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Court File No.: CV-10-9031-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:

HSBC BANK CANADA
Applicant

-and -

ELLEN’S FOOD GROUP INC.

Respondent

NOTICE OF MOTION
(Returnable October 30, 2013}

Deloitte Restructuring Inc.(formerly Deloitte & Touche Inc.) (“Deloitte™), in its capacity
as the receiver (the “Receiver”) of all of the assets, undertakings and properties of Ellen’s Food
Group Inc. (the “Debtor”), will make a motion before a Judge of the Ontario Superior Court of
Justice (Commercial List) on Wednesday, October 30, 2013 at 10:00 o’clock in the morning or
as soon after that time as the motion can be heard at 330 University Avenue, in the City of

Toronto.
PROPOSED METHOD OF HEARING: The motion is to be heard orally.
THE MOTION IS FOR AN ORDER:

1. approving the conduct and activities of the Receiver from February 25, 2013 to the date

of the First Report of the Receiver dated October 17, 2013 (the “First Report™);

2. authorizing the Receiver to assign the Debtor into bankruptcy;
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approving the professional fees and disbursements of the Receiver and its legal counsel,
Thornton Grout Finnigan LLP and Kronis, Rotsztain, Margles, Cappel, LLP for the
period February 25, 2013 to September 30, 2013; and

such further and other relief as counsel may advise and this Honourable Court may deem

just.
THE GROUNDS FOR THE MOTION ARE:

pursuant to the Appointment Order, Deloitte Restructuring Inc. (then known as Deloitte
and Touche Inc.) was appointed as the Receiver of the Debtor pursuant to the provisions
of Section 243 of the Bankruptcy and Insolvency Act (Canada) and Section 101 of the
Courts of Justice Act (Ontario);

the Debtor was engaged in the manufacturing and distribution of quick frozen, ready-to-

eat meals and leased the Sims Crescent Property, among others, as a manufacturing site;

since the date of the Appointment Order, the Receiver has determined that the Debtor
sold substantially all of its business to TFI Foods Ltd. (“TFI”) pursuant to a Sales
Agreement dated June 7, 2012 for payment in the amount of $1.078 million, including
Harmonized Sales Tax (“HST”) (the “Purchased Price”);

pursuant to a Sales Invoice dated July 5, 2012, the Purchase Price was paid by TFI to the
Debtor in four (4) installments on the following dates and in the corresponding amounts:
(1) June 15, 2012 - $200,000; (it) June 20, 2012 - $100,000; (iii) June 21, 2012 -
$500,000; and (iv) July 3, 2012 - $278,020;

based on the Receiver’s review of the Debtor’s bank statements and discussions with the
Debtor’s principal, Ellen Pun (“Pun”), the Receiver has determined that the vast majority
of sale proceeds were distributed to non-arm’s length parties and only $150,000 was paid
to HSBC Bank Canada (the “Bank’) on account of the Debtor’s indebtedness in respect

of which the Bank has a first-ranking security interest;

the Receiver contacted Canada Revenue Agency (“CRA™) in May 2013 and requested

both an HST and source deduction audit. On September 11, 2013, the Receiver received
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a copy of the results of the CRA audit. CRA issued a notice of reassessment on August

27,2013 in the total amount of $633,900.04, including penalties and interest;
11. Rules 1.04 and 37 of the Rules of Civil Procedure, R R.0. 1990, Reg. 194, as am.; and

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

permit.

THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of the

motion;

1. the First Report of the Receiver dated October 17, 2013; and

2. such further and other material as counsel may advise and this Honourable Court may
permit.
October 22, 2013 Thornton Grout Finnigan LLP
TD West Tower

100 Wellington Street W., Suite 3200
Toronto-Dominion Centre
Toronto, ON MS5K 1K7

Danny M. Nunes (LSUC #53802D)
Tel:  (416) 304-0592
Fax: (416)304-1313

Lawyers for the Receiver, Deloitte Restructuring
Inc.

TO: THIS HONOURABLE COURT

AND TO: THE SERVICE LIST



SERVICE LIST

TO: ELLEN YUK YEE PUN
13779 Leslie Street
Aurora, ON L4G 7C5

Email: ellenpunéwiellensgroup.com

AND TO: PETER R. WELSH PROFESSIONAL CORPORATION
Cornwall Business Centre
1540 Cornwall Road, Suite 203
QOakville ON Lo6J 7W5

Peter Welsh

Tel:  (905) 337-3121
Fax: (905)337-3272
Email: peter@welshlaw.ca

Lawyers for TFI Foods Ltd.

AND TO: DEPARTMENT OF JUSTICE
The Exchange Tower
Suite 3400, 130 King St. W.
Toronto, ON M5X 1K6

Diane Winters

Tel:  (416)973-3172

Fax: (416)973-0810

Email: diane.winters{@justice.gc.ca

Lawyers for Canada Revenue Agency

AND TO: ONTARIO MINISTRY OF FINANCE
Michael Starr Building
33 King St. W, 6th Floor
Oshawa, ON L1H 815

Kevin O’Hara

Tel:  (905) 433-6934

Fax: (905) 436-4510

Email: kevin.chara{@ontario.ca
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Court File No.: CV10-9031-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
BETWEEN:

HSBC BANK CANADA

Applicant
-and -

ELLEN’S FOOD GROUP INC.

Respondent

FIRST REPORT OF THE RECEIVER
DATED OCTOBER 17,2013

INTRODUCTION

1. By Order of the Honourable Mr. Justice Morawetz dated February 25, 2013 (the
“Appointment Order”), Deloitte & Touche Inc. was appointed as the receiver (the
“Receiver”) of all of the assets, undertakings and properties (the “Property”) of
Ellen’s Food Group Inc. (the “Company”) pursuant to Section 243(1) of the
Bankrupicy and Insolvency Act (Canada) (the “BIA™) and Section 101 of the
Courts of Justice Act (Ontario). Attached hereto as Appendix “A” is a true copy of

the Appointment Order.

2. On July 1, 2013, Deloitte & Touche Inc. changed its name to Deloitte Restructuring

Inc. (hereinafter referred to as, “Deloitte™).

Page 1



PURPOSES OF THE RECEIVER’S REPORT

The purpose of this First Report of the Receiver (the “First Report™) is to inform
the Court of the status of the receivership since the date of the Appointment Order.
This First Report is filed in support of a motion brought by the Receiver for an

Order:
(a) authorizing the Receiver to assign the Company into bankruptcy;

(b) approving the conduct and activities of the Receiver since the date of the

Appointment Order; and

(c) approving the professional fees and disbursements of the Receiver and its
legal counsel, Thornton Grout Finnigan LLP (“TGF”), and Kronis,
Rotsztain, Margles, Cappel, LLP (“KRMC™) for the period February 25,

2013 to September 30, 2013.

All references to dollars are in Canadian currency unless otherwise noted.

Unless otherwise provided, capitalized terms not otherwise defined in this First

Report are as defined in the Appointment Order.

BACKGROUND TO THE RECEIVERSHIP

6.

The Company was engaged in the business of manufacturing and distributing quick
frozen, ready-to-eat meals to nursing homes in the Asian community and federal
institutions. The Company operated out of leased facilities in Richmond Hill and
Scarborough, Ontario, including the property located at 30 Sims Crescent,

Richmond Hill, Ontario (the “Sims Crescent Property™).
Page 2



10.

Pursuant to a credit facility letter dated February 10, 2005, as amended, HSBC
Bank Canada (the “Bank™) extended certain credit facilities to the Company,
including an operating lease line to finance the Company’s acquisition of
equipment for use in its production plant located at the Sims Crescent Property and
a revolving operating loan to assist with the Company’s working capital
requirements and the importing of equipment for use in the Company’s business

operations (the “Credit Facilities™).

As security for its obligations to the Bank, the Company granted security over all of
its personal property to the Bank pursuant to, among other things, a General
Security Agreement dated June 3, 2005 and a Master Lease Agreement No.

230857.0N dated June 3, 2005.

On June 24, 2010, the Bank demanded payment from the Company of all amounts
then outstanding under the Credit Facilities, namely the sum of $1,753,971.19,
together with interest, fees and costs to the date of payment, and issued a Notice of

Intention to Enforce Security to the Company pursuant to Section 244 of the BIA.

The Company and the Bank entered into a series of forbearance agreements
beginning in November 2010. In consideration for the Bank’s forbearing from
taking any further steps to enforce its security, the Company agreed, among other
things, to execute a consent to the appointment of a receiver which was to be held in
escrow and would only become effective upon the occurrence of a Forbearance

Terminating Event or the Forbearance Deadline (as such terms were defined in the
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11.

12.

13.

forbearance agreements executed by the Company and the Bank). Attached hereto

as Appendix “B” is a true copy of the consent executed by the Company.

Having failed to satisfy the terms of the last forbearance agreement dated
December 21, 2012, the Bank brought an application to have Deloitte appointed as

receiver which relief was granted pursuant to the Appointment Order.

As at the date of the Appointment Order, the Company’s indebtedness to the Bank

was $269,162.36.

The Receiver requested that its independent counsel, KRMC, review the Bank’s
security and provide an independent legal opinion on its validity and enforceability.
The Receiver obtained an opinion confirming the validity, enforceability and first
registered priority of the Bank over the Property, subject only to the usual
qualifications. Attached hereto as Appendix “C™ is a true copy of the independent

legal opinion.

THE COMPANY RECORDS

14.

15.

In accordance with the terms of the Appointment Order, the Receiver attended at
the Company’s corporate head office at 245 Centurian Drive, Suite 203, Richmond

Hill, Ontario, on February 26, 2013.

While at the Company’s corporate head office, the Receiver spoke to the
Company’s principal, Ms. Ellen Pun (“Pun™), by telephone and was advised by

Pun that the Company’s books and records (the “Records™) were not located at the
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16.

17.

I8.

19.

corporate head office. Pun did not advise the Receiver at that time as to the location

of the Records or when the Records would be delivered to the Receiver.

On February 27, 2013, the Receiver again spoke to Pun and was advised that the
Records were kept by the Company’s accountant, Mr. Gabriel Lee (“Lee™). The
Recerver was advised by Pun to contact Lee for delivery of the Records and Pun

provided the Receiver with contact information for Lee.

After efforts to contact Lee on February 27, 2013 proved unsuccessful, the
Receiver was able to speak to Lee on the morning of February 28, 2013, at which
time the Receiver requested the delivery of the Records. The Receiver was advised
by Lee that the Records would be delivered shortly to the Receiver. Attached
hereto as Appendix “D” is a true copy of email correspondence between the

Receiver and Lee during the period of February 28, 2013 to March 5, 2013.

The Receiver’s solicitors reiterated the Receiver’s request for delivery of the
Records and confirmed that Lee had advised the Receiver on February 28, 2013
that the Records would be delivered shortly. Attached hereto as Appendix “E” 15 a
true copy of correspondence from Danny Nunes of TGF dated February 28, 2013 to

Keith Juriansz of Juriansz & Li, the Company’s then counsel.

On or about March 5, 2013, despite having made numerous requests of Pun and Lee
for delivery of the Records and having been advised that the Records would be
delivered shortly, the Receiver was advised by Pun that the Company had not

operated in over a year and did not have any Records. Furthermore, the Receiver
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20.

21.

22.

was also advised at that time by Lee that he did not have any Records in his

possession and did not act as the accountant for the Company.

The Receiver was provided with certain of the Company’s bank statements by Pun
and based upon its review of a search conducted under the Personal Property
Security Act (Ontario) (the “PPSA Search™), the Receiver prepared and sent the
creditor notice required under Section 245(1) of the BIA (the “Creditor Notice™).
Attached hereto as Appendices “F” and “G™ are true copies of the PPSA Search

and the Creditor Notice, respectively.

On March 26, 2013, Pun sent the Receiver the following documentation:

(a) copies of the Company’s bank statements in respect of accounts held at
ICBC for the period January 1, 2013 to October 31, 2013 along with the

cancelled cheques;
(b) copies of the Company’s HST returns for May 2012 to January 2013;

(c) the Company’s accounts payable listing (without addresses) for the period

ending October 31, 2012; and
(d) a related party listing for the period ending October 31, 2012.
On March 26, 2013 and on June 10, 2013, the Receiver requested that the following
related party accounts receivable be settled:
(a) 2274965 Ontario Inc. in the amount of $1,005.24;
(b) 2213813 Ontario Inc. in the amount of $212.50; and

(c) 2200657 Ontario Ltd. in the amount of $23,600.96.
Page 6



No payments have been received.

On August 29, 2013, the Receiver prepared and sent the creditor notice required
under Subsection 246(2) of the BIA. Attached hereto as Appendix “H” 1s a true

copy of the Subsection 246(2) notice.

THE COMPANY’S SECURED CREDITORS

24,

25.

The PPSA Search revealed that, aside [rom the Bank, other parties had registered

security interests against the Property, including the following:

(i) Redstone Investment Corporation (“Redstone™) on April 6, 2011 in respect of

“accounts” and “other”;

(i) Industrial and Commercial Bank of China (Canada) (“ICBC™) on April 3, 2012
in respect of all classes of collateral with the exception of “motor vehicle” and

“consumer goods™; and

(iii) Dr. Sai Kui Lee on January 28, 2013 in respect of all classes of collateral with

the exception of “motor vehicle” and *consumer goods”.

The Receiver sent correspondence to Redstone, ICBC and Dr. Lee advising of the
Receiver’s appointment and requesting copies of all security documentation,
including any history of payments made to and from the Company. Attached
hereto as Appendix “T” is a true copy of the correspondence (excluding enclosures)

sent by the Receiver to Redstone, ICBC and Dr. Lee dated March 1, 2013.
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26.

27.

28.

In the letter sent to ICBC, the Receiver also requested information regarding any
bank accounts held at [CBC by the Company. The Receiver was advised by ICBC
that the Company’s bank account at ICBC was opened on October 21, 2011 and
closed on October 26, 2012. With respect to ICBC’s PPSA registration, the
Receiver was advised that 1t had been registered in anticipation of a credit facility
that was to be extended to the Company. However, ICBC ultimately did not extend
the credit facility to the Company and, as such, it advised the Receiver that it would
discharge the PPSA registration. Attached hereto as Appendix “J” is a true copy of

correspondence from ICBC to the Receiver dated March 1, 2013.

With respect to Dr. Lee, the Receiver was provided with copies of a promissory
note from Pun in favour of Dr. Lee (the “Promissory Note™) and a General
Security Agreement from the Company in favour of Dr. Lee (the “Lee GSA™), both
dated April 18, 2011, by Robert Leck of Stiver Vale, counsel to Dr. Lee. Attached

hereto as Appendices “K” and “L.” are the Promissory Note and the T.ee GSA.

The Promissory Note provides that Pun promised to pay the amount of
$857,623.00, plus interest, to Dr. Lee and as collateral security for payment of the
Promissory Note, the Company agreed to guarantee Pun’s obligations and provide

the Lee GSA.
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29.

30.

In a letter dated March 5, 2013, counsel for Dr, Lee advised the Receiver that Dr.
Lee had received payments on account of the Promissory Note indebtedness in the

aggregate amount of $468,220.41 on the following dates:

() April 27, 2011 - $69,985.00;

(i)  May5,2011 - $80,000.00;

(i) May 19, 2011 - $103,000.00;

(iv)  June 16,2011 - $85,235.41;

(v)  June 29, 2011 - $50,000.00:

(vi)  October 18, 2012 - $10,000.00;
(vil)  October 20, 2012 - $10,000.00;
(viii) Oectober 27, 2012 - $10,000.00;
(ix) November 3, 2012 - $10,000.00;
(x) November 13, 2012 - $10,000.00;
(xi)  November 25, 2012 - $10,000.00;
(xit) December 1, 2012 - $10,000.00; and
(xiii) December 8, 2012 - $10,000.00.

Attached hereto as Appendix “M” is a true copy of correspondence from Robert

Leck of Stiver Vale to the Receiver dated March 5, 2013.

Counsel for Dr. Lee also advised the Receiver that as of January 18, 2013, the
outstanding indebtedness under the Promissory Note was $620,708.92, inclusive of
legal costs. Attached hereto and marked as Appendix “N” is a true copy of

correspondence from Robert Leck to the Receiver dated March 15, 2013.

The Recelver also requested that KRMC review Dr. Lee’s security and provide an

independent legal opinion on its validity and enforceability. The Receiver obtained
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32.

an opinion confirming the validity and enforceability of Dr. Lee’s security.

Attached hereto as Appendix “O” is a true copy of the independent legal opinion.

On April 19, 2013, the Receiver was advised by legal counsel to Redstone that

Redstone did not advance any funds to the Company.

SALE OF EQUIPMENT TO TFI FOODS LTD.

33.

35.

36.

[n accordance with the terms of the Appointment Order, the Receiver attended at

the Sims Crescent Property.

Upon attending at the Sims Crescent Property, the Receiver noted that the sign
affixed to the building read “Imago Foods” which is the operating name of 3243222
Ontario Inc. (“3243222”). The Receiver was advised by individuals working at the
premises that the Company no longer operated out of the premises and that TFI
Foods Ltd. (“TFI”), a related company to 3243222, had purchased all of the

Property located at the Sims Crescent Property (the “Purchased Assets™).

The Receiver was advised by David Lam (“Lam™), TFI’s president, and Pun that
TFI had acquired the Purchased Assets and assumed the lease for the Sims Crescent

Property in July 2012.

Pun provided the Receiver with a copy of the Sales Agreement, the Sales Invoice
and the Assignment of Lease Agreement executed by, among others, Pun, Lam, the
Company and 3243222 o/a Imago Foods. Attached hereto as Appendices “P”, “Q”
and “R” are true copies of the Sales Agreement, Sales Invoice and Assignment of

Lease Agreement, respectively.
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38.

39.

Pursuant to the Sales Agreement, TFI agreed to pay the Company $954,000.00 for
any and all equipment located at the Sims Crescent Property, The estimated
closing date for the transaction contemplated in the Sales Agreement was August

30,2012,

According to the Sales Invoice 1ssued by the Company to TFI, TFI paid the amount
of $1,078,000.00, including Harmonized Sales Tax (“HST™), on account of the

Purchased Assets. TFI paid the purchase price in four installments:

(i) June 15,2012 - $200,000.00;

(i}  June 20,2012 - $100,000.00;
(i) Jume 21,2012 - $500,000.00; and
(iv)  July 3, 2012 - $278,020.00

Based upon the Receiver’s review of the Company’s bank statements, it was
determined that funds corresponding to the four installments noted above were

received by the Company.

DISTRIBUTION OF SALE PROCEEDS

40.

41.

Based upon the Receiver’s review of the Company’s bank statements and
discussions with Pun, it determined that on June 22, 2012, $400,000 was paid to
1812238 Ontario Inc., arelated party, and $70,000 was paid to Pun, the principal of

the Company.

Pun claimed that, at the time of the transaction with TFI, the Company was no
longer indebted to the Bank. From the information made available to it, the

Receiver does not agree with this statement.
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42.

A4,

On July 3, 2012, HSBC Bank Canada received a partial repayment of its secured

advances in the amount of $150,000.

During this period, Pun was actively funding other business and personal interests
from the Company’s bank account. A review of the bank statements and
supporting documents provided by ICBC regarding the transfer of funds between
related parties indicates that from June 1, 2012 to July 31, 2012 there were the

following net transfers to/(from) the Company:

i. 2220968 Ontario Inc. $37,600.00
ii. 2192607 Ontario Inc. $28,700.00
{ii. Ellen’s Health Food Ltd. $ 8,900.00
1v. 2133185 Ontario Corporation $ 5,400.00
V. 2213813 Ontario Inc. $35,600.00
vi. 2200657 Ontario Limited $28,500.00
Vil Ellen Pun ($67,000.00)
viii. 1812238 Ontario Inc. ($124,600.00)
iX. 2282698 Ontario Limited (87.100.00)
Total net transfers ($54.000.00)

The opening bank balance as at June 1, 2012 was $1,113.06 and the closing balance
as at June 30, 2012 and July 31, 2012 were $21,275.43, and $45,258.82,
respectively. During the month of June, there were cash withdrawals totalling
$50,000.00. For the month of June, there were related party deposits of
$299.600.00 and withdrawals of $669,900.00. In the month of July, there were
related party deposits of $316,300.00 and nil withdrawals. Aftached as Appendices

“S” and “T” are true copies of the bank statements for June and July 2012.
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46.

47.

The Receiver was provided information by Pun including amounts owed to other
unsecured creditors of the Company at this time. A review of the accounts payable
listing indicated the following amounts were owed as at the corresponding dates:
(1) June 30, 2012 $330,580.40;
(ify  July 31,2012 $367,827.57; and
(iii)  October 31, 2012 $923,805.14,
A summary of the related party indebtedness prepared from information provided
to the Receiver by the Company is as follows:
Amount (8) Amount (3) Increase/ Amount (§)
Name of Related owed as at owed as at (decrease) (5) owed as at
Party 06/30/2012 07/31/2012 from June 2012 10/31/2012
2274965 Ontario Inc, (1,005.24)
1812238 Ontario Inc. 1,355,257.62  1,215,790.79 (139,466.83) 1,229,132.63
2192607 Ontario Ltd. 253.464.07 302,200.91 48,736.84 279,926.04
2213813 Ontario Inc. 39,032.65 71,332.19 32,299.54 (212.50)
Long He Fong
Restaurant 30,000.00 30,000.00 - 30,000.00
2200657 Ontario Ltd. (24,938.28) (24,878.95) 59.33 (23,600.96)
2133195 Ontario
Limited 155,767.53 135,864.56 (19,902.97) 131,693.64
2282698 Ontario Ltd. 330,541.77 370,105.90 39.564.13 481,993.32
2220968 Ontario Inc. 422.293.05 443.297.88 21,004.83 497.331.06
Total 2,561,4] 8.41 2,543,713.28 (17,705.13) 2,625,257.99

The related party schedule provided by the Company does not include Pun. The
information provided by ICBC regarding the transfers between related parties does

not tie into the related party schedule provided by the Company.
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48.

49.

50.

On May 28, 2013, the Receiver contacted Canada Revenue Agency (“CRA”) and
requested both an HST and source deduction audit. The Receiver provided CRA
with copies of certain documents in its possession, including an undated, unsigned
2012 T4 summary which showed that CRA was owed $17,427.62. The Receiver

has not audited or otherwise verified the amounts owing to CRA.

CRA was also provided with copies of the GST/HST netfile confirmations for the
period January 31, 2011 to January 31, 2013. The returns for the period ending June
30,2012 and July 31, 2012 did not record any sales or other revenue but did claim

income tax credits (“YTCs™) of $37,791.88 and $9,273.50 respectively.

On September 11, 2013, the Receiver was sent a copy of the results of the CRA
audit from Pun’s legal counsel. CRA issued a notice of reassessment on August 27,
2013 in the total amount of $633,900.04, including penalties and interest. Attached
hereto as Appendix “U” is a true copy of the CRA assessment. CRA assessed the

following amounts:

Disallowed all ITC 2010 $132,015
Disallowed all ITC 2011 $181,475
Disallowed all ITC 2012 January-June, August - November $102,321
Disallowed ITC 2012 July $9,274
Assessed HST Collectible-sale of equipment July 2012 $124,020
Total adjustments $549,105
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TFI FOODS LTD. AND THE BULK SALES ACT

51.

52.

53.

Upon being advised by Lam and Pun of the transaction between the Company and
TFI, the Receiver’s counsel sent correspondence to Lam advising that the
Purchased Assets may be subject to security held by the Company’s creditors,
including the Bank. As such, the Receiver requested that it be allowed to re-attend
at the Sims Crescent Property to conduct a detailed inventory of the equipment
located at the premises. Attached hereto as Appendix “V” is a true copy of

correspondence from Danny Nunes to David Lam dated February 28, 2013.

The Receiver was advised by Adrian Dominguez (“Dominguez”), Director- Legal
and Risk Management Department at TFI, that the Receiver’s request to re-attend
at the Sims Crescent Property was denied. Attached hereto as Appendix “W” is a
true copy of email correspondence between the Receiver and Adrian Dominguez

dated March 1, 2013.

In response to TFI's refusal to allow the Receiver to re-attend at the Sims Crescent
Property, the Receiver’s counsel sent further correspondence advising that, given
that the Bank had a security interest over all of the Company’s assets, the Company
could not have sold the equipment located at the Sims Crescent Property without
the Bank’s consent. Counsel for the Receiver also reiterated the Receiver’s request
to re-attend at the Sims Crescent Property for the purpose of conducting a detailed
inventory. Attached hereto as Appendix “X” is a true copy of correspondence from

Danny Nunes to Adrian Dominguez dated March 11, 2013.
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55.

56.

The Receiver’s counsel also advised that it appeared that the transaction
contemplated by the Sales Agreement did not comply with the terms of the Bulk

Sales Act (“BSA"™).

Dominguez advised the Receiver’s counsel that TFI’s position was that it was a
bona fide purchaser of the Purchased Assets and would not grant access to the Sims
Crescent Property as it was not in possession of any property that belonged to the
Company. Furthermore, the Receiver was advised that TFI saw no need to provide
any further information than it had already provided to the Receiver in respect of
TFI's acquisition of the Purchased Assets. Attached hereto as Appendix “Y” is a
true copy of email correspondence from Adrian Dominguez to Danny Nunes dated

March 11, 2013.

The Receiver has not been provided with any evidence by TFI that it sought and
received a judicial exemption under Section 3 of the BSA. Furthermore, the
Receiver has not been provided with evidence that TFI requested or received a
statement of creditors as set out in Section 4 of the BSA. Lastly, the Receiver has
not been provided with any evidence that TFI filed any documents with the Court

as required under Section 11 of the BSA.

PROFESSIONAL FEES

57.

The Receiver and its legal counsel have maintained detailed records of their

professional time and costs since the Appointment Order was granted.
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58.

59.

60.

The total fees of the Receiver during the period from February 25, 2013 to
September 30, 2013 amount to $36,812.00, together with expenses and
disbursements in the sum of $277.53, and HST in the amount of $4,821.64,
totalling 41,911.17. Time spent by the Receiver in the administration of the
receivership proceedings is more particularly described in the Affidavit of
Catherine Hristow, Vice President at Deloitte & Touche Inc. filed in support
hereof. Attached hereto as Appendix “Z” is the Affidavit of Catherine Hristow

sworn October 17, 2013.

The total legal fees incurred by the Receiver during the receivership for services
provided to the Receiver by its legal counsel, TGF, during the period from February
25, 2013 to September 30, 2013 amount to $32,172.50, together with
disbursements in the sum of $29.64, and HST in the amount of $4,186.29, totalling
$36,388.43. The time spent by TGF for legal services rendered to the Receiver is
more particularly described in the Affidavit of Leanne Williams, the partner with
TGF having carriage of this proceeding as counsel to the Receiver, filed in support
hereof. Attached hereto as Appendix “AA” is the Affidavit of Leanne Williams

sworn October 17, 2013.

The total legal fees incurred by the Receiver during the receivership for services
provided to the Receiver by its legal counsel, KRMC, during the period from
February 25, 2013 to September 30, 2013 amount to $4,900.00, together with
disbursements in the sum of $211.25, and HST in the amount of $664.47, totalling

$5,775.72. The time spent by KRMC for legal services rendered to the Receiver is
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more particularly desecribed in the Affidavit of Lawrence Adelberg, the partner with
KRMC having carriage of the independent legal review of security, for the
Receiver, filed in support hereof. Attached hereto as Appendix “BB” is the

Affidavit of Lawrence Adelberg sworn October 15, 2013.

61. The Receiver respectfully requests that its fees and disbursements and those of its

legal counsel be approved as filed.

RECEIVER’S RECOMMENDATION

62.  For the reasons set out above, the Receiver respectfully requests that this
Honourable Court make an Order:
(a) authorizing the Receiver to assign the Company into bankruptcy;

(b) approving the conduct and activities of the Receiver since the date of the

Appointment Order as set out in the First Report; and

(c) approving the professional fees and disbursements of the Receiver and its
legal counsel, TGF and KRMC, for the period from February 25, 2013 to

September 30, 2013, as described in the First Report.
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All of which is respectfully submitted at Toronto, Ontario this 17 day of October, 2013.

Deloitte Restructuring Inc.
solely in its capacity as the
Court-appointed receiver of
Ellen’s Food Group Inc. and
without personal or corporate
liability

w VG

Paul M. Casey, CPA, GQIRP
Senior Vice-President
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APPENDIX A"

Court File No. CV-10-9031-00CL
ONTARIC
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST
THE HONOURABLE MR, ) MONDAY, THE 25™ DAY
)
JUSTICE MORAWETZ ) OF FEBRUARY, 2013
HSBC BANK CANADA
Applicant
-and -
ELLEN’S FOOD GROUY INC.
Respondent
ORDER

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

University Avenue, Toronto, Ontario.

ON READING the Affidavit of John Borch sworn December 20, 2010, the
Supplementary Affidavit of John Borch sworn May 5, 2011, the Second Supplementary
Affidavit of John Borch sworn June 6, 2011 and the Third Supplementary Affidavit of John
Borch sworn November 29, 2012, on hearing the submissions of counsel for the Applicant, on
reading the Consent of the Respondent to the appointment of the Receiver and on reading the
Consent of Deloitte & Touche Inc. to act as the Receiver, no else appearing although served as

evidenced by the Affidavit of Maria Magni sworn December 22, 2010 , the Affidavit of Danny
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Nunes sworn May 5, 2011, the Affidavit of Danny Nunes sworn June 6, 2011 and the Affidavit

of Danny Nunes sworn November 30, 2012,

SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Application and the
Application is hereby abridged and validated so that this motion is properly returnable today and

hereby dispenses with further service thereof.
APPOINTMENT

2. THIS COURT ORDERS that pursuant to section 243(1) of the BIA and section 101 of
the CJA, Deloifte & Touche Inc. is hereby appointed Receiver, without security, of all of the
assets, undertakings and properties of the Debtor acquired for, or used in relation to a business

carried on by the Debtor, including all proceeds thereof (the "Property™).

RECEIVER’S POWERS

3. THIS COURT ORDERS that the Receiver is hereby empowered and authorized, but not
obligated, 1o act at once in respect of the Property and, without in any way limiting the generality
of the foregoing, the Receiver is hereby expressly empowered and authorized to do any of the

following where the Receiver considers it necessary or desirable:

(a) lo lake possession of and exercise control over the Property and any and
all proceeds, receipts and disbursements arising out of or from the

Property;

(b) to receive, preserve, and protect of the Property, or any part or parts
thereof, including, but not limited to, the changing of locks and security
codes, the relocating of Property to safeguard it, the engaging of
independent security personnel, the taking of physical inventories and the

placement of such insurance coverage as may be necessary or desirable;

(c) 0 manage, operate, and carry on the business of the Debtor, including the

powers to enter info any agreements, incur any obligations in the ordinary
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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 such machinery, equipment, inventories, supplies,
premises or other assets to continue the business of the Debtor or any part

or parls 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 muonies, including, without limitation, to enforce any

security held by the Debtor;,
1o seltle, extend or compromise any indebtedness owing Lo the Debtor;

to execute, assign, issne 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;

lo 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

in respect of any order or judgment pronounced in any such proceeding;
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to market any or all of 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;

lo sell, convey, transfer, lease or assign the Property or any part or parts

thereof out of the ordinary course of business,

(i)  without the approval of this Court in respect of any transaction not
exceeding $500,000, provided that the aggregate consideration for

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

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

the applicable amount set out in the preceding clause;

and in each such case notice under subsection 63(4) of the Ontario
Personal Property Security Act, [or section 31 of the Ontario Morigages
Act, as the case may be,] shall not be required, and in each case the

Ontario Bulk Sales Act shall not apply.

to apply for any vesting order or other orders necessary to convey the
Property or any part or parts thereof to a purchaser or purchasers thereof,

free and clear of any liens or encumbrances affecting such Property;

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

terms as to confidentiality as the Receiver deems advisable;

to register a copy of this Order and any other Orders in respect of the

Property against title to any of the Property;

to apply for any permits, licences, approvals or permissions as may be

required by any governmental authority and any renewals thereof for and
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on behalf of and, if thought desirable by the Receiver, in the name of the
Debtor;

(q) to enter inlo 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;

Y] to exercise any shareholder, partnership, joint venture or other rights

which the Debtor may have; and

(s) 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 lakes any such actions or steps, it shall be exclusively
authorized and empowered to do so, to the exclusion of all other Persons (as defined below),

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

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

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

Property to the Receiver upon the Receiver's request.

5. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the
existence of any books, documents, securities, coniracts, 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
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that Person's possession or control, and shall provide to the Receiver or permit the Receiver to
make, retain and take away copies thereof and grant to the Receiver unfettered access to and use
of accounting, computer, software and physical facilities relating thereto, provided however that
nothing in this paragraph 5 or in paragraph 6 of this Order shall require the delivery of Records,
or the granting of access to Records, which may not be disclosed or provided to the Receiver due
to the privilege aitaching to solicitor-client communication or due to statutory provisions

prohibifing such disclosure.

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

may be required to gain access to the information.
NO PROCEEDINGS AGAINST THE RECEIVER

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

with the written caonsent of the Receiver or with leave of this Court.

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

8. THIS COURT ORDERS that ne 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.
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NO EXERCISE OF RIGHTS OR REMEDIES

G, THIS COURT ORDERS that all rights and remedies against the Debtor, the Receiver, or
affecting the Property, are hereby stayed and suspended except with the written consent of the
Receiver or leave of this Court, provided however that this stay and suspension does not apply in
respect of any "eligible financial contract" as defined in the BIA, and further provided that
nothing in this paragraph shall (i) empower the Receiver or the Debtor to carry on any business
which the Debtor is not lawfully entitled to carry on, (i) exempt the Receiver or the Debtor from
compliance with statutory or regulatory provisions relating to health, safety or the environment,
(i1i) prevenl the filing of any regisiration to preserve or perfect a security interest, or (iv) prevent

the registration of a claim for lien.

NO INTERFERENCE WITH THE RECEIVER

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

leave of this Court.

CONTINUATION OF SERVICES

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

or as may be ordered by this Court,



RECEIVER TO HOLD FUNDS

12, THIS COURT ORDERS that all funds, monies, cheques, instruments, and other forms of
payments received or collected by the Receiver from and after the making of this Order from any
source whatsoever, including without limitation the sale of all or any of the Property and the
collection of any accounts receivable in whole or in part, whether in existence on the date of this
Order or 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

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

Protection Program Act.

PIPEDA

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

information provided to it, and related to the Property purchased, in a manner which is in all
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material respects identical to the prior use of such information by the Debtor, and shall return all
other personal information to the Receiver, or ensure that all other personal information is

destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES

15, THIS COURT ORDERS that nothing herein contzined shall require the Receiver to
occupy or to take control, care, charge, possession or management (separately and/or
collectively, "Possession") of any of the Property that might be environmentally contaminated,
might be a pollutant or a contaminant, or might cause or contribute to a spill, discharge, release
or deposit of a substance contrary to any federal, provincial or other law respecting the
protection, conservation, enhancement, remediation or rehabilitation of the environment or
relating to the disposal of waste or other contamination including, without limitation, the
Canadian Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario
Water Resources Act, or the Ontario Occupational Health and Safety Act and repgulations
thereunder (the "Environmental Legislation"), provided however that nothing herein shall
exempt the Receiver from any duty to report or make disclosure imposed by applicable
Environmental Legislation. The Receiver shall not, as a result of this Order or anything done in
pursuance of the Receiver's duties and powers under this Order, be deemed to be in Possession of
any of the Property within the meaning of any Environmental Legislation, unless it is actually in

possession.

LIMITATION ON THE RECEIVER’S LIABILITY

16.  THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a result
of its appointment or the carrying out the provisions of this Order, save and except for any gross
negligence or wilful misconduct on its part, or in respect of its obligations under sections 81.4(5)
or 81.6(3) of the BIA or under the Wage Earner Protection Program Act. Nothing in this Order
shall derogate from the protections afforded the Receiver by section 14.06 of the BIA or by any

other applicable legislation.

RECEIVER'S ACCOUNTS

17.  THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be paid their

reasonable fees and disbursements, in each case at their standard rates and charges, and that the



-10-

Receiver and counsel to the Receiver shall be entitled to and are hereby granted a charge (the
“Receiver's Charge") on the Property, as security for such fees and disbursements, both before
and after the making of this Order in respect of these proceedings, and that the Receiver's Charge
shall form a first charge on the Property in priority to all security interests, trusts, liens, charges
and encumbrances, statutory or otherwise, in favour of any Person, but subject to sections
14.06(7), 81.4(4), and 81.6(2) of the BIA.

18.  THIS COURT ORDERS that the Receiver and its legal counsel shall pass its accounts
from time to time, and for this purpose the accounts of the Receiver and its legal counsel are

hereby referred to a judge of the Commercial List of the Ontario Superior Court of Justice.

19. THIS COURT ORDERS that prior to the passing of its accounts, the Receiver shall be at
liberty from time to time to apply yeasonable amounts, out of the monies in its hands, against its
fees and disburscments, including legal fees and disbursements, incurred at the normal rates and
charges of the Receiver or its counsel, and such amounts shall constitute advances against its

remuneration and disbursements when and as approved by this Court.
FUNDING OF THE RECEIVERSHIP

20.  THIS COURT ORDERS that the Receiver be at liberty and it is hereby empowered to
borrow by way of a revolving credit or otherwise, such monies from time to time as it may
consider necessary or desirable, provided that the outstanding principal amount does not exceed
$100,000 (or such greater amount as this Court may by further Order authorize) at any time, at
such rate or rates of interest as it deems advisable for such period or periods of time as it may
arrange, for the purpose of funding the exercise of the powers and duties conferred upon the
Receiver by this Order, including interim expenditures. The whole of the Property shall be and
15 hereby charged by way of a fixed and specific charge (the "Receiver's Borrowings Charge") as
security for the payment of the monies borrowed, together with interest and charges thereon, in
priority to all security interests, trusts, liens, charges and encumbrances, statutory or otherwise,
in favour of any Person, but subordinate in priority to the Receiver’s Charge and the charges as

set out in sections 14.06(7), 81.4(4), and 81.6(2) of the BIA.
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21.  THIS COURT ORDERS that neither the Receiver's Borrowings Charge nor any other
security granted by the Receiver in connection with its borrowings under this Order shall be

enforced without leave of this Court.

22, THIS COURT ORDERS that the Receiver is at liberty and authorized to issue certificates
substantially in the form annexed as Schedule "A" herete (the "Receiver’s Certificates") for any

amount borrowed by it pursuant to this Order.

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

to by the holders of any prior issued Receiver's Certificates.

GENERAL

24.  THIS COURT ORDERS that the Receiver may from time to time apply to this Court for

advice and directions in the discharge of its powers and duties hereunder.

25, THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from acting

as a trustee in bankruptcy of the Debtor.

26. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States to give
effect to this Order and to assist the Receiver and its agents in carrying out the terms of this
Order.  All courts, tribunals, regulatory and administrative bodies are hereby respectfully
requested to make such orders and to provide such assistance to the Receiver, as an officer of this
Court, as may be necessary or desirable to give effect to this Order or to assist the Receiver and

its agents in carrying out the terms of this Order.

27.  THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized and
empowered to apply to any court, tribunal, regulatory or administrative body, wherever 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
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proceedings for the purpose of having these proceedings recognized in a jurisdiction outside

Canada.

28. THIS COURT ORDERS that the Plaintiff shall have its costs of this motion, 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 to be paid by
the Receiver from the Debtor's estate with such priority and at such time as this Court may

determine.

29.  THIS COURT ORDERS that any interested party may apply to this Court to vary or
amend this Order on not less than seven (7) days' notice to the Receiver and to any other party

likely to be affected by the order sought or upon such other notice, if any, as this Court may
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SCHEDULE "A"
RECEIVER CERTIFICATE

CERTIFICATE NO.

AMOUNT §

I. THIS IS TO CERTIFY that Deloitte & Touche Inc., the receiver (the "Receiver") of the
assets, undertakings and properties Ellen’s Food Group Inc. acquired for, or used in relation to a
business carried on by the Debtor, including all proceeds thereof (collectively, the “Property™)
appointed by Order of the Ontario Superior Court of Justice (Commercial List) (the "Court™)
dated the 25 day of February, 2013 (the "Order") made in an action having Court file number

CV-10-9031-00CL, 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
5 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 in the Bankruptcy and Insolvency Act, and the right of the Receiver to indemnify itself

out of such Property in respect of its remuneration and expenses.

4. All sums payable in respect of principal and interest under this certificate are payable at

the main office of the Lender at Toronto, Ontario.

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

holder of this certificate.



_2.

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

Court.

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

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

DATED the day of , 20

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

Per:

Name:
Title:
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Court File No.

ONTARIO
SUPERIOR COURT OF JUSTICE
(Conumercial List)

BETWEEN:

HSBC BANK CANADA
Applicant

-and -

ELLEN’S FOOD GROUP INC.
Respondents

CONSENT

THE PARTIES HERETO, by their solicitor, consent to the appointment of Deloitte &
Touche Inc. as receiver for Ellen’s Food Group Inc. pursuant to the proposed Order set out 1n the
Applicant’s Application Record and in accordance with the terms of the forbearance agreement
dated November 23, 2010 between Eflen’s Food Group Inc. and HSBC Bank Canada.

BRES s
& cmifrm )7
c/

ANDREA HABAS
Lawyers for Ellen’s Food Group Inc.

Dated at Toronto tlusa? Qday of November, 2010
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Court File No.: b
ONTARIO

SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE » )} » THE » DAY OF

S

JUSTICE » ) >, 2010

BEF W N
HSBC BANK CANADA
Applicant

- and -

ELLEN’S FOOD GROUP INC,

Respondent

ORDER

THIS APPLICATION, made by the Applicant for an Order pursuant to Section 47.1(1)
of the Bankruptey and Insolvency Acr, R.S.C. 1985, c. B-3, as amended (the “BIA”) and Section
101 of the Courts of Justice Aci, R.8.0. 1990, c. C-43, as amended (the “CIA™) appointing
Deloitte & Touche Inc. as receiver (the “Receiver”) without security, of all of the assels,
undertakings and properties of Ellen’s Food Group Inc. (the “Debtor”) was heard this day at 330

University Avenue, Toronto, Ontario.

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

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



SERVICE

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

respects,
APPOINTMENT

2. THIS COURT ORDERS that pursuant to Section 47 of the BIA and Section 104 of the
CrA, Deioitte & Touche Inc, is hereby appointed Receiver, without security, of all of the
Deblor’s current and fulure assets, undertakings and properties of every nature and kind

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

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

followina where the Receiver considers it necessary or desirable:

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

and disbursements arising out of or from the Property;

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

nccessary or desirable;

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

Debtor;



(d) 10 engage consultants, appraisers, agents, experts, auditors, accouniants,
managers, counsel and such other persons from time to time and on whatever basis,
including on a temporary basis, 1o assist with the exercise of the powers and duties

canlerred by this Order;

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

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

(1) to receive and collect all monies and accounts now owed or hereafler 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 Debior;

(2) to settle, extend or compromise any mdebtedness owing to the Debtor;

{h) lo 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 pugsuant to this Order;

a; iv undertake environmenial or workers’ health and safety assessments of the

Property and operations of the Deblor;

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

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

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

oul of the ordinary course of business,



-4 .-

(1) without the approval of the Courl in respect of any transaction nol
exceeding $ P, provided that the aggregate consideration for all such transactions

does not exceed $¥ ; and

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

out in the preceding clause,

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

Aersshill not be required. and in each case the Ontario Bulk Sales Act shall not apply;

(m)  to apply for any vesting order or other orders necessary 10 convey the Property or
any part or parts thereof to a purchaser or purchasers thereof, free and clear of any liens

or encumbrances affecting such Property;

{(n) 1o repart to, mect with such affected Persons (as defined below) as the Receiver
deems appropriate on ali matters relating to the Property, the affairs of the Debtor and the
receivership and 10 share information with such parties subject to such terms as to

confidentiality as the Receiver decins advisable;

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

against title 1o any of the Property;

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

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

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

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

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

Debtor may have;

! 1o take any steps reasonably incidental (o the exercise of these powers,
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and in each such case where the Receiver takes any such actions or steps, it shall be exclusively
aulhorized and cmpowered to do so, 1o the exclusion of all other Persons (as defined below),

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

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

4, THIS COURT ORDERS that (i) the Debtor, (ii) all of its current and former dircctors,
oificers. smiployvees, agenls, 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
Hoecciver ol the exislence of any Property in such Person’s possession or control, shall grant
immediate and conlinued access to the Property to the Receiver, and shall deliver all such

Property to the Receiver upon the Receiver’s request.

5. TIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the
existenve of any books, documents, securities, contracts, orders, corporate and accounting
records, and any other papers, records and information of any kind related 1o 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
mitke, retain and take away copies thereof and grant to the Receiver unfeilered access to and use
ol accounting, computer, software and physical facilities relating thereto, provided however that
nothing in this paragraph 5 or in paragraph 6 of this Order shall require the delivery of Records,
or the granting of access to Records, which may not be disclosed or provided to the Recciver due
o the nrivileoe attaching to solicitor-client communications or due to statutory provisions

prohibiting such disclosure.

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

copy all of the information contained therein whether by way of printing the information onto
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paper or making copies of computer disks or such other manner of retrieving and copying the
information as the Receiver in its discretion deems expedient, and shall not alter,'erase or destroy
any Record without the prior written consent of the Receiver. Turther, for the purposes of this
naragreph all Bersons shall provide the Receiver with all such assistance in gaining immediate
access (o the information 1n 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

maty be reguired (o gain aceess to the information.

NO PROCEEDINGS AGAINST THE RECEIVER

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

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

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

8. THIS COURT ORDERS that no Proceeding against or in respect of the Debtor or the
Property shall be commenced or continued except with the written consent of the Receiver or
with feave 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 {urther Order of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

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

lien.
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MO R TT e R RENCE WITH THE RECEIVER

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

lenve of this Jourt.

CONTINUATION OF SERVICES

fi. THIS COURT ORDERS that all Persons having oral or written agreements with the
Debtor or statutory or regulatory mandates for the supply of goods and/or services, including
witheut fimitation, 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 witlh or terminating the supply of such goods or services as may be required by the
Reeciver, nnd that the Receiver shall be entitled to the continued use of the Debtor’s current
telephone numbers, facsimile numbers, internet addresses and domain names, provided in cach
case that the normal prices or charges for all such goods or services received after the date of this
Order are paid by the Receiver in accordance with the normal payment practices of the Debtor or
such other practices as may be agreed upon by the supplier or service provider and the Receiver,

aras may e ocdered by this Court.

RECEIVER TO HOLD FUNDS

12. THIS COURT ORDERS that all funds, monies, cheques, instruments, and other forms
of paviments reccived 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 Fost lieceivership Accounts from time to time, net of any disbursements provided for
herein, shail be held by the Receiver 1o be paid in accordance with the terms of this Order or any

further Qrder of this Court.
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EMPLOYELES

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

furisdiction.

14, THIS COURT OQRDERS that, pursuant to clause 7(3)(c) of the Canada Personal
Information Protection cnd Electronic Documents Act, the Receiver shall discliose personal
mlurmation of identifable individvals to prospective purchasers or bidders for the Property and
10 their advisors, but only lo the extent desirable or required to negotiate and attempt 1o 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
ifereeiion and limit the use of such information to its evaluation of the Sale, and if it does not
compicte a Sale. shall return all such information to the Receiver, or in the allernative destroy all
such information. The purchaser of any Property shall be entitled to continue 1o use the personal
information provided to it, and related to the Property purchased, in a manner which is in all
material respeets identical to the prior use of such information by the Debtor, and shall retamn all
ather pursonal information o the Receiver, or ensure that all other personal information 18

destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES

15, Py SOURT ORDERS that nothing herein contained shall require the Receiver (o
occupy or lo lake control, care, charge, possession or management (separatcly aud/or
collectively, “Possession”) of any of the Property that might be environmentally contaminated,
might be a pollutant or a contaminant, or might cause or contribute (o a spill, discharge, release
or deposil of a substance contrary to federal, provincial or other law respecting the protection,
conservalion. enhancement, remediation or rehabilitation of the environment or relaling to the

disposal of waste or other contamination including, without limitation, the Canadian
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Lavironmenial Profection Act, the Onlario Occupational Health and Safety Aci and reeulations
thereunder (the “Environmental Legislation™), provided however that nothing herein shall
exempt the Receiver from any duty to report or make disclosure imposed by applicable
Environmental Legislation. The Receiver shall not, as a result of this Order or anything done in
pursaance of the Reeeiver’s dutics and powers under this Order, be deemed to be in Possession
of any of the Property within the meaning of any Environmental Legislation, unless it is actually

in pessession.

LIMIT

MITATION ON THE RECEIVER’S LIABILITY
16, Triis COURT ORDERS that the Receiver shall incur no liability or obligation as a
result of its appointment or the carrying out of the provisions of this Order, save and except for
any gross negligence or wilful misconduct on its part. Nothing in this Order shall derogate from
the protections afforded the Receiver by Section 14.06 of the BIA or by any other applicable

Jewishlion,

RECEIVER’S ACCOUNTS

17 THIS COURT ORDERS that any expenditure or liability which shall properly be made
arincuread by the Receiver, including the fees of the Receiver and the fees and disbursements of
its Jegal counscel, incurred al the standard rates and charges of the Receiver and its counsel, shall
be allowed fo it in passing its accounts and shall form a first charge on the Property in priority 10
all security interests, trusts, liens, charges and encumbrances, statutory or otherwise, in favour of

any Person {the “Receiver’s Charge™).

ts. ThHis COURT ORBERS that the Receiver and its legal counsel shall pass their
accounts from time to time, and for this purpose the accounts of the Receiver and its legal
counsel are hereby referred to a judge of the Commercial List of the Ontario Superior Court of

Justice,

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

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

resuneraiion and disbursements when and as approved by this Court.

FUNDING OF THE RECEIVERSHIY

20.  THIS COURT ORDERS that the Receiver be at liberty and it is hereby empowered to
borrow by way of a revolving credit or otherwise, such monies from time to time as it may
consider sccessary or desirable, provided that the outstanding principal amount does not exceed
$i (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
tiis Urider. including interim expenditures.  The whole of the Property shall be and is hercby
charged by way ol a [ixed and specific charge (lhe “Receiver’s Borrowings Charge™) as sceurily
for the payment of the monies borrowed, together with interest and charges thereon, in priority Lo
all sceurity interests, trusts, liens, charges and encumbrances, statutory or otherwise, in favour of

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

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

enforced without leave of this Court.

A s JOURT OORDERS that the Receiver is at liberty and authorized (o issue
certificates substantially in the form annexed as Schedule “A” hereto (the “Rcceiver’s

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

23, TS COURT ORDERS that the monies from time to titme borrowed by the Receiver
puisuant o this Order or any further order of this Court and any and all Recciver’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.

A NTrYE L
L miAL,

24, TS SOURT ORDERS that the Receiver may from time to time apply to this Court

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

acting as a trustee in bankruptey of the Debtor.

25, NS COURT HEREBY REQUESTS the aid and recognition of any court, Wribunal.
regulaiory or administrative bedy, wherever situate, having jurisdiction (o give elfect to this
Order and to assist the Receiver and its agents in carrying out the terms of this Order. All courts,
tribunals, regulatory and adminisirative bodies are hereby respectfully requested to make such
orders and 1o provide such assistance to the Receiver, as an officer ot this Court, as may be
necossary o desirable (o give effect 1o this Order or to assisl the Receiver and its agents in

carrying out the terms of this Order.

27.  THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized and
cmpowered 10 apply to any court, tribunal, regulatory or administrative body, wherever situatce,

tor the recagnition ol this Order and [or assistance in carrying out the terms of this Order.

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

arder.
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SCHEDULE “A”
RECEIVER’S CERTIFICATE
CERTIFICATE NO.

AMOUNT §

Tee ey e

THIS IS TO CERTIVY that Deloitte & Touche Inc., the receiver (the “Receiver™) ol all
ol the property, assets and undertaking of Ellen’s Food Group Inc., appointed by Order of the
Ontario Superior Court of justice (the “Court”) dated the P day of P, 201 > (the “Order”) made
in an action having Court File Number ¥, has received as such Receiver from the holder of this
cerlifieate (e “Lender™) the principal sum of $B-, being parl of the total principal sum ol $3

which the Receiver is authorized 1o borrow under and pursuant to the Order.

2. The principal sum evidenced by this certificate is payable on demand by the Lender with
intercst thercon caleulated and compounded [daily] [monthly not in advance on the B day of
cach nwonth} afier the date hereof at a notional rate per annum equal to the rate of ® per cent

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

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

Property in respect of its remuneration and expenses.

o Al surss payable in respect of prineipal and interest under this certificale are payable at

the main office of the Lender at Toronto, Ontario.

5. Until all habilily 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 wiy person other than the holder of this certificate without the prior written consent of the

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

ot

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

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

DATED the - day of b, 201 0.

Name:
Title:

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

Margles, Cappel LLP
Barristers and Solicitors

25 Sheppard Avenue West (at Yonge) _ A Telephone: (416) 225-8750

Suite 1100, Toronto, ON Hor
— 2T PN PN e . e e - Facsimile:(416) 225-3910

Canada M2N 656
April 4, 2013

Deloitte & Touche Inc.
181 Bay Street, Suite 1400
Toronto, Ontario

MS5J2V1

Attention: Catherine Hristow

Dear Catherine,

Re:  HSBC Bank Canada Security in the Assets of EHen’s Food Group Inc.

We confirm your advice that Deloitte and Touche Inc. is the court-appointed receiver over the assets of Ellen’s
Food Group Inc. (the “Debtor”). We understand that the Debtor has granted security interests in its assets to
HSBC Bank Canada (the “Creditor™) pursuant to a General Security Agreement and a Master Equipment Lease
(collectively the “Security Agreements™), both dated June 3, 2005. You have asked us to opine on the validity

and enforceability of the security interests granted by the Debtor to the Creditor pursuant to the Security
Agreements, as against a court-appointed receiver.

Assumptions, Searches and Fact Reliance
For the purposes of the opinions set out herein, we have examined:
(a) A copy of the Security Agreements;

() Searches under the Ontario Personal Property Security Act, R.S.0. 1990 c. P-10, as amended, (the
“PPSA™) registry against the Debtor that you provided us (file currency March 21, 2013); and

(c) A corporation profile report issued by the Ontario Ministry of Government Services (the “Ministry””) with
respect to the Debtor dated April 4, 2013.

We have also made such other searches, inquiries and investigations and considered such questions of law as we
have deemed relevant and necessary as a basis for the opinions hereinafter expressed.

Search Results

Qur search with the Ministry shows that the Debtor was incorporated under the Ontario Business Corporations
Act, R.5.0. 1990, ¢. B-19, as amended, on August 8, 2004 and its correct legal name is Ellen’s Food Group Inc.
The Debtor’s Ontario Corporation No. is 2053336,
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Qur review of the PPSA searches that you provided us reveals that with respect to the Creditor:

(a)

S (»)

()

(d)

(e)

()

The Creditor registered a financing statement against the Debtor as registration no. 20050307 1453 1530
3442 (file no. 613172601) on March 7, 2005, which registration classified the Creditor’s collateral as
“Accounts” and “Other”, which registration was amended by registration 20050309 1945 1531 5386 on
March 9, 2005, and which registration was renewed by registration nos. 20080229 1450 1530 1526 and
20110202 1047 1590 6156 on February 29, 2008 and February 2, 2011, respectively;

4312 {file no. 613219365) on March 8, 2005, which registration classified the collateral as “Inventory”,
“Equipment”, “Accounts” and “Other”, which registration was renewed by registration nos. 20080303
1951 1531 5966 and 20110202 1047 1590 6155 on March 3, 2008 and February 2, 2011, respectively;

The Creditor registered a financing statement against the Debtor as registration no. 20080306 1949 1531
8811 (file no. 643196286) on March 6, 2008, which registration classified the collateral as “Equipment”
and “Other™;

The Creditor registered a financing statement against the Debtor as registration no. 20080425 1450 1530
6213 (file no. 644553099) on April 25, 2008, which registration classified the collateral as “Equipment”
and “Other”;

The Creditor registered a financing statement against the Debtor as registration no. 20080924 1946 1531
7280 (file no. 648770886) on September 24, 2008, which registration classified the collateral as
“Equipment” and “Other”; and

The Creditor registered a financing statement against the Debtor to re-register registration no. 20050308
1948 1531 4312 as registration no. 20110407 1452 1530 5954 (file no. 668917854) on April 7, 2011,
which registration classified the collateral as “Inventory”, “Equipment”, “Accounts™ and “Other”, which
registration was renewed by registration no. 20120228 1451 1530 3060 on February 28, 2012,

Assumptions

In expressing our opinions we have assumed, without independent verification by us:

(2)

(b)

(©
(d)

(e)
4y

The genuineness of all signatures on and the authenticity and completeness of all documents submitted to
us as original documents, the conformity to the original documents of all documents submitted to us as
true, certified, conformed or photostatic copies thereof, and the genuineness of all signatures on and the
anthenticity of the originals of such copies;

The completeness, truth, accuracy and currency of the indices and filing systems maintained by the public
otfices and registries where we have searched or enquired or have caused searches or enquiries to be
made and upon the information and advice provided to us by appropriate government, regulatory or other
like officials with respect to those matters referred to herein;

The accuracy of the description of the collateral as set cut in the Security Agreements (the “Collateral™),
That attachment of the security interests constituted by the Security Agreements have occurred within the
meaning of the PPSA, and that the Debtor and the Creditor did not agree to postpone the time of the
attachment of any security interest constituted by the Security Agreements;

That the Collateral does not include Consumer Goods, as that term is defined in the PPSA;

That there is a legal, valid, enforceable and subsisting debt owing by the Debtor to the Creditor;
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()

SO RN (1 E——

k)

0

(m)

That the Debtor: (i) was at the time of authorization, execution, and delivery of the Security Agreements
properly constituted and is still constituted and existing under the laws pursuant to which it was
constituted, (i) had the corporate power and authority to execute, deliver and perform its obligations
under the Security Agreements, (iii) took all necessary corporate action to authorize the execution,
delivery and the performance of its obligations under the Security Agreements;

That the Security Agreements have not been amended, restated or replaced;

There are no agreements, judgments, rulings, instruments, facts or understandings affecting or concerning
the Security Agreements and/or the various principal obligations with respect to which the Security
Agreements were granted or statutory or regulatory prohibitions on the execution and delivery of the
Security Agreements, the security interests granted thereunder and/or the various principal obligations
with respect to which the Security Agreements were granted or the performance of the Security
Agreements and/or the various principal obligations with respect to which the Security Agreements were
granted which were not apparent from a review of the Security Agreements and which would or might
affect the validity or enforceability of the Security Agreements;

The Creditor did not know and did not have any reason to believe at the time that the creation of the
security interests in the Collateral by the Security Agreements were in contravention of any agreement by
which the Debtor or its property or assets were bound, if there was such a contravention;

That the execution, delivery and performance of ebligations under the Security Agreements by the Debtor
did not constitute a preference, conveyance, fraudulent conveyance, or transfer at undervalue under the
Bankruptcy and Insolvency Act (Canada), the Fraudulent Conveyances Act (Ontario), the Assignment and
Preferences Act (Ontario) or any other similar legislation; and

The Creditor has not by course of conduct, implicit or explicit waiver, release, discharge, cancellation,
forbearance or other means, oral or written, taken any action or steps which couid, would or have altered,
diminished, suspended or otherwise affected the terms, conditions of enforceability of the Security
Agreements or the indebtedness, liabilities and obligations secured thereby.

Laws Addressed

The opinions expressed in this letter are limited to the laws of the Province of Ontario and the federal laws of
Canada applicable therein. In particular, without limiting the generality of the foregoing, where we express an
opinion based on the laws of Ontario, we express no opinion with respect to: '

(a)

(®)

the laws of any other jurisdiction to the extent such laws may govern any aspect of the Security
Agreements or govern the validity, perfection, effect of perfection or non-perfection, or enforcement of
any security interest created thereunder as a result of the application of the conflict of laws rules of
Ontario, as applicable; or

whether, pursuant to the conflict of laws rules of Ontario, as applicable, the laws of a particular province
would govern the validity, perfection, effect of perfection or non-perfection, or enforcement of any
security interest created by the Security Agreements.

Opinion

Based and relying upon the foregoing and subject to the qualifications, exceptions and limitations herein
expressed, we are of the opinion that as of the date hereof under the laws of the Province of Ontario, the Security
Agreements; (1) created valid and binding cbligations of the Debtor, valid and enforceable as against a court-
appointed receiver in accordance with the their terms; (2) appear to have created valid security interests in the
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Debtor’s personal property, as described in the Security Agreements, and located in Ontario; and (3) that the
security interests created were perfected by registration under the provisions of the PPSA.

The foregoing opinions should not be taken as an opinion on the validity or perfection of the security interest
granted to the Creditor in any jurisdiction outside of Ontario.

Qualifications

__The foregoing opinigns are subject to the following exceptions and qualifications:

(2)

®)

(c)

(d)

(e)

®

(g

(h)

(@

The enforceability of the Security Agreements is subject to bankruptcy, insolvency, preference, winding-
up, reorganization, arrangement, moratorium and other laws affecting creditors’ rights generally;

The enforceability of the Security Agreements may be limited by general principles of law and equity
relating to the conduct of the parties prior to execution of or in the administration or performance of the

" Security Agreements, including, without limitation (i) undue influence, unconscionability, duress,

misrepresentation, and deceit, (ii) estoppel and waiver, (iii) laches, and (iv) reasonableness and good faith
in the exercise of discretionary powers;

A court of competent jurisdiction may exercise its discretion in granting equitable remedies;

A secured creditor may be required to give (or to have given) a debtor a reasonable time to repay
following a demand for payment prior to taking any action to enforce right of repayment or before
exercising any of the rights and remedies expressed to be exercisable by the secured creditor;

No opinion is expressed as to the existence of, or the right, title or interest of the Debtor in and to any
personal property or as to the rank or priority of any security interest or other interest expressed to be
created by the Security Agreements. There is no title registry system in the Province of Ontario with
respect to personal property, nor any office of public record wherein the title to personal property situate
in the Province of Ontario may be examined;

We express no opinion as to whether the provisions of Part VII of the Financial Administration Act
(Canada) have been complied with. An assignment of federal Crown debts which does not comply with
that Act (other than an assignment contemplated by section 220(6) of the /ncome Tax Act (Canada)) is
ineffective as between the assignor and assignee and as against the Crown. Consequently, the Creditor
would not have valid security interest in any such federal Crown debts unless that Act is complied with;

The federal laws of Canada require or permit notices, filings or registrations to be made or other steps or
actions to be taken in order to preserve, perfect or protect a security interest in certain types of property,
including, without limitation, rolling stock, vessels registered under the Canada Shipping Act, patents,
trade-marks, copyrights and property governed by the Plant Breeders’ Rights Act (Canada) or the
Integrated Circuit Topography Act (Canada). To the extent that a security interest is created by the
Security Agreements in any such property, then notices, filings or registrations under such laws may be
necessary or desirable in order to preserve, perfect or protect such security interest;

The PPSA imposes certain obligations on secured creditors which cannot be varied by contract.
Furthermore, the PPSA may also affect the enforcement of certain rights and remedies contained in the
Security Agreements to the extent that those rights and remedies are inconsistent with or contrary to any
applicable statutes;

We express no opinion as to the enforceability of any provision of the Security Agreements which
requires the Debtor to pay, or to indemnify the Creditor for the costs and expenses of the Creditor in
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G

(k)

(N

(m)
(n)

()

connection with judicial proceedings, since those provisions may derogate from a court’s discretion to
determine by whom and to what extent those costs should be paid;

A court may not allow or uphold an attempt to exercise rights to accelerate performance of obligations or
otherwise seek the enforcement of the Security Agreements based upon the occurrence of a default

deemed immaterial;

We express no opinion as to the enforceability of any provision of the Security Agreements:

(i) Which purports to waive any or all defences which might be available to, or constitute a
discharge of liability;
(i) Which states that modifications, amendments or waivers are not binding unless in writing;

(ii1) To the extent it purports to exculpate a secured party or any receiver, manager or receiver and
manager from liability in respect of acts or omissions which may be illegal, fraudulent, involve
willful misconduct or which may constitute an intentional tort, including, without limitation, any
provision which purports to allow such persons to unlawfully enter upon the premises of the
Debtor for the purpose of seizing the Collateral;

{iv) Providing for the severance of illegal or unenforceable provisions from the remaining provisions
of the Security Agreements;

v) Which respects a selection by the parties of the jurisdiction whose laws are to apply or where a
dispute is to be resolved as such selection may not be considered binding on the court;

(vi) Which respects the effectiveness of terms exculpating a party from a liability or duty otherwise
owed by it to another party;

(vii)  Which states that a certificate or some other thing will be treated as conclusive, final or binding;

(viii)  Which provides for interest on overdue payments at a rate greater than the applicable payment not
overdue as the provision for such greater rate may be construed as a penalty and not be
enforceable; and

(ix)  Which 'provides for the payment of interests, fees and commissions at rates which in the
aggregate are deemed to constitute a criminal rate of interest;

We express no opinion as to any licences, permits or approvals that may be required in connection with
the enforcement of the Security Agreements by the Creditor or by a person on its behalf, whether such
enforcement involves the operation of the business of the Debtor or a sale, transfer or disposition of its
property and assets;

We express no opinion as to any security interest created by the Security Agreements with respect to any
property of the Debtor that is transformed in such a way that it is not identifiable or traceable or any
proceeds of property of the Debtor that are not identifiable or traceable;

We express no opinion as to any security interest purported to be created by the Security Agreements in
any of the circumstances described in Section 4(1) of the PPSA in respect of which the PPSA. is stated to
have no application;

We express no opinion as to whether a security interest may be created in any Collateral consisting of a
receivable, licence, approval, privilege, franchise, permit, lease or security (“Special Property”} to the
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(3]

(r)

(s)

extent that the terms of the Special Property or any applicable law prohibits its assignment and requires a
consent, approval or other authorization or registration which has not been made or given;

If the Security Agreements create a security interest or charge in or against real property or leases of real
property or in property which is now or may hereafter become a fixture, or in a right to payment under a
lease, mortgage or charge of real property, the enforceability of the such security interest or charge may
be adversely affected by the failure of the Creditor to register the Security Agreements, such security
interest or charge, a caveat or other notices in respect thereof against title to the property of the Debtor in
the appropriate land registry, land titles, or land title office. Further, we have not done any searches
against the real property charged by the Security Agreements and give no opinion on the perfection or
enforceability of any security interest the Creditor may have in any of the Debtor’s real property;

The enforceability of the security interests created by the Security Agreements in accounts or chattel
paper as against an account debtor of the Debtor are subject to notice of such security interests and a
direction to pay to the Creditor being given to such account debtor, the terms of the contract between such
member and such account debtor and any defence or claim arising out of the contract or a closely
connected contract and any other defence or claim of such account debtor against such member accruing
before such aceount debtor has knowledge of such security interests. Further, such security interests will
not be binding upon such account debtor to the extent that such debt or account is paid or otherwise
discharged before notice of such security interests are given to such account debtor, together with a
direction to pay the same to the Creditor;

Notwithstanding that the security interests created by the Security Agreements may have been perfected
by registration under the PPSA:

(1) Such security interests in securities, instruments, chattel paper, documents of title or money, as
those terms are respectively defined in the PPSA, will be defeated by certain claimants obtaining
possession of that property in the circumstances described in the PPSA or the Bills of Exchange

Act (Canada); and

(ii) Such security interests in goods (as defined in the PPSA) will be defeated by certain claimants to
whom the Debtor sells or leases those goods in the ordinary course of business in the
circumstances described in the PPSA; and

The enforceability of the Security Agreements is subject to the limitations confained in the Limitations
Act, 2002 (Ontario) and we express no opinion as to whether a court may find any provision of the
Security Agreements to be unenforceable as an attempt to vary or exclude a limitation period under that

Act,

Reliance

This opinion may be relied on by the addressee hereof and its respective successors and assigns. Without our
prior written consent, this opinion letter, together with the opinions expressed herein, may not be relied upon by
any other party. We do not act for the Debtor or the Creditor in this matter and did not act in the preparation of
the Security Agreements or the registrations effected in respect thereof.

Yours very truly,
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APPENDIX "

Maria Magni

From: Hristow, Catherine (CA - Toronto) [christow@deloitte.ca]

Sent: Tuesday, March 05, 2013 10:41 AM

To: Danny Nunes

Subject: FW: Ellen's Food Group Inc. (Court File No. CV-10-9031-00CL)
FYI

From: gabelee [mailto:gabelee25@hotmail.com]

Sent: Tuesday, March 05, 2013 10:41 AM

To: Hristow, Catherine (CA - Toronto)

Subject: RE: Ellen's Food Group Inc. (Court File No. CV-10-9031-00CL)

I do not have any books and records in my office for Ellen’s Group Inc,

1 was not involved individual corporation such as Ellen’s Food Group Inc, But 1 have been Credit Consulting for Ellen’s Corporation
and individual from Nov.2012

Gabriel Lee

404-385 The West Mall

Etobicoke,On..

From: Hristow, Catherine (CA - Toronto) [mailto:christow@deloitte.ca]
Sent: Tuesday, March 05, 2013 10:12 AM

To: leegabe

Subject: RE: Ellen's Food Group Inc. (Court File No. CV-10-9031-00CL)

| spoke with Ellen and hopefully | will be meeting with her this afternoon.

Please provide me with your full name and address and confirm that you do not have any books and records in your
possession that pertain to Ellen’s Food Group Inc.

In additian, please advise how long you were the accountant for Ellen’s Food Group Inc. and if you prepared all the tax
filings and government remittances.

Regards,

Catherine

Catherine Hristow

Vice President - Financial Advisory - Reorganization Services
Celoitte

181 Bay Street, Suite 1400, Torento, Ontario, M5J 2v1, Canada
Tel/Direct 416-775-8831 | Fax 416-601-6690

christow@ deloitte .ca| www.deloitte.ca

From: leegabe [mailto:gabelee25@hotmail.com]

Sent: Monday, March 04, 2013 8:07 PM

To: Hristow, Catherine (CA - Toronto)

Subject: Re: Ellen's Food Group Inc. (Court File No. CV-10-9031-00CL)

if you want to pick up early , call Ellen 416-520-2268,you can pick up directly from her office at 25 Centurian
dr.markham.



She can pick up the the call now.
Lt2| iPhone®i| M H

2013-03-04 7:44 PM "Hristow, Catherine (CA - Toronto)" <christow@deloitte.ca> & 4:

Unfortunately that time does not work for me. How many boxes are there and | can send a courier. |
need the name of the business and the postal code.

Catherine Hristow
416-775-8831
christow@deloitte.ca

From: leegabe [mailto:gabelee25@hotmait.com]

Sent: Monday, March 04, 2013 07:02 PM Eastern Standard Time

To: Hristow, Catherine {CA - Toronto)

Subject: Re: Ellen's Food Group Inc, {Court File No. CV¥-10-9031-00CL)

You can pick up records at 1:00 PM in my office, address is 404-385 the west mall etobicoke .
Lt2| iphone Ol A &'

2013-03-04 5:15 PM "Hristow, Catherine {CA - Toronto)" <christow@deloitte.ca> & AJ:

Good afternoon,
Could I pick up the records first thing tomorrow morning, say around 8:30 am?
Regards,

Catherine

Catherine Hristow

Vice President - Financial Advisory - Reorganization Services
Deloitte

181 Bay Street, Suite 1400, Torontc, Ontario, M5J 2V1, Canada
Tel/Direct 416-775-8831 | Fax 416-601-6690
christow@deloitte.ca| www.deloilte.ca

From: leegabe [mailto:gabelee25@hotmail.com]

Sent: Friday, March 01, 2013 6:18 PM

To: Hristow, Catherine (CA - Toronto)

Subject: Re: Ellen's Food Group Inc. (Court File No. CV-10-9031-00CL)

| will be in VANCOUVER back in Monday . You can contact me 604-909-4082 for
weekend.

L} 2l iPhoneOll A B



2013-03-01 6:02 PM "Hristow, Catherine (CA - Toronto}" <christow@deloitte.ca> Ehad:

It would be preferable if [ could pick up the records this weekend. Do
you live in Richmond Hill?

Catherine Hristow
416-775-8831
christow@deloitte.ca

From: leegabe [mailto:gabelee25@hotmail.com]

Sent: Friday, March 01, 2013 05:35 PM Eastern Standard Time

To: Hristow, Catherine (CA - Toronto)

Subject: Re: Ellen's Foed Group Inc. {Court File No. C¥-10-9031-00CL)

Tue 3:00 7
Lt iPhone®| A H &

2013-03-01 5:31 PM "Hristow, Catherine (CA - Toronto)"

<christow@deloitte.ca> &4

That is far too late. | need them by this Monday March
4th,

Piease provide me with an address. And time to pick
them up.

Regards

Catherine

Catherine Hristow
416-775-8831
christow@deloitte.ca

From: leegabe [mailto:gabelee25@hotmail.com]

Sent: Friday, March 01, 2013 05:25 PM Eastern
Standard Time

To: Hristow, Catherine (CA - Toronto)

Subject: Re: Ellen's Food Group Inc. (Court File No. Cv-
10-9031-00CL)

Hopping you can pick up the books and records of
Ellen’s Food Group by Thursday .

Lt 2| iPhone | A{ & ‘A



2013-03-01 1:36 PM "Hristow, Catherine (CA - Toronto)"

<christow@deloitte.ca> EH4d:

Good afternoon,

Please advise when arrangements can
be made to pick up the books and
records of Ellen’s Food Group.

Regards,

Catherine

Catherine Hristow

Vice President - Financial Advisory -
Reorganization Services

Delcilte

181 Bay Street, Suite 1400, Toronto, Ontario, M5J
2V1, Canada

Tel/Direct 416-775-8831 | Fax 416-601-6690
christow@deloitte.ca] www.delcitte.ca

From: Hristow, Catherine (CA -
Toronto)

Sent: Thursday, February 28, 2013
3:51 PM

To: 'gabelee25@hotmail.com'
Subject: FW: Ellen's Food Group Inc.
(Court File No. CV-10-9031-00CL)
Importance: High

Please see the correspondence below.
Regards,

Catherine

Catherine Hristow
Vice President
Deloitte & Touche Inc.

Direct: 416-775-8831
Main: 416-601-6150
Fax: 416-601-6690
christow@deloitte.ca

www.delgitte.ca

Brookfield Place

181 Bay Street

Suite 1400

Teronto, Ontario, M5] 2V1



From: Hristow, Catherine (CA -
Toronto)

Sent: Thursday, February 28, 2013
12:38 PM

To: 'gablee25@hotmail.com’

Cc: Danny Nunes (DNunes@taf.ca)
Subject: Ellen's Food Group Inc. (Court
File No. CV-10-9031-00CL)
Importance: High

Further to our conversation this
morning, please find attached a copy of
the court order dated February 25,
2013 appainting Deloitte & Touche Inc.
as Receiver over the assets of Ellen’s
Food Group Inc.

This morning, you advised that Ellen’s
Food Group has not operated for about
a year.

In accordance with paragraph 5 of the
court order, you are required to provide
the Receiver with decuments in your
possession or copies thereof, relating to
Elien’s Food Group Inc.

Please provide the undersigned with a
list of the records in your possession
relating to Ellen’s Food Group Inc.
Amongst other things we are looking
for the following:

1. Date the business of Ellen’s
Food Group Inc., ceased and
any documentation
surrounding the cessation of
the business.

2. Sale Agreements for assets of
Ellen’s Food Group Inc.

3. Listing of Assets that were not
sold and transferred to related
companies.

4. Bank Statements for the last
three years. When was the
banlk account(s) closed.

5. Tax Returns for the last three
years. Was the final tax return
filed?

6. HST returns for the last two
years. Is there any HST owing?



7. T4A summaries for the last two
years. When were the
employees of Ellen’s Food
Group Inc. terminated and did
they received their respective
T4 slips for 20127

8. How were the employees paid-
by cheque or through a third
party payroll provider? Are
there any source deductions
owing?

9. Accounts Payable listing as at
the date of the cessation of the
business.

10. Listing of intercompany
transactions for the last four
years.

Please provide me with your name and
address so that arrangements can be
made to meet with you and take
possession of the records.

Regards,
Catherine

Catherine Hristow
Vice President
Deloitte & Touche Inc.

Direct: 416-775-8831
Main: 416-601-6150
Fax: 416-601-6690
christow@deloitte.ca

www . deloitte.ca

Brookfield Place

181 Bay Street

Suite 1400

Toronte, Ontario, M5 2V1

Confidentiality Warning: This
message and any attachments are
intended only for the use of the
intended recipient(s), are
confidential, and may be privileged.
If you are not the intended recipient,
you are hereby notified that any
review, retransmission, conversion to
hard copy, copying, circulation or
other use of this message and any
attachments is strictly prohibited. If
you are not the intended recipient,
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please notify the sender immediately
by return e-mail, and delete this
message and any attachments from
your system.

Information confidentielle: Le
présent message, ainsi que tout
fichier qui y est joint, est envoyé a
I'intention exclusive de son ou de ses
destinataires; il est de nature
confidentielle et peut constituer une
information privilégiée. Nous
avertissons toute personne autre que
le destinataire prévu que tout
examen, réacheminement,
impression, copie, distribution ou
autre utilisation de ce message et de
tout fichier qui y est joint est
strictement interdit. Si vous n'étes
pas le destinataire prévu, veuillez en
aviser immeédiatement 'expéditeur
par retour de courriel et supprimer ce
message et tout document joint de
votre systéme. Merci.

<Order - Morawetz, J. (February 25,
2013).PDF>

Confidentiality Warning: This message and any
attachments are intended only for the use of the
intended recipient(s), are confidential, and may be
privileged. If you are not the intended recipient, you
are hereby notified that any review, retransmission,
conversion to hard copy, copying, circulation or
other use of this message and any attachments is
strictly prohibited. If you are not the intended
recipient, please notify the sender immediately by
return e-mail, and delete this message and any
attachments from your system.

Information confidentielle: Le présent message,
ainsi que tout fichier qui y est joint, est envoyé a
l'intention exclusive de son ou de ses destinataires;
il est de nature confidentielle et peut constituer une
information privilégiée. Nous avertissons toute
personne autre que le destinataire prévu que tout
examen, réacheminement, impression, copie,
distribution ou autre utilisation de ce message et de
tout fichier qui y est joint est strictement interdit. Si
vous n'étes pas le destinataire prévu, veuillez en
aviser immédiatement ['expéditeur par retour de
courriel et supprimer ce message et tout document
joint de votre systéme, Merci.
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Confidentiality Warning: This message and any attachments are
intended only for the use of the intended recipient(s), are
confidential, and may be privileged. If you are not the intended
recipient, you are hereby notified that any review, retransmission,
conversion to hard copy, copying, circulation or other use of this
message and any attachments is strictly prohibited. If you are not
the intended recipient, please notify the sender immediately by
return e-mail, and delete this message and any attachments from
your system.

Information confidentielle: Le présent message, ainsi que tout
fichier qui y est joint, est envoyé a l'intention exclusive de son ou
de ses destinataires; il est de nature confidentielle et peut constituer
une information privilégiée. Nous avertissons toute personne autre
que le destinataire prévu que tout examen, réacheminement,
impression, copie, distribution ou autre utilisation de ce message et
de tout fichier qui y est joint est strictement interdit. Si vous n'étes
pas le destinataire prévu, veuillez en aviser immédiatement
l'expéditeur par retour de courriel et supprimer ce message et tout
document joint de votre systéme. Merci,

Confidentiality Warning: This message and any attachments are intended only for
the use of the intended recipient(s), are confidential, and may be privileged. If you
are not the intended recipient, you are hereby notified that any review,
retransmission, conversion to hard copy, copying, circulation or other use of this
message and any attachments is strictly prohibited. If you are not the intended
recipient, please notify the sender immediately by return e-mail, and delete this
message and any attachments from your system. Thank you.

Information confidentielle: Le présent message, ainsi que tout fichier qui y est
joint, est envoyé a l'intention exclusive de son ou de ses destinataires; il est de
nature confidentielle et peut constituer une information privilégiée. Nous
avertissons toute personne autre que le destinataire prévu que tout examen,
réacheminement, impression, copie, distribution ou autre utilisation de ce message
et de tout fichier qui y est joint est strictement interdit. Si vous n'étes pas le
destinataire prévu, veuillez en aviser immédiatement I'expéditeur par retour de
courriel et supprimer ce message et tout document joint de votre systéme. Merci.

Confidentiality Warning: This message and any attachments are intended only for the use of the
intended recipient(s), are confidential, and may be privileged. If you are not the intended
recipient, you are hereby notified that any review, retransmission, conversion to hard copy,
copying, circulation or other use of this message and any attachments is strictly prohibited. If
you are not the intended recipient, please notify the sender immediately by return e-mail, and
delete this message and any attachments from your system.

Information confidentielle: Le présent message, ainsi que tout fichier qui y est joint, est envoyé &
l'intention exclusive de son ou de ses destinataires; il est de nature confidentielle et peut
constituer une information privilégiée. Nous avertissons toute personne autre que le destinataire
prévu que tout examen, réacheminement, impression, copie, distribution ou autre utilisation de ce
message et de tout fichier qui y est joint est strictement interdit. Si vous n'étes pas le destinataire
prévu, veuillez en aviser immeédiatement l'expéditeur par retour de courriel et supprimer ce
message et tout document joint de votre systéme. Merci.
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Confidentiality Warning: This message and any attachments are intended only for the use of the
intended recipient(s), are confidential, and may be privileged. If you are not the intended recipient,
you are hereby notified that any review, retransmission, conversion to hard copy, copying, circulation
or other use of this message and any attachments is strictly prohibited. If you are not the intended
recipient, please notify the sender immediately by return e-mail, and delete this message and any
attachments from your system.

Information confidentielle: Le présent message, ainsi que tout fichier qui y est joint, est envoyé a
l'intention exclusive de son ou de ses destinataires; il est de nature confidentielle et peut constituer
une information privilégiée. Nous avertissons toute personne autre que le destinataire prévu que tout
examen, réacheminement, impression, copie, distribution ou autre utilisation de ce message et de
tout fichier qui y est joint est strictement interdit. Si vous n'étes pas le destinataire prévu, veuillez en
aviser immédiatement I'expéditeur par retour de courriel et supprimer ce message et tout document

joint de votre systéme. Merci.

Confidentiality Warning: This message and any attachments are intended only for the use of the intended
recipient(s), are confidential, and may be privileged. If you are not the intended recipient, you are hereby
notified that any review, retransmission, conversion to hard copy, copying, circulation or other use of this
message and any attachments is strictly prohibited. If you are not the intended recipient, please notify the sender
immediately by return e-mail, and delete this message and any attachments from your system.

Information confidentielle: Le présent message, ainsi que tout fichier qui y est joint, est envoyée a l'intention
exclusive de son ou de ses destinataires; il est de nature confidentielle et peut constituer une information
privilégiée. Nous avertissons toute personne autre que le destinataire prévu que tout examen, réacheminement,
impression, copie, distribution ou autre utilisation de ce message et de tout fichier qui y est joint est strictement
interdit. Si vous n'étes pas le destinataire prévu, veuillez en aviser immédiatement I'expéditeur par retour de
courriel et supprimer ce message et tout document joint de votre systéme. Merei.
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ND!X \ t Canadian Pacific Tower
Toronto-Dominion Cenire
100 Wellington Stieet West
Suite 3200, P.0. Box 329

Toranto, ON Canada MSK 1K7
T416,304.1616 F 416.304,1313

Thornton Grout Finnigan LLp
RESTRUCTURING + LITIGATION

Danny M. Nunes
T: 416-304-0592
E: dnunes@tgf.ca
File No. 533-032

February 28, 2013
VIA EMAIL

Juriansz & Li

Xerox Tower

5650 Yonge Street, Suite 1709
Toronto, ON M2M 4G3

Attention: Keith Juriansz

Dear Sir:
Re: Ellen's Food Group Inc. (the “Company”)

We act as counsel to Deloitte & Touche Inc. in its capacity as the Court-appointed receiver (the
“Receiver”) of all of the assets, undertakings and properties of the Company.

Pursvant to paragraphs 4 and S of the Order of the Honourable Mr. Justice Morawetz dated February 25,
2013 appointing the Receiver (the “Appointment Order”), a copy of which was attached to my email to
you on February 26, 2013, all Persons are to provide access and cooperation to the Receiver with respect
to, among other things, the Company’s property and its books and records. It is our understanding that in
attending at the Company’s corporate head office located at 25 Centurian Drive, Richmond Hill, Ontario,
the Receiver was advised by individuals on the premises that they have been instructed by the Company’s
principal, Ellen Pun, not to speak with the Receiver.

Furthermore, in response to the Receiver’s requests for delivery of the Company’s books and records, Ms.
Pun has directed the Receiver to the Company’s accountants who have yet to provide the Receiver with
any documents or information, although the Receiver has been advised that the information is
forthcoming. I trust that going forward, the Company and its employees, including Ms. Pun, will comply
with the terms of the Appointment Order and give their full cooperation to the Receiver such that no
action will be necessary on the Receiver’s part to compel compliance with the terms of the Appointment
Order.

The Receiver has also been in contact with David Lam of TFI Foods Ltd. (“TFI”). Mr. Lam advised
Catherine Hristow, in her capacity as the Receiver of the Company, that TFI purchased certain food
processing equipment (the “Purchased Equipment”) from the Company, as evidenced by a sales invoice
dated July 5, 2012 (the “Sales Invoice™) and an inventory list executed by Ms. Pun on behalf of the
Company.

Pursuant to the Sales Invoice, TFI paid the sum of $1,078,020.00, inclusive of taxes, for the Purchased
Equipment. The purchase price was paid in four installments on the following dates and in the

tgf.ca
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corresponding amounts: (i) June 15, 2012 - $200,000.00; (ii) June 20, 2012 - $100,000.00; (iii) June 21,
2012 - $500,000.00; and (iv) July 3, 2012 - $278,020.00.

The Purchased Equipment may be subject to security held by the Company’s creditors, including HSBC
Bank Canada, and, as such, the Receiver requires that the Company provide all documentation evidencing
receipt of payment of the purchase price for the Purchased Equipment and an accounting of how the net
proceeds from the sale of the Purchased Equipment were allocated by the Company.

Should you have any questions, please do not hesitate to contact me.

Yours truly,
Thornton Grout Finnigan LLP

Danny M. Nunes
DMN/mm

cc: Catherine Hristow, Deloitte & Touche Inc. (via email)
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NOTICE AND STATEMENT OF RECEIVER
(SECTION 245(1) AND 246(1) OF THE ACT)

In the matter of the receivership of the property of Ellen’s Food Group Inc. (thé “Company™).
Take notice that;

1. By order of the Ontario Superior Court of Justice, on the 25 day of February, 2013, the
undersigned Deloitte & Touche Inc., was appointed Receiver in respect of all of the assets,
undertakings and properties of the Company, an insolvent company.

2. . The undersigned commenced the exercise of its power in respect of that appointment on the 25“‘
" day of February, 2013.

3. The following information relates to the receivership.

1. Head address of msolvent company: 25 Centurian Drive, Suite 102, Mmkham
' Ontario, L3R 5N8

ii.  Principal line of business: Manufacturer of branded oriental and specialty foods,
: and individually quick frozen products targeting the food
service industry and retail markets.

ii.  Amounts owed by the Company to the creditors’who appear to hold a security interest on
the property described above include:

HSBC Bank Canada : . $269,16236
Mercedes Benz Financial : Unknown

" Redstone Investment Corporation Unknown'’
“Dr. Sai Kui Lee Unknown
' $ 2@2;' IgZég

The validity and enforceability of the security held by these creditors has yet to be
confirmed.

4. On February 27, 2013, TFI Foods Ltd. provided the Receiver with a copy of an invoice dated July
5,2012 and a listing of equipment from the Company. The invoice was for the sale of equipment
located 30 Sims Crescent, Richmond Hill, to TFI Foods Ltd. in the amount of $954,000, plus
HST of $124,020 for a total purchase price of $1,078,020. - The invoice acknowliedges the receipt
of the following payments by TFI Foods Ltd. to the Company as follows:

Tune 15,2012 3 200,000
June 20, 2012 § 100,000
June 21, 2012 - $ 500,000
July 3, 2012 $ 278.020

TOTAL . $1,078,020
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On March 5, 2013, the Receiver was provided with copies of the Company’s bank statements for
the periods from January 3, 2010 to October 31, 2012 and was abie to verify that the Company
did receive the $1,078,020.

On June 22, 2012, a transfer in the amount of $470,000 was made, according to the principal of
the Company, to a related company to repay debts owed by the Company for operating expenses.

The Receiver was also advised by the principal that Halford Equipment Consulting was hired to

find a buyer for the assets of the Company and the fee on the sale to TFI was 6%, or $57,240 plus

HST which was reduced to $54,000 plus HST. At this time it is not known if the consulting fee
was paid by the Company or a related party.

On July 3, 2012, HSBC Bank Canada received a partial repayment of its secured advances in the
amount of $150,000,

The Company had a bank account at Industrial and Commercial Bank of China (Canada) which
was closed on October 31, 2012.

A review of the unsigned income tax returns for the years ending October 31, 2009 to October 31,
2011 indicates the following net losses for tax purposes:

October 31, 2009 ($1,403,210)
October 31, 2010 (§ 908,341)
October 31, 2011 ($1,063,078)

According to the principal .of the Company, there are no remaining assets other than a
management contract with a related party, a copy of which the Receiver has requested.

The Receiver has very limited information with respect to the books and records of the Company.
On March 5, 2013, the principal of the Compauy advised the Receiver that the trade suppliers
were paid either by the Company or a related party to the Company. Therefore, the amount owed
to unsecured creditors is ynknown including those amounts owed to related parties. Attached is a
list of creditors to be notified of the receivership which include the parties identified as secured
credilors, and potential government creditors.

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

The Receiver has requested addltmnal documentation from the principal of the Company and will
review same once received for the purpose of determining;

i. - who received the proceeds from the sale to TFI other than HSBC Bank Canada
as noted above; and

ii..  the location of any additiocnal Company.assets that may be realized upon on for
the benefit of the Company’s creditors
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Contact person for the Receiver:

Catherine Hristow

Deloitte & Touche Inc.

181 Bay Street, Suite 1400

Toronto, ON M3J 2V1

Telephone: (416) 775-8831/Fax: 416-601-6690

Dated at Toronto this 3 day of March, 2013

DELOITTE & TOUCHE INC.

In its capacity as Receiver of ail of the assets,
undertakings and properties of Ellen’s Food Group Tnc.
and not in its personal or corporate capacity

CA

Catherine A. Hristow, CMA, CIRP

Vice President




In the Matter of the Receivership
Ellen's Food Group Inc.

No. Creditor Name Amounted Owed
1 Ministry of Finance ' Unknown
2 Canada Revenue Agency Unknown
3 Mercedes-Benz Financial Services Canada Corporation Unknown
4 Bell Canada Unknown
5 Redstone Investment Corporation Unknown
6 HSBC Bank Canada ' $ 269,162.36
7 Dr. Sai Kui Lee Unknown

Total Amount Due - Secured & Other Creditors $ 269,162.36
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APPENDIX "+

Ontario Superior Court of Justice
Court No. CV-10-5031-00CL

NOTICE AND STATEMENT OF RECEIVER
(SUBSECTION 246(2) OF THE ACT)

In the matter of the receivership of the property of Eilen’s Fued Group Ine. (the “Company™).

The Receiver gives notice and declares that;

1.

By order of the Ontario Superior Court of Justice dated the 25% day of February, 2013, the
undersigned, Deloitte & Touche Inc., was appointed receiver (the “Receiver”) in respect of all of the
assets, undertakings and properties of the Company, an insolvent company.

The undersigned commenced the exercise of its power in respect of that appointment on the 25" day
of February, 2013. ‘

The following mformation relates to the receivership.

i. Address of insolvent company: 25 Centurian Drive, Suite 102
Markham, Ontario, L3R SN8§

ii. Principal line of business: Manufacturer of branded oriental and specialty foods,
and individually quick frozen products targeting the food
service industry and retail markets.

iii. Amounts owed by the Company to the creditors who hold a security interest on the property
described above include: '

HSBC Bank Canada $269,162.36
Mercedes Benz Financial $ 57,035.39
Redstone Investment Corporation NIL
Dr. Sai Kui Lee $620,708.92

$ 946.906.67

4, On February 27, 2013, TFI Foods Ltd. (“TFT") provided the Receiver with a copy of an invoice

issued to TFI by the Company dated July 5, 2012 and a listing of equipment from the Company. The
invoice was for the sale of equipment located at the Company’s leased premises at 30 Sims Crescent,
Richmond Hill, to TFI for a purchase price of $354,000, plus HST of $124,020, for a total purchase
price of $1,078,020 (the “Purchase Price”). The invoice acknowledges the receipt of the following
payments by the Company from TFI on the following dates in respect of the Purchase Price:

Fune 15, 2012 - § 200,000
June 20, 2012 $ 100,000
June 21, 2012 3 500,000
July 3, 2012 $ 278,020

TOTAL 81,078,020
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On March 5, 2013, the Receiver was provided with copies of the Company’s bank statements from
Industrial and Comumnercial Bank of China (Canada) (¢ ‘ICBC”) for the period from January 3, 2010 to
October 31, 2012 and was able to verify that the Company did receive the Purchase Price. Thc ICBC
bank account was closed on October 31, 2012.

TFI has not provided the Receiver, or the Receiver’s legal counsel, with any documentation that
shows that the transaction with the Company complied with the Bulk Sales Act (the “BSA™). The
Receiver has been advised that HSBC Bank Canada will be commencing an application under the
BSA seeking an order, among other things, declaring the above noted transaction void.

On June 22, 2012, $400,000 was paid to 1812238 Ontario ané., a related party, and $70,000 was paid '
to Ms. Elfen Pun, the principal of the Company, :

On July 3, 2012, HSBC Bank Canada received a partial repayment of its secured advances in the
amount of $150,000.

According to the principal of the Corupany, there are no remaining assets other than a management
contract with a related party, a copy of which the Receiver has requested and has not yet received.

As at the filing of the Section 245(1) and Section 246(1) Notice dated March 7, 2013, the Receiver
had very limited information with respect fo the books and records of the Company. On March 26,
2013, Ms. Pun sent the Recciver the Company’s accounts payable listing (without addresses) for the
period ending October 31, 2012, The Receiver has been able to locate most, but not all, of the
addresses.

The amount owed by the Company to secured and unsecured creditors, including related parties, is
$4,521,103.03. Attached is a list of creditors to be notified of the receivership which include the
parties identified as secured creditors and potential government creditors, The secured creditors and
government creditors were notified of the receivership on March 7, 2013.

There is no Interim Statement of Receipts and Disbursements as there have not been any receipts in
this administration.

On July L, 2013, Deloitle & Touche Inc. changed its name to Deloitte Restructuring Inc.

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

The Receiver will be issuing its First Report to the Court shortly and once issued, the First Report, as
well as all motion materials, will be available on the Receiver’s website at
www.deloitte.com/ca/ellensfoodgroup
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Contact person for the Receiver:

Catherine Hristow

Deloitte Restructuring Ine.

181 Bay Street, Suite 1400

Toronto, ON M5J2V1

Telephone: (416) 775-8831/ Fax: 416-601-6690

Dated at Toronto this 28th day of August, 2013

DELOITTE RESTRUCTURING INC.

In its capacity as Receiver of all of the assets,’
undertakings and properties of Ellen’s Food Greup Inc.
and not in its personal or corporate capacity

Qa4

Catherine A. Hristow, CMA, CIRP
Vice President




No.
1
2
3
4
5
6
7
8
9
10
11

In the Matter of the Receivership of
Ellen's Food Group Inc.

Creditor Name
1812238 Ontario Inc.
2133195 Ontario Limited
2192607 Qntario Ltd.
220 Bay Management Inc,
2220968 Ontario Inc.
2282698 Ontario Ltd,
2302161 Ontario Inc.
407 ETR

Abel| Pest Control Inc.
Aladdin Temp Rite
Alkachem Products Inc.

12 An Ji Food
13 Aguasoft
14 Atiantic Packaging Products Ltd.

15
16
17
18
19
20
21
22
23
24
25
26
27
28
29
30
31
32
33
34
35
36
37
38
39
40
41
42
43
44
45
46
47
48
49
50
51
52
53
54
55
56
57
58
59

B.]. Management & Accounting Services Inc,
Beaver Fishery Inc.

Bell Canada - {(Internet, Phone & TV)
Bell Mobility Inc.

Best Deal Office Products Ltd.

BFI Canada Inc.

Brome Lake Ducks Ltd,

Burnbrae Farms Limited

Camcarb Ltd. Compressed Gases
Cammita Service Inc.

Canada Bread Co. Ltd.

Canada Revenue Agency

Canadlan Linen & Uniform Service
Canadian Springs

Canadian Tech Air Systems Inc.
Caneast Seafood Ltd.

Cannon Hygiene Canada Limited
CCT Printing

Charlles Meat & Seafood Supply Ltd.
Chung Kin Carpets Limited

Cintas Canada Limited ~ Newmarket
Cintas Canada Limited - Torento
Citi Cards Canada Inc.

City Telecom

Classic Fire Protection Inc.

CM Meat Trading Ltd.

Coca-Cola Refreshment Canada Company
Colabor Surmmit Distribution
Compass Services

Condus Electric

Desjardins Card Services

Direct Energy Essentlal Services
Direct Plumbing & Renovations Ltd.
Discover Network

Double H Delivery Service

Dr. Sai Kui Lee

Easy Systems

EcolLab

Enbridge

E-Tech Home Security Inc.

Fairview Refrigeration Inc.

Fung Sing International Trading Inc.
Garden Valley Produce

Genesis

GFL Enviranmental East Corporation

1ofl

Amounted Owed
1,229,132.63
131,6%3.64
279,926.04
16,466.59
497,331.06
431,993.32
5,085.00
977.06
483.10
2,936.07
372.90
732,00
484,77
719.11
2,508.78
103.35
2,630.62
642.21
180,80
8,298.39
19,816.38
7,569.27
271.20
834.50
2,542.40
1.00
372.95
242,95
7,060.35
1,728.00
77.62
2,994.50
22,593.12
4,421.69
$961.97
1,681.61
165.02

1.156
542.40
7,015.06
580.00
18,992.25
5,164.10
2,825.00
292.46
480.25
1,033.95
133.50
101,81
620,708.92
159.61
4,514.46
363.75
412.20
6,361.90
20,486,28
875.25
61.00
2,716.52
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60
61
62

" 63
64

In the Matter of the Receivership of
Ellen's Food Group Inc.

Creditor Name

GH Built-In Security Systems Ltd.
Grand Fortune Food Mart

Happy Meal Market Ltd.

HSBC Bank Canada

Hung Wang Food inc.

65 J&F Waste Systems Inc.

66 Jia Duo Food Products

67 Jim's Brother Trading Co.

68 JMV Food Service Canada Ltd.

53
70
71
72
73
74
75
76
77
78
74
80
g1
82
83
84
85
86
87
88
89
20
91
S2
93
94
95
96
97
98
99
100
101
102
103
104
105
106
107
iog
109
110
111
112
113
114
115
116
117
118

Kam Li Food Co. Ltd.

Kanada Glass & Windows Corp.

Kar Heung Yuen Food Processing Inc.
KC Meat Expcrt Brokers

King's Pastry

Kingston Renovation Ltd.

Kong Lan Rencvation

Kwan Shun Food Trading Ltd.

Kwok Shing Trading Co. Ltd.

Lantao Farm Market

LC Lock Security E-Home Services
Leung Lam & Company

Living Water (Exhaust Hood and Filter Service)
Lobster Island Seafood Co.

Long He Fong Restaurant

Ma&L Printing Co.

M.P.M, Internatlonal Inc.

Magnetsighs (GTA}

Maple Leaf Air System

Maxguard Alarm and Security Company Ltd.
Mercedes-Benz Financial Services Canada Corp.
Mercer Cleaning Supplies

Ming Pac Daily News

Ministry of Finance

Moblle Mini Inc.

Moneris Solutions

Mr. Potato

Ms. Electric Motor Service Ltd.

MZA Carpet & Janltorial Service Inc.
Nam Hai Wholesale Bakers

Nick's Feta Cheese

Ccean Seafood Company

Oliver Packaging & Equipment Company
Clympic Dust Control

Qlymplc Wholesale Co.

OMNI Contracting

Oriental Computer Graphics

PCS Fire & Safety Supplies

People's Donut Co.

Perlman Vegetable

PlanNet Logix Inc.

Palyway Technology Ltd.

Power Stream

Precision Elevator Ltd.

Profect Security and Locksmiths

Public Supplies Lid.

Pure Grass Landscaping & Property Service
Qi Ji Trading Inc,

Re-ink Depot Inc.

Rentokil Pest Control Canada Ltd.

20f2

Amounted Owed
678.00
54,986.03
1,858.00
269,162.36
3,557.70
2,329.53
544.50
2,291.60
2,607.13
300.00
6,400.00
1,021.00
3,447,656
290.00
2,034.00
180,80
150,79
8,076.00
4,788.83
632.80
128,295.35
135.60
355.76
30,000.00
300.00
§07.95
366.85
607.94
259.90
57,035.39
320.75
4,208.12
3,850.20
770.55
167.83
15,893.00
316.40
587.60
1,189.00
366.00
86,762.04
5,818.66
714.85
6,208.00
2,147.00
666.70
819,25
5,261.50
3,689,856
841.86
474,60
1,453.11
1,484.48
429,40
1.00
1,010.00
26,657.78
367.01
10,631.11



In the Matter of the Receivership of
Ellen's Food Group Inc.

Total Amount Due - Secured & Other Creditors

30of3

NMo. Creditor Name Amounted Owed
119 Rex Services 1,401.20
120 Richy Leung 1,264.85
121 Riviera Bakery Limited 260.90
122 Rockwood Mall 17,367.76
123 Rogers Payment Centre 146.31
124 Roslin Enterprises Inc, 1.00
125 Royal J's Cleaning Co. 300.00
126 Ryman Landscaping Inc. 4,703.06
127 Sea Source (Canada) Inc. 31,639,51
128 Seacore Seafood Inc. 268.08
129 Sealot Trading Co. Ltd. 281.30
130 Shah Trading Company 588.30
131 Sharply Restaurant Equipment and Supplies 10,061.17
132 Sheng Kee Food Co. 198.00
133 Silverstein's 376,20
134 Sincere Pest Management Inc. 124.30
135 Sing Tao Daily Limited 2,193.46
136 Song Xing Trading Co. Ltd. 8,178.40
137 St. Clair Ice Cream Limited 126.40
138 Style Window Covering 1,042.99
139 Suncor Energy Products Partnership 1,439.09
140 Sunnic Signs Ltd, 3,600.00
141 Sunny Meat Market 223.00
142 TechStar Fire Protection Ltd. 1,881.45
143 TFI Foods Ltd. 13,664.02
144 The Beer Store 1,499.88
145 The Cook's Mate 1,993.32
146 The Fair Trading Company Ltd, 165.00
147 Tim Kee Cempany Ltd, 255.39
148 Toner Express Officetech $53.83
149 Toronto Hydro 4,395.28
150 Terento Printing Co. 5,090.65
151 Terento Sun Wah Trading Inc. 3,484.19
152 Town of Richmond Hill 0.61
153 Uncle Bill Trading Inc. 1.00
154 Vio Water Treatment Systems (Durham) Inc. 1,457.70
155 Wah Soon Supermarket 11,262.88
156 Wah Teng Preoduce Ltd. 3,341.68
157 Wayne's Meat Products 6,750.44
158 wellbond Import Export Inc. 1.00
159 Wellington Poultry Ltd. 107,606.12
160 Win Win Seafoods Inc. 597.00
161 Wing Lee Trading Company 4,116.21
162 Wing Loon Food Products Company 1.00
163 Winsun Laundry & Linen Supply 32,951.82
164 World Journal (Daily News) Inc, 95.88
165 WSIB 1.00
166 Wui Chun Yuen Trading Co. 3,634.05
167 Xiang Yu Tea House Limited 4,310.72
168 Yong Cheng Cleaning Inc. 28,871.50
169 Yue Po {(Canada) Co. Ltd, 497.20

$ 4,521,103.03
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APPENDIX "T
Deloitte.

181 Bay Stree(

Suite 1400

Torante ON M5J 2Vt
Canada

Tel; 416-775-8831
Fax: 416-601-6690
www.deloitte.ca

March 1, 2013
By Facsimile (416-386-9922)

Redstone Investment Corporation
101 Duncan Mill Road

Suite 400

Toronto, Ontario V3B 173

Dear Sirs:
Subject: Ellen’s Food Group Inc,

On February 25, 2013, Deloitte & Touche Inc. was appointed Receiver of the assets of Ellen’s Food
Group Inc. Attached for your reference is a copy of the court order.

A review of the Personal Property Registration System indicates that you registered as a secured party on
April 6, 2011. In zccordance with the court order, the Receiver requests a copy of the signed security
documentation including the associated schedules. In addition, please provide a listing of dates and
amounts of advances made to Ellen’s Food Group Inc. as well as a history of any repayments made to
Redstone Investment Corporation, and whether the repayments were by Ellen’s Food Group Inc. or from
a related company.

Please provide this information no later than March 5, 2013,
Yours truly,

Deloitte & Tonche Inc.

In its capacity as Court Appointed Receiver of
Ellen’s Food Group Ine.

and not in its personal or corporate capacity

Per:
Catherine Hristow
Vice President

Membre de / Member of Deloitte Touche Tohmatsu Limited







Deloitte.

181 Bay Slrest

Suite 1400

Torenfo ON M5J 21
Canada

Tel: 416-775-8831
Fax: 416-601-6690
www.delailte.ca

March 1, 2013
By Facsimile (305) 882-5220

Industrial and Commercial Bank of China (Canada)
Suite 102 - 103 East Asia Centre

350 Hwy 7 East

Richmond Hili, ON

_ \an% Sirs:
Subject: Ellen’s Food Group Inc.

In a letter dated February 27, 2013 that was sent via facsimile, we advised Indusirial and Commereial
Bank of China (Canada) that on February 25, 2013, Deloitte & Touche Inc. was appointed Receiver of the
assets of Ellen’s IF'ood Group Inc. On the same day, Industrial and Commercial Bank of China (Canada)
advised that Ellen’s Food Group Inc.s bank account was closed.

We request that Industrial and Commercial Bank of China (Canada) immediately provide the Receiver
with the date the bank account(s) were opened and the date(s) they were subsequently closed.

A review of the Personal Property Registration System indicates that Industrial and Commercial Bank of
China (Canada) registered as a secured party on April 3, 2012. As per the court order previously
provided, we require a copy of the signed security documentation including the associated schedules as
well as a history of payments made (including dates, and amounts), and whether the payments were made
from the bank account of Ellen’s Food Group Inc..

Please provide this information no later than March 5, 2013.
Yours truly,

Deloitte & Touche Inc.

In its capacity as Court Appointed Receiver of
Ellen’s Food Group Inec.

and not in its personal or corporatg cgpaci

Per:

Catherine Hristow
Vice President

iembre de / Member of Deloitte Touche Tohmatsy Limited






De I Oitte ] ' Brookfigld Place

181 Bay Streel

Suite 1400

Toronio ON M5J 2v1
Canada

Tel: 416-775-8831
Fax: 416-601-6590
www.delcitte.ca

March 1, 2013
By Courier

Dr. Sai Kui Lee

713 Davis Drive

Suite 301

Newmarket, Ontario L3Y 2R3

Dear Sirs:

Subject: Ellen’s Food Group Inc,

On February 25, 2013, Deloitte & Touche Inc. was appointed Receiver of the assets of Ellen’s Food
Group Inc. Attached for your reference is a copy of the court order.

A review of the Personal Property Registration System indicates that you registered as a secured party on
January 28, 2013, In accordance with the court order, the Receiver requests a copy of the signed security
documentation including the associated schedules as well as a history of payments made, to you (including
dates, and amounts), and whether the payments were made from the bank account of Ellen’s Food Group

Inc.

Please provide this information no later than March 5, 2013.
Yours truly,

Deloitte & Touche Inc.

In its capacity as Court Appointed Receiver of
Ellen’s Food Group Inc.

and not MCMEIN: Cpacity
Per:

Catherine Hristow
Vice President

Membre de / Member of Deloitte Touche Tohmatsu Limited
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01/03 2013 17:24 9058820239 Ind&CommBkOfChinaCan #2049 P.Q01/001

@ HE T #H R T e | Facsimile ,5 ’

WOUSTAIAL AND COMUERCIAL BARK DF CHINA (CANADA) : AP P E N D EX

To: Catherine Hristow Fax: 416-601-6690
Deloitte & Touche Inc.

Attn: Fax:

From: INDUSTRIAL AND COMMERCIAL BANK OF Fax: - 905-882-5220
CHINA (CANADA) .
Richmond Hill Branch

Date: March 1, 2013 Total page({s) 1
inciuding this cover

Subject: Ellen’s Food Group Inc,

Reference is made to your letters via fax dated 2/27/2013 and 3/1/2013.

Ellen’s Food Group Inc’s bank account was opened on 10/21/2011 and closed on
10/26/2012.

A GSA was registered under PPSA on 4/3/2012 in anticipation of credit facllity to be
granted to Ellen’s Food Group Inc. It didn't materialize and we shall discharge this PPSA
registration in due course.

INDUSTRIAL AND COMMERCIAL BANK OF CHINA (CANADA) B X ##R TN X)
Suite 102, 350 Hwy 7 East, Richmond Hill, Ontario LAB 3N2

gaFhar ] FEEARRE 350 §F 102 £ 14B 3N2

Telephone &5 (905) §82—771-5696  Hotline 23R 1-877-779-5588

Facsimile fH I (905) 882-5220 www.icbk.ca
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f APPENDIX "L
PROMISSORY NOTE

I i AMOUNT: 5857,623.00 DUE DATE: July 18, 2011

DATE OF NOTE:
April 18, 2011

FOR VALUE RECEIVED, Ellen Fuk Yee Pun, also Inown as Pun Yuk Yee ang
Yuk Yez Fun (the "Payor”), hersby promises to pay Orn Swi Kuf Lee (the "Payze"), the
i principat amount of Eight Mundred and Fifiy-Seven Thousand, Skr Hundred and Twenty-
Three Doltars (5857,623.00) in lawful money of Canada at the fime and in the manner
' hereinafisr providad, together with interest aceiuing at five peroent (5%) on the principal

| balance outstanding from time to time.

; 1. Principal - The Frincipal shall be due and payable on July 18, 2011,

2. Imeresy - interest In llke money on the unpaid partion from time to tima of the

Principal until the Principal is repaid in full, at the rate five percsnt (3%), calculated semi-

annually, not in advancs, as well after as before maturity and both before and after default,
: The Principal and such interest (ascruing from and in respect of the 18th day of Aprll, 2011)
! shail bz payable in three blendad, equal, monthly instaiments of principat and intarast eash
in the amount of Two Hundred and Eighty-Eight Thousand Two Hundrad and Thirty-Five
’ Dollars and Forty-One Cents ($288,235.41) and shall be paid on the ekghisenth {18th) day
i of May, June and July, 2011,

3. Layments - Principal and interest paymenis shall be in cash or eartified cheque or
bank draft payable to or fo the order of the Payee and dsliverad to the Payse af 713 Davis
Drive, Sulte 301, Newmarkst, ON, L3Y 2R3 on or before the date spaclfied for such
paymeant.

4, {nteresy ou Overdue Aimpunts - In the evant that default shall be made in ths payment
of any sum fo become due for interest at any time appointed for payment thersof as
aforesaid, compound interest shall ba payable on such sum; and the sum in arrears for
interast from tims to time, as well afisr as before maturity, shall bear iniarest at the aforesaid
rate and, In cass the interest and compound interaat are not paid within one manth from the
day preceding the time of default, a rest shall be madas and compound [nterest at the rate
aforesat shall b2 payable on the aggregate amount of Interzst and campound intarest then
dus, as well afier as before maturity, and such rests shall similarly made on a monthly basis
thersafter.

5, licallpn gyments - ANy amouit paid in satisfaction of the indsbtednsss
evidenced by this Promissory Note shall be appliad firstly th satisfaction of any aceruad and
unpaid interast which is due and payable and any interest thereon, and then the remalning
portion of such amount shall be applied in satisfaction of tha Princlpal owing hereunder in
inverse order of maturity.
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B. Prepayment Xrivilege - The Payor shall have the right at any tims on any payment daie
1o prepay, without bonus or penalty, all or any portion of the prinzipal ewing undar this
Promissory Note from time to time. Nowithstanding any suzh payment, principal payments
as aforesaid shall continue until the principal owing hereunder has been pald in full,

7. Due and Prvnble - The Payor acknowledges, declares and agrees that the entire
unpaks baiance of the princlpal amount of thie Nots shall, 5t the option of the Payaa, Yacome
immediately payable upon:

(@) thefallure ofthe Payar to pay any ong of the aforesald instalmsnts as they fall
due; or,

(b)  the oceurrence of any of the events referred 1o in tha collateral given by the
Payorto the Payee to securs the obligations of the Payor under this Nots, the
provisions of such collateral security baing incorporaied in this Note by
refarence.

B. Waivar - Extension of time of payment of all or any part of the principal amount of this
Note at any time or limes, or failure of the Payes fo enforce any of his rlghis or remediss
hereunder, shall not releass the Payor and shall not constitute a walver of the right of the
Payee to enforce any such rights and remediss thereatfier,

9. Collataral Security - As collateral security for the payment of the Note, the Payor
agress to;

(@  provide the guarantse of Ellen's Eood Group inc. and 1872238 Ontario Ine.,

and
(b}  Ellen’s Food Group ine. and 1812238 Ontario Ins. shall axecuts the General
Securily Agreements in tha form attached hereto as Schedule “A"

10.  Faiver of Benefits - The Payor waives presaniment for paymant, notice of dishonour
and protest, and acknowledges receipt of 2 trug copy herest.

1. Non-Trapsferrable- This Note is not transferable by the Payor.

12, Geverning Law - This Pramissory Nots shall be govarned by the laws of the Province
of Ontario and construed and enforced in accordance therewith,

13, Guargniors’ Clause - In conelderation of the Payee allowing the Payor to pay the
balance owing over fime, athsrvaluablz consideration and the sum of ONE DOLLAR (%1.00)
of lawiul money of Canada, the recelpt wherzof is heraby acknowlsdged, the undersigned
Guarantors covenantand agree with the Payes that the Guaraniors will duly pay and satisfy
all moneys at eny time secured by this Promissory Note ang duly perform and ubservs ail
covshants, agreements, and provisoes contained in this Promissery Note: and further, that
the Guarantors shall be primarily liable to the Payee and that the Guarantors shall noi be
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ralaasad nor shall their kability hereunder be limiied or lessened by any variation In or
dsparture from the provisions of this Promissory Note nor by the Payes granting time, taking
or giving up securities, accapting proposals, granting releases or discharges ar otherwise
dealing with tha parlies hereto or any of tham or with any other parson or persons nor by any
othet thing whatsosver either of a like nature to the forzgoing or otherwise including the
bankruptey orinsolvericy of the Payor wheraby as suraty only the Guarantors would of might
be relsased and the Payes shall not be bound to exhaust its recourse against the Payor or
against any other person or persens before enfarcing its rights against the Guarantors.

IN WITNESS WHEREOF, the Payor has duly executad this Pramissory Note
the day and vear first above written,

SIGNED, SEALED AND DELIVERED )
- In the presence of - ) _
= / /: i ﬁ_é’é?fé—-
N o A Je ) ElleAVuk Yes Pun, also known ae
SALN CHING Pun Yuk Yes and Yuk Yee Pun

THE GUARANTORS ARE BOUND BY THE TERMS OF THIS PROMISSORY NOTE.

Elien’s Food Group ing,

/

s ey e
RS
R -_.wJ/.

)
)
)
) oo
)
)
)

BR Yuk Ye& Pun, also known as
Pun Yuk Yee and Yuk Yee Fun
| have authority fo bind the corporation.

1812238 Ontario Inc.

.o
/_;’a/.;'r 2 -
R SA

Eller™Yuk Yee Pun, also known as
Pun Yuk Yes and Yuk Yee Pun
| have aythority to bind the corporation.

N et S St Nt e
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APPENDIX "

GENERAL SECURITY AGREEMENT

GRANT OF SECURITY INTEREST

Ellen’s Food Gronp Ine. (hereinafter called "the Debtor") for value received, hereby
bargains, asstgns, transfers, sets over, mortgages, charges and granty a security interost by way of a
fixed charge in the Collateral as hereinafier defined, to and in favour of Dr. Sai Knit Lee (hereinafter
referred 10 as "the Seonred Parry™} as-a general and continuing security for the payment and/or
performance of all obligatiens, mdebtedness and liabilities of the Debtor to the Secured Tarty,
interest thereon and alf commissions, legal expensss apd other costs, charges and expenses, and all
exrensions and renewals thereof and whether direct or indirect, absolute or cantingent, matured or
not, wheresogver and howsoever incurred and any ultimate unpaid balance thetsof and in any
enrvenoy. and whether incurzed prior to, at the ime of or subsedquent to the execition herenf, and
whether incurred by the Debtor slone or with another, and the obligation ot Hability of the Debtor
under any present or futire guarantee by the Debtor of payment of the debis, linhilities or obligations
of & third party to the Secured Party {all such obligations, indehtedness, Habilities and interest being
hereinafier referred to collectively as "the Oblipations™). The Debtor acknowledges that the
obligatioins include the amount of Eight Hundred nnd Fifty-Seven Thousand Six Hundred and
Twenty-Three Dollars ($857,623.00), pursuant 1o the terms of a Promissory Note, datzd April 18,
2011 (the “Note™), a copy of which is annexed hersto as Schedule “C; the principal amount owing
by thie Debtor to the Secured Part prrsuant to the Note being bereinalter referved to, and included in,

the “Obligations”,
2. DESCRIFTION OF COLPATERAT,

The Debior covenants and agress with the Sacured Party that the following described
property of the Debtox shall be subject to the grant, bargain, assipament, transfer, setting over,
morigage, charge and securily interest in favour of the Becured Party created by this sscwity

agreement:
(8) Accgunts - all debts, amounts, claims and moneys whioh now ere, or which muy at any time

hereafler become, due or owing to or owing by the Debtor, whether or not earned by
performance; all securities, morlgages, bills, notes and other documents now held or owned,
or which may be hereafter taken, held or owned , by or on behalf of the Debtor, in respect
of sugh dehts, amounts, claims and moneys or any part thereaf; and all books, docurments and
papers recording, ovidencing or relating to such debts, amounts, claims and moneys or any
part thereof (21! of which are herein collectively called "Aceounts™);

(b)  Chattel Paper - a1l prosent and fisture agreements made between the Deblor as secured party
and others which evidence buth a monetary obligation and a securlty Interest in ot 4 lease of
specific goods (all of which are hierein collectively called "Chaitel Paper™);

(t)  Doguménss - al) documents, including, without fimitation, all hooks, invoices, lettars, napers
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and other recards, in any form evidensing or relating to the Collateral (all of which are herein
collzetively ealled "Dootiments™):

(@) Docranents of Tifle - all writings now or hereufler owned by the Debtor, cach of which
writing purpotts to be issued by or addressed to & bailes und purports 1o cover such goods
and chattels in the bailee's possession as are identified or fungible portions of an identified
mass, whether such goods and chattel are Inventory or Bquipment (as hereinafior defined),
and which writing 1s lrealod in the ordinary conurse of business as established that the parcon
in possession of such writing is entitled to recetve, hold and dispose of such writing and the
goods and chatlels it covers, and further, whether such writing is negotiable in form or
otherwiss, including bills of lading and warchouse receipts (all of which are herein
collectively called "Documenly of Tifle™);

(¢} Eguipment . all of the present und future tools, machinery, equipment, forniture, chattets,
fixtures, plant and other tangible property now or hereahter owned or acquired by tae Deblor which
are not included in sub-paragraphs (f) or (h) below (all of which are hereinafter referred 10
collectively as "the Equipment™); )

(f) Goods - all of lts present and ffure goods and chattels including, without limitation, all
goods, merchandise, taw moaterials, work in process, finished goods and chatizls held for sale, lease
or resale, of furnished or to be furnished under conirasts for serviee or used or consurmed in the
business of the Debior, and all goods used in or procured for packing or packaging other than
Equipment included in sub-paragraph (e) above (all of which ave hereinafter referred to collectively

ag "the Goods™),

() [Imstruments - all present and futore bills, notes and cheques (es such ure defined pursuant
to the Bills of Exchange Act (Canada)) of the Deblor, and all ather writings that evidence a right to
the: payment of money and are of n type that in the ordinary course of business are tmnsferred by
delivery and all letters of credit and advises of eredit provided that such letters of credit and advises
of credit state that they must be surrendered upon claiming payment thereunder (all of which are
herein eollectively called "Instnmments™;

)  Iprupgibles - all of its present and future intangible property now or hereafter owned or
acquired by the Debtor and which are not includsd in sub-puragraph (m) below, including, without
limitation, all contract rights, chatie] paper, warehouse receipts, bills of lading, documents of title,
jusurance pelicies, lnstruments, securities, book debts, receivables which are not book debts, chooses
in action, Heenses, penmits, franchises, leases (save that the last day of the 1erm of any such lease is
excepted out of the property charged by this security agreement with the Debtor standing possessad
of any such reversion upon trust to assign and dispose thereof as the Secured Party may direet), client
lists, goodwill, patents, trademarks, irede names, copyrights, other industrial property and the
wdertaking of the Debtor (all of which. ave hereinafier referred io collestively as "the Intangibles™)
and all books, accounts, invoices, lelters, papets, documents and other records in any form
avidencing or relating to ths Intangibles;
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(®) Inyenfory - all poods or chaitels now or hereafter forming the inventory of the Dahtor
incinding, withowl limitation, @l goods, merchandise, raw materdals, work in propress, finished
gouds, goods beld for sale or resale or lease or that have been leased or that are o be, or have heen,
furnished under a contract of service, and goods used in or procured for packing or packaging (all
of which are herein collectively called "Inventory™;

() Maongy - all money now or hervafier owned by the Debtor, whether or not such money is
anthorized or adopied by the Parliament of Canada as part of its currency or by any fareipn
povernment s part of its currency, {all of which is herein collecvely called "Money");

(k) Qther Property - with respect to the Chattel Paper, Documents, Documents of Title,
Equipment, Goods, Instroments, Intangibles, Inventory and Securities, all substitulions and
replacements thereof, increasss, additions und accessions theretn, und any interest of the Debtor
therein (all of which are hevein colleetively ealled #*Other Property™); and

()  Proceeds - all property in any form derived directly or indirectly from any dealing with the
aforsmentioned undertaking and property of the Debtor or proceeds, including property that
indepoifies or compensates for property destroyed or damaged including without limitation procesds
of policies of ingurance and expropriation proceeds (all of which properiy is hereinafier referred to
collectively as “the Proceeds™).

(m) Securities - all present and future sseurities held by the Debtor, inclading shares, options,
rights, warranties, joint venmure imierest, interests in limited parinerships, tust units, bonds,
debentures and all other doonments which constitute evidence of a share, perticipation or other
interest of the Debtor in property or in an enferprise or which constitute evidence of an obligation
of an issuer; including, without limitation, an uncertificated secutity within the menning of Part V1
(Investient Securities) of the Busittess Corporations Act (Ontario) and all substitutions therafor and
dividends and income derived therefrom, (all of which are herein collectively called "Secnritics").

All of the above deseribed Accounts, Chatte] Paper, Documents, Documents of Title, Equipment,
Goods, Instruments, Intangibles, Inventory, Monzy, Other Property, Proceeds, and Sceuritiss of the
Debtor are hersin sometimes referred to collectively as "the Collateral™.

3. - ATTACHMENT OF SECURFLY INTEREST

The Debior acknowledges and agrecs with the Secured Party that the charge created
by this secuxity agreoment shall attach to the Collatersl upon the execution hereof and whon the
Debtor has rights in the Collateral and whether or not any scheduls bereto hes been completed and
shall be a fixed and specific charpe on the Collateral,
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4. FUTURE ADVANCES

' The partics hereto agree that this Secutity Agresment shall sscure ALL FUTURE
ADVANCES made by the Secured Party to the Debitor.

s, ENEX ' COVENANTS OF THE DEBTOR
The Debtor represents and warrants and covenants with the Secured Party that:

(a) it is the beneficial owner and will continue to be the beneficial owner of the Collateral free
of all liens, charges, securtly interests, morigages and other cneymbrances other than
encunbrances set out in Schedule "A" hereto (hereinaflor referred 10 collectivoly as "the
Permitted Encumbrances”) and agress that it will defend the Collateral apainst all claime and
demands of all persons at any time charging the same or any interest therein;

(b)  the information set outin Schedule "B" with respect to the principal places of husiness, viher
places ol business o['the Deblor and other lovations whers the Collateral is or may be located
from time to time or where the Debtor keeps records of its accounts receivable is complete,
true and accurate and it will promptly notify the Secured Party of any change with respsct
therato; and

(¢} it wil) pay the Obligations to the Secured Party as end when they become due.

6. COLLECTTION BY SECURED PARTY

The Debtor agrees and undertakes {p furnish and deliver to the Secursd Party
whenever requested to do so, (but notmore frequently than reguired by the Debtor's bank and in any
evenl, upon any defavll under this security agreement) a list of all debtors of the Debtor with the
amounts owing by sach and the securities therefor, Upon any defanlt under this security aprecinent,
the Debtor expressly authorizes the Secured Party at any i to notify any or all deblors of the
Debtor to pay to the Secyred Party all amounts owing to the Debtor and to collect, demund, sue for,
enforee, recover and recsive the debts and to give valid and binding receipts and discharges therefor
and in sespect thereol] the whele (o the same extent. and vmh the same cffect as if the Secured Party
were the absolute owner thereof and without regard to the state of actounis bstween the Debtor and
the Securad Party. The Debtor covenants and agrees with the Secured Party that 41l monies collested
or rageived by the Debtor from debtors shall be received in trust for the Sceured Party and shall be

paid forthwith to the Securcd Daity,

7. RESTRICTIONS ON SALE, OR DISPOSAT, OF COLLATERAT,

The Debtor covenents and agrees with the Secured Party that excepl as hereinafter
provided, the Debtor shall not, without the written consent of the Secured Party:;
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(a) ssll, Jease or otherwise dispose of the Collateral or any part thereof, save in the osdinary
course of ils business;

(b} relsase, surrender or abandon possession of the Collateral o1 any part thercof, save in the
ordinary course of its business; or

{¢) move or transfer the Collatersl or any past thereof {o 4 location not set ont in Schedule "B"
bereof, save in the ordinary conrse of ts buginess, and upon immediate notice tothe Seavred

Party,

provided that the Secured Party raay, atits discretion, al any time release from the charges contained
herein any part or parts of the Collateral of any other sscurity or surety for the Obligations either with
or withoul snfficient consideration therefor, withant responsibility therefor, and without thereby
releasing any other part of the Collateral or the Debtor from this security agreement or from any of
the covenants herein contained. The Debtor Durther covenants and agrees with the Seoured Party that
gvery part of the Collateral into which the Collateral is or may hercafter be divided does and shall
stund charged with payment of the Obligations and no person shall have the right to require ths
Obligations to be apportioned, and that the Secured Party shall not ba accountable 1o the Debtor for
the vatue of any property or scourlty released except for any monies actually received by the Secured
Party, net of expenses, The Debtor further covenants and ngrees with the Secured Party that any
Proceeds recelved by the Debtor which are monies are to be beld in trust by the Debtor for the
Secured Party and shall bs immediately paid over to the Secored Party,

8. PROHIBITION AGAINST PLEDGING COLLATERAL

The Debtor covenants and apress with the Becured Party that 7t shall ot without the
prior written consentofthe Secured Patty, create, patmit, assume, have outstanding or sufferto exjst,
any assignment, mortgege, en, charge, security interest or other encumbrance on the Collateral, or
any part thereof, ranking or purporling to rank prior to or pari passu with the charge created by this
seourity sgroemcnt, save and except for the Permitted Encumbrances, orissue any bonds, debentures
or other securjties except to the Secured Party, or permil any subsidiary to morigage, charpe or
otherwise encumber any of lts property or assats or issuc any bonds, debenture, shares or other
seourities exeept to the Debtor or the Secured Party.

9. FURTELR 5 CLS

The Debtor covenants and agrees with the Secured Farty that the Debtor shaii at af]
times do, execute, aoknowledge and deliver or cause to be done, execuied, acknowledgad or
delivered, all and singular, all such fusther avty, deeds, transfers, sssignments, mortgages, security
agrecmoents and assurances os the Secured Party may reasonably require for the better granting,
transferriog, assigning, mortgaging, charging, seiting over, assuring und confirming unto the Secured
Party the Collateral or property intended to be charped hereby or which the Debtor may hereaflcr
becomne bound to mortgage, charpe, transfer, assign or subject to a sesurity intercst in Favour of the
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Sceured Party and for the betier accomplishing and effectuating of this security agreement.

10, FATUURE TO PERFORM COVENANTS =

The Debtor covenants and agreas with the Secured Party that if the Debtor shall fas)
tn perform any malerial covenant on its part herein contained, the Secured Party may, in #s absolute
discretion, but without being boundto do o, perform any such covennnt capuble of being parformed
by it. If any such covenant reguires the payment of money or if the Collatezal shall become subject
to any Len or charge ranking in whole or in part in priority to or pari passy with the charge created
by this sscurity agresment, the Securad Party may make such payment or pay or discharpe the said
lien or charge, but shall be under no obligation to do so, The Debtor covenants and agrecs that all
sums so paid by the Secured Party shall immediately be puynble by the Debtor to the Secured Party,
shall bear nterest at the Interest Rate until paid, and shall be scoured by this security agresment snd
that no such performance or payment shall relieve the Debtor fiom eny default under this szcurity
agreernent or any consequences of such default,

11, INSTURANCE
The Debior covenants and agrees with the Secured Party that;

(8)  the Debtor shell insure and keep insured all insurable property iuchuded in the
Collateral against [oss or damage by fire and other perils covered by a policy with an extended
coverage cndorsspaent, to the amount not less than the full replacement value of the Collateral
without depreciation and will maintain public liability insnrance, boiler and pressure vesse] insurance
in amounts satisfactory 1o the Secured Party, all such insurmnce policies to be with insurence
companizs and to contain terms and conditions including a standard mortgage clause in the form
approved by the Insurance Bureaun of Canada acceptable to the Secured Party;

(b)  the loss under all policies of insurance, other than public Hability, shall be payable
to the Secored Party as its interests may appear and the Debtor shall atrange fo have the antitlement
of the Secured Party Lo the loss payablo recorded on each policy of insurance. In the event, the
production of this security agreement shall be sufficiznt authority for, and the insurer is hereby
directed thereupon to pay the loss lo the Secured Party as its interests may appear. The Debtor shall
pay all preminms as the samne becorne payable in respect of such insurance and shall Turmish the
Secured Party with receipts for premiums as requived by the Seeured Party; and

(¢)  mtheevent ofloss, the Secured Party, atits oprion may apply the insurance proceeds
against the balance owing by the Debior, release the said procesds to the Debtor, or arrange for the
said proceeds, or any part thereof, to be used to 1epair, replace or rebuild the damaged property, or
any combination of such applications. Where the insurance proceeds are released to the Debtor, or
used for the purpose of repairing, replacing, ot rebuildivg the damaged proparty, the receipt of the
insurance proceeds shall not operate as paymentor novation nor in any way affect the security hercin
ot eny other security for the Ohbligations. ,
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12. DEFAULT

The Dublor covenants and agreos with the Sseured Party that the Debior shall be in
defoult under this security agreement upon the neonmrence of any one o more of the following

events:

(8)  ifthe Debtor shall default in the payment, performance os discharge of any of the
Obligations when due and seme is not remedied within fve (5) days of notification in witing of
defaull by the Secared Party to the Debtor;

{b)  if the Debtor shall defaull in the dus observance or performancs of any material
covenunt, vudsrtukiog v agesucul lerelofue v boreafto givou o the Secured Party, whether
copiained herein or in any other sueurity given 10 the Secured Party by the Debtor or in any;
agrecment befween the Debtor and the Secured Party, or if any of the representations and warranties
contained herein or theremn is or shall become untroe:;

()  ifan encnmbrancer, whether prmitted or ntherwise, shall tale possession of uny part
of the Collatetal or an execution or any other process of any court shall become enforueable agpinst
the Debtor or & distress or analogous process shall be levied against the property of the Debtor or any
part thereof and not removed within five (5) days;

(d)  if any order shali be made or 2 resolution passed for the winding-up of the Debtor,
or a petition sball be filed under the Zankruptev At apalnst the Debtor, or the Debtor shall become
insolvent or shall commit or threaten to comrnif an act of bankruptey, or shall make an assignment
in bapkruptcy, or a receiver or receiver and manager or agent or other official having similar
firncfions shall bz appolnted either privately or by & court by or on behalf of a creditor of the Debtor
over all or any part of the assets of the Debtor, or if any proceedings are commenced under the
Crmpanies Creditors ement Act, or a proposal shall be made by the Debtor to its creditors

under the Bankruptcy Act

(e) if the Debtor shall permit any surn which has heen admitied as due by the Debtor or
is not disputed to be dus by it, and which forms or ig eapable of being made a charge upon any of
the Collateral in priority to or pari pagsu with the security interest hereunder to rormain unpaid for
ten (10) days after the same has become due;

() ifthe Debtor shall attempt to or shall sell or dispose of or in any way party with the
possussion of or change the location of the Collateral or any pari of it save as expressly permitted
in this security agreement withoul the consent of the Secured Party first had and obtained in writing;

(g)  ifthe Debtor shall cease or threaten to cease to carry on business;

(h) if the Debtor shall be in defanlt under any of the Permitted Encurnbrances: and
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i) the Secured Patly in good faith and having commercially reusonable groungds for
believing that the ability of the Debtor to pay amy monics hereby secured or to perform any
requirernent of any provision contained in this agreement or any other agreement (written or orat),
ingtrument or writing heretnfore or hereafter given by the Debtor to the Sceured Party is impaired
or that the Collateral is in danger of being lost, damaged, destroyed or confiscatad, -

(cach of the foregoing heing hereinafier refetred to as o “default™).

13, ENFORCEMENT

The Debtor covenants and agrees with the Secured Party that upon the occurrencs of
any default the Secured Party shall have the following rights, powers and remedies in addition to
thoge provided by law, including those ofa secured perty as set out in the Parsonal Property Security
Act (Ontario) as amended form time to time, all such rights, powers and remedies being oumnulative:

() o declare all of the Obligations to be mmedigicly due and payable;

(h)  to take possession of all or any part of the Collateral with power to exclude the
Debtor, its agents and servanls {herefrom and. for the purpose of taking possession of the Callateral,
fo enter upon the lands and premises and into all buildings or enclosures where such Collateral may

b found;

(@) 1o preserve and maintain the Collateral and make such replacetments thereof und
addition thereto as it shall deem advisable;

(@)  to sell, lease or disposs of all or any part of the Collateral, whether by public for
private sale or lease or otherwise in such manner and on such ferms as to it may scem commercially
reagonable provided always that it shall not be incumnbent on the Seeared Party fo ssll, lease or
dispose of the Collateral but it shull be entltled to take, hold, use, ocoupy, possess and enjoy the
Collateral without molestation, eviction, hindrance or intermiption of the Dobtor or of any other
person whatsoever;

(¢)  toappoint by instrimaent any person 10 be receiver, manuger, recgiver-anager, or
receiver and manager (hereinafier referred (o as the "Receiver") of the Collateral, to remove any
Receiver so appointed and appoint another in hiys stead and to fix the remuneration of any Receiver
and direct the payment thereof ot of the Collateral; where the Secured Party is referred to in this
Section 13, the term shall, where the context permits, include any Receiver so appointed and ths
officers, employees, servants and agents of such Receiver, Any such Reesiver and its officers,
smployees, servants and agents shall so far es concerns responsibility for-its acts or omissions be
deemed 1o be the agent of the Debtor, and the Secured Party shall not in any way be responsible for
any tisconduct, negligence or nonfeasance on the part of any such Receiver;

H to carry on or coneur in carmying on the business of the Debtor and for such purposcs
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may oceupy all premises, building and plant of the Debtor and use all of the Collateral free of any
charge by the Dabtor;

(g) to enjoy and exercise all powers necessary 1o the performance of all functions
provided for in this seourity agreement, incloding without imitation, the power to purchase on eredit,
the power to advance its own monesys, the power to horow moneys in its own name ur in the name
of the Debtor and the power to give sccurily for any such borrowing upon all or any part of the
Collateral for the purpose of carrying on the businsss of the Debtor or for the preservation or
realization of the Collateral;

M) to commence, coniinue or defend procesdings in its name or in the name of the
Dehtor for the purpose of protecting, seizing, collecting, realizing or obtaining possession or
paywent of any part of the Collateral;

6)) to eleet to retain all or eny part of the Collateral in satigfaction of the Obligations of
the Debtor Lo ity provided that any notice required by the Personal Property Security Aet (Ontario),
ag amended from tme to time, is given; and

0 to pay any encumbrance, lien, claim or charge on the Collateral and in such case the
amount so paid together with the costs and exponses incured in connection therewith shall form pact
of the Obligations and shall bear intsrest at the Interast Rate.

14. RESTRICTION OIN DEBTOR

The Debtor covenants and agrees with the Sceursd Party that upon the Secured Party
taking possession of the Collateral or the appointment of & Receiver, all the powers, functions, rights
and privileges of the Nebtor or any officer, divector, servant, or agent of the Debtor with respect to
the Collaferal, shall be suspended unless specifically continued by the written consent ui'the Secured

Party,
15, SECTURED PARTY APPOINTED ATTORNEY

The Debtor irrevocably appoints the Secured Party, any Receiver appointed by the
court or the Secured Party, fheir respeetive officers, employess and agants and each of them, to be
the true and lawil atioreys of the Debtor for and in then name of the Debtor to cxecuis and do any
deeds, documents, transfers, demands, assignments, assurances, consents and things which the
Debtor is ubligated to sign, execule or do herennder and generally 1o use the name of the Debtor in
the excroise of all or any of the powars hersby conferred on the Secured Party and any Receiver
appointed hereunder.
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i6. APPROPRIATION

The Debtor covenants end agreas with the Secured Party that any and all payments
made in respect of the Ohligations from time to time and monies realized from any securitics held
therefor (including monies realized on any enforcement of this scourity agresment) may be applicd
to such part or parts of the Obligations as the Secured Party may see fit, and the Secured Party shall
at all times and from time to time have the right 10 change any appropriation as the Secwred Party
mey see fif without prejudics to the ripht of the Secored Party to claim any deficicncy.

17. DEFICIENCY

The Debtor covenants and agrass with the Secured Party that the Debtor shall remain

liable to the Secured Party for uny deficiency remaining after the application of procesds of any sule,

lease or other disposition of the Collataral, inclnding without Hmitation, all costs of and expenses
incurred by the Secured Party in protecting or suforcing its tights upon or under the Collateral.

18. W IR RY THE SECURED PARTY

The Debtor covenants and agrees with the Secured Party that any breach by the
Debtor of any of the provisions contained in this security agreement or any defzult by the Debtor in
the observance or performance of any covenant or condition required to be observed or performed
hy the Debtor hereunder, may only be waived by the Secured Party in writing, provided that no such
waiver by the Sesurcd Party shall extend to or be taken in any manner 1o affect any subsequant
breach or default or the rights resulting therefrom. The Debtor further sovenants and agrees with
the Secured Party that neither failure nor delay on the part of the Secured Party to exercise any right,
romedy, power or privilege provided for herein, by statute or at faw or in equity shall operate s a
waiver thoreof nor shall eny single or partial exercise of any such right, remedy power privilegs
preclude any other or fiwther exercise thereof or the exercise of any other such right, remedy, power

or privilege,

19, GENERAL PROVISIONS
The DNehtor agrees with the Securcd Party that:

()  apy amount borrowed, advanced or puid by the Scoured Party or the Receiver
pursuant to the powers set out in this security egreement and auy interest thereoti shall be a charge
upon the Collateral in priority to the charges created by this security apreement and any encurnbrance

subsequent thereto;

(b) the Secured Party shall not be lable or necountable for any fallure to seize, sell or
obtrin payment of the Collateral or any part thereof and shall not be bound to institute proceedings
[or the purpose of seizing, collecting, realizing or obtaining possession or payment o[the samne for
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the purpose of preserving any riphts of the Secured Party, the Debtor or nay other perty in respect
of the same; and

(¢)  the Secured Party may grant a extension of time and other indulgences, take and give
up securitics, acogpt compositions, grant veleases and discharges, release any parl of the Collateral
to third parties and otherwise deal with the Debtor, debtors of the Debtor, suretics and others and
with the Collateral and other securities a3 the Securcd Party may see fit without prejudice to the
Obligations or the right of the Secured Farty to hold and renlize the Collateral.

20, RIGHTS CUMULATIVE

The Debror covenants and agrees with the Secured Party that all rights and remedies
of the Secured Party prescribed in this security agrecrent shall be cumulative and no remedy
contained herein is intended to be exclusive but shall be in nddition to every other remedy contained
herein or in any other securlty document or existing at law or In equity ot by statute and that the
taking of a judgment or judgresnts with respect to any of the Obligations shall not operate as a
merger of any of he covenants contained in this security agreement and that the Obligations hersby
seeured will be paid and shall be assignable fres from any rightto set-off or counter-¢laim or cquilies
between the Secured Party and the Dabtor.

21, SECURITY ADDITIONAY, AND CONTINIING

The Debtor covenants and apress with the Secured Party that the sceurity herby
constituted is in addition to and not in substitution for and shall not be affected nor prejudiced by any
other security now or hereafier held by the Secured Party and that this security shall not merge innor
suspend the completion of nor affect the rights, recourses and powers of the Secured Party with
respect to any other security now or hereafler held by the Secured Party and that thig sceurity shail
be deemed to be continuing seourlty for the Obligations mntil all the indebtedness owing to the
Secured Party by the Debtor from time to time is paid in full. The Debtor futher covenants and
acknowledges that this security shall not be considered as satisfied or discharged by any intarmediats
payment of the whole or part of the Obligations but shall constituts and be a contmumg seeurily to
the Secured Party for 2 current or running aeconnt.

22. APP L LAW

The Debtor agrzes with the Secured Party that this security agreement shall be
governed by, enforced and interpreted in accordence with the iaws of the Province of Ontario and
that any provision hereof prohibited by such law shall be ineffective to the exient of such prohibition
without invalidating the remaining provisions hareof.




MHR-1D-2W13 17140 Fromis| LUERVHLE SIS to:kax server
L2
23, NOTICE

The Deblor covenants and agrecs with the Sceured Party that any demand or notice
to the Debtor in connection with this geenrity agteement shall ba desmed to be made or given if sent
by prepaid, registered mail, or sent by facsimile transmission or delivered Lo jt at its address as
follows: :

258 Centortan Drive, No, 203
Markharn, ON
L3R SNB

Attention: Ellgn Pun

1571 Sandhurst Circle
Apincourt, ON
M1V 1V2

The Debtor covenants and agress with the Secured Party that any such notice shall
be deemad o have been given and received if delivered, when delivered, il s=nt by facslile
teansmission, when sent, and if mailed, on the fifth (5th) business day following the date of such
mailing, save in the svent of absence or disruption of postal scrvice, in which event, such notice shall
be deliverad or sent by facximile transmission.

The Debior may, by writien notice received by the Secured Party, designate a change
in address for such notlec.

24, BINDING EFFEC

The Debtor acknowledges and agrees that this security sgreement and all its
provisions shall enure to the benefit of the Secured Party, its heirs, executors, administrators,
successors and assigns as the case may be, shall not be assigned hy the Dsbtor without written
consant of the Secured Party, which consent may be varcasonably withheld, and shall be binding
upon the Debtor, its successors and permitted assigos,

[af =1 =]
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25, ACKNOWLEDGEMENT

The Debtor acknowledges the receipt from the Secured Party of an executed copy of
this security agreement and agrees that this sceurity agreement shall be in fall force and effect
whether or not the Schedules hexeto or any of them sre completad.

IN WITNESS WHIREQR thus seourity agrecment bas besn exceuted by the Debtor
effective as of the 18th day of April, 2011.

el / tlen's Food Group I
e . Filen's Foo roup Inc.
. M- 1"")/
'“" <5 A0A CHirs g
-J/R.fl . > [jéﬁf—”

ElieR Yuk Yoo Pop, also kaown as
Pun YukYee and Yuk Yee Pun
I have authority to bind the corporation.
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SCHEDULE " A"

PERMITTED ENCUMBRANCES

The following registrations under the Personal Property Securiry Act:

HEBC Wil ba ttinie, PPEA «f 7Thi end / At
o |
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SCHEDLE "B"

PRINCIPAL PLACES OF BUSINESS

25 Centurian Drive, No. 203

Markham, ON
1.3R 5NR

1571 Sandhursi Circle
Agincourt, ON
MIV 1V2

F.lS 23
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SCHEDULE, "¢
PROMISSORY NOTE

AMOUNT: $857,625.00 DUE DATE: July 18, 2011

DATE OF NOTE:
April 18,2011

FOR VALUE RECEIVED, Ellenr Yuk Yee Pun, also knowrn as Pun Yuk Yee and
Yulk Yee Pun (the "Payor”), hereby promises to pay Dr. Sai Eui Lee (the "Payee™), the
principal amount of Eight Hundred and Fifty-8even Thousand, Six Hundred and Twenty-
Thres Dollars ($857,623.00) in lawful money of Canada at the time and I the manner
hereinafter provided, together with interest accruing at five percent (5%) on the principal
balance outstanding from time 10 time.

1. Princinal - The Principal shall bé due and payable on July 18, 2011,

2, Interest - Interest in like money on ‘ths unpaid portion from time fo time of the
Principal until the Prinsipal is repaid in full, at the rate five percent (5%), calculated semi-
annually, not in advance, as well after as before maturity and both bafore and after default,
The Principal and such interast (accruing from and in respect of the 18th day of April, 2011)
shall be payable In three blended, equal, monthly instalments of principal and interest each
in the amount of Two Hundred and Eighty-Eight Thousand Two Hundred and Thirty-Five
Dollars and Forty-One Cents ($288,235.41) and shall be paid on the eightesnth (18th) day

of Mav. June and July, 2011,

3. Paymenys - Principal and interest payments shall be in cash or certifled chegue or
bank draft payable o of to the order of the Payee and delivered to the Payee at 713 Davis
Drive, Suite 301, Newmarkat, ON, L3Y 2R3 on or before the dale specified for such

payment.

4. Inzeresi on Overdus Amornts - In the event that defauit shall be made in the payment
of any sum io bscome duse for interest at any time appointed for payment thersof as
aforesaid, compound interest shall be payable on such sum; and the sum In amrears for
interest from time fo time, as well after as bafore maturity, shall bear inferast at the aforesaid
rate and, in case the interest and compound interest are not pald within one month from tha
day preveding the time of dafault, a rast shall be made and compound Interest al e 1ats
aforesaid shall be payable on the aggregate amount of interest and compound Inferest then
due, as well after as before maturity, and such rests shall similarly made on a monthly basis
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thereafter.

5. Application of Poyments - Any amount paid in safisfaction of the indebledness
evidenced by this Promissory Noie shall be applied firstly in satisfaction of any assrued and
unpaid interest which is due and payable and any interest thereon, and then the remaining
portion of such amount shall be applied In satlsfaction of the Principal owing hereunder in
inverse ordsr of maturity. '

8, Prepuyment Privileae - The Payar shall have the right at any Eme on any payment date
fo prepay, without bonus or penalty, all or any poriion of the principal owing under this
Promissory Note from time to time. Notwithstanding any such payment, principal payments
as aforesaid shall continue until the principal owing hereunder has been paid in full.

7. Due and Payable - The Payor acknowledges, declares and agress that the entire
unpaid balance ofthe prinaipal amount of this Note shall, at the option of the Payes, become

Immediately payable upon:

(8) thefailure of the Payor to pay any ons of the aforesald instalments as they fall
dus; ar;

()  the ocourrence of any of the events referred to in the coliateral given by the
Payor to the Payse to secure the obligations of the Payor under this Nole, the
provisions of such collateral security being incorporated in this Note by
reference.

8, Waiver - Extension of fime of payment of all or any part of the principal amount of this
Note at any fime or imes, or failure of the Payee to enforce any of his rights or remedies
hereunder, shall not releasa the Payor and shall not constitute a walver of the right of the
Payee to enforce any such rights and remedies thereafter,

9. Collmeral Security - As collateral security for the payment of the Note, the Payor
agrees to;

{a)  provide the guarantae of Ellan’s Food Group Inc. and 1812238 Ontarig Ing.,
and

()  Ellen's Food Group inc. and 1812238 Ontario Ine. shall execute the Ganera)
Security Agresments in the form attached hereto as Scheduls “A”,
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10.  Waiver of Benefits - The Payor waives presentmeant for payment, notice of dishonour
and protest, and acknowledges receipt of a true copy hereof.

1. Now-Transterrable- This Note is not fransferable by the Payor.

12.  Gaverninp Low - This Promissory Note shall be governed by the iaws of the Province
of Ontarjo and construed and enforced in accordance therewith,

13.  Guarantors’ Clause - In consideration of the Payee sllowing the Payor to pay the
balance owing over time, other valuable consideration and the sumof ONE DOLLAR (51,00)
of lawful money of Canada, the receipt whereof is hereby acknowledged, the undersigned
Guarantors covenant and agree with the Payee that the Guarantors will duly pay and satisfy
all meonsys at any time secured by this Promissory Note and duly perform and observe sl
sovenants, agreements, and provisoes contained in this Promissory Note! and further, that
the Guaraniors shall bg primarily liable to {he Payee and {haf the Guarantors shall not be
released nor shalfl their liabilily hereunder be limited or lessened by any variation in or
departure from the provisions of this Promissory Note nor by the Payes granting time, taking
or giving up securiiies, accepling proposals, granting reéleases or discharges or otherwise
dealing with the: parfies hereto or any of them or with any other person or persone nor by any
other thing whatsoever either of a like nature to the foregoing or otherwise including the

F.2d’ 3
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bankrupicy or insolvency of the Payor whereby as surety only the Guarantors would or might
be released and the Payes shall not be bound {o exhaust its recourse against the Payor or
against any other person or persons before enforeing its rights against the Guarantors.

IN WITNESS WHEREOF, the Payor has duly executed this Promissory Note
the day and year first above written,

SIGNED, SEALED AND DELIVERED
- in the presence of -

Ellen Yuk Yes Pun, also known as
) Pun Yuk Yee and Yuk Yee Pun

THE GUARANTORS ARE BOUND BY THE TERMS OF THIS PROMISSORY NOTE.

Ellen’s Food Group Inc.

Ellen Yuk Yee Pun, also known as
Pun YUk Yes ang Yuk Yee Pun
| have authority {o bind the corporation,

1812238 Ontario Inc,

Ellen Yuk Yee Pun, also known as
Pun Yuk Yee and Yuk Yee Pun
| have authority fo bind the corparation,




APPENDIX “M”



SYbdo P loikax bLerver F.c74

STIVER VALE APPENDIX "

RARKISTERS, SOVUICITORR, NOTARIES

MHER-19-2¥1l3 13231 From:ol IVERVHLE

PAUL W, READ,BA  LLK K. WAYNE KITGHEN, LL B. 19 AlN .
WARREN G SKINMER, BA., LLB, ROBERT A, LECK .B.A., (HONS), LLB P?ETVMA&;E’IEECI)NS%%TS
L3y 3v9

TELEPH
E-Mail for Robert A, Leck - rateck@lstivervale.com TOR%N?%ELTN% Eggg‘)] gggégg;
FAX. NO. (905) 853-2958

March 5, 2013

VIA FAX 416-601-6690 (2 Pages)

Ms. Catherine Hristow
Deloitte & Touche Inc.
Suitc 1400, 181 Bay Strect,
‘Torontn, Ontario

MSI2VI1

Dear Ms, Hristow:

Re:  Tllcn's Food Group Ine, And Dr. Sai Kui Lee

Further to your correspondence dated March 1,2013, which1 just received, I will revicw my file and
endeavour to provide you with a copy of the security documents next weck, which 1 trust is
satisfactory.

In the interim, T can advise that Dr, Lee does not have any cvidence in his posscssion or availahle
to him that could confirm whether any of the payments he received came from: the bank account of
Ellen’ Food Group Ine.. The payments For which the source appears to be jdentifiable (numbers 1
and 6 through 13 below) did not come dircetly from said corporation. ‘

I can advise that Dr. Lec received the following payments, which related to the original loan of
$1,000.000.00;

$69,985,00 (aftor a $15.00 bank clarge) on April 27, 2011;
$80,000.00 on May 5, 2011;
$103,000.00 on Mary 19, 2011;
$85,235.41 on June 16, 2011;
$50,000.00 on June 29, 2011,
$10,000.00 on October 18, 2012;
$10,000.00 on October 20, 2012;

. $10,000.00 on October 27, 2012;

9. $10,000.00 on November 3, 2012;
10. $10,000.00 on November 13, 2012;
1, £10,000.00 on November 25, 2012:

e e
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12, $10,000.00 on December 1, 2012: and
13, $10,000.00 on Deeember 8, 2013.

If you would like to discuss this matter kindly contact me at your convenience

Sincercly,

STIVER VALE

Robert A, Teck

ce: Client

F.374
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APPENDIX "N

STIVER VALE

BARRISTERS, SOLICITORS. NOTARIES

FAUL W. RGAD, B.A, LLB. K WAYNE KITCHEN, LL.B. 195 MAIN- STREET S0QUTH
WARREN G. SKINNER, B.A.LL.B. ROBERT A, LECK, BLA, {(HONS ), LL & NEWMARKET, ONTARIO
L3Y 3Y9

TELEPHONE NO, (905) 895-4571
E-Mail far Robert A. Leck - ralecka@ulivervule com TORONTO LINE (905} 773-6523
FAX, NG, (905) 853-2058

March 15, 2013
VIA FAX: 416-601-6690 (23 pages)

Ms, Catherine Hristow
Dcloitte & 'Touche Inc.
Suite. 1400, 181 Bay Street
Toronto, ON

MSI 2V

Dcar Ms. Hristow:

Re; EMen’ ‘ Ine. wnd Dr. Sai Kui Lee

Further to our previous cormespondence, attached please [ind a copy of the executed Promissory
Note and General Security Agreement with respect Lo Ellen’s Food Group Ine.,

T can further advise that, inclugive of lepal costs, 4s of Junuary 18, 2013, Dr, Sai Kui Lee was
owed $620,708.92

Sincerely,

STIVER VALE

C

Robert A, Leck
RAL:cym
Encls,
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Kronis, Rotsztain,

Margles, Cappel LLP
Barristers and Solicitors

25 Sheppard Avenue West (at Yonge) Telenhone:
Suite 1100, Toronto, ON elephone: (416) 225-8750
Canada M2N 6S6 Facsimile: (416) 225-3910
June 12,2013

Deloitte & Touche Inc.
181 Bay Street, Suite 1400
Toronto, Ontarie
MS5J2V1

Attention: Catherine Hristow

Dear Catherine,
- Re: Dr. Sai Kui Lee Security Interest in the Assets of Ellen’s Food Group Inc.

We confirm your advice that Deloitte and Touche Inc. is the cowrt-appointed receiver over the assets of Ellen’s
Food Group Inc. (the “Debtor™). We understand that the Debtor has granted a security interest in its assets to Dr.
Sai Kui Lee (the “Creditor”) pursuant to a General Security Agreement (the “Security Agreement”) dated April
18, 2011. You have asked us to opine on the validity and enforceability of the security interest granted by the
Debtor to the Creditor pursuant to the Security Agreement, ‘

Assumptions, Searches and Fact Reliance
For the purposes of the opinions set out herein, we have examined:
{a) A copy of the Security Agreement that you provided to us;

(b) A copy of the Promissory Note from Ellen Yuk Yee Pun to the Creditor that you provided to us in the
amount of $857,623.00 CDN, dated April 18, 2011, which includes a “Guarantors’ Clause” (the

“Promissory Note™);

(c) A copy of the bank draft from the Creditor to Pun Yuk Yee that you provided to us in the amount of
$1,000,000.00 CDN, dated February 2, 2011 {the “Bank Draft™);

(d) Bankruptcy and insolvency searches for all Canadian provinces against the following names: Sai-Kui Lee,
Sai-Kui K. Lee, Sai Kui Lee, and Sai Lee, for the period from June 10, 1978 to June 10, 2013, and using
the Creditor’s birth date of May 14, 1942, as provided to us by his legal counsel, Mr. Robert A. Leck

(file currency June 10, 2013).

(e) Searches under the Ontario Personal Property Security Act, R.5.0. 1990 c. P-10, as amended, (the
“PPSA”) against the Debtor that you provided to us (file currency March 21, 2013) and an update search

that we performed (file currency June 10, 2013},

H A corporation profile report issued by the Ontario Ministry of Government Services (the “Ministry™) with
respect to the Debtor dated April 4, 2013,
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We have also made such other searches, inquiries and investigations and considered such questions of law as we
have deemed relevant and nccessary as a basis for the opinions hereinafter expressed.

Search Resalts

Qur review of the corporation profile report shows that the Debtor was incorporated under the Ontario Business
Corporations Act, R.8.0. 1890, c. B-19, as amended, on August 8, 2004 and its correct legal name is Ellen’s Food
Group Inc. The Debtor’s Ontario Corporation No. is 2053336.

QOur review of the PPSA searches reveals that the Creditor registered a financing statement against the Debtor as
registration no, 20130128 1312 2388 0105 (file no. 684350856} on Jannary 28, 2013, which registration classified
the Creditor’s collateral as “Inventory”, “Equipment”, “Accounts” and “Other”.

Qur bankruptcy and inselvency searches revealed no information for the names we searched.

Assumptions

In expressing our opinions we have assumed, without independent verification by us:

(@)

(b)

(c)

(d)

(e)

H
()

(i)
9

The genuineness of all signatures on and the authenticity and completeness of all documents submitted to
us as original documents, the conformity to the original documents of all documents submitted to us as
true, certified, conformed or photostatic copies thereof, and the genuineness of all 31gnatures on and the
authenticity of the originals of such copies;

The completeness, truth, accuracy and currency of the indices and filing systems maintained by the public
offices and registries where we have searched or enquired or have caused searches or enquiries to be
made and upen the information and advice provided to us by appropriate government, regulatory or other
like officials with respect to those matters referred to herein;

The accuracy of the description of the collateral as set out in the Security Agreement (the “Collateral™);

That attachment of the security interest constituted by the Security Agreement has occurred within the
meaning of the PPSA, and that the Debtor and the Creditor did not agree to postpone the time of the
attachment of any security interest constituted by the Security Agreement;

That the Collateral does not include Consumer Goods or Investment Property as those terms are defined
in the PPSA;

That the Debtor gave the Security Agreement in return for good and valuable consideration;

That the Debtor: (i) was at the time of authorization, execution, and delivery of the Security Agreement
properly constituted and is still constituted and existing under the laws pursuant to which it was
constituted, (i} had the corporate power and authority to execute, deliver and perform its obligations
under the Security Agreement, (iii) took all necessary corporate action to authorize the execution, delivery
and the performance of its obligations under the Security Agreement;

That the Security Agreement has not been amended, restated or replaced;

There are no agreements, judgments, rulings, instruments, facts or understandings affecting or concerning
the Security Agreement and/or the various principal obligations with respect to which the Security
Agreement was granted or statutory or regulatory prohibitions on the execution and delivery of the
Security Agreement, the security interest granted thereunder and/or the various principal obligations with
respect to which the Security Agreement was granted or the performance of the Security Agreement
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and/or the various principal obligations with respect to which the Security Agreement was granted which
were not apparent from a review of the Security Agreement and which would or might affect the validity
or enforceability of the Security Agreement;

(k) The Creditor did not know and did not have any reason to believe at the time that the creation of the
security interest in the Collateral by the Security Agreement was in contravention of any agreement by
which the Debtor or its property or assets were bound, if there was such a contravention;

() That the execution, delivery and performance of obligations under the Security Agreement by the Debtor
did not constitute a preference, conveyance, fraudulent conveyance, or transfer at undervalue under the
Bankrupicy and Insolvency Act (Canada), the Fraudulent Conveyances Act (Ontario), the Assignment and
Preferences Act (Ontario) or any other similar legislation; and

(m)  The Creditor has not by course of conduct, implicit or explicit waiver, release, discharge, cancellation,
forbearance or other means, oral or written, taken any action or steps which could, would or have altered,
diminished, suspended or otherwise affected the terms, conditions of enforceability of the Security
Agreement or the indebtedness, [tabilities and obligations secured thereby.

Laws Addressed

The opinions expressed in this letter are limited to the laws of the Province of Ontario and the federal laws of
Canada applicable therein. In particular, without limiting the penerality of the foregoing, where we express an
opinion based on the laws of Ontario, we express no opinion with respect to:

(a) the laws of any other jurisdiction to the extent such laws may govern any aspect of the Security
Agreement or govern the validity, perfection, effect of perfection or non-perfection, or enforcement of
any security interest created thereunder as a result of the application of the conflict of laws rules of
Ontario, as applicable; or

(b) whether, pursuant to the conflict of laws rules of Ontario, as applicable, the laws of a particular province
would govern the validity, perfection, effect of perfection or non-perfection, or enforcement of any
security interest created by the Security Agreement,

Opinion

Based and relying upon the foregoing and subject to the qualifications, exceptions and limitations herein
expressed, we are of the opinion that as of the date hereof under the laws of the Province of Ontario, the Security
Agreement: (1) created valid and binding obligations of the Debtor, valid and enforceable as against a court-
appointed receiver in accordance with the its terms; (2) appears to have created a valid security interest in the
Debtor’s personal property, as described in the Security Agreement, and located in Ontario; and (3) that the
security interest created was perfected by registration under the provisions of the PPSA,

The foregoing opinions should not be taken as an opinion on the validity or perfection of the security interest
granted to the Creditor in any jurisdiction outside of Ontario.

Qualifications
The foregoing opinions are subject to the following exceptions and qualifications:

(a) The enforceability of the Security Agreement is subject to bankruptey, insolvency, preference, winding-
up, reorganization, arrangement, moratorium and other laws affecting creditors’ rights generally;
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(b)

(©)

(d)

(e)

H

(2)

(h)

Q)

k)

The enforceability of the Security Agreement may be limited by general principles of law and equity
relating to the conduct of the parties prior to execution of or in the administration or performance of the
Security Agreement, including, without limitation (i) undue influence, unconscionability, duress,
misrepresentation, and deceit, (ii) estoppel and waiver, (iii) laches, and (iv) reasonableness and good faith
in the exercise of discretionary powers;

A court of competent jurisdiction may exercise its discretion in granting equitable remedies;

A secured creditor may be required to give (or to have given) a debtor a rcasonable time to repay
following a demand for payment prior to taking any action to enforce right of repayment or before
exercising any of the rights and remedies expressed to be exercisable by the secured creditor;

No opinion is expressed as to the existence of, or the right, title or interest of the Debtor in and to any
personal property or as to the rank or priority of any security interest or other interest expressed to be
created by the Security Agreement. There is no title registry system in the Province of Ontario with
respect to persanal property, nor any office of public record wherein the title to personal property situate
in the Province of Ontario may be examined;

We express no opinion as to whether the provisions of Part VII of the Financial Administration Act
(Canada) have been complied with, An assignment of federal Crown debts which does not comply with
that Act (other than an assignment contemplated by section 220(6) of the Income Tax Act (Canada)) is
ineffective as between the assignor and assignee and as against the Crown. Consequently, the Creditor
would not have valid security interest in any such federal Crown debts unless that Act is complied with;

The federal laws of Canada require or permit notices, filings or registrations to be made or other steps or
actions to be taken in order to preserve, perfect or protect a security interest in certain types of property,
including, without limitation, rolling stock, vessels registered under the Canada Shipping Act, patents,
trade-marks, copyrights and property governed by the Plant Breeders’ Rights Act {Canada) or the
Integrated Circuit Topography Act (Canada). To the extent that a security interest is created by the
Security Agreement in any such property, then notices, filings or registrations under such laws may be
necessary or desirable in order to preserve, perfect or protect such security interest;

The PPSA imposes certain obligations on sccured creditors which cannot be varied by contract.
Furthermore, the PPSA may also affect the enforcement of certain rights and remedies contained in the
Security Agreement to the extent that those rights and remedies are inconsistent with or contrary to any
applicable statutes;

We express no opinion as to the enforceability of any provision of the Security Agreement which requires
the Debtor to pay, or to indemnify the Creditor for the costs and expenses of the Creditor in connection
with judicial proceedings, since those provisions may derogate from a court’s discretion to determine by
whom and to what extent those costs should be paid;

A court may not allow or uphold an attempt to exercise rights to accelerate performance of obligations or
otherwise seek the enforcement of the Security Agreement based upon the occurrence of a default deemed
immaterial;

We express no opinion as to the enforceability of any provision of the Security Agreement:

(i) Which purports to waive any or all defences which might be available to, or constitute a
discharge of liability;

(ii) Which states that modifications, amendments or waivers are not binding unless in writing;
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(M

(m)

(n)

(0)

{p)

(a)

(i}  To the extent it purports to exculpate a secured party or any receiver, manager or receiver and
manager from liability in respect of acts or omissions which may be illegal, fraudulent, involve
willful misconduct or which may constitute an intentional tort, including, without limitation, any
proviston which purports to allow such persons to unlawfully enter upon the premises of the
Debtor for the purpose of seizing the Collateral;

(iv) Providing for the severance of illegal or unenforceable provisions from the remaining provisions
of the Security Agreement;

{v) Which respects a selection by the parties of the jurisdiction whose laws are to apply or where a
dispute is to be resolved as such selection may not be considered binding on the court;

(vi) Which respects the effectiveness of terms exculpating a party from a liability or duty otherwise
owed by it to another party;

(vii) ~ Which states that a certificate or some other thing will be treated as conclusive, final or binding;

(viii) Which provides for interest on overdue payments at a rate greater than the applicable payment not
overdue as the provision for such greater rate may be construed as a penalty and not be
enforceable; and

(ix) Which provides for the payment of interests, fees and commissions at rates which in the
aggregate are deemed to constitute a criminal rate of interest;

We express no opinion as to any licences, permits or approvals that may be required in connection with
the enforcement of the Security Agreement by the Creditor or by a person on its behalf, whether such
enforcement involves the operation of the business of the Debtor or a sale, transfer or disposition of its
property and assets;

We express no opinion as to any security interest created by the Security Agreement with respect to any
property of the Debtor that is transformed in such a way that it is not identifiable or traceable or any
proceeds of property of the Debtor that are not identifiable or traceable;

We express no opinion as to any security interest purported to be created by the Security Agreement in
any of the circumstances described in Section 4(1) of the PPSA in respect of which the PPSA is stated to

have no application;

We express no opinion as to whether a security interest may be created in any Collateral consisting of a
receivable, licence, approval, privilege, franchise, permit, lease or security (“Special Property”) to the
extent that the terms of the Special Property or any applicable law prohibits its assignment and requires a
consent, approval or other authorization or registration which has not been made or given;

If the Security Agreement creates a security interest or charge in or against real property or leases of real
property or in property which is now or may hereafter become a fixture, or in a right to payment under a
lease, mortgage or charge of real property, the enforceability of such security interest or charge may be
adversely affected by the failure of the Creditor to register the Security Agreement, such security interest
or charge, a caveat or other notices in respect thereof against title to the property of the Debtor in the
appropriate land registry, land titles, or land title office. Further, we have not done any searches against
the real property charged by the Security Agreement and give no opinion on the perfection or
enforceability of any security interest the Creditor may have in any of the Debtor’s real property;

The enforceability of the security interest created by the Security Agreement in accounts or chattel paper
as against an account debtor of the Debtor are subject to notice of such security interest and a direction to
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pay to the Creditor being given to such account debtor, the terms of the contract between the Debter and
such account debtor and any defence or claim arising out of the contract or a closely connected contract
and any other defence or claim of such account debtor against such member accruing before such account
debtor has knowledge of such sccurity interest. Further, such security interest will not be binding upon
such account debtor to the extent that such debt or account is paid or otherwise discharged before notice
of such security interest are given to such account debtor, together with a direction to pay the same to the
Creditor;

(r) Notwithstanding that the security interest created by the Security Agreement may have been perfected by
registration under the PPSA:

(i) Such security interest in investment property, instruments, chattel paper, documents of title or
money, as those terms are respectively defined in the PPSA, will be defeated by certain claimants
obtaining possession or control, as the case may be, of that property in the circumstances
described in the PPSA, the Securities Transfer Act, 2006 (Ontario) or the Bills of Exchange Act
(Canada); and

(ii) Such security interest in goods (as defined in the PPSA) will be defeated by certain claimants to
whom the Debtor sells or leases those goods in the ordinary course of business in the
circumstances described in the PPSA; and

(s) The enforceability of the Security Agreement is subject to the limitations contained in the Limtitations Act,
2002 (Ontario} and we express no opinion as to whether a court may find any provision of the Security
Agreement to be unenforceable as an attempt to vary or exclude a limitation peried under that Act.

Reliance

This opinion may be relied on by the addressee hereof and its respective successors and assigns. Without our
prior written consent, this opinion letter, together with the opinions expressed herein, may not be relied upon by
any other party. We do not act for the Debtor or the Creditor in this matter and did not act in the preparation of
the Security Agreement or the registrations effected in respect thereof.

Yours very truly,

Asnis, flstag1ain, /g, Cppel FoZ
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AGREEMENT made June 7%, 2012

Sales Agreement of Intent to puichase:

!

ELLEN’SI FOOD GROUP INC, ALL AND ANY, FOOD PROCESSING EQUIPMENT

LOCATED AT THE LEASED PREMISES 30 SIMS CRES, RICHMOND HILL, ONTARIO

Between
ELLEN'S FOOD GROUP INC
25 CENTURIAN DRIVE, SUIT 203
RICHMONb HILL ONTARIO
ELLEN PUN, OWNER AND OPERATOR

¢ OF CFIA APPROVED PRODUCTION PLANT AND EQUIPMENT

TAI-FOONG INTERNATIONAL
2900 MARKHAM ROAD ™
SCARBOROUGH ONTARIO M1X 1EB

MR DAVID LAM OWNER

(SELLER)

{BUYER)




N=
. # 954,600 7

(1} The parties have agreed on a sale price OWO for all ad any equipment located at 30 "
Sims Cres Richmond hill Ontario

(2) The parties have agreed to a 20% deposit of $200,000.00CDN (cemf ied cheque) which will be held
in trust by Legal counsel of Ellen’'s Food Group Inc.

(3) The parties desire to provide access to said premises for production to'commence is at the buyers
request and convenience, once this agreement has been signed and a deposit received by sellers.
legal counsel.

(4) Seller agrees {o cooperate fully with buyer in supplying all production |nformat|on The Food Safety
Enhancement Program and the Hazard Analysis Critical Control Point (HACCP) systems as requnred
in all federally registered establishments including all intellectual properties.

. (5) Consideration by the buyer must be given to include or release the present HACCP QA Manager
employed at 30 Sims Cres. '

(B) The lease agreement as set out is understood and agreed to be discussed by both parties that all
terms and conditions remain the same, both seller and buyer must agree to treat this as a separate
itern for discussion with the landlord and seiler as required.

(7) Seller agrees to provide full cooperation to the buyer in the training of employees in productlon <
equipment and startup {where possible) for the first three moriths of operatlons

ATTACHMENTS (PENPMT) // AV
Attached equipment list as per discussion.
Auto CAD layout of said premises.
All building construction drawings

All office, laboratory and chemical equipment
All any other plant and office equipment

@_‘ E5TIMEToq 66734,50 Aele %Mﬁ{)‘c{;-ﬁfl, g ﬂ/\/é

THIS AGREEMENT WITNESSES that the parties covenant and agree to a BUY-SELl. AGREEMENT

Mo ow>

Cifer to sell as per above agreement:

ELLEN'S FOOD GROUP INCO RATED:.
Yo
Signing Officer.. / R UO SRR o -\ (- 9 J“’“\ /‘(//“)’5/—3—

/

Offer to purchase as per above agreement:

TAFFEONGINTERNATIONAL: TFL Foews LTD.

e $odur o TS, 2Zer2

Signing Officer.......o0 . s




©

H . F . E . C « HALFORD FOQOD EQU!PMENf & CONSULTING. l * l

223 REBECCA ST OAKVILLE ONTARIC

EQUIPMENT LIST TO BUYER AS INSPECTED BY H.F.E.C. JUNE 2012
ALL AND ANY EQUIPMENT LOCATED INSIDE 30 SIMS CRES RICHMOND HILL ONTARIO

- 30 $IMS CRES. RICHMOND HILL ON. BUILDING EXTERIOR IN EXCELLENT CONDITION + PARKING AREA

FEDERAL INSPECTED AND APPROVED ESTABLISHMENT: WITH HACCP EMPLOYEE
COMPLETE RECEPTION AND OFFICE SPACE
LADIES AND GENTS LOCKER ROOMS

LUNCH RCOM
OVERALL PLANT SIZE 22,000 SQFT. & ¥

PRODUGTION SPACE AVAILABLE FOR IGF 12,008
COOLER SPACE AVAILABLE FORIQF 1200 SOF g
WELFARE AREAS FOR MALE & FEMALE 700 §
LABORATORY ON SITE. '
COMPLETE FREEZER AND COOLER RACKING SYSTEM-NEW.

ONE RECEIVING DOCK- ONE SHIPPING DOCK,

FREEZER STORAGE / HOLDING AREA 2,000 SQ.FT.

SELF CONTAINED DRY STORAGE AREA- PACKAGING AND INGREDIENTS
|QF EQUIPMENT IN PLANT AND AVAILABLE:

WEIGH FLOOR SCALES

GLAZING EQUIPMENT CONVEYOR

. do

ONE 750 LITRE TUMBLER,

ONE 500lLITRE TUMBLER,

ONE ICE MACHINE.

ONE INJECTSTAR INJECTOR.

ONE PRAXAIR FREEZER TUNNEL IQF-n2
ONE SIZ[I-\IG SYSTEM (SCANVECT) 4 DROP/ TRAY SYSTEMS EACH SIDE.




TWC CONVEYOR SYSTEMS.

PACKAGING CONVEYORS.

BAR CODE SCANNER

NITROGEN PAD AND STORAGE EXTERNAL TANK
COMPLETE KLICK LOK PACKAGING SYSTEM- NEW (FROM 50 GR- S00GR)
NEW VACCUUM PACK MACHINE-NEW- two small separate
METAL DETECTOR

BARTLETT PACKAGING MACHINE-

MEZZANINE ALL STAINLESS STEEL

COMPLTE SCANVECT SIZING SYSTEM- NEW -

25 200 LITRE STAILESS BINS - 3 300 LITRE STAINLESS BINS
ONE FORK LIFT TRUCK- BATTERY CHARGING STATION
COMPLETE CLEANING SYSTEM-CHEMICAL ROOM

4 STAILESS STEEL WORK TABLES

ONE 90GPM HYDRAULIC SYSTEM

SEPARATE ANT| SECARATION ROOM

FULL COOK AREA ONLY
TWO FULL COOK OVENS —NEW

TWO GAS COOKING SKILLETS

THREE STEAM COOK TILTING KETTLES

TWO SIDE BY SIDE FLOOR FRYERS

ONE MIXING BOWL

COMPLETE FIRE SUPPRESSION SYSTEM- FOR ABOVE EQUIPMENT
SPIRAL FREEZER SYSTEM |

MECHANICAL DEPOSITOI}&‘

COMPLETE CONVEYING SYSTEM TO FREEZER

FREEZER DISCHARGE AREA FCR PACKAGING



THREE ANKO MACHINES

DEPOSITOR EQUIPMENT

FORK LIFT TRUCK

FLOOR SCALES - TABLE SCALES

COMPLETE CONVEYING SYSTEM IN FULL COCK ROCM
BOILER ROOM / CHEMICAL ROOM

ALL OFFICE EQUIPMENT INCLUDING LABLE MACHINES
COMPUTERS AND ALL INTELLECTUAL PROPERTIES

ALL 1S SUBJECT TO INSPECTION BY BUYER..........
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19/22/2812 14:22 9859478368 ELLEN'S GROUP

|

ELLEN’S FOOD GROUP INC,

25 C,'enturian Drive, Suite 102, Markham, Ontario, L3R 5Ng Tal: 905-947.8268
Business namber: 85068 0141RTO001L

: SALES INVOICE
i
!
July 5, 201]‘2 Invoices 12002
TIL Foodsi | BN
2900 Markham Road
Scarborough, Ontario

- MIX1ESG ;

RY:: Sale of Equipment located at 30 Simg Crescent, Richmond Hill, Ontarijo
i
i

Food Pmcéssing Equipment as pex st ¥ 954,000
1

HST @ 13%

124.020

|

Total $.1,078,020
I
I
|
i
i
Payments received
June 185, 2012 $ 200,000
June 20, 2012 100,060
June 23, 2012 500,000

July 03,2012 278,020
Total $ 1,078,020

i
|
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Assignment of Lease
THIS AGREEMENT made as of the 29" day of June, 2052 A P P E N D ! x

BETWEEN:

ELLEN’S FOOD GROUP INC.
hereinafter called the "Assignor"

OF THE FIRST PART
and
3243222 CANADA INC. o/a IMAGO FOODS
fiereinafter cafled the "Assignee”
OF THE SECOND PART

and

TERYLE ANN KIDMAN AND ELEANORE MUCHNIK
hereinafter called the "Landlord"

OF THE THIRD PART

and

c.L.
DAVID &, LAM
hereinafter called the "ndemnifier”

OF THE FOURTH PART

and

ELLEN PUN
hereinafter called the “Previous Indemnifier"

OF THE FIFTH PART

WHEREAS by a lease dated August 18, 2004 {the "T.ease™) a5 amended by a Lease Amending
Agreement dated Janvary 22, 2007 and extended by an Extension of Lease dated November 10, 2011, the
l.andlord leased to the Assignor the premises known as 30 Sims Crescent, Richmond Hill, Ontario;

AND WHEREAS the Indemnifier has agreed to guarentee the performance of the obligations of the
Assignee under the Lease:

AND WHEREAS the Lease contains a covenant in Article 1.16 on the part of the Assigaor not to assign
the premises without the written consent of the Landiord;

AND WHERTAS the Assigaor has agreed to assign the Lease to the Assipnee and the Laodlord has
agreed to consent to such assignment;

NOW THEREFORE THIS AGREEMENT WITNESSES THAT in congideration of the mutual
covenanls and agreements between the parties to this Agreement and the sum of TWO DOLLARS
($2.00} now paid by each party to the other (the receipt and suificiency of which is hereby
acknowledged), the parties hereby agree as follows:

1. Assignment

The Assignor hereby transfers, sets over and assigns unto the Assignee, as of and from the date of
execution of this Agreement (the "Effective Date™} all of its right, title and interest in the Leased
Premises, together with the unexpired residue of the Term and all benefit and advantages to be derived
from the Lease.

TO HAVE AND TO HOLD the same, subject to the payment of reat znd the observance and
perfarmance of the tenant's covenants and the conditions and agreements contained in the Lease.

2. Assignor's Covenants

The Assignor covenants and agrees with the Assignee that:

{a) notwithstanding anyvact of the Assignar, the Lease is 2 good, valid and subsisting lease and the rent
thereby reserved bas been duly paid up to the Effective Date and the covenants and conditions therein
contained have been duly observed and performed by the Assignor up to the Effective Date;

{b) the Assignor hias good right, full power and absolute authority to assign ifs interest in the Leased ’]/‘/_
Premises and the Lease in the manner afaresaid, according to the true intent and meaning of this Ay

R



Agreement;

{c) subject to the payment of rent and to the observance and performance of the tenant’s covenants and
the conditions and agreements contained in the Lease, the Assignee may enter into and wpon and hold
and enjoy the Leased Premises for the unexpired residue of the Term granted by the Lease for its own use
and benefit without any interruption by the Assigner or by any person whomsoever claiming through or
under the Assignor; ’

(d) the Assignor will from time to time hereafler at the request and cost of the Assignee promptly execute
such further assurances pertaining to the Leased Premises as the Assignee may reasonably require; and

(e) the Assignor shall remain liable for all the obligations contained in the Lease despite the herein
assignment, and the Assignor shall be responsible for the due performance of the obligations of the tenant
as specified in Article 1,16 of the Lease.

3. Assignee's Covenants
The Assignee covenants and agrees with the Assigner and the Landlord that:

(a) It will at all times during the unexpired residue of the Term observe and perform the Tenant's
covenants and the conditians and agreements contained in the Lease and indemnify and save harmless the
Assignar from all actions, suits, costs, losses, charges, demands and expenses for and in respect thereof,

(b) Without restricting the generality of the foregoing, the Assignee covenants and agrees that it will at
all times during the unexpired residue of the Term pay all rentals, including all Minimum or Basic Rent,
Percentage Rent and Additional Rent reserved by the Lease, and all other rnymcnts covenanted to be
paid by Lhe Tenant therein at the times and in the manner provided for in the Lease, and will observe and
perform all of the terins, covenants, conditions and agreements contained in the Lease on the part of the
tenant to be observed and performed.

4. Indenmifier's Covenants
The [ndemnifier covenants and agrees with the Landlord that:

(1) The Indemnifier will be jointly and severally bound with the Assignee for the fulfilment of all
covenants, obligations, and agreements of the Tenant under the Lease, and that in the enforeement of its
rights under the Lease the Landlord may proceed against the indemnifier as if the Indemnificr was named
as the Tenant under the Lease;

(b) The Landlord shall not be required to proceed against the Tenant or to proceed agzainst or to exhaust
any security held from the Tenant or to pursue any other remedy whatsoever which may be available to
the Landlord before proceeding against the Indemnifier, and the Indemnifier hereby waives any rights to
require the Landlord to do soj and

{c) No neglect or forbearance of the Landlord in endeavouring to obtain payment of the rent reserved in
the Lease or other puyments required to be made under the Lease as and when they become due, no delay
of the Landlord in taking any steps to enforce performance or observance of the covenants, obligations,
or agreements eontained in the Lease to be performed, or observed, by the Tenant, nor extensions of time
which may be given by the Landlard from time to time to Lhe Tenant and no other act or failure to act of
or by the Landlord shall release, discharge, or in any way reduce the obligations of the [ndemnifier under
its obligations hereunder,

5. Landlord's Consent

The Landlord hereby consents to the assignment of the Lease as set out herein in accordance with
Section 9 of Ihe Lease, and hereby does not release the Assignor from all Iiabi_]itics, covenants,
abligations, rights, claims, and causes of action under the Lease which may arise after the Effective Date.

The Landlord ltereby confirms and acknowledges that:

(a) all rent and other payments required to be made by the Assignor to the Landlord pursuant to the Lease
up to and including the date of this Agreement have been made;

o
{b) the Landlord is holding a security deposit in the amount of § Ib 94'6-9'-2 ;and

{c) lhe Lease i3 in good standing,

6. Release of Previous Indemnifier

The Landlord hereby releases the Ellen Pun, the Previous Idemnifier from her obligations as Indemifier.

7. Binding Effect




3

This Agreement shall enure to the benefit of and be binding upon the parties hereto and their respective
suceessors and assigns.

8. Confirmation

The parties hereto do in all other respect hereby confirm that the Lease is in full force and effect,
unchanged and unmodified except in accordance with this Agreement. It is understaod and agreed that
all terms and expressions used in this Agreement have the saine meaning as the terms and expressions
used in the Lease. Provided that the Landlord and Tenant are also referred to as "Lessor” and "Lessee™,
and if some expression other than "Leased Premises” is used in the Lease to deseribe the premises
demised and leased by the Landlord or Lesser to the Tenant or Lessee, the words "Leased Premises” as
used herein shall have the same meaning as such other expression.

IN WITNESS WHEREOT the parties hereto have duly execuled this Agreement.

SIGNED, SEALED AND DELIVERED )] ELLEN'S FOOD GROUP INC.
) Per:
)
)
G |
it : in, Pregident
wimesst L ) Af\f:llho ty to bind the corporation.
)
% 3243222 CANADA INC. ofa IMAGO FOODS
} Per: B
)
3 /
@M ) (3\ i
wmwss ,] ) David €3Nk Director, President, Sccretary
)] | have authority to bind the corporation.
) L
)
) /o
¢ ) A F .
ot N3 ) ("/ﬁd 109 237 AL
t g v ) Teryle Ann Kidman
wi ness[ / ; eryle Ann
)
)]
)
witness .~ ) Elesiore Muchnik
}
)
)
7 ]
i k/jf/ﬂ/]M % David C.l. Lam
wilne avia C. am
) fo
?
1 )
o fT )
witness / ) /_Av}}u'n/]’un /
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Richmond Hill branch

Suite 102 350 Highway 7 East Richmond Hill Ontario
L483N2

TEL (905) 882-8182 FAX 905-882-5220

INDUSTRIAL AND COMMERCIAL BANK OF CHINA  (CANADA)

@ RE T &R 1T mex)

ELLEN'S FOCD GROUP INC.

25 CENTURIAN DRIVE, SUITE #203
MARKHAM ONTARIO

CANADA L3R 5N8

Statement Period 2012-06-01 to 2012-06-30

" ‘Portfolio Summaiy {in CAD Equivalont) -
Deposits 21,275.43
Loans 0.00
Nel Batance 21 ,275..43
Prime Rate 3.00%

Account Summary

" Aggount [ -:Account No./Sub-accountNo. - CCY, 7 it Availablé Overdraft “Account Balance - AIC |
o _Typr—."j B : ;o L|m|t lelt ‘ - S Code -
Curenialc  0001230710700003936 - GAD | 21,275.43  Single AIC

Transaction Record

Curfe‘mﬁ)i_';;‘ Tr;h's:_a:éiic;n-b.a:lé '\af'alde Dei“te_:"-‘-ﬁ‘ Iﬁes;}iﬁlibﬁ . 5;. o :'_-.,,_Vi\jiihd'réwa'l' ol : Debtb-sil- ‘ "r'.Accuunt'BaIanc;,;;'

Account No, 0001230710700003936
CAD 2012-05-31 Opening Balance 1,113.06
GAD 2012-06-01 2012-06-01 INT  (nterest Withdrawal £83.31 428.75
CAD 2012-08-01 201.2-06-01 CHG DR transaction fee 6.40 423.35
CAD 2012-06-0% 2012-06-01 CHG Service  Plan 80.00 343.35

ChargesEnhanced CAD
Cusrent A/C

Page 1 of 16
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JNDUSTRIAL AND COMMERCIAL BANK OF CHINA  (CANADA)

@ R E T & 4R 1T mex)

CAD 2012-06-01 2012-06-01 DEFT  MCAP 128.91 214.44

CAD 2012-06-01 2012-06-01 DEFT  MCAP 153,68 60.76

CAD 2012-06-01 2012-05-31  BQW 00000000000001333 191.01 -130.25
W CHG CLR1333

CAD 2012-06-01 2012-06-01 CHG Unauthorized 5.00 -135.25
overdraft-lnward C

CAD 2012-08-01 2012-05-31  BQW 00000C0C000001327 329.99 -465.24
IW CHG CLR1327

CAD 2012-06-01 2012-08-01 CRHG Unauthorized 5.00 -470.24
overdrafi-lnward C

CAD 2012-06-01 2012-05-31 BQW 00000000000001330 506.76 -977.60
I CHQ CLR1330

CAD 2012-06-01 2012-08-01 CHG Unauthorized 5.00 -982.00
overdraft-Inward C

CAD 2012-06-C1 2012-05-31  BQW  00000000000001284 3,750.00 -4,732.00
I/ CHQ CLR1284

CAD 2012-06-01 2012.06-01 CHG Unauthorized 5.00 -4,737,00
overdraft-lnward C

CAD 2012-06-H 2012-06-01  CHQ 4,800.00 63.00

CAD 2012-06-04 2012-06-01  BQW 00000000000001332 3.00 -30.00
IV CHQ CLR1332

CAD 2012-06-04 2012-08-04 CHG Unauthorized 5.00 -35.00
overdraft-Inward C

CAD 2012-06-04 2012-08-01 Baw 00000000000000521 1,261.86 ~1,296.86
I'W CHQ CLR521

CAD 2012-06-04 2012-06-04 CHG Unauthorized 5.00 -1,301.86
overdraft-Inward C

CAD 2012-06-04 2012-08-01  BQW 00000000000001321 1,828.80 -3,130.66
iW CHZ CLR1321

CAD 2012-06-04 2012-06-04 CHG Unauthorized 5.00 -3,135.66
overdraft-laward C

CAD 2012-06-04 2012-08-01  BQW  00000C00000001304 4,068.00 -7.203.66
W CHG CLR1304

CAD 2012-06-04 2012-06-04 CHG Unauthorized 5.00 -7,208.66

overdraft-lnward C

BR-0024 (11/2011)

0012—016792000029499—016700122030100000391628 —C
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INDUSTRIAL AND COMMERCIAL BANK OF CHINA  {CANADA)

@ hE T &8 1T nex)

CAD 2012-06-04 2012-06-01 BQW 000000CCO00001351 5,400.05 -12,608.71
W CHQ CLR1351
CAD 2012-06-04 2012-06-04  CHG Unauthorized 5.00 -12,613.71
’ overdraft-Inward G
CAD 2012-06-04 2012-08-01 BOW 0D00000D000000268 7.175.67 -19,789.38
/W CHQ CLR268
CAD 2012-06-04 2012-06-04 CHG Unautherized 500 -19,7984.38
overdraft-lnward C
CAD 2012-06-04 2012.06-¢1 BQW 0000000G000000341 11,691.07 -31,485.45
I CHQ CLR341
CAD 2012:06-04 2012-06-04 CHG Unauthorized 5.00 -31,490.45
overdeaft-inward C
CAD 2012-06-04 2012-06-01 BQW 00000000000000685 36,018.92 -67,509.37
I/W CHQ CLRE8S
CAD 2012-06-04 2012-.06-04 CHG Unauthorized 5.00 -67,514.37
overdraft-lnward C
CAD 2012-06-04 2012-08-04 CS5H 19,578.65 -47,935.72
CAD 2012-05-04 2012-06-04 CHQ 6,460.00 -41,535.72
CAD 2012-06-04 2012-.08-04 TRF  FR 012-1070-3910 17,600.00 -23,935.72
TO 012-1070-3936
CAD 2012-06-05 2012-06-04 BGW  Q00COCODO00001 241 620.20 -24,555,92
IW CHQ CLR1341
CAD 2042-06-05 2012-06-06 CHG Unauthorized 5.00 -24,860.,92
overdraft-Inward C
CAD 2012-06-05 2012-06-04 BQW 00000000000001348 2,063.52 -26,624.44
W CHQ CLR1348
CAD 2012-08-05 2012-06-05 CHG Unauthorized 5.00 -26,629.44
overdraft-lnward C
CAD 2012-06-05 2012.06.04 BQW 00000000000001342 2,302.50 -28,931.94
HW CHQ CLR1342
CAD 2012-06-05 2012-06-05 CHG Unauthorized 5.00 -28,836.94
overdralt-lnward C
CAD 2012-06-05 2012-06-04 BQW 00000000000000269 7,175.67 -36,112.61
1MW GHQ GLR268
CAD 2012-06-05 2012-08-05 CHG Unauthorized 5,00 -36,117.61
Page 3 of 16
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INDUSTRIAL AND COMMERCIAL BANK QF CHIMA  (CAMADA)

@ RETIHRT mexn

overdraft-Inward C

CAD 2012-06-05 2012-06-04 BAW  000000000CO001335 13,335.73 -4%,453.34
W CHQ CLR1335

CAD 2012-06-05 2012-06-05 CHG Unauthorized 500 -49,458,34
cverdraft-lnward G

CAD 2012-06-05 2012-06-04 BQW 00000000000001337 16,096.53 -65,554.87
I'W CHQ CLR1337

CAD 2012-06-05 2012-06-05 CHG Unauthorized 5.00 -65,559.87
overdrafl-lInward C

CAD 2012-06-05 2012-06-05 TRF FM 42,500.00 -23,059.87
012-1070-3686,012-1070-39
02, 012-1070-2987, 012

CAD 2012-06-05 2012-06-61 BQR  G00000G0000CO0685 36,018.92 12,959.05
W CHQ RTNGS5

CAD 2012-06-05 2012-.06-01 CHG 5.00 12,954.05

CAD 2012-06-05 2012-06-05 CHG tnward  Clearing 40.00 12,924.05
Chg. Rin

CAD 2012-06-05 2012-06-05 BQW  00000000000009340 483,23 12,440.82
IW CHQ CLR1340

CAD 2012-05-06 2012-06-05 BQW 00000000000001326 1,349.36 11,091.46
W CHQ CLR1326

CAD 2012-06-06 2012-06-06 TRF  00000C00Q0000G001 10,900.00 191.46
TO
012-1070-3944.3910,3563,3
886

CAD 2012-06-07 2012-05-06 BQW 0000000000C001346 602.96 -411.50
/W CHQ CLR1346

CAD 2012-06-07 2012-06-07 CHG Unauthorized 5,00 -416.50
overdrafi-lnward C

CAD 2012-06-07 2012-06-06 BQW 00000000000001347 1,586.55 -2,003.05
IW CHQ CLR1347

CAD 2012-08-07 2012-08-07 CHG Unauthorized 5.00 -2,008.05
overdraft-lnward C

CAD 2012-06-07 2012-08-07 TRF  FM #012-2013-5492 4,000.00 1,991.95

CAD 2012-08-07 BQW 00000000000001343 1,846.36 145.59

BR-0024 (11/2011)

2012-06-08

0012—016752000029499—016700122030100000391628 —C
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INCUSTRIAL AND COMMERCIAL BAKK OF CHINA  (CANADA)

@ HE TR T mex)

W CHQ CLR1343

CAD 2012-06-08 2012-06-07 BQW 00000000000001353 '8,218.25 -8,072.66
I CHO CLR1353

CAD 2012-06-08 2012-06-08 CHG Unauthorized 500 -8,077 .66
overdraft-Inward C

CAD 2012-08-11 2012-08-08 BQW CGOCOC00COC0001350 65.72 -8,143.38
I CHQ CLR1350

CAD 2012-06-11 2012-06-11 CHG Unauthorized 5,00 -8,148.38
overdraft-inward C

CAD 2012-06-11 2012-08.08 BQW 00Q00DCOJ00001345 271.20 -8,419.58
1MW CHQ CLR1345

CAD 2012-06-11 2012-06-19 CHG Unauthorized 5.00 -8,424.58
overdraft-lnward C

CAD 2012-06-11 2012-06-08 BQW 00000000000001370 286.32 -8,710.90
IW CHQ CLR1370

CAD 2012-06-11 2012-06-19 CHG Unauthorized 5.00 -8,715.90
overdraft-Inward C

CAD 2012-06-11 2012-06-08 BQW  00000000000001361 1,921.00 -10,636.90
IW CHQ CLR1361

CAD 2012.06-11 2012-06-11 CHG Unauthorized 5.00 -10,641.90
overdraft-lnward C

CAD 2012-06-11 2012-06-08 BQW 00000000000000999 2,041.79 -12,683.69
1w CHQ CLR999

CAD 2012-06-11 2012-06-11  CHG Unautihorized 5.00 -12,668.69
overdraft-inward C

CAD 2012-06-11 2012-06-08 BOW 00000000000001344 5,007.14 -17,695.83
IW CHQ CLR1344

CAD 2012-08-11 2012-06-17 CHG Unauthorized 5.00 -17,700.83
overdraft-lnward C

CAD 2012-06-11 2012-06-08 BQW 000C0000000001354 5,811.82 -23,512.65
1AW CHQ CLR1354

CAD 2012-06-11 2012-06-11 CHG Unauthorized 5.00 -23,517.65
overdrafl-lnward C

CAD 2012-06-11 2012-06-08 BGW 00000000000000382 30,323.01 -53,840.66
I/ CHQ CLR382

Page 5of 16
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INDUSTRIAL AND COMMERCIAL BANKCOF CHINA - (CANADA)

@ ¢I§|Iﬁiﬁﬁmu$ﬂ

CAD 2012-06-11 2012-06-11 CHG Unauthorized 5.00 -53,845.66
overdrafl-lnward C

CAD 2012-06-11 2012-06-11  CHQ 102,600.96 48,755.30

CAD 2012-08-11 2012-08-11  TRF 00000COGO0C000001 5,900.00 42,855.30
Issue Cashier's Crder
No.142709)

CAD 2012-06-11 2042-06-11  TRF  0000000C000000001 28,000.00 14,855.30
TO
012-1070-3563,012-1070-36
86

CAD 2012-06-12 2012-06-11  BQW (0000000000G01355 133.20 14,722.10
W CHQ CLR1355

CAD 2012-06-12 2012-06-11 BQW 00000000000001381 998.10 13,724.00
W CHQ CLR1381

CAD 2012-06-12 2012-06-11 BQW 00000000000001384 1,349.36 12,374.64
WY CHQ CLR1384

CAD 2012-06-12 2012-c6-11  BQW  00000000006001390 1,366.52 11,008.12
AW CHQ CLR1390

CAD 2012-08-12 2012-06-11  BQW 00000000000001382 1,464.09 9,543.13
W CHQ CLR1382

CAD 2012-05-12 2012-06-11  BQW 00G00000GO0001166 2,908.43 6,634.70
IIW CHQ CLR 1166

CAD 2012-06-12 2012-06-11  BQW 00000000000G01367 2,961.17 3,673.53
I CHQ CLR1367

CAD 2012-06-12 2012-06-11  BAW  000000Q0C000001006 3,413.29 260.24
I'W CHQ CLR1006

CAD 2012-06-12 2012-06-11  BQW 0Q000CO00C00001386 4,214.79 -3,854.55
IW CHQ CLR1386

CAD 2012-06-12 20%2-06-12 CHG Unautherized 5.00 -3,959.55
overdraft-Inward C

CAD 2012-06-12 2012-06-11  BQW 00000000000001358 13,680.4¢ -17,840.04
IW CHQ CLR1358

CAD 2012-06-12 2042-06-12 CHG Unautharized 5.00 -17,845.04
overdraft-inward C -

CAD 2012-06-12 2012-05-12 TRF FM 13,200.00 -4,645.04

Prge 6 of 16
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INDUSTRIAL AND COMMERCIAL BANK OF CHINA  (CANADA}

@ hE T /81T omsx

#012-1070-3944,#012-1070-

3563,012-1070-2887 #0

CAD 2012-06-12 2012-08-12  CHQ 4,800.00 154.96

CAD 2012-06-12 2012-06-12 GSH  Cash Deposit/Night 3,600.00 3,754.96
Depasit

CAD 2012-06-12 2012-06-12 TRF  0000000000000C001 3,646.00 108.96
Issue Cashier's Qrder
No.142848)

CAD 2012-06-13 2012-06-i2 BQW 00000000000001360 116.39 -7.43
IW CHQ CLR1360

CAD 2012-06-13 2012-06-13 CHG Unauthorized 5.00 -12.43
overdrafi-lnward C

CAD 2012-06-13 2012-06-12 BQW 00000000000001396 1,261.86 -1,274.29
"W CHQ CLR1396

CAD 20%2-06-13 2012-06-13 CHG Unauthorized 5,00 -1,279.29
overdraft-inward C

CAD 2012-06-13 2012:06-12  BQW 00000000000001388 1,851.78 -3,131.07
W CHQ CLR1388

CAD 2012-06-13 2012-08-13 CHG Unauthorized 5.00 -3,136.07
overdraft-lnward C

CAD 2012-06-13 2012-06-12 BQW 00000000C00001392 36,018.92 -39,154.99

’ /W CHQ CLR1392

CAD 2012-06-13 2012-05-13 CHG " Unauthorized 5.00 -39,159.99
overdraft-lnwafd C

CAD 20120613 2012-06-12 BQR  0000C000000C01392 36,018.92 -3,141.07
W CHQ RTN1392

CAD 2012-06-13 2012-06-12 CHG 5.00 -3,136.07

CAD 2012-06-13 2012-06-12 CHG Inward  Clearing 40.00 -3,176.07
Chq. Rin

CAD 2012:06-13 2012-06-13 CSH  Cash DepositNight 3,200.00 23.93
Ceposil

CAD 2012-06-13 2012-06-13 CHG Cash Deposit 2.48 21.45
Charge

CAD 2012-06-13 CHQ 54,000.00 54,021.45

2012-06-14

BR-0024 (11/2011)

0012—016792000029499--016700122030100000391628 —C
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INDUSTRIAL AND COMMERCIAL BANK DF CHINA  [CARADA}

@ i E T &R 1T e

CAD

2012-06-14

2012-06-13

BQW Q0000C00000001385
1A CHQ CLR1385

B2.19

53,039.26

CAD

2012-06-14

2012-06-13

BOW 0000000000C0D1352

AW CHQ CLR1352

2,790.26

51,149.00

CAD

2012-06-14

2012-06-13

BQW (00000000000001364
W CHQ CLR1364

5,135.38

46,013.62

CAD

2012-06-14

2012-06-13

8Qw 0000Q0000000001365

W CHQ CLR1365

7,980.13

38,033.49

CAD

2012-06-15

2012-06-14

BAW 000000000000G1389
1MW CHQ CLR1389

167.60

37,845.88

CAD

2012-06-15

2012-08-14

BOW  00000000000001383
1M CHQ CLR1383

1,220.11

36,625.78

CAD

2012-06-15

2012-06-14

BAQW 00000000000001368

YW CHQ CLR1368

1,648.40

34,976.38

CAD

2012-06-15

2012-06-14

BQw  Q0000000000001357

1w CHQ CLR1357

4,582.50

30,393.88

CAD

2012-06-15

2012-06-15

CHQ

200,000.00 230,393.88

CAD

2012-06-15

2012-06-15

TRF  00000000000000001

TO
sA\
012-1070-3902,012-1070-39

10,012-1070-3944 ‘{,H’l’

28,000.00

202,393.88

CAD

2012-06-15

2012-08-15

TRF  00CG09000000000001
TO
012-1070-2987,012-1070-35
£3,012-1070-3555,012-1

46,000.00

156,383.88

CAD

2012-06-15

2012-06-15

CSH 60000000000000999

30,000.00

126,393.88

CAD

2012-06-16

2012-06-15

TRF  00000G00000142809
Issue Cashier's  Order
No.142809({Cheaque

No,142809)

9,631.00

116,562.88

CAD

2012-06-15

2012-06-15

TRF  Q0000000000000001
Issue Cashier's Order

No.142810)

36,018.02

B0,543.98

CAD

2012-08-16

2012-06-16

REM Cashier's Order

Paymen! (Mc.142810)

36,018.92 116,562.88

BR-0024 (11/2011)

0012—016792000029499 —016700122030100000391628 —C
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INDUSTRIAL AND COMMERCIAL BANK OF CHINA  (CANADA)

@ i E T &R 17 mex)

CAD 2012-06-16 2012-06-16 TRF  00000000000000001 10.00 116,552.88
CANCELLATION BANK
DRAFT # 142810

CAD 2012-06-18 2012-06-15 BQW 00000000000001381 544.44 116,008.44
IV CHQ CLR1391

CAD 20142-06-18 2012-06-15 BQW 00000000000000667 2,486.00 113,522.44
I’W CHQ CLRES7

CAD 2012-06-18 2012-06-15 BQW 00000C0O000CO1415 6,263.43 107,259.01
IV CHQ CLR1415

CAD 2012-06-18 2012-06-15 BQW C00C00CO000C01359 8,362.00 98,897.01
I/W CHQ CLR1358

CAD 2012-06-18 2012-06-14 CQR  Returned Cheque 54,000.00 44,897.01

CAD 2012-06-18 2012-06-18 CHG  Oulward Clearing 7.00 44,890.01
Chq Rin-Company

CAD 2012-06-19 2012-06-18  BQW  00000000000001409 2,670.54 42,219.47
IW CHQ CLR14C9

CAD 2012-06-19 2012-c6-18  BQW  00060000C00000141% 5,333.91 36,885.56
I CHQ CLR1411

CAD 2012-06-19 2012-06-18 BQW C0000000000000784 9,600.00 27,285.56
1AW CHQ CLR784

CAD 2012-06-19 2012-06-18 BQW 00000000000001412 10,985.65 16,299.91
IW CHQ CLR1412

CAD 2012-06-19 2012-06-18 BQW 0Q0000000000001387 15,300.65  990.26
I CHQ CLR1387

CAD 2012-06-19 2012-06-18 BQW 00000000000001417 29,653.06 -28,653.80
I CHGQ CLR1417

CAD 2012-06-19 2012-06-19 CHG Unauthorized 5.00 -28,658.80
overdraft-lnward C

CAD 2012-06-19 2012-06-18 BQW 00000000000000999 70,000.00 -08,858.80
1AW CHQ CLRO99

CAD 2012-06-19 2012-06-19 CHG Unautherized 5.00 -98,663.80
cverdraft-lnward C

CAD 2012-06-19 2012-06-19 TRF  FR012-1070-2987 8,900.00 -89,763.80

CAD 2012-06-19 2012-06-19 TRF  FR 012-1070-3002 15,200.00 -74,563.80

TO 012-1070-3936

BR-0024 (11/2011)

0012—016792000020499—016700122030100000391628—C
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@

INDUSTRIAL AND COMMERCIAL BANK OF CHINA  (CANADA)

CAD 2012-06-19 2012-08-19 TRF  FR 012-1070-3910 11,906.00 -62,663.80
TO 042-1070-3936
CAD 2012-06-19 2012-.08-19 TRF  FM #612-1070-3555 6,300.00 -56,363.80
TO #012-1070-3936
CAD 2012-06-19 2012-06-19 CHQ 4,300.00 -52,063.80
CAD 2012-06-19 2012-06-19 TRF  FR 012-2013-5492 7G,000.00 17,936.20
TO 012-1070-3936
CAD 2012-06-19 2012-06-19  GSH 00000000000000999 7,000.00 10,936.20
CAD 2012-08-20 2012-06-1g BQW 00000000000001418 500.00 10,136.20
"W CHQ CLR1418
CAD 2012-06-20 2012-06-19 BQW 00000000000001401 1,002.33 9,043.87
IW CHQ CLR1401
CAD 2012-06-20 2012-06-19 BQW 00000000000001408 5,476.55 3,567.32
I CHC: CLR1406
CAD 2012-06-21 2012-.05-20 BOW  00000000000001413 26,959.85 -23,392.53
W CHQ CLR1413
CAD 2012-06-21 2012-06-21 CHG Unauthorized 5.00 -23,397.53
overdraft-fnward C
CAD 2012-06-21 2012-08-21 CHQ 160,000.00 76,602.47
CAD 2012-06-21 2012-06-21  TRF  0C000000GO0000007 36,018.92 40,583.55
Issue Cashier's Order
Np.1427185)
CAD 2012-06-21 2012-08.21 TRF  000GO000000000001 5,254.55 35,329.00
Issue Cashier's Crder
No.142853)
CAD 2012-06-21 2012-06-2¢  TRF  000D0OGOOO00CO001 17,000.00 18,329.00
TO 7L/ WV] 4 ,W
N ory
#012-1070-2987,012-1070-3 }/ ¢ "2‘)—6‘9’9
555,012-1070-3910,012- = C T
9H 289V
CAD 2012-06-21 2012-08-21 TRF  00000CO0000001461 5,000.00 13,329.00
’ Issue Cashier's Order
No.142854(Cheque
No.1461)
CAD 2042-06-21 2012-08-21 CSH  000000G000C0CO99Y 13,000.00 329.00

Cash Withdrawal

BR-0024 {11/2011)
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INDUSTRIAL AND COMMERCIAL BANK OF CHINA  {CANADA)

@ HET & RT mex

CAD 2012-06-21 2012-06-22 CHQ 500,000.00 500,329.00

CAD 2012-06-22 2012-08-21  BQW  G0000000000001402 373.06 499,955.94
W CHQ CLR1402

CAD 2012-06-22 2012-06-21 BQW 00000000000001399 608.94 490,347.00
W CHQ CLR1398

CAD 2012-06-22 2012-08-21 BQW 0000000G000000137% 1,018.95 498,328.05
W CHQ GLR1379

CAD 2012-06-22 2012-06-21 BQW 00DGOC00000001398 1,853.11 496,374.94
I/W CHQ CLR1398

CAD 2012-06-22 2012-08-22 TRF  000000000C0000001 470,000.00 26,374.94
TO
012-2013-5492,012-1670-3%
10

CAD 2012-06-25 2012-06-22 BQW 00000000000001420 3.84 26,371.10
IW CHQ CLR1420

CAD 2012-06-25 2012-08-22 BQW 00000000000001373 293.35 26,077.75
W CHQ CLR1373

CAD 2012-06-25 2012-06-22 BQW 00000000000001380 578.96 25,498.79
I'W CHQ CLR1380

CAD 2012-06-25 2012-05-22 BQW  00000000000001375 1,058.45 24,440.34
IV CHQ CLR1375

CAD 2012-06-25 2012-06-22 BQW 00000000000001405 1,581.59 22,858.75
IiW CHQ CLR1405

CAD 2012-06-25 2012-06-2z BQW 00000000000001462 2,160.00 20,698.75
IW CHQ CLR1462

CAD 2012-06-25 2012-06-22  BQW 00000000000001369 7,582.79 13,115.96
IW CHQ CLR1369

CAD 2012-06-25 2012-06-22 BQW 000000G0000001414 8,362.00 4,753.96
I/W CHQ CLR1414

CAD 2012-06-25 2012-06-22  BQW  00DD0O0DCOCOCO1416 10,107.32 -5,353.36
1A CHQ CLR1416

CAD 2012-06-25 2012-06-25 CHG Unauthorized 5.00 -5,358.36
overdraft-Inward C

CAD 2012-06-25 2012-08-25 CHQ 12,000.00 6,641.64

CAD 2012-08-25 ©CHQ 1,968.92 +8,610.56

BR-0024 {11/2011}

2012-06-25

0012—016792000029499—016700122030100000391628 —C
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INDUSTRIAL ARD COMMERCIAL BANK OF CHINA  {CANADA}

CAD 2012-06-26 2012-06-25 BQW 00000000000001175 45,20 18,565.36
1AW CHQ CLR1175

CAD 2012-06-26 2012-06-25 BQW 00000000000001356 101.70 18,463.66
I CHQ CLR1358

CAD 2012-06-26 2012-06-25 BGW 000000000G0001448 185.93 18,277.73
IV CHQ CLR1448

CAD 2012-08-26 2012-06-26 DEFT  INTACT INS/AXA 960.01 17,317.72

CAD 2012-06-26 2012.06-25 BQW  000000000C0001445 998.10 18,319.62
IV CHQ CLR1445

CAD 2012-06-26 2012-06-25 BQW 00000000000061450 1,340.36 14,970.26
IAW CHQ CLR1450

CAD 2012-06-26 2012-06-25 BQW  0000C000000001446 1,464.99 13,505.27
I'W CHQ CLR1446

CAD 2012-06-26 2012-08-25 BUW 0000G0000000001376 2,080.12 11,425.15
IW GHQ CLR1376

CAD 2012-06-26 2012-06-25 BOW  0000C000000001430 2,915.27 8,509.88
1AW CHQ CLR1430 .

CAD 2012-06-26 2012.06-25 BQW 000000000000C1419 2,997.05 551283
IM CHQ CLR1419

CAD 2012-06-26 20120625 BQW  0C0000GO00DCO1481 5,390.61 122.22
I CHQ CLR1481

CAD 2012-06-26 2012-06-25 BQW 00000000000001480 5,390.61 -5,268.39
1AW CHQ CLR1480

CAD 2012-06-26 2012-08-26 CHG Unauthorized 5.00 -5,273.39
overdraft-Inward C

CAD 2012-06-26 2012-06-25 BQW 00000000000001397 5,561.91 -10,855.30
"W CHQ CLR1397

CAD 2012-06-26 2012-06-26 CHG Unauthorized 5.00 -10,860.30
overdraft-Inward C

CAD 2012-06-26 2012-06-25 BQW 000000C0000001468 7,238.79 -18,089.09
I'W CHQ CLR1468

CAD 2012-06-26 2012-06-26 CHG Unauthorized 5.00 -18,104.09
overdrafi-Inward C

CAD 2012-06-28 2012-06.25 BQW  00000000000C01410 16,224.74 -34,328.83

I CHQ CLR1410

0012+~-016792000029499—016700122030100000391628 —C
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INDUSTHIAL AND COMMERCIAL BANK OF CHINA  {CANADA)

CAD 2012-06-26 2012-.06-26 CHG Unauthorized 500 -34,333.83
overdrafi-lnward C

CAD 2012-06-26 2012-06-28 TRF  FM #012-1070-3910 60,000.00 25,666.17

CAD 2012-06-27 2012-06-26 BQW 00000000000001442 16.41 25,649.76
IAW CHQ CLR1442

CAD 2012-06-27 2012-05-26 BQW 00000C000000G1434 37.27 25,612.49
IW CHQ CLR1434

CAD 2012-06-27 2012-08-26 BAW 00000DOCO000001433 447.25 26,165.24
IW CHQ CLR1433

CAD 2012-06-27 2012-06-26 BQW 000000000G0001439 §32.68 24,532.56
I CHQ CLR1438

CAD 2012-06-27 2012-06-26 BQW 00000000000001378 £68.36 23,544,20
IW CHQ CLR1378

CAD 2012-08-27 2012.06-26 BQW  00000000000001455 1,043.28 22,500.92
IW CHQ CLR1455

CAD 2012-06-27 2012.06.26 BGW 00000C00C00001443 2,010.96 20,489.95
IW CHQ CLR1443

CAD 2012-06-27 2012-06-26 BQW 000000G0000001463 3,214.90 17,275.06
W CHQ CLR1463

CAD 2012-06-27 2012-06-26 BOW  000000000G0001479 3.525.60 13,749.46
IW CHQ CLR1479

CAD 2012-08-27 2012-06-26 BQW 00000000000001467 7.996.83 5,752.63
(W CHQ CLR1467

CAD 2012-06-28 2012-06-27 BQW 00000000000001374 107.29 5,645,34
I CHQ CLR1374

CAD 2012-06-28 2012-06-27  BQW  00CG000000G0001444 433.34 5,212.00
IW CHQ CLR1444

CAD 2012-06-28 2012-06.27  BAW  00000000000001457 435.05 4,776.95
IW CHQ CLR1457

CAD 2012-06-28 2012.06.27  BQW 00000000000001472 597.85 4,176.10
I CHQ CLR1472

CAD 2012-06-28 2012-06-27 BQW 0000000C000001458 709.14 3,460.96
W CHQ CLR1459

CAD 2012-06-28 2012-06-27  BQW  0000000000C001447 823.23 2,646.73

1M CHQ CLR1447

0012—016792000029499—016700122030100000391628—C
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INDUSTRIAL AND COMMERCIAL BANK OF CHINA  {CANADA)

CAD 2012-06-28 2012.06-27 BQW 00000000000001441 1,000.00 1,646.73
YW CHQ CLR1441

CAD 2012-06-28 2012.06.27 BAW 00000000000001469 1,000.00 646.73
I CHQ CLR1469

CAD 2012-06-28 2012-06-27 BAW  00000000000001436 1,846.36 +1,199.63
YW CHQ CLR1436

CAD 2012-06-28 2012-06-28 CHG Unaulherized 5.00 -1,204.63
overdraft-lnward C

CAD 2012-06-28 2012-06-27 BQW  £0000000000001440 2,000.00 -3,204.63
W CHQ CLR1440

CAD 2012-06-28 2012-06-26 CHG Unauthorized 5.00 -3,200.63
overdraft-lnward C

CAD 2012-06.28 2012-06-27 BQW  00000C00000001195 2,678.10 -5,887.73
W CHQ CLR1195

CAD 2012-06-28 2012.06-28 CHG Unauthorized 5.00 -5,892.73
overdraft-inward C

CAD 2012-06-28 2012-06-27  BQW €Q00CG0C0000001458 2,687.76 -8,580.40
IV CHQ CLR1458

CAD 2012-06-28 2012.06-28 CHG Unauthorized 5.00 -8,585.49
overdraft-Inward C

CAD 2012-06-28 2012-06-27  BAW  0C00000000000C1275 2,909.34 -11,404,83
I CHQ CLR1275

CAD 2012-06-28 2012-06-28 CHG Unauthorized 5.00 ~11,499.83
overdrafi-Inward C

CAD 2012-06-28 2012-06-27 BQW 00000000000001451 3,719.70 -15,219.53
I CHQ CLR1451

CAD 2012-06-28 2012-c6-28 CHG Unautharized 5.00 -15,224.53
overdraft-lnward C

CAD 2012-06-28 2012-08-27 BQW 00000CO0000GO1466 6,683.37 -21,907.90
W CHQ CLR1466

CAD 2012-06-28 2012-06-28 CHG Unauthorized 5.00 -21,912.90
overdraft-Inward C

CAD 2012-06-28 2012-06-27  BQW  00000000000001509 9,021.78 -30,034.68
W CHQ CLR1509

CAD 2012-06-28 2012.06-28 CHG Unauthorized 5.00 -30,939.68

0012—016792000029499—016700122030100000391628 —C
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INDUSTRIAL AND COMMERCIAL BANK OF CHINA  (CANADA}

cverdraft-inward C

CAD 2012-06-28 2012-06-28 TRF  FM012-1070-3910 50,000.00 18,060.32
CAD 2012-06-28 2012-06-28 TRF  0C0G0000000C01562 3,837.62 15,222.70
lssue Cashier's QOrder
Ne.142873(Cheque
No.1502)
CAD 2012-06-29 2012-.06-28 BQW  CGOD0GOODOUCO0OT470 99,90 15,122.80
W CHQ CLR1470
CAD 2012-06-29 2012-06-28 BQW 00000000060001474 491.55 14,631.25
W CHQ CLR1474
CAD 2012-06-29 2012-06-28 BQW G000G000C00001403 524.32 14,106.93
IW CHQ CLR1403
CAD 2012-06-29 2012-06-28 BQW 00000000000001432 1,035,328 13,071.55
W CHQ CLR1432
CAD 2012-06-29 2012-05-28  BQW 00000000000001449 1,220.11 11,851.44
IW CHQ CLR1449
CAD 2012-06-29 2012-06-28 BQW 00000000000001431 2,508.60 9,342.84
I CHQ CLR1431
CAD 2012-06-29 2012-06-26 BQW 00000000000001473 5,667.41 3,675.43
I/W CHQ CLR1473
CAD 2012-06-29 2012-06.29 CHQ 1$7,600.00 21,275.43
CAD 2012-06-30 Closing Balance 21,275.43
Total Withdrawal 202 1,432,352.92
item{s)
Total Depesit 31 item(s) 1,452,5615.29
Account Service Charge Package Plan Details
Account No: §00123071070000393600000 CCY: CAD Pilan Name: Enhanced CAD Current A/C
'Plan_ilem CCyY Price Volumn Cue Charges Waived Volumn  Waived Fee  Paid Fee
CR fransaction fee CAD 0.80 25 20.00 25 20,00 0.00
Cash Deposit Charge CAD 0.18% 26,3786 47.47 25,000.00 44.99 2.48
5
Chegque Deposil Charge-Corp CAD 0.15 17 2.55 17 2.55 0.00
Page i5of 10
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INDUSTRIAL AND COMMERCIAL BANK OF CHINA  (CANADA)

DDHC - own customer CAD 6.50 3 19.50 3 19.50 0.00
DR transaction fee CAD 0.80 141 112.80 141 112.80 Q.00
Tolal CAD 202.32 199.84 2.48

Savings for this slatement period 199.84

Statement Message
We offer a new Premium Chequing Account with annual interest rate of 0.80 percent. We alse offer a competitive 1 year annual interest rate of
1.75 percent for lerm deposil, RRSF and TFSA deposit.  Interest rates for olher deposit lerms are respeclively raised. Please visit our branch or

wwwi.icbk.ca for details,
Effective April 1, 2012, the bank will charge a handling fee of minimum CNY25.00 or 0.25 percent on each transaction amount for CNY cash

deposit and CNY cash withdrawal for personal and business account. In addition, the bank draft handling fee will be increased to $6.50.

Page 16 of 16
0012—016792000029459—016700122030100000391628~C



APPENDIX *“T”



‘ i E T & 4R 1T omsen)

INDUSTRIAL AND COMMERCIAL BANK OF CHIMA  (CANADA}

ELLEN'S FOOD GROUP INC,

25 CENTURIAN DRIVE, SUITE #203
MARKHAM ONTARIO

CANADA L3R 5N8

APPENDIX " T

Rishmond Hill branch
Suite 102 350 Highway 7 East Richmend Hill Ontaric

L4B3N2

TEL (905) 882-8182

Statement Pericd

FAX 905-882-5220

2012-07-01 to 2012-07-31

‘Portfolio Summary (In CAD Equivalent) - ... ="
Ceposils 45,258.82
Loans 0.00
et Balance - 45258.82
Prime Rale 3.00%
Account Summary
* Account  -Account Np.ufSub—accoun! No. - ‘—._CCY'_'V‘ ;_O\{erdraﬂ_' * . Available Qverdraft 'Accdunt Balance AC
Type ol - e “Limit. . Limit : Code
Curentaic ~ 0001230710700003936 CAD 45268.82  Single AIC
Transaction Record
Currency T}én;acliun Date - 'Valyé_ Date’ 'Déscriplio'h ' .Withdrawal Deposit ‘Account Balance
Account No. 001230710700003936
CAD 2012-06-29 Opening Balance 21,275.43
CAD 2012-07-01 2012-07-01 INT  Intevest Withdrawal 325.38 20,850.05
CAD- -2012-07-01 2012-07-01  CHG Service  Plan 80.00 « 20,870.05
ChargesEnhanced CAD
Current A/C
CAD 2012-07-03 2012-07-01 DEFT  MCAP 128.91 20,741.14

BR-0024 (11/2011)

Page 1 of 16
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INDUSTRIAL AND COMMERCIAL BANK OF CHINA  (CANADA}

@ i E I &R 17 mex)

CAD 2012-07-03 2012-07.01 DEFT  MCAP 153.68 20,587 .46

CAD 2012-07-03 2012-05-20 BQW 00000000000001529 1,356.00 < 19,231.46
I CHQ CLR1529

CAD 2012-07-03 2012-06-29 BQW 00620000000001533 2,096.95 17,134.51
IAW GHQ CLR1533

CAD 2012-07-03 2012-06-29 BQW 00C00000000001480 2,250.00 = 14,884.51
IV CHQ CLR1460

CAD 2012-07-03 2012-06-29 BQW 00000000000001408 225000 *~ 12,634.51
IAW CHQ CLR1408

CAD | 2012-07-03 2012-06-29 BQW  0G0000000J00001514 3,498.80 =~ 8,1365.61
1AW CHQ CLR1514

CAD 2012-07-03 2012-06-29 BQW  00000006000001511 3,880.10 = 5,255.51
I CHQ CLR1511

CAD 2012-07-03 2012-07-04 CHQ 278,020.00 283,275.51

CAD 2012-07-03 2012-07-04 CHQ 6,826.92 290,102.43

CAD 2012-07-04 2012-07-03 BQW 0000000Q000001515 511,33 —~ 289,591.10
IAW CHQ CLR1515

CAD 2012-07-04 2012-07-03 BQW  000000000000G1456 55%.50 " 289,039.60
YW CHQ CLR1456

CAD 2012-07-04 2012-07-03 BQW  00C00000000000522 1,261.86" 287,777.74
1AW CHQ CLR522

CAD 2042-07-04 2012-07-03 BQW  00000000000001525 2,825.00 = 284,952.74
IAW CHQ CLR1625

CAD 2012-07-04 2012.07-03 BQW 0000000000]0A1506 3,380.40 ~7 281,572.34
IV CHQ CLR1506

CAD 2012-07-04 2012-07-03 BQW  000DCO00D0T01519 5,876.00 = 275,696.34
IIW CHG CLR1519

CAD 2012-07-04 2012-07-03 BQAW 00000000CO0001522 7,152.85~" 268,543.49
IW CHQ CLR1522

CAD 2012-07-04 2012.07.03 Baw $2_ 5 8,753.41 = 259,790.08

CAD 2012-07-04 2012.07.03 BQW  000000000000G1510 9,802.65 — 249,087.43
AW CHQ CLR1510

CAD 2012-07-04 2012-07-03 BQW 0000Q00C000001464 11,625.10 =~ 238,362.33

1AW CHQ CLR1464

BR-0024 (11/2011)
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INDUSTRIAL AND COMMERCIAL BANK OF CHINA  (CANADA)

CAD 2012-07-04 2012-07-03 BQW 00000000000000342 11,891.07 — 226,671.26
/W CHQ CLR342
CAD 2012-07-04 2012-07-03 BQW 000000G0000001544 30,323.01 106,348,25
IMY CHQ CLR1544
CAD 2012-07-04 2012-07-03  BQW  00000000000000686 36,018.92~ 160,328.33
IMW CHQ CLRE86
CAD 2012-07-04 2012-07-03 BQW  000000000000C1541 150,000,080 = .10,329.33
W CHQ CLR 1541
CAD 2012-07-05 2012-07-04 BQW 0COC0000000001437 1,450.00 ~— 8.879.33
IV CHG CLR1437
CAD 2012-07-05 2012-07-04 BQW 00000000000C01521 7,148.82 ~ 1,730.51
I/ CHQ CLR1521
CAD 2012-07-06 2012-07-05 BQW 00C000000CI001497 34,83 1,605.68
IV CHQ CLR1497
CAD 2012-07-06 2012-07.05 BQW (C0000000000001475 197.30 ~~ 1,498,38
IV CHQ CLR1475
CAD 2012.07-06 2012-07-05 BQW D00G0C000000C1507 201.51" 1,296.87
W CHQ CLR1507
CAD 2012.07-06 2012-07.05 BQW 0C0C0000C00001488 420.81 " 876.06
I CHO CLR1498
CAD 2012-07-06 2012-07-05 BQW 00000000000001518 1,207.50+" -331.44
1M CHQ CLR1518
CAD 2012-07-08 2012-07-06 CHG Unauthorized 5.00 -336.44
overdrafl-lnward C
CAD 2012-07-06 2012-07.05 BGW C0000000000G01542 1,577.21~ -1,813.65
IV CHQ CLR1542
CAD 2012-07-06 2012-07-06 CHG Unautherized 5.00 -1,918.65
overdraft-lnward C
CAD 2012-07-08 2012-07-05 BQW 00000600000001543 3,541.00 — -5,450.65
‘ /W CHQ CLR1543
CAD 2012-07-06 2012-07-06 CHG Unauthorized 5.00 -5,464.65
overdraft-lnward C
CAD 2012-07-06 2012-07-05  BQW  0000GOCOCO00C1S20 17.331.31 .7 -22,795.96
1M CHQ CLR1520
CAD 2012-07-06 20t2-07-06 CHG Unauthorized - 5.00 -22,800.95
Page 3 of 16
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INDUSTRIAL AND COMMERC(AL BANK OF CHINA  {CANADA)

overdraft-lnward C

CAD 2012-07-05 2012-07-06 TRF FRO12-1070-3555 10,000.00 -12,800.96

CAD 2012-07-06 2012.07-06 TRF  FM 012:1070-3910 30,000.00 17,189.04
TO 012-1070-3936

CAD 2012-07-09 2012-07-06 BQW 000000000000Q1517 237.32 -~ 16,061.72
1AW CHQ CLR1517

cAD 2012-07-09 2012-07-06 BQW G00000000000015630 247 .92 —— 16,713.80
IW CHQ CLR1530

CAD 2012-07-09 2042-07-05 BQW 00000000000001523 308,22 — 16,405.58
W CHQ CLR1523

CAD 2012-07-09 2012-07-06 BQW 00000000000001513 1,837.50 = 14,568.08
MW CHQ CLR1513

CAD 2012-07-09 2012.07-05 BCGW 0000G000000001550 3,241.00 =~ 11,327.08
I/W CHQ CLR1550

CAD 2012-07-09 2012-07-06 BQW 00000000000001500 559063 -~ 5,736.45
IAW CHQ CLR500

CAD 2012-07-08 2012-07-06  BQAW 000000000C0C01503 7.572.47 — -1,835,02
W CHQ CLR1503

CAD 2012-07-09 2012-07-09 CHG Unauthorized 5.00 -1,841.02
overdrafi-lnward C

CAD 2012-07-09 2012-07-09 TRF  FM012-1070-2087 2,000.00 158.98

CAD 2012-07-09 2012-07-09 YRF  FM 012-1070-3910 9,000.00 g9,158.98
70 012-1070-3936

CAD 2012-07-09 2012-07-09 TRF  0000000G000001494 3,434.35 -~ 5,724.63
lssue Cashier’s Order
No.142888{Cheque
No.1494)

CAD 2012-07-09 2012-07-09 TRF  0000000COCO001495 4,584.21 v 1,140.42
lssue  Cashier's  Order ’
No.14288%{Cheque
No.1495)

CAD 2012-07-10 2012-07-0g BQW 0000000000COC1516 86,25~ 1,054,17
I CHQ CLR 1516

CAD 2012-07-10 2032-07-00 BAW 000C0000000001501 130,50 ~ 923.67

1'W CHQ CLR 1501

BR-0024 (11/2011)
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INDUSTRIAL AND COMMERGCIAL BANK OF CHINA  {CANADA]

CAD 2012-07-10 2012.07-09 BAW 000000C0000001531 13349~ 790.48
IM CHC CLR1531

CAD 2012-07-10 2012-07-00 BQW 000000000C0001429 277.24 =" 513.27
IV CHQ CLR1429

CAD 2012-67-10 2012-07-09 BQW 00000000000001555 998,10 ~— -484 83
1AW CHQ CLR1555

CAD 2012-07-10 z2012-07-10  CHG Unaulhorized 5.00 -489.83
overdraft-inward C

CAD 2012-07-10 2012-07-09 BQW 00DODOOCO00001556 1,464,99 — -1,954.82
I CHQ CLR1556

CAD 2012-07-10 2012-07-10 CHG Unauthorized 5.00 -1,850.82
overdraft-lnward C

CAD 2012-07-10 2012-07-09  BOQW 00000000000001428 1,605.00 -3,654,82
I GHQ CLR1428

CAD 2042-07-10 2012-07-10  CHG Unautherized 5.00 -3,659.82
overdraft-lnward C

CAD 2012-07-10 2012-07-09 BQW 0000000CCCO001561 2,320.85 " -5,989.67
I'W CHQ CLR1561

CAD 2012-07-10 2012-07-10 CHG Unauthorized 5.00 -5,994.67
overdraft-Inward C

CAD 2012-07-10 2012-07-03 BQW 000000000CO01493 2,820.80 " -8,815.47
I CHQ CLR1493

CAD 2012-07-10 2012-07-1¢ CHG Unauthorized 5.00 -8,820.47
overdraft-lnward C

CAD 2012-07-10 2012-07-09 BQW 000000COC00001452 203165~ 11,752.12
/W CHQ CLR1482

CAD 2012-07-10 2012-07-1¢  CHG Unauthorized 5.00 -14,757.12
overdrafi-Inward C 7

CAD 2012-07-10 2012-07-09 ~BQW  (C0C0000000C001362 7L 8,006.50 -19,763.62
IV CHQ CLR1562

CAD 2042-07-10 2012-07-10  CHG Unauthorized 5.00 -19,768.62
overdraft-lnward C

CAD 2012-07-10 2012-07-09 BQW 0000000000C001554 7L 11,695.00 -31,463.62
i CHQ CLR1554

CAD 2012-07-10 2012-07-10  CHG Unauthorized 5.00 -31,468.62

Page 5 of 16
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INDUSTRIAL AND COMMERCIAL BANK OF CHIHA  (CANADA)

overdraft-Inward C

CAD 2012-07-10 2012-07-08  BQW  00000000000001505 7'\ 15,495.57 -46,664.18
I CHQ CLR1505

CAD 2012-67-10 2012-07-10 CHG Unauthorized 5.00 -46,069.19
overdraft-lnward C

CAD 2612-07-10 2012-:07-0 BOW 00000000000007553  ~f 41,480.00 -88,449.10
I'W CHQ CLR1553

CAD 2012-07-10 2012-07-10  CHG Unauthorized 5.00 -88,454.19
overdrafl-lnward C

CAD 2012-07-10 2012.07-09 BQR  0CO0OOCO0OCCO1553 \( 41,480.00 -46,974.19
I CHQ RTN1553

CAD 2012-07-10 2012-07-09 CHG 5.00 -46,969.19

CAD 2012-07-10 2012-07-10 CHG Inward  Clearing 40.00 -47,009.19
Chg. Rtn

CAD 2012-07-10 201z-.07.09 BQR 00000000C00CO1554 \/\1 1,695.00 -35,314.19
IW CHQ RTN1554

CAD 2012-07-10 2012-07-09 CHG 5.00 -35,309.19

CAD 2012-07-10 2012-07-10  CHG Inward  Clearing 40.00 -35,349.19
Chg. Rin

CAD 2012-07-10 2012-07-09 BQGR  0DCODOCOOOCODT5E2 ‘ﬁ( 8,008.50 -27,342.69
(W GHQ RTN1562 ‘

CAD 2012-07-10 2012-07-08 CHG 5.00 -27,337.69

CAD 2012-07-10 2012-07-10 CHG Inward  Clearing 40.00 -27,377.69
Chg. Rtn

CAB 2012-07-10 2012-07-10 TRF FM 25,200.00 -2,177.69
012-1070-3886,2967,3910,3
02,3555

cAD 2012-07-10 2012-07.09 BQR  00000000000001505 .‘F 15,495.57 13,317.88
I CHQ RTN1505

CAD 2012-07-10 2012-07-09 CHG 5.00 13,322.88

CAD 2012-07-10 2012-07-10 CHG Inward  Clearing 50.00 13,282.88
Chy. Rin

CAD 2012-07-11 2012-07-10  BQW 00000000C0C001564 6774 13,215.14

W CHQ CLR1564

BR-0024 {11/2011)
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CAD 2012-07-11 2012-07-10  BQW  00000000000001557 x 929.30 12,285.84
1AW CHQ CLR1557

CAD 2012-07-11 2012-07-10  BQW  00000000000001489 7\ 1,045.25 11,240.59
I CHQ CLR1499

CAD 2012-07-11 2012-07-50  BQW 00000000000001504 7’\ 1,630.03 9,610.56
I CHQ CLR1504

CAD 2012-07-13 2012-07-10 BQW 000000CC00C001537 I 1,909,17 7,701.39
"W CHQ CLR1537

CAD 2012-07-11 2012-07-10  BQW 000000000G0001563 7{ 8,320.76 519,37
IV CHQ GLR1563

CAD 2012-07-11 2012-07-11  CHG Unauthorized 5.00 624 37
overdraft-Inward C

CAD 2012-07-11 2012-07-10  BQR  0000000000C001557 7{" 929.30 304.93

: IM CHQ RTN1557

CAD 2012-07-11 2012:07-10 BQR  (0000O000000D3563 SN 832078 8,625.69
IW CHQ RTN1563

CAD 2012-07-11 2012-07-10  CHG 5.00 8,630.69

CAD 2012-07-11 2012-07-ip  BQR  000C0G00000001564 ~ 6774 8,698.43
I CHQ RTN1564

CAD 2012-07-11 2012.07-10 BQR  0000000000001537 \( 1,900.17 10,607.60
I CHQ RTN1537

CAD 2012-07-11 2042.07-10 BQR  00000000C00001504 % 1,630.03 12,237.63
"W CHQ RTN1504

CAD 2012-67-12 2012-07-10  BQR  0C000000C00001489 7{ 1,045,25 13,282.88
W CHQ RTN14%99

CAD 2012-07-16 2012-07-t6  TRF  FM 012-1070-2987 3,000.00 16,282.88
TO 012-1070-3936

CAD 2012-07-18 2012-07-16  TRF FM 20,000.00 36,282.85
012-1070-3944,012-1070-39
10 -

CAD 2012-07-16 2012-07-16 TRE  000000000GOCO00QT 34,652.59 N\ 1,630.29
Issie Cashier's Order

CAD 2012-07-17 2012-07-16  BQW 00000000000001512 203.40 1,426.89
IMW CHQ CLR1512

CAD 2012-07-17 2012-07-16 BQW 00000000000001551 371.95 1,054,94

BR-0024 (11/2011)
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INDUSTRIAL AND COMMERCIAL BANK OF CHINA  {CANADA}

I/IW CHQ CLR1551

CAD 2012-07-17 2012-07-16 BQW 00000000000C00668 2,486.00 -1,431.06
W CHQ CLR668

CAD 2012-G7-17 2012-07-17 CHG Unaulhorized 5.00 -1,436.06
overdraft-lnward C

CAD 2012-07-17 2012-07-16 BQW  00000000000001574 4,131.25 -5,567.31
1MW CHQ CLR1574

CAD 2012-07-17 2012-07-17 CHG Unauthorized 5.00 -5,572.31
overdraft-lnward C

CAD 2012-07-17 2012-07-16  BQW  00000000000001526 4,488.06 -10,080.37
IW CHQ CLR1526

CAD 2012-07-17 2012-07-17  CHG Unaulhorized 5.00 -10,065.37
overdgraft-lnward C

CAD 2012-07-17 2012-07-16 BQW 00000000000001575 5,876.00 -15,941.37
IW CHQ CLR1575

CAD 2012-07-17 2012-07-17  CHG Unauthorized 5.00 -15,946.37
overdrafi-lnward C

CAD 2012-07-17 2012-07-16 BQW 000000000C0001560 11,696.53 -27.642.90
I CHQ CLR1560

CAD 2012-07-17 2012-07-17 CHG Unauthorized 5.00 -27,847.90
overdraft-Inward C

CAD 2012-67-17 2012-07-17 CHQ 10,000.00 -17,647.90

cAD 2012-67-17 2012-07-17 TRF  FM 012-1070-2987, 20,000.00 2,352.10
3910

CAD 2012-07-18 2012-07-17  BQW 00000000000001572 529,30 1,422.80
AW CHQ CLR1572

CAD 2012-07-18 2012-07-17 BQW 00000000000001527 1,804.40 -381.60
/W CHQ CLR1527

CAD 2012-07-18 2012-07-18 CHG Unauthorized 5.00 -386.60
overdraft-lnward C

CAD 2012-07-18 2012-07-17  BQW 00000000000001568 jL 34,652.59 -35,039.19
W CHQ CLR1568

CAD 2012-07-18 2012.07-18 CHG Unauthorized 5.00 -35,044.19
overdrafl-lnward C -

CAD 2012-07-18 2012-07-18 TRF  FM012-1070-3555 1,000.00 -34,044.19

BR-0024 (11/2011)
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CAD 2012-07-18 2012-07-17  BQR  0C0C0000000CO1568 7& 34,652.59 60B.40
1MW CHQ RTN1568

CAD 2012-07-18 2012-07-17 CHG 5.00 613.40

. GAD 2012-07-18 2012-07-18 CHG Inward  Clearing 40.00 573.40

Chqg. Rtn

CAD 2012-07-19 2012-07-1  BAW  00000000000001404 245,78 327.62
IAW CHQ CLR1404

CAD 2012-07-19 2012.07.18 BQW 00000003G00001532 497.20 -169.58
/W CHQ CLR1532

CAD 2012-07-19 2012-07-19 CHG Unauthorized 5,00 -174.58
overdrafi-lnward C

CAD 2012-07-19 2012-07-18  BQW  0000000COC0001581 8,051.50 -8,226.08
/W CHQ CLR1581 '

CAD 2012-07-19 2012-07-19 CHG Unauthorized 5.00 -8,231.08
overdrait-Inward C

CAD 2012-07-19 2012-07-18  BAW  00000000COC001570 8,320.76 -15,551.84
I’W CHQ CLR1570

CAD 2012-07-19 2012-07-19  CHG Unautharized 5.00 -16,556.84
overdraft-Inward C

CAD 2012-07-12 2012-07-18  BQAW  00COCOC0J000ACTBS 9,600.00 -26,156.84
1AW CHQ CLR785

CAD 2012-07-19 2012-07-19 CHG Unauthorized 5.00 -26,161.84
overdraft-Inward C

CAD 2012-07-18 2012-07-19 CHQ 26,100.00 -61.84

CAD 2012-07-20 2012-07-1¢  BQW  00000000000001477 2,111.97 -2,173.81
JW CHQ CLR1477

CAD 2012-07-20 2012-07.20 CHG Unauthorized 5.00 -2,178.81
overdraft-tnward C

CAD 2012.07-20 2012-07-19 BQW 000COGOD000D01535 2,250.00 -4,428.81
W CHG CLR1535 '

CAD " 2012-07-20 2012-07-20 CHG URaiithorzed =~~~ TR0 T T T T T T T T 4.433.81
overdraft-lnward C

CAD 2012-07-20 2012-07-49 BQW 0200000000C001589 6,944.00 -11,347.84
1AW CHQ CLR1589

CAD 2012-07-2¢ CHG Unautherized 5.00 -11,352.81

2012-07-20

RR-0024 (11/2011)
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overdraft-lnward C

CAD 2012-07-20 2012-07-1¢  BQW 0000000C000001587 8,049.57 -19,402.38
I CHQ CLR1587

CaD 2012-07-20 2012-07-20 CHG Unaulhorized 5.00 -19,407.38
overdraft-lnward C

CAD 2012-07-20 2012-07-19  BQW 00000000000001569 15,495.57 -34,902.85
W CHQ CLR1569

CAD 2012-07-20 2012-07-20 CHG Unautherized 5.00 -34,907.95
overdraft-inward C

CAD 2012-07-20 2012-07-20 CHQ 30,000.00 -4,807.95

CAD 2012-07-20 2012-07-20 TRF FM £,000.00 1,092.05
012-1070-3910,3555

CAD 2012-07-20 2012-07-23 CHQ 38,065.57 39,157.62

CAD 2012-07-23 2012-07-20 BQGW  00000000000001601 998,10 38,159.52
IW CHQ CLR1601

CAD 2012-07-23 2012-07-20 BQW 00000000000001559 1,220.11 36,939.41
W CHQ CLR1550

CAD 2012-07-23 2012.07-20 BQW 00000000000001588 2,944.71 33,994.70
IW GHQ CLR1588

CAD 2012-07-23 2012-07-20 BQW 000C0000000001482 5,390.61 28,604.09
1MW CHQ CLR1482

CAD 2012-07-24 2012-07.23 BGW 00000J0000C001567 437.52 28,166.57
I CHQ CLR1567

CAD 2012-07-24 2012-07-23 BQW 0C000O00000001596 750.21 27,416.36
/W CHQ CLR1596

CAD 2012-07-24 2012.07.23 BQW 00000000C00001602 1,139.11 26,277.25
I CHQ CLR1602

CAD 2012-07-24 2012-07-23 BQW 0000000000Q001603 1,220.11 25,057.14
IW CHQ CLR1603

CAD 2012-07-24 2012-07-23 BQW 00000000000C01600 1,932.15 23,124.99
"W CHQ CLR1800

CAD 2012-07-24 2012-07-23 BQW 00000000000001592 2,600.27 20,425.72
I/ CHQ CLR1592

CAD 2012-07-24 2012-07-23 BGW 00000000000001610 3,083.61 17.362.11

I’'wW CHQ CLR1610

BR-0024 {11/2011)

0012—016792000029499—016700122030100000391628 —C
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CAD 2012-07-24 2012-07-23 BQW  00000000G00001604 4,734.50 12,627 61
IV CHG CLR1604

CAD 2012-07-24 201z-07-23 BQW 00000000G00001585 5,723.10 £,904.51
In% CHQ CLR1586

CAD 2012-07-24 2012-07-23 BQW 00000000000001584 7,517.29 512,78
1MW CHQ CLR1584

CAD 2012-07-24 2012-07-24 CHG Unauthorized 5.00 -617.78
overdraft-lnward C

cAD 2012-07-24 2012-07-23  BQW  00000000000001577 9,894.89 -10,512.67
IW CHQ CLRA577

CAD 2012-07-24 2012-0724 CHG Unaulhorized 5.0 -10,517.67
overdraft-lnward C

GAD 2012-07-24 2012-07-23 BQW 0000000C000001573 13,922.50 -24,440.17
I CHQ CLR1573

CAD 2012-07-24 2012.07-24 GHG Unautherized 5.00 -24,445.17
overdraft-lnward C

CAD 2012-07-24 2012-07-24 CHQ 13,000.00 -11,445.17

CAD 2012-07-24 2012-07-24 TRF  FM12-1070-3886 15,000.00 3,554.83

CAD 2012-07-25 2012-07-24 BQW  00000000000001558 831.83 2,723.00
I CHQ CLR1558

CAD 2012-07-25 2012-07-24 BQW 0D0DD000Q000001598 1,056,00 1,667.00
1M CHQ CLR1598

CAD 2012-07-25 2012-07-24  BQW  00000000000001534 3,300.00 -1,633.00
I CHQ CLR1534

CAD 2012-07-25 2012-07-25 CHG Unautherized 5.00 -1,638.00
aqverdrafi-lnward C

CAD 2012-07-25 2072-07-24 BQW 0000000Q000001591 4,300.79 -5,938.79
IV CHQ CLR1591

CAD 2012-07-25 2012-07-25 CHG Unautherized 5.00 -5,943.7¢
overdraft-lnward C

CAD 2012-07-25 2012-07-24 BGW  000000C0C00001612 7,355.65 -13,299.44
IAW CHQ CLR1612

CAD 2012-07-25 2012-07-25 CHG Unauthorized 5.00 -13,304.44
overdraft-lnward C

CAD 2012-07-25 2012-07-25 TRF FR12-1070-3%02 13,400.00 95.56

BR-0024 (11/2011)

0012—016792000029499—-016700122030100000391628—C
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CAD 2012.07-26 2012-07-25 BQW  0Q000000000001614 31.89 83.57
IfW CHQ CLR1614

CAD 2012-07-26 2012-07-25  BQW  00000000000001593 250.62 -198.05
IV CHQ CLR1593

CAD 2012-07-26 2012-07-26 CHG Unauthorized 5.00 -201.05
overdrafi-Inward C

CAD 2012-07-26 2012-07-25 BQW 0C0000D00OCA01599 620.20 -821.25
IV CHQ CLR1599

CAD 2012-07-28 2012-07-26 CHG Unauthorized 5.00 -826.25
overdrafi-Inward C

CAD 2012-07-26 2012-07-26 DEFT  INTACT INS/AXA 960.01 -1,786.26

CAD 2012-07-26 2012-07-26 CHG Unauthorized 5.00 -1,791.26
overgrafl-lnward C

CAD 2012-07-26 2012-07-25 BQW 000GOG000COCO1609 10,025.08 -11,816.34
I'W CHQ CLR1609

CAD 2012-07-26 2012-07.26 CHG Unauthorized 5.00 -11,821.34
overdraft-Inward C

CAD 2012-07-26 2012.07-25 BQW 00000000000001590 16,630.12 -26,451.46
IW CHG CLR1590

CAD 2012-07-26 2012-07-26 GHG Unauthodzed 5.00 -28,456.46
overdraft-lnward C

CAD 2012-07-26 2012-07-26 TRF  FM12-1070-3804 28,500.00 43,54

CAD 2012-07-27 2012-07-26 BQW 000000C0C00001583 1,385.97 -1,342.43
IV CHQ CLR1583

CAD 2012-07-27 2042-07-27 CHG Unautherized 5.00 -1,347.43
overdraft-inward C

CAD 2012-07-27 2012-07-26 BQW 0000COCO000001615 6,817.60 -8,165.03
I CHQ CLR1615

CAD 2012-07-27 2012-07-27 CHG Unauthorized 5.00 -8,170.03
overdraft-lnward C

CAD 2012-07-27 2012-07-26 BQW 00000000000001607 12,726.90 -20,896.93
I CHQ CLR1607

CAD 2012-07-27 2012.07-27 CHG Unauthorized 5.00 -20,901.93
overdraft-lnward C

CAD 2012-07-27 CHQ 4,800.00 -18,101.93

2012-07-27

BR-0024 (1112011}

0012—016792000029499-—-016700122030100000391628—C
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CAD 2012-07-27 2012-07-27 TRF  FM 012-1070-3910, 16,200.00 98.07
3555

CAD 2012-07-30 2012-07-27 BQW 00000000000001619 53.86 44,21
W CHQ CLR1619

CAD 2012-07-30 2012-07-27  BQW  00000000C00001625 99.69 -55.48
W CHQ CLR1625

CAD 2012-07-30 2012-07-30 CHG Unauthorized 5.00 -60.48
overdrafl-lnward C

CAD 2012-07-30 2012-07-27 BQW 00000000000001595 107.28 -167.77
I CHQ CLR1595

CAD 2012-07-30 2012-07-30 CHG Unauthorized 5.00 -$72.77
overdraft-Inward C

CAD 2012-07-30 2012-07-27 BQW 00000000000001627 366.69 -539.46
IW CHQ CLR1627

CAD 2012-07-30 2012-07-30 CHG Unautharized 5,00 -544.46
overdraft-lnward C

CAD 2072-07-30 2012-07-27 BQW 0000C000000001618 §01.89 -1,146.35
W CHQ CLR1618

CAD 2012-07-30 2012-07-30 CHG Unauthorized 5.00 -1,181,35
everdraft-Inward C

CAD 2012-07-30 20126727 BQW 00000000000001624 X 93150 -2,083.04
IW CHQ CLR1624

CAD 2012-07-30 2012-07-30 CHG Unauthorized 5.00 -2,088.04
overdraft-lnward C

CAD 2012-07-30 2012-07-27 BQW 00000000000001621 1,228.80 -3,316.84
W CHQ CLR1621

CAD 2012-07-30 2012-07-30 CHG Unautherized 5.00 -3,321.84
overdraft-lnward C

CAD 2012-07-30 2012-07-27  BQW  00000000000001606 2,244.90 -5,566.74
W CHQ CLR1606

CAD 2012-07-30 2012-07.30 CHG Unauthorized 5.00 -5,571.74
cverdraft-lnward C

CAD 2012-07-30 2012-07.27 BQW 00000000C0OC001605 4,765.64 -10,337.38
W CHQ CLR1605

CAD 2012.07-30 CHG Unautharized 5.00 -10,342.38

2012-07-30

BR-0024 (11/2011)

0012—016792000029499—016700122030100000391628—C
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overdraft-lnward C

CAD 2012-07-30 2012.07.27  BQW 00000000C00CO1640 17,250.47 -27,502.85
IM CHQ CLR1640

CAD 2012-07-30 2012-07-30 CHG Unauthorized 5.00 -27,597.85
overdrafl-lnward C

CAD 2012-07-30 2012-07-27 BQW  000000G0000001634 24,362.61 -51,860.46
IAW CHQ CLR1634

CAD 2012-07-30 2012-07-30 CHG Unautharized 5.00 -51,065.46
overdraft-Inward G

CAD 2012-07-30 2012-07-30  CHQ 12,000.00 -39,965.46

CAD 2012-07-30 2012-07-30 TRF  FM 012-1070-3802 4,000.00 -35,065.46
TO 012-1070-3936

CAD 2012-07-30 2012-07-30 TRF  FM 012-1070-3910 48,000.00 12,034.54
TO 012-107C-3936

CAD 2012-07-30 2012-07-27 BQR  00000000000001624 WL 931.69 12,966.23
IAW CHQ RTN1624

CAD 2012-07-30 2012-07-27 CHG 5.00 12,971.23

CAD 2012-07-31 "2012-07-30 BQW  000000000D00CO1616 289.00 12,682.23
W CHQ CLR1616

CcAD 2012-07-31 2012-07-30  BQW  000000000C0001611 371.72 12,310.51
I CHQ CLR1611

CAD 2012-07-31 2012-07-30 BQW  00000000000001617 499.46 11,811.05
IV CHQ CLR1617

CAD 2012-07-31 2012-07-30 BQW  00000000000001638 9903.12 10,817.93
IW CHQ CLR1638

CAD 2012-07-31 2012-07-30  BGW  00000000000001626 1,000.00 8,817.93
IW CHQ CLR1626

CAD 2012-07-31 2012-07-30 BQW 0000000000C001613 1,088.29 8,729.64
/W CHQ CLR1613

CAD 2012-07-31 2012-07-30  BQW  00000000000001649 1,676.93 7.052.71
IW CHQ CLR1649

CAD 2012-07-31 2012.07-30 BAW 00000000000001571 1,924.17 5,128.54
IV CHQ CLR1571

CAD 2012-07-31 2012.07-30 BQW 0£0000000000C01623 2,000.C0 3,128.54

1AW CHQ CLR1623

eo.ARTA 14119011

0012—016792000029459 —016700122030100000391628 —C
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CAD 2012-07-31 2042-07-30 BQW  00000000000C01648 2,172.21 956.33
i CHQ CLR1648

CAD 2012-07-31 2012.07-30 BQW  00000000000001845 2,640.51 -1,684.18
IW GHQ CLR1645

CAD 2012-07-3¢ 2012-07-31 CHG Unautherized 5.00 -1,689,18
overdraft-lnward C

CAD 2042-07-31 2012-07-30 BQW  00000000000001486 3,773.01 -5,462,19
I/W CHQ CLR1498

CAD 2012-07-31 op12-07-31  CHG Unauthorized 5.00 -5,467.19
overdraft-Inward C

CAD 2012-07-31 2012-07-30 BQW  00000C00000C01643 3,813.20 -9,280.39
1MW CHQ CLR1643

CAD 2012-07-31 2012-07-31  CHS Unauthorized 5.00 -9,285.39
overdraft-lnward C

CAD 2012.07-31 2012-07-30 BQW 00000000QC0001646 4,456.79 -13,742.18
W CHQ CLR1646

CAD 2012-07-31 2012-07-31 CHG Unauthorized 5.00 13,747.18
overdraft-inward C

CAD 2012-07-31 z012-07-30 BQW 000000000C0001651 5,989.00 -19,736.18
W CHQ CLR1651

CAD 2012-07-31 2012-.07-31 CHG Unauthorized 5.00 -19,741.18
overdrafi-Inward C

CAD 2012-07-31 2012-07-31 TRF  FM #012-1070-3555 40,000.00 -9,741.18
TO #012-1070-3936

CAD 2012-07-31 2012.07-31 TRF  FM 12-1070-3563 lo 40,000,00 30,258.82

12-1070-3936

CAD 2012-07-31 2012-07-31 JRF  FM #021-1670-3910 15,000.00 45,258.82
TO #012-1070-3936

CAD 2012-07-31 Clesing Balance 45,258.82

- o o Tota! Withdrawal 208 5'377"-327"-7"0 ] - o

_ item{s)
Total Deposit 47 item(s} 861,311.09

Account Service Charge Package Plan Details

Account No: 000123071070000393600000

RRANZA [11/200111)

CCY: CAD
Page 15 of- 16
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Plan ltem - ccy. . Price Volumn'  Due Charges Waived Volumn  Waived Fee  Paid Fee

CR transaction fee CAD 0.80 28, 22.40 28 22.40 0.00

Chegue Deposit Charge-Corp CAD 0.15 12 1.8C 12 1.80 0.00

DDHC - own cuslomer CAD 6.50 1 6.50 1 6.50 0.00

DR transaction fee CAD 0.80 135 108.00 135 108.00 0.00

Total o CAD 138.70 138.70 6.00
Savings for tis statement period 138.70 |

Statement Message

We offer a new interest rate of Premium Chequing Account with annual Iinterest rate of 0.8 percent with no management fee and no minimusm
balance requirement. We at the same time offer a compelitive one year annual interest rate of 1.85 percent for term deposit, RRSP and TFSA
deposit. Please visit our branch or www.icbk.ca for details.

Page 16 of 106
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APPENDIX U

NIRCOMAND LAW

Vid FACSIMILE & EMAIL

September 11, 2013

Catherine Ilristow
Deloitte

181 Bay Street, Suite 1400
Toronto, Ontario

MSI2V1

Dear Ms, Hristow,

Re: Ellen’s Food Group Inc.

Further to your email correspondence on September 5, 2013 requesting a copy of the
recent assessment from CRA from Ellen’s Food Group Inc. We have been instructed by
Ms. Ellen Pun to provide you with same. Also attached for your review is the Notice of
Reassessment dated August 27, 2013,

Ms. Pun advises that there will be an appeal of the decision of the CRA. However we are
not retained with respect to the appeal.

3621 HWY 7 EAST. SUITE #3017, MARKHAM, ON L3R 0GB TEL. A16.850.0084 Fax:416.298.3514 E-MAIL hossein@niroomandiaw.com
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JUN 17 2013

ELLEN'S FOOD GROUP INC. Yurur file / Forre réfdrence
102-25 CENTURIAN DRIVE O e ot i
MARKHAM, ON, L3R 5N8, CA 0119
Dear Ms. Pun:

Ll -

Re; it of Gouls £

ArDINiz
returns for the period from 2010-01-01 £02012-11-3¢
Account Number: 850680141RT0001

The audit of your GET/HST retumns for the period 2010-01-01 to 2012-11-30 is
complete.

As you have not responded to the proposal letter mailed to you on May 3, 2013, and
the thicty (30) day proposal period has now expired, we will proceed fo adjust your
returns as shown below. A statement of audit adjustments is enclosed. A notice of
reassessment will be serit under separate cover.

Disallow all ITC 2010 3 132,015
Disallow all ITC 2011 $ 181475
Disallow all ITC 2012 - Jan- June, Aug - Nov. $ 102,321
Disallow ITC 2012 - July $ 9274 (P)
. HST Collectible ~ sale of equipment July 2012 $ 124020 (P
Tolal Adjustments $ 549,105

A penalty will be imposed under section 285 of the £xeise Tax Act and to those
adjustments identified above with a (P).

This audit did not cover the full scope of your operations and it is possible thaf a
future audit could include the same period. An assessment will not usually be made
tnore than four years after the later of the day that the return was required to be filed
and the day that the return was actually filed.

Although e further review of your records is nol planned at this tirne, the Act

requires that you refaif your books and records, including those in electronic
format, For additional information, please see GST/HST Memoranduwm 15.1,

Canad4
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General Requirements for Books and Records, which can be found on the Canada
Revehue Agency Web site at www.cra-arc.go.ca.

Ifyou would like to object fo the reassessment, you must file & notice of objection
in the prescribed form and manner, with the Minister, within 90 days of the date of
the notice of reassessment. The details should outline your reasons for the objection

and all relevant facts. More information rcgardmg objections and appeals can be
found at www.cra-arc.ge.ca.

Sincerely,

& },_if

Christopher De Souz

Audit Division

Tax Services Office: 61 - Toronto Bast
Telephone: 416 - 410-0293

Facsimile: 416 - 952-8425

Address: 200 Town Centre Court
Scarborough, ON MIP4Y3

Internet: wWww.cra-are. ge.ca
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I* Ganada Revenue Agentedu revenu
Aygancy du Ganoda
1)
Sudbury ON P3A 5C1
Page 10t 6
Dae
August 27, 2013
Buslmass Numiwr
BLLEN'S FOCD GROUR INC. 85008 0141 RT0001
102-25 CENTURIAN DRIVE e et Coveted ‘
ivrdn]
o NOTICE QF {REJASSESSMENT ‘
HB00DS AND SERVICES TAXHARMONIZED SALES TAX (GBT/HST)
REBULTS
You have nob regponded to our reEguestd Lo file aaoda dnd setviced ax/bharmoilzed”
sales tax return (s) ag recgquired under the *Exclsae Tax hAcb.t Az a result, under
subsecchtion 299(1}, we have estimated the tax you owe. :
Resylt of thig {Re)Assessment & 5,113.55
Prior Balance & 628,785.48
S oooHESsESaTnEo
Tatal Balanca ] £33,9300.04
Please note thalb interesk will acerue dally on theé total balance owing. This
apgesament is hot a avbstitute for the unfiled raturn (g) and doss not relieve ﬁou af
yvour obligation te file the return({g) and pay all amounts owing. Please L£ile the
overdue raturnls) and pay any taxes owltg irmediately., Fallure to 4o Be may result in
legal actlion being taken wlthout further notice.
rleage keep Lhipg Notice of {rRe) Assegsment for your records.
Far further information, pleass contaot:
Toronte Iant fax Servicssp
200 'Tawn Cantra Courd
Slearhorondgl: o MLE 4%3 )
Toll free ramber 1-800-959-R52E  {tdunada and Undted Stacex)
Andraw Traugch
Cerarissioner of Ravenug
Ppe—————

[1]]
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Canadian Pacific Tower

Toronto-Dominien Cenlre

100 Wellington Street West
Suite 3200, P.0. Box 329
Toronte, O Canada MaK 1K7

T416,304.1616 F 476.304.1313

Thornton Grout Finnigan Lwp
RESTRUCTURIHG + UTIGATION

Danny M. Nunes
T 416-304-0592
E: dnunes(@igli.ca
File No, 533-032

February 28, 2013

YIA EMAIL

TFI Foods Ltd.

2900 Markham Road
Scarborough, ON MI1X 1E6
Attention: David Lam
Dear Sir:

Re: Ellen's Food Group Ine. (the “Company™)

We act as counsel to Deloitte & Touche Inc, in its capacity as the Court-appointed receiver (the
“Receiver™) of all of the assets, undertakings and properties of the Company.

Further to the email correspondence exchanged between yourself and Catherine Hristow in her capacity
as the Receiver of the Company, it is our understanding that TFI Foods Ltd. (“TFI”) purchased certain
food processing equipment (the “Purchased Equipment”) from the Company, as evidenced by a sales
invoice dated July 5, 2012 (the “Sales Invoice™). The Purchased Equipment was located at 30 Sims
Crescent, Richmond Hill, Ontario. As part of the transaction, ycu advised Ms. Hristow that TFI also
assumed the lease for the Sims Crescent property which was previously leased by the Company.

Pursuant to the Sales Invoice, TFI paid the sum of $1,078,020.00, inclusive of taxes, for the Purchased
Equipment. The purchase price was paid in four installments on the following dates and in the
corresponding amounts: (i) June 15, 2012 - $200,000.00; (ii) June 20, 2012 - $100,000.00; {iii) June 21,
2012 - §$500,000.00; and (iv) July 3, 2012 - $278,020.00.

The Purchased Equipment may be subject to security held by the Company’s creditors, including HSBC
Bank Canada, and, as such, the Receiver requests that you provide documentation, such as cancelled
cheques, evidencing payment of the purchase price for the Purchased Equipment.

Further in that regard, Roger Chan of FT1 provided the Receiver with a list of the Purchased Equipment.
The list does not include model numbers or serial numbers for any of the Purchased Equipment. As such,
the Receiver will need to re-attend at the Sims Crescent property to take a detailed inventory of the
equipment located at the premises to determine what equipment was formerly the property of the
Company and, thus, possibly subject to security held by the Company’s creditors.

As set out in paragraphs 4 and 5 of the Order of the Honourable Mr. Justice Morawetz dated February 25,
2013 appointing the Receiver, a copy of which was provided to you by Ms. Hristow, all Persons are
required to provide the Receiver with copies or to allow the Receiver to make copies of any documents,
records or information of any kind related to the Company’s business or affairs, Furthermore, all Persons

tgf.ca
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Thornton Grout Finnlgan LLp

are 10 advise the Receiver of the existence of any Property in their control and shall grant access fo the
Property to the Receiver.

Please advise if the Receiver may re-attend at the Sims Crescent property tomorrow, March 1, 2013, or on
another date no later than March 5, 2013, to take the detailed inventory,

Should you have any questions, please do not hesitate to contact me.

Yours truly,
Thornton Grout Finpigan LLP

ce! Catherine Hristow, Deloitte & Touche Inc. (via email)

tgf.ca
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Danny Nunes

From: Hristow, Catherine (CA - Toronto) [christow@deloitte.ca)

Sent: Friday, March 01, 2013 1:.04 PM

To: Adrian Dominguez

Cc: Danny Nunes

Subject: RE: Ellen's Food Group Inc. (Court File No. CV-10-2031-00CL)

Dear Mr. Domingquez,

| just tried to reach you at both your office {there is no capacity to leave a voicemail message), and on your cell phone,
where | requested that you contact me immediately.

Regards,
Catherine

Catherine Hristow

Vice President
Deloitte & Touche Inc.

Direct: 416-775-8831
Main: 416-601-6150
Fax: 416-601-6690
christow@deloitte.ca

www.deloitte.ca

Brookfield Place

181 Bay Street

Suite 1400

Toronto, Ontario, M5 2v1

From: Adrian Dominguez [mailto:adominguez@tfifoods.com]

Sent: Friday, March 01, 2013 1:00 PM

To: Hristow, Catherine (CA - Toronto)

Cc: 'Roger Chan'; 'David Lam'

Subject: RE: Ellen's Food Group Inc. (Court File No. CV-10-9031-00CL)

Dear Ms. Hristow,

Please note that Mr. Chan and Mr. Lam will no longer handle this matter. Your request for attendance to the premises
at 30 Sims on Sunday March 3, 2013 at 10:00 a.m.
is not granted.

If you want to further discussed this matter, please do not hesitate to contact me.
Regards,

Adrian Dominguez BLC. MA.

Director, Legal and Risk Management Department

TF] Food Lid.
44 Milner Ave



Scarborough, ON.
M1S 3P8

Phone: 416 257-3992
Mobile: 416-873-2385

TFI Foods

From: Hristow, Catherine (CA - Toronto) [mailto:christow@deloitte.ca]
Sent: Friday, March 01, 2013 12:41 PM

To: Roger Chan

Subject: RE: Ellen's Food Group Inc. (Court File No. CV-10-9031-00CL)

Good afternoon Roger,

| would like to attend at 30 Sims on Sunday March 3, 2013 at 10:00 a.m.
Please confirm.

Regards,

Catherine

Catherine Hristow

Vice President - Financial Advisory - Reorganization Services
Deloitte

181 Bay Street, Suite 1400, Torento, Ontario, M5J 2V1, Canada
Tel/Direct 416-775-8831 | Fax 416-601-8690
christow@deloitte.ca| www.deloitte.ca

From: Roger Chan [mailto:roger.chan@tfifoods.com]

Sent: Thursday, February 28, 2013 8:32 PM

To: 'David Lam'; 'Danny Nunes'

Cc: Hristow, Catherine (CA - Toronto)

Subject: RE: Ellen’s Food Group Inc. (Court File No. CV-10-9031-00CL)

David — just returned to Markham Road. Call me. Thanks. - Roger

From: David Lam [mailto:david.lam@tfifoods.com]

Sent: Thursday, February 28, 2013 8:10 PM

To: Danny Nunes

Cc: Hristow, Catherine {CA - Toronto); Roger Chan - Property
Subject: Re: Ellen's Food Group Inc. (Court File No. CV-10-9031-00CL)

Pls contact roger chan for appointment .

On 2013-03-01, at 6:30 AM, Danny Nunes <DNunes@tgf.ca> wrote:

Mr. Lam,



Attached hereto please find correspondence regarding the above-captioned matter.,
Regards,

Danny M. Nunes

<image003.jpg>

Wellington Strect West, P.O. Box 329, Toronto-Dominion Centre, Toronto, Ontario M5K 1K7 | Phone: 416-304-1616 | Fax:

416-304-1313 | www.tgf.ca

PRIVILEGED & CONFIDENTIAL - This electronic transmission is subject to solicitor/client privilege and contains confidential information intended
only for the person(s) named above, Any other distribution, copying or disclosure is strictly prohibited. If you have received this e-ma¥ in error,
please notify our office immediately by calling (416) 304-1616 and delete this e-mail without forwarding it or making a copy.

<D. Lam (TFI Foods Ltd.) (Feb. 28, 2013).PDF>
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Confidentiality Warning: This message and any attachments are intended only for the use of the intended
recipient(s), are confidential, and may be privileged. If you are not the intended recipient, you are hereby
notified that any review, retransmission, conversion to hard copy, copying, circulation or other use of this
message and any attachments is strictly prohibited. If you are not the intended recipient, please notify the sender
immediately by return e-mail, and delete this message and any attachments from your system.

Information confidentielle: Le présent message, ainsi que tout fichier qui y est joint, est envoyé a l'intention
exclusive de son ou de ses destinataires; il est de nature confidentielle et peut constituer une information
privilégié¢e. Nous avertissons toute personne autre que le destinataire prévu que tout examen, réacheminement,
impression, copie, distribution ou autre utilisation de ce message et de tout fichier qui y est joint est strictement
interdit. Si vous n'étes pas le destinataire prévu, veuillez en aviser immédiatement I'expéditeur par retour de
courriel et supprimer ce message et tout document joint de votre systéme. Merci.

Confidentiality Warning: This message and any attachments are intended only for the use of the intended
recipient(s), are confidential, and may be privileged. If you are not the intended recipient, you are hereby
notified that any review, retransmission, conversion to hard copy, copying, circulation or other use of this
message and any attachments is strictly prohibited. If you are not the intended recipient, please notify the sender
immediately by return e-mail, and delete this message and any attachments from your system.

Information confidentielle: Le présent message, ainsi que tout fichier qui y est joint, est envoyé a l'intention
exclusive de son ou de ses destinataires; il est de nature confidentielle et peut constituer une information
privilégiée. Nous avertissons toute personne autre que le destinataire prévu que tout examen, réacheminement,
impression, copie, distribution ou autre utilisation de ce message et de tout fichier qui y est joint est strictement
interdit. Si vous n'étes pas le destinataire prévu, veuillez en aviser immédiatement I'expéditeur par retour de
courriel et supprimer ce message et tout document joint de votre systéme. Merci.
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Toronto-Deminian Centre

100 Wellington Street West
Suite 3200, PO. Box 329
Torento, ON Canada M5K 1K7

Thornton Grout Finnigan LLP 4163041616 Fa16,3041313

RESTRUCTURING + LITIGATION
Danny M. Nunes

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

March 11, 2013
VIA EMAIL

TFI Foods Ltd.
2900 Markham Road
Scarborough, ON MI1X 1E6

Attention: Adrian Dominguez
Dear Sir:

Re: HSBC Bank Canada (the “Bank”) v. Eller's Food Group Ine. {the “Company’)
(Court File No, CV-10-9031-00CL)

As you are aware, we act as counsel to Deloitte & Touche Inc. in its capacity as the Court-appointed
receiver (the “Receiver™) of all of the assets, undertakings and properties of the Company. We also act as
counsel to the Bank, the applicant in the above-captioned action.

David Lam, President of TFI Foods Ltd. (“TFT™), previously advised the Receiver that TFI purchased
certain food processing equipment (the “Purchased Equipment™) from the Company pursuant to a sales
invoice dated July 5, 2012. The Purchased Equipment was located at 30 Sims Crescent, Richmond Hill,
Ontario which property was previously leased by the Company.

Pursuant to the Sales Invoice, TFI paid the sum of $1,078,020.00, inclusive of taxes, for the Purchased
Equipment. Based upon the Receiver’s review of the Company’s bank statements and discussions with
the Company’s principal, we understand that the purchase price was paid by TFI or an affiliate, Lotus
Wholesale Food, to the Company.,

In our letter dated February 28, 2013, we advised Mr. Lam on behalf of the Receiver that the Purchased
Equipment may be subject to security held by the Company’s creditors, inchuding the Bank. Further, we
requested that the Receiver be allowed to re-attend at the Sims Crescent property to take a detailed
inventory of the Purchased Equipment.

In your email dated March 1, 2013, you advised the Receiver that Mr. Lam and Roger Chan would no
longer be handling matters relating to the Company on behalf of TFI. Further, you advised that the
Receiver’s request to attend at the Simis Crescent property to conduct a detailed inventory was denied.

Both TF] and the Company have acknowledged the sale of the Purchased Equipment. If the Receiver is
unable to conduct a detailed inventory, we can only assume that the Purchased Equipment is equipment
subject to the Bank’s security. As such, the Company could not have sold the Purchased Equipment
without the Bank’s consent.

tgf.ca
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Tharnten Grout Finnigan LLp

Further in that regard, it would appear that the transaction did not comply with the terms of the Bulk Sales
Act (Onlario) and that TFI did not do the necessary due diligence to determine whether the Purchased
Equipment was subject to any security interests, something which could have been easily determined by
reviewing a PPSA search. 1If TFI was represented by counsel in completing the transaction for the
Purchased Equipment, it should notify counsel that they should put their insurer on notice of a possible

claim,.

We reiterate the Receiver’s original request for aceess to the Sims Crescent property to conduct a detailed
inventory of the Purchased Equipment. In the event that this request is again denied, the Receiver will
seck a Court order finding TFI in violation of the Order dated February 25, 2013 appointing the Receiver
and requiring that TFI provide the Receiver with immediate access,

Shouid you have any questions, please do not hesitate to contact me.

Yours truly,
Thornton Grout Finnigan LLP

/’2 , /‘\J
Danny M. Ndnes

DMN/mm

cc: John Borch, #SBC Bank Canada (via email)
Catherine Hristow, Deloitie & Touche fnc. fvia email)
David Lam, TF/ Foods Ltd. (via email}

tgf.ca
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APPENDIX v *

Maria Magni

From: Adrian Dominguez [adominguez@tfifoods.com)

Sent: Monday, March 11, 2013 2:29 PM

To: Danny Nunes

Ce: john_berch@hsbc.ca; christow@deloitte.ca; david.lam@tfifoods.com
Subject: RE: HSBC Bank Canada v. Ellen's Food Group Inc.

Dear Mr. Nunes,
I am writing you further to your correspondence.

Your clients, either the Bank or the Court Appointed Receiver, has not provided yet any evidence to TFI that
the equipment acquired from Ellen’s Food {The “Company”) is subject to any enforceable security interest by
the bank.

If the Receiver has an extensive review of the Company’s bank statement and discussion with the Company’s
principal, the transaction and the inventory list should be reflected at “The Company’s” statements therefore
is no need to provide you with any further information other than what has been provided already. We do not
believe that the access to our premises will accomplish anything at this stage, you can proceed to do you

Forensic Audit to confirm if the assets in questions are subject to any bank security.

It is our position that we acted as a Bona Fide purchaser on this transaction. The access is not granted as TFI
does not have any control or possession of property that belong to “The Company”.

if you have any further information that can assist us to change our position, please do not hesitate to contact
me.

Regards,

Adrian Dominguez BLC. MA.

Director, Legal and Risk Management Department
TFl Food Ltd.

44 Milner Ave

Scarborough, ON.

M1S 3P8

Phone: 416 297-3992

Mobile: 416-873-2385

s
S

TFI Foods

From: Maria Maani [mailto:MMagni@tgf.ca] On Behalf Of Danny Nunes
Sent: Monday, March 11, 2013 12:58 PM




To: adominguez@tfifoods.com
Cc: john borch@hsbe.ca; christow@deloitte.ca; david.lam@tfifoods.com
Subject: HSBC Bank Canada v. Ellen's Food Group Inc.

Please find attached correspondence of today’s date.

Thornton Grout Finnigan wLe
RLSTRUCTUR: KG + LITIGATHIN

Maria Magni | Legal Assistant to Leanne M. Williams, Danny M. Nunes and Jessica Prince | mmagni@taf.ca | Direct Line: 416-304-1012 |
Thornton Grout Finnigan LLP | Suite 3200, 100 Wellington Street West, P.O. Box 323, Toronto-Dominion Centre, Toronto, Ontario M5K 1K7 |
416-204-1616 | Fax: 416-304-1313 | www.tgf.ca

PRIVILEGED & CONFIDENTIAL - This electronic transmission is subject 1o solicitor/client privilege and contains confidential information intended only for the person(s)
named above. Any other distribution, copying or disclosure is strictly prohibited. If you have received this e-mail in error, please netify our office immediately by
calling (416) 304-1616 and delete this e-mail without forwarding it or making a copy.
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APPENDIX "

Court File No.: CV10-9031-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:
HSBC BANK CANADA

Applicant
- and -

ELLEN’S FOOD GROUP INC.

Respondent

AFFIDAVIT OF CATHERINE HRISTOW
(Sworn October 17, 2013)

I, CATHERINE A. HRISTOW, of the Town of Richmond Hill, in the Province of
Ontario, MAKE OATH AND SAY AS FOLLOWS:

1. I am a Chartered Professional Accountant and Chartered Insolvency and
Restructuring Professional quaIiﬁed to practice in the Province of Ontario and am a Vice
President of Deloitte Restructuring Inc. (formerly Deloitte & Touche Inc.) (“Deloitte™), the
Court-Appointed receiver (the “Receiver”) of Ellen’s Food Group Inc. (the “Cempany”) and, as
such, I have knowledge of the matters to which I hereinafter depose. Unless ] indicate to the
contrary, the facts herein are within my pérsonal knowledge and are true. Where I have

indicated that T have obtained facts from other sources, | believe those facts to be true.

2. Attached hereto as Exhibit “A” are true copies of the invoice for fees and
disbursements incurred by Deloitte in the course of the receivership administration of the
Company between February 25, 2013 and September 30, 2013 (the “Passing of Accounts
Period™).



R

3. The total fees of the Receiver during the Passing of Accounts Period amount to
$36,812.00, together with expenses and disbursements in the amount of $277.53 and harmonized

sales tax (“HST™) in the amount of $4,821.64 totalling $41,911.17.

4, To the best of my knowledge, the rates charged by Deloitte throughout the course
of these proceedings are comparable to the rates charged by other accounting firms in the

Toronto market for the provision of similar services.

5. The hourly billing rates outlined in Exhibit “A” to this affidavit are comparable to

the hourly rates charged by Deloitte for services rendered in relation to similar proceedings.

6. Attached as Exhibit “A” to the Affidavit of Leanne Williams sworn and filed in
support of the within motion are the full particulars of the fees and disbursements of Thornton
Grout Finnigan LLP, counsel to the Receiver, which have been incurred during the period

February 25, 2013 to September 30, 2013.

7. Thornton Grout Finnigan LLP rendered services throughout these proceedings in
a manner consistent with instructions from the Receiver. The Receiver has approved all such
accounts and 1 verily believe that the fees and disbursements of Thornton Grout Finnigan LLP

are fair and reasonable in the circumstances.

8. Attached as Exhibit “A” to the Affidavit of Lawrence D. Adelberg sworn and
filed in support of the within motion are the full particulars of the fees and disbursements of
Kronis, Rosztain, Margles, Cappel LLP, counsel to the Receiver, which have been incurred

during the period February 25, 2013 to September 30, 2013.

9. Kronis, Rotsztain, Margles, Cappel LLP rendered services throughout these
proceedings in a manner consistent with instructions from the Receiver. The Receiver has
approved all such accounts and I verily believe that the fees and disbursements of Kronis,

Rotsztain, Margles, Cappel LLP are fair and reasonable in the circumstances

10. I make this affidavit in support of a motion by the Receiver for, inter alia,

approval of the fees and disbursements of the Receiver.



SWORN BEFORE ME

at the City of Toronto, in the
Province of Ontario this

day of O¢tober 17, 2013

. hY A
KPreﬂ‘\‘ﬁmssmm,r foﬁakmg oaths, etc.

Anna Koroneos, a Gommissioner, ete.,
Province of Ontario
for Deloitts Restructuring Ing.,
Trustee in Bankruplcy,
Expires Juty 10, 2016,

O

Catherine A. Hristow )




EXHIBIT “A”

REFERRED TO IN THE AFFIDAVIT OF CATHERINE HRISTOW
{(Sworn October 17, 2013)

{
\G l/ AR
15881
Anna Koroneos, 3 Commissiongr, ¢1C.,
Province of Ontario
for Deloitte Restructuring ng.,

Trustee in Bankruptcy,
Expires July 10, 2016



Deloitte.

Deloitte Restructuring Inc.
5140 Yonge Street
Suite 1700

Ellen’s Food Group Inc.

¢/o Deloitte Restructuring Inc.
181 Bay Street, Suite 1400
Toronto ON M5J 2V1

Attention: Mr. Paul Casey

Invoice #1

Toronto ON M2N &L7

Canada

Tei: {416) 601-6150

Fax: (416) 601-6151

www. deloitte.ca

Date: October 17, 2013
Invoice No: 3424656
Client/Mandate No: 752920 / 100014Q
Billing Partner: Paul Casey

HST Regqistration No: 122893605

For professional services rendered for acting as Court-appointed Receiver of Ellen’s Food Group
Inc. (“EFGI”) for the period of February 25, 2013 to September 30, 2013.

Date

Professional

Description

Hours

212572013

Casey, Paul

Review email regarding receivership appointment;
meeting with C. Hristow regarding instructions;
telephone call to Mr, D, Nunes of Thormton Grout
Finnigan LLP (“TGF™).

0.5

2/25/2013

Hristow, Catherine

Meeting with P. Casey regarding receivership; review
correspondence/documentation; discussion with D.
Nunes.

2.1

2/26/2013

Casey, Paul

Review email correspondences; discussions with C.
Hristow regarding status of site attendances and
attempted meetings with the principal of the debtor, E.
Pun.

1.0

2/26/2013

Hristow, Catherine

Review correspondence from J. Borch of HSBC;
attendance at 30 Simms to take pictures of the front of
the building; discussion with some of the staff in the
building; email correspondence to J. Borch and D.
Nunes regarding sale of assets to TFI; attendance at 25
Centurian to take pictures and attempt to talk to statf;
telephone attendance with E. Pun; email correspondence
to J. Boreh; attendance at 245 Midwest Drive; telephone
attendance with P. Casey; re-attendance at 25 Centurian;
email status update to J. Borch and D. Nunges; email
correspendence to TFI requesting information.

6.7

2/27/2013

Hristow, Catherine

Correspondences with J. Borch, . Nunes and P. Casey.

0.2

2/27/2013

Casey, Paul

Correspondences with C. Hristow regarding status.

0.2




Ellen’s Feod Group Inc.

October 17, 2013
Page 2 — Invoice |

Date

Professional

Description

Hours

2/28/2013

Hristow, Catherine

Email correspondence to J. Borch regarding information
received regarding sale of assets to TF] and review
response to same; review various correspandence from
D. Nunes and subsequent telephone attendance;
carrespondence with G. Lee; review letters sent by D.
Nunes to TFI, and K. Juriansz; review correspondence
from TFL

1.1

37172013

Hristow, Catherine

Review PPSA; prepare and send letters to Industrial and
Commercial Bank of China (Canada) (“*ICBC™),
Redstone Investment Corporation, and Dr. Lee; email
correspondence to R, Chan of TF1 regarding re-
attendance at 30 Simms; review email correspondence
from A. Dominguez from TFI and subsequent telephone
attendance; telephone attendance with D. Nunes
regarding TFI's refusal to allow the Receiver lo perform
an inventory count; various correspondence with G. Lee;
status update with P. Casey; review response from ICBC
and forward response to D. Nunes; various
correspondences with D. Nunes.

29

3/1/2013

Casey, Paul

Status update with C. Hristow.

0.1

3/4/2013

Hristow, Catherine

Correspondences with D. Nunes; correspondence with
G. Lee.

0.2

3/5/2013

Casey, Paul

Telephone call with C. Hristow regarding meeting with
E. Pun and next steps.

0.5

3/5/2013

Hristow, Catherine

Correspondence with G. Lee; correspondence with D.
Nunes; review draft report to court regarding non
production of records; correspondence with ICBC;
attendance at 25 Centurian to meet with E. Pun;
telephone attendance with P. Casey regarding status of
information provided; email correspondence to E. Pun
requesting additional information; email correspondence
to HSBC regarding sale transaction.

4.8

3/6/2013

Hristow, Catherine

Review correspondence from HSBC; draft section 245
notice; correspondence with Mercedes Benz;
discussions with R. Brown regarding notice to be sent to
the Official Receiver and creditors; review draft letter
from TGF to the Commercial List; correspondence with
D. Nunes regarding status and draft notice to creditors.

1.8

3/6/2013

Casey, Paul

Review and comment on section 245 notice; review
email correspondences regarding Bulk Sale.

0.5

3712013

Hristow, Catherine

Meeting with P. Casey; revise section 245 notice and
issue same; correspondence with E. Pun.

0.2

3/7/2013

Casey, Paul

Review various correspondence; revise section 245
notice; meeting with C. Hristow to finalize section 245
notice.

1.1

3/12/2013

Hristow, Catherine

Telephone attendance with D. Nunes.

0.1

3/18/2013

Hristow, Catherine

Review various email correspondences from D. Nunes;
review security documentation for Dr. Sai Kui Lee and
forward same to . Nunes; send fax to Redstone

1.1




Ellen’s Food Group Inc.

October 17, 2013
Page 3 - Invoice 1

Date

Professional

Description

Hours

Investment Carporation (“Redstone™) requesting
security documentation; email correspondence with D.
Nunes regarding sales agreement, assignment of lease
and potential priority claims; email correspondence with
E. Pun.

3/19/2013

Hristow, Catherine

Meeting with P. Casey; discussion with representative of
Mercedes Benz; review Mercedes Benz proof of claim
and forward same to D, Nunes; correspondence with E.
Pun; send fax to R, Leck regarding Dr. Lee, review
response and forward same to D. Nunes; telephone
attendance with . Nunes; review copies of October
2012 bank statements for cheques issued in the amount
of $10,000; email correspondence with D, Nunes.

3/19/2013

Casey, Paul

Meeting with C. Hristow regarding status and action
plan.

0.2

3/20/2013

Hristow, Catherine

Email correspondence with E. Pun; letter to Mercedes
Benz.

0.2

3/21/2013

Hristow, Catherine

Review correspondence from S. Rosen of Global Trade
Credit Insurance and send Notice of the Receiver;
correspondence with E. Pun.

0.2

3/26/2013

Hristow, Catherine

Review documentation provided by E. Pun; email
correspondence to E. Pun; review draft Receiver's report
and motion materials; review draft affidavit of fees;
telephone call to reach D. Nunes; correspondence with
P. Casey.

2.6

3/26/2013

Casey, Paul

Email correspondence with C. Hristow.

0.1

4/2/2013

Hristow, Catherine

Review draft notice of motion, orders and First Report
of the Receiver; email correspondences and telephone
attendance with D. Nunes; meeting with P. Casey; email
correspondence with E. Pun; send fax to ICBC;
commence review of disbursements around sale
transaction; email correspondence with M. Abramowitz
of Kronis Rotsztain Margles Cappel LLP ("KRMC")
requesting independent legal opinion on HSBC's
security.

1.8

4/2/2013

Casey, Paul

Meeting with C. Hristow regarding status; review
motion materials and discussion with C. Hristow;
telephone call with J. Borch.

4/5/2013

Hristow, Catherine

Correspondence with ICBC; review security opinion;
correspondence with D. Nunes.

0.9

4/8/2013

Hristow, Catherine

Review correspondence received from ICBC;
correspondence with D. Nunes.

0.2

4/9/2013

Hristow, Catherine

Review bank statements and prepare spreadsheet
itemizing cash withdrawals, and transfers in June and
July 2012; tetter to ICBC; correspondence with D.
Nunes.

3.8

4/15/2013

Hristow, Catherine

Correspondence with D. Nunes.

0.1

4/15/2013

Brown, Rose

Prepare cheque requisition for ICBC and send to
accounting department.

03




Ellen’s Food Group Inc.
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Date

Professional

Description

Hours

4/19/2013

Hristow, Catherine

Discussion with M. Wise representing Redstone and
send pictures of Midwest.

0.1

5/24/2013

Hristow, Catherine

Correspondences with D. Nunes and J. Borch;
correspondence with E. Leung of ICBC.

0.3

5/28/2013

Hristow, Catherine

Correspondences with D. Nunes; telephone attendance
with R. Leck; review documentation and send
correspondence to CRA.

1.2

5/30/2013

Hristow, Catherine

Returned phone call to P. Welsh, lawyer representing
TFI; fax correspondence with K, Singh of (Canada
Revenue Agency (""CRA"); correspondence with
HSBC; telephone discussion with D. Nunes.

5/31/2013

Hristow, Catherine

Telephone attendance with P. Welsh representing TFI;
email correspondence and subsequent discussion with
D. Nunes; email correspondence with P. Welsh.

0.6

6/3/2013

Hristow, Catherine

Correspondence with D. Nunes; discussion with D.
Nishimura regarding posting materials to the website;
email correspondence with P. Welsh enclosing motion
materials, atfidavits and court order; correspondence
with R. Leck; review accounts payable and summarizing
same at June 30, 2012 and July 31, 2012,

2.8

6/4/2013

Hristow, Catherine

Review correspondence from [CBC; update spreadsheet
regarding cash withdrawals and payments to related
enfities; correspondence with . Nunes and J. Borch
regarding same.

6/5/2013

Hristow, Catherine

Correspondence with L. Adelberg regarding legal
opinion.

6/10/2013

Hristow, Catherine

Email correspondence to E. Pun; continue working on
related party numbers, accounts payable etc.; further
revisions to the First Report to the Court;
correspondence with D, Nunes.

6/11/2013

Hristow, Catherine

Review correspondence from R, Leck and forward same
to D. Nunes and L. Adelberg; correspondence to R.
Leck; review correspondence from D. Nunes.

0.4

6/14/2013

Hristow, Catherine

Review independent legal opinion and forward same to
D. Nunes.

0.1

6/18/2013

Hristow, Catherine

Review correspondence from D. Nunes.

0.1

6/20/2013

Hristow, Catherine

Email correspondence with D. Nunes.

0.1

7/3/2013

Hristow, Catherine

Review correspondence from P. Walsh; telephone
attendances with D. Nunes; review documentation sent
to P. Walsh and respond to email request.

1.4

7/4/2013

Hristow, Catherine

Review documents: attend in chambers with P. Walsh
and D. Nunes.

20

8/4/2013

Hristow, Catherine

Correspondences with D. Nunes.

8/13/2013

Hristow, Catherine

Review correspondence from 3. Nunes; email
correspondence to L. Adelberg regarding legal opinion.

0.3

8/21/2013

Hristow, Catherine

Correspondences with D. Nunes.

0.2

8/23/2013

Hristow, Catherine

Respond to email correspondence from S. Petecka of
Argo Partners.

0.1
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Date Professional Description Hours

8/26/2013 Brown, Rose Update creditors' listing with missing addresses; prepare 2.4
creditor list for mailing.

8/26/2013 Hristow, Catherine | Prepare draft section 246 notice; correspondence with R. 0.9
Brown regarding updating of creditors' listing.

8/27/2013 Brown, Rose Import excel creditor list into Ascend; prepare mailing 0.7
labels and envelopes.

8/27/2013 Hristow, Catherine | Correspondences with D. Nunes regarding BIA notice 0.6
and meeting with A. Jurshevski of Recovery Partners;
telephone attendance with D. Nunes.

8/28/2013 Brown, Rose Photocopy Subsection 246 and mail same to the 1.0
creditors.

8/28/2013 Hristow, Catherine | Correspondences with P. Casey; finalize subsection 7.4
246(2) notice; meeting with A. Jurshevski; revisions to
First Repert to the Court; correspondence with D.
Nunes.

8/28/2013 Casey, Paul Correspondences with C. Hristow regarding subsection 0.6
246(2) notice.

9/4/2013 Hristow, Catherine | Telephone attendance with K. Wolfson; review website 0.5
and send motion materials to K. Wolfson.

9/5/2013 Hristow, Catherine | Discussions with creditors; discussion with T. Wong; 0.6
email correspondence to E. Pun; voicemail message for
CRA.

9/6/2013 Hristow, Catherine | Telephone discussion with representative of Silversteins. 0.1

9/11/2013 Hristow, Catherine | Review CRA assessment. 0.1

9/13/2013 Casey, Paul Meeting with C. Hristow; attendance on a conference 0.7
call with A. Jurshevski and C. Hristow; attendance on a
conference call with J. Borch and C. Hristow,

9/13/2013 Hristow, Catherine | Meeting with P. Casey; attendance on a conference call 0.7
with A. Jurshevski and P. Casey; attendance on a
conference call with J. Borch and P. Casey.

9/16/2013 Hristow, Catherine | Telephone attendance with representative from Hydro. 0.1

9/18/2013 Hristow, Catherine | Correspondence and subsequent telephone discussion 0.7
with D. Nunes; correspondence with representative from
Ecolab.

9/19/2013 Hristow, Catherine | Review correspondence from D. Nunes. 0.1

9/25/2013 Hristow, Catherine | Continue with revisions to the First Report and prepare 6.8
quality review package; correspondence with S, Mingie;
voicemail for . Nunes.

9/25/2013 Mingie, Susan Review court report 1.0

Total Hours 80.2
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Summary of Fees

Professional Level Hours  Rate Fees
Paul Casey, CPA, CA-CIRP Senior Vice President 44" $600.00 $2,640.00
Sue Mingie, CPA, CA-CIRP Senior Vice President 1.0 $600.00 600.G0
Catherine Hristow, CMA, CIRP Vice President 704 $470.00 33,088.00
Rose Brown Trust Administration 44 §110.00 484.00
Total hours and professional fees 80.2 $36,812.00
Blended hourly rate $459.00
Disbursements

Filing Fee 70.00

ICBC Fee 150.00

Mileage 57.53
Total professional fees and disbursements $37,089.53
HST @ 13% 4,821.64
Total payable $41,911.17

Payable upon receipt to Deloitte Restructuring Inc.

REMITTANCE ADDRESS:
Deloitte Management Services LP
5140 Yonge Street, Suite 1700
Toronto, ON M2N 6L7 CANADA

Wire Transfer Information:

Bank of Nova Scotia, Toronto Business Centre, 20 Queen Street West, Toronto, Ontario M5H 3R3

Transit #47696  US Bank Account Canadian Bank Account
Bank Code# (002 Account #476968822816 Account #476960440019

Swift Code and ABA Address
NOSCCATT NOSCCATT
ABA # 026002532

Please reference the invoice number listed above when wiring funds.

Swift Code Address — Canada / Int’l Wires

We accept payment by cheque, wire, Electronic Funds Transfer and online bill payment (select either Deloitte LLP or
Deleitte s.e.n.c.r.l. through your financial institution and quote the first 6 digits of your client number).

Please return one copy with remittance

Payable upon receipt to: Deloitte Restructuring Inc.

Accounts shall be due and payable when rendered. Interest shall be calcuiated at a simple daily rate of 0.0493%
(equivalent to 18% per annum). Interest shall be charged and payable at this rate on any part of an account which

remains unpaid from thirty (30) days after the invoice date to the date on which the entire account is paid.
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APPENDIX “AA

Court File No.: CV10-9031-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:
HSBC BANK CANADA

Applicant
- and -

ELLEN’S FOOD GROUP INC.

Respondent

AFFIDAVIT OF LEANNE WILLIAMS
(Sworn October 17, 2013)

I, LEANNE WILLIAMS, of the City of Toronto, in the Province of Ontario,

make oath and say as follows:

1. [ am a Barrister and Solicitor qualified to practice law in the Province of Ontario
and am a partner with Thornton Grout Finnigan LLP (“TGF”), lawyers for Deloitte
Restructuring Inc. (formerly Deloitte & Touche Inc.), in its capacity as the Court-appointed
receiver (the “Receiver”) of Ellen’s Food Group Inc. (the “Company”), and as such, I have
knowledge of the matters to which I hereinafter depose. Unless I indicate to the contrary, the
facts herein are within my personal knowledge and are true. Where I have indicated that I have

obtained facts from other sources, I believe those facts to be true.

2. Attached hereto as Exhibit “A” is a true copy of the invoices issued to the
Receiver by TGF for fees and disbursements incurred by TGF in the course of the receivership of

the Company between February 25, 2013 and September 30, 2013,



-0

3. Attached hereto as Exhibit “B” is a schedule summarizing each invoice in Exhibit
“A”, the total billable hours charged per invoice, the total fees charged per invoice and the

average hourly rate charged per invoice.

4, Attached hereto as Exhibit “C” is a schedule summarizing the respective years of

call and billing rates of each of the solicitors at TGF who acted for the Receiver.

5. To the best of my knowledge, the rates charged by TGF throughout the course of
these proceedings are comparable to the rates charged by other law firms in the Toronto market

for the provision of similar services.

6. The hourly billing rates outlined in Exhibit “C” to this affidavit are comparable to

the hourly rates charged by TGF for services rendered in relation to similar proceedings.

7. I make this affidavit in support of a motion by the Receiver for, infer alia,

approval of the fees and disbursements of the Receiver’s counsel.

SWORN before me at the City of Toronto,
in the Province of Ontario, this 17" day of

October, 2013.
”_\L—k/

\C%m]ssy)ner for Taking Affidavits
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Court File No.: CV10-9031-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST) EXHEBE? t 4 2

BETWEEN:

HSBC BANK CANADA

-and —

ELLEN’S FOOD GROUP INC.

FIRST BILL OF COSTS OF THE SOLICITORS TO THE

COURT-APPOINTED RECEIVER

For the period ending February 28, 2013

Feb-25-13

Feb-26-13

Feb-27-13

Feb-28-13

Voicemail from P. Casey regarding receiver’s appointment; correspondence
to and from P. Casey regarding same; speak to C. Hristow regarding
appointment Order and next steps; correspondence to C. Hristow attaching
word version of appointment Order; correspondence to service list attaching
endorsement;

Correspondence to  service list attaching appointment Order;
correspondence to and from C. Hristow regarding same; voicemail from C.
Hristow regarding same; voicemail from C. Hristow; speak to C. Hristow
regarding attendance at Sims Crescent premises and next steps;

Review correspondence from D. Lam regarding sale of debtor’s equipment
to TF1; correspondence to and from C. Hristow regarding same; review
correspondence from R. Chan attaching inventory listing for transaction
between Food Group and TF] and review same;

Discuss sale of assets with D. Nunes;

Review correspondence from C. Hristow setting out summary; review
correspondence from C. Hristow to G. Lee requesting books and records;
speak to C. Hristow regarding same; draft correspondence to D. Lam
requesting evidence of payment from TFI transaction and reattendance at
Sims property; correspondence to and from C. Hristow regarding same;
draft correspondence to K. Juriansz regarding delivery of books and
records; correspondence to and from C. Hristow regarding same; review
correspondence from D. Lam and R. Chan regarding attendance at Sims

property;

Applicant
Respondent
090 DN
090 DN
0.50 DN
030 LMW
3700 DN



Lawver Hours Rate Amount

Leanne M. Williams 0.30 $575.00 172.50
Danny Nunes 6.00 $450.00 2,700.00

TOTAL FEE HEREIN $2.872.50
HST on Fees $373.43

Total Fees and HST $3,245.93
OUR ACCOUNT HEREIN $3,245.93

ThorntonGroutFinnigan LLP

N
[ 7
Per™~Danny M-

HST No. 87042 1039RT

Matier No. 533-032
Invoice No. 26396
Date: Mar 08/13

Terms  Payment due upon receipt. Any disbursements not posied 1w your account or: the dale of this statement will be billed lauter  In accordance with Section 38 of The Solicitor's Act, interest will be charged at the rate of
G 00 % per annum on unpind dees, charpes or disbursements caleuluted (rom a date that is one manth after this Statement is delivered
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Court File No.: CV10-9031-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:
HSBC BANK CANADA

Applicant
-and ~

ELLEN’S FOOD GROUP INC.

Respondent

SECOND BILL OF COSTS OF THE SOLICITORS TO THE
COURT-APPOINTED RECEIVER

For the period ending March 31, 2013
Mar-01-13  Discuss position taken by the asset purchaser with D. Nunes; 020 LMW

Review correspondence from C. Hristow regarding PPSA review; 3.50 DN
correspondence to and from C. Hristow regarding same; review
correspondence to and from C. Hristow and A. Dominguez regarding
Receiver’s re-attendance at Sims Crescent property; correspondence to
and from C. Hristow regarding discussions with accountant and E. Pun
regarding delivery of records; review correspondence from Receiver to
Redstone, ICBC and Dr. Lee regarding secured claims; speak to C.
Hristow regarding discussion with G. Lee regarding delivery of records;
review correspondence from ICBC regarding account status;
correspondence to and from C. Hristow regarding delivery of records and
possible TFI motion;

Mar-04-13  Discuss need for upcoming motion with D. Nunes and relief to be sought; 0.10 LMW

Review and revise motion materials; discuss relief requested with D. 0.30 LMW
Nunes;

Review revised materials; 0.20 LMW

Correspondence to and from C. Hristow regarding motion to extend time 4.40 DN
for filing creditor notice; correspondence to and from Commercial Court

regarding scheduling same; draft motion materials; correspondence to C.

Hristow attaching draft motion materials for review and comment;



Mar-05-13

Mar-006-13

Mar-07-13

Mar-11-13

Mar-12-13

Mar-13-13
Mar-16-13

Mar-18-13

2
Discuss issues obtaining books and records with D. Nunes; review revised
materials; further discussion in respect of relief sought;

E-mails in respect of information obtained from E. Pun and ramifications on
prospects of obtaining return of funds;

Correspondence to and from Commercial Court regarding motion ordering
compliance with appointment Order; review correspondence from C.
Hristow forwarding correspondence from G. Lee; review correspondence
from C. Hristow regarding review of bank statements and discussions with
E. Pun; review correspondence from J. Borch and P. Casey regarding same;
correspondence to and from L. Williams regarding same; finalize draft
Order for Receiver’s motion for compliance with appointment Order and
send same to K. Juriansz for review and comment; revise motion materials
and send same to C. Hristow for review and comment;

E-mails with D. Nunes in respect of issues raised with sale of assets;

Correspondence to and from Commercial Court regarding releasing March
7th motion date; draft correspondence to Commercial Court regarding
same; correspondence to and from C. Hristow regarding same;
correspondence to and from K. Jurianz regarding same; correspondence to
and from C. Hristow regarding draft notice to creditors; correspondence to
L. Williams regarding Bulk Sales Act issue;

Discuss letter to purchaser with D. Nunes;

Review correspondence from C. Hristow attaching creditor notice; review
correspondence from C. Hristow regarding information requested from E.
Pun;

>

Review and revise letler to purchaser of equipment;
E-mails in respect of purchaser's response;

Correspondence to C. Hristow regarding motion seeking access and
cooperation;

Correspondence to C. Hristow regarding scheduling motion to compel FT1
to cooperate and grant access to equipment; draft motion materials for
motion to compel FTI to cooperate and grant access to equipment and to
void transaction; speak to C. Hristow regarding same;

Review Notice of Motion; discuss relief requested with D. Nunes;
E-mail from and to D. Nunes in respect of relief under the Bulk Sales Act;

Review correspondence {rom C. Hristow attaching security documents for
Dr. Lee: correspondence to and from C. Hristow regarding same and
correspondence with Redstone and ICBC; review correspondence from C.
Hristow regarding TFI transaction and issue of priority claims; speak to C.
Hristow regarding same; correspondence to and from C. Hristow regarding

0.60 LMW

0.20 LMW

3.90 DN
0.10 LMW
240 DN
0.20 LMW
0.50 DN
0.20 LMW
020 LMW
0.20 DN
250 DN
0.60 LMW
020 LMW
3.10 DN



P

2
Bulk Sales Act motion and next steps regarding same;

Mar-19-13  Discuss Bulk Sales relief with D. Nunes; 0.10 LMW

Review correspondence from C. Hristow regarding Mercedes Benz lease; 1.60 DN
review correspondence from C. Hristow regarding claim of Dr. Lee; speak
to C. Hristow regarding Redstone, ICBC, Dr. Lee and TFI transaction;
review correspondence from C. Hristow regarding review of bank

statements;
Mar-21-13  E-mails with D. Nunes in respect of Bulk Sales Act motion; 020 LMW
Review and revise draft motion materials; correspondence to C. Hristow 2,10 DN

attaching same for review and comment;
Mar-22-13  Draft receiver’s report for Bulk Sales Act motion; 3.60 DN

Mar-23-13  Revise draft receiver’s report and draft motion materials and send same to 1.20 DN
C. Hristow for review and comment;

Mar-24-13  Draft Recerver’s report for Bulk Sales Act motion; 4.10 DN

Mar-25-13  Review and revise motion materials; discuss same with D. Nunes; 1.20 LMW
Review and revise motion materials; 0.90 DN

Mar-26-13  Review correspondence from C. Hristow to E. Pun regarding information 0.10 DN
requested;

Mar-28-13  Correspondence to C. Hristow regarding revisions to motion materials for 1.60 DN

Bulk Sales Act relief; review and revise motion materials;

Lawver Hours Rate Amount
Leanne M. Williams 4.60 $575.00 2.645.00
Danny Nunes 35.70 $450.00 16,065.00
TOTAL FEE HEREIN $18,710.00
HST on Fees $2.432.30
Total Fees and HST $21,142.30
OUR ACCOUNT HEREIN $21,142.30

TWnGroutFinnigal},bLP

T i ,,J! -
o < /'\,T-—*--7é/’

P\e“r:*—Da.lmy_Ma’ Nnes /
HST No. §7042 1039RT /
Matter No. 533-032

Invoice No. 20726

Date: Apr 10/13

Terms: Payment due upon receipt. Any disbursements nol posted to your account an the date of this statement will be billed later. In accordance with Section 35 of The Solicitor's Act, interest will be charged at the rate of
6:00 % per anpum on unpaid fees, charges or disbursements caleulated from a date that is one month afier this Statement is delivered.
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Court File No.; CV10-9031-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:

HSBC BANK CANADA

-and -

ELLEN’S FOOD GROUP INC.

THIRD BILL OF COSTS OF THE SOLICITORS TO THE

COURT-APPOINTED RECEIVER

For the period ending April 30, 2013

Apr-01-13

Apr-02-13

Apr-05-13

Apr-08-13

Apr-09-13

Apr-15-13

Apr-16-13

Revise motion materials; speak to C. Hristow regarding same;

Review and revise receiver’s draft report; discuss revised motion
materials with L. Williams; correspondence to and from C. Hristow
attaching revised motion materials for review and comment; voicemail
from C. Hristow regarding same; correspondence to and from C.
Hristow regarding independent security review; speak to C. Hristow
regarding motion materials, status on information requests and next
steps regarding motion;

Review and revise Court materials;

Review correspondence from C. Hristow attaching independent security
opinion and review same; speak to L. Williams regarding revised motion
materials and revise same;

Review correspondence from C. Hristow regarding bank statement
review;

Review correspondence from C. Hristow attaching correspondence to
ICBC and review same; correspondence to and from C. Hristow
regarding Bulk Sales Act motion and receiver’s draft report;

Correspondence to and from C. Hristow regarding Bulk Sales Act
motion;

Voicemails to and from D. Wise regarding Midwest property;
correspondence to and from C. Hristow regarding same; speak to D.

1.50

110

0.40

0.40

0.20

0.30

0.20

0.40

Applicant

Respondent

DN

DN

LMW
DN

DN

DN

DN

DN



Apr-17-13

Wise regarding same;

Speak to D. Wise regarding Midwest premises; correspondence to and

from C. Hristow regarding same;

Voicemail from D. Wise regarding Midwest property;

Discuss status with D, Nunes;

Discuss status of D. Nunes;

Correspondence 1o C. Hristow regarding discussion with A. Dominguez;
Lawyver Hours Rate Amount
Leanne M. Williams 0.60 $575.00 345.00
Danny Nunes 4,70 $450.00 2,115.00
TOTAL FEE HEREIN $2,460.00
HST on Fees $319.80
Total Fees and HST
Disbursements:

Computer Research $24.39
Total Taxable Disbursements $24.39
HST on Disbursements $3.17
Total Non-Taxable Disbursements $0.00

Total Disbursements and HST
Total Fees, Disbursements & HST

OUR ACCOUNT HEREIN

ThorntonGroutFinnigan LLP

""""

‘”Baﬂmune

HST No. 87042 1039RT

Matter No. 533-032
Invoice No. 26818
Date: May G8/13

0.40

0.10

0.10

0.10

0.10

DN

DN
LMW
LMW

DN

$2,779.80

327.50

$2.,807.36

$2.807.36

Terms, Payment due upon receipl. Any disbursements not posted to your account on the date of this statement wiil be billed Iater. Tn accordance with Section 35 of The Solicitor's Act, interest will be charged at
the rate of 6:00 % per annem on enpaid fees, charges or dishursements calculated from a date thal is one month after this Siatemem is delivered.
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Court File No.: CV10-9031-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:

HSBC BANK CANADA

-and —

ELLEN’S FOOD GROUP INC.

FOURTH BILL OF COSTS OF THE SOLICITORS TO THE

COURT-APPOINTED RECEIVER

For the period ending May 31, 2013

May-03-13

May-23-13

May-24-13

May-27-13

May-28-13

May-30-13

May-31-13

E-mail from Danny in respect of the status of the Bulk Sales action;

Correspondence to C. Hristow regarding discussion with P. Welsh
regarding Bulk Sales Act motion;

Correspondence to C. Hristow regarding discussion with P. Welch;

Correspondence to and from C. Hristow regarding discussions with P.
Welsh and possible resolution of TFI issue; review correspondence
from C. Hristow regarding CRA; review correspondence from J,
Borch and C. Hristow regarding CRA audit issue;

E-mail from and to D. Nunes in respect of status of discussions with
purchaser;

E-mails with D. Nunes in respect of status of Bulk Sales Act motion;

Correspondence to and from C. Hristow regarding S. Lee claim;
review correspondence from C. Hristow to CRA regarding audit;

Review correspondence to and from C. Hristow and J. Borch
regarding CRA audit and discussions with P. Welsh;

Speak to C. Hristow regarding meeting with P, Welsh; review
correspondence from C. Hristow to J. Borch regarding same;
correspondence to J. Borch and C. Hristow regarding same;

0.10

0.10

0.20

0.50

Applicant

Respondent

LMW

DN

DN

DN

LMW

LMW

DN

DN

DN



Lawver Hours Rate Amount

Leanne M. Williams 0.50 $575.00 287.50
Danny Nunes 1.90 $450.00 855.00

TOTAL FEE HEREIN $1,142.50
HST on Fees $148.53

Total Fees and HST $1,291.03
OUR ACCOUNT HEREIN $1,291.03

ThorntonGroutFinnigan LLP

/' / 9‘ \ T = ‘_)
5 -

(Per: Danny M}ﬁtﬁles v \Q?/
N e :

HST No, 87042 1039RT

Matter 533-032

No.

Invoice 26969

No.

Da Jun 12/13

le:

Terms: Payment duc upon receipt - Any disbursements not posted to your account on the date of this statement will be bifled later. In accordance with Section 35 of The Solicitor's Act, interest will be charged at the rate
of 600 % per anbum on unpaid fecs, charges or disbursements calculated from a date that is one month alter this Stalement is delivered
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Court File No.: CV10-9031-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:

HSBC BANK CANADA

-and —

ELLEN’S FOOD GROUP INC.

FIFTH BILL OF COSTS OF THE SOLICITORS TO THE

COURT-APPOINTED RECEIVER

For the period ending June 30, 2013

Jun-03-13

Jun-10-13

Jun-11-13

Jun-13-13

.lun—j 4-13

Jun-17-13

Jun-18-13

Jun-19-13

Correspondence to and from C. Hristow regarding P. Welsh;

Review correspondence from C. Hristow regarding revised receiver’s
report for Bulk Sales Act motion;

Review correspondence from C. Hristow regarding S.K. Lee debt ;
correspondence to and from C. Hristow regarding same; review
correspondence to and from C. Hristow and R. Leck regarding same;

Correspondence to and from C. Hristow regarding Bulk Sales Act
motion;

Review correspondence from C. Hristow attaching independent
opinion on S.K. Lee security and review same; voicemail from P,
Welsh;

Discuss 1ssues raised by TFI with D. Nunes;

Voicemail from C. Hristow; review correspondence from C. Hristow;
speak to C. Hristow;

Review and revise letter to R. Welsh;

Draft correspondence to P. Welsh regarding issues with Bulk Sales Act
relief; correspondence to and from C. Hristow regarding same;
correspondence to P. Welsh attached letter regarding issues with Bulk
Sales Act relief; review correspondence from P. Welsh regarding same;

E-mail from and to D. Nunes in respect of issues raised by TFI;

0.20

0.60

0.20

0.40

0.10

Applicant

Respondent

DN

DN

DN

DN

DN

LMW

DN

LMW

DN

LMW



2

Speak to C. Hristow regarding scheduling chambers appointment for 0.40 DN
Bulk Sales Act application;

Jun-20-13  Correspondence to and from C. Hristow regarding chambers 0.20 DN
appointment to discuss Bulk Sales Act relief;

Jun-21-13  Voicemail from P. Welsh; correspondence to Commercial Court 0.50 DN
scheduling chambers appointment; correspondence to P. Welsh
regarding same;

Jun-25-13  Correspondence to and from Commercial Court regarding scheduling (.40 DN
chambers appointment; voicemails from P. Welsh regarding same;
correspondence to P. Welsh regarding same;

Jun-26-13  Voicemails to and from P. Welsh regarding chambers appointment; 0.20 DN
Lawyer Hours Rate Amount
Leanne M. Williams 0.60 $575.00 345.00
Danny Nunes 5.30 $450.00 2,385.00
TOTAL FEE HEREIN $2,730.00
HST on Fees $354.90
Total Fees and HST $3.084.90
OUR ACCOUNT HEREIN $3.084.90

ey

ThorntonGroutFinnigan L/P«\

/ s / c:‘.—-:f “-Q_:-G“
P\lx.Dann_;,,M/ Nun€s
HST No. 87042 1039RT
Matter No. 533-032
Invoice No. 27086
Drate: Jul 15/13

Iums Payment due upan receipt. Any disbursements not posted 10 vour account on the date of this statement will be billed lster In accordance with Section 35 of The Selicitor's Act, interest will be charged ot the rate of
6 00 % per anaum on unpaid fees, charges or disbursements caleulated from a date that 15 one month afier this Stalement is delivered
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Counrt File No.: CV10-9031-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:

HSBC BANK CANADA

- and —

ELLEN’S FOOD GROUP INC,

SIXTH BILL OF COSTS OF THE SOLICITORS TO THE
COURT-APPOINTED RECEIVER

For the period ending July 31, 2013

Jul-02-13 Discuss issues raised by Bulk Sales Act action with D. Nunes; 0.20
Correspondence to and from C. Hristow regarding chambers appointment; 0.40
review correspondence from P. Welsh regarding same;

Jul-03-13 Discuss implications of Bulk Sales action with D. Nunes; 0.40
Correspondence to and from L. Williams regarding chambers appointment; 0.90
discuss same with L. Williams; discuss same with P. Welsh; review
correspondence from C. Hristow regarding same; speak to C. Hristow
regarding same;

Lawyer Hours Rate Amount
Leanne M. Williams 0.60 $575.00 345.00
Danny Nunes 1.30 $450.00 585.00
TOTAL FEE HEREIN $930.00
HST on Fees $120.90

Total Fees and HST

OUR ACCOUNT HEREIN

Th

Vs

outFinnigan Llfl{

N S i
P%‘Danny_M./ﬁunes
HST No. 87042 1039RT
Matter No. 533-032
Invoice No. 27179
Date: Aug 14/13

Applicant

Respondent

LMW

DN

LMW

DN

$1.050.90

Terms: Payment due upon receipt, Any disbursements not posted 10 your account on the date of this statement will be billed later. [n accordance with Section 35 of The Solicilor's Acl, interest will be charged at the rate of

6:00 % per annum on unpaid fees, charges or disbursements calculated from a date that is one month afier this Statement is delivered
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Court File No.: CV10-9031-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:

HSBC BANK CANADA

-and —

ELLEN’S FOOD GROUP INC.

SEVENTH BILL OF COSTS OF THE SOLICITORS TO THE

COURT-APPOINTED RECEIVER

For the period ending August 31, 2013

Jul-04-13

Aug-04-13

Aug-07-13

Aug-13-13

Aug-21-13

Aug-26-13

Aug-27-13

Aug-28-13

Attend chambers appointment to discuss next steps and issues
surrounding Bulk Sales Act application;

Correspondence to C. Hristow attaching revised receiver’s report;
correspondence to and {rom C. Hristow regarding next steps for bank’s
application;

Correspondence to C. Hristow regarding discussions with P. Welsh,
information requested by TFI and bank application;

Voicemail from C. Hristow regarding status of bank’s application;

Correspondence to and from C. Hristow regarding call to discuss bank
application and receiver’s report;

Voicemail from C. Hristow;

Correspondence to and from C. Hristow regarding BIA notice; review
correspondence from C. Hristow attaching same; review and revise and
send to C. Hristow; review correspondence {rom C. Hristow regarding
meeting with A. Jurshevski; speak to C. Hristow regarding same;

Review correspondence from C. Hristow attaching draft report;

0.40

0.40

0.10

0.20

0.10

0.80

0.20

Applicant

Respondent

DN

DN

DN

DN

DN

DN

DN

DN



Lawver Hours Rate Amount

Danny Nunes 4.50 $450.00 2,025.00

TOTAL FEE HEREIN $2,025.00
HST on Fees $263.25

Total Fees and HST $2,288.25

OUR ACCOUNT HEREIN $2,288.25

ThorntonGroutFinnigan LLP

7 T N
e
Perm. Nunes :

HST No. 87042 1039RT

Matter No. 533-032
Invoice No. 27324
Date: Sep 17/13

Terms. Payment due upon receipl. Any disburszments not posted ta your aceount on the date of this statement will be billed later, In accordance with Section 335 of The Soelicitor's Act, interest will be charged at the rate of
6:00 % per annum on unpaid fees, charges or disbursements culenlated from a date that is one month afler this Statement is delivered.
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Court File No.: CV10-9031-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
{COMMERCIAL LIST)
BETWEEN:
HSBC BANK CANADA
Applicant
-and —
ELLEN’S FOOD GROUP INC.
Respondent
EIGHTH BILL OF COSTS OF THE SOLICITORS TO THE
COURT-APPOINTED RECEIVER

For the period ending September 30, 2013
Sep-03-13  Review and revise draft report; 1.50 DN
Sep-12-13  E-mails with . Nunes in respect of Harmonized Sales Tax obligations;  0.10 LMW
Sep-18-13  Correspondence to and from C, Hristow regarding receiver’s report; 0.50 DN

speak to C. Hristow regarding same;
Sep-19-13  Revise receiver’s draft report and send same to C. Hristow for review 0.50 DN

and comment; correspondence to and from C. Hristow regarding same;

Discussion with D. Nunes; review accounts to be approved for possibly 0.30 AF

privileged material;
Sep-25-13  Correspondence to C. Hristow regarding chambers appointment; 0.10 DN

Lawvyer Hours Rate Amount

Leanne M. Williams 0.10 $575.00 57.50

Danny Nunes 2.60 $450.00 1,170.00

Annette Fournier (Law Clerk) 0.30 $250.00 75.00

TOTAL FEE HEREIN $1,302.50
HST on Fees $169.33

Total Fees and HST $1,471.83



Disbursements:

Photocopies $5.25
Total Taxable Disburscments $5.25
HST on Disbursements $0.68
Total Non-Taxable Disbursements $0.00
Total Disbursements and HST $5.93
Total Fees, Disbursements & HST $1,477.76

OUR ACCOUNT HEREIN $1,477.76

Thornton Grout Finnigan LLP

e / b —
Per: Dm.’Nunes

ST Ne, 87042 1039RT
Matter No, 333-032
Invoice No. 27431
Date: Oct 11713

Terms: Paymenl due upen receipt. Any disbursemenis not posted to your account on the date of this statement wili be billed later. In accordance with Section 35 of The Solleitor's Act, inferest will be charged atshe rate of
6:0C % per annum on anpald fees, charges or disbursements calculated fram a date that is one month alter this Siatement is delivered,
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EXHIBIT “B”



EXHIBIT “B”

Thornton Grout Finnigan LLP
for the period February 25, 2013 — September 30, 2013

Calculation of Average Hourly Billing Rates of

Invoice Fees Disbursements HST Hours Average Total
No. Rate
26596 $2,872.50¢ $373.43 6.30| $456.00 $3,245.93
26726 $18,710.00 $2,432.30 40.30] $465.00 $21,142.30
26818 $2,460.00, $24.39 $322.97 5.30] $464.00 $2,807.36
26969 $1,142.50 $148.53 2.400 $476.00 $1,291.03
27086 $2,730.00 $354.90 5.90] $463.00 $3,084.90
27179 $930.00 $120.90 1.90] $489.00 $1,050.90
27324 $2.,025.00 $263.25 4.50| $450.00 $2,288.25
27431 $1,302.50, $5.25 $170.01 3.00[ $434.00 $1,477.76
$32,172.50, $29.64 $4,186.29 69.60 $36,388.43




EXHIBIT “C”



EXHIBIT “C”

Billing Rates of Thornton Grout Finnigan LLP

For the period February 25, 2013 to September 30, 2013

Rate Year of Call
Leanne M. Williams $575 1999
Danny M. Nunes $450 2007

Annette Fournier (Law $250.00
Clerk)
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APPENDIX “BB”



APPENDIX "t

Court File No. CV-10-99031-00CL

ONTARIO

SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF AN APPLICATION UNDER SECTION 243(1)
OF THE BANKRUPTCY AND INSOLVENCY ACT, R.S.C. 1985, C. B-3, AS AMENDED

AND SECTION 101 OF THE COURTS OF JUSTICE ACT, R.S.0. 1990, C-43 AS AMENDED

BETWEEN:
HSBC BANK CANADA
Applicant
-and-
ELLEN’S FOOD GROUP INC.
Respondent
AFFIDAVIT OF LAWRENCE D. ADELBERG -
(affirmed October 1£; 2013)
I, Lawrence D. Adelberg, of the City of Toronto, in the Province of Ontario,
DO SOLEMNLY AFFIRM:
1. I am a partner in the law firm of Kronis, Rotsztain, Margles, Cappel LLP (“KRMC”},

lawyers for Deloitte & Touche Inc., (“Deloitte™) in its capacity as the Court-appointed Receiver with
security of Ellen’s Food Group Inc. ("Debtor™). [ am the lawyer with carriage of this file, and as

such, I have personal knowledge of the matters deposed to herein.

2. On February 25, 2013, (the “Court Appointment Date™), pursuant to the Order of
the Honourable Justice Morawetz (the “Appointment Order”), Deloitte was appointed as court-

appointed Receiver without security of all of the assets, property, business and undertaking of the

Debtor.

Y



3. As permitted by the Appointment Order, Deloitte retained our firm to act as its

counsel in carrying out its mandate as Receiver without security.

4. Attached hereto and marked as Exhibit “A” to this my affidavit are true copies of the
accounts rendered to Deloitte for work done by KRMC pursuant to Deloitte’s instructions during the
period from April 3, 2013 to Junc 30, 2013, together with a summary and the supporting dockets,

The accounts indicate that the following individuals at our firm provided services:

Name Position Hourly Rate Call to Bar
Lawrence Adelberg Partner $525.00 1987
Alexander Shaw , Articling
Student $175.00 n/a
5. The work was all performed and the billing rates are the normal billing rates for the

individuals who performed the work. There were no additional or special compensation

arrangements entered into with Deloitte and as a result, all of the amounts billed were properly due

and owing.

AFFIRMED before me
at the City of Toronto,

in the Province of Ontario,
this jZVday of October, 2013.

[5TH = ) .
_ ot B

P = L )

A Commissioner for Taking Affidavits, etc.

Lawrence delberg



Deloitte & Touche Inc.
181 Bay Street

Suite 1400

Toronto, Ontario

M5J 2V1

Attention: Catherine Hristow

u I
IN ACCOUNT WITH 178 Is Exhibit ... rei%meg to in the
affidavit of . L i 2d s, oF.

. LB CRE
K R M ‘ : sworn before me, this. L5 7H ..
day of.. 1o hER 2043

Kronis, Rotsztain, Margles, Cappel, LLP /I‘Z/é'//

Barristers and Solicitors

A COMMISSIONER FOR TAKING AFRIGAVITS

25 Sheppard Avenue West (at Yonge)
Suite 1100 Toronto, ON

Canada M2N 636

Telephone: (418) 225-8750
Facsimile: (418) 225-3910

File No. 107884

RE:

April 10, 2013

Deloitte & Touche Inc. - Opinion re Security Granted by Ellen’s Food
Group Inc. in favour of HSBC Bank Canada

To our professional services rendered in receiving instructions; to communications with Catherine
Hristow requesting our firm’s opinion on security from Ellen’s Food Group Inc. in favour of HSBC
Bank Canada; to receiving and conducting detailed review of General Security Agreement from
Ellen’s food Group Inc. in favour of HSBC Banada Canada; to receiving and reviewing search results
under Personal Property Security Act; to obtaining corporate profile report for Ellens Food Group
Inc. and reviewing results of same; to conducting other searches and inguiries as required in the
circumstances; to receiving and reviewing Court Order appointing Deloitte & Touche Inc, as
Receiver; to preparing opinion letter and forwarding same to Catherine Hristow; and generally to all
telephone calls, correspondence and all other matters herein; (L. Adelerg 2.1 hrs @ $525/hr; A. Shaw

5.9 hrs @ $175/hr) $ 2,135.00

OUR FEE $2,135.00
HST (13%) 277-55 $2,412.55
DISBURSEMENTS (subject to HST)
Laser printing and copies $43.75
Corporate Profile 20.00
$63.75
HST (13%) 8.29 .72.04
TOTAL FEES, DISBURSEMENTS AND HST $2,484.59

THIS IS OUR ACCOUNT

Kronis, Rotsztain, Margles, Cappel, LLP

Per:

i A:dar
E.&O.E.

Our HST Registration No. R119428514

Meeounts are due when rendered. In accordance with Section 33 of the Solicitors Act, interest will be charged at the rate of 1.3% per annum on all cutstanding amounts

calculated from May 11, 2013



IN ACCOUNT WITH

KRMC

Kronis, Rotsztain, Margles, Cappel, LLP
Barristers and Solicitors

Deloitte & Touche Inc.

181 Bay Street 25 Sheppard Avenue West (at Yonge)

Suite 1400 Suite 1100 Toronta, ON

Toronto, Ontario Canada M2N 6S6

M3J 2V Telephone: {(416) 225-8750
Facsimile: (416) 225-3810

Attention: Catherine Hristow

File No. 107884 June 28, 2013

RE: Deloitte & Touche Inc. - Opinion re Security Granted by Ellen’s Food
Group Inc. in favour of Dr. Lee

To our professional services rendered in receiving instructions; to communications with Catherine
Hristow requesting our firm’s opinion on security from Ellen’s Food Group Inc. in favour of Dr. Lee;
to receiving and conducting detailed review of General Security Agreement, promissory note and
other documents from solicitor for Dr. Lee; to conducting searches of public record and other
inguiries as required in the circumstances; to reviewing and considering results of searches and
inquiries in context of opinion letter to be delivered; to preparing opinion letter and ferwarding
same to Catherine Hristow; and generally to all telephone calls, correspondence and all other
matters herein; (L. Adelberg 3.4 hrs @ $525/hr; A. Shaw 5.6 hrs @ $175/hr) § 2,765.00

QUR FEE $2,765.00
HST (13%) -359.45  $3,124.45
DISBURSEMENTS (subject to HST)
Laser printing and copies $35.50
PPSA searches 20.00
Bankruptcy searches ..92.00
$147.50
HST (13%) 19.18 166.68
TOTAL FEES, DISBURSEMENTS AND HST $3,291.13

TRIS IS OUR ACCOUNT
Kronis, Rotsztain, Margles, Cappel, LLP
Per:

LA:dar
E.&OQ.E,
Our HST Registration No. R119428514

Accounts are due when rendered. In accordance with Section 33 of the Solicitors Act, interest will be charged at the rate of 1.3% per annum on all outstanding amounts
caleulated from July 29, 2103

Fi\Cerporat\Adalberg\Deioitte\ACCOUNT June 28-13 Lee.doc



DELOITTE & TOUCHE INC.

RE: Ellen’s Food Group inc.

Summary of Billed Fees

Year of Call  Hoursbilled Hourly Rate Fees billed

Account dated April 10, 2013

[. Adelberg 1987 2.1 hrs £ 525.00 $1,102.50
A. Shaw
(Articling student) nfa 5.9 hrs $175.00 $1,032.50
TOTAL FEES BILLED  § 2,135.00 $2,135.00

Account dated June 28, 2013

L. Adelberg 1987 3.4 hrs $ 525.00 $1,785.00
A. Shaw
(Articling student) nfa 5.6 hrs $175.00 $ 980.00
TOTAL FEES BILLED $2,765.00 2,765.00

TOTAL FEES BILLED ON THIS MATTER $ 4,900.00



Balange

oct/11/2013 KRONIS RCTSZTAIN MARGLES CAPPEL LLP
Client Ledger
ALL DATES

Date Received From/Paid To Cha# |emana General ----- | Bld |-----mmmm - Trust Activity ----

Entry #  Bxplanation Regi# Repta Disbs Feesg Invi Acg Repts Diskbea
9073 Deloitte & Touche Inc.
107884 re: Ellen's Food Group Inc, Resp Lawyer: LA
Apr 3/2013 lLawyer: 10 0.40 Hrs X 525.00

6449873 DELOITTE /ELLEN'S FCODS - 210,90 202982

office conference with PR
regarding providing security
opinion to receiver;
review/initial review of Gsa,
egquipment lease and PPSA
search; email Lo MA regarding
timing for completion;
Apr 4/2013 Lawyer: 114 35,90 Hrs X 175,00 ] - ) S
6447754 Review general segurity ‘ : . N ' .1032.50.°202982 -
-agreement and master equipment = R Co o A
lease agreement and ppsé L : -
searches; cfflce conference :
with-La to rece1ve . .
instructions ;e searche
i order corporate prcflle ;
“search; draft epinion.- letter, N
coffice conferénce with LA to -
review oplnion letter; : -
finalize opinicn: letter, emalr
" . opinion letter to LA;.general .
admin - set-up file and move
all documents to LA'

. © . directery. . :
Apr 4/2013 Lawyer: 10 0.60 Hrs x 525.00
6449874 DELOITTE ELLENS - meeting iwth 315.00 202982

AS to discuss file; review
FPSA search; instructicn AS on
other searches and drafting of

lecter;
Apr 4/2013. Lawyer: 1) (.40 Hrs X 525.00 . . o . e P R
6448875 DELOITTE ELLENS - office .. Lo o : St 210,000 202982 - -

conference with A8 regarding
oprion;. revievw/revise opinion;
- review corporake proflle and
.PPSA sedrch;
Apr 5/2013 Lawyer: 10 0.60 Krs x 525.00
65449857 review/finalize opinion: 315.00 202982
double-check PPSA registration
particulars; receive/review
court order appointing
beloitte; sign/email executed
opinion to Catherine Hriscow:
Apr §/2013 Lawyer: 10 0,19 Hrs X 525,00 - ) . .
6949864 ~ office conference with LA . 52,50 202982
regarding billing; : . ’ o -
Apr 10/2013 Taxes on Invoice 202982
645B073 Taxes on Fees 277.55 202982
May 31/2013 Lawyer: 10 -¢.20  Hrs X 525.00 ’ T ' C C :
6597873 FIRST DOCKET - email from ’
Catherine Hristow with-
documents regarding debtor's
loan from and GSA to Dr. Lee;
telephone call to client {vM}:
save/print documents;
May 31/2013 Lawyer: 10 0.70 Hra X 525,00
6597876 rteview promissory note, GSA, 367,50 208253
ceorrespondence from secured
party's solicitor to client,
PPSA search; telephone call to
client regarding preliminary
assessment is that security is
valid;
Jun: 10/2013. . Lawyer: 10 (.30 Hrs X:525.00
- 6613835 email fromw/to catherine Hristow
e ‘regardlng needs op;nlon [+]> S
private. Securlty instructions’
to AS regarding draftlng _‘“
: - - . opinien letter; review file; .
Jun 10/2013 Lawyer: 114 0.30 Hrs X 175.00
6619960 receive instructions from LA to 52.50 208253
prepare opinicon letter re Dr.
: Lee's security.
Jun 11/2013 Lawyer: 114 2,00 Hrs X 175, 00
6621916 email to Anna Cantor to update . 350.00 208252
file reference in PClaw and -
other systems; review file;
review promissory note;
perform PPSA search on Ellen's
Food Group; email Robert Leck,
counsel for Dr. Lee re
requiring Dr. Lee's date of
birth-in order  to perform
. bankruptey search complete
checklist;’ begin draftlng
opinion letter ’
Jun 11/2013 Lawyer: 10 0.28 Hrs X 525. 00
6622750 ceffice conference with AS 105.00 208253

105:00 208253

. 157,50, 208253




oct/11/2013 KRONIS ROTSZTAIN MARGLES CAPPEL LLP Page: 2
Client Ledger
ALL DATES
Date Received From/Paid To Chg# |-===- General ----- Bld |----------- Trust Activity -------=--- |
Entry # Bxplanation Rec Ropts Disbe Fees Inv# Acc Repks ~ Disbs  Balance
regardign searches to do
regarding secured party and
obtaining updated PPSA against
debtor;
Jun 11/2013. Lawyer: 10 0/10 Hrs.X.525.00 DTV
6622755 office confersnce wi 52.50 -208253" "
regarding contactlng secured T
party's solicitor to get his - -
birthdate. to enahle bankruptcy, -
- mearchy - . e
Jun 12/2013 Lawyex: 114 3, 30 Hrs X 1?5 00
6625098 (©Office conference with LA re 577.530 208253
ocpinion letter; perform
bankrupcty search; revise
opinion letkter
Jum 12/2013 " Lawgess 10
.. 6525426
Jun 12/2013  Lawyer: 10 1.10 Hrs X 525.00
6625432 office conference with AS to 577.50 208253
discuss amended cpinion and
instruct him on further
amendments; then,
review/revise opinicon in
respect of "investment
preoperty"; then,
review/sign/scan/email
executed cpinion regarding Dr.
Lee's security to client;
Jun 25/2013 Lawyer: 10 0.40 Hrs X.525.00 -
5662121 . telephene call from Catherine . . 210.00 208253
Hristow ‘- opinionis fine -" ' B R
+issue accountjy
Jinstructlon 0 DR regardlng
; aceount; -
Jun 2B/2013 Taxes on Involce 208253
6669323 ‘Taxes on Fees 359.45 208253
UNBILLED BILLED ———  BALANCES |
TOTALS CHE + RECOV + FEES = TOTAL DISBS + FEES + TAX - RECEIPTS = AfR TRUST
PERIOD 0.00 3.50 183.75 187.25 211.25 4900.00 664.47 0.00 5775.72 0.00
END DATE 0.00 3.50 183.75 187.25 211.25 4900.00 564.47 0.00 5775.72 0.00
UNBILLED | BILLED —— BALANCES |
FIRM TOTAL CHE + RECOV + FBES = TOTAL DISBE + FEES + TAX - RECEIPTS = A/R TRUST
PERIOD 0.00 3.50 183.75 187.25 211.25 4900.00 664.47 0.00 5775.72 0.00
END DATE 0.00 3.50 183.75 187.25 211.25 4908.00 664.47 0.00 5775.72 G.00
REPCRT SELECTIONS - Cllent Ledger
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Court File No.: CV-10-9031-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

THE HONOURABLE MR, ) WEDNESDAY, THE 30™ DAY
)
JUSTICE MORAWETZ ) OF OCTOBER, 2013
BETWEEN:
HSBC BANK CANADA
Applicant
-and -
ELLEN’S FOOD GROUP INC.
Respondent
ORDER

(Approval of Receiver’s Activities)

THIS MOTION made by Deloitte Restructuring Inc. (formerly Deloitte & Touche Inc.),
in 1ts capacity as the receiver (the “Receiver”) of all of the assets, undertakings and properties of
Ellen’s Food Group Inc. (the “Debtor™), for the relief set out in its Notice of Motion herein dated
October 22, 2013, was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the First Report of the Receiver dated October 17, 2013, and the
Appendices thereto (the “First Report™), and on hearing the submissions of counsel for the
Receiver and HSBC Bank Canada, no one else appearing although served as evidenced by the

Affidavit of Maria Magni sworn October 23, 2013, filed.



SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Motion and the
Motion Record is hereby abridged such that this Motion is properly returnable today, that all
parties entitled to notice of the Motion have been duly served with notice, that no other parties
are affected by this Order, and that any requirement for service of the Notice of Motion and the
Motion Record upon any party other than the parties served is unnecessary and is hereby
dispensed with and that the service of the Notice of Motion and the Motion Record is hereby

validated in all respects.
APPROVAL OF RECEIVER’S ACTIVITIES

2. THIS COURT ORDERS that the First Report, and the activities of the Receiver to date
as detailed in the First Report, be and they are hereby approved.

APPROVAL OF PROFESSIONAL FEES

3. THIS COURT ORDERS that the professional fees and disbursements of the Receiver
for the period from February 25, 2013 to September 30, 2013, as described in the First Report
and the Affidavit of Catherine Hristow sworn on October 17, 2013, be and they are hereby

approved.

4. THIS COURT ORDERS that the professional fees and disbursements of the Receiver’s
legal counsel, Thornton Grout Finnigan LLP, for the period from February 25, 2013 to
September 30 , 2013, as described in the First Report and the Affidavit of Leanne Williams
sworn on October 17, 2013, be and they are hereby approved.

5. THIS COURT ORDERS that the professional fees and disbursements of the Receiver’s
independent legal counsel, Kronis, Rotsztain, Margles, Cappel, LLP, for the period from
February 25, 2013 to September 30, 2013, as described in the First Report and the Affidavit of
Lawrence D. Adelberg sworn on October 15, 2013, be and they are hereby approved.



ASSIGNMENT OF DEBTOR INTO BANKRUPTCY

6. THIS COURT ORDERS that the Receiver is authorized to assign the Debtor into
bankruptcy.
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