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Introduction and background

10.

11

12.

On August 18, 2021 (the “"Date of Receivership”) Deloitte Restructuring Inc. was appointed by Order of
the Court of Queen’s Bench of Alberta (the “"Receivership Order”) as the receiver and manager (the
“Receiver”), without security, of all current and future assets, undertakings, and properties of every
nature and kind whatsoever, and wherever situated, including all proceeds thereof (the “Property”) of
Cococo Chocolatiers Inc. ("Cococo” or the “Debtor”) (such proceedings referred to herein as the
“Receivership Proceedings”). A copy of the Receivership Order is attached hereto as Appendix “A".

Cococo is a private corporation incorporated in the Province of Alberta on July 7, 2011 and is owned 80%
by Instant Potatoes Holdings Ltd. (“Instant”) and 20% by DKM Holdings Inc. ("DKM"). Cococo is
headquartered in Calgary, Alberta and is in the business of producing chocolate and other cocoa
confectionary products.

Instant is a private corporation incorporated in the Province of Alberta on July 24, 2012 and is owned by
261820 Alberta Ltd. (50%) and Fezziwig’s Holding Company Ltd. (50%).

DKM is a private corporation incorporated in the Province of Alberta on November 12, 2010, and is wholly
owned by Buena Vista Properties Inc.

Cococo’s head office and factory were located in leased premises at 2320 - 2" Avenue S.E., Calgary,
Alberta (the “Factory”). Cococo also operated six (6) leased retail locations across British Columbia and
Alberta.

Cococo’s primary secured lender is Panterra Mortgage & Financial Corporation Ltd., formerly named
1870340 Alberta Ltd. (the “Lender” or “Panterra”) which was owed approximately $10.7 million from
Cococo (“Panterra Indebtedness”) at the Date of Receivership. Panterra holds security over all of
Cococo’s present and after acquired personal property (the “Panterra Security”).

Cococo had several factors contribute to its worsening liquidity, including COVID-19 restrictions and their
related consequential effects, and has continued to be reliant on financing provided by the Lender since
inception. In July 2021, Panterra informed Cococo that it was no longer willing to fund ongoing operations
in the ordinary course, and certain of the term facilities expired.

On July 27, 2021, Panterra sent a letter to Cococo providing notice that it was in default of its obligations
pursuant to various loan agreements, as amended, demanding repayment of the loans advanced
thereunder, and issuing a notice of intention to enforce security pursuant to section 244(1) of the
Bankruptcy and Insolvency Act, RSC 1985, c B-3, as amended (the "BIA").

On August 13, 2021 the Proposed Receiver’s Report was filed in support of the Order pronounced on August
18, 2021 approving the sales process for the Property and Stalking Horse Asset Purchase Agreement (the
“August 18 Order”). A copy of the August 18 Order is attached hereto as Appendix “"B”. The Proposed
Receiver’s Report provided a detailed overview of Cococo’s operations, primary assets, creditors, and the
Sales Process (as defined in the Proposed Receiver’s Report).

The Receiver conducted the Sales Process and closed the sale of Cococo’s assets effective October 15,
2021, pursuant to the August 18 Order which is described in further detail later in this Report.

. The Receivership Order, together with related Court documents, the Proposed Receiver’s Report, the

Notice to Creditors and this first and final report (the "Report”) have been posted on the Receiver’s
website (the "Receiver’'s Website”) at www.insolvencies.deloitte.ca/en-ca/Cococo.

Unless otherwise provided, all other capitalized terms not defined in this First Report are as defined in
the Receivership Order.

© Deloitte LLP and affiliated entities.
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Purpose

13. The purpose of this Report is to:

a)
b)

Q)

Provide the Court with additional information in respect of the Cococo Property;

Provide an update on the administration of the receivership since the Date of Receivership; and

Respectfully recommend that this Honourable Court make orders:

Approving the activities, fees, and disbursements of the Receiver as described in this Report,
including, without limitation, the previously undertaken steps taken by the Receiver pursuant to
the Receivership Order;

Approving the fees of the Receiver’s legal counsel including the payment of estimated fees to be
incurred up to the completion of the administration of the estate, as set out herein;

Approving the Receiver’s Statement of Receipts and Disbursements for the period August 18,
2021 to November 5, 2021 (the “SRD"), which are attached hereto as Appendix “C";

. Approving the discharge of the Receiver after disbursement of all funds held and concluding

administrative matters; and

Providing such further or other relief that the Court considers just and warranted in the
circumstances.

Terms of reference

14. In preparing this Report, the Receiver has relied upon unaudited financial information prepared by the
Debtor’'s management (*"Management”), the Debtor’s books and records, and discussions with
Management. The Receiver has not audited, reviewed or otherwise attempted to verify the accuracy or
completeness of the information in a manner that would wholly or partially comply with Generally
Accepted Assurance Standards pursuant to the Chartered Professional Accountants Canada Handbook
and, accordingly, the Receiver expresses no opinion or other form of assurance in respect of the
information. The Receiver may refine or alter its observations as further information is obtained or
brought to its attention after the date of this Report.

15. The Receiver assumes no responsibility or liability for any loss or damage occasioned by any party as a
result of the circulation, publication, reproduction, or use of the Report. Any use, which any party makes
of the Report, or any reliance or decision to be made based on this Report, is the sole responsibility of
such party.

16. All dollar amounts in this Report are in Canadian dollars, unless otherwise indicated.

Receiver’s Activities

17. Since the Date of Receivership, the Receiver has undertaken and performed, among others, the following
activities:

a) Attended the Factory and retail locations to take possession of and secure the assets, conduct an
inventory of the assets, and met with employees;

b) Arranged to maintain the insurance coverage over Cococo’s assets and had the Receiver added as a
loss payee on the existing insurance policy of Cococo up to the October 15, 2021 closing of the sale

of Cococo’s assets;
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c) Conducted an analysis of the business to business (*B2B") sales chain which relates to product
resale arrangements between Cococo and five (5) Dealers in respect of continuing operations;

d) Contacted B2B customers (the “"Dealers”) with respect to ongoing resale arrangements held
between Cococo and the respective Dealers which is discussed further in paragraphs 20 through 23
of this Report.

e) Issued a statutory Notice and Statement of the Receiver to all known creditors of Cococo (the
“Notice to Creditors”) pursuant to subsections 245(1) and 246(1) of the BIA. A copy of the Notice
to Creditors is attached hereto as Appendix “D";

f) Opened new trust accounts in the name of the receivership estate to facilitate future receipts and
disbursements;

g) Informed Canada Revenue Agency ("CRA") of the Receivership Proceedings and requested
confirmation of account balances and established new tax accounts for the post-receivership period;

h) Requested a pre-receivership audit be conducted on Cococo’s Goods and Services Tax ("GST") and
payroll accounts by CRA.

i) Arranged for continued service of critical utilities;
j) Arranged for continued occupation of the leased premises;

k) Informed Cococo’s customers of the Receivership Proceedings and issued collection letters for the
outstanding accounts;

) Corresponded with Torys LLP ("Torys”), the Receiver’s legal counsel, on various legal matters
relating to the Receivership Proceedings including an independent review of the validity and
enforceability of Panterra’s Security;

m) Reviewed the Panterra Indebtedness as requested by DKM Holdings Ltd., through its legal counsel,
Ogilvie LLP, as discussed later in this Report;

n) Corresponded with creditors, employees, and other stakeholders;

0) Facilitated the sales process pursuant to the August 18 Order, discussed in paragraphs 29 through 34
of this Report;

p) Drafted, reviewed and finalized this Report; and

q) Addressed additional matters of a general and specific nature as they arose from time to time.

Operations

18. In an effort to maximize realizations, it was determined that the Receiver would continue to operate Cococo
with a view to selling Cococo as a going concern in accordance with the approved Sales Process.

Employees

19. Immediately prior to the Date of Receivership, Cococo employed approximately 44 employees.

20. Pursuant to paragraph 14 of the Receivership Order, all employees of Cococo remain the employees of
Cococo until such time as the Receiver, on Cococo’s behalf, may terminate the employees. The Receiver is
not liable for any employee-related liabilities, including any successor employer liabilities as outlined in the
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Receivership Order. As at the Date of Receivership, all payroll obligations and CRA remittances were up to
date.

21. All employees were terminated effective the closing date of the sale, October 15, 2021, as discussed later
in this Report.

B2B sales channel

22. The Receiver was advised that Cococo carried on the B2B sales channel that was acquired from Chocolaterie
Bernard Callebaut in 2013. Immediately prior to the Date of Receivership Cococo was providing products
to five Dealer customer locations. There were six additional dealer customer locations; however, those
locations were closed prior to the commencement of the Receivership Proceedings and Cococo has been
pursuing collection of the outstanding amounts owed by those dealers to Cococo.

23. The Receiver undertook a cost benefit assessment of the B2B sales channel at the Date of Receivership to
determine the viability thereof and whether sales of product to the Dealers should continue including:

a) Cococo’s ability to fulfil orders given certain supply chain constraints due to a shortage of materials
and supplies mainly resulting from the impact of COVID-19. In addition to supply chain constraints,
there are certain factory manufacturing capacity constraints impacting the quantum of products that
can be supplied through the B2B sales channel such that Cococo owned locations sales are not
negatively impacted. The Receiver accordingly took steps to ensure that the quantum and value of
current finished product inventory in the corporate stores was maintained and the Cococo owned
stores kept fully stocked for the benefit of potential purchasers; and

b) whether such B2B arrangements are profitable and in the best interests of Cococo and a potential
purchaser of Cococo. Based on the Receiver’s review, there were various Cococo products offered to
dealers at insufficient prices such that Cococo was incurring losses on those products. Accordingly,
the Receiver implemented price increases on those products to ensure a reasonable gross margin was
in place.

24. The Receiver continued the B2B sales in a limited capacity with respect to order volumes and revised
pricing based on the foregoing assessment.

25. The Receiver also understands that the Dealers are not obligated to order chocolate products from Cococo
and have the option to find alternative suppliers. As at the date of this Report, the Receiver has supplied
all five Dealers with product to the extent it was available.

Books and Records

26. The books and records of Cococo are located at the Factory. Based on our review and discussions with
Management, the most recent fiscal year-end completed by Cococo was December 2019. The accounting
records from January 2020 to the Date of Receivership appear to be incomplete and cannot be relied upon.

27. 0On August 23, 2021, Ogilvie LLP ("Ogilvie”), legal counsel for DKM, issued a letter to the Receiver (the
“"August 23 Ogilvie Letter”), Torys and Dentons Canada LLP (“Dentons”), Panterra’s legal counsel,
requesting a review of, amongst other things, the veracity of the Panterra Indebtedness, in accordance
with direction given by the Court at the Date of Receivership. On August 30, 2021, Torys advised Ogilvie,
via email correspondence and enclosing a formal letter (the “Torys Letter”), that the Receiver had
commenced a review of the Panterra Indebtedness and requested additional information from Ogilvie in
order for the Receiver to complete its review. Ogilvie never responded to the Torys Letter.

28. On August 31, 2021, Dentons issued a letter to Torys, with a copy sent to Ogilvie, in response to the
August 23 QOgilvie Letter which provided the Receiver with additional information on behalf of Panterra and
addressing certain of the concerns/queries raised in the August 23 Ogilvie Letter.

29. After careful consideration and analysis of the available information, the Receiver is of the view that
Panterra was owed $10.7 million as at the Date of Receivership and that Panterra’s indebtedness is secured
against Cococo’s assets.

4 © Deloitte LLP and affiliated entities.
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Sales Process and Stalking Horse APA

30. Pursuant to the August 18 Order, the Receiver conducted the Sales Process, which consisted of a marketing
and bid solicitation phase followed by a determination by the Receiver as to whether any Qualified Bids (as
defined in the Sale Process) have been submitted. If there were any Qualified Bids, then the Receiver
would negotiate with the Qualified Bidders (as defined in the Sale Process) to ultimately select a Winning
Bidder (as defined in the Sale Process).

31. The established timeline for the Sale Process is summarized below:

Notice of the Sale Process will
be published in The Globe and

Sale Process
Commencement

August 25, 2021

Date

Mail and / or other agreed upon
publications.

Solicitation of bids

To last for a period of 40 days
following the Sale Process
Commencement Date

Solicitation of non-binding
letters of interest to invest in
the Company or to purchase
the Company’s assets.

Bid Deadline

October 4, 2021

Qualified Bids must be

submitted by the specified
deadline.

Assessment of
Qualified Bids

Within 3 business days of the Bid
Deadline

Qualified Bids will be considered
in regard to the requirements of
the Sale Process and a
successful bid will be
determined.

Closing of Stalking Horse APA if
no superior bids received in
Sale Process.

Closing of Stalking | October 15, 2021
Horse APA (if no
superior bids

received)

October 29, 2021 To occur as soon as possible

following Court approval.

Closing of any
successful bid (if a
superior bid is
received)

32. As described in the Proposed Receiver’s Report, the Stalking Horse Purchaser is Panterra, Cococo’s primary
secured lender and the Stalking Horse APA, appended to the Proposed Receiver's Report, does not
contemplate a break fee to Panterra.

33. The Bid Deadline expired on October 4, 2021, and a summary of the marketing and bid solicitation phase
is noted below:

a) A notice of the Sales Process was published in The Globe and Mail on August 31, 2021;

b) A total of 32 information packages were provided to interested parties;

c) Five (5) interested parties signed confidentiality agreements to gain access to the Sales Process
data room maintained by the Receiver. The Receiver responded to all due diligence requests

from the potential purchasers and their advisors with the assistance of Cococo;

d) One (1) interested party attended the Factory as part of its due diligence process; and
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e) No qualified bids were received by the Receiver. Accordingly, the Sales Process terminated on
October 4, 2021 and the Stalking Horse Purchaser is the successful bidder.

34. On October 1, 2021, DKM opposed the inclusion of Cococo’s Counterclaim seeking damages against a

35.

group of parties including DKM as an asset being purchased by the Stalking Horse Purchaser. All parties
agreed to pause that matter and entered into a Consent Order which is attached hereto as Appendix “E”.
The Consent Order provides that the Counterclaim shall, despite the closing of the sale, be held in abeyance
pending an application to be brought by DKM or Panterra to determine whether the Counterclaim can in
fact be transferred at law.

Pursuant to paragraphs 9 and 10 of the August 18 Order, the Receiver closed the Stalking Horse Bid on
October 15, 2021 and executed the Receiver’'s Closing Certificate, attached hereto as Appendix “F”,
vesting all of Cococo’s right, title, and interest in and to the Purchased Assets (as defined in the Stalking
Horse APA) to the Stalking Horse Purchaser.

Fees and disbursements of the Receiver

36.

37.

38.

The Receiver’'s professional fees are calculated based on hours spent at rates established by each
professional based on their qualifications and experience.

The Receiver’s fees and disbursements in relation to the administration of the Receivership up to and
including November 5, 2021 total approximately $167,000 (excluding GST). This total comprises an interim
invoice for Receiver’s fees and disbursements from August 18, 2021 to October 10, 2021 and unbilled
work-in-progress of $33,000.

In the Receiver’s opinion, the services rendered in respect of these fees and disbursements have been duly
rendered in response to required and necessary duties of the Receiver hereunder and are reasonable in
the circumstances. A summary of the invoices is attached as Appendix “G"”. Detailed time records
supporting the invoices are available in the office of the Receiver.

Fees and disbursements of legal counsel

39.

The Receiver’s legal counsel’s cumulative fees and disbursements on this matter total approximately
$69,000 (excluding GST) to October 31, 2021. The accounts of the Receiver’s legal counsel are calculated
based on hours spent at rates established by each professional based on their qualifications and experience.
The Receiver is of the opinion that legal counsel’s fees are reasonable and appropriate in the circumstances.
A summary of the invoices is attached as Appendix “H"”. Detailed time records supporting the invoices
are available in Torys offices.

Interim Statement of Receipts and Disbursements

40.

The interim Statement of Receipts and Disbursements reflecting the administration of the receivership for
the period August 18, 2021 to November 5, 2021, is attached hereto as Appendix “C"”. Total receipts
were approximately $685,000 and total disbursements were $557,000, resulting in $128,000 to complete
the receivership administration, including settling professional fees incurred to date and those to be
incurred to conclude the receivership administration.

© Deloitte LLP and affiliated entities.
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Remaining activities and discharge of the Receiver

41. The Receiver has concluded the majority of its administration of the receivership. The remaining tasks to
conclude the receivership proceedings are as follows:

a) Completion of remaining GST tax reporting, and closing of the receivership period tax accounts;

b) Settle any remaining estate liabilities and payment of professional fees in the discretion of the
Receiver;

c) Prepare a final statutory report and file same with the Office of the Superintendent of Bankruptcy in
accordance with subsection 246(3) of the BIA; and

d) Closing of the Receiver’s trust accounts.

42. Other than the matters addressed in this Report, the Receiver has completed its administration of the
estate in accordance with the terms of the Receivership Order and the various other orders rendered by
the Court in the course of this proceeding. The Receiver is not aware of its services being required for any
further purpose other than as set out herein.

43. Accordingly, the Receiver is seeking its discharge which will be effective upon completion of the remaining
tasks outlined in paragraph 40 above.

Conclusions and Recommendations

44, Based on the foregoing, the Receiver respectfully recommends that this Honourable Court grant the relief
detailed in paragraph 12(c) of this Report and such further and other relief, as this Honourable Court deems
appropriate in the circumstances.

All of which is respectfully submitted at Calgary, Alberta this 8th day of November 2021.

DELOITTE RESTRUCTURING INC.,

solely in its capacity as Receiver

of Cococo Chocolatiers Inc. (as defined herein)
and not in its personal or corporate capacity

Per: m

Robert J. Taylgt, FCPA, FCA, CIRP, LIT

wye

Ryan J. Adlingtgfi, CPA, CA, CIRP, LIT
Senior Vice-President
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APPENDIX “"A”
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COURT FILE NUMBER 2101-10083

COURT COURT OF QUEEN’S BENCH OF ALBERY
JUDICIAL CENTRE CALGARY
PLAINTIFF PANTERRA MORTGAGE & FINANCIAL

CORPORATION LTD.

DEFENDANTS COCOCO CHOCOLATIERS INC.
DOCUMENT RECEIVERSHIP ORDER
ADDRESS FOR SERVICE AND CONTACT Dentons Canada LLP
INFORMATION OF PARTY FILING THIS Bankers Court

DOCUMENT 15th Floor, 850 - 2nd Street S.W.

Calgary, Alberta T2P ORS8

Attention: David Mann QC / John Regush
Ph. (403) 268-7097 / 7086

Fx. (403) 268-3100
File No.: 562129-3

DATE ON WHICH ORDER WAS PRONOUNCED: August 18, 2021
LOCATION WHERE ORDER WAS PRONOUNCED: Calgary, Alberta
NAME OF JUSTICE WHO MADE THIS ORDER: The Honourable Justice Romaine

UPON the application of Panterra Mortgage & Financial Corporation Ltd. (the “Lender”) in
respect of Cococo Chocolatiers Inc. (the “Debtor”); AND UPON having read the Application, the Affidavit
of Brian Beck sworn August 11, 2021, and the Affidavit of Service of Ronica Cameron sworn August 17,
2021; AND UPON reading the consent of Deloitte Restructuring Inc. to act as receiver and manager
(“Receiver”) of the Debtor, to be filed; AND UPON hearing counsel for the Lender, and such other parties
as made submissions on their own behalf or through counsel;

IT IS HEREBY ORDERED AND DECLARED THAT:

SERVICE

1. The time for service of the notice of application for this order (the “Order”) is hereby abridged and
deemed good and sufficient and this application is properly returnable today

APPOINTMENT

2. Pursuant to section 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3 (“BIA”) and
section 13(2) of the Judicature Act, R.S.A. 2000, c.J-2, Deloitte Restructuring Inc. is hereby
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appointed Receiver, without security, of all of the Debtor’s current and future assets, undertakings
and properties of every nature and kind whatsoever, and wherever situate, including all proceeds
thereof (the “Property”).

RECEIVER'S POWERS

3. The Receiver is hereby empowered and authorized, but not obligated, to act at once in respect of
the Property and, without in any way limiting the generality of the foregoing, the Receiver is
hereby expressly empowered and authorized to do any of the following where the Receiver
considers it necessary or desirable:

(@)

(b)

(€)

(d)

(e)

()

(9)
(h)

(i)

0

to take possession of and exercise control over the Property and any and all proceeds,
receipts and disbursements arising out of or from the Property;

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

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

to engage consultants, appraisers, agents, experts, auditors, accountants, managers,
counsel and such other persons from time to time and on whatever basis, including on a
temporary basis, to assist with the exercise of the Receiver's powers and duties,
including without limitation those conferred by this Order;

to purchase or lease machinery, equipment, inventories, supplies, premises or other
assets to continue the business of the Debtor or any part or parts thereof;

to receive and collect all monies and accounts now owed or hereafter owing to the Debtor
and to exercise all remedies of the Debtor in collecting such monies, including, without
limitation, to enforce any security held by the Debtor;

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

to execute, assign, issue and endorse documents of whatever nature in respect of any of
the Property, whether in the Receiver's name or in the name and on behalf of the Debtor,
for any purpose pursuant to this Order;

to undertake environmental or workers' health and safety assessments of the Property
and operations of the Debtor;

to initiate, prosecute and continue the prosecution of any and all proceedings and to
defend all proceedings now pending or hereafter instituted with respect to the Debtor, the
Property or the Receiver, and to settle or compromise any such proceedings. The
authority hereby conveyed shall extend to such appeals or applications for judicial review
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in respect of any order or judgment pronounced in any such proceeding, and provided
further that nothing in this Order shall authorize the Receiver to defend or settle the
action in which this Order is made unless otherwise directed by this Court;

(k) to market any or all the Property, including advertising and soliciting offers in respect of
the Property or any part or parts thereof and negotiating such terms and conditions of
sale as the Receiver in its discretion may deem appropriate;

)] to sell, convey, transfer, lease or assign the Property or any part or parts thereof out of
the ordinary course of business:

0] without the approval of this Court in respect of any transaction not exceeding
$100,000, provided that the aggregate consideration for all such transactions
does not exceed $500,000; and

(ii) with the approval of this Court in respect of any transaction in which the purchase
price or the aggregate purchase price exceeds the applicable amount set out in
the preceding clause,

and in each such case notice under subsection 60(8) of the Personal Property Security
Act, R.S.A. 2000, c. P-7 or any other similar legislation in any other province or territory
shall not be required;

(m) to apply for any vesting order or other orders (including, without limitation, confidentiality
or sealing orders) necessary to convey the Property or any part or parts thereof to a
purchaser or purchasers thereof, free and clear of any liens or encumbrances affecting
such Property;

(n) to report to, meet with and discuss with such affected Persons (as defined below) as the
Receiver deems appropriate all matters relating to the Property and the receivership, and
to share information, subject to such terms as to confidentiality as the Receiver deems
advisable;

(0) to register a copy of this Order and any other orders in respect of the Property against
title to any of the Property, and when submitted by the Receiver for registration this Order
shall be immediately registered by the Registrar of Land Titles of Alberta, or any other
similar government authority, notwithstanding Section 191 of the Land Titles Act, RSA
2000, c. L-4, or the provisions of any other similar legislation in any other province or
territory, and notwithstanding that the appeal period in respect of this Order has not
elapsed and the Registrar of Land Titles shall accept all Affidavits of Corporate Signing
Authority submitted by the Receiver in its capacity as Receiver of the Debtor and not in
its personal capacity;

(p) to apply for any permits, licences, approvals or permissions as may be required by any
governmental authority and any renewals thereof for and on behalf of and, if thought
desirable by the Receiver, in the name of the Debtor;

(Q) to enter into agreements with any trustee in bankruptcy appointed in respect of the

Debtor, including, without limiting the generality of the foregoing, the ability to enter into
occupation agreements for any property owned or leased by the Debtor;
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)] to retain for the unexpired term, assign, surrender, renegotiate, or terminate any lease or
agreement related to the Property provided that for clarity the Central Lease and the
Storage Agreement, as those terms are defined in paragraph 34 of this Order, shall not
be considered to relate to or form part of the Property;

(s) to collect the rents, profits and other receipts arising from the Property or any part
thereof;

® to exercise any shareholder, partnership, joint venture or other rights which the Debtor
may have;

(u) to assign the Debtor into bankruptcy; and

(v) to take any steps reasonably incidental to the exercise of these powers or the

performance of any statutory obligations;

and in each case where the Receiver takes any such actions or steps, it shall be exclusively
authorized and empowered to do so, to the exclusion of all other Persons, including the Debtor,
and without interference from any other Person, (as defined below).

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

4,

() The Debtor, (ii) all of its current and former directors, officers, employees, agents, accountants,
legal counsel and shareholders, and all other persons acting on its instructions or behalf, and (iii)
all other individuals, firms, corporations, governmental bodies or agencies, or other entities
having notice of this Order (all of the foregoing, collectively, being “Persons” and each being a
“Person”) shall forthwith advise the Receiver of the existence of any Property in such Person's
possession or control, shall grant immediate and continued access to the Property to the
Receiver, and shall deliver all such Property (excluding Property subject to liens the validity of
which is dependent on maintaining possession) to the Receiver upon the Receiver's request.

All Persons shall forthwith advise the Receiver of the existence of any books, documents,
securities, contracts, orders, corporate and accounting records, and any other papers, records
and information of any kind related to the business or affairs of the Debtor, and any computer
programs, computer tapes, computer disks, or other data storage media containing any such
information (the foregoing, collectively, the “Records”) in that Person's possession or control, and
shall provide to the Receiver or permit the Receiver to make, retain and take away copies thereof
and grant to the Receiver unfettered access to and use of accounting, computer, software and
physical facilities relating thereto, provided however that nothing in this paragraph or in paragraph
6 of this Order shall require the delivery of Records, or the granting of access to Records, which
may not be disclosed or provided to the Receiver due to the privilege attaching to solicitor-client
communication or documents prepared in contemplation of litigation or due to statutory provisions
prohibiting such disclosure.

If any Records are stored or otherwise contained on a computer or other electronic system of
information storage, whether by independent service provider or otherwise, all Persons in
possession or control of such Records shall forthwith give unfettered access to the Receiver for
the purpose of allowing the Receiver to recover and fully copy all of the information contained
therein whether by way of printing the information onto paper or making copies of computer disks
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or such other manner of retrieving and copying the information as the Receiver in its discretion
deems expedient, and shall not alter, erase or destroy any Records without the prior written
consent of the Receiver. Further, for the purposes of this paragraph, all Persons shall provide the
Receiver with all such assistance in gaining immediate access to the information in the Records
as the Receiver may in its discretion require including providing the Receiver with instructions on
the use of any computer or other system and providing the Receiver with any and all access
codes, account names and account numbers that may be required to gain access to the
information.

NO PROCEEDINGS AGAINST THE RECEIVER

7.

No proceeding or enforcement process in any court or tribunal (each, a “Proceeding”), shall be
commenced or continued against the Receiver except with the written consent of the Receiver or
with leave of this Court.

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

8.

No Proceeding against or in respect of the Debtor or the Property shall be commenced or
continued except with the written consent of the Receiver or with leave of this Court and any and
all Proceedings currently under way against or in respect of the Debtor or the Property are hereby
stayed and suspended pending further Order of this Court, provided, however, that nothing in this
Order shall: (i) prevent any Person from commencing a proceeding regarding a claim that might
otherwise become barred by statute or an existing agreement if such proceeding is not
commenced before the expiration of the stay provided by this paragraph 8; and (ii) affect a
Regulatory Body's investigation in respect of the Debtor or an action, suit or proceeding that is
taken in respect of the Debtor by or before the Regulatory Body, other than the enforcement of a
payment order by the Regulatory Body or the Court. “Regulatory Body” means a person or
body that has powers, duties or functions relating to the enforcement or administration of an Act
of Parliament or of the legislature of a Province.

NO EXERCISE OF RIGHTS OR REMEDIES

9.

10.

All rights and remedies of any Person, whether judicial or extra judicial, statutory or non-statutory
(including, without limitation, set-off rights) against or in respect of the Debtor or, the Receiver, or
affecting the Property, are hereby stayed and suspended and shall not be commenced,
proceeded with or continued except with leave of this Court provided, however, that nothing in
this Order shall:

€) empower the Debtor to carry on any business that the Debtor is not lawfully entitled to
carry on;

(b) prevent the filing of any registration to preserve or perfect a security interest;

(c) prevent the registration of a claim for lien; or

(d) exempt the Debtor from compliance with statutory or regulatory provisions relating to

health, safety or the environment.

Nothing in this Order shall prevent any party from taking an action against the Debtor where such
an action must be taken in order to comply with statutory time limitations in order to preserve their
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rights at law, provided that no further steps shall be taken by such party except in accordance
with the other provisions of this Order, and notice in writing of such action be given to the
Receiver at the first available opportunity.

NO INTERFERENCE WITH THE RECEIVER

11. No Person shall accelerate, suspend, discontinue, fail to honour, alter, interfere with, repudiate,
terminate or cease to perform any right, renewal right, contract, agreement, licence or permit in
favour of or held by the Debtor, except with the written consent of the Receiver or leave of this
Court. Nothing in this Order shall prohibit any party to an eligible financial contract (as defined in
the BIA) from closing out and terminating such contract in accordance with its terms.

CONTINUATION OF SERVICES

12. All persons having:
€) statutory or regulatory mandates for the supply of goods and/or services; or
(b) oral or written agreements or arrangements with the Debtor, including without limitation

all computer software, communication and other data services, centralized banking
services, payroll services, insurance, transportation, services, utility or other services to
the Debtor;

are hereby restrained until further order of this Court from discontinuing, altering, interfering with,
suspending or terminating the supply of such goods or services as may be required by the Receiver
or exercising any other remedy provided under such agreements or arrangements. The Receiver
shall be entitled to the continued use of the Debtor's current premises, telephone numbers,
facsimile numbers, internet addresses and domain names, provided in each case that the usual
prices or charges for all such goods or services received after the date of this Order are paid by
the Receiver in accordance with the payment practices of the Debtor, or such other practices as
may be agreed upon by the supplier or service provider and the Receiver, or as may be ordered
by this Court.

RECEIVER TO HOLD FUNDS

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

this Court.
EMPLOYEES
14. Subject to employees' rights to terminate their employment, all employees of the Debtor shall

remain the employees of the Debtor until such time as the Receiver, on the Debtor’s behalf, may
terminate the employment of such employees. The Receiver shall not be liable for any
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15.

employee-related liabilities, including any successor employer liabilities as provided for in section
14.06(1.2) of the BIA, other than such amounts as the Receiver may specifically agree in writing
to pay, or in respect of its obligations under sections 81.4(5) or 81.6(3) of the BIA or under the
Wage Earner Protection Program Act, S.C. 2005, c.47 (“WEPPA”).

Pursuant to clause 7(3)(c) of the Personal Information Protection and Electronic Documents Act,
S.C. 2000, c. 5, the Receiver shall disclose personal information of identifiable individuals to
prospective purchasers or bidders for the Property and to their advisors, but only to the extent
desirable or required to negotiate and attempt to complete one or more sales of the Property
(each, a “Sale”). Each prospective purchaser or bidder to whom such personal information is
disclosed shall maintain and protect the privacy of such information and limit the use of such
information to its evaluation of the Sale, and if it does not complete a Sale, shall return all such
information to the Receiver, or in the alternative destroy all such information. The purchaser of
any Property shall be entitled to continue to use the personal information provided to it, and
related to the Property purchased, in a manner which is in all material respects identical to the
prior use of such information by the Debtor, and shall return all other personal information to the
Receiver, or ensure that all other personal information is destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES

16.

€) Notwithstanding anything in any federal or provincial law, the Receiver is not personally
liable in that position for any environmental condition that arose or environmental damage that
occurred:

0] before the Receiver's appointment; or

(i) after the Receiver's appointment unless it is established that the condition arose
or the damage occurred as a result of the Receiver's gross negligence or wilful

misconduct.

(b) Nothing in sub-paragraph 16 exempts a Receiver from any duty to report or make

disclosure imposed by a law referred to in that sub-paragraph.

(c) Notwithstanding anything in any federal or provincial law, but subject to sub-paragraph 16
hereof, where an order is made which has the effect of requiring the Receiver to remedy
any environmental condition or environmental damage affecting the Property, the Receiver
is not personally liable for failure to comply with the order, and is not personally liable for

any costs that are or would be incurred by any person in carrying out the terms of the order,

0) if, within such time as is specified in the order, within 10 days after the order is
made if no time is so specified, within 10 days after the appointment of the
Receiver, if the order is in effect when the Receiver is appointed, or during the

period of the stay referred to in clause (ii) below, the Receiver:

A. complies with the order, or
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B. on notice to the person who issued the order, abandons, disposes of or
otherwise releases any interest in any real property affected by the

condition or damage;

(i) during the period of a stay of the order granted, on application made within the
time specified in the order referred to in clause (i) above, within 10 days after the
order is made or within 10 days after the appointment of the Receiver, if the order

is in effect when the Receiver is appointed, by,

A. the court or body having jurisdiction under the law pursuant to which the

order was made to enable the Receiver to contest the order; or

B. the court having jurisdiction in bankruptcy for the purposes of assessing

the economic viability of complying with the order; or

(i) if the Receiver had, before the order was made, abandoned or renounced or been

divested of any interest in any real property affected by the condition or damage.

LIMITATION ON THE RECEIVER'S LIABILITY

17.

Except for gross negligence or wilful misconduct, as a result of its appointment or carrying out the
provisions of this Order the Receiver shall incur no liability or obligation that exceeds an amount
for which it may obtain full indemnity from the Property. Nothing in this Order shall derogate from
any limitation on liability or other protection afforded to the Receiver under any applicable law,
including, without limitation, Section 14.06, 81.4(5) or 81.6(3) of the BIA.

RECEIVER'S ACCOUNTS

18.

19.

20.

The Receiver and counsel to the Receiver shall be paid their reasonable fees and disbursements,
in each case, incurred at their standard rates and charges. The Receiver and counsel to the
Receiver shall be entitled to the benefits of and are hereby granted a charge (the “Receiver’s
Charge”) on the Property, as security for their professional fees and disbursements incurred at
the normal rates and charges of the Receiver and such counsel, both before and after the making
of this Order in respect of these proceedings, and the Receiver’'s Charge shall form a first charge
on the Property in priority to all security interests, trusts, deemed trusts liens, charges and
encumbrances, statutory or otherwise, in favour of any Person but subject to section 14.06(7),
81.4(4) and 81.6(2) of the BIA.

The Receiver and its legal counsel shall pass their accounts from time to time.

Prior to the passing of its accounts, the Receiver shall be at liberty from time to time to apply
reasonable amounts, out of the monies in its hands, against its fees and disbursements, including
the legal fees and disbursements, incurred at the normal rates and charges of the Receiver or its
counsel, and such amounts shall constitute advances against its remuneration and
disbursements when and as approved by this Court.
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FUNDING OF THE RECEIVERSHIP

21.

22.

23.

24,

25,

The Receiver is at liberty and it is hereby empowered to borrow by way of a revolving credit or
otherwise, such monies from time to time as it may consider necessary or desirable, provided that
the outstanding principal amount does not exceed $400,000 (or such greater amount as this
Court may by further order authorize) at any time, at such rate or rates of interest as it deems
advisable for such period or periods of time as it may arrange, for the purpose of funding the
exercise of the powers and duties conferred upon the Receiver by this Order, including interim
expenditures. The whole of the Property shall be and is hereby charged by way of a fixed and
specific charge (the “Receiver's Borrowings Charge”) as security for the payment of the monies
borrowed, together with interest and charges thereon, in priority to all security interests, trusts,
deemed trusts, liens, charges and encumbrances, statutory or otherwise, in favour of any Person,
but subordinate in priority to the Receiver's Charge and the charges set out in sections 14.06(7),
81.4(4) and 81.6(2) of the BIA.

Neither the Receiver's Borrowings Charge nor any other security granted by the Receiver in
connection with its borrowings under this Order shall be enforced without leave of this Court.

The Receiver is at liberty and authorized to issue certificates substantially in the form annexed as
Schedule “A” hereto (the “Receiver's Certificates”) for any amount borrowed by it pursuant to
this Order.

The monies from time to time borrowed by the Receiver pursuant to this Order or any further
order of this Court and any and all Receiver's Certificates evidencing the same or any part thereof
shall rank on a pari passu basis, unless otherwise agreed to by the holders of any prior issued
Receiver's Certificates.

The Receiver shall be allowed to repay any amounts borrowed by way of Receiver’s Certificates
out of the Property or any proceeds, including any proceeds from the sale of any assets without
further approval of this Court.

ALLOCATION

26.

Any interested party may apply to this Court on notice to any other party likely to be affected, for
an order allocating the Receiver's Charge and Receiver's Borrowings Charge amongst the
various assets comprising the Property.

GENERAL

27.

28.

29.

The Receiver may from time to time apply to this Court for advice and directions in the discharge
of its powers and duties hereunder.

Notwithstanding Rule 6.11 of the Alberta Rules of Court, unless otherwise ordered by this Court,
the Receiver will report to the Court from time to time, which reporting is not required to be in
affidavit form and shall be considered by this Court as evidence. The Receiver’s reports shall be
filed by the Court Clerk notwithstanding that they do not include an original signature.

Nothing in this Order shall prevent the Receiver from acting as a trustee in bankruptcy of the
Debtor.
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30.

31.

32.

33.

34.

This Court hereby requests the aid and recognition of any court, tribunal, regulatory or
administrative body having jurisdiction in Canada or in any foreign jurisdiction to give effect to this
Order and to assist the Receiver and its agents in carrying out the terms of this Order. All courts,
tribunals, regulatory and administrative bodies are hereby respectfully requested to make such
orders and to provide such assistance to the Receiver, as an officer of this Court, as may be
necessary or desirable to give effect to this Order, to grant representative status to the Receiver
in any foreign proceeding, or to assist the Receiver and its agents in carrying out the terms of this
Order.

The Receiver be at liberty and is hereby authorized and empowered to apply to any court,
tribunal, regulatory or administrative body, wherever located, for the recognition of this Order and
for assistance in carrying out the terms of this Order and that the Receiver is authorized and
empowered to act as a representative in respect of the within proceedings for the purpose of
having these proceedings recognized in a jurisdiction outside Canada.

The Plaintiff shall have its costs of this application, up to and including entry and service of this
Order, provided for by the terms of the Plaintiff's security or, if not so provided by the Plaintiff's
security, then on a substantial indemnity basis, including legal costs on a solicitor client full
indemnity basis, to be paid by the Receiver from the Debtor’s estate with such priority and at such
time as this Court may determine.

Any interested party may apply to this Court to vary or amend this Order on not less than 7 days'
notice to the Receiver and to any other party likely to be affected by the order sought or upon
such other notice, if any, as this Court may order.

This Order is granted without prejudice to the rights of Bankers Hall LP and bcIMC Realty
Corporation (together, the “Central Landlord”) as Landlord as against Cococo Chocolatiers
Central Inc. (the “Cococo Subsidiary”) under or pursuant to, inter alia:

€) The lease dated June 11, 2013 among 4087844 Canada Inc. as predecessor in interest
to the Central Landlord, as landlord, the Cococo Subsidiary as tenant, and the Debtor, as
indemnifier, as amended and extended by the premises relocation and lease amending
and extension agreement dated August 1, 2018 between the Central Landlord and the
Cococo Subsidiary, as amended by a letter agreement dated September 2, 2020 among
the Central Landlord, Cococo Subsidiary and the Debtor, as amended by a letter
agreement dated December 18, 2020 among the Central Landlord, Cococo Subsidiary
and the Debtor, as amended by a letter agreement dated February 18, 2021 among the
Central Landlord, Cococo Subsidiary and the Debtor (as amended, collectively, the
“Central Lease”), including but not limited to the Central Landlord’s rights to the Deposit,
as that term is defined in the Central Lease;

(b) the Storage Agreement made as of November 28, 2013 between the Central Landlord
and the Cococo Subsidiary (the “Storage Agreement”); and

(c) Any security interest granted by the Cococo Subsidiary, or any security agreement made
by the Cococo Subsidiary under or pursuant to, the Central Lease.

WEBSITE
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35.

36.

37.

The Receiver shall establish and maintain a website in respect of these proceedings and shall
post there as soon as practicable:

(a) all materials prescribed by statue or regulation to be made publicly available; and

(b) all applications, reports, affidavits, orders and other materials filed in these proceedings
by or on behalf of the Receiver, or served upon it, except such materials as are
confidential and the subject of a sealing order or pending application for a sealing order.

Service of this Order shall be deemed good and sufficient by:

€) serving the same on:

i. the persons listed on the service list created in these proceedings or otherwise
served with notice of these proceedings;

ii. any other person served with notice of the application for this Order;

iii. any other parties attending or represented at the application for this Order; and
(b) posting a copy of this Order on the Receiver's Website
and service on any other person is hereby dispensed with.
Service of this Order may be effected by facsimile, electronic mail, personal delivery or courier.

Service is deemed to be effected the next business day following transmission or delivery of this
Order.

=

Justice of the Court of Queen's Bench of Alberta
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SCHEDULE “A”

RECEIVER CERTIFICATE

CERTIFICATE NO.

AMOUNT

1. THIS IS TO CERTIFY that Deloitte Restructuring Inc. receiver and manager (the “Receiver”) of
all of the assets, undertakings and properties of Cococo Chocolatiers Inc. appointed by Order of
the Court of Queen's Bench of Alberta and Court of Queen's Bench of Alberta in Bankruptcy and
Insolvency (collectively, the “Court”) dated the 18™ day of August (the “Order”) made in action
number 2101- , has received as such Receiver from the holder of this certificate
(the “Lender”) the principal sum of $ , being part of the total principal sum of
$ which the Receiver is authorized to borrow under and pursuant to the Order.

2. The principal sum evidenced by this certificate is payable on demand by the Lender with interest
thereon calculated and compounded [daily] [monthly not in advance on the day of
each month] after the date hereof at a notional rate per annum equal to the rate of per
cent above the prime commercial lending rate of Bank of from time to time.

3. Such principal sum with interest thereon is, by the terms of the Order, together with the principal
sums and interest thereon of all other certificates issued by the Receiver pursuant to the Order or
to any further order of the Court, a charge upon the whole of the Property, in priority to the
security interests of any other person, but subject to the priority of the charges set out in the
Order and the Bankruptcy and Insolvency Act, and the right of the Receiver to indemnify itself out
of such Property in respect of its remuneration and expenses.

4, All sums payable in respect of principal and interest under this certificate are payable at the main
office of the Lender at

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

6. The charge securing this certificate shall operate so as to permit the Receiver to deal with the
Property) as authorized by the Order and as authorized by any further or other order of the Court.
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7. The Receiver does not undertake, and it is not under any personal liability, to pay any sum in
respect of which it may issue certificates under the terms of the Order.

DATED the

NATDOCS\57353795\V-1

day of

1 20__

Deloitte Restructuring Inc.,

solely in its capacity as Receiver of the Property
(as defined in the Order), and not in its personal
or corporate capacity

Per:
Name:
Title:




Cococo Chocolatiers Inc. | First and Final Report of the Receiver

APPENDIX “B”

© Deloitte LLP and affiliated entities.



COURT FILE NUMBER

COURT

JUDICIAL CENTRE

PLAINTIFF

DEFENDANTS

DOCUMENT

ADDRESS FOR SERVICE AND CONTACT

INFORMATION OF PARTY FILING THIS
DOCUMENT

DATE ON WHICH ORDER WAS PRONOUNCED:

Clerk’s Stamp:
2101-10083
COURT OF QUEEN’S BENCH OF ALBERTA
CALGARY

PANTERRA MORTGAGE & FINANCIAL
CORPORATION LTD.

COCOCO CHOCOLATIERS INC.

ORDER — APPROVAL OF SALE PROCESS AND
STALKING HORSE

Dentons Canada LLP

Bankers Court

15th Floor, 850 - 2nd Street S.W.
Calgary, Alberta T2P OR8

Attention: David Mann QC / John Regush
Ph. (403) 268-7097 / 7086

Fx. (403) 268-3100
File No.: 562129-3

August 18, 2021

LOCATION WHERE ORDER WAS PRONOUNCED: Calgary, Alberta

NAME OF JUSTICE WHO MADE THIS ORDER:

The Honourable Justice Romaine

UPON the application of Panterra Mortgage & Financial Corporation Ltd. (the “Lender”); AND
UPON having read the Application, the Affidavit of Brian Beck sworn August 11, 2021, which sets out in
detail as Exhibit “12” a stalking horse bid (the “Stalking Horse Bid"); and the Affidavit of Service of
Ronica Cameron sworn August 17, 2021; AND UPON reading the pre-filing report of Deloitte
Restructuring Inc. (the “Receiver”) of Cococo Chocolatiers Inc. (the “Debtor), to be filed; AND UPON
reading the sale process (“Sale Process”) attached to this order as Annex “A”; AND UPON hearing
counsel for the Lender, and such other parties as made submissions on their own behalf or through

counsel;

Service

1. Service of this application and supporting materials is hereby deemed good and sufficient, the
time for notice is hereby abridged to the time provided, and no other person is required to have

been served with notice of this application.



Defined Terms

2.

Capitalized terms not otherwise defined herein shall have the meaning ascribed to them in the
Sale Process.

Sale Process

The Sale Process is hereby approved.

The Receiver is hereby authorized and directed to proceed with the procedure outlined in the
Sale Process and do all things as are reasonably necessary to carry out its obligations
thereunder and give full effect to the Sale Process.

The Receiver may amend the Sale Process in any non-substantive manner if, in the Receiver's
discretion, such amendment would be in the best interest of the Debtor and its stakeholders.

The Receiver and its respective affiliates, partners, directors, employees, agents and advisors
shall have no liability with respect to any and all losses, claims, damages or liabilities of any
nature or kind to any person in connection with or as a result of the Sale Process, except to the
extent such losses, claims, damages or liabilities result from the gross negligence or wilful
misconduct of the Receiver in performing its obligations under the Sale Process.

Approval of the Stalking Horse

7.

The Stalking Horse Bid is hereby authorized, ratified and approved, with such minor amendments
as the Lender may deem necessary, with the approval of the Receiver.

The Lender and the Receiver are hereby authorized and directed to take all such steps, perform,
consummate, implement, execute and deliver all such conveyance documents, bills of sale,
assignments, conveyances, transfers, deeds, representations, indicia of title, tax elections,
documents and instruments of whatsoever nature or kind as may be reasonably necessary or
desirable for the completion of the transaction contemplated by the Stalking Horse Bid (the
“Transaction”) and for the conveyance of the Purchased Assets (as defined in the Stalking Horse
Bid) to the Stalking Horse Bidder in accordance with the terms of the Stalking Horse Bid,
including, without limitation, making such amendments to the Stalking Horse Bid as the Receiver
and the Stalking Horse Bidder may approve in writing and which do not materially alter the
Stalking Horse Bid. For clarity, the Lender shall be entitled to add additional lease agreements as
Excluded Assets, and any additional leases so added shall be reflected in the Receiver’s Closing
Certificate referred to in paragraph 10 hereof.

Vesting in Favour of the Stalking Horse Bidder

9.

10.

In the event that there is no Superior Bid, or in the event that the Receiver is unable to close a
transaction with the Winning Bid and Replacement Winning Bidder, then the Stalking Horse
Bidder and the Receiver are hereby authorized and directed to close the Stalking Horse Bid in
accordance with terms thereof and the within Order.

Upon delivery of a Receiver's closing certificate to the Stalking Horse Bidder substantially in the
form set out in Annex "B" hereto (the "Receiver’s Closing Certificate"), all of Cococo’s right, title
and interest in and to the Purchased Assets, including but not limited to the intellectual property



11.

12.

13.

14.

assets described in Annex “C” hereto, shall vest absolutely in the name of the Stalking Horse
Bidder, or its nominee as indicated in the Receiver's Closing Certificate, free and clear of and
from any and all caveats, security interests, hypothecs, pledges, mortgages, liens, trusts or
deemed trusts, reservations of ownership, royalties, options, rights of pre-emption, privileges,
interests, assignments, actions, judgments, executions, levies, taxes, writs of enforcement,
charges, or other claims, whether contractual, statutory, financial, monetary or otherwise, whether
or not they have attached or been perfected, registered or filed and whether secured, unsecured
or otherwise (collectively, "Claims") including, without limiting the generality of the foregoing:

(a) any encumbrances or charges created by the Receivership Order;

(b) any charges, security interests or claims evidenced by registrations pursuant to the
Personal Property Security Act (Alberta) or any other personal property registry system;
and

(c) any liens or claims of lien under the Builders' Lien Act (Alberta),

(all of which are collectively referred to as the "Encumbrances”, which term shall not include the
Permitted Encumbrances attached as Annex “D” hereto, and for greater certainty, this Court
orders that all Claims including Encumbrances other than Permitted Encumbrances, affecting or
relating to the Purchased Assets are hereby expunged, discharged and terminated as against the
Purchased Assets.

Upon delivery of the Receiver's Closing Certificate, and upon filing of a certified copy of this
Order, together with any applicable registration fees, all governmental authorities including those
referred to below in this paragraph (collectively, "Governmental Authorities") are hereby
authorized, requested and directed to accept delivery of such Receiver's Closing Certificate and
certified copy of this Order as though they were originals and to register such transfers, interest
authorizations, discharges and discharge statements of conveyance as may be required to
convey to the Stalking Horse Bidder, or its nominee as indicated in the Receiver’s Closing
Certificate, clear title to the Purchased Assets subject only to Permitted Encumbrances.

In order to effect the transfers and discharges described above, this Court directs each of the
Governmental Authorities to take such steps as are necessary to give effect to the terms of this
Order and the Stalking Horse Bid. Presentment of this Order and the Receiver's Closing
Certificate shall be the sole and sufficient authority for the Governmental Authorities to make and
register transfers of title or interest and cancel and discharge registrations against any of the
Purchased Assets of any Claims including Encumbrances but excluding Permitted
Encumbrances.

No authorization, approval or other action by and no natice to or filing with any governmental
authority or regulatory body exercising jurisdiction over the Purchased Assets is required for the
due execution, delivery and performance by the Receiver of the Stalking Horse Bid.

Except as expressly provided for in the Stalking Horse Bid or by section 5 of the Alberta
Employment Standards Code, the Stalking Horse Bidder or its nominee, shall not, by completion
of the Transaction, have liability of any kind whatsoever in respect of any Claims against the
Debtor.



15.

16.

17.

18.

19.

20.

21.

Upon completion of the Transaction, the Debtor and all persons who claim by, through or under
the Debtor in respect of the Purchased Assets, and all persons or entities having any Claims of
any kind whatsoever in respect of the Purchased Assets, save and except for persons entitled to
the benefit of the Permitted Encumbrances, shall stand absolutely and forever barred, estopped
and foreclosed from and permanently enjoined from pursuing, asserting or claiming any and all
right, title, estate, interest, royalty, rental, equity of redemption or other Claim whatsoever in
respect of or to the Purchased Assets, and to the extent that any such persons or entities remain
in the possession or control of any of the Purchased Assets, or any artifacts, certificates,
instruments or other indicia of title representing or evidencing any right, title, estate, or interest in
and to the Purchased Assets, they shall forthwith deliver possession thereof to Stalking Horse
Bidder or its nominee.

The Stalking Horse Bidder or its nominee shall be entitled to enter into and upon, hold and enjoy
the Purchased Assets for its own use and benefit without any interference of or by the Debtor, or
any person claiming by, through or against the Debtor.

Immediately upon closing of the transaction, holders of Permitted Encumbrances shall have no
claim whatsoever against the Receiver.

The Receiver is directed to file with the Court a copy of the Receiver's Closing Certificate
forthwith after delivery thereof to the Stalking Horse Bidder.

Notwithstanding:
(a) the pendency of these proceedings and any declaration of insolvency made herein;
(b) the pendency of any applications for a bankruptcy order now or hereafter issued pursuant

to the Bankruptcy and Insolvency Act, R.S.C. 1985, c.B-3, as amended (the "BIA"), in
respect of the Debtor, and any bankruptcy order issued pursuant to any such

applications;
(c) any assignment in bankruptcy made in respect of the Debtor; and
(d) the provisions of any federal or provincial statute:

the vesting of the Purchased Assets in the Stalking Horse Bidder or its nominee pursuant to this
Order shall be binding on any trustee in bankruptcy that may be appointed in respect of the
Debtor and shall not be void or voidable by creditors of the Debtor, nor shall it constitute nor be
deemed to be a transfer at undervalue, settlement, fraudulent preference, assignment, fraudulent
conveyance, or other reviewable transaction under the BIA or any other applicable federal or
provincial legislation, nor shall it constitute oppressive or unfairly prejudicial conduct pursuant to
any applicable federal or provincial legislation.

The Receiver, the Stalking Horse Bidder or its nominee, and any other interested party, shall be
at liberty to apply for further advice, assistance and direction as may be necessary in order to
give full force and effect to the terms of this Order and to assist and aid the parties in closing the
Transaction.

This Honourable Court hereby requests the aid and recognition of any court, tribunal, regulatory
or administrative body having jurisdiction in Canada or in any of its provinces or territories or in



Service

22.

23.

any foreign jurisdiction, to act in aid of and to be complimentary to this Court in carrying out the
terms of this Order, to give effect to this Order and to assist the Receiver and its agents in
carrying out the terms of this Order. All courts, tribunals, regulatory and administrative bodies are
hereby respectfully requested to make such order and to provide such assistance to the
Receiver, as an officer of the Court, as may be necessary or desirable to give effect to this Order
or to assist the Receiver and its agents in carrying out the terms of this Order.

Service of this Order shall be deemed good and sufficient by:

(@)

(b)

Serving the same on:

0] the persons listed on the service list created in these proceedings;

(i) any other person served with notice of the application for this Order;

(iii) any other parties attending or represented at the application for this Order;
(iv) the Stalking Horse Bidder or it's solicitors; and

Posting a copy of this Order on the Receiver's website, established for these proceedings
and service on any other person is hereby dispensed with.

Service of this Order may be effected by facsimile, electronic mail, personal delivery or courier.
Service is deemed to be effected the next business day following transmission or delivery of this

Order.

7

Justice of the Court of Queen’s Bench of Alberta
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1.1

1.2

1.3

21

ARTICLE 1
INTRODUCTION

Background. On August 18, 2021, the Court of Queen’s Bench of Alberta (the “Court”) granted
an Order (the “Receivership Order”) appointing Deloitte Restructuring Inc. (“Deloitte”) as
receiver and manager (“Receiver”’) over the assets, properties, and undertakings of Cococo
Chocoilatiers Inc. (“Cococo”).

Sale Process. On August 18, 2021, the Court granted the Sale Process Order, inter alia,
approving the Receiver advancing the Sale Process in accordance with the terms and conditions
set forth herein and approving the agreement of purchase and sale between Panterra Mortgage &
Financial Corporation Ltd., or its nominee and the Receiver as a stalking horse bid (the “Stalking
Horse Bid").

Sale Process Generally. This Sale Process describes, among other things, the process by
which the Sale Process will be conducted, the criteria to become a Qualified Bidder, accessing
due diligence information, the requirements to make a Qualified Bid, and the review, acceptance
and approval process that then follows.

ARTICLE 2
INTERPRETATION

Defined Terms. Capitalized terms used herein shall have the meanings ascribed to such terms in
the Stalking Horse Bid, unless otherwise defined in this Sales Process. In this Sales Process, the
following capitalized terms are defined as follows:

“Approval Hearing" has the meaning ascribed thereto in Article 6.6;
“‘Bid Deadline” means October 4, 2021;
“Cococo” has the meaning ascribed thereto in Article 1.1;

“Confidentiality Agreement” means a confidentiality agreement in form and substance
satisfactory to the Receiver, providing generally that all information is proprietary and
confidential for the benefit of the Receiver and Cococo;

“Court” has the meaning ascribed thereto in Article 1.1;
“Deloitte” has the meaning ascribed thereto in Article 1.1;
“Deposit” has the meaning ascribed thereto in Article 5.1(h);
“Lender’ means Panterra Mortgage & Financial Corporation Ltd.;

“Notice” means a summary of the Teaser suitable for publication in print media and
online mediums;

"Offer" means a credible, reasonably certain and financially viable offer for acquisition of
all or any part of the Property;
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“Potential Bidder” has the meaning ascribed thereto in Article 3.3
"Property” means the undertakings, property, and assets of Cococo;
“Purchase Price” has the meaning ascribed thereto in Article 5.1(c);
“Qualified Bid” has the meaning ascribed thereto in Article 5.2;
“Qualified Bidder’ has the meaning ascribed thereto in Article 5.2;

“Receiver” has the meaning ascribed thereto in Article 1.1 and refers to the Receiver in
its capacity as Receiver and not in its personal or corporate capacity;

“Receiver’s Counsel’ means Torys LLP, attn: Mr. K. Kashuba;

“Receivership Order’ has the meaning ascribed thereto in Article 1.1;
“Replacement Winning Bid” has the meaning ascribed thereto in Article 6.8
"Sale" means the acquisition of all or any part of thé Property;

“Stalking Horse Bid” has the meaning ascribed thereto in Article 1.2;

“Stalking Horse Bidder’ means the Lender;

“Superior Bid" has the meaning ascribed thereto in Article 6.3;

“Superior Bidder” has the meaning ascribed thereto in Article 6.3;

“Teaser” means a notice describing this Sale Process, and containing such other
relevant information that the Receiver considers relevant, including a summary

description of this purchase/investment opportunity and an invitation for interested parties
to submit bids/proposal in accordance with the terms hereof;

“Ultimate Closing Date” means October 29, 2021;
“Winning Bid” has the meaning ascribed thereto in Article 6.3 ;
“Winning Bidder’ has the meaning ascribed thereto in Article 6.3; and

“Winning Bid Agreement” has the meaning ascribed thereto in Article 6.5.

ARTICLE 3
SALE PROCESS

3.1 Notice and Teaser. As soon as reasonably practicable after Court approval of this Sale Process,
and in any event within 5 Business Days following such approval the Receiver shall cause the
Notice to be published in the Globe and Mail, or such other paper of circulation as deemed
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3.2

3.3

4.1

4.2

4.3

5.1

appropriate by the Receiver. The Receiver shall also be at liberty to publish the Notice in such
other print and media outlets as it deems appropriate.

Qualifying as a Potential Bidder. in order to participate in the Sale Process and ultimately be
considered for qualification as a Qualified Bidder pursuant to Article 5, below, an interested party
must deliver to the Receiver at the address specified in Scheduie "A" hereto (by delivery or
email), the following material:

(a) a duly executed Confidentiality Agreement;

(b) a letter setting forth the identity of the Potential Bidder, the contact information for such
Potential Bidder, full disclosure of the direct and indirect owners of the Potential Bidder
and their principals;

(c) verification, in form and substance satisfactory to the Receiver, of the financial
wherewithal of the Potential Bidder; and

(d) a written acknowledgement of receipt of a copy of the Court order approving the Sale
Process (including this Sale Process) and agreeing to accept and be bound by all of the
provisions of this Sale Process.

Potential Bidder. Once an interested party has satisfied all of the requirements described in the
previous subsection they will be deemed to be a “Potential Bidder", and wiil be promptly notified
of such classification by the Receiver.

ARTICLE 4
DUE DILIGENCE

Access. Forthwith upon being designated as a Potential Bidder, the Receiver shall provide the
Potential Bidder with access to an electronic data room maintained by the Receiver in this regard.
The Receiver shall provide Potential Bidders with further access to such due diligence materials
and information relating to the Business and the Property as is reasonably practicable.

No Representation or Warranties. The Receiver does not make any representation or warranty
as to the information contained in the Teaser or the information to be provided through the due
diligence process or otherwise, except to the extent otherwise contemplated under any definitive
sale agreement with a Superior Bidder executed and delivered by the Receiver.

No Additional Information. The Receiver shall not be required to produce any abstract of title,
title deeds or documents, or copies thereof or any evidence as to title, other than what is already
in the Receiver’s possession.

ARTICLE 5
BIDDING

Requirement for a Qualified Bid. An Offer submitted by a Potential Bidder will be considered a
"Qualified Bid" only if the Offer complies with all of the following:

(a) all of the conditions in Article 3.2 remain satisfied in all respects;
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(b)

(d)

(h)

0

it includes a letter stating that the Offer is irrevocable until the earlier of (i) the closing of a
transaction with the Superior Bidder (as defined below), and (ii) 20 Business Days
following the Bid Deadline; provided, however, that if such Offer is selected as the
Superior Bid, it shall remain irrevocable until the closing of the Superior Bid;

it includes a duly authorized and executed purchase and sale agreement specifying the
purchase price, expressed in Canadian dollars (the "Purchase Price") in as close a form
as practicable to the Stalking Horse Bid attached hereto as marked as Schedule “B”
(accompanied by a blackline demonstrating the changes to the form attached hereto),
with such ancillary agreements as may be required by the Potential Bidder together with
all exhibits and schedules thereto (or term sheets that describe the material terms and
provisions of such ancillary agreements) and the proposed forms of order(s) for Court
approval thereof;

it is not conditioned on (i) the outcome of unperformed due diligence by the Potential
Bidder and/or (i) obtaining any financing of any kind and includes an acknowledgement
and representation that the Potential Bidder has had an opportunity to conduct any and
all required due diligence prior to making its Offer;

it includes an acknowledgement and representation that the Potential Bidder: (i) has
relied solely upon its own independent review, investigation and/or inspection of any
documents and/or the assets to be acquired and liabilities to be assumed in making its
Offer; (ii) did not rely upon any written or oral statements, representations, promises,
warranties or guaranties whatsoever, whether express or implied (by operation of law or
otherwise), regarding the assets to be acquired or liabilities to be assumed or the
completeness of any information provided in connection therewith, including by the
Receiver, or any of its advisors, except as expressly stated in the Offer; (jii) is a
sophisticated party capable of making its own assessments in respect of making its Offer;
and (iv) has had the benefit of independent legal advice in connection with its Offer,

the Offer is on an "as is, where is", "without recourse" basis and without surviving
representations, warranties, covenants or indemnities of any kind, nature, or description
by the Receiver or its agents, except to the extent specifically set forth therein;

it includes evidence, in form and substance reasonably satisfactory to the Receiver of
authorization and approval from the Potential Bidder's board of directors (or comparable
governing body) with respect to the Offer;

it provides for a refundable deposit (the "Deposit"), to be made in the form of a wire
transfer to a trust account maintained by the Receiver's Counsel in an amount equal to
10% of the proposed gross purchase price, to be held and dealt with in accordance with
this Sale Process;

it provides for closing of the Offer by no later than the Ultimate Closing Date;

if the Potential Bidder is an entity newly formed for the purpose of the transaction, the
Offer shall include an equity or debt commitment letter from the parent entity or sponsor,
which is satisfactory to the Receiver;
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5.3

6.1

6.2

6.3

6.4

(k) it includes evidence, in form and substance reasonably satisfactory to the Receiver, of
compliance or anticipated compliance with any and all applicable Canadian and any
foreign regulatory approvals (including, if applicable, anti-trust regulatory approval and
any approvals with respect to the grant or transfer of any permits or licenses), the
anticipated time frame for such compliance and any anticipated impediments for
obtaining such approvals;

() it is otherwise compliant with, and not contrary to, the rules set forth in this Sale Process;
(m) it contains other information reasonably requested by the Receiver; and
(n) it is received by no later than the Bid Deadline.

Qualified Bids. Any Offer submitied by a Potential Bidder that complies with each and every
requirement of Article 5.1 of this Sale Process shall hereinafter be referred to as a "Qualified
Bid" (and all such bids, the "Qualified Bids") and each Potential Bidder who has submitted a
Qualified Bid shall hereinafter be referred to as a "Qualified Bidder".

Deemed Qualified Bids. Notwithstanding Article 5.1 and 5.2 the Receiver may waive compliance
with any one or more of the Qualified Bid requirements specified herein and deem such non-
compliant bids to be Qualified Bids.

ARTICLE 6
SELECTION OF THE SUCCESSFUL BID OR SUCCESSFUL BIDS

Review of Qualified Bids. Immediately following the Bid Deadline the Receiver will assess all
Qualified Bids received, if any, and will determine whether it is likely that the transactions
contemplated by such Qualified Bids are likely to be consummated and whether proceeding with
this Sale Process is in the best interests of Cococo and its stakeholders. Such assessments will
be made as promptly as practicable after the Bid Deadline.

Further Negotiations. Immediately following the Bid Deadline the Receiver may select Qualified
Bids for further negotiation and/or clarification of any terms or conditions of such Qualified Bids,
including the amounts offered.

Determining Superior Bids and Winning Bid. Upon completion of any further negotiations or
clarifications that may be conducted pursuant to Article 6.2 above, the Receiver will determine
whether there are any Qualified Bids superior to the Stalking Horse Bid. In the case where one or
more such Qualified Bid is identified, each such Qualified bid shall be deemed to be a “Superior
Bid’, and the Receiver shall notify each party who made such a bid (each a "Superior Bidder")
that it is a Superior Bidder who has submitted a Superior Bid, and the Receiver shall furthermore
notify that Superior Bidder who submitted the highest and best such bid (the “Winning Bidder”)
that that its bid (the “Winning Bid”) has been so identified.

No or Only Inferior Qualified Bids. In the event that: (a) no Qualified Bid is received; or (b) no
Qualified Bid received is superior to the Stalking Horse Bid, this Sale Process shall be deemed to
be immediately terminated and the Property shall vest in the Stalking Horse Bidder in accordance
with the terms of the Sale Process Order.
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6.5

6.6

6.7

6.8

6.9

6.10

7.1

Finalization of Winning Bid. Forthwith upon identifying a Winning Bid, the Receiver and the
Winning Bidder will promptly finalize the definitive agreements in respect of the Winning Bid,
conditional upon approval of the Court (the “Winning Bid Agreement”).

Court Approval. The Receiver shall apply to the Court as soon as practicable after completion of
the Winning Bid Agreement for: (i) an order approving the Winning Bid and authorizing the
Receiver to enter into any and all necessary agreements with respect to the Winning Bidder; and
(i) any order that may be required vesting title to Property in the name of the Winning (the
"Approval Hearing").

Closing. Closing shall occur as soon as practicable after the Winning Bid is approved by the
Court.

Failure to Close Winning Bid Agreement. In the event that the purchase and sale transaction
that arises from the Winning Bid Agreement shall fail to be completed, the Receiver will
correspond in writing with the makers of all the Superior Bids, if any, for the purpose of obtaining
a replacement Winning Bid for the Purchased Assets. The Superior Bids considered by the
Receiver must be on the same terms and conditions and as originally submitted and any maker of
a Superior Bid that is interested in acquiring the Purchased Assets shall be required to resubmit
its deposit in accordance with Article 5.1(h). The Receiver shall select the bid that the Receiver,
acting in its sole and unfettered discretion, having regard to all of the features of the bids,
considers to be the most favourable (the “Replacement Winning Bid”). Thereafter, the Receiver
shall apply to Court as soon as reasonably practicable for: (i) an order approving the
Replacement Winning Bid and authorizing the Receiver to enter into any and all necessary
agreements with respect to the Replacement Winning Bidder; and (ii) any order that may be
required vesting title to Property in the name of the Replacement Winning Bidder (also an
“Approval Hearing”).

Failure to Close Superior Bids. In the event that Superior Bids are received and the Receiver is
unable to close the Winning Bid and Replacement Winning Bid, this Sale Process shall be
deemed to be immediately terminated and the Property shall vest in the Stalking Horse Bidder in
accordance with the terms of the Sale Process Order

Rejection of Unsuccessful Bids. All Qualified Bids (other than any Winning Bid) and the
Stalking Horse Bid, if applicable, shall be deemed rejected on and as of the date of closing of the
Winning Bid, Replacement Winning Bid, or Stalking Horse Bid, as the case may be.

ARTICLE 7
GENERAL PROVISIONS

Deposits. All Deposits shall be retained by the Receiver's Counsel and invested in an interest-
bearing trust account. If there is a Winning Bid or Replacement Winning Bid, the Deposit (plus
accrued interest) paid by the Winning Bidder or Replacement Winning Bidder whose bid is
approved at the Approval Hearing shall be applied to the purchase price to be paid by the
Winning Bidder or Replacement Winning Bidder upon closing of the approved transaction and will
be non-refundable. If any Qualified Bidder fails to comply with any provision contained in its
Qualified Bid the Deposit and all other payments made in connection with the Purchase Price
shall be forfeited as liquidated damages. The Deposits (plus applicable interest) of Qualified
Bidders not selected as a Winning Bidder shall be returned to such bidders within ten Business
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7.2

7.3

7.4

7.5

7.6

7.7

8.1

9.1

Days after the date on which Qualified Bids or the Stalking Horse Bid, as applicable, are deemed
rejected in accordance with Article 6.10. If there is no Winning Bid, all Deposits shall be returned
to the bidders within 10 Business Days of the date upon which the Sale Process is terminated in
accordance with these procedures.

Right to Reject Offers. The highest or any Offer will not necessarily be accepted. The Receiver
does not have any obligation to conclude a sale arising out of this process and reserves the right
and unfettered discretion to reject any Offer received.

Taxes. All applicable federal and provincial taxes are payable by the Qualified Bidder (unless an
exemption certificate is produced), not the Receiver.

No Assignment. No Qualified Bid, Winning Bid, or Replacement Winning Bid may be assigned
by the bidder to any third party without the prior written consent of the Receiver.

Time of the Essence. All stipulations as to time in this Sale Process are strictly of the essence.

No Commissions. The Receiver shall not be required to pay any finder's fees, commissions,
expenses or other compensation to any agents, consultants, advisors, or other intermediaries in
respect of any Stalking Horse Bid, Qualified Bid, Winning Bid, or Replacement Winning Bid
unless expressly agreed to separately and in writing and consented to by the Receiver.

Applicable Law. The laws of the Province of Alberta shall govern this Sale Process. Each
Qualified Bidder and the Stalking Horse Bidder agrees that the Court shall have the exclusive
jurisdiction to determine any and all disputes under this Sale Process and any transaction
contemplated hereunder hereby attorn to the jurisdiction of the Court.

ARTICLE 8
ADDITIONAL APPROVALS

Additional Approvals. For greater certainty, the approvals required pursuant to the terms hereof
are in addition to, and not in substitution for, any other approvals required by the applicable law in
order to implement the Stalking Horse Bid, Winning Bid, or Replacement Winning Bid, as
applicable.

ARTICLE 9
ONGOING SUPERVISION

Standing. At any time during the Sale Process, the Receiver may apply to the Court for advice
and directions with respect to the terms and condition of the Sale Process.
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Schedule “A”

DELOITTE RESTRUCTURING INC., in its capacity as receiver and manager of the assets, properties,
and undertakings of Cococo Chocolatiers Inc.

700 850 — 2nd Street SW

Calgary, Alberta T2P OR8

Attention: Robert J Taylor / Ryan Adlington

Email: bobtaylor@deloitte.ca / radlington@deloitte.ca
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AGREEMENT OF PURCHASE AND SALE
(STALKING HORSE)

THIS AGREEMENT OF PURCHASE AND SALE made this day of August, 2021

BETWEEN:

DELOITTE RESTRUCTURING INC., solely in its capacity as court-appointed Receiver
and Manager of Cococo Chocolatiers Inc. and not in its personal or corporate capacity
(the “Receiver”)

-and-

PANTERRA MORTGAGE & FINANCIAL CORPORATION LTD., or its nominee, (the
“Purchaser’)

WHEREAS pursuant to an order of the Honourable Justice Romaine dated August 18, 2021 (the
“Receivership Order”"), the Receiver was appointed receiver and manager of all of the current and future
assets, undertakings and properties of every nature and kind whatsoever, and wherever situate, including
all proceeds thereof of Cococo (defined below);

AND WHEREAS the Court has further granted an Order approving the Sale Process (as defined
below) which includes approval of a “stalking horse bid”;

AND WHEREAS the Purchaser desires to act as the “stalking horse bidder” and to purchase, and
the Receiver wishes to sell, the right, title and interest of Cococo and the Receiver in the Purchased
Assets (defined below), on and subject to the terms of this Agreement (defined below).

NOW THEREFORE THIS AGREEMENT WITNESSES that in consideration of the mutual
premises contained herein and other good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged, the Parties (defined below) agree as follows.

ARTICLE 1
Definitions

1.1 Capitalized terms used herein shall have the meanings ascribed to such terms in the Sales
Process, unless otherwise defined in this Agreement. In this Agreement, the following capitalized
terms are defined as follows:

“Agreement” or “this Agreement” means this Agreement of Purchase and Sale.

“Approval’ in relation to the Court means the making of an appropriate Order of the Court in respect of the
particular action or proposed action of the Receiver submitted for approval, on terms satisfactory to the
Receiver.

“Assumed Liabilities” has the meaning ascribed thereto in Article 4.1.

“Business” means the existing fine chocolate confectionery manufacturing and distribution business of
Cococo.
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“Business Day” means a day other than Saturday, Sunday or a statutory holiday or any other day upon
which the Receiver is not open for the transaction of business throughout normal business hours at its
office in Calgary, Alberta.

“Choses in Action” mean all causes of action, choses in action, or other rights, including but not limited to
rights of recovery, of Cococo related to, arising from, or associated with those matters set out in Schedule
“A” hereto and the right to commence, continue, and prosecute all claims, suits, demands, causes of
action, rights, and indemnities arising from or related thereto but, for greater certainty, excluding absolutely
any associated claims or allegations that have prior to the Closing Date been advanced or alleged, or that
might in future be advanced or alleged as against Cococo, and in any case arising out of or in connection
with such matters..

“Closing” or “Closing Date” has the meaning ascribed in Article 16.

“Cococo” means Cococo Chocolatiers Inc.

“Court” means the Court of Queen's Bench of Alberta.

“Employees” means all individuals employed by Cococo immediately before Closing.

“Environmental Laws” means all applicable federal, provincial, municipal and local laws, statutes,
ordinances, by-laws and regulations and all orders, directives and decisions rendered by, and policies,
standards, guidelines and simitar guidance of, any Governmental Authority, ministry, department or
administrative or regulatory agency or court having jurisdiction over the Purchased Assets (which, for
further certainty, in each case shall be deemed to have the force of law), including any obligations or
requirements arising at law, relating to the protection of the environment, human and other animal health
and safety or the release, manufacture, processing, distribution, use, treatment, storage, presence,
disposal, packaging, labelling, recycling, transport, handling, containment, clean-up or other remediation or
corrective action of or in respect of any Hazardous Substances.

“‘Excluded Assets” means all assets described in Schedule “B”, which shall not form part of the
Purchased Assets.

“GST’ has the meaning ascribed thereto in Article 15.

“Governmental Authority” means any government, parliament, legislature, or any governmental, quasi-
governmental or reguiatory authority, agency, commission, department or board, or any political
subdivision thereof, or any court or any other law, regulation or rule-making entity, having jurisdiction in the
relevant circumstances, or any person acting under the authority of any of the foregoing (including any
court or any arbitrator with the authority to bind the Parties at law) or any other authority charged with the
administration or enforcement of legal requirements.

“Hazardous Substances” means any contaminant, pollutant, dangerous substance, potentially dangerous
substances, noxious substance, toxic substance, hazardous waste, flammable material, explosive
material, radioactive material, urea-formaldehyde foam insulation, asbestos, PCBs radiation and any other
substance, material, effect, or thing declared or defined to be hazardous, toxic, a contaminant, or pollutant,
in or pursuant to any Environmental Laws.

“Intellectual Property” means:
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(@) in any jurisdiction, all trademarks or trade names, designs, domain names, business names,
corporate names, or any other similar names to the foregoing related to the Business owned or
controlled by Cococo and any rights, claims and interest therein, or any outstanding or pending
applications or rights, claims or interest in respect thereof, and including without restriction: the
specific trademarks outlined in the attached Schedule “C” and the domain names outlined in the
attached Schedule “C”

(b) all manuals and recipes, techniques and procedures of the Business, owned or used by Cococo,
as it is presently is or has ever been conducted, as necessary or convenient for the manufacture,
storage and distribution of chocolates and related food products from and in the Premises or
elsewhere and all information, documentation and data (hard copy or electronic) relating to same,
and whether or not such chocolates and related food products are currently being produced from
such Premises or not;

(c) the design, industrial design, or decoration of any packaging or Premises, owned by Cococo and
used by the Business, including any likeness or signature used thereon;

(d) all brands and branding schemes related to the Business owned or controlled by Cococo,
including colour schemes, images, videos, slogans, look and feel, and floor plan design;

(e) all social media accounts related to the Business owned or controlled by Cococo

(f) all plans, specifications and models relating to the Business including the set up and operation of
retail stores or any aspect thereof;

(g) all copyrights and moral rights therein, as applicable, of any original works related to the Business
owned or operated by Cococo;

(h) technology, computer telecommunications and eiectronic equipment, devices and apparatus
relating to the operation of the Business and owned or operated by Cococo together with all
written and electronic manuals and software relating to such operating systems (including all
licenses, proprietary rights and rights of use relating to same) which relate to or are necessary for
the operation of the Business and which may, without limitation, contain specifications, designs,
market research, customer lists, business plans, receipts and general information for the operation
of the Business; and,

(i) all of the systems located on the Premises (including telephone and computer systems and
software and security/monitoring systems).

“Leases” means the leases held by Cococo on eight locations in Alberta and British Columbia as
described in Schedule “D” hereto, but excluding any such leases if identified as Excluded Assets, including
any Leases that may be identified as Excluded Assets by the Lender subsequent to the execution of this
Agreement.

“New Lease” has the meaning ascribed thereto in 7.1.
“Parties” means collectively, the Receiver and the Purchaser; and “Party” means either one.

“Permitted Encumbrances” means, collectively, the encumbrances described at Schedule “E” to this
Agreement.

“Personal Property” means all of the undertakings, property, and assets of Cococo of whatever nature
and wheresoever located, including, but not limited to the Choses in Action, Intellectual Property,
Warranties and Guarantees, and the Property Documents, but excluding in each case the Excluded
Assets.

“Premises” means the leased head office, manufacturing, storage, and distribution facility located at 2320
2nd Avenue SE in Calgary, Alberta as well as the retail store lease locations throughout Calgary, Alberta,
and the two retail store lease locations in Victoria, British Columbia, where Cococo carries on business or
has rights to carry on business.
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“Priority Debt” means collectively the Receiver's Charge, Receiver's Borrowing Charge, and any debt or
charge due and payable in priority to the Secured Debt.

“Property Documents” means all documents relating to the Purchased Assets including, without limitation
(but only to the extent in the possession or control of the Receiver) the following:

(a) true copies of the Leases;
(b) true copies of any assigned contracts;
(c) alist of the Personal Property;

(d) all records and financial statements and other documents and correspondence relating to the
operation of the Business, provided that if the Receiver is required to retain originals of any
documents, the documents may consist of legible copies thereof;

(e) all Warranties and Guarantees together with particulars of any claims made thereunder, whether
settled or not;

() alist of all employees, salaries, benefits, job descriptions, unpaid holiday pay and unpaid health
benefits;

(g) all documents and information (hard copy or electronic) relating to the Intellectual Property; and
(h) such other documents respecting the Purchased Assets as the Purchaser may otherwise require.
“Purchase Price” has the meaning ascribed thereto in Article 3.

“Purchased Assets” means collectively, the Personal Property and the Leases, but excludes the
Excluded Assets.

“Receiver’s Charge” has the meaning ascribed thereto in the Receivership Order.

“Receiver’s Borrowings Charge” has the meaning ascribed thereto in the Receivership Order.
“Receivership Order” has the meaning ascribed thereto in the recitals.

“Sale Process” has the meaning ascribed thereto in 6.1.

“Sale Process Order” has the meaning ascribed thereto in 6.1.

“Secured Debt” means the secured debt owed to the Purchaser pursuant to the security granted to it by
Cococo and accrued interest, fees and costs accrued up to and including the Closing Date.

“Vesting Order” means an Order to be made by the Court upon terms acceptable to the Parties, acting
reasonably, which, infer alia, provides that, upon Closing, all of Cococo’s right, title and interest in the
Purchased Assets shall irrevocably vest in the Purchaser, the Winning Bidder or the Replacement Winning
Bidder, as the case may be, free and clear of all registered or unregistered liens, claims and
encumbrances.
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“Warranties and Guarantees” means any and all warranties and guarantees, or other similar rights, in
respect of the Purchased Assets, or any part thereof.

21

3.1

41

4.2

4.3

ARTICLE 2
Agreement of Purchase and Sale

The Purchaser hereby agrees to purchase from and through the Receiver all of the right, title and
interest in and to the Purchased Assets that the Receiver is entitled to sell pursuant to the
Receivership Order at the Purchase Price (defined below) set out herein and upon and subject to
the terms hereof.

ARTICLE 3
Purchase Price

The Purchaser shall pay to the Receiver, in consideration for the sale, assignment, conveyance
and transfer of the Purchased Assets to the Purchaser at Closing, the sum of $10,000,000.00 plus
all applicable taxes (the “Purchase Price”), which sum shall be comprised of:

(a) a certified cheque, bank draft or wire transfer in an amount equal to the Priority Debt,
provided, however that in no circumstance shall such amount be greater than $400,000;
and

(b) the balance by way of set-off as against the Secured Debt;
on and in accordance with the terms and conditions herein.

ARTICLE 4
Assumption of Liabilities

in determining the Purchase Price, the Parties have taken into account the Purchaser’s
assumption of responsibility for the payment of all costs for existing or future liabilities related to
the Purchased Assets that are not vested off title to the Purchased Assets in accordance with Sale
Process Order (collectively, the “Assumed Liabilities”) associated with the Purchased Assets, as
set forth in this Agreement, and the absolute release of the Receiver of all and any responsibility
or liability therefor.

Subject to Closing, the Purchaser hereby agrees to: (i) assume, discharge, perform and fulfil the
Assumed Liabilities from and after the Closing Date; and (ii) indemnify and save harmless the
Receiver from all claims, damages, and other amounts arising directly or indirectly out of or in
connection with the Assumed Liabilities.

In the event any of the Purchased Assets are contracts that are not assignable by the Receiver to
the Purchaser in whole or in part without the consent, approval or waiver of any party or parties to
them, if any such consents, approvals or waivers therefor have not yet been obtained as of the
Closing Date, such contracts shall be deemed to be Excluded Assets.
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ARTICLE 5
Acceptance of Aqreement

The Purchaser agrees that no agreement for the purchase and sale of the Purchased Assets shall
result from this Agreement unless and until this Agreement has been accepted by the Receiver
and approved by the Court in accordance with the provisions of Article 6.

ARTICLE 6
Sale Process

Prior to the execution of this Agreement the Court shall have granted an Order (the “Sales
Process Order”) that: (i) recognizes and approves this Agreement, and in particular the Purchase
Price, as a baseline or “stalking horse bid”; (ii) provides for a sales process substantially as
described in the attached Schedule “F” (the “Sale Process”); and (iii) and in the event no Superior
Bid is received, the Sales Process Order shall provide for the vesting of the Purchased Assets in
the Purchaser in accordance with the terms of the Stalking Horse Bid upon provision of a
Receiver’s closing certificate.

ARTICLE 7
New Leases

From and after the fifth Business Day prior to the Closing Date, or for as long as this Agreement is
in effect, the Receiver shall not enter into any lease, or agree to amend, modify, vary, terminate,
surrender or cancel any existing lease (a “New Lease”), or any contract or other agreement
affecting the Purchased Assets, or agree to amend, modify, vary, terminate, surrender or cancel
any existing Contract without the prior written approval of the Purchaser, which approval may be
unreasonably withheld. The Receiver shall provide to the Purchaser a copy of the proposal for the
New Lease and any other available information that the Purchaser reasonably determines to be
necessary in order to decide whether or not to grant its approval, and the Purchaser shall notify
the Receiver of its decision in writing within five (5) Business Days of receiving such information,
failing which the Receiver may take such steps it deems necessary in relation to such New Lease
or contract.

ARTICLE 8
Employment Matters

The Purchaser shall make written offers of employment to all Employees no later than five
business days before the Closing Date, which offers shall be conditional upon Closing, effective as
of Closing, and on terms and conditions substantially similar in the aggregate to those existing
immediately before the Closing Date. Immediately prior to the employment offers being made by
the Purchaser, the Receiver will provide notice to the employees of termination of their
employment, conditional on Closing and effective immediately before the Closing Date. The
Purchaser shall recognize the prior service of all the Employees with Cococo, or its predecessors
for all purposes, including statutory notice of termination, common law notice of termination, and
the Purchaser's employee benefit plans, as applicable.
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ARTICLE 9
Capacity of Receiver

The Receiver, in executing this Agreement, is entering into this Agreement solely in its capacity as
the court appointed Receiver and Manager of the assets, undertakings and properties of Cococo,
and not in its personal or any other capacity. Any claim against the Receiver shall be limited to
and only enforceable against the property and assets then held by or available to it in its said
capacity as Receiver and shall not apply to its personal property and assets held by it in any other
capacity. The Receiver shall have no personal or corporate liability of any kind, whether in contract
or in tort or otherwise. The term “Receiver’ as used in this Agreement shall have no inference or
reference to the present registered owner of the Purchased Assets.

ARTICLE 10
Obligation to Complete

The obligation of the Receiver to complete this Agreement is subject to the satisfaction of the
following terms and conditions on the Closing Date, which conditions are for the sole benefit of the
Receiver and which may be waived by the Receiver in its sole discretion:

(a) the representations and warranties of the Purchaser herein are true and accurate as of
the Closing Date;

(b) no action or proceeding at law or in equity shall be pending or threatened by any person,
firm, government, Governmental Authority, regulatory body or agency to enjoin, restrict or
prohibit the purchase and sale of the Purchased Assets;

(c) the Purchased Assets shall not have been removed from the control of the Receiver by
any means or process;

(d) no third party shall take any action to redeem the Purchased Assets;

(e) the Court shall have granted the Sale Process Order in accordance with and containing
substantially the same terms set out in Article 6 above, and the Sale Process Order shall
not have been vacated, stayed, set aside, amended, reversed, annulled or modified;

)] there shall have been no Superior Bid received by the Bid Deadline;

(9) the Purchaser shall have fulfilled or complied with all covenants contained in this
Agreement; and the Receiver shall have received from the Purchaser the closing
deliveries contemplated in Article 19.

ARTICLE 11
Purchaser’s Acknowledgements

The Purchaser hereby acknowledges and agrees with and to be subject to the following:

(a) it is responsible for conducting its own searches and investigations of the current and past
uses of the Purchased Assets;
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the Receiver makes no representation or warranty of any kind with respect to the
Purchased Assets, including but not limited to that the present use or future intended use
by the Purchaser of the Purchased Assets is or will be lawful or permitted;

it is satisfied with the Purchased Assets and all matters and things connected therewith or
in any way related thereto;

it is purchasing the Purchased Assets on an “as is, where is” and “without recourse” basis
including without limitation defaults under the Leases and any assigned contracts,
outstanding work orders, deficiency notices, compliance, requests, development fees,
imposts, lot levies, sewer charges, zoning and building code violations and any
outstanding requirements which have been or may be issued by any Governmental
Authority having jurisdiction over the Purchased Assets;

it relies entirely on its own judgment, inspection and investigation of Purchased Assets
and any documentation relating to the Purchased Assets obtained from the Receiver has
been prepared or collected solely for the convenience of prospective purchasers and is
not warranted to be complete or accurate and is not part of this Agreement;

notwithstanding anything in this Agreement to the contrary or any other information
provided to the Purchaser (including, without limitation, any confidential information
memorandum, data room information, or herein, or otherwise, as applicable), the
Purchaser acknowliedges that although the Receiver has provided such information, it
recognizes that there may be unintended omissions or misdescriptions contained therein,
including property which may be listed in the Schedules hereto, but which does not exist
and/or is missing as of the Closing Date. As such, the Purchaser acknowledges that if
such property does not exist and/or is missing, or is otherwise
mischaracterized/misdescribed, the Receiver shall not be in breach of this Agreement, nor
shall: (i} any condition to Closing be unsatisfied; (ii) the Purchase Price be adjusted; or
(iiiy the Closing delayed,;

it will provide the Receiver with all requisite information and materials, including proof
respecting source or funds, at any time or times within forty-eight (48) hours of request by
the Receiver so that the Receiver may determine the credit worthiness of the Purchaser;

the Receiver shall have no liability or obligation with respect to the value, state or
condition of the Purchased Assets, whether or not the matter is within the knowledge or
imputed knowledge or the Receiver, its officers, employees, directors, agents,
representations and contractors;

the Property Documents are being provided to the Purchaser merely as a courtesy and
without any representations or warranties whatsoever; and

it will ensure that any environmental and/or structural reports on behalf of the Purchaser
shall also be addressed to the Receiver and a copy of each such report shall be delivered
to the Receiver promptly after the completion thereof, regardless of whether the
transaction contemplated by this Agreement closes.
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ARTICLE 12
Title to the Purchased Assets

Title to the Purchased Assets shall be free from all caveats, security interests, hypothecs, pledges,
mortgages, liens, trusts or deemed trusts, reservations of ownership, royalties, options, rights of
pre-emption, privileges, interests, assignments, actions, judgements, executions, levies, taxes,
writs of enforcement, charges, or other claims, whether contractual, statutory, financial, monetary
or otherwise, whether or not they have attached or been perfected, registered or filed and whether
secured, unsecured or otherwise including, without limiting the generality of the foregoing:

(a) any encumbrances or charges created by the Receivership Order and Sale Process
Order;

(b) any charges, security interests or claims evidenced by registrations pursuant to the
Personal Property Security Act (Alberta) or any other personal property registry system;
and

(¢) any liens or claims of lien under the Builders’ Lien Act (Alberta); and

save and except for the Permitted Encumbrances.

ARTICLE 13
Authorizations

The Purchaser shall assume, at its cost, complete responsibility for compliance with all municipal,
provincial and federal laws insofar as the same apply to the Purchased Assets and the use thereof
by the Purchaser. It shall be the Purchaser’s sole responsibility to obtain, and pay the cost of
obtaining any consents, permits, licenses or other authorizations necessary or desirable for the
transfer to the Purchaser of the Receiver's right, title and interest, if any, in the Purchased Assets.
Provided, however, any costs of the Receiver incurred in connection with obtaining the Vesting
Order shall not be borne by the Purchaser.

ARTICLE 14
Risk of Loss

The Purchased Assets shall be and remain until Closing at the risk of the Receiver. The
Purchased Assets shall thereafter be at the risk of the Purchaser. Pending completion, the
Receiver shall hold all insurance policies, if any, and the proceeds thereof in trust for the Parties
as their interest may appear and in the event of damage to the Purchased Assets in excess of
$1,000,000 before Closing which damage gives rise to any insurance proceeds, the Purchaser
may either terminate this Agreement and have the Deposit returned without interest or deduction
or else take the proceeds of insurance and complete the transaction contemplated herein.

ARTICLE 15
Taxes

The Purchaser hereby represents and warrants to the Receiver that it is or wili become registered
for the purposes of Part IX of the Excise Tax Act (Canada) in accordance with the requirements of
Subdivision (d) of Division V thereof and it will continue to be so registered as of the Closing Date.
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The Purchaser covenants to deliver to the Receiver drafts not less than five (5) days before the
Closing Date and originals upon Closing of: (i) a true copy of the certificate evidencing its
registration for purposes of the goods and services tax (“GST"), including the registration number
assigned to it; and (ii) a declaration and indemnity of the Purchaser confirming the accuracy, as at
Closing, of the representations and warranties set out herein and agreeing to indemnify the
Receiver for any amounts for which the Receiver may become liable as a result of any failure by
the Purchaser to pay the GST payable in respect of the sale of the Purchased Assets under Part
IX of the Excise Tax Act (Canada) and that the Purchaser is buying for its own account and not as
trustee or agent for any other party. Provided that the Purchaser delivers a true copy of the
certificate and the declaration and indemnity as set out above, in a form satisfactory to the
Receiver, the Purchaser shall not be required to pay to the Receiver, nor shall the Receiver be
required to collect from the Purchaser, the GST in respect of the Purchased Assets. In the event
that the Purchaser shall fail to deliver the true copy of the certificate and the declaration and
indemnity as set out above, then the Purchaser shall pay to the Receiver, in addition to the
Purchase Price, in pursuance of the Purchaser’s obligation to pay and the Receiver’s obligation to
collect GST under the provisions of the Excise Tax Act (Canada), an amount equal to five (5%)
percent of the Purchase Price, or such other rate due and owing at the time of Closing.

The Purchaser shall be liable for and shall pay, and be solely responsible for, any and all transfer
taxes pertaining to the Purchaser’s acquisition of the Purchased Assets, and shall indemnify the
Receiver for, from, and against any transfer taxes that the Receiver is required to pay or for which
the Receiver may become liable as a result of any failure by the Purchaser to self-assess, pay, or
remit such transfer taxes.

ARTICLE 16
Closing

€)] Closing shall take place at the offices of the solicitors for the Receiver in Calgary, Alberta,
or by such other electronic means as may be agreed by the Parties, at 11:00 a.m.
(Calgary time) on the date which is ten (10) days following the Bid Deadline, or such other
date as the Parties or their respective solicitors may agree upon in writing (the “Closing
Date” or “Closing”), provided that the Receiver by written notice to the Purchaser or its
solicitors may postpone the Closing Date from time to time, but in no event shall the date
of Closing be postponed to a date more than sixty (60) days after the original Closing
Date. The parties agree that Closing shall take place in accordance with such usual and
customary trust conditions agreed to between the solicitors for the Receiver and the
solicitors for the Purchaser as are applicable to similar transactions in Calgary, Alberta.

(b) The Purchaser shall be responsible for ali registration fees payable in connection with the
transfer of the Purchased Assets to the Purchaser and for registration fees payable in
connection with the registration of discharges of any mortgages, liens, charges,
encumbrances, restrictions, leases or other claims or interests which the Receiver is
required to discharge hereunder

ARTICLE 17
Adjustments

The Purchase Price for the Purchased Assets shall be adjusted as of the Closing Date. The
adjustments shall include all tax accounts, current rents, including basic rent and current additional
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rent, and all other charges, including operating expenses, realty taxes and management fees,
prepaid rents, security deposits, realty taxes, local improvement assessments, rates and charges,
water and assessment rates, utility deposits (including replacement letters of credit or letters of
guarantee therefor), prepaid amounts or current amounts payable under the Leases, operating
costs, utilities, fuel, licenses necessary for the operation of the Purchased Assets and all other
items normally adjusted between a vendor and purchaser in respect of the sale of assets similar to
the Purchased Assets. Any current rent, including base rent and current additional rent and other
charges which are due and owing at the date of Closing shall be adjusted and any claim against a
tenant in respect of the same shall be conveyed by the Receiver o the Purchaser. For purposes
hereof, “current rent” means rent payable during the subject month which is not more than fifteen
(15) days in arrears.

ARTICLE 18
Receiver’s Closing Deliveries

The Receiver shall execute and deliver or cause to be executed and delivered to the Purchaser on
the Closing Date, against payment of the Purchase Price, the following:

(a) a bill of sale conveying the Purchased Assets to the Purchaser, if any, so that the
Purchaser shall have title to such Purchased Assets free and clear of any liens, charges
and encumbrances save and except for Permitted Encumbrances;

(b) an assignment in respect of the Leases;
(c) assignments in respect of the Choses in Action;
(d) a notice or notices to be given to parties under any assigned contracts of their assignment

to the Purchaser, together with directions relating to payments thereunder;

(e) assignments of contracts that are capable of being assigned by the Receiver;

() an assignment of any Warranties and Guarantees in respect of or related to the
Purchased Assets, to the extent that there are any and that they are assignable without
consent;

(9) a statement of adjustments;

(h) a direction for the payment of the balance of the Purchase Price due on Closing;

(i) an undertaking by the Receiver to readjust all items on the statement of adjustments

within sixty (60) days of the Closing Date;

® a certificate of the Receiver to the effect that it is not at the Closing Date a nonresident of
Canada within the meaning of Section 116 of the /ncome Tax Act (Canada);

(k) keys and passwords or any similar security credentials that may be in the possession of
the Receiver;

)] all Property Documents, if not already in the possession of the Purchaser; and
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(m) any other documents relative to the completion of this Agreement as may reasonably be
required by the Purchaser or its solicitors,

provided that none of such documents shall contain covenants, representations or warranties,
which are in addition to or more onerous upon either the Receiver or the Purchaser than those
expressly set forth in this Agreement.

ARTICLE 19
Purchaser’s Closing Deliveries

The Purchaser shall execute and deliver to the Receiver on the Closing Date the following:

(a) a certified cheque, bank draft or wire transfer for any remaining portion of the Purchase
Price being satisfied in cash and any other monies required to be paid by the Purchaser
pursuant to this Agreement, or the adjustments, including all applicable federal and
provincial taxes, duties and registration fees unless the applicable exemption certificates
in a form acceptable to the Receiver are presented to the Receiver on or before the
Closing Date to exempt the Purchaser therefrom;

(b) an undertaking by the Purchaser to readjust all items on the statement of adjustments
within sixty (60) days of the Ciosing Date;

(c) a true copy of its GST registration and GST certificate and indemnity as required pursuant
to this Agreement;

(d) any other documents relative to the completion of this Agreement as may reasonably be
required by the Receiver or its solicitors,

provided that none of such documents shall contain covenants, representations or warranties,
which are in addition to or more onerous upon either the Receiver or the Purchaser than those
expressly set forth in this Agreement.

ARTICLE 20
Purchaser’s Representations and Warranties

- The Purchaser hereby represents and warrants to and in favour of the Receiver that as of the

Closing Date:

(a) the Purchaser is a corporation duly existing and governed by the laws of its incorporating
jurisdiction and has the necessary corporate authority, power and capacity, to own the
Purchased Assets and to enter into this Agreement and to carry out the transactions
contemplated by this Agreement in the manner contemplated by this Agreement;

(b) the obligations of the Purchaser hereunder and the documents and transactions
contemplated herein shall be duly and validly authorized by all requisite corporate
proceedings on or before the Closing Date;

(c) neither the execution of this Agreement nor its performance by the Purchaser will result in
a breach of any term or provision or constitute a default under any of the constating
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documents or by-laws of the Purchaser or any other agreement to which the Purchaser is
a party;

(d) the Purchaser:

(i) is not an insolvent person within the meaning of the Bankruptcy and Insolvency
Act (Canada) or the Winding-up and Restructuring Act (Canada);

(ii) has not made an assignment in favour of its creditors or a proposal in bankruptcy
to its creditors or any class thereof;

(iii) has not had any petition or receiving order presented in respect of it; or

(iv) has not initiated proceedings with respect to a compromise or arrangement with
its creditors or for its winding-up, liquidation or dissolution;

(e) this Agreement has been validly executed and delivered by the Purchaser and is a valid
and legally binding obligation of the Purchaser, enforceable against the Purchaser in
accordance with its terms, subject to the limitations with respect to enforcement imposed
by applicable laws in connection with bankruptcy, insolvency, liquidation, reorganization or
other similar laws affecting the enforcement of creditors rights generally and subject to the
availability of equitable remedies such as specific performance and injunction which are
only available in the discretion of the court from which they are sought;

H the Receiver shall not be liable for any brokerage commission, finder's fee or similar
payment in connection with the transaction contemplated herein;

(9) on the Ciosing Date, the Purchaser will meet all requirements of Governmental Authorities
to purchase and accept a transfer of the Purchased Assets;

(h) the Purchaser is not a non-Canadian within the meaning of the Investment Canada Act
(Canada); and

(i) the Purchaser is or will be on the Closing Date a GST registrant under the Excise Tax Act
(Canada).
ARTICLE 21
Confidentiality

The Purchaser agrees that all information and documents supplied by the Receiver or anyone on
its behalf to the Purchaser or anyone on the Purchaser’s behalf (including but not limited to
information in the schedules hereto) shall, unless and until Closing occurs, be received and kept
by the Purchaser and anyone acting on the Purchaser’s behalf on a confidential basis and shall
not without the Receiver’s prior written consent be disclosed to any third party. If for any reason
Closing does not occur, all such documents (including without limitation, the Property Documents)
shall forthwith be returned intact to the Receiver and no copies or details thereof shall be retained
by the Purchaser or anyone acting on its behalf. The Purchaser further agrees that unless and
until the terms of this Agreement become public knowledge in connection with an application to
the Court for Approval of this Agreement, the Purchaser shall keep such terms confidential and
shall not disclose the same to anyone except the Purchaser’s prospective syndicate members,
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solicitors, agents or lenders acting in connection herewith and then only on the basis that such
persons also keep such terms confidential as aforesaid.

ARTICLE 22
Release and Indemnification

The Purchaser agrees to release and discharge the Receiver together with its officers, employees,
agents and representatives from every claim of any kind that the Purchaser may make, suffer,
sustain or incur in regard to any Hazardous Substance relating to the Purchased Assets. The
Purchaser further agrees that the Purchaser will not, directly or indirectly, attempt to compel the
Receiver to clean up or remove or pay for the cleanup or removal of any Hazardous Substance,
remediate any condition or matter in, on, under or in the vicinity of the Purchased Assets or seek
an abatement in the Purchase Price or damages in connection with any Hazardous Substance.

If Closing occurs the Purchaser shail:
(a) be liable to the Receiver, its affifiates and their respective representatives for; and

(b) as a separate covenant, indemnify and save harmless the Receiver, its affiliates and their
representatives from and against,

all losses and liabilities suffered, sustained, paid or incurred by the Receiver, its affiliates,
or their respective representatives related to or in connection with the Purchased Assets
and the Assumed Liabilities, arising or accruing, prior to, on or after the Closing Date;
including: (i) all losses and liabilities attributable to the ownership, operation, use,
construction or maintenance of the Purchased Assets following the Closing Date; and (ii)
any other losses and liabilities for which the Purchaser has agreed to indemnify the
Vendor pursuant to this Agreement.

ARTICLE 23
Non-Registration

The Purchaser hereby covenants and agrees not to register this Agreement or notice of this
Agreement or a caution, certificate of pending litigation, or any other document providing evidence
of this Agreement against title to the Purchased Assets. Should the Purchaser be in default of its
obligations under this Section, the Receiver may (as agent and attorney of the Purchaser) cause
the removal of such notice of this Agreement, caution, certificate of pending litigation or other
document providing evidence of this Agreement or any assignment of this Agreement from the title
to the Purchased Assets. The Purchaser irrevocably nominates, constitutes and appoints the
Receiver as its agent and attorney in fact and in law to cause the removal of such notice of this
Agreement, any caution, certificate of pending litigation or any other document or instrument
whatsoever from title to the Purchased Assets.

ARTICLE 24
Notices

Any notice or communications required to be given by the Parties shall be given by courier or
facsimile, or if mailed, by registered letter, prepaid to the Parties as follows:
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(a) in the case of the Receiver:

Deloitte Restructuring Inc.

700 850-27? Street SW

Calgary, AB T2P OR8

Attention: Robert J. Taylor / Ryan Adlington

Email: bobtaylor@deloitte.ca / radlington@deloitte.ca

with a copy to:

Torys LLP

525 — 8t Avenue SW 46" Floor Eighth Avenue Place East
Calgary, Alberta T2P 1G1

Attention: Kyle Kashuba / Jessie Mann

Email: kkashuba@torys.com / jmann@torys.com

(b} in the case of the Purchaser:

Panterra Mortgage & Financial Corporation Ltd.
Attention: Brian Beck
Email: brianbeck@glbh.com

with a copy to:

Dentons Canada LLP

1500 850 2 Street SW

Calgary, Alberta T2P OR8

Attention: David Mann, QC / John Regush

Email: david.mann@dentons.com / john.regush@dentons.com

or such other address as may be furnished from time to time by either Party. Any notice, if
delivered by courier or email, shall be deemed to have been given or made on the date delivered
or the date that a confirmation of receipt of the email was recorded by the sender and if mailed
correctly, shall be deemed to have been received on the third Business Day after mailing. In the
event of actual or imminent disruption or postal service, any notice shall be delivered, by courier or
email.

ARTICLE 25
Entire Agreement

25.1 The Agreement shall constitute the entire agreement between the Parties to it pertaining to the
subject matter hereof and shall supersede all prior and contemporaneous agreements,
understandings, negotiations and discussions, whether oral or written, of the Parties and there
shall be no agreements or understandings between the Parties in connection with the subject
matter thereof except as specifically set forth herein. No Party has relied on any express or
implied representation, written or oral, of any individual or entity as an inducement to enter into
this Agreement.
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ARTICLE 26
Amendment

No supplement, modification, waiver or termination of this Agreement shall be binding, unless
executed in writing by the Parties to be bound thereby, provided that the time provided for doing
any matter or thing contemplated herein may be abridged or extended by written agreement, in
letter form or otherwise.

ARTICLE 27
Time of Essence

Time shall be of the essence in this Agreement in all respects and any waiver of any time
provision shall not be effective unless in writing and signed by both Parties.

ARTICLE 28
Binding Agreement

This Agreement, when duly executed by the Parties, shall constitute a binding agreement of
purchase and sale subject to its terms. It is agreed that there is no representation, warranty,
collateral agreement or condition affecting this Agreement or the Purchased Assets supported
hereby other than as expressed herein in writing.

ARTICLE 29
Successors and Assigns

All of the covenants and agreements contained in this Agreement shall be binding upon the
Parties and their respective successors and permitted assigns and shall enure to the benefit of
and be enforceable by the Parties and their respective successors and permitted assigns pursuant
to the terms and conditions of this Agreement. The Purchaser may assign this Agreement to one
or more subsidiary, parent or affiliated entity of the Purchaser upon the provision of prior notice in
writing to the Receiver, which shall be provided not less than five (5) Business Days prior to the
Closing Date, and provided however, the Purchaser shall not be released from any liability to
observe and perform all of the terms and conditions contained herein untit Closing. Any other
assignment by the Purchaser or any assignment by the Receiver shall require the prior written
consent of the other Party, which consent may be arbitrarily withheld.

ARTICLE 30
Governing Law

This Agreement shall be construed and enforced in accordance with the laws of the Province of
Alberta and the laws of Canada applicable therein and shall be treated in all respects as an
Alberta contract and the parties attorn to the jurisdiction of the Court.

ARTICLE 31
Gender, Interpretive Matters

This Agreement shall be read with all changes of gender or number required by the context. The
titles to provisions do not form part of this Agreement and are inserted for reference purposes
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only. Preparation and submission of the form of this Agreement or any other material by the
Receiver shall not constitute an offer to sell.

ARTICLE 32
Severability

Any provision of this Agreement which is determined to be void, prohibited or unenforceable shall
be severable to the extent of such avoidance, prohibition or unenforceability without invalidating or
otherwise limiting or impairing the other provisions of this Agreement.

ARTICLE 33
Non-Merger

The provisions of this Agreement (including, without limitation, the representations and warranties
of the Purchaser), shall survive Closing and shall not merge in the Sales Process Order or in any
other documents delivered hereunder.

ARTICLE 34
Further Assurances

Each of the Parties shall from time to time hereafter and upon any reasonable request and at the
cost of the other Party, make or cause to be made all such further acts, deeds, assurances and
things as may be required or necessary to more effectually implement and carry out the true intent
and meaning of this Agreement.

ARTICLE 35
Counterparts

This Agreement may be executed in any number of counterparts and delivered via facsimile or
email in PDF format, each of which shall be deemed to be an original and all of which taken
together shall be deemed to constitute one and the same instrument.

ARTICLE 36
Solicitors as Agents

Any notice, approval, waiver, agreement, instrument, document or communication permitted,
required or contemplated by this Agreement may be given or delivered and accepted or received
by the Purchaser’s solicitors on behalf of the Purchaser and by the Receiver’s solicitors on behalf
of the Receiver and any tender of closing documents and the balance of the Purchase Price
and/or any other payment hereunder may be made upon the Purchaser’s soilicitors and the
Receiver's solicitors, as the case may be.

ARTICLE 37
Nominee

The Receiver acknowledges and agrees that, the Purchaser is a nominee on behalf of parties
having a beneficial interest in the acquisition of, or the ownership of the Purchased Assets, and
such parties shall have no liability whatsoever pursuant to or rising out of this Agreement.
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DELOITTE RESTRUCTURING INC., solely in
its capacity as court-appointed Receiver and
Manager of Cococo Chocolatiers Inc. and not
in its personal or corporate capacity

Per:

Name:

Title:
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PANTERRA MORTGAGE & FINANCIAL
CORPORATION LTD.

Per:

Name:

Title:
| have authority to bind the corporation.



Schedule A - Choses in Action

Part 1 — Litigation

The Plaintiff's claim in Provincial Court of Alberta (Civil) Action Number P2190101325
Cococo Chocolatiers Inc. v Wild Rose Investments, L.L.C., Helen Shum, and Eddie Shum

The Plaintiff's claim in Provincial Court of Alberta (Civil) Action Number P2190101266
Cococo Chocolatiers Inc. v Roshan Holdings Inc. and Darlene Longueil

The Counterclaim of the Plaintiff by Counterclaim Cococo Chocolatiers Inc. in Court of Queen’s Bench
of Alberta Action Number 2003-16696.

Cococo Chocolatiers Inc. v. DKM Holdings Inc., Ken Freeland, Mike Freeland, 411913 Alberta Ltd.,
413772 Alberta Ltd., 413773 Alberta Ltd., Ryan Boschman, Ronald Boschman, 539696 Alberta Ltd.,
Duane Peters, Tracy Hansen, 784075 Alberta Ltd., Judite Holder, and 1247999 Ontario Ltd.

The Plaintiff's claim in Court of Queen’s Bench Action Number 1501-14252
Cococo Chocolatiers Inc. v. Train Trailers Rentals Limited

The claim of Cococo Chocolatiers Inc. as an unsecured creditor in Court of Queen’s Bench of Alberta
Court File Number BK 25-2072482
In the Matter of the Bankruptcy of Bernard Willy Margueritte Callebaut

The Default Judgment and Bill of Costs of Cococo Chocolatiers Inc. in Court of Queen’s Bench Action
Number 1601-02192, and all associated registrations and rights of enforcement.

Cococo Chocolatiers Inc. v. 1213725 Ontario Inc.

Part B — Debts or Other

The demand obligations and resuiting debts upon demand, owing to Cococo Chocolatiers Inc. by
Christine McAuley and/or Sugar Rush Chocolates Ltd.

All outstanding accounts receivable of Cococo Chocolatiers Inc. existing as of the Closing Date, a listing
of which will be attached to this Schedule A as of the Closing Date for reference, and which shall
include but not be limited to the accounts receivable owing by the following if uncollected at the Closing
Date:
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Aged AR August 10, 2021

1030 311060 611090 Over90
Customer Customer Name Current Days Days Days Days Total
No.
1102 784075 ALBETA LTD. / DUANE 0.00 0.00 0.00 000 12,484.33 12,494.33
PETERS/TRACY HANSEN
1200 539696 ALBERTA LTD. /RYAN 0.00 0.00 0.00 0.00 9,630.84 9,630.84
BOSCHMAN / RON BOSCHMAN
1202 LQCONCEPTS, LLC /LA QUITA 0.00 0.00 0.00 0.00 4,646.81 4,646.81
CORBETT MARTIN
1900 ROSHAN HOLDINGS LTD./ 0.00 0.00 0.00 0.00 13,195.53 13,195.53
DARLENE LONGUEIL
2303 STARWOOD CHOCOLATERIES 0.00 0.00 0.00 0.00 52,910.07 52,910.07
INC. / JACQUELINE PEARSON
2306 1247999 ONTARIO LTD./ JUDITE 0.00 0.00 0.00 0.00 1,250.51 1,250.51
HOLDER
3000 WILD ROSE INVESTMENTS LLC / 0.00 0.00 0.00 000 54,522.26 54,522.26
HELEN SHUM / EDDIE SHUM
3001 737861 ALBERT LTD./DON 3,860.63 0.00 0.00 0.00 0.00 3,860.63
MCCAFFREY
6000 COCOCO CHOCOLATIERS 0.00 0.00 0.00 587572 41,441.39 47,317.11
CENTRAL INC.
CANO001 CANMORE TEA COMPANY INC. 0.00 0.00 0.00 0.00 753.90 753.90
DUZ001 DUZU DATES 0.00 66.48 0.00 0.00 0.00 66.48
ERIOC0O0 ERIKS NORTH AMERICA 0.00 0.00 3,775.60 0.00 0.00 3,775.60
FITO00 FITWAVE 0.00 1,338.18 0.00 0.00 0.00 1,338.18
GLB001 G.L.BLACKHOLDINGSLTD 0.00 0.00 0.00 0.00 69.30 69.30
HEY000 HEY HAPPY COFFEE 0.00 0.00 432.00 0.00 0.00 432.00
PUR0O01 PURE CASINO YELLOWHEAD 0.00 0.00 0.00 0.00 1,166.97 1,166.97
SOB001 SOBEYSINC 0.00 0.00 0.00 0.00 2,532.28 2,532.28
REC000 RECEPTION SALES 0.00 273.00 387.00 125.00 111.70 896.70
REC001 RECEIVER GENERAL FOR 0.00 0.00 0.00 0.00 22,796.99 22,796.99 GST Overpayr
CANADA
RENOOO RENEGADE TRAILER SOLUTIONS 0.00 2,520.00 0.00 0.00 0.00 2,520.00
TV5000 TV5QUEBEC CANADA 0.00 0.00 6,405.00 0.00 0.00 6,405.00
Report Total: 3,860.63 4,197.66 10,999.60 6,000.72 217,522.88 242,581.49
Interest 31,217.65
Revised 211,363.84
GL 1100 134,204.57
1150 77,159.27
211,363.84
Variance 0.00



Schedule B — Excluded Assets

o Each and every agreement and contract, of any kind whatsoever, whether written or unwritten,
express or implied, that does or could obligate Cococo to sell or otherwise provide any product or
service to any third party including, in particular, any (immediately prior to the Closing Date)
current or former dealer customer of Cococo’s.

¢ Any and all agreements and contracts, of any kind whatsoever, between Cococo and any other
party, provided however that the following agreements and contracts shall not be Excluded
Assets, unless specifically identified as Excluded Assets in this Schedule:

o all service contracts and agreements to enter into service contracts relating to the
management, service, maintenance, operation, repair and cleaning of the Purchased
Assets or the furnishing of supplies or services thereto;

o the Choses in Action;
o all Leases;
o all Warranties and Guarantees

e The Plaintiff's Civil Claim against Cococo in Provincial Court of Alberta (Civil) Action Number
P2090102871; 630344 Alberta Inc. v. Cococo Chocolatiers Inc.

e Any claim by, or alleged debt owing to, Massound Hassannia & Nahideh Hassannia under or in
respect of any lease of premises by them (directly or indirectly), such premises being identifiable
as 314A and 314B Richmond Road, Ottawa, Ontario, to Cococo Chocolatiers Ottawa Inc. as
tenant.

e Any claim by, or alleged debt owing to, The Calgary Airport Authority, under or in respect of Lease
No. YYC1289 or Lease No. YYC2126, or any related storage or service leases or contracts,
including Storage Space License YYC2162 or the IT Shared Services Agreement dated for
reference January 1, 2017, all of which exist in respect of two retail store concessions vacated by
Cococo with the consent of The Calgary Airport Authority.

e The following leases, plus any other Leases as the Purchaser may identify upon written notice to
the Receiver, which shall be provided not less than five (5) Business Days prior to the Closing
Date:

(a) Bankers Hall Retail Lease: Lease Agreement originally between 4087844 Canada Inc., as
landlord, Cococo Chocolatiers Central Inc., as tenant, and Cococo Chocolatiers Inc, as
indemnifier, dated June 11, 2013, as amended (the “Bankers Hall Retail Lease”), which may
be further particularized as originally pertaining to Retail Unit #224 in Bankers Hall, 315 — 8"
Avenue SW Calgary, Alberta, and having been amended by A Premises Relocation and
Lease Amending and Extension Agreement between Bankers Hall LP and bclMC Realty
Corporation, as landlord, Cococo Chocolatiers Central Inc., as tenant, and Cococo
Chocolatiers Inc., as indemnifier dated August 1, 2018 regarding Unit 236 at Bankers Hall 315
— 8th Avenue SW Calgary, Alberta, and as further amended by Rent Reduction Agreements
dated September 2, 2020, December 18, 2020, and February 18, 2021.
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(b) Bankers Hall Storage Agreement: Storage Agreement made as of November 28, 2013
originally as between Bankers Hall LP and bclMC Realty Corporation, as landlord, and
Cococo Chocolatiers Central Inc., as tenant, as the same may have been amended and/or
superseded or replaced from time to time (the “Bankers Hall Storage Agreement”).

(c) Government Street Retail Lease: Offer to Lease/Interim Agreement from Cococo
Chocolatiers Inc. to Town Properties Ltd. c/o Equitex Realty Ltd dated November 29, 2019
regarding a portion of the property having civic address 612 View Street 1205 Government
Street Victoria, BC and legally described as Lot 167, Victoria City.
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Schedule C - Intellectual Property

Canada
Trademark Application # Registration # Goods and Services
HALO GELATO (Word) 1523763 TMA845133 Goods: Gelato
Services: Operation of
P & DESIGN OF a manufacturing,
YOUNG BOY (Design) 1319814 TMA702861 whole§ale and retgll
establishment selling
chocolate
CHOCOLATES BY Services: Sale of
BERNARD (Word) 1234516 TMA719159 chocolates and
chocolate food products
CHOCOLATERIE Services: Sale of
BERNARD (Word) 1234470 TMA719023 chocolate and
chocolate food products
CHOCOLATES BY 1091732 TMAB35554 Goods: Chocolates
BERNARD
CALLEBAUT (Word) Services: Operation of
a retail establishment
selling chocolates
COCOCO (Word) 1530197 TMA847323 Goods: (1)Chocolate

confections, namely
chocolate confections
filled with fresh creams,
butter creams,
marzipan, ganaches,
pralines and liquers,
solid chocolates, solid
molded chocolates,
chocolate bars,
chocolate wafers,
chocolate covered nuts,
chocolate covered
fruits, chocolate
covered coffee beans,
chocolate covered
ginger, molded
chocolate shapes and
characters, chocolate
cups, frozen desserts,
namely ice cream, soft-
serve ice cream, frozen
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malted beverages,
gelatos, chocolate-
based baking
ingredients namely,
solid baking chocolate,
cocoa pbwder,
chocolate shavings,
chocolate drops,
chocolate sprinkles,
chocolate decorations,
chocolate sauces and
spread; chocolate-
based snack foods
namely, chocolate
dipped biscuits,
chocolate dipped
biscotti, chocolate
covered pretzels,
chocolate cookies and
chocolate pastries;
chocolate flavourings
for beverages, namely
hot chocolate and
chocolate flavourings
for hot or cold coffee
beverages

(2) Beverages namely
coffee namely whole
bean coffee, ground
coffee and chocolate
flavoured coffee
beverages

Services: (1) Retail
store services namely
retail store selling
chocolate confections,
frozen desserts,
chocolate-based baking
ingredients, chocolate
sauces and spreads,
chocolate-based snack
foods and cookies,
chocolate flavourings
for beverages, coffee
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beans, ground coffee
and beverages

(2) Cafe services
namely cafe serving
coffee, tea, beverages,
coffee flavoured drinks,
tea flavoured drinks,
pastries, snacks,
chocolate confections,
frozen desserts,
chocolate-based snack
foods and cookies

(3) Wholesale and
distribution of chocolate
confections, frozen
desserts, chocolate-
based baking
ingredients, chocolate
sauces and spreads,
chocolate-based snack
foods and cookies,
chocolate flavorings for
beverages, coffee
beans, ground coffee
and beverages

(4) Retail sale through
an internet website of
chocolate confections,
frozen desserts,
chocolate-based baking
ingredients, chocolate
sauces and spreads,
chocolate-based snack
foods and cookies,
chocolate flavourings
for beverages, coffee
beans, ground coffee
and beverages

TRUFFLE
TREASURES (Word)

1398021

TMA790964

Goods: (1) Chocolate

(2) Confectionery
products, namely,
granola, hot chocolate
packs, cocoa powder,
roasted coaco bags,
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and sauces, namely,
fondue sauces, caramel
sauces, and fudge
sauces

Services: (1) Retail
sales of chocolate

(2) Retail sales of
confectionery items,
namely, granola, hot
chocolate packs, cocoa
powder, roasted cacao
bags, and sauces,
namely, fondue sauces,
caramel sauces, and
fudge sauces

(3) Retail sales of
beverages, namely,
coffee, tea, hot
chocolate, bottled
water, and fruit juices,
of baked goods,
namely, waffles,
crepes, pastries, and
cookies, and of ice
cream and gelato

(4) Retail sales of gift
items and household
items, namely, books,
journals, card decks,
candles, air diffusers,
jewellery, and
household decorations
made of glass, and of
non-electric coffee and
tea accessories,
namely, ceramic mugs
and ceramic tea pots

(5) Café services

(6) Retail sales of gift
items and household
items, namely, candle
holders, household
decorations made of
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metals, ceramics and
wood, tea bails, and
ceramic coffee pots

CHOCOLATERIE
BERNARD 'C (Word)

0779368

TMA456117

Goods: (1) Chocolates;
chocolate
confectionary; candy
ice cream; cookies;
cakes, sauces;
chocolate spreads; gift
boxes; recipe cards and
cookbooks; gift
packaging, namely
wrapping appear, paper
and metallic ribbons
and bows and gift cards
and chocolate recipes

Services: {1) Operation
of a business dealing in
the sale of chocolates;
chocolate
confectionery, candy
ice cream; cookies;
cakes, sauces;
chocolate spreads; gift
boxes; recipe cards and
cookbooks; gift
packaging, namely
wrapping paper, paper
and metallic ribbons
and bows and gift cards
and chocolate recipes

CHOCOLATERIE
BERNARD
CALLEBAUT (Word)

0655302

TMA391640

Goods: (1) Chocolates,
chocolate
confectionery, candy,
ice cream, cookies,
cakes, and related
items namely, sauces,
spreads, gift boxes, tins
and gift packaging, and
chocolate recipes and
cookbooks

Services: (1) Operation
of business dealing in
the sale of chocolates,
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confectionery, candy,
ice cream, cookies,
cakes and related items

GOOD CLEAN FUN
(Word)

1668677

TMA964132

Goods: (1) Chocolate
confections, namely
chocolate confections
filled with creams,
marizpan, ganaches,
pralines and liqueurs,
solid chocolates, solid
molded chocolates,
chocolate bars,
chocolate wafers,
chocolate covered nuts,
chocolate covered
fruits, chocolate
covered coffee beans,
chocolate covered
ginger, molded
chocolate shapes and
characters, chocolate
cups; frozen desserts
namely, ice cream, soft-
serve ice cream, frozen
malted beverages,
gelatos; chocolate-
based baking
ingredients namely,
solid baking chocolate,
cocoa powder, cocoa
nibs, chocolate
shavings, chocolate
drops, chocolate
sprinkles, chocolate
decorations, chocolate
sauces and spreads;
chocolate-based snack
foods namely,
chocolate dipped
biscuits, chocolate
covered pretzels,
chocolate cookies and
chocolate pastries;
chocolate flavourings
for beverages, namely
hot chocolate and
chocolate flavourings
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for hot or cold coffee
beverages; beverages
namely chocolate
flavoured coffee
beverages

Services: (1) Retail
store services namely
retail store featuring
chocolate confections,
frozen desserts,
chocolate-based baking
ingredients, chocolate
sauces and spreads,
chocolate-based shack
foods and cookies,
chocolate flavourings
for beverages, coffee
beans, ground coffee
and beverages, cafe
services namely cafe
serving coffee, tea,
beverages, coffee
flavoured drinks, tea
flavoured drinks,
pastries, snacks,
chocolate confections,
frozen desserts,
chocolate-based snack
foods and cookies;
wholesale and
distribution of chocolate
confections, frozen
desserts, chocolate-
based baking
ingredients, chocolate
sauces and spreads,
chocolate-based snack
foods and cookies,
chocolate flavourings
for beverage; retail sale
through an internet
website of chocolate
confections, frozen
desserts, chocolate-
based baking
ingredients, chocolate
sauces and spreads,

NATDOCS\56462011\V-9




chocolate-based shack
foods and cookies,
chocolate flavourings
for beverages, coffee
beans, ground coffee
and beverages

POD Design (Design)

1646883

TMAS09351

Goods: (1) Chocolate
confections, namely
confections filled with
fresh creams, butter
creams, marzipan,
ganaches, parlines and
liquers, solid
chocolates, solid
moided chocolates,
chocolate bars,
chocolate wafers,
chocolate covered nuts,
chocolate covered
fruits, chocolate
covered coffee beans,
chocolate covered
ginger, molded
chocolate shapes and
characters, chocolate
cups; frozen desserts
namely, ice cream, soft-
serve ice cream, frozen
malted beverages,
gelatos; chocolate-
based baking
ingredients namely,
solid baking chocolate,
cocoa powder,
chocolate shavings,
chocolate drops,
chocolate sprinkles,
chocolate decorations,
chocolate sauces and
spreads; chocolate-
based snack foods
namely, chocolate
dipped biscuits,
chocolate dipped
biscotti, chocolate
covered pretzels,
chocolate cookies and
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chocolate pastries;
chocolate flavourings
for beverages, namely
hot chocolate and
chocolate flavourings
for hot or cold coffee
beverages; beverages
namely coffee namely
whole bean coffee,
ground coffee and
chocolate flavoured
coffee beverages

Services: (1) Retail
store services namely
retail store featuring
chocolate confections,
frozen desserts,
chocolate-based baking
ingredients, chocolate
sauces and spreads,
chocolate-based shack
foods and cookies,
chocolate flavourings
for beverages, coffee
beans, ground coffee
and beverages; cafe
services namely cafe
serving coffee, tea,
beverages, coffee
flavoured drinks, tea
flavoured drinks,
pastries, snacks,
chocolate confections,
frozen desserts,
chocolate-based snack
foods and cookies.

United States

Trademark

Application #

Registration #

Goods and Services

COCOCO

85364066

4848721

Goods/Services:
Chocolate confections,
namely, chocolate
confections filled with
fresh creams, butter
creams, marzipan,
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ganaches, pralines and
liqueurs, solid
chocolates, solid
molded chocolates,
chocolate bars,
chocolate wafers,
chocolate covered nuts,
chocolate covered
fruits, chocolate
covered coffee beans,
chocolate covered
ginger, molded
chocolate shapes and
characters, chocolate
cups; frozen desserts
namely, ice cream, soft-
serve ice cream, frozen
malted beverages,
namely, milk shakes
and milk-based ice
cream beverages,
gelatos; chocolate-
based baking
ingredients, namely,
solid baking chocolate,
cocoa powder,
chocolate shavings,
chocolate drops,
chocolate sprinkles,
edible chocolate
decorations, chocolate
sauces and spreads;
chocolate-based snack
foods, namely,
chocolate dipped
biscuits, chocolate
dipped biscotti,
chocolate covered
pretzels, chocolate
pastries; chocolate
flavorings for
beverages, namely, hot
chocolate and
chocolate flavorings for
hot or cold coffee
beverages; chocolate
flavored coffee
beverages; all of the
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aforesaid goods
containing cocoa

Goods/Services: Retalil
store services featuring
cocoa, and featuring
chocolate confections,
frozen desserts,
chocolate-based baking
ingredients, chocolate
sauces and spreads,
chocolate-based snack
foods and cookies,
chocolate flavorings for
beverages, coffee
beans, ground coffee
and beverages

Goods/Services: Cafe
services, namely, cafe
featuring cocoa, and
featuring coffee, tea,
beverages, coffee
flavored drinks, tea
flavored drinks,
pastries, snacks,
chocolate confections,
frozen desserts,
chocolate-based snack
foods and cookies

COCOCO

85364060

4848720

Goods/Services:
Chocolate confections,
namely, chocolate
confections filled with
fresh creams, butter
creams, marzipan,
ganaches, pralines and
liqueurs, solid
chocolates, solid
molded chocolates,
chocolate bars,
chocolate wafers,
chocolate covered nuts,
chocolate covered
fruits, chocolate
covered coffee beans,
chocolate covered
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ginger, molded
chocolate shapes and
characters, chocolate
cups; frozen desserts,
namely, ice cream, soft-
serve ice cream, frozen
malted beverages,
namely, milk shakes
and milk-based ice
cream beverages,
gelatos; chocolate-
based baking
ingredients, namely,
solid baking chocolate,
cocoa powder,
chocolate shavings,
chocolate drops,
chocolate sprinkles,
edible chocolate
decorations, chocolate
sauces and spreads;
chocolate-based snack
foods, namely,
chocolate dipped
biscuits, chocolate
dipped biscotti,
chocolate covered
pretzels, chocolate
pastries; chocolate
flavorings for
beverages, namely, hot
chocolate and
chocolate flavorings for
hot or cold coffee
beverages; chocolate
flavored coffee
beverages; all of the
aforesaid goods
containing cocoa

Goods/Services: Retail
store services featuring
cocoa, and featuring
chocolate confections,
frozen desserts,
chocolate-based baking
ingredients, chocolate
sauces and spreads,
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chocolate-based snack
foods and cookies,
chocolate flavorings for
beverages, coffee
beans, ground coffee
and beverages

Goods/Services: Cafe
services, namely, cafe
featuring cocoa, and
featuring coffee, tea,
beverages, coffee
flavored drinks, tea
flavored drinks,
pastries, snacks,
chocolate confections,
frozen desserts,
chocolate-based snhack
foods and cookies

CHOCOLATERIE
BERNARD

78509821

3587119

Goods/Services: Retail
store services featuring
chocolates and
chocolate food
products; mail order
services featuring
chocolates and
chocolate food
products; on-line retail
store services featuring
chocolates and
chocolate food products

CHOCOLATES BY
BERNARD

78513997

3554168

Goods/Services: Retail
store services featuring
chocolates and
chocolate food
products; mail order
services featuring
chocolates and
chocolate food
products; on-line retail
store services featuring
chocolates and
chocolate food products
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Domain Names:

o BERNARDC.COM

e bernardcallebaut.com

e chocolate-together.ca

e chocolate-together.com

e chocolateriebernard.com

e CHOCOLATERIEBERNARD.XXX

e chocolateriebernardandsons.com

e CHOCOLATERIEBERNARDC.XXX

e CHOCOLATERIEBERNARDCALLEBAUT. XXX

e CHOCOLATERIECOCOCO.CA

e CHOCOLATERIECOCOCO.COM

e chocolatesbybernard.com

o CHOCOLATESBYBERNARD.XXX

e chocolatesbybernardandsons.com

¢ CHOCOLATESBYBERNARDCALLEBAUT. XXX

¢ chocolatetogether.biz

e chocolatetogether.ca

e chocolatetogether.co

e chocolatetogether.com

e chocolatetogether.live

e chocolatetogether.net

e chocolatetogether.org

e COCOCOCHOCLATIERS.COM

e cococochocolate.ca
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¢ cococochocolate.com

o COCOCOCHOCOLATEIRS.COM

» COCOCOCHOCOLATERIE.CA

e COCOCOCHOCOLATERIE.COM

o COCOCOCHOCOLATIER.CA

» COCOCOCHOCOLATIER.COM

e COCOCOCHOCOLATIERS.CA

e COCOCOCHOCOLATIERS.COM

e COCOCOINC.CA

e COCOCOINC.COM

o COCOCOONLINE.CA

e COCOCOONLINE.COM

e COCOCOSTORE.CA

e COCOCOSTORE.COM

s rubycacao.ca
e rubychocolatecanada.ca

e rubychocolatecanada.com

e rubychocolates.ca

e rubychocolatetogether.ca

e rubychocolatetogether.com
e rubycocoa.ca
e rubycouv.ca

e rubycouv.com

e rubycouverture.ca

e rubycouverture.com
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e thechocolatetogether.com

e whatischocolate.ca

e chocolateriebernardcallebaut.com
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Schedule D — Leases

1. Calgary Factory Lease: Lease between 1075397 Alberta Ltd. as landlord and Cococo
Chocolatiers Inc. as tenant, as amended (the “Calgary Factory Lease”), which may be further
particularized as pertaining to the property bearing civic address 2320 — 2" Avenue SE Calgary,
Alberta and legally described as Plan 7810519 Block 5 Lot 2 excepting thereout all mines and
minerals, with the original and unamended lease bearing a Commencement Date of January 1,
2016, as amended by Lease Amending Agreement made as of August 3, 2018 between 1075397
Alberta Ltd. and Cococo Chocolatiers Inc., and the letter from the tenant to the landlord exercising
its option under section 8(a) of Schedule “D” of the lease, dated August 6, 2019.

2. First Street Retail Lease: Lease originally between First Street Equities Inc. as landlord
and1563181 Alberta Ltd. as tenant dated October 19, 2010, as amended (the “First Street Retail
Lease”), which may be further particularized as pertaining to the property bearing civic address
1313 — 1st Street SE Calgary, Alberta, and having been amended by the Lease Renewal and
Amending Agreement dated September 30, 2015 between 13" Avenue SE LP by its general
partner 13t Avenue SE GP Inc., as landlord, and Cococo Chocolatiers Inc., as tenant, and by the
Rent Repayment Agreement dated March 24, 2021 between 13" Avenue SE LP, by its General
Partner 13t Avenue SE GP Inc., as landlord, and Cococo Chocolatiers Inc., as tenant, and
including also related documentation pertaining to a pending surrender of the original leased
premises and relocation of such premises to a different unit in the same building.

3. 8th Street Retail Lease: Lease between Northern Horizon Properties Ltd., as landlord, and
Cococo Chocolatiers Inc., as tenant, dated November 8, 2012 (the “8th Street Retail Lease™)
regarding the property bearing civic address 1509 8 Street SW Calgary, Alberta and legally
described as Plan A1 Block 111 The Southerly 25 feet of Lots 19 and 20.

4. Southcentre Retail Lease: Lease between Oxford Properties Retail Holdings Inc. and Oxford
Properties Retail Holdings Il Inc., as landlord, and Cococo Chocolatiers Inc., as tenant, dated
February 9, 2011, as amended (the “Southcentre Retail Lease”), which may be further
particularized as pertaining to the property described as Southcentre Mall, Unit 318, Calgary,
Alberta, and having been amended by the Lease Extension and Amending Agreement between
Oxford Retail Holdings Inc. and Oxford Properties Retail Holdings Il Inc., as landlord, and Cococo
Chocolatiers Inc., as tenant, dated November 20, 2017, by the letter agreement dated October 28,
2019 between Oxford Properties Retail Holdings Inc. and Oxford Properties Retail Holdings 1l Inc.,
as landlord, and Cococo Chocolatiers Inc. O/A Bernard Callebaut, as tenant, by the partly
executed Lease Extension and Amending Agreement dated November 27, 2019 between Oxford
Properties Retail Holdings Inc. and Oxford Properties Retail Holdings Il Inc., as landlord, and
Cococo Chocolatiers Inc., as tenant, and by the letter agreement dated January 8, 2021 between
Oxford Properties Retail Holdings Inc. and Oxford Properties Retail Holdings Il Inc., as landlord,
and Cococo Chocolatiers Inc., O/A “Bernard Callebaut”, as tenant.

5. Southcentre Storage License: Storage Space Licence Agreement dated March 7, 2018 between
Oxford Properties Retail Holdings Inc. and Oxford Properties Retail Holdings Il Inc., as licensor,
and Cococo Chocolatiers Inc. as licensee (the “Southcentre Storage License”).
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6. Signal Hill Retail Lease: Lease originally between Riotrin Properties Inc., as landiord, and
737861 Alberta Ltd., as tenant, dated _____ November, 1998, as amended (the “Signal Hill Retail
Lease”), which may be further particularized as pertaining to lands legally described as Plan 961
1831 Block 1 Lot 9, and having been amended by a Lease Amending and Extending Agreement
between Riotrin Properties Inc., as landlord, and Chocolaterie Bernard Callebaut Limited
Partnership, by its manager partner Chocolaterie Bernard Callebaut, as tenant, dated March 10,
2008, by an Assignment of Lease between Deloitte & Touch Inc., as Receiver, 1563181 Alberta
Ltd., as assignee, and Riotrin Properties Inc., as landlord, dated October 25, 2010, by a Lease
Amending and Extending Agreement between Riotrin Properties Inc., as landlord, and Cococo
Chocolatiers Inc., as tenant, dated May 2, 2013, by a Lease Amending and Extending Agreement
between Riotrin Properties Inc., as landlord, and Cococo Chocolatiers Inc (t/a “Chocolaterie
Bernard Callebaut”), as tenant, dated January 19, 2018, and by the letter agreement between
Riotrin Properties Inc., as landlord, and Cococo Chocolatiers Inc., as tenant, dated November 17,
2020.

7. Broadmead Retail Lease: Standard Retail Lease between Grosvenor Canada Limited and
ADMNS Broadmead Investment Corporation, as landlord, and Cococo Chacolatiers Inc., as
tenant, dated August 1, 2014 regarding Unit #520, Broadmead Village Shopping Centre, 777
Royal Oak Drive, Victoria, British Columbia, as amended by an Extension of Lease Agreement
between Grosvenor Canada Limited and ADMNS Broadmead Investment Corporation, as
landlord, and Cococo Chocolatiers Inc., as tenant, dated July 22, 2019 and the Letter Agreement
between Grosvenor Canada Limited and ADMNS Broadmead and Cococo Chocolatiers Inc. dated
September 16, 2020 (the “Broadmead Retail Lease”).
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Schedule E - Permitted Encumbrances

Registration Number

Secured Party(ies

Description

14122416142

HSBC BANK CANADA

The entire right, title, claim and
interest of the debtor in and to
the principal sum, interest and all
other monies owing and payable
or hereafter owing and payable
to the debtor pursuant to the
terms of the instrument or
instruments described as 329-
139452 and the entire right, title,
claim and interest of the debtor
in and to the said instrument or
instruments. And all proceeds
including, without limitation, all
goods, securities, instruments,
documents of title, chattel paper,
intangibles and money (all as
defined in the Personal Property
Security Act, any reguiations
thereunder and any
amendments thereto).

15121015415

CWB NATIONAL LEASING INC

ALL TELEPHONE SYSTEM
AND VOIP OF EVERY NATURE
OR KIND DESCRIBED IN
AGREEMENT NUMBER
2746964, BETWEEN THE
SECURED PARTY AND THE
DEBTOR, AS AMENDED FROM
TIME TO TIME, TOGETHER
WITH ALL ATTACHMENTS,
ACCESSORIES AND
SUBSTITUTIONS.

17090117338

WELLS FARGO EQUIPMENT
FINANCE COMPANY

ALL GOODS WHICH ARE
PHOTOCOPIERS,
MULTIFUNCTION DEVICES,
PRINTERS, PRODUCTION
PRINTERS, FAX MACHINES,
PROJECTORS, VIDEO
CONFERENCING,
INTERACTIVE WHITEBOARDS,
SERVERS, AND SOFTWARE
MANUFACTURED,
DISTRIBUTED, OR SOLD BY
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RICOH CANADA INC. THE
GOODS DESCRIBED HEREIN
TOGETHER WITH ALL
ATTACHMENTS,
ACCESSORIES, ACCESSIONS,
REPLACEMENTS,
SUBSTITUTIONS, ADDITIONS
AND IMPROVEMENTS
THERETO, AND ALL
PROCEEDS IN ANY FORM
DERIVED DIRECTLY OR
INDIRECTLY FROM ANY
DEALING WITH THE
COLLATERAL OR PROCEEDS
THEREOF, AND WITHOUT
LIMITATION, MONEY,
CHEQUES, DEPOSITS IN
DEPOSIT-TAKING
INSTITUTIONS, GOODS,
ACCOUNTS RECEIVABLE,
RENTS OR OTHER
PAYMENTS ARISING FROM
THE LEASE OF THE
COLLATERAL, CHATTEL
PAPER, INSTRUMENTS,
INTANGIBLES, DOCUMENTS
OF TITLE, SECURITIES, AND
RIGHTS OF INSURANCE
PAYMENTS OR ANY OTHER
PAYMENTS AS INDEMNITY
OR COMPENSATION FOR
LOSS OR DAMAGE TO THE
COLLATERAL OR PROCEEDS
OF THE COLLATERAL.
(REFERENCE NO. 9931780-
001) (FOR INTERNAL USE
ONLY) (AS MAY BE AMENDED
OR UPDATED FROM TIME TO
TIME)

RCAP LEASING INC.

18043034209

ALL OFFICE,COPIER,PRINTER
EQUIPMENT FROM TIME TO
TIME LEASED BY THE
SECURED PARTY TO THE
DEBTOR AS DESCRIBED ON
LEASES, CONDITIONAL
SALES AGREEMENTS AND
ANY OTHER FINANCING

NATDOCS\56462011\V-9




AGREEMENTS ENTERED
INTO BETWEEN THE
SECURED PARTY AND THE
DEBTOR FROM TIME TO TIME
AND ANY PROCEEDS
THEREOF, TOGETHER WITH
ALL REPLACEMENT PARTS,
ACCESSORIES AND
ATTACHMENTS.
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Schedule F — Sales Process

NATDOCS\56462011\V-9



COURT FILE NUMBER
COURT
JUDICIAL CENTRE

PLAINTIFF

DEFENDANTS
DOCUMENT
ADDRESS FOR SERVICE AND CONTACT

INFORMATION OF PARTY FILING THIS
DOCUMENT

Recitals

Annex “B”

Clerk’s Stamp:
2101-
COURT OF QUEEN’S BENCH OF ALBERTA
CALGARY

PANTERRA MORTGAGE & FINANCIAL
CORPORATION LTD.

COCOCO CHOCOLATIERS INC.

RECEIVER'S CLOSING CERTIFICATE

(]

A. Pursuant to an Order of the Honourable Justice Romaine of the Court of Queen’s Bench of
Alberta, Judicial District of Calgary (the “Court”) dated August 18, 2021, Deloitte Restructuring
Inc. was appointed as the receiver and manager (the “Receiver”) of the undertakings property,
and assets of Cococo Chocolatiers Inc. (the “Debtor”).

B. Pursuant to an Order of the Honourable Justice Romaine of the Court dated August 18, 2021 (the
“Sales Process Order”), the Court authorized and directed the Receiver to enter into the stalking
horse bid (the “Stalking Horse Bid”) with Panterra Mortgage & Financial Corporation Ltd. (the
“Stalking Horse Bidder”) and conduct the sale process (“Sale Process”).

C. The Sale Process Order provides for the vesting of the Purchased Assets in the Stalking Horse
Bidder if no Superior Bid is received in the Sale Process or if the Winning Bid and Replacement

Winning Bid fail to close.

D. Unless otherwise indicated herein, capitalized terms have the meanings set out in the Sale

Process Order

THE RECEIVER CERTIFIES THE FOLLOWING:

1. [No Superior Bid was received.] [The Winning Bid and Replacement Winning Bid failed to

close.]

2. The nominee of the Purchaseris [].

3. The following leases are added to Schedule B — Excluded Assets:

a. []



4. The Stalking Horse Bidder has paid, and the Receiver has received, the Purchase Price for
the Purchased Assets payable on closing in accordance with the Stalking Horse Bid.

5. The conditions to closing set out in the Stalking Horse Bid have been satisfied or waived by
the Stalking Horse Bidder and the Receiver.

6. The transaction contemplated by the Stalking Horse Bid has been completed to the
satisfaction of the Receiver.

This certificate was delivered by the Receiver at [TIME] on [DATE].

Deloitte Restructuring Inc., solely in
its capacity as Court-appointed receiver
and manager of the assets, properties,
and undertakings of Cococo
Chocolatiers Inc., and not in its
personal or corporate capacity

Per:

Name:



Annex “C”

“Intellectual Property” meaning:

(@)

(b)

()
(d)

()
(f)

(9)
(h)

(i)

in any jurisdiction, all trademarks or trade names, designs, domain names, business names,
corporate names, or any other similar names to the foregoing related to the Business owned or
controlled by Cococo and any rights, claims and interest therein, or any outstanding or pending
applications or rights, claims or interest in respect thereof, and including without restriction: the
specific trademarks outlined in the chart below and the domain names outlined in the chart below;
all manuals and recipes, techniques and procedures of the Business, owned or used by Cococo,
as it is presently is or has ever been conducted, as necessary or convenient for the manufacture,
storage and distribution of chocolates and related food products from and in the Premises or
elsewhere and all information, documentation and data (hard copy or electronic) relating to same,
and whether or not such chocolates and related food products are currently being produced from
such Premises or not;

the design, industrial design, or decoration of any packaging or Premises, owned by Cococo and
used by the Business, including any likeness or signature used thereon;

all brands and branding schemes related to the Business owned or controlled by Cococo,
including colour schemes, images, videos, slogans, look and feel, and floor plan design;

all social media accounts related to the Business owned or controlled by Cococo

all plans, specifications and models relating to the Business including the set up and operation of
retail stores or any aspect thereof;

all copyrights and moral rights therein, as applicable, of any original works related to the Business
owned or operated by Cococo;

technology, computer telecommunications and electronic equipment, devices and apparatus
relating to the operation of the Business and owned or operated by Cococo together with all
written and electronic manuals and software relating to such operating systems (including all
licenses, proprietary rights and rights of use relating to same) which relate to or are necessary for
the operation of the Business and which may, without limitation, contain specifications, designs,
market research, customer lists, business plans, receipts and general information for the
operation of the Business; and,

all of the systems located on the Premises (including telephone and computer systems and
software and security/monitoring systems).

Canada

Trademark Application # Registration # Goods and Services

HALO GELATO (Word) 1523763 TMA845133 Goods: Gelato

P & DESIGN OF
YOUNG BOY (Design)

Services: Operation of
a manufacturing,
1319814 TMA702861 wholesale and retail
establishment selling
chocolate

CHOCOLATES BY
BERNARD (Word)

Services: Sale of
1234516 TMA719159 chocolates and
chocolate food products

CHOCOLATERIE
BERNARD (Word)

Services: Sale of
1234470 TMA719023 chocolate and
chocolate food products




CHOCOLATES BY 1091732 TMA635554 Goods: Chocolates

BERNARD

CALLEBAUT (Word) Services: Operation of
a retail establishment
selling chocolates

COCOCO (Word) 1530197 TMA847323 Goods: (1)Chocolate

confections, namely
chocolate confections
filled with fresh creams,
butter creams,
marzipan, ganaches,
pralines and liquers,
solid chocolates, solid
molded chocolates,
chocolate bars,
chocolate wafers,
chocolate covered nuts,
chocolate covered
fruits, chocolate
covered coffee beans,
chocolate covered
ginger, molded
chocolate shapes and
characters, chocolate
cups; frozen desserts,
namely ice cream, soft-
serve ice cream, frozen
malted beverages,
gelatos, chocolate-
based baking
ingredients namely,
solid baking chocolate,
cocoa powder,
chocolate shavings,
chocolate drops,
chocolate sprinkles,
chocolate decorations,
chocolate sauces and
spread; chocolate-
based snack foods
namely, chocolate
dipped biscuits,
chocolate dipped
biscotti, chocolate
covered pretzels,
chocolate cookies and
chocolate pastries;
chocolate flavourings




for beverages, namely
hot chocolate and
chocolate flavourings
for hot or cold coffee
beverages

(2) Beverages namely
coffee namely whole
bean coffee, ground
coffee and chocolate
flavoured coffee
beverages

Services: (1) Retalil
store services namely
retail store selling
chocolate confections,
frozen desserts,
chocolate-based baking
ingredients, chocolate
sauces and spreads,
chocolate-based snack
foods and cookies,
chocolate flavourings
for beverages, coffee
beans, ground coffee
and beverages

(2) Cafe services
namely cafe serving
coffee, tea, beverages,
coffee flavoured drinks,
tea flavoured drinks,
pastries, snacks,
chocolate confections,
frozen desserts,
chocolate-based snack
foods and cookies

(3) Wholesale and
distribution of chocolate
confections, frozen
desserts, chocolate-
based baking
ingredients, chocolate
sauces and spreads,
chocolate-based snack
foods and cookies,
chocolate flavorings for




beverages, coffee
beans, ground coffee
and beverages

(4) Retail sale through
an internet website of
chocolate confections,
frozen desserts,
chocolate-based baking
ingredients, chocolate
sauces and spreads,
chocolate-based snack
foods and cookies,
chocolate flavourings
for beverages, coffee
beans, ground coffee
and beverages

TRUFFLE
TREASURES (Word)

1399021

TMA790964

Goods: (1) Chocolate

(2) Confectionery
products, namely,
granola, hot chocolate
packs, cocoa powder,
roasted coaco bags,
and sauces, namely,
fondue sauces, caramel
sauces, and fudge
sauces

Services: (1) Retall
sales of chocolate

(2) Retail sales of
confectionery items,
namely, granola, hot
chocolate packs, cocoa
powder, roasted cacao
bags, and sauces,
namely, fondue sauces,
caramel sauces, and
fudge sauces

(3) Retail sales of
beverages, namely,
coffee, tea, hot
chocolate, bottled
water, and fruit juices,
of baked goods,




namely, waffles,
crepes, pastries, and
cookies, and of ice
cream and gelato

(4) Retall sales of gift
items and household
items, namely, books,
journals, card decks,
candles, air diffusers,
jewellery, and
household decorations
made of glass, and of
non-electric coffee and
tea accessories,
namely, ceramic mugs
and ceramic tea pots

(5) Café services

(6) Retail sales of gift
items and household
items, namely, candle
holders, household
decorations made of
metals, ceramics and
wood, tea balls, and
ceramic coffee pots

CHOCOLATERIE
BERNARD 'C (Word)

0779368

TMA456117

Goods: (1) Chocolates;
chocolate
confectionary; candy
ice cream; cookies;
cakes, sauces;
chocolate spreads; gift
boxes; recipe cards and
cookbooks; gift
packaging, namely
wrapping appear, paper
and metallic ribbons
and bows and gift cards
and chocolate recipes

Services: (1) Operation
of a business dealing in
the sale of chocolates;
chocolate
confectionery, candy
ice cream; cookies;




cakes, sauces;
chocolate spreads; gift
boxes; recipe cards and
cookbooks; gift
packaging, namely
wrapping paper, paper
and metallic ribbons
and bows and gift cards
and chocolate recipes

CHOCOLATERIE
BERNARD
CALLEBAUT (Word)

0655302

TMA391640

Goods: (1) Chocolates,
chocolate
confectionery, candy,
ice cream, cookies,
cakes, and related
items namely, sauces,
spreads, gift boxes, tins
and gift packaging, and
chocolate recipes and
cookbooks

Services: (1) Operation
of business dealing in
the sale of chocolates,
confectionery, candy,
ice cream, cookies,
cakes and related items

GOOD CLEAN FUN
(Word)

1668677

TMA964132

Goods: (1) Chocolate
confections, namely
chocolate confections
filled with creams,
marizpan, ganaches,
pralines and liqueurs,
solid chocolates, solid
molded chocolates,
chocolate bars,
chocolate wafers,
chocolate covered nuts,
chocolate covered
fruits, chocolate
covered coffee beans,
chocolate covered
ginger, molded
chocolate shapes and
characters, chocolate
cups; frozen desserts
namely, ice cream, soft-
serve ice cream, frozen




malted beverages,
gelatos; chocolate-
based baking
ingredients namely,
solid baking chocolate,
cocoa powder, cocoa
nibs, chocolate
shavings, chocolate
drops, chocolate
sprinkles, chocolate
decorations, chocolate
sauces and spreads;
chocolate-based snack
foods namely,
chocolate dipped
biscuits, chocolate
covered pretzels,
chocolate cookies and
chocolate pastries;
chocolate flavourings
for beverages, namely
hot chocolate and
chocolate flavourings
for hot or cold coffee
beverages; beverages
namely chocolate
flavoured coffee
beverages

Services: (1) Retalil
store services namely
retail store featuring
chocolate confections,
frozen desserts,
chocolate-based baking
ingredients, chocolate
sauces and spreads,
chocolate-based snack
foods and cookies,
chocolate flavourings
for beverages, coffee
beans, ground coffee
and beverages; cafe
services namely cafe
serving coffee, tea,
beverages, coffee
flavoured drinks, tea
flavoured drinks,
pastries, snacks,




chocolate confections,
frozen desserts,
chocolate-based snack
foods and cookies;
wholesale and
distribution of chocolate
confections, frozen
desserts, chocolate-
based baking
ingredients, chocolate
sauces and spreads,
chocolate-based snack
foods and cookies,
chocolate flavourings
for beverage; retail sale
through an internet
website of chocolate
confections, frozen
desserts, chocolate-
based baking
ingredients, chocolate
sauces and spreads,
chocolate-based snack
foods and cookies,
chocolate flavourings
for beverages, coffee
beans, ground coffee
and beverages

POD Design (Design)

1646883

TMA909351

Goods: (1) Chocolate
confections, namely
confections filled with
fresh creams, butter
creams, marzipan,
ganaches, parlines and
liquers, solid
chocolates, solid
molded chocolates,
chocolate bars,
chocolate wafers,
chocolate covered nuts,
chocolate covered
fruits, chocolate
covered coffee beans,
chocolate covered
ginger, molded
chocolate shapes and
characters, chocolate




cups; frozen desserts
namely, ice cream, soft-
serve ice cream, frozen
malted beverages,
gelatos; chocolate-
based baking
ingredients namely,
solid baking chocolate,
cocoa powder,
chocolate shavings,
chocolate drops,
chocolate sprinkles,
chocolate decorations,
chocolate sauces and
spreads; chocolate-
based snack foods
namely, chocolate
dipped biscuits,
chocolate dipped
biscotti, chocolate
covered pretzels,
chocolate cookies and
chocolate pastries;
chocolate flavourings
for beverages, namely
hot chocolate and
chocolate flavourings
for hot or cold coffee
beverages; beverages
namely coffee namely
whole bean coffee,
ground coffee and
chocolate flavoured
coffee beverages

Services: (1) Retail
store services namely
retail store featuring
chocolate confections,
frozen desserts,
chocolate-based baking
ingredients, chocolate
sauces and spreads,
chocolate-based snack
foods and cookies,
chocolate flavourings
for beverages, coffee
beans, ground coffee
and beverages; cafe




services namely cafe
serving coffee, tea,
beverages, coffee
flavoured drinks, tea
flavoured drinks,
pastries, snacks,
chocolate confections,
frozen desserts,
chocolate-based snack
foods and cookies.

United States

Trademark

Application #

Registration #

Goods and Services

COCOCO

85364066

4848721

Goods/Services:
Chocolate confections,
namely, chocolate
confections filled with
fresh creams, butter
creams, marzipan,
ganaches, pralines and
liqueurs, solid
chocolates, solid
molded chocolates,
chocolate bars,
chocolate wafers,
chocolate covered nuts,
chocolate covered
fruits, chocolate
covered coffee beans,
chocolate covered
ginger, molded
chocolate shapes and
characters, chocolate
cups; frozen desserts
namely, ice cream, soft-
serve ice cream, frozen
malted beverages,
namely, milk shakes
and milk-based ice
cream beverages,
gelatos; chocolate-
based baking
ingredients, namely,
solid baking chocolate,
cocoa powder,
chocolate shavings,
chocolate drops,




chocolate sprinkles,
edible chocolate
decorations, chocolate
sauces and spreads;
chocolate-based snack
foods, namely,
chocolate dipped
biscuits, chocolate
dipped biscotti,
chocolate covered
pretzels, chocolate
pastries; chocolate
flavorings for
beverages, namely, hot
chocolate and
chocolate flavorings for
hot or cold coffee
beverages; chocolate
flavored coffee
beverages; all of the
aforesaid goods
containing cocoa

Goods/Services: Retall
store services featuring
cocoa, and featuring
chocolate confections,
frozen desserts,
chocolate-based baking
ingredients, chocolate
sauces and spreads,
chocolate-based snack
foods and cookies,
chocolate flavorings for
beverages, coffee
beans, ground coffee
and beverages

Goods/Services: Cafe
services, namely, cafe
featuring cocoa, and
featuring coffee, tea,
beverages, coffee
flavored drinks, tea
flavored drinks,
pastries, snacks,
chocolate confections,
frozen desserts,




chocolate-based snack
foods and cookies

COCOCO

85364060

4848720

Goods/Services:
Chocolate confections,
namely, chocolate
confections filled with
fresh creams, butter
creams, marzipan,
ganaches, pralines and
liqueurs, solid
chocolates, solid
molded chocolates,
chocolate bars,
chocolate wafers,
chocolate covered nuts,
chocolate covered
fruits, chocolate
covered coffee beans,
chocolate covered
ginger, molded
chocolate shapes and
characters, chocolate
cups; frozen desserts,
namely, ice cream, soft-
serve ice cream, frozen
malted beverages,
namely, milk shakes
and milk-based ice
cream beverages,
gelatos; chocolate-
based baking
ingredients, namely,
solid baking chocolate,
cocoa powder,
chocolate shavings,
chocolate drops,
chocolate sprinkles,
edible chocolate
decorations, chocolate
sauces and spreads;
chocolate-based snack
foods, namely,
chocolate dipped
biscuits, chocolate
dipped biscotti,
chocolate covered
pretzels, chocolate




pastries; chocolate
flavorings for
beverages, namely, hot
chocolate and
chocolate flavorings for
hot or cold coffee
beverages; chocolate
flavored coffee
beverages; all of the
aforesaid goods
containing cocoa

Goods/Services: Retalil
store services featuring
cocoa, and featuring
chocolate confections,
frozen desserts,
chocolate-based baking
ingredients, chocolate
sauces and spreads,
chocolate-based snack
foods and cookies,
chocolate flavorings for
beverages, coffee
beans, ground coffee
and beverages

Goods/Services: Cafe
services, namely, cafe
featuring cocoa, and
featuring coffee, tea,
beverages, coffee
flavored drinks, tea
flavored drinks,
pastries, snacks,
chocolate confections,
frozen desserts,
chocolate-based snack
foods and cookies

CHOCOLATERIE
BERNARD

78509821

3587119

Goods/Services: Retail
store services featuring
chocolates and
chocolate food
products; mail order
services featuring
chocolates and
chocolate food
products; on-line retail




store services featuring
chocolates and
chocolate food products

CHOCOLATES BY 78513997 3554168
BERNARD

Goods/Services: Retall
store services featuring
chocolates and
chocolate food
products; mail order
services featuring
chocolates and
chocolate food
products; on-line retail
store services featuring
chocolates and
chocolate food products

Domain Names:

BERNARDC.COM
bernardcallebaut.com
chocolate-together.ca
chocolate-together.com
chocolateriebernard.com
CHOCOLATERIEBERNARD.XXX
chocolateriebernardandsons.com
CHOCOLATERIEBERNARDC.XXX
CHOCOLATERIEBERNARDCALLEBAUT.XXX
CHOCOLATERIECOCOCO.CA
CHOCOLATERIECOCOCO.COM
chocolatesbybernard.com
CHOCOLATESBYBERNARD.XXX
chocolatesbybernardandsons.com

CHOCOLATESBYBERNARDCALLEBAUT. XXX




chocolatetogether.biz
chocolatetogether.ca
chocolatetogether.co
chocolatetogether.com
chocolatetogether.live
chocolatetogether.net
chocolatetogether.org
COCOCOCHOCLATIERS.COM
cococochocolate.ca
cococochocolate.com
COCOCOCHOCOLATEIRS.COM
COCOCOCHOCOLATERIE.CA
COCOCOCHOCOLATERIE.COM
COCOCOCHOCOLATIER.CA
COCOCOCHOCOLATIER.COM
COCOCOCHOCOLATIERS.CA
COCOCOCHOCOLATIERS.COM
COCOCOINC.CA
COCOCOINC.COM
COCOCOONLINE.CA
COCOCOONLINE.COM
COCOCOSTORE.CA
COCOCOSTORE.COM
rubycacao.ca
rubychocolatecanada.ca

rubychocolatecanada.com



rubychocolates.ca
rubychocolatetogether.ca
rubychocolatetogether.com
rubycocoa.ca

rubycouv.ca

rubycouv.com
rubycouverture.ca
rubycouverture.com
thechocolatetogether.com
whatischocolate.ca

chocolateriebernardcallebaut.com



Annex “D”

Permitted Encumbrances

Reqistration Number

Secured Party(ies)

Description

14122416142

HSBC BANK CANADA

The entire right, title, claim and
interest of the debtor in and to
the principal sum, interest and
all other monies owing and
payable or hereafter owing and
payable to the debtor pursuant
to the terms of the instrument or
instruments described as 329-
139452 and the entire right, title,
claim and interest of the debtor
in and to the said instrument or
instruments. And all proceeds
including, without limitation, all
goods, securities, instruments,
documents of title, chattel paper,
intangibles and money (all as
defined in the Personal Property
Security Act, any regulations
thereunder and any
amendments thereto).

15121015415

CWB NATIONAL LEASING INC

ALL TELEPHONE SYSTEM
AND VOIP OF EVERY NATURE
OR KIND DESCRIBED IN
AGREEMENT NUMBER
2746964, BETWEEN THE
SECURED PARTY AND THE
DEBTOR, AS AMENDED FROM
TIME TO TIME, TOGETHER
WITH ALL ATTACHMENTS,
ACCESSORIES AND
SUBSTITUTIONS.

17090117338

WELLS FARGO EQUIPMENT
FINANCE COMPANY

ALL GOODS WHICH ARE
PHOTOCOPIERS,
MULTIFUNCTION DEVICES,
PRINTERS, PRODUCTION
PRINTERS, FAX MACHINES,
PROJECTORS, VIDEO
CONFERENCING,
INTERACTIVE
WHITEBOARDS, SERVERS,
AND SOFTWARE
MANUFACTURED,
DISTRIBUTED, OR SOLD BY




RICOH CANADA INC. THE
GOODS DESCRIBED HEREIN
TOGETHER WITH ALL
ATTACHMENTS,
ACCESSORIES,
ACCESSIONS,
REPLACEMENTS,
SUBSTITUTIONS, ADDITIONS
AND IMPROVEMENTS
THERETO, AND ALL
PROCEEDS IN ANY FORM
DERIVED DIRECTLY OR
INDIRECTLY FROM ANY
DEALING WITH THE
COLLATERAL OR PROCEEDS
THEREOF, AND WITHOUT
LIMITATION, MONEY,
CHEQUES, DEPOSITS IN
DEPOSIT-TAKING
INSTITUTIONS, GOODS,
ACCOUNTS RECEIVABLE,
RENTS OR OTHER
PAYMENTS ARISING FROM
THE LEASE OF THE
COLLATERAL, CHATTEL
PAPER, INSTRUMENTS,
INTANGIBLES, DOCUMENTS
OF TITLE, SECURITIES, AND
RIGHTS OF INSURANCE
PAYMENTS OR ANY OTHER
PAYMENTS AS INDEMNITY
OR COMPENSATION FOR
LOSS OR DAMAGE TO THE
COLLATERAL OR PROCEEDS
OF THE COLLATERAL.
(REFERENCE NO. 9931780-
001) (FOR INTERNAL USE
ONLY) (AS MAY BE AMENDED
OR UPDATED FROM TIME TO
TIME)

18043034209

RCAP LEASING INC.

ALL OFFICE,COPIER,PRINTER
EQUIPMENT FROM TIME TO
TIME LEASED BY THE
SECURED PARTY TO THE
DEBTOR AS DESCRIBED ON
LEASES, CONDITIONAL
SALES AGREEMENTS AND




ANY OTHER FINANCING
AGREEMENTS ENTERED
INTO BETWEEN THE
SECURED PARTY AND THE
DEBTOR FROM TIME TO TIME
AND ANY PROCEEDS
THEREOF, TOGETHER WITH
ALL REPLACEMENT PARTS,
ACCESSORIES AND
ATTACHMENTS.
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IN THE MATTER OF THE RECEIVERSHIP OF COCOCO CHOCOLATIERS IN
STATEMENT OF RECEIPTS AND DISBURSEMENTS

FOR THE PERIOD AUGUST 18, 2021 to NOVEMBER 5, 2021

$CAD

Receipts
Cash in bank 466,063
Stalking horse bid 122,748
Sales receipts from operations 84,211
Settlement 7,853
GST collected 4,130
Total receipts 685,005

Disbursements

Wages 190,357
Lease Payments (other than equipment) 121,822
Operating expenses 131,678
Legal fees 42,613
GST paid 14,641
Workplace/employee insurance 18,776
Raw Materials 13,422
Repairs and maintenance 16,722
Advertising 4,234
Office Supplies & Expenses 1,238
Courier 938
Waste Disposal 766
HST paid 96
Filing fees paid to Official Receiver 73
PST paid 29
Total disbursements 557,405

Estate balance as at November 5, 2021 127,601
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FORM 87
Notice and Statement of the Receiver
(Subsection 245(1) and 246(1) of the Bankruptcy and Insolvency Act)

IN THE MATTER OF THE RECEIVERSHIP OF
Cococo Chocolatiers Inc.
of the City of Calgary
in the Province of Alberta

The Receiver gives notice and declares that:

1.

On the 18t day of August, 2021, Deloitte Restructuring Inc. (“Deloitte”), was appointed by the
Court of Queen’s Bench of Alberta (the “"Receivership Order”) as the receiver and manager (the
“Receiver”) of all current and future assets, undertakings, and properties of every nature and
kind whatsoever (the “Property”) of Cococo Chocolatiers Inc. (the “Debtor”, or “Cococo”)
situated upon or relating to the Property that is described below:

Cash and cash equivalents 291,909
Accounts receivable 213,412
Inventory 1,061,903
Property, plant and equipment 657,883
Total 2,225,107

* Amounts are based on available financial information provided by Management as at August 18,
2021. Deloitte has not audited, reviewed or otherwise attempted to verify the accuracy or
completeness of the information and, accordingly, Deloitte expresses no opinion or form of
assurance on the information contained herein.

Deloitte became the Receiver by virtue of being appointed by Order of the Court of Queen’s Bench
of Alberta, a copy of which is attached to this Notice as Schedule “"A”.

The Receiver took possession and control of the Property described above on August 18, 2021 and
are in the process of working with the Debtor to obtain the books and records of the Cococo.

The following information relates to the receivership:

(a) Mailing Address: 2320 2 Ave SE, Calgary, AB T2E 619

(b) Principal line of business: Food and Beverage

(c) Location(s) of business: 2320 2 Ave SE, Calgary, AB T2E 619
1313 - 15t St SE, Calgary AB T2G 5L1
315 - 8t Ave SW, Calgary, AB T2P 4K1
5771 Signal Hill Centre SW, Calgary, AB T3H 3P8
100 Anderson Road SE, Calgary, AB T2] 3V1

#520, 777 Royal Oak Drive, Victoria, BC V8X 4V1



Notice and Statement of the Receiver
Page 2

(d) Amount owed to each creditor who holds a security on the Property described above:

Panterra Mortgage & Financial Corporation Ltd. 10,693,597.33
261820 Alberta Ltd. UNKNOWN
Bankers Hall LP, BCIMC Realty Corporation, UNKNOWN
Bankers Hall GP Inc., and Bankers Hall GP Trust

HSBC Bank Canada UNKNOWN
CWB National Leasing Inc. UNKNOWN
Wells Fargo Equipment Finance Company UNKNOWN
RCAP Leasing Inc. UNKNOWN

(e) The list of other known creditors and the amount owed to each creditor is as follows:
See attached Schedule “B”

(f) The intended plan of action of the Receiver during the receivership, to the extent that such
a plan has been determined is as follows:

Secure and manage the Property of the Cococo and conduct the Court authorized sales
process.

(g) Contact person for the Receiver:

Tyler Adametz

Deloitte Restructuring Inc.
Suite 700, 850 — 2"d Street SW
Calgary, AB T2P ORS8

Phone: 403-648-3203

Email: tadametz@deloitte.ca

Dated at the City of Calgary in the Province of Alberta, this 26t day of August 2021.

DELOITTE RESTRUCTURING INC.

Solely in its capacity as Receiver and Manager
of the Debtor (as defined herein),

and not in its personal capacity.

Robert J. T’éylor, FCPA, FCA, CIRP, LIT

e

Ryan J. Adlington, CPA, CA, CIRP, LIT
Senior Vice-President

700 Bankers Court, 850 - 2nd Street SW
Calgary AB T2P ORS8

Phone: (403) 503-1458

Fax: (403) 718-3681


mailto:tadametz@deloitte.ca

SCHEDULE A"
Receivership Order



COURT FILE NUMBER 2101-10083

COURT COURT OF QUEEN’S BENCH OF ALBERTA
JUDICIAL CENTRE CALGARY
PLAINTIFF PANTERRA MORTGAGE & FINANCIAL

CORPORATION LTD.

DEFENDANTS COCOCO CHOCOLATIERS INC.
DOCUMENT RECEIVERSHIP ORDER
ADDRESS FOR SERVICE AND CONTACT Dentons Canada LLP
INFORMATION OF PARTY FILING THIS Bankers Court

DOCUMENT 15th Floor, 850 - 2nd Street S.W.

Calgary, Alberta T2P ORS8

Attention: David Mann QC / John Regush
Ph. (403) 268-7097 / 7086

Fx. (403) 268-3100
File No.: 562129-3

DATE ON WHICH ORDER WAS PRONOUNCED: August 18, 2021
LOCATION WHERE ORDER WAS PRONOUNCED: Calgary, Alberta
NAME OF JUSTICE WHO MADE THIS ORDER: The Honourable Justice Romaine

UPON the application of Panterra Mortgage & Financial Corporation Ltd. (the “Lender”) in
respect of Cococo Chocolatiers Inc. (the “Debtor”); AND UPON having read the Application, the Affidavit
of Brian Beck sworn August 11, 2021, and the Affidavit of Service of Ronica Cameron sworn August 17,
2021; AND UPON reading the consent of Deloitte Restructuring Inc. to act as receiver and manager
(“Receiver”) of the Debtor, to be filed; AND UPON hearing counsel for the Lender, and such other parties
as made submissions on their own behalf or through counsel;

IT IS HEREBY ORDERED AND DECLARED THAT:

SERVICE

1. The time for service of the notice of application for this order (the “Order”) is hereby abridged and
deemed good and sufficient and this application is properly returnable today

APPOINTMENT

2. Pursuant to section 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3 (“BIA”) and
section 13(2) of the Judicature Act, R.S.A. 2000, c.J-2, Deloitte Restructuring Inc. is hereby
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appointed Receiver, without security, of all of the Debtor’s current and future assets, undertakings
and properties of every nature and kind whatsoever, and wherever situate, including all proceeds
thereof (the “Property”).

RECEIVER'S POWERS

3. The Receiver is hereby empowered and authorized, but not obligated, to act at once in respect of
the Property and, without in any way limiting the generality of the foregoing, the Receiver is
hereby expressly empowered and authorized to do any of the following where the Receiver
considers it necessary or desirable:

(@)

(b)

(€)

(d)

(e)

()

(9)
(h)

(i)

0

to take possession of and exercise control over the Property and any and all proceeds,
receipts and disbursements arising out of or from the Property;

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

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

to engage consultants, appraisers, agents, experts, auditors, accountants, managers,
counsel and such other persons from time to time and on whatever basis, including on a
temporary basis, to assist with the exercise of the Receiver's powers and duties,
including without limitation those conferred by this Order;

to purchase or lease machinery, equipment, inventories, supplies, premises or other
assets to continue the business of the Debtor or any part or parts thereof;

to receive and collect all monies and accounts now owed or hereafter owing to the Debtor
and to exercise all remedies of the Debtor in collecting such monies, including, without
limitation, to enforce any security held by the Debtor;

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

to execute, assign, issue and endorse documents of whatever nature in respect of any of
the Property, whether in the Receiver's name or in the name and on behalf of the Debtor,
for any purpose pursuant to this Order;

to undertake environmental or workers' health and safety assessments of the Property
and operations of the Debtor;

to initiate, prosecute and continue the prosecution of any and all proceedings and to
defend all proceedings now pending or hereafter instituted with respect to the Debtor, the
Property or the Receiver, and to settle or compromise any such proceedings. The
authority hereby conveyed shall extend to such appeals or applications for judicial review
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in respect of any order or judgment pronounced in any such proceeding, and provided
further that nothing in this Order shall authorize the Receiver to defend or settle the
action in which this Order is made unless otherwise directed by this Court;

(k) to market any or all the Property, including advertising and soliciting offers in respect of
the Property or any part or parts thereof and negotiating such terms and conditions of
sale as the Receiver in its discretion may deem appropriate;

)] to sell, convey, transfer, lease or assign the Property or any part or parts thereof out of
the ordinary course of business:

0] without the approval of this Court in respect of any transaction not exceeding
$100,000, provided that the aggregate consideration for all such transactions
does not exceed $500,000; and

(ii) with the approval of this Court in respect of any transaction in which the purchase
price or the aggregate purchase price exceeds the applicable amount set out in
the preceding clause,

and in each such case notice under subsection 60(8) of the Personal Property Security
Act, R.S.A. 2000, c. P-7 or any other similar legislation in any other province or territory
shall not be required;

(m) to apply for any vesting order or other orders (including, without limitation, confidentiality
or sealing orders) necessary to convey the Property or any part or parts thereof to a
purchaser or purchasers thereof, free and clear of any liens or encumbrances affecting
such Property;

(n) to report to, meet with and discuss with such affected Persons (as defined below) as the
Receiver deems appropriate all matters relating to the Property and the receivership, and
to share information, subject to such terms as to confidentiality as the Receiver deems
advisable;

(0) to register a copy of this Order and any other orders in respect of the Property against
title to any of the Property, and when submitted by the Receiver for registration this Order
shall be immediately registered by the Registrar of Land Titles of Alberta, or any other
similar government authority, notwithstanding Section 191 of the Land Titles Act, RSA
2000, c. L-4, or the provisions of any other similar legislation in any other province or
territory, and notwithstanding that the appeal period in respect of this Order has not
elapsed and the Registrar of Land Titles shall accept all Affidavits of Corporate Signing
Authority submitted by the Receiver in its capacity as Receiver of the Debtor and not in
its personal capacity;

(p) to apply for any permits, licences, approvals or permissions as may be required by any
governmental authority and any renewals thereof for and on behalf of and, if thought
desirable by the Receiver, in the name of the Debtor;

(Q) to enter into agreements with any trustee in bankruptcy appointed in respect of the

Debtor, including, without limiting the generality of the foregoing, the ability to enter into
occupation agreements for any property owned or leased by the Debtor;
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)] to retain for the unexpired term, assign, surrender, renegotiate, or terminate any lease or
agreement related to the Property provided that for clarity the Central Lease and the
Storage Agreement, as those terms are defined in paragraph 34 of this Order, shall not
be considered to relate to or form part of the Property;

(s) to collect the rents, profits and other receipts arising from the Property or any part
thereof;

® to exercise any shareholder, partnership, joint venture or other rights which the Debtor
may have;

(u) to assign the Debtor into bankruptcy; and

(v) to take any steps reasonably incidental to the exercise of these powers or the

performance of any statutory obligations;

and in each case where the Receiver takes any such actions or steps, it shall be exclusively
authorized and empowered to do so, to the exclusion of all other Persons, including the Debtor,
and without interference from any other Person, (as defined below).

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

4,

() The Debtor, (ii) all of its current and former directors, officers, employees, agents, accountants,
legal counsel and shareholders, and all other persons acting on its instructions or behalf, and (iii)
all other individuals, firms, corporations, governmental bodies or agencies, or other entities
having notice of this Order (all of the foregoing, collectively, being “Persons” and each being a
“Person”) shall forthwith advise the Receiver of the existence of any Property in such Person's
possession or control, shall grant immediate and continued access to the Property to the
Receiver, and shall deliver all such Property (excluding Property subject to liens the validity of
which is dependent on maintaining possession) to the Receiver upon the Receiver's request.

All Persons shall forthwith advise the Receiver of the existence of any books, documents,
securities, contracts, orders, corporate and accounting records, and any other papers, records
and information of any kind related to the business or affairs of the Debtor, and any computer
programs, computer tapes, computer disks, or other data storage media containing any such
information (the foregoing, collectively, the “Records”) in that Person's possession or control, and
shall provide to the Receiver or permit the Receiver to make, retain and take away copies thereof
and grant to the Receiver unfettered access to and use of accounting, computer, software and
physical facilities relating thereto, provided however that nothing in this paragraph or in paragraph
6 of this Order shall require the delivery of Records, or the granting of access to Records, which
may not be disclosed or provided to the Receiver due to the privilege attaching to solicitor-client
communication or documents prepared in contemplation of litigation or due to statutory provisions
prohibiting such disclosure.

If any Records are stored or otherwise contained on a computer or other electronic system of
information storage, whether by independent service provider or otherwise, all Persons in
possession or control of such Records shall forthwith give unfettered access to the Receiver for
the purpose of allowing the Receiver to recover and fully copy all of the information contained
therein whether by way of printing the information onto paper or making copies of computer disks
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or such other manner of retrieving and copying the information as the Receiver in its discretion
deems expedient, and shall not alter, erase or destroy any Records without the prior written
consent of the Receiver. Further, for the purposes of this paragraph, all Persons shall provide the
Receiver with all such assistance in gaining immediate access to the information in the Records
as the Receiver may in its discretion require including providing the Receiver with instructions on
the use of any computer or other system and providing the Receiver with any and all access
codes, account names and account numbers that may be required to gain access to the
information.

NO PROCEEDINGS AGAINST THE RECEIVER

7.

No proceeding or enforcement process in any court or tribunal (each, a “Proceeding”), shall be
commenced or continued against the Receiver except with the written consent of the Receiver or
with leave of this Court.

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

8.

No Proceeding against or in respect of the Debtor or the Property shall be commenced or
continued except with the written consent of the Receiver or with leave of this Court and any and
all Proceedings currently under way against or in respect of the Debtor or the Property are hereby
stayed and suspended pending further Order of this Court, provided, however, that nothing in this
Order shall: (i) prevent any Person from commencing a proceeding regarding a claim that might
otherwise become barred by statute or an existing agreement if such proceeding is not
commenced before the expiration of the stay provided by this paragraph 8; and (ii) affect a
Regulatory Body's investigation in respect of the Debtor or an action, suit or proceeding that is
taken in respect of the Debtor by or before the Regulatory Body, other than the enforcement of a
payment order by the Regulatory Body or the Court. “Regulatory Body” means a person or
body that has powers, duties or functions relating to the enforcement or administration of an Act
of Parliament or of the legislature of a Province.

NO EXERCISE OF RIGHTS OR REMEDIES

9.

10.

All rights and remedies of any Person, whether judicial or extra judicial, statutory or non-statutory
(including, without limitation, set-off rights) against or in respect of the Debtor or, the Receiver, or
affecting the Property, are hereby stayed and suspended and shall not be commenced,
proceeded with or continued except with leave of this Court provided, however, that nothing in
this Order shall:

€) empower the Debtor to carry on any business that the Debtor is not lawfully entitled to
carry on;

(b) prevent the filing of any registration to preserve or perfect a security interest;

(c) prevent the registration of a claim for lien; or

(d) exempt the Debtor from compliance with statutory or regulatory provisions relating to

health, safety or the environment.

Nothing in this Order shall prevent any party from taking an action against the Debtor where such
an action must be taken in order to comply with statutory time limitations in order to preserve their
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rights at law, provided that no further steps shall be taken by such party except in accordance
with the other provisions of this Order, and notice in writing of such action be given to the
Receiver at the first available opportunity.

NO INTERFERENCE WITH THE RECEIVER

11. No Person shall accelerate, suspend, discontinue, fail to honour, alter, interfere with, repudiate,
terminate or cease to perform any right, renewal right, contract, agreement, licence or permit in
favour of or held by the Debtor, except with the written consent of the Receiver or leave of this
Court. Nothing in this Order shall prohibit any party to an eligible financial contract (as defined in
the BIA) from closing out and terminating such contract in accordance with its terms.

CONTINUATION OF SERVICES

12. All persons having:
€) statutory or regulatory mandates for the supply of goods and/or services; or
(b) oral or written agreements or arrangements with the Debtor, including without limitation

all computer software, communication and other data services, centralized banking
services, payroll services, insurance, transportation, services, utility or other services to
the Debtor;

are hereby restrained until further order of this Court from discontinuing, altering, interfering with,
suspending or terminating the supply of such goods or services as may be required by the Receiver
or exercising any other remedy provided under such agreements or arrangements. The Receiver
shall be entitled to the continued use of the Debtor's current premises, telephone numbers,
facsimile numbers, internet addresses and domain names, provided in each case that the usual
prices or charges for all such goods or services received after the date of this Order are paid by
the Receiver in accordance with the payment practices of the Debtor, or such other practices as
may be agreed upon by the supplier or service provider and the Receiver, or as may be ordered
by this Court.

RECEIVER TO HOLD FUNDS

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

this Court.
EMPLOYEES
14. Subject to employees' rights to terminate their employment, all employees of the Debtor shall

remain the employees of the Debtor until such time as the Receiver, on the Debtor’s behalf, may
terminate the employment of such employees. The Receiver shall not be liable for any
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15.

employee-related liabilities, including any successor employer liabilities as provided for in section
14.06(1.2) of the BIA, other than such amounts as the Receiver may specifically agree in writing
to pay, or in respect of its obligations under sections 81.4(5) or 81.6(3) of the BIA or under the
Wage Earner Protection Program Act, S.C. 2005, c.47 (“WEPPA”).

Pursuant to clause 7(3)(c) of the Personal Information Protection and Electronic Documents Act,
S.C. 2000, c. 5, the Receiver shall disclose personal information of identifiable individuals to
prospective purchasers or bidders for the Property and to their advisors, but only to the extent
desirable or required to negotiate and attempt to complete one or more sales of the Property
(each, a “Sale”). Each prospective purchaser or bidder to whom such personal information is
disclosed shall maintain and protect the privacy of such information and limit the use of such
information to its evaluation of the Sale, and if it does not complete a Sale, shall return all such
information to the Receiver, or in the alternative destroy all such information. The purchaser of
any Property shall be entitled to continue to use the personal information provided to it, and
related to the Property purchased, in a manner which is in all material respects identical to the
prior use of such information by the Debtor, and shall return all other personal information to the
Receiver, or ensure that all other personal information is destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES

16.

€) Notwithstanding anything in any federal or provincial law, the Receiver is not personally
liable in that position for any environmental condition that arose or environmental damage that
occurred:

0] before the Receiver's appointment; or

(i) after the Receiver's appointment unless it is established that the condition arose
or the damage occurred as a result of the Receiver's gross negligence or wilful

misconduct.

(b) Nothing in sub-paragraph 16 exempts a Receiver from any duty to report or make

disclosure imposed by a law referred to in that sub-paragraph.

(c) Notwithstanding anything in any federal or provincial law, but subject to sub-paragraph 16
hereof, where an order is made which has the effect of requiring the Receiver to remedy
any environmental condition or environmental damage affecting the Property, the Receiver
is not personally liable for failure to comply with the order, and is not personally liable for

any costs that are or would be incurred by any person in carrying out the terms of the order,

0) if, within such time as is specified in the order, within 10 days after the order is
made if no time is so specified, within 10 days after the appointment of the
Receiver, if the order is in effect when the Receiver is appointed, or during the

period of the stay referred to in clause (ii) below, the Receiver:

A. complies with the order, or
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B. on notice to the person who issued the order, abandons, disposes of or
otherwise releases any interest in any real property affected by the

condition or damage;

(i) during the period of a stay of the order granted, on application made within the
time specified in the order referred to in clause (i) above, within 10 days after the
order is made or within 10 days after the appointment of the Receiver, if the order

is in effect when the Receiver is appointed, by,

A. the court or body having jurisdiction under the law pursuant to which the

order was made to enable the Receiver to contest the order; or

B. the court having jurisdiction in bankruptcy for the purposes of assessing

the economic viability of complying with the order; or

(i) if the Receiver had, before the order was made, abandoned or renounced or been

divested of any interest in any real property affected by the condition or damage.

LIMITATION ON THE RECEIVER'S LIABILITY

17.

Except for gross negligence or wilful misconduct, as a result of its appointment or carrying out the
provisions of this Order the Receiver shall incur no liability or obligation that exceeds an amount
for which it may obtain full indemnity from the Property. Nothing in this Order shall derogate from
any limitation on liability or other protection afforded to the Receiver under any applicable law,
including, without limitation, Section 14.06, 81.4(5) or 81.6(3) of the BIA.

RECEIVER'S ACCOUNTS

18.

19.

20.

The Receiver and counsel to the Receiver shall be paid their reasonable fees and disbursements,
in each case, incurred at their standard rates and charges. The Receiver and counsel to the
Receiver shall be entitled to the benefits of and are hereby granted a charge (the “Receiver’s
Charge”) on the Property, as security for their professional fees and disbursements incurred at
the normal rates and charges of the Receiver and such counsel, both before and after the making
of this Order in respect of these proceedings, and the Receiver’'s Charge shall form a first charge
on the Property in priority to all security interests, trusts, deemed trusts liens, charges and
encumbrances, statutory or otherwise, in favour of any Person but subject to section 14.06(7),
81.4(4) and 81.6(2) of the BIA.

The Receiver and its legal counsel shall pass their accounts from time to time.

Prior to the passing of its accounts, the Receiver shall be at liberty from time to time to apply
reasonable amounts, out of the monies in its hands, against its fees and disbursements, including
the legal fees and disbursements, incurred at the normal rates and charges of the Receiver or its
counsel, and such amounts shall constitute advances against its remuneration and
disbursements when and as approved by this Court.
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FUNDING OF THE RECEIVERSHIP

21.

22.

23.

24,

25,

The Receiver is at liberty and it is hereby empowered to borrow by way of a revolving credit or
otherwise, such monies from time to time as it may consider necessary or desirable, provided that
the outstanding principal amount does not exceed $400,000 (or such greater amount as this
Court may by further order authorize) at any time, at such rate or rates of interest as it deems
advisable for such period or periods of time as it may arrange, for the purpose of funding the
exercise of the powers and duties conferred upon the Receiver by this Order, including interim
expenditures. The whole of the Property shall be and is hereby charged by way of a fixed and
specific charge (the “Receiver's Borrowings Charge”) as security for the payment of the monies
borrowed, together with interest and charges thereon, in priority to all security interests, trusts,
deemed trusts, liens, charges and encumbrances, statutory or otherwise, in favour of any Person,
but subordinate in priority to the Receiver's Charge and the charges set out in sections 14.06(7),
81.4(4) and 81.6(2) of the BIA.

Neither the Receiver's Borrowings Charge nor any other security granted by the Receiver in
connection with its borrowings under this Order shall be enforced without leave of this Court.

The Receiver is at liberty and authorized to issue certificates substantially in the form annexed as
Schedule “A” hereto (the “Receiver's Certificates”) for any amount borrowed by it pursuant to
this Order.

The monies from time to time borrowed by the Receiver pursuant to this Order or any further
order of this Court and any and all Receiver's Certificates evidencing the same or any part thereof
shall rank on a pari passu basis, unless otherwise agreed to by the holders of any prior issued
Receiver's Certificates.

The Receiver shall be allowed to repay any amounts borrowed by way of Receiver’s Certificates
out of the Property or any proceeds, including any proceeds from the sale of any assets without
further approval of this Court.

ALLOCATION

26.

Any interested party may apply to this Court on notice to any other party likely to be affected, for
an order allocating the Receiver's Charge and Receiver's Borrowings Charge amongst the
various assets comprising the Property.

GENERAL

27.

28.

29.

The Receiver may from time to time apply to this Court for advice and directions in the discharge
of its powers and duties hereunder.

Notwithstanding Rule 6.11 of the Alberta Rules of Court, unless otherwise ordered by this Court,
the Receiver will report to the Court from time to time, which reporting is not required to be in
affidavit form and shall be considered by this Court as evidence. The Receiver’s reports shall be
filed by the Court Clerk notwithstanding that they do not include an original signature.

Nothing in this Order shall prevent the Receiver from acting as a trustee in bankruptcy of the
Debtor.
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30.

31.

32.

33.

34.

This Court hereby requests the aid and recognition of any court, tribunal, regulatory or
administrative body having jurisdiction in Canada or in any foreign jurisdiction to give effect to this
Order and to assist the Receiver and its agents in carrying out the terms of this Order. All courts,
tribunals, regulatory and administrative bodies are hereby respectfully requested to make such
orders and to provide such assistance to the Receiver, as an officer of this Court, as may be
necessary or desirable to give effect to this Order, to grant representative status to the Receiver
in any foreign proceeding, or to assist the Receiver and its agents in carrying out the terms of this
Order.

The Receiver be at liberty and is hereby authorized and empowered to apply to any court,
tribunal, regulatory or administrative body, wherever located, for the recognition of this Order and
for assistance in carrying out the terms of this Order and that the Receiver is authorized and
empowered to act as a representative in respect of the within proceedings for the purpose of
having these proceedings recognized in a jurisdiction outside Canada.

The Plaintiff shall have its costs of this application, up to and including entry and service of this
Order, provided for by the terms of the Plaintiff's security or, if not so provided by the Plaintiff's
security, then on a substantial indemnity basis, including legal costs on a solicitor client full
indemnity basis, to be paid by the Receiver from the Debtor’s estate with such priority and at such
time as this Court may determine.

Any interested party may apply to this Court to vary or amend this Order on not less than 7 days'
notice to the Receiver and to any other party likely to be affected by the order sought or upon
such other notice, if any, as this Court may order.

This Order is granted without prejudice to the rights of Bankers Hall LP and bcIMC Realty
Corporation (together, the “Central Landlord”) as Landlord as against Cococo Chocolatiers
Central Inc. (the “Cococo Subsidiary”) under or pursuant to, inter alia:

€) The lease dated June 11, 2013 among 4087844 Canada Inc. as predecessor in interest
to the Central Landlord, as landlord, the Cococo Subsidiary as tenant, and the Debtor, as
indemnifier, as amended and extended by the premises relocation and lease amending
and extension agreement dated August 1, 2018 between the Central Landlord and the
Cococo Subsidiary, as amended by a letter agreement dated September 2, 2020 among
the Central Landlord, Cococo Subsidiary and the Debtor, as amended by a letter
agreement dated December 18, 2020 among the Central Landlord, Cococo Subsidiary
and the Debtor, as amended by a letter agreement dated February 18, 2021 among the
Central Landlord, Cococo Subsidiary and the Debtor (as amended, collectively, the
“Central Lease”), including but not limited to the Central Landlord’s rights to the Deposit,
as that term is defined in the Central Lease;

(b) the Storage Agreement made as of November 28, 2013 between the Central Landlord
and the Cococo Subsidiary (the “Storage Agreement”); and

(c) Any security interest granted by the Cococo Subsidiary, or any security agreement made
by the Cococo Subsidiary under or pursuant to, the Central Lease.

WEBSITE
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35.

36.

37.

The Receiver shall establish and maintain a website in respect of these proceedings and shall
post there as soon as practicable:

(a) all materials prescribed by statue or regulation to be made publicly available; and

(b) all applications, reports, affidavits, orders and other materials filed in these proceedings
by or on behalf of the Receiver, or served upon it, except such materials as are
confidential and the subject of a sealing order or pending application for a sealing order.

Service of this Order shall be deemed good and sufficient by:

€) serving the same on:

i. the persons listed on the service list created in these proceedings or otherwise
served with notice of these proceedings;

ii. any other person served with notice of the application for this Order;

iii. any other parties attending or represented at the application for this Order; and
(b) posting a copy of this Order on the Receiver's Website
and service on any other person is hereby dispensed with.
Service of this Order may be effected by facsimile, electronic mail, personal delivery or courier.

Service is deemed to be effected the next business day following transmission or delivery of this
Order.

=

Justice of the Court of Queen's Bench of Alberta
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SCHEDULE “A”

RECEIVER CERTIFICATE

CERTIFICATE NO.

AMOUNT

1. THIS IS TO CERTIFY that Deloitte Restructuring Inc. receiver and manager (the “Receiver”) of
all of the assets, undertakings and properties of Cococo Chocolatiers Inc. appointed by Order of
the Court of Queen's Bench of Alberta and Court of Queen's Bench of Alberta in Bankruptcy and
Insolvency (collectively, the “Court”) dated the 18™ day of August (the “Order”) made in action
number 2101- , has received as such Receiver from the holder of this certificate
(the “Lender”) the principal sum of $ , being part of the total principal sum of
$ which the Receiver is authorized to borrow under and pursuant to the Order.

2. The principal sum evidenced by this certificate is payable on demand by the Lender with interest
thereon calculated and compounded [daily] [monthly not in advance on the day of
each month] after the date hereof at a notional rate per annum equal to the rate of per
cent above the prime commercial lending rate of Bank of from time to time.

3. Such principal sum with interest thereon is, by the terms of the Order, together with the principal
sums and interest thereon of all other certificates issued by the Receiver pursuant to the Order or
to any further order of the Court, a charge upon the whole of the Property, in priority to the
security interests of any other person, but subject to the priority of the charges set out in the
Order and the Bankruptcy and Insolvency Act, and the right of the Receiver to indemnify itself out
of such Property in respect of its remuneration and expenses.

4, All sums payable in respect of principal and interest under this certificate are payable at the main
office of the Lender at

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

6. The charge securing this certificate shall operate so as to permit the Receiver to deal with the
Property) as authorized by the Order and as authorized by any further or other order of the Court.
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7. The Receiver does not undertake, and it is not under any personal liability, to pay any sum in
respect of which it may issue certificates under the terms of the Order.

DATED the

NATDOCS\57353795\V-1

day of

1 20__

Deloitte Restructuring Inc.,

solely in its capacity as Receiver of the Property
(as defined in the Order), and not in its personal
or corporate capacity

Per:
Name:
Title:




SCHEDULE “B”
Unsecured Creditors

Unsecured Creditor

| Book Value ($CDN)

ADP CANADA CO. 375.79
ENMAX 13,561.62
G.L. BLACK HOLDINGS LTD. 66,615.86
QZINA SPECIALITY FOODS NORTH AMERICA INC. 367.52
RGO TECHNOLOGIES INC. 234.68
SHAW BUSINESS 779.50
SUPREME OFFICE PRODUCTS LIMITED 448.17
TRITON SECURITY 31.45
ULINE CANADA CORPORATION 6,143.87
UNIFIRST CANADA LTD. 2,602.81
VERSACOLD LOGISTICS SERVICES ULC 271.66
Total $91,432.93
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COURT FILE NUMBER 2101 10083

COURT COURT OF QUEEN’S BENCH OF ALBERTA
JUDICIAL CENTRE CALGARY
PLAINTIFF PANTERRA MORTGAGE & FINANCIAL
CORPORATION LTD.
DEFENDANT COCOCO CHOCOLATIERS INC.
DOCUMENT CONSENT ORDER
ADDRESS FOR SERVICE OGILVIE LLP
AND CONTACT Barristers and Solicitors
INFORMATION OF PARTY 1400, 10303 Jasper Avenue
FILING THIS DOCUMENT Edmonton AB T5J 3N6

Attention: Aaron M. Hymes

Phone: 780.429.6278

Fax: 780.429.4453

File No.: 61499.1

Service will be accepted by delivery or fax. No
other form of service will be accepted.

DATE ON WHICH ORDER WAS PRONOUNCED: Friday, October 1, 2021
LOCATION WHERE ORDER PRONOUNCED: Calgary, Alberta
NAME OF JUDGE WHO MADE THIS ORDER: Justice C.M. Jones

ORDER

UPON THE APPLICATION of the Applicants, DKM HOLDINGS INC., KEN FREELAND, MIKE
FREELAND, 411913 ALBERTA LTD., 413772 ALBERTA LTD. and 413773 ALBERTA LTD. (the
‘DKM Parties”), all of whom are interested parties in the current action; AND UPON reviewing
the pleadings filed in this action and Queen’s Bench Action No. 2003 16696; AND UPON noting
the Applicants have objected to the Counterclaim filed in the Court of Queen’s Bench Action No.
2003 16696 as against the DKM Parties (the “Counterclaim”) being transferred pursuant to the
Stalking Horse Bid, as defined in the Order — Approval of Sale Process and Stalking Horse
granted by Justice Romaine on August 18, 2021, and filed on August 23, 2021 (the “Sale
Order”); AND UPON noting that the parties have agreed to deal with the issue of whether or not
the Counterclaim is transferrable at law at a mutually agreeable later date without prejudice to
any party’s rights or defenses; AND UPON noting the consent of counsel for all relevant parties;
IT IS HEREBY ORDERED AND ADJUDGED THAT:

1. Unless expressly set out in this Order, the Sale Order shall be unaffected. For greater
clarity, the purchase and transfer of the assets of Cococo Chocolatiers Inc. shall proceed
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as set out in the Sale Order and the Sale Process (as defined in the Sale Order) set out
therein, subject to paragraph 2 of this Order.

2. The DKM Parties and Panterra Mortgage & Financial Corporation Ltd. (“Panterra”)
agree that should the Transaction (as defined in the Sale Order) proceed to close, the
transfer of the Counterclaim shall, despite such closing, be held in abeyance pending an
application to be brought by the DKM Parties or Panterra to determine whether the
Counterclaim, or any portions thereof, cannot be transferred at law or upon further
agreement among the DKM Parties and Panterra regarding the transferability of the
Counterclaim.

3. This Order is made without prejudice to the rights and defences of the parties to this
Order with respect to the transferability of the Counterclaim or any portion thereof.

4. This Order may be consented to in counterpart and by facsimile or electronically
transmitted copy.

5. There are no costs of this Order.

\

Justice of the Court of Queen’s Bench of
Alberta
CONSENTED TO BY: CONSENTED TO BY:
DENTONS CANADA LLP TORYS LLP 2
Jolsn Regusl %@
PER: PER; =
JOHN REGUSH, solicitor for KYI’E KASHUBA, solicitor for the RECEIVER,

PANTERRA MORTGAGE & FINANCIAL  DELOI RESTRUCTURING INC.
CORPORATION LTD.

CONSENTED TO BY:

BURNET, DUCKWORTH & PALMER LLP

SYDNEY BLACK, solicitor for COCOCO
CHOCOLATIERS INC.
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COURT FILE NO.

COURT

JUDICIAL CENTRE

PLAINTIFF

DEFENDANT

APPLICANT

DOCUMENT

ADDRESS FOR SERVICE AND
CONTACT INFORMATION OF
PARTY FILING THIS
DOCUMENT

RECITALS:

2101-10083 Clerk’s Stamp

COURT OF QUEEN’S BENCH OF ALBERTA
CALGARY

PANTERRA MORTGAGE & FINANCIAL
CORPORATION LTD.

COCOCO CHOCOLATIERS INC.

IN THE MATTER OF THE RECEIVERSHIP OF
COCOCO CHOCOLATIERS INC.

DELOITTE RESTRUCTURING INC., in its capacity
as Court-appointed Receiver and Manager of the
assets, undertakings and properties of COCOCO
CHOCOLATIERS INC.

RECEIVER’S CLOSING CERTIFICATE

Torys LLP

4600 Eighth Avenue Place East
525 - Eighth Ave SW

Calgary, AB T2P 1G1

Attention: Kyle Kashuba
Telephone: +1403.776.3744
Fax: +1 403.776.3800
Email: kkashuba@torys.com
File No. 39279-2004

A. Pursuant to an Order of the Honourable Justice Romaine of the Court of Queen’s Bench of Alberta,

Judicial District of Calgary (the “Court”) dated August 18, 2021, Deloitte Restructuring Inc. was
appointed as the Receiver and Manager (the “Receiver”) of the undertakings property, and assets
of Cococo Chocolatiers Inc. (the “Debtor”).

Pursuant to an Order of the Honourable Justice Romaine of the Court dated August 18, 2021 (the
“Sales Process Order”), the Court authorized and directed the Receiver to enter into the stalking
horse bid (the “Stalking Horse Bid”) with the Stalking Horse Bidder and conduct the sale process
(“Sale Process”).

. The Sale Process Order provides for the vesting of the Purchased Assets in the Stalking Horse
Bidder if no Superior Bid is received in the Sale Process or if the Winning Bid and Replacement
Winning Bid fail to close.

Unless otherwise indicated herein, capitalized terms have the meanings set out in the Sale Process
Order.


mailto:kkashuba@torys.com

THE RECEIVER CERTIFIES THE FOLLOWING:

1.

2.

No Superior Bid was received.
The nominee of the Stalking Horse Bidder is the Purchaser.

The following leases are added to Schedule B — Excluded Assets:
a. Nil

The Purchaser has paid, and the Receiver has received, the Purchase Price for the Purchased
Assets payable on closing in accordance with the Stalking Horse Bid.

The conditions to closing set out in the Stalking Horse Bid have been satisfied or waived by the
Purchaser and the Receiver.

The transaction contemplated by the Stalking Horse Bid has been completed to the satisfaction of
the Receiver.

This certificate may be executed and delivered by electronic means.

This certificate was delivered by the Receiver at 12:00pm on October 15, 2021.

DELOITTE RESTRUCTURING INC., solely in its
capacity as Court-appointed Receiver and Manager
of Cococo Chocolatiers Inc., and not in its personal
capacity

Per: Z&/@—

Name: Rya%dlington
Title: Senior Vice-president
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In the Matter of the Receivership of
Cococo Chocolatiers Inc.
Summary of Receiver Fees

As at November 5, 2021

INV8002153725  26-Oct-21 August 10, 2021 to October 5, 2021 134,057.00 134,057.00 6,702.85 140,759.85
WIP 5-Nov-21 October 6, 2021 to November 5, 202 33,232.50 33,232.50 1,661.63 34,894.13

167,289.50 - 167,289.50 8,364.48 175,653.98
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In the Matter of the Receivership of

Cococo Chocolatiers Inc.
Summary of Legal Fees
As at November 5, 2021

1546543
1547540
1550357
1552821
WIP (unbilled)

26-Aug-21
9-Sep-21
8-Oct-21
5-Nov-21

Period ending August 23, 2021
Period ending August 31, 2021
Period ending September 30, 20
Period ending October 31, 2021

39,983.00 2630.09 42,613.09 2,115.12 44,728.21
5,074.50 222.87 5,297.37 264.47 5,5661.84
6,859.50 63.2 6,922.70 345.49 7,268.19

10,990.50 19.5 11,010.00 550.50 11,560.50
3,136.50 3,136.50 156.83 3,293.33

66,044.00 2,935.66 68,979.66 3,432.41 72,412.07
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