal, as applicable; and (ii) has the financial capability (based on availability
of funding, experience and other considerations) to consummate a Transaction based on
the financial information provided, then such Phase 1 Qualified Bidder may be invited to
participate in Phase 2 (a “Phase 2 Qualified Bidder”), provided that the Monitor and the
Applicants may, in their reasonable judgment, limit the number of Phase 2 Qualified
Bidders taking into account the factors outlined above. Only Phase 2 Qualified Bidders
invited by the Monitor and the Applicants to participate in Phase 2 shall be permitted to
proceed to Phase 2 of the SISP.

Without limiting the provisions governing amendment of the SISP set out in paragraph 43,
and notwithstanding the process and timeline for Phase 1, the process to identify and
designate Phase 2 Qualified Bidders described above and the terms upon which Phase 2
may be continued as described below, the Monitor and the Applicants may at any time
before or after the Phase 1 Deadline determine, in consultation with the DIP Lender, that
Phase 2 is not required and may proceed to execute a Definitive Transaction Agreement
(which shall be subject to Court approval) with respect to a Transaction contemplated in a
Qualified LOI submitted at any time on or before the Phase 1 Bid Deadline.

Phase 2

26.

27.

If the Monitor and the Applicants proceed with the second phase of the SISP (“Phase 2”),
the Monitor will deliver to each Phase 2 Qualified Bidder a letter (the “Bid Process
Letter”) that establishes the procedures and deadline dates under Phase 2. Together with
or promptly following delivery of the Bid Process Letter, the Monitor will post to the Data
Room a template form of a Definitive Transaction Agreement to be utilized in connection
with any Sale Proposal (the “Template APA”). The Monitor may, in its discretion, also
post to the Data Room a form of template Definitive Transaction Agreement to be utilized
in connection with any Investment Proposal or Hybrid Proposal (the “Template
Investment Agreement”);

Each Phase 2 Qualified Bidder (and, at the request of a Phase 2 Qualified Bidder and
subject to the terms of the NDA, its Qualified Advisors), will be granted further access to
such due diligence materials and information relating to Sierra Foods, the Assets, and the
Business as the Monitor and the Applicants in their reasonable judgment determine
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29.

appropriate. In addition, selected due diligence materials and information relating to Sierra
Foods, the Assets, and/or the Business may be withheld from a Phase 2 Qualified Bidder
if, in the reasonable judgment of the Monitor and the Applicants, such information
constitutes proprietary or sensitive competitive information or the Phase 2 Qualified
Bidder’s access to such information could negatively impact the SISP, Sierra Foods, the
Business, the Assets, the ability of the Monitor and the Applicants to maintain the
confidentiality of any such confidential information or such disclosure is not reasonably
necessary to conduct due diligence with respect to a proposed Transaction. For the
purposes of the SISP, “Qualified Advisors” means (a) the directors, officers, employees,
affiliates, agents, consultants and advisors (including lawyers, financial advisors and
accountants) for each Phase 1 Qualified Bidder and Phase 2 Qualified Bidder; or (b) lenders
to a Phase 1 Qualified Bidder or Phase 2 Qualified Bidder, provided that each such lender:
(i) is reasonably acceptable to the Monitor and the Applicants; and (ii) has executed or is
bound by an NDA.

A Phase 2 Qualified Bidder that wishes to enter into a Transaction must deliver to the
Monitor and the Applicants a final binding Sale Proposal, Investment Proposal, or Hybrid
Proposal that complies with the requirements set out below (a “Final Bid”), at the address
specified in Appendix “A” hereto (including by email transmission) so as to be received
by the Monitor by no later than the Phase 2 Bid Deadline or such other date or time as may
be designated by the Monitor.

A Final Bid will be considered a “Qualified Bid” only if: (a) it is submitted by a Phase 2
Qualified Bidder; and (b) the Final Bid complies with, among other things, the following
requirements:

(a) it includes all of the requirements applicable to Qualified LOIs described above and
the Bid Process Letter and it is on substantially the same terms or improved terms
as the Qualified LOI submitted by such Phase 2 Qualified Bidder. Without limiting
the foregoing, if the Final Bid involves (i) a Sale Proposal, it contains or specifies:
the information set out in subparagraph 17(c) above; (ii) an Investment Proposal, it
contains or specifies the information set out in subparagraph 17(d) above; and (iii)
a Hybrid Proposal, it contains or specifies the information set out in subparagraph
17(c) above with respect to the portion of the Hybrid Proposal that constitutes a
Sale Proposal and the information set out in subparagraph 17(d) above with respect
to the portion of the Hybrid Proposal that constitutes an Investment Proposal;

(b) it includes the Phase 2 Qualified Bidder’s proposed Definitive Transaction
Agreement, including the purchase price, investment amount and other key
economic terms expressed in Canadian dollars, together with all exhibits and
schedules thereto and such ancillary agreements as may be required by the Phase 2
Qualified Bidder, the proposed order pursuant to which the Transaction will be
approved by the Court and (i) if the Final Bid involves a Sale Proposal, a
comparison of the Transaction agreement to the Template APA disclosing all
amendments thereto; and (ii) if the Final Bid involves an Investment Proposal or
Hybrid Proposal, a comparison to any Template Investment Agreement posted to
the Data Room;
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it includes a letter stating that the Phase 2 Qualified Bidder’s offer is irrevocable
until the earlier of: (i) the approval by the Court of a Successful Bid; and (ii) forty-
five (45) days following the Phase 2 Bid Deadline, provided that if such Phase 2
Qualified Bidder is selected as the Successful Bidder, its offer will remain
irrevocable until the closing of the Transaction with the Successful Bidder;

it includes written evidence of a firm, irrevocable commitment for all required
funding, or other evidence of the financial ability of such Phase 2 Qualified Bidder
to consummate the proposed Transaction, that will allow the Monitor and the
Applicants to make a reasonable determination as to the Phase 2 Qualified Bidder's
financial and other capabilities to consummate the Transaction contemplated by its
Final Bid;

it describes the Assets to be included as well as the Assets to be excluded, divested
or disclaimed prior to closing of the Transaction, if any;

it includes full details of the proposed number of employees who will become
employees of the Phase 2 Qualified Bidder and provisions setting out the terms and
conditions of employment for continuing employees;

it includes details of any liabilities to be assumed by the Phase 2 Qualified Bidder;
it is not conditional upon, among other things:

Q) the outcome of unperformed due diligence by the Phase 2 Qualified Bidder;
or

(i) obtaining funding;

it fully discloses the identity of each entity that will be entering into the Transaction
or providing requisite funding (including through the issuance of debt in connection
with such Final Bid), or that is participating or benefiting from such Final Bid, and
such disclosure shall include: (i) in the case of a Phase 2 Qualified Bidder formed
for the purpose of entering into the proposed Transaction, the identity of each of
the actual or proposed direct or indirect, and legal or beneficial equity holders of
such Phase 2 Qualified Bidder and the terms and participation percentage of such
equity holder’s interest in such Final Bid; and (ii) the identity of each entity that
has or will receive a benefit from such Final Bid from or through the Phase 2
Quialified Bidder or any of its equity holders and the terms of such benefit;

it outlines any anticipated regulatory and other approvals required to close the
Transaction and the anticipated time frame and any anticipated impediments for
obtaining such approvals;

it identifies with particularity the contracts the Phase 2 Qualified Bidder wishes to
assume and reject, contains full details of the Phase 2 Qualified Bidder's proposal
for the treatment of related cure costs (and provides adequate assurance of future
performance thereunder); and it identifies with particularity any executory contract
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or unexpired lease the assumption and assignment of which is a condition to closing
the Transaction;

it provides a timeline to closing the Transaction with critical milestones;

it includes evidence, in form and substance reasonably satisfactory to the Monitor
and the Applicants, of authorization and approval from the Phase 2 Qualified
Bidder’s board of directors (or comparable governing body) with respect to the
submission, execution, delivery and closing of the Transaction contemplated by the
Final Bid;

it is accompanied by an irrevocable commitment from the Phase 2 Qualified Bidder
to provide a non-refundable deposit (the “Deposit”) in the form of a wire transfer
(to a bank account specified by the Monitor) in an amount equal to not less than
10% of the aggregate purchase price and/or investment amount under the
Transaction within five Business Days of the Phase 2 Qualified Bidder being
selected as the Successful Bidder

it contains other information reasonably requested by the Monitor and the
Applicants;

it is received by the Phase 2 Bid Deadline or such other date or time as may be
designated by the Monitor; and

it includes an acknowledgement and representation from the Phase 2 Qualified
Bidder that: (a) the Transaction is on an “as is, where is” basis; (b) it has had the
opportunity to conduct any and all due diligence regarding Sierra Foods, the Assets
and the Business prior to submitting its Final Bid and that it is making the Final Bid
notwithstanding that it may not have received the same due diligence materials and
information relating to Sierra Foods, the Assets and the Business as any other Phase
1 Qualified Bidder or Phase 2 Qualified Bidder, and that, if applicable,
notwithstanding that it has not received information or documents representing
proprietary or sensitive competitive information with respect to Sierra Foods, the
Assets or the Business; (c) it has relied solely upon its own independent review,
investigation and/or inspection of Sierra Foods, the Assets and the Business in
making its Final Bid; and (d) it did not rely upon any written or oral statements,
representations, promises, warranties or guarantees whatsoever, whether express or
implied (by operation of law or otherwise) made by the Monitor or the Applicants
or their affiliates, advisors, agents or representatives, regarding any matter or thing,
including Sierra Foods, the Assets, the Business the assets to be acquired or
liabilities to be assumed or the completeness of any information provided in
connection therewith, except as expressly stated in the Definitive Transaction
Agreement.

30.  The Monitor and the Applicants may waive compliance with any one or more of the
requirements specified above and deem such Final Bid to be a Qualified Bid, provided that
doing so shall not constitute a waiver by the Monitor or the Applicants of the requirements



of the foregoing paragraph or an obligation on the part of the Monitor or the Applicants to
designate any other Final Bid as a Qualified Bid. The Monitor and the Applicants will be
under no obligation to negotiate identical terms with, or extend identical terms to, each
Phase 2 Qualified Bidder.

Evaluation of Qualified Bids

31.

32.

33.

34.

The Monitor and the Applicants, in consultation with the DIP Lender, will review each
Final Bid received. For the purpose of evaluating a Final Bid, the Monitor and the
Applicants may request clarification of the terms of any Final Bid.

The criteria utilized by the Monitor and the Applicants to evaluate a Final Bid may include,
but are not limited to, items such as: (a) the purchase price or investment amount and net
value (including assumed liabilities and other obligations to be performed by the Phase 2
Qualified Bidder); (b) the firm, irrevocable commitment for funding the Transaction; (c)
the claims likely to be created by such Final Bid in relation to other Final Bids; (d) the
counterparties to the Transaction; (e) the terms of the proposed Transaction documents,
including, if applicable, the Phase 2 Qualified Bidder’s amendments to the Template APA
or Template Investment Agreement; (f) other factors affecting the speed, certainty and
value of the Transaction (including any regulatory approvals required to close the
Transaction); (g) planned treatment of stakeholders; (h) the Assets included or excluded
from the Final Bid; (i) proposed treatment of employees; (j) any transition services required
from the Monitor and the Applicants post-closing and any related restructuring costs; and
(K) the likelihood and timing of consummating the Transaction.

If one or more Qualified Bids is received or so designated by the Monitor and the
Applicants, the Monitor and the Applicants, in consultation with the DIP Lender, and
exercising their reasonable judgment may select the most favourable Qualified Bid(s)
(each, a “Successful Bid”), whereupon the Monitor and the Applicants shall proceed to
negotiate and settle the terms of a Definitive Transaction Agreement, with the applicable
Phase 2 Qualified Bidder(s) who submitted a Successful Bid (each, a “Successful
Bidder”). The terms of any such Definitive Transaction Agreement must be acceptable to
the Monitor and the Applicants in their sole discretion. The Monitor and the Applicants
may aggregate separate Final Bids from unaffiliated Phase 2 Qualified Bidders to create
one Successful Bid.

Following the Phase 2 Bid Deadline, the Monitor and the Applicants specifically reserve
the right to negotiate with any Phase 2 Qualified Bidder with respect to any provision of
its Final Bid or to request or agree to any changes in any such Final Bid. The Monitor and
the Applicants may choose to take such steps with respect to one or more Phase 2 Qualified
Bidders, but the Monitor and the Applicants shall have no obligation to negotiate identical
terms with, or extend identical terms to, each Phase 2 Qualified Bidder. The Monitor and
the Applicants reserve the right to request some, but not all, Phase 2 Qualified Bidders
submit a revised Final Bid reflecting improved terms or other amendments requested by
the Monitor and the Applicants. The Monitor and the Applicants will be under no
obligation to provide to each Phase 2 Qualified Bidder the opportunity to improve the terms



of any Final Bid submitted to the Monitor and the Applicants following the Phase 2
Deadline.

Optional Auction Process

35.

If the Monitor and the Applicants receive at least two Qualified Bids and determine, in
their sole discretion, in consultation with the DIP Lender, that an auction is necessary or
desirable in the circumstances to maximize value, the Monitor and the Applicants may
conduct and administer an auction in accordance with the terms of this SISP (the
“Auction”). If the Monitor and the Applicants proceed with the Auction, the Monitor will
deliver to each Phase 2 Qualified Bidder who submitted a Qualified Bid (each, a “Qualified
Bidder”) a letter that establishes the procedures and deadlines under the Auction (the
“Auction Process Letter”). If the Monitor and the Applicants proceed with the Auction,
the Auction Process Letter shall be delivered to each Qualified Bidder and the Auction will
be scheduled by the Monitor and the Applicants as soon as practicable after the Phase 2
Bid Deadline. Only Qualified Bidders shall be eligible to participate in the Auction.

Phase 2 Guidelines

36.

If the Monitor and the Applicants determine that no Qualified Bid has been received at the
end of Phase 2, the Monitor and the Applicants, after consulting with the DIP Lender, may,
in their sole and absolute discretion, designate one or more Final Bids as a Qualified Bid.
If no Qualified Bid is received or designated by the Monitor and the Applicants, the
Monitor and the Applicants, after consulting with the DIP Lender, may apply to the Court
for further advice and directions, including with respect to the SISP.

Approval Motion for Successful Bid(s)

37.

38.

39.

The Monitor or the Applicants will bring a motion before the Court (the “Approval
Motion”) for an order approving the Successful Bid(s) and authorizing the Monitor and
the Applicants to enter into any and all necessary agreements with respect to the Successful
Bid(s) and to undertake such other actions as may be necessary or appropriate to give effect
to the Successful Bid(s).

The Approval Motion will be held on a date to be scheduled by the Court upon motion by
the Monitor or the Applicants. The Approval Motion may be adjourned or rescheduled by
the Monitor or the Applicants, on notice to the Successful Bidder, by an announcement of
the adjourned date at the Approval Motion and without the need for any further notice
thereof, provided that in no circumstance shall the Approval Motion be adjourned or
rescheduled beyond September 30, 2024 without prior consultation with the DIP Lender
and the consent of the Successful Bidder.

All Qualified Bids (other than the Successful Bid(s)) will be deemed rejected on the date
of approval of the Successful Bid(s) by the Court.



Deposits

40.

41.

All cash Deposits will be retained by the Monitor. If there is a Successful Bid, the Deposit
paid by the Successful Bidder whose bid is approved at the Approval Motion will be
applied in partial satisfaction of the consideration to be paid or provided by the Successful
Bidder under the Successful Bid upon closing of the approved Transaction and will be non-
refundable. The Deposits of Phase 2 Qualified Bidders not selected as the Successful
Bidder(s) will be returned to such parties within 5 Business Days of the date upon which
the Successful Bid(s) is approved by the Court. If there is no Successful Bid, then, subject
to the following paragraph, all Deposits will be returned to the Phase 2 Qualified Bidders
within 5 Business Days of the date upon which the SISP is terminated in accordance with
its terms.

If a Successful Bidder breaches its obligations under the terms of the SISP, its Deposit plus
interest shall be forfeited as liquidated damages and not as a penalty.

Approvals

42.

For the avoidance of doubt, the approvals required pursuant to the terms hereof are in
addition to, and not in substitution for, any other approvals required pursuant to the CCAA
proceeding or any statute or as otherwise required at law in order to implement a Successful
Bid.

Amendments & Stalking Horse Agreement

43.

The Monitor and the Applicants, in consultation with the DIP Lender, shall have the right
at any time to: (i) make material amendments to the SISP, including, without limitation,
the requirements criteria and timelines set out herein (including for certainty by extending
the Phase 1 Bid Deadline, the Phase 2 Bid Deadline or pursuant to the Bid Process Letter);
and (i) make non-material amendments to the SISP, in each case if, in the Monitor’s and
the Applicants’ reasonable judgment, such material or non-material amendment will
enhance the procedure for conducting the SISP or maximize the value of a Transaction
pursuant to the SISP. The Monitor and the Applicants shall advise the Service List in the
CCAA proceeding of any material amendment to the SISP and shall have no obligation to
advise the Service List of any non-material amendments. Without limiting the foregoing
and notwithstanding the process and timeline for Phase 1 and the continuation of the SISP
into Phase 2, the Monitor and the Applicants, in consultation with the DIP Lender, may at
any time prior to or during Phase 1 or Phase 2: (i) subject to Court approval, enter into a
stalking horse agreement involving a Transaction with respect to some or all of the Assets
or the Business with a party identified through the SISP or otherwise; (ii) subject to Court
approval, enter into a Definitive Transaction Agreement with respect to a Transaction
involving some or all of the Assets or the Business with a party identified through the SISP
or otherwise and suspend or terminate the SISP; (iii) remove any non-material Assets from
the SISP; provided that such removal is determined by the Applicants and the Monitor to
be in the best interests of the Applicants and their stakeholders generally; or (iv) subject to
Court approval, remove any material Assets from the SISP; provided that such removal is



44,

determined by the Applicants and the Monitor to be in the best interests of the Applicants
and their stakeholders generally.

The SISP does not, and will not be interpreted to, create any contractual or other legal
relationship between the Monitor, the Applicants, and any Phase 1 Qualified Bidder or
Phase 2 Qualified Bidder or any other person, other than as specifically set forth in a
Definitive Transaction Agreement that may be signed and approved by the Court.

“As Is, Where Is”

45.

Any Transaction will be on an ““as is, where is” basis as at the time of closing and without
surviving representations or warranties of any kind, nature, or description by the Monitor
and the Applicants or any of their affiliates, advisors, agents or representatives, except to
the extent otherwise expressly provided under a definitive agreement with respect to a
Transaction with a Successful Bidder executed and delivered by the Applicants and
approved by the Court. None of the Monitor, the Applicants, or their respective affiliates,
advisors, agents or representatives makes any representation or warranty as to title,
description, fitness for purpose, merchantability, quantity, conditions or quality of any of
the Assets, the Business or the accuracy or completeness of the information provided to
any party pursuant to the SISP or otherwise, including the information contained in any of
the Teaser and the Data Room. Each party that participates in the SISP shall be deemed,
at its own expense, to have relied entirely on its own inspection and investigation with
respect to the Assets, the Business and otherwise with respect to the Applicants. It shall
be the Successful Bidder's sole responsibility to obtain, at its own expense, any consents
or transfers of licenses or permits necessary to close a Transaction and any further
documents or assurances which are necessary or desirable in the circumstances. Without
limiting the generality of the foregoing, any and all conditions, warranties and
representations expressed or implied pursuant to the Sale of Goods Act (Ontario), or any
similar legislation in force outside of Ontario, do not apply to any Transaction and shall be
waived by the Successful Bidder.

Free of Any and All Claims and Interests

46.

As part of the Approval Motion with respect to any Successful Bid that results from a Sale
Proposal, the Monitor or the Applicants will seek an order vesting in the Successful Bidder
all of the right, title and interest of Sierra Foods to those Assets subject to the Successful
Bid free and clear of all pledges, liens, security interests, encumbrances, claims, charges,
options and interests on or against such Assets (collectively, the “Claims and Interests”).
Such Claims and Interests will attach only to the net proceeds of the sale of such Assets
(without prejudice to any claims or causes of action regarding the priority, validity or
enforceability thereof), except to the extent otherwise set forth in a definitive agreement
with a Successful Bidder.

No Obligation to Conclude a Transaction

47.

The highest or any Final Bid received pursuant to the SISP will not necessarily be accepted.
In addition, at any time during the SISP, the Monitor and the Applicants, in consultation



with the DIP Lender, may terminate the SISP in their sole and absolute discretion, and shall
provide notice of such a decision to all Phase 1 Qualified Bidders or, if Phase 2 has
commenced, to all Phase 2 Qualified Bidders.

Advice and Directions from the Court

48.

At any time during the SISP, the Monitor or the Applicants may apply to the Court for
advice and directions with respect to the discharge of their respective powers and duties
hereunder.

Confidentiality and Communication Restrictions

49,

50.

51.

52.

53.

54.

All communication regarding the SISP, including with respect to a LOI, a Sale Proposal,
an Investment Proposal, a Hybrid Proposal or a Final Bid, shall be directed solely to the
Monitor or its counsel unless otherwise directed by the Monitor or its counsel. The Monitor
and the Applicants reserve the right to disqualify any party from participating in the SISP
that breaches the foregoing prohibition on communication with any current or former
employees or management of the Applicants or any stakeholder of any of the Applicants
without the prior written consent of the Monitor and the Applicants.

If deemed necessary by the Monitor and the Applicants in order to determine if separate
bids from Phase 1 Qualified Bidders or Phase 2 Qualified Bidders may be combined, the
Monitor and the Applicants may share with participants and prospective participants in the
SISP information that is not made generally available to all participants relating to the
number or identity of Potential Bidders, Phase 1 Qualified Bidders, Phase 2 Qualified
Bidders, Final Bids, Qualified Bids and the details of any bids submitted or the details of
any confidential discussions or correspondence between the Monitor or the Applicants and
such other bidders or Potential Bidders in connection with the SISP.

The Monitor and the Applicants may, in their sole discretion, consult with significant
stakeholders of the Applicants (including, without limitation, the DIP Lender) and/or legal
and financial advisers to such parties or to other parties with a material interest in the
CCAA proceeding regarding the status of the SISP to the extent and on such confidentiality
terms considered appropriate by the Monitor and the Applicants, provided that no such
party consulted by the Monitor and the Applicants is a participant or prospective participant
in the SISP.

The Applicants, with the consent of the Monitor, may engage such other consultants, agents
or experts and such other persons from time to time as may be reasonably necessary to
assist the Applicants in carrying out this SISP.

Participants in the SISP are responsible for all costs, expenses and liabilities that they incur
in connection with the SISP including in connection with a LOI, a Sale Proposal, an
Investment Proposal, a Hybrid Proposal, a Final Bid and any Transaction approved by the
Court.

The Applicants shall co-operate fully with the Monitor in the exercise of its powers and
duties and discharge of its obligations under the SISP and provide the Monitor with the
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assistance, information and documentation that is reasonably necessary to enable the
Monitor to adequately carry out the Monitor’s functions herein.

The Applicants and Monitor shall keep confidential the names, details and all other non-
public information related to Potential Bidders and shall only use such information to
conduct this SISP, or as is reasonably necessary to seek directions from or make
submissions to the Court or to obtain or otherwise make submissions regarding the
approval of any Qualified Bid.



Appendix “A”

Monitor’s Address

Deloitte Restructuring Inc.

Bay Adelaide East

8 Adelaide Street West, Suite 200
Toronto, Ontario M5H 0A9

Attention: Jorden Sleeth; Todd Ambachtsheer
Email: jsleeth@deloitte.ca; tambachtsheer@deloitte.ca

With a copy to:

Dentons Canada LLP
77 King St W, Suite 400
Toronto, ON M5K 0A1

Attention: Robert Kennedy; Valerie Cross
Email: robert.kennedy@dentons.com; valerie.cross@dentons.com
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