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Court File No, 35-1799420T
ONTARIO

SUPERIOR COURT OF JUSTICE
IN BANKRUPTCY AND INSOLVENCY

THE HONOURABLE ) TUESDAY, THE 26TH

) | ,
JUSTICE “Bed w/é/ ) DAY OF MAY, 2015

BANK OF MONTREAL
Applicant

~and -

ABINGDON MEAT PACKERS LIMITED and
DESIMONE INVESTMENTS LIMITED

Respondents

ORDER
{appointing Receiver)

THIS MOTION made by the Applicant for an Order pursuant fo section 243(1) of the
Bankrupicy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the “BIA") and section 101 of
the Courts of Justice Act, R.S.0. 1990, ¢. C.43, as amended (the "CJA") appoiﬁting Albert
Gelman Inc. as receiver (in such capacities, the “Receiver”) without security, of all the assets,
undertakings and properties of Abingdon Meat Packers Limited ("AMPL") and DeSimone
Investments Limited (“DIL”, and together the “Debtors”) acquired for, or used in relation to a
business carried on by the Debtors, was heard this day at 80 Dundas Streef, London, Ontario.

ON READING the affidavit of Mike Siek sworn May 11, 2015 and the Exhibits thereto
and onfearing the submissions of counsel for the Applicant, no one appearing for the
Respopgdents or any other party on the servics list although duly served as appears from the
affi m of service of Julie Los sworn May 12, 2015, the two affidavits of service of Duane
Kuiper'sworn May 14, 2015 and the affidavit of service of Duane Kuiper sworn May 15, 2015,
and on reading the consent of Albert Gelman Inc. to act as the Receiver,
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SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Motion and the Motion
is hereby abridged and service thereof 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, Albert Gelman Inc. is hereby appointed Receiver, without security, of all of the assets,
undertakings and properties of the Debtors acquired for, or used in refation to a business carried
on by the Debtors, 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
following where the Receiver considers it necessary or desirable:

(@)  totake 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 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) to manage, operate, and carry on the business of the Debtors, including
the powers to enter into any agresments, incur any obligations in the
ordinary course of businéss, cease to carry on all or any part of the
business, or cease to perform any contracts of the Debtors;

() 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
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the exercise of the Receiver's powers and duties, including without
limitation those conferred by this Order;

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

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

to settle, extend or compromise any indebtedness owing to the Debtors;

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

to initiate, prosecute and continue the prosecution of any and all
proceedings and to defend all proceedings now pending or hereafter
instituted with respect to the Debtors, 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 respéct of any order or judgment pronounced in any such proceeding;

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;

to 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 $100,000, provided that the aggregate consideration
- for all such transactions does not exceed $250,000; and
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(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 precading clause;

and in each such case notice under subsection 63(4) of the Ontario
Personal Property Security Act, or section 31 of the Ontario Mortgages
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 recsivership, 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
on behalf of and, if thought desirable by the Receiver, in the name of the
Debtors;

to enter into agreements with any trustee in bankruptcy appointed in
respect of the Debtors, including, without limiting the generality of the
foregoing, the ability to enter into occupation agreements for any property
owned or leased by the Debtors;

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

to take any steps reasonably incidental to the exercise of these powers or
the performance of any statutory obligations.
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and in each case where the Receiver takes any such actions or steps, it shall be exclusively
authorized and empowered to do so, to the exclusion of all other Persons (as defined below),
including the Debtors, and without interference from any other Person.

DUTY TO PROVIDE ACCESS ANIj CO-OPERATION TO THE RECEIVER

4. THIS COURT ORDERS that (i) the Debtors, (ii)- all of its current and former directors,
officers, employees, agents, accountants, Iégal counsel and shareholders, and all other persons
acting on its instructions or behalf, and (ii) all other individuals, firms, corporations,
governmental bodies or agencies, or other entities having notice of this Order (all of the
foregoing, collectively, being "Persons” and each being a "Person") shall forthwith advise the
Receiver of the existence of any Property in such Person's possession or control, shall grant
immediate and continued access to the Pfoperty to the Receiver, and shall deliver ail 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, contracts, orders, corporate and accounting
records, and any other papers, records and information of any kind relaied to the business or
affairs of the Debtors, and any computer programs, computer tapes, computer disks, or other
data storage media containing any such information (the foregoing, collectively, the "Records")
in that Person's possession or control, and shall provide to the Receiver or permit the Receiver
to make, retain and take away copies thereof and grant to the Receiver unfettered access to
and use of accounting, computer, software and physical facilities relating thereto, provided
however that nothing in this paragraph 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 prohibiting 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 shal! forthwith give
unfettered access to the Receiver for the purpose of allowing the Receiver to recover and fully
copy all of the information contained therein whether by way of printing the information onto
paper or making copies of computer disks 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
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of this paragraph, all Persons shall provide the Receiver with all such assistance in gaining
immediate access to the information in the Records as the Receiver may in its discretion require
including providing the Receiver with instructions on the use of any computer or other system
and providing the Receiver with any and all access codes, account names and account
numbers that may be required to gain access to the information.

7. THIS COURT ORDERS that the Receiver shall provide each of the relevant landlords
with notice of the Receiver's intention to remove any fixtures from any leased premises at least
seven (7) days prior to the date of the intended removal. The relevant landlord shall be entitled
to have a representative present in the leased premises to observe such removal and, if the
landlord disputes the Receiver’s entitlement to remove any such fixture under the provisions of
the lease, such fixture shali remain on the premises and shall be dealt with as agreed between
any applicable secured creditors, such landlord and the Recsiver, or by further Order of this
Court upon application by the Receiver on at least two (2) days notice to such landlord and any
such secured creditors.

NO PROCEEDINGS AGAINST THE RECEIVER

8. 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 consent of the Receiver or with leave of this Court.

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

9. THIS COURT ORDERS that no Proceeding against or in respect of the Debtors 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 Debtors or the Property are hereby stayed and suspended pending further Order of this
Court,

NO EXERCISE OF RIGHTS OR REMEDIES

10.  THIS COURT ORDERS that all rights and remedies against the Debtors, 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 doss 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 Debtors to carry on any
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business which the Debtors is not lawfully entitled to carry on, (i) exempt the Receiver or the
Debtors from compliance with statutory or regulatory provisions relating to health, safety or the
environmert, (lil) prevent the filing of any registration to preserve or perfect a security interest,
or {iv) prevent the registration of a claim for lien.

NO INTERFERENCE WITH THE RECEIVER

11, THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter, interfere
with, repudiate, terminate or cease {o perform any right, renewal right, contract, agreement,

licence or permit in favour of or held by the Debtors, without written consent of the Receiver or
leave of this Court.

CONTINUATION OF SERVICES

12, THIS COURT ORDERS that all Persons having oral or written agreements with the
Debtors or statutory or regulatory 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 Debtors 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 entitled to the continued use of the Debtors's current
telephone numbers, facsimile numbers, internet addresses and domain names, provided in
sach 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
Debtors or such other practices as may be agreed upon by the supplier or service provider and
the Receiver, or as may be ordered by this Court.

RECEIVER TO HOLD FUNDS

13.  THIS COURT ORDERS that all funds, monies, cheques, instruments, and other formé 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 receivabie 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
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for herein, shall be held by the Receiver to be paid in accordance with the terms of this Order or
any further Order of this Court.

EMPLOYEES

14,  THIS COURT ORDERS that all empioyees of the Debtors shall remain the employees of
the Debtors until such time as the Receiver, on the Debtors’' behalf, may ferminate 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

15. 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 fimit the use of such information fo 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 personai information provided to it, and related to the Property purchased, in a manner
which is in all material respects identical to the prior use of such Information by the Debtors, and
shall return all other personal information to the Receiver, or ensure that all other personal
information is destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES

16. THIS COURT ORDERS that nothing herein contained 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
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relating to the disposal of waste or other contamination including, without limitation, the
Canadian Environmental Protection Act, the Ontario Environmental Protection Act, the Onfario
Water Resources Act, or the Ontario Occupational Health and Safety Act and regulations
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

17.  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

18.  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
unless otherwise ordered by the Court on the passing of accounts, and that the Receiver and
counsel to the Receiver shall be entitled to and are hereby granted a charge (ihe "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 ali 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.

19.  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 Ontario Superior Court of Justice in Bankruptcy and
Insolvency.
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20.  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 standard 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

21, 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 $250,000 (or such greater amount as this Court may by further Order authorize) at any
time, at such rate or rates of interest as it deems advisable for such period or periods of time as
it may arrange, for the purpose of funding the exercise of the powers and duties conferred upon
the Receiver by this Order, including interim expenditures. The whole of the Property shall be
and is hereby charged by way of a fixed and specific charge (the "Receiver's Borrowings
Charge") as security for the payment of the monies borrowed, together with interest and
charges thereon, in priority to all security Interests, trusts, 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.

22, 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.

23.  THIS COURT ORDERS that the Receiver is at liberty and authorized to issue certificates
substantially in the form annexed as Schedule "A" hereto (the "Receiver's Certificates") for any
amount borrowed by it pursuant to this Order.

24.  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 Recsiver's Certificates.
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SERVICE AND NOTICE

25. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the
“Protocol™) is approved and adopted by reference herein and, in this proceeding, the service of
documents made in accordance with the Protocol {(which can be found on the Commercial List
website at http://www.ontariocourts.cafsci/practice/practice-directionsfioronto/e-service-
protocol/) shall be valid and effective service. Subject to Rule 17.05 this Order shall constitute
an order for substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure. Subject
to Rule 3.01(d) of the Rules of Civil Procedure and paragraph 21 of the Protocol, service of
documents in accordance with the Protocol will be effective on transmission.

26. THIS COURT ORDERS that if the service or distribution of documents in accordance
with the Protocol is not practicable, the Receiver is at liberty to serve or distribute this Order,
any other materials and orders in these proceedings, any notices or other correspondence, by
forwarding true copies thereof by prepaid ordinary mail, courier, personal delivery or facsimile
transmission to the Debtors’ creditors or other interested parties at their respective addresses
as last shown on the records of the Debtors and that any such service or distribution by courier,
personal delivery or facsimile transmission shall be deemed to be received on the next business
day following the date of forwarding thereof, or if sent by ordinary mail, on the third business day
after mailing. '

GENERAL

27. 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.

28.  THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from acting
as a trustee in bankruptcy of the Debtors,

29. THIS COURT HEREBY REQUESTS the aid and recagnition 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 adminisirative bodies are hersby respectiully
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.
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30. 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 Recsiver is authorized and empowered to act as a representative in respect of the
within proceedings for the purpose of having these proceedings recognized in a jurisdiction
outside Canada.

3.  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 Debtors’ estate with such priority and at such time as this Court may
determine.

32, 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 Recsiver and to any other party

likely to be affected by the order sought or upon such other notice, if any, as this Court may
order.
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SCHEDULE "A"
RECEIVER CERTIFICATE
CERTIFICATE NO,

AMOUNT §

1. THIS IS TO CERTIFY that Albert Gelman inc., the receiver (the "Recsiver") of the
assets, undertakings and properties of Abingdon Meat Packers Limited and DeSimone
Investments Limited acquired for, or used in relation to a business carried on by the Debtors,
including all proceeds thereof (collectively, the “Property”) appointed by Order of the Ontario
Superior Court of Justice (the "Court") datedthe __ dayof __ | 20__ (the "Order") made
in an action having Court file number , has received as such Receiver from the

holder of this certificate (the "Lender"} the principal sum of § , being part of the
total principal sum of § which the Receiver is authorized to borrow under and
pursuant to the Order.

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

per cent above the prime commercial lending rate of Bank of from time to time.

3. Such principal sum with interest thereon is, by the terms of the Order, together with the
principal sums and interest thereon of all other certificates issued by the Receiver pursuant to
the Order or to any further order of the Court, a charge upon the whole of the Property, in
priority to the security interests of any other person, but subject to the priority of the charges set
out in the Order and in the Bankrupfcy and Insofvency 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 London, 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 written consent of the
holder of this certificate.

13892788.1
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8. 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

Albert Gelman Ing., solely in its capacity
as Receiver of the Property, and not in its
personal capacity

Per:

Name: Joe Albert
Title:

138927381 0 3 i\l 'J ? 7
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APPENDIX B



File No. 35-1799420T

ONTARIO
SUPERIOR COURT OF JUSTICE
IN BANKRUPTCY AND INSOLVENCY

BETWEEN:

1.

BANK OF MONTREAL
Applicant

-and -

ABINGDON MEAT PACKERS LIMITED and
DESIMONE INVESTMENTS LIMITED
Respondents

FIRST REPORT OF ALBERT GELMAN INC.
INITS CAPACITY AS COURT-APPOINTED RECEIVER

(Dated June 29, 2015)

INTRODUCTION

This first report (the “First Report”) is filed by Albert Gelman Inc. (*AGI") in its

capacity as receiver (the “Receiver’) appointed pursuant to the Order of the

Honourable Justice Miller of the Ontario Superior Court of Justice, in Bankruptcy and

Insolvency, dated May 26, 2015 (the “Appointment Order”) over all of the assets,
undertakings and properties (the “Property”) of Abingdon Meat Packers Limited
(*“AMPL") and DeSimone Investments Limited ("DIL") (collectively the “Debtors”). The
receivership application was commenced by the Debtors’ senior secured creditor, the
Bank of Montreal ("BMO”). A copy of the Appointment Order is attached hereto at
Appendix “A”,

J
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1. PURPOSE OF THIS REPORT
2. The purpose of this First Report is to seek an order:

a. approving this First Report as well as the actions and activities of the
Receiver as described herein;

b. approving the sales process as described herein to market for sale the
Property of the Debtors;

c. sealing the Equipment Appraisals and the Premises Appraisals (defined
below) for the reasons set out in this First Report;

d. approving the fees and disbursements of the Receiver for the period from
May 26, 2015 to June 26, 2015;

e, approving the fees and disbursements of the Receiver's counsel, Harrison
Pensa, for the period from May 11, 2015 to June 16, 2015; and,

f. providing for such further and other relief as this Honourable Court may
deem just.

k-

. BACKGROUND

3. AMPL is a corporation incorporated under the iaws of the province of Ontario.
Licio DeSimone, Joseph DeSimone and Antonio DeSimone are each officers and
directors of AMPL. There are no other officers or directors of AMPL. A copy of the
corporate profile for AMPL dated June 11, 2015 is attached hereto at Appendix “B”.

4, DIL is a corporation incorporated under the laws of the province of Ontario. Licio
DeSimone, Joseph DeSimone and Antonio DeSimone are each officers and directors of
DIL. There are no other officers or directors of DIL. A copy of the corporate profile for
DIL dated April 20, 2015 is attached hereto at Appendix “C”.

5, AMPL carried on business as an abatioir; processing lamb and veal from a
building located at 1607 Abingdon Road, Caistor Centre, Ontaric (the “Premises”)
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which is owned by DIL. Caistor Centre is located between Hamilton and Welland,
Ontario. The land size of the Premises is approximately 69 acres. The Premises is
described in more detail below.

6. AMPL ceased carrying on business at the end of February, 2015 and the facility
has been idle since that time.

7. The principals of the Debtor advised the Receiver that the financial difficulties of
AMPL resulted from the loss of its major customer in late 2014 coupled with an increase
in the cost of livestock.

8. AMPL filed an assignment in bankruptcy on March 17, 2015 and Taylor Leibow
Inc. (“TL1") was named as the Trusfee in Bankruptcy. At the first meeting of creditors
held on April 6, 2015 TLI were substituted as Trustee in Bankruptcy and Deloitte
Restructuring Inc. (the “Trustee”) was appointed in their place. Attached as Appendix
“D” is a copy of the sworn statement of affairs of AMPL dated March 16, 2015.

9. AGI was appointed under private instrument by BMO as a receiver of both AMPL.
and DIL (the “Private Receiver”) on March 19, 2015 and April 13, 2015, respectively.
On March 30, 2015 and April 20, 2015 the Receiver issued its Notice and Statement of
the Receiver for AMPL and DIL, respectively, in accordance with sections 245 and 246
of the Bankrupicy and Insolvency Act (“BIA”"), Attached hereto as Appendices “E” and
“F” are copies of the notices for both AMPL and DIL, respectively.

10.  AMPL is a borrower of BMO pursuant to various credit’ agreements and is
indebted to BMO in the outstanding sum of $2,392,545.89 as at May 7, 2015. As
security for the loans, AMPL granted BMO a General Security Agreement dated
October 30, 2006 (the “AMPL GSA”) granting a security interest in all of its assets.
DPIL guaranteed payment of the AMPL debt to BMO in the maximum principal amount of
$2,200,000.

11. DIL is a borrower of BMO pursuant to various credit agreements and is indebted
to BMO in the outstanding sum of $2,130,434.28 as at May 7, 2015. As security for the
loans, DIL granted BMO a General Security Agreement dated October 30, 2006 (the
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‘DIL. GSA") granting a security interest in all of its assets. AMPL guaranteed payment
of the DIL debt to BMO in the maximum principal amount of $4,300,000.

12, As further security for the loans from BMO, DIL granted BMO a Charge/Mortgage
of Land over the Premises in the principal sum of $4,300,000,

v, ACTIONS OF AGI AS PRIVATE RECEIVER OF AMPL AND DIL

13, As noted above, AGI was appointed privately by BMO as Receiver of AMPL. and
DIL on March 19, 2015 and April 13, 2015 respectively. AGl's actions as Private
Receiver are discussed below.

14.  On March 19, 2015 the Private Receiver contacted Luke DeSimone to discuss all
urgent matters in relation to the affairs, property, equipment and systems of AMPL, the
status of the Ministry of Environment and Climate Control (“MOECC”) approvals,
physical security at the Premises, the status of the Canadian Food Inspection Agency
("CFIA™ Ii‘cence, prospective buyers for the Property, and to set up a meeting at the
Premises for the following day.

15, On March 20, 2015 the Private Receiver attended at the Premises with Lucio
(Luke) DeSimone, Joseph (Joe) DeSimone and Antonio (Tony) DeSimone (the
“Principals”). The Principals provided the Private Receiver with a complete tour of the
Premises including a demonstration of the operation of the facilities systems. During the
tour the Private Receiver took complete photographs of the Premises, including both the
inside and outside of the slaughterhouse, the sewage work ponds and the equipment
assets,

16.  During its attendance at the Premises, the Receiver met with the Principals to
expand upon its initial discussions of the prior day with Luke DeSimone and to also
establish a security protocol for the Premises as well as to discuss other matters
relevant to the assets, liabilities and affairs of AMPL.
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Books and Records

17. On March 19, 2015, the Private Receiver provided the Principals with a list of the
documents which it required for its receivership administration, The Private Receiver
copied Julie Savage of TLI, the Trustee in Bankruptcy of AMPL at that time, on its
correspondence. Ms. Savage responded to the Private Receiver advising which
documents TIL had in its possession and forwarded same to the Private Receiver.

18.  During its attendance on March 20, 2015, the Principals informed the Private
Receiver that the majority of the information requested had been removed from the
Premises and was in the possession of TLI. Accordingly, the Private Receiver collected
very few records from the Premises during its attendance on March 20, 2015.

19.  The Private Recelver attended at the Premises again on March 24, 2015 for the
purpose of, among other things, meeting with the Company’s former CFO, Mr. Lorne
Rochwerg, to obtain accounting records from AMPL's accounting system. During the
meeting Mr. Rochwerg advised the Private Receiver that AMPL's accounting records
were neither accurate nor in reconciliation with their bank, and had been in this state for
a substantial period of time prior to his being engaged by AMPL in August, 2014, His
efforts had been focused on preparing accurate records from both source documents
and banking records. Mr. Rochwerg advised that during his tenure at AMPL he was
unable to reconcile the company's accounting records and, therefore, he could not
confirm the historical profitability of AMPL nor the current accounts receivable balances.
Mr. Rochwerg printed certain accounting reports from AMPL's accounting software for
the Private Receiver; however, he again advised that the reports could not be relied
upon as being accurate.

Security of the Property

20.  The Private Receiver engaged the Principals to change the locks on all of the
exterior doors of the main plant, with the exception of the main entrance door. The main
entrance fo the building contains two successive doors which must both be opened in
order to gain entrance to the building. A keypad connected to the security alarm system
for the building is located between these two doors. The Premises’ security alarm s
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monitored by AB Wass Electronic Security Systems (“AB Wass”). The Principals
contacted AB Wass and the four-digit alarm code was changed. The reason for not
changing the locks io the main entrance was to allow CFIA representatives continued
access to the building.

21.  On March 26, 2015 the Private Receiver arrived at an agreement with the
Principals for them to regularly attend at the Premises, attend to ongoing maintenance
issues, maintain the refrigeration system, boiler system and water management
systems, conduct required inspection and monitoring of the sewage works porids and
check the building for security. The Principals reported regularly by email to the Private
Receiver on all of these matters.

22. The Receiver has made arrangements with AB Wass to receive email
notifications when the alarm system is activated and deactivated and thus, to allow the
Receiver to have confirmation of when someone enters and exists the Premises.

Waste Water Management System

1. The local municipality does not supply a sewer system to service the
Premises. Therefore, the process wastewater from the facility is treated and disposed
of using two onsite sewage lagoons, one which Is aerated (the "Lagoons”). The
Lagoons are approved by the Ministry of Environment and Climate Change (‘MOECC").

2, The MOECC has very specific reporting and maintenance guidelines in respect
of the Lagoons. in this regard, the Private Receiver retained Pollutech Environmental
Limited (“Pollutech”), an environmental engineering consulting firm, to assist the
Private Receiver with maintenance and compliance matters relating to the Lagoons as
well as the MOECC Environmental Compliance Approval requirements. Pollutech had
acted in a similar capacity for the Debtors’ prior to AMPL's bankruptcy.

3. Prior to the appointment of the Private Receiver, AMPL was issued orders by the
MOECC in relation to matters involving the development of an Odour Management Plan
for the Lagoons. In addition, AMPL’s Environmental Compliance Approval issued by
the MOECC requires that AMPL complete certain works, some of which had not been
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completed at the time of the appoiniment of the Private Receiver. The major items to
be completed are the installation of a flow meter and the completion of an operations
manual for the Lagoons. The Receiver is now in discussions with the MOECC with
respect to these matters and the proposed timing for their completion by either the
Receiver or a future purchaser/operator of the plant.

4. At the request of the MOECC, the Private Receiver attended monthly conference
calls with the MOECC to discuss the status and state of the Lagoons and the status of
the matters still to be completed. On April 16, 2015 Pollutech identified a minor overfliow
at one of the Lagoons. The Receiver notified the MOECC immediately as required and
a MOECC officer attended at the Premises to observe the spill and oversee the filling of
the Lagoon breach, which was carried out that evening by Luke DeSimone.

5. In the opinion of Pollutech, overflows from the Lagoons are permitted under the
MOECC Environmental Compliance Approval, and the obligation of AMPL is to record
the duration and frequency of overflows. Notwithstanding, it is the position of the
MOECC that any such overflow is not allowed under the Environmental Compliance
Approval and must also be reported to the MOECC Spills Acton Centre. The April 16,
2015 overfiow event was reported by the Receiver to the MOECC Spills Action Centre.,

6. As of the date of this First Report the Receiver is not aware of any further
overflow from the Lagoons.

Canada Revenue Agency (the “CRA™)

7. The Trustee advised the Private Receiver that it would schedule and organize
the trust examination with the CRA in respect of AMPL as it was in possession of the
majority of AMPL’s books and records. Subsequently the Trustee advised that CRA was
not going to conduct a trust examination in respect of AMPL. The CRA filed a property

proof of claim with the Trustee in the amount of $146,210 in respect of unpaid source
deductions owing by AMPL.,

8. The Trustee advised the Private Receiver that the last HST retum filed by AMPL
was for the period ending January 31, 2015. The Private Receiver did not file HST
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returns on behalf of AMPL up 1o the date of bankruptey as the Private Receiver could
not rely on the financial information of AMPL.

9. The Private Receiver contacted the CRA whom advised that the last HST return
filed by DIL was for the period ending January 31, 2015. The Private Receiver filed
HST returns for DIL for the period of February 1, 2015 and ending on the date of the
appointment of AGI as Private Receiver. On May 19, 2015 the CRA filed a property
proof of claim with the Private Receiver in the amount of $2,925 in respect of unpaid
HST owing by DIL. This claim will need to be amended by the CRA as it does not factor
in the HST returns filed by the Private Receiver.

10.  The Trustee advised the Private Receiver that AMPL prepared the 2014 T4's as
well as the final ROE's before its assignment into bankruptcy.

Insurance

11. An investigation of the available books and records uncovered the following
insurance policies;

a. Commercial General Liability — Intact Insurance Company;
b. Property — Intact Insurance Company;
c. Commercial Auto — Intact Insurance Company; and

(collectively, the “Commercial Insurance Policies")
d. Life — Manulife Financial (the “Life insurance Policies”)

12.  The Private Receiver contacted the insurance brokers, Dan Lawrie Insurance
Brokers (the “Insurance Broker”), in respect of the Commercial Insurance Policies and
requested that it be added to the policies as an additional insured. The Insurance
Broker advised the Private Receiver that it was added as an additional insured to the
Commercial insurance policies by the insurer,
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13.  Prior to the expiry of the policy period in respect of the Commercial Insurance
Policies, namely May 30, 2015, the Private Receiver was advised by the Insurance
Broker that the insurer would not extend the policy beyond its expiry date.

14.  The Private Receiver contacted its own broker, FCA Insurance Brokers, and
obtained property coverage as well as third party liability coverage effective May 30,
2015. Property coverage amounts for the building and equipment were based on the
appraisals, obtained by the Private Receiver (discussed in further detail below).

15.  The Private Receiver became aware of the Life Insurance Policies when it
received a letter from Manulife Financial dated April 23, 2015. AMPL owns five life
insurance policies insuring the lives of the Principals. There are two polices on the lives
of each of Lucio DeSimone and Joseph DeSimone. The other policy insures the life of
Antonio DeSimone. The Private Receiver has not continued to make the premium
payments in respect of the Life Insurance Policies and has advised the Principals that
they should take steps to continue the policies in their own names if they wish to do so.

Equipment and Premises Appraisals

16. Given the specialized nature of the Debtor's assets the Private Receiver
engaged the services of two certified appraisers to each conduct an appraisal of the
Debtor's assets on a forced liquidation basis and on a fair market value basis (the
‘Equipment Appraisals”).

17.  The Private Receiver also engaged the services of a certified appraiser to
conduct an appraisal of the Premises (the “Premises Appraisal”).

18. The Private Receiver requests an Order of the Court sealing the Equipment
Appraisals and the Premises Appraisal, until further order of the Court, that would
otherwise be marked as Appendices “G”, “H” and “I”, respectively, to this First Report
(the “Confidential Appendices”), The Private Receiver is of the opinion that these
documents contain sensitive commercial information as to the value of the Debtors’

assets, the disclosure of which would hinder the Receiver's ability to market such
assets,
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Wage Earner Protection Program Act (“WEPPA")

19.  The Trustee advised the Private Recsiver that it will be administrating the Wage
Earner Protection Program ("WEPP") pursuant to the WEPPA.

20. The Private Receiver has been advised by the Principals that DIL did not have
any employee’s and, therefore, the administration of the WEPP is not required in
respect of this company.

Interest from Prospective Purchasers

21.  On March 23, 20156 the Principals forwarded to the Private Receiver a Letter of
Intent issued to DIL dated March 20, 2015 for the purchase of the asseis of DIL
{collectively, the “LOI%), The LOI provided for a 21 day period for DIL and the
prospective purchaser to enter into a purchase and sale agreement. On May 11, 2015
the prospective purchaser presented an offer to DIL to purchase its assets (the “Offer”),
The Private Receiver understands that the Principals did not sign back the Offer as they
considered the offer amount to be too low.

22. The Principals also provided the Private Receiver with a letter of intent dated
May 22, 2015 for the purchase of the shares of AMPL and DIL. This letter of intent is
discussed in more detail in Actions of the Receiver section of this report,

Other Actions of the Private Receiver

23.  The Private Receiver redirected the Debtor's mail to the Receiver's head office
address.

24, The Private Receiver received a sworn reclamation of property claim from GDM
Equipment Inc. (“GDM”). The Private Receiver made arrangements with GDM to

retrieve their assets from the Premises and received confirmation that they in fact
removed their property.

25. AMPL's aged accounts receivable summary from March 2015 indicates that
there are several former customers who are indebted to AMPL in an amount of
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$343,382. The Private Receiver sent coliection letters to three of AMPL's former
customers. Each of these former customers advised the Private Receiver that there was
no amount owing to AMPL. The Trustee advised that it had contacted and/or confirmed
that the other former customers listed on AMPL'’s aged accounts receivable summary
were not indebted to AMPL. Therefore, the Private Receiver has not realized on any of
accounts receivables recorded in AMPL’s books and records.

26. The Private Receiver transferred the Debtor's utility accounts for the Premises
into its own name.

27. The Private Receiver contacted the Township of West Lincoln and obtained a
property tax certificate which indicates that the unpaid property taxes in respect of the
Premises were $333,275.59 as at April 23, 2015.

V. ACTIONS OF THE RECEIVER

28.  As noted above, the Receiver was appointed by the Court on May 26, 2015. The
Receiver's activities since its appointment are as set out below.

29.  The Receiver engaged Harrison Pensa LLP as its independent counsel in the

Receivership administration (the “Receiver’s Counsel”).

Correspondence with Debtors’ Counsel

30.  On May 26, 2015 counsel for BMO received a letter from Bart Sarsh of Simpson
Wigle Law LLP, counsel for the Debtors (the “Debtors’ Counsel”), including a letter of
intent for the purchase of the shares of the Debtors (the “May 26 letter”).

31.  On May 28 the Receliver's Counsel responded to the Debtor's Counsel advising
that, among other things, a) the Receiver is neither empowered nor obligated to deal
with the shares owned by third party shareholders in either of the Debtors: b) the
Receiver is not in a position to consider the letter of intent as the transaction is presently
structured; and c) the Receiver intends to move before the Court to have a sales
process approved (the “May 28 Letter”). Attached hereto as Appendix “J” is a copy of

the May 28 Letter, oo ]
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32. On June 8, 2015 the Receiver received a second letter from the Debtor's counsel
requesting essentially an accounting of the Receiver's receipts and disbursements
along with supporting documentation and a listing of all of the Debtors’ records in the
Receiver's possession (the “June 8 Letter”). Attached hereto as Appendix “K” is a
copy of the June 8 Letter.

33. Receiver's counsel responded to the June 8 Letter on June 12, 2015 advising
that the Receiver would prepare its reports in accordance with the BIA and that if the
Debtors wanted to review its documents in the Receiver's possession it could attend at
the Recsiver's office and obtain copies of the requested documents (the “June 12
Letter”). Attached hereto as Appendix “L” is a copy of the June 12 Letter.

34.  As of the date of this First Report, the Debtor's Counsel has not responded to the
June 12 Letter.

Correspondence with Patrick McGaffey

35,  On June 15, 2015 the Receiver received a letter from Mr. Patrick McGraffey in
his capacity as President and CEO of AMPL (the “June 15 Letter’). The Receiver had
not been aware of Mr. McGraffey’s involvement with the Debtors prior to its receipt of
the June 15 Letter. Attached hereto as Appendix “M” is a copy of the June 15 Letter.

36.  The June 15 Letter indicated, among other things, AMPL's intention to “bring
current the outstanding arrears of the secured creditors” and “make a proposal to the
unsecured creditors”.

37.  On June 18, 2015 Receiver's Counsel responded to the June 15 Letter via
electronic mail advising that until such time as Mr. McGraffey provided the Receiver with
evidence of an arrangement reached between the Debtors and its creditors, which
would render both Debtors solvent, the Receivership administration would continue.

38.  As of the date of this First Report, Mr. McGraffey has not responded to the June
15 Letter.
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\'/ THE PREMISES

39,  As noted above the Premises is located at 1607 Abingdon Road, Caistor Centre,
Ontario and is owned by DIL. The land size of the Premises is approximately 69 acres.

40. The main building located on the Premises was constructed in 2007 and is
approximately 20,500 square feet, consisting of holding pens, kill floor, inedible, hide
and blood storage areas, processing, dressing and packaging rooms, dry storage areas,
carcass coolers, boxed meat processing area and freezer, as well as shipping area.
The building also includes an office area, employee kitchen and change rooms.

41, Prior to 2007 AMPL operated from a much older building located on the
Premises which has since been decommissioned,

42.  The plant is federally [icensed by the CFIA. This federal CFIA licence gives food
processors the ability to sell processed product to customers throughout all of Canada
as well as in the US. It is the Receiver's understanding that faciliies licenced

provincially in Ontario are only permitted to sell product to customers in Ontario,

43.  The building includes a network of installed custom built conveyors used to move
product throughout the plant. Located within the plant are numerous pieces of

specialized equipment used to slaughter, process, store and ship product (the
“Equipment”).

VIl PROPOSED OFFER SOLICITATION PROCESS

44.  In accordance with paragraphs 3(j) and 3(k) of the Appointment Order, the
Receiver is empowered and authorized to (i) market any or all of the property of the
Debtors, including advertising and soliciting offers in respect of the property and
negotiating such terms and conditions of sale as the Receiver in its discretion may
deem appropriate; and (i) to sell, convey, transfer, lease or assign the property or any
part or parts thereof with the approval of the Court, as provided for therein.
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45.  In order to adequately expose the Property to the marketplace and in an effort to
maximize realizations, the Receiver recommends a structured invitation for offers
process as outlined below (the “Sale Process™):

a) Offers would be required to be sent to the Receiver by a definitive deadline in the
prescribed form of offer set out in Appendix “N”;

b) Offers would be subject to standard terms and conditions of sale substantially in
the form set out in Appendix “O”;

45. Al offers will be considered on an individual basis as and when received.
Accordingly, the Receiver may in its sole discretion choose to accept an offer prior to
the deadline date. The Receiver recommends this process for the following reasons:

a) this process provides for a deadline for prospective purchasers to submit offers,
which will potentially mitigate the ongoing costs to preserve, insure and maintain
the Property;

b) the standardized form of offer and terms of sale will ensure that offers are
submitted in a form acceptable to the Receiver, and approved by the Court and
will allow both the Receiver and the Court to more easily compare competing
offers; and

c) this method maintains the integrity of the sales process while also encouraging a
competitive environment for the solicitation of offers.

Vil PROPOSED OFFER SOLICITATION ACTIVITIES

47.  As noted above, the Property includes a slaughterhouse used to process lamb
and veal, Given the very specialized nature of the Property the Receiver believes it will
generate the best realization if the Property is sold to a purchaser who will utilize the
Property to its highest and best use as an abattoir.

48. Based on a search conducted by the Receiver on June 3, 2015, there are
approximately 100 federally registered meat staughtering establishments in Canada and
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152 provincially registered meat slaughtering establishments in Ontario. Each of these
establishments represents a potential purchaser. Prospective purchasers may also
include meat producers located in the US or globally who are looking to either enter the
Canadian marketplace or produce product in Canada and ship to foreign markets.

49. The proposed Sale Process will consist of, but not necessarily be limited to, the
following activities: ;

a) preparation of a concise “teaser” document which will be sent to all federally and
provincially licenced meat production facilities in Canada and to all other
identified prospective purchasers;

b) advertisements in national newspapers in both Canada and the US;
¢} direct calls to identified prospective purchasers;

d) direct calls to realtors, business brokers and corporate finance consultants
identified by the Receiver as having clients or contacts with a potential interest in
the Property,

50. A confidential information memorandum (“CIM"} will be prepared that contains
additional information about the Property.

51.  The Receiver will provide copies of the following documents to any prospective
purchaser who executes the Receiver's form of confidentiality agreement:

a) the CIM;

b) the prescribed form of offer template;

¢) the standardized terms and conditions of sale; and,

d) reasonable access to Property and Premises for inspection.

52. The Receiver will set a deadline date for the submission of offers following the
approval by the Court of the sales process and in consultation with the Applicant
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creditor. The deadline date will provide an adequate period of time for the Receiver to
expose the Property to the market.

iX. SECURED CREDITORS

53. As noted above, Harrison Pensa LLP is the Receiver's independent counsel in
respect of this receivership administration. Harrison Pensa LLP has provided the
Receiver with a legal opinion which affirms the validity and enforceability (subject to
rcertain standard assumptions and qualifications) of BMO's security over Debtors’
property including the Premises (the “Legal Opinion”). Attached as Appendix “P” is a
copy of the Legal Opinion.

54, CRA has filed a claim with the Receiver indicating that DIL is in arrears of its HST
in the amount of $2,925 to January 31, 2015. As noted above, CRA will be required to
file an amended claim. The Receiver anticipates that CRA’s amended claim will be in
the amount of approximately $9,000.

55.  The Receiver has confirmed that AMPL is in arrears to CRA in respect of source
deductions in the amount of $146,210.

56. As noted above, DIL was in arrears of property tax owing to the Township of
West Lincoln in the amount of $333,275.59 as of April 23, 2015. The Receiver has not
made any payments to the Township of West Lincoln in respect of property taxes.

X. FUNDING OF THE RECEIVERSHIP

57. In accordance with the Appointment Order, the Receiver has borrowed $20,000
to date from the Bank of Montreal to fund its estimated costs associated with the
Receivership administration. Attached hereto as Appendix “Q” is a copy of the
Receiver's Certificate No. 1 dated June 18, 2015,
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Xl ACCOUNTS OF THE RECEIVER

58.  Aftached hereto as Appendix “R” is the Affidavit of Joe Albert regarding the
Receiver's fees for the period May 26 to June 26, 2015 accompanied by the supporting
time dockets.

59,  Attached hereto as Appendix “S” is the Affidavit of Lauren Lee regarding the
fees and disbursements of Harrison Pensa LLP for the period from May 11 to June 18,
2015 accompanied by the supporting time dockets.

60. The Receiver believes that the fees and disbursements indicated in Appendices
‘R” and “S” are reasonable and requests approval of its fees and disbursements, and
the fees and disbursements of its counsel, Harrison Pensa LLP.

Xll. RECEIVER’S REQUEST FOR APPROVAL
81.  The Receiver respectfully requests an Order of this Honourable Court:

a. approving this First Report and the activities of the Receiver;

b. approving the Sale Process as described herein;
C. sealing the Equipment Appraisals and Premises Appraisal;
d. approving the fees and disbursements of the Receiver for the period from

May 26, 2015 to June 26, 2015;

e. approving the fees and disbursements of the Receiver's counsel Harrison
Pensa, for the period from May 11, 2015 to June 186, 2015: and,

f. providing for such further and other relief as this Honourable Court may
deem just.
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All of which is respectfully submitted this 29" day of June, 2015,

ALBERT GELMAN INC., solely in its
capacity as Court Appointed Receiver of
Abingdon Meat Packers Limited and
DeSimone Investments Limited

and not in its personal cagaci

Per: /

Joe Albert, CPA bﬁfs Trustee in Bankruptcy
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APPENDIX C



Court File No. 35-1799420T

ONTARIO
SUPERIOR COURT OF JUSTICE
IN BANKRUPTCY AND INSOLVENCY

THE HONOURABLE ) TUESDAY, THE 21°7
JUSTIC;?A?D\/ ; DAY OF JULY, 2015
BETWEEN:
BANK OF MONTREAL
Applicant
- and -
ABINGDON MEAT PACKERS LIMITED and
DESIMONE INVESTMENTS LIMITED
Respondents

ORDER

THIS MOTION made by Albert Gelman Inc. in its capacity as the court-appointed
receiver (the “Receiver”) appointed pursuant to the order of Honourable Justice Miller
dated May 26, 2015 (the “Appointment Order”’) of the Property (as defined in the
Appointment Order) of Abingdon Meat Packers (“AMPL") Limited and Desimone
investments Limited (‘DIL") {coilectively the “Debtors”), for an Order approving the
Receiver's First Report to the Court dated June 29, 2015 (the "First Report”) and
approving the sales and marketing processes in respect of the Property, as set out in
Parts VIl and VIl of the First Report (the "Sales Process”) was heard this day at 80

Dundas Street, London, Ontario.

ON READING the First Report and the Affidavit of Service of Cathy Coleiro sworn

- June 20, 2015, filed;
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1. THIS COURT ORDERS that the time for service, filing and confirmation of the
Notice of Motion and the Motion Record is hereby abridged and any further service of the
Notice of Motion and the Motion Record is hereby dispensed with and this motion is
properly returnable on July 21, 2015,

2. THIS COURT ORDERS that the First Report and the activities of the Receiver as
set out therein are hereby approved.

3. THIS COURT ORDERS that the Sales Process is hereby approved.

4. THIS COURT ORDERS that the Receiver is hereby authorized to take such steps
as are necessary and appropriate to facilitate the completion of the Sales Process,

5. THIS COURT FURTHER ORDERS that the Confidential Appendices to the First |
Report be sealed until all of the sales transactions contemplated by the Sales Process are
completed and funds are received by the Receiver or a further Order of the Court.

6. THIS COURT FURTHER ORDERS that the fees and disbursements of the
‘Receiver as detailed in the First Report and payment of same is hereby approved;

7. THIS COURT FURTHER ORDERS that the fees and disbursements of counsel to
the Recsiver, Harrison Pensa LLP, as detailed in the First Report and payment of same is
hereby approved.,

Justice, Ontario Superior Court of Justi
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APPENDIX D



In the Matter of the Receivership of
Abingdon Meat Packers Limited and DeSimone Investments Limited
Receiver's Interim Statement of Receipts and Disbursements

As at January 11, 2016

Receipts
Advances under Receiver's Certificates § 250,000.00
Advances for Receiver's Fees 147,875.70
HST refunds 21,355.62

419,231,32

Disbursements
Receiver's fees to November 30, 2015 129,311.00
Legal fees of Harrison Pensa LLP to October 31 2015 40,454.02
Insurance 36,907.92
HST charged on disbursements 32,256.23
Environmental & Engineering Consultants 29,122.70
Purchase of Tractor 26,335.85
Utilities 25,011.22
Repairs and maintenance 2591583
Newspaper Advertisements 5,073.76
Ministry of Environment & Climate Control Fees 3,800.00
Travel 1,379.04
Change of Locks 1,052,70
License fees - Promeric 550.00
Telephone/Alarm 443,10
Postage and photocopies 418.46
Filing fees with Official Receiver 70.00
Courier 69.37
Search Fees 66.00
Miscellaenous 30.00

358,267.20

Actual net receipts over disbursements $ 60,964.12
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Tom McEIroz

From: Tom McElroy

Sent: March-26-15 4:27 PM

To: Idesimonel@gmail.com -

Cc: Joe Albert; Tony DeSimone; Joe DeSimone
Subject: RE:

Follow Up Flag: Follow up

Flag Status: Completed

Luke, as part of the daily monitoring please confirm the following:

a) when you visited the plant (including when you arrived and left);

b} the refrigeration system is functioning properly;

¢} the boiler is functioning properly;

d) the waste water management system is functioning properly;

e} that the plantis secured; and,

f} that there are no visible signs that someone has tried to break into the plant.

Please scan and attach to each daily monitoring email a copy of the daily pond testing log.

Regards,
Tom McElroy, CPA, CA, CBV, CIRP, Trustee in Bankruptcy

ALBERT & GELMAN

RECOVIRY STABILITY SQUUCESY

Albert Gelman Inc. | T: 416.504.1650 ext. 117 | F: 416.504.1655 | E: tmcelroy@albertgelman.com | 100 Simcoe Street,
Suite 125, Toronto, ON | www.albertgelman.com

LY E R F e RN N R L P R R R R R Y PN L AN NS A RSN A LT AR LR RSN R L XY

This message and any attachments are solely for the intended recipient and may contain confidential or privileged information. Il you are not the intended recipient,
any disclosure, copying, use, or distribution of the information included in this message and any attachments is prohibited. If you have received this cammunication
in error, please notify us by reply e-mail and immediately and permanently delete this message and any attachments, Thank you.

From: desimonel@gmail.com [mailto:ldesimonel@gmail.com]
Sent: March 26, 2015 9:14 AM

To: Tom McElroy; Joe Albert; Tony DeSimone; Joe DeSimone
Subject:

Good morning
1) 1 visited the plant last evening at 630 pm everything was secure,
2) ab wass has been called to come change the alarm code, waiting to hear back from them for appt times

: GOUT
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TOWNSHIP OF WEST LINCOLN
SITE PLAN AGREEMENT

THIS AGREEMENT made In triplicate this 15” day of Seplembar, 2004, and autherized by
By-law No 2004-86 of The Corporalion of the Township of West Lincoin,

BETWEEN:  DaSimone Investments Limited {Abingdon Meats)
hereinafter called the OWNER

OF THE FIRST PART
AND: Famm Credit Canada
Hereinafler called the MORTGAGOR
QOF THE SECOND PART
AND:

THE CORPORATION OF THE TOWNSHIP OF WEST LINCOLN

hereinafter called the TOWNSHIP
OF THE THIRD PART

WHEREAS:

1. The Owner warrants and represents ! is the registered Owner, in fee simple, of
the lands described in Schedule “A" attached herelo snd made part of this
Agreement;

2, The OCwner desires that the Township allow the lands to be developed for
sgriculturally-related industrisl purposes;

3 The Owner acknowledges that the lands are subject to site plan control pursuant to
the pravisions of Saction 41 of the Planning Act, 1590 and the Township’s Sita Plan
Control By-law;

4. The Township is of the opinlon that it is in the best interest of the Township and its
inhabitants for any construction or development on the lands fo proceed upon the
Ovmer baing required to undertake (o0 make certain armangements and to give certain
assurances with and to the Tewnship for the health, safety, conveniance and
well-being of the public;

5, The Ovmer agrees to enter [nlo a Site Plan Agreement with the Township, pursuant
to the Township's Site Plan Contro) By-law.,

NOW THEREFORE, in consideration of the premises and the sum of Cne Dollar {$1.00)
paid by the Township to the Owner, the Township, and the Cwner mutually covenant and
agree as follows:

1. DEFINITIONS

In this Agreament:

{a8)  “Chiaf Building Officiel” means the Chief Bullding Official, or designate, tn the employ
of the Township.

{b) ‘Clark” maans the Clerk, or designate, in tha full-time employ of the Township.

(¢)  ‘Deputy-Treasurer” means the Depuly-Treasurer, or designate, in the employ of the
Township.

(dy  “Director of Planning” means the Director of Planning, in the employ of the Township.

(e}  “Director of Public Works" means the Directar of Public Works, or designate, in the
employ of the Tewnship.
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"Diractor of Reérealﬁon and Parks* means the Director of Recreation and Parks, or
designate, In the employ of the Township.

“Lands” means the lands described in Schedule "A” attached hereto and made par
of this Agreament,

*Ownar" means Desimone Investments Limited (Abingdon Meats).

*Parformance Security” means any cash deposit or lettar of credit provided to the
Township pursuant io the provisions of Clause 15 of this Agreement,

"Region” means the Corporation of the Regional Municlpality of Niagara or any of its
authorized full-ime employees.

*Required”, where not specified, means required by this Agresment andlor an
appropriate autherity.

*Townshlp" means Tha Corporation of the Township of Weast Lincoln or any of its
authorized employaes.

2. BUILDING PERMIT

(@

(b}

(e}

The Owner agrees to apply for and obtain a building permit for construction of the
works contemplated by this Agreement no later than twenty-four months after
execition of this Agreament ard no later than six months after approval of the plans

tequired pursuant to Clause 2.(¢) and acknowledges and agrees that faflure to do so-

will require that the Owner submil and recgive approval of a naw site plan approval
appliication relating to the lands reflecting the latest stendards and policies of the
Township prior to & bullding permit being lssued.

The Owner acknowledges and agrees that where construction of all works
contemplated by the Agreement have not been seriously cornmenced within six
months of tha issuance of a bullding parmit, cr where construction is substantially
suspended or discontinued for a peried of moro then one year after commancement
of construction, the bufiding permit shall be revoked and the site shall be raturned to
its original condition. If the bullding can not be completed in that ime frame and
there are no significant changes (as determined by the Chisf Bulliding Official) the
Owner may apply in wiiting for an extension 1o the bullding permit.  The extension
shail only be granted if the Owner has a sufficlent reason for the delay in construction
(as detarmined by the Chief Building Official, if there are significant changes to the
submitted plans affecting permits required by this Agreement, the Owner shall submit
for approvel & new site plan application related to the lands reflecting the latest
standards and palicies required of the Township.

The Owner acknowledges and agrees that the Township shall be under no obfigation
to Issue a bullding permit on the lands until;

(i} Such site plans of associated agreements, wivich in the opinion of the Diracter
of Planning are necessary for tho development of the lands, have been
approved in wiiting by the said Director,

() Reduired landscape plans have been approved hy the Director of Recreation
and Parks or the Director of Planning.

(i) Required site servicing, grading and drainage plans have been approved by
the Director of Publlic Works.

{iv) The OQwner has obiained all necessary approvals from any govemment
agency having an interest In the development.

{v} Al Muricipel taxes in arrears are paid in full,

{vii That tha Building and By-law Enforcement Services depariment have
received a complele building pemmit application and conducted a plan
examination {o ensure compliznca with the Ontario Bullding Code as
amended.
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(vi) An Entrance Permit has besn obtained allowing driveway cannections to the
driveway access.
{vill} Any and all required easements have beon provided to the Township.

{Ix)  Required performance sacuritles, es outlined In Clause 15, end administration
depostts as outiined in Clause 16, have been received by the Township.

(x) Ifapplicable, the required development charges have been paid to the Region
and the Township,

(x) If applicable, the required parkland dedication fees have been pald to the
Township.

3. PREFARATION AND SUBMISSION OF PLANS
The Owner acknowledges and agrees that:

(2

()

]

(@)

{e)

®

Any required Lendscape Plans shall be drewn by a Registered professional
i.endscape Architect,

Any required Buillding Permit Plans shall be in accordance with the Township's
Building By-law ard requirements of the Chief Bullding Official.

Any required Grading, Drainage and Servicing plans shall be drawn by a Registerad
Professional Engineer.

Any Land Survey required by this Agreoment shall be prepared by an Ontario Land
Surveyor,

it is the Owner's responsibility to ensure that all plans and development indicated
theraon shall be in accordance with the requirements of all applicable faws, by-aws,
codes, rules and regutations.

All plans required by this agreement shall be submitted by the Owner and receiva
appraval of the Township no later than six months after the passing of a by-law by
the Township to enter into this Agreement and no later than six months after epproval
of an application to amand approved plans and that faflure to do so will require, at the
discration of tha Directer of Planning, that the Owner submit and kave approved a

new sile plan appraval application relating to the lands reflecting the tatest standards
and policies of the Township,

4, BUILDINGS, CONSTRUCTION AND OCCUPANCY

(=)

)

The Ownor agrees that any bulldings or strustures on the iands will be constructed
entirely in accordance with:

[{)] any pians related to the proposed buildings or structures that may be
approved by the Township;

(1)  the provisions of tha Ontarlo Building Code, the Township's Bullding By-law
and the requirements of the Chief Bullding Official;

()  the requirements of the Zoning By-law, as amended, of the Township;
(iv) the requirements of this Agreement;

(v}  any applicable stalute, regulation or code of eny other authority having
Jurisdiction,

The Owner agreas not to perform any construction or Instaliation on the lands except
in accordance with the terms and conditions contalned in this Agreement unless
olherwise agreed to and approved, In writing, by the Riractor of Planning.
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The Qwner agrees not lo consiruct or install private servicing unti the Director of
Public Werks and the Reglon, if required, have farmally approved such work,

The Owner shall own, construcl, meintain and keep in repair et iis expense any
internal roads on the lends which are the subject of this Agreement.

The Owner shall provide its own road cleaning and shall undertake to keep proposed
roadways free and clear of snow, mud, debris and obstructions (Including motor
vehicles) at all tmes In order to provide access for fire, police and utility vehiclas,

The Owner agrees not to otcupy or use any portion of any building or structure on
the lands witheut first racalving written approval from the Township's Chief Buflding
Cfficial,

The Owner agrees 10 commence the demolition the exdsting faciiity within sixty (60)
days of occupancy of the new facility. The demotition Is to ke completad within forty-
five (45) days of the commencement of demolition including the termination of all
services leading to the existing facility. The site shall be left In a condition that is
deomed satisfactory by the Chiof Building Official,

The Owner ensures that the portion of the faciiity that is to remain (the calf holding
bam and the existing phase i bullding) is deemed to be structurally adaguate
following the demolition of the existing facifity, Any remedial work 1o those portions
remaining must be performed under permit with provisions made for bullding
drawings to bo provided to the Township for those portions of the buildings. An
enginesar is required to ba mvolved for inspection purposes.

wrdlng to the Owner, the new proposed bam shall house calves on a tamporary
5.

The construction of the sewage lagoons shall meet all requirements and approval of
the Ministry of the Environment and/or any other agency having jurisdiction, When it
t5 issued, the Owner shel] provide the Township with a copy of the Centificate of
Approval for the sewage tagoans.

5, GRADING AND DRAINAGE

(a)

&)

(@)

{d)

if required, the Owner shall prepare detailed Grading and Orainage Plans containing
specifications and designs to ba approved by the Director of Public Works and In
conformity with the Township's Public Works Stormwater Management Master Plan.
Qrading and Orainage Plans are to cleary indicate the existing drainage pattem on
all lands adjacent to the lands and provide for the direction of all surface drainage,
including water, from lands and provide for the direction of all surface drainage,
including water, from lands adjacent to the lands that are through, Into or over the
area of the lands as thay now exist to the street storm sewer syslem or other outlet
that is approved by the Township,

Grading and Cralnage Plans shall ensure proper drainage wilhout interference with
or flooding of properties adjacent to the tends,

Grading and Orelnage Pians shall, f deemed necassary by the Director of Public

Works, be approved In advance by the Reglon, Provinca of Ontario, and any other
relevant authority,

The Owner shall ansure that no soil is added to or removed from the lands or any
landscaping carried out in order to eslablish final grades on the lands 5o as to cause
ground water or roof run-off or drainage to be Interrupted or diverted to properiies
adjacent to the lands or to cause pending, reverse flow or ralsing of the water table
on properties adlacent to the lands. The Cwner shall further ensure that water
impounded or gathared on the fands by reason of the proposed buitding on tha lands
or any other construclion or work on the lands i5 channeled within the confines of the
lands to a ditch or drain or is dispesed of by other approved means of disposal that
may be required and approved by the Director of Public Worke from time to time and
if such action is not taken by the Owner, this shall canstitute & violation of this
Agreemsnt. In the evant of a dispute, verification of the final topographlc grades of
the lands will be decided, at the expense of the Owner, by an Ontario Land Surveyor.
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itis understood and agreed by the Owner that it will not add or remove any soll o or
from the lands without first oblaining all neccssary approvels and permits from any
applicable govemment authorly.

() The Owner agrees to provide upon completion of grading, scdding and/or top seiling

fe) and preparation for seeding of the lands a Grading Cenformance Certificats prepared
by an Ontario Land Surveyor or Professional Engineer certifying compliance of the
lands with an approved Grading and Dralnage Plan mentioned in Clause 5.(a) of this
Agregment.

N 1tis understood and agreed by the Owner that the final grades and dralnage shall be
forever maintained by the Owner, as approved, unless approved otherwise by the
Director of Public Works.

(9) The Owner agrees to extend the rof leaders a maximum of 3Cm from the new
buliding to discharge in an open fleld.

6. STORM SEWERS

(a) The Owner shall construct a glonm sewer system and make sufficient aullet to
adequately serve e lands and the development proposed therecn. Such
canstruction shall bo  in accordance with the specification and design as approved
by the Director of Publlc Works and the Reglon, if required,

{b) ;I'ht; Qwner agreas to repalr and forever mairtain any atorm sewer located on the
ands. :

(¢}  Buildings located on the lands shall be drainad to an appropriate cutiet.

{d}  No storm swface orroof water emansting from the lands shall be discharged into
any sanitary system of the Township.

7. SANITARY SEWERS

(a) The Owner shall constnict & sanitary sewer systam on the lands to adequately serve any
buldings to be erected thereon and the construction of this sanitary sewer system shall
be In accordance with specifications and a design as approved by the Toewnship, tha
Region, the Provines of Ontarlo and any other refevant authority. The Owner shall

obiain the appropriate uliity permits from the Township pror to commencing
construction,

{b) The Owner covananis with the Township that no storm surface cr roof water emanating
from the lands shall ba discharged tnto any sanitary system in the Township.

(c) I‘h:ho:ner agress lo repair and forever maintain any sanitery sewer systam located on
nds.

(d) The Owner agrees to Install a sanifary sewer inspection manhole on the lands, i
requirad by the Director of Public Works and Regional Pubile Works Department.

(e) All discharge into the sanitary sewers must mest the Reglon's Sewer Use Sy-law.

8. LANDSCAPING AND BUFFERS
The Owner, as required by and to the full satisfaction of the Tewnship, agrees:

{a) To sod and landscape the lands [n accordance with the Landscaping Plan daposited
with and approved by tha Tewnship.

(b} Not 1o aiter the grades of or remova trees or other vegatation from the lands untl
such Ume as:

(i) The Tewnship has agreed in writing to such alteration ar removal; and
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() A Building Penmil is Issued for the construction wark contemplatad hereln on
the lands,

Thres separate berms shall be constructed along the northem edge of the property in
sccordance with the locations shown on the site plan.

To screen any autside siorage area by a specified combination of wire fencing and
evergreen hedging or by decorative wood or masonry fencing or bemting, Any
screaning shail be of a height specified by the Township.

Upon completon of all landsceping, 10 replace any sod, trees, shrubs or bushes
which die within one year of the complation of the landscaping., Thereafier, the
Ownar shall maintaln salid landscaping in a healthy state,

il A landscaping area shall be provided alang the entire front yard in the form of a
planting strip three (3) metres in dopth except where provisions have been made for
ingress and egress. This iandscaping shell be forever meintained by the Qwner.

(@) The Owner agress to implement sultable measures for dust control.

9, WATER

if required:

(e)

b

(c)

@

(e)

N

)]

The Cwner shell construct and instail all water services and water supply services
necassary to serve tho lands and the development thereon.

The Owmer shall construct, install and forever malntain water services and water
supply services on the lands necessary fo serve the lands and the development
thereon. The construction of the necessary connections to axisting watermaing and
the intema! water supply services shall be in accordance with the requirements of
and with the specifications and design es approved by the Director of Public Woarks
and the Raglon, If required, The Cwner shall produce and file with the Director of
Putlc Warks and the Reglon, i required, plans depicting these specHications and
design of the necessary connactions to existing watermains and all intemal water
supply services to serve the lands,

The Owner shall comply with any provisions of the Ontario Water Resources Act or
any successer thereof, and all Regulations thereunder Insofar as these provisions
may apply to ali intemal water supply services on the lands and this Act and these
Regutations shali be enforced by the Township,

Prior to any above grade construction on the lands, fire hydrants shall, If required, be
installad and be pressurized and tested to the satisfaction of the Township.

The Owner agrees to parmit Township employees or any authosized agents of the
Township to entsr upon the lands &s may be required for the purpose of inspecting
all fire hydrants localed thereon and performing such work as may be necessary for
the proper maintenance and operation of the sald fire hydrants, Inciuding any painting
thereol. The Owner further agrees to pay the cost of any works, other than the
inspection required, to be performed in order to maintain the fire hydrants in a
cendition satisfactory to the Township. In the event of the fallure of the Owner to pay
such costs within thirty days of serving of Notloo thereof by the Township upon the
Owner, the Townshlp shall hava the rght to recaver such coste by action or In ke
manner as municipal taxes,

The Owner shall comply with the regulations of the Ontario Fire Code and agress to
allow the Fire Department to supply end instzll the comect adapter fitting for the dry
hydrant connaction, Involcing Desimene Investiments Limited (Abingdon Meats) for
the cost,

The Qwner agress to keep all (ira hydranis free of all obstructions at all tmes and
shall provide protection for the said fire hydmnts to the satisfaction of the Township.
The maximum distance form the hydrant connection to the edge of the travalled
portion of the roadway is 6 metres.
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) The Qwner agrees to provide confirmation that the fire protection raservoir/cistem is
o adequate fo?giw intanded use and submit refated design calculations for review and
approval by the Fire Department.

10. GARBAGE DISPOSAL

(8)  The Cwner shell at ell times provide adequats facilitiss for the collection and disposal
of garbege, saniiary refuse and waste in accordance with eny Provinclal and
Municipal requirements and in the event of its fafing to do so the Township shall
have the right to enter upan the fands, at the axpense of the Owner, undertake the
callection and disposal of gerbage, senitary refuse and wasle and necover the cost
thereof by action or in [tke manner as municipal taxes,

(b}  The Owner shall a ali ¥mes provide enciosed storage space(s) for all garbage,
sanitary refuse and waste. Unless spproved otherwise, in writing by the Director of
JPlanning, such storage space(s) shell be encloged by a minimum 2 metre high
decorative wood fance.

{¢)  The Qwner shall make sufiable amangements for the regular collection end disposa}
of all garbago, senltary refuse and waste from the lands and shall immediately
dispose of all garbage, sanitary refuse and waste from the lands upon any specific
request from the Townghip to do so.

11. STORAGE

(8)  'The Cwner shall not permit outside storage of anything on the lands save and axcep!
for enclosed garbage containment of any other use as approved, in writing, by the
Tawnship pursuant to the terms of this Agreement.

{b}  The Qwner shall provide a sultable area for the short term storage of manure, the
spreading or long term storage of manure shall not take place on site.

12, LIGHTING

The Qwner agrees to provide adequate fighting on the lands to provide for the safety and
converlance of the public and tha Owner further agrees that all lighting provided shall be
directed away from all abulting proparties.

13. PARKING AND DRIVEWAYS

(8}  The Qwner shall provide, and at all tmes maintain on tha lands, pariing areas In
accordance with the site plans approved by the Township, Paved parking ereas shall

g‘i;osuf:bly marked by painted lines in accordance with the layout shown on the said
plan,

(5)  Prior to above grade construction of any bullding on the lands, the driveways shown
an the site plans shall be surfaced with required materiai by the Owner so as (o
permit safe, easy zecess by emergency vehices.

(¢}  if required, the entrance along Abingdon Road should be upgraded to provide
adequate widths and radl to accommeodate truck tuming movements.

(d)  The Qwner shall place and maintain “No Parldng” and *Fire Route® signs along
driveways dasignated by the Township, if requirad.

{9) The QOwner shall provide handicapped parking spaces in accordance with the
requirements of the Township. Further the Owmer shall place and maintain
“Handicapped Parking® signs along the parking spacas designatad on the Site Plan
in accordance with the requirements of the Township.

4. EASENENTS

The Owner shall, free of all costs to the Township (Including any Reglstry or Land Titles
Office fees), provide the Township with and register any and all easements required by the
Township for any requirement or purpose that may be occasioned by the development of the
lands by the Qwner.

GUU100
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15. PERFORMANCE SECURITY.

(a)

1)

{c)

(d}

(e)

n

]

Prior to the issuance of a bullding permil, the Owner will provide a Ferformanca
Socurily to the Township in an emount sufficient to guarantee s compliance with the
terms of this Agreement. Perfornance Security by way of Letter of Credit will be in
the form required by the Township and an amount approved by the Director of
Planning which may be based on professionally prepared cost esimates supplied by
the Qwmer.,

The applicant will provide the Township with three (3) quotations for the demolition of
the existing facility and obtain securities in the form of a tetter of credit to be held by
the Township In an amount equivalant to the cost of the demolition for the existing
facility. The Township shall have the right t enter upon the lands and demolish the
axisting facility and utilize the securities held to gain compliance., Any additional
costs over the securities held shall be added to the tax roll and collectad accordingly.

In the event of the failure of the Owner to comply with any term or terms of this
Agreemant, tha Township may use ail or any part of the Performance Security to pay
the costs of anything done to remedy any such faflure of the Gwner. Such costs shall
Includa legal, planning, engineering or any other professional or administrative costs
incurred by the Township.

In the event the costs of performing the warks or services required to be effected
pursuant to this Agreament or because of it exceed the remeining Performance
Security, the Qwner will forthwith pay such excess costs to the Township, upon
demand therefor, In the event of faflure by the Owner to pay such excess costs
within thirly days of recaiving Notice thereof from the Township, the Townshlp shall
have the right to recovar such costs by action or in like manner as and with the same
priorities as municipal taxes,

Up to ninety percent of any Parformance Security provided to the Township by the
Cwner may be retumed by the Township to the Owner without Interest when the
terms and provislons of this Agreement have been complated by, and at the expense
of, the Qwner to the satisfaction of the Township, Any reduction in Peformance
Security witl not occur prier to a written request by the Qwmer and a recemmandation
by the Director of Planning to the Deputy-Treasurer that such reduction be permitted,

A maximum cf ten percent of the initial Performance Security provided to the
Township by the Owner shall be retained by the Township for 2 minimum pericd of
one year (commencing on the day that ninety percent of a doposit has been
retumed o the Owner) as a guaranteo against any dofects that may oncur with
regard (o any bullding, struciure or work effected by the Owner In or on the lands
pursuant to the terms of this Agreement and these funds may bo used by the
Township to pay the expense of rectifying or remedying any such defect and the
costs and exponse of so reclifying any such defect may be fixed by the Deputy-
Treasurer whose Certification of the matisr and the fixing of the ¢osts and
expense shsll be final, If, after the expiry of this one year guarantes period, no
cutstanding defects are found thal refate to the lands or to any of the bulldings,
structures or works in or on the lands and the Performance Securily ramaining in the
hands of tha Township, shall be retumed to the Qwner without interest.

A deposh fee of $3,000.00 was collacted at the time of Site Plan appiication. This
deposit is to bo used for fees incurred by the Townshlp for the review and
administration of sald Agreement. Such fees would include but nat fmited to
engineering review, legal fees, street cleaning, etc, Onceo it has been determined
that the Site Plan is complete and the Security Daposit retumed, the Munieipality will
retum any monias remaining from the deposit.

16. ADMINISTRATION DEPOSIT

The Gwner ghall pay to the Township a deposit applicable to the tolal cost of site works ina
sufficient amount to covar any costs of administration, including englneering ard other
inspections end suparvision of these works, plans review and analysis in accordance with
the following:

OUUTEY
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® 4% af the cost of site works up to $100,000.00; plus
(#)  3.5% of the cost of site works [n excess of $100,000.00 up to $500,000,00; plus
(i) 3% of the cost of site works In excess of $500,000.00.

(v} Above peyments shall be payable, In cash or certified cheque, lo the
Township prior to the site plan being approved,

17. NOTIFICATION

Any Notice or Notification pursuant to the terms of this Agreement may be effected by
prepared First Class Mall:

(a)

(o)

By the Township upon the Owmer at its address: 1607 Abingdon Road, Caistor
Centar, Ontario, LOR 1EQ, unless otherwise advised, In wiiting.

By the Ownar upon the Township at its address: P.O. Box 400, Smithville, Ontario
LOR 2A0. Service of such Notice or Notification shall be deemed to have securred 7
days after the date of the malling of same,

18. GENERAL

()

(b}

{c)

{d)

(e)

0]

{9)

(h

]

The Owner hereby constitutes eny successor-in-tille to tha lands its agent with full
:nuttwﬂty to g:::r into any agreement with the Township to amend this Agreement
m time to 3

The Owner agrees that upon the execution’f ifis-Agreemeint, the lands are charged
with the performanceé of this Agigenight ) IENES aro o

The Business Development Bank of Canada hereby consents fo this Site Plan
Agreement and for ftaslf, its successors and assigns, Rereby subordinates and
postpontas all of [ts right, title and interest In the iands with the intent that this
Agresement shall take priority over its mortgage, but no further or othar covenant on
the part of the Marigagea shall ba implled by reason of this Agreement,

The Owner understands and agrees that if the Owner is regulred to submit and have
approved a new site plan approval application the Owner also agrees to have this
Agreement replaced by a new agreemsnt, i required.

The Owner understands and sgrees that the works required by this agreemant shall
bo completed within three (3) years of the date of approval of the site plan by the
Director of Planning.

it is understood and agreed that this Agreement and everything contained herein
shall ensure to the benefit of and be binding wpon the heirs, executors,
administrators, motigsgees, successors-intitle and assigns of each of the parties
herelo as the case may be and shall constifule a covenant running with the lands,

Tne Owner understands and egrees that the lands will be forever maintained in
accordance with the tarms and conditions of this Agreament. Fallure of the Owner to
do so can result in the Township doing 0, at the expense of the Owner,

In the event of any fallure by the Owner to cany out any provisions of this Agreement
(the determination of which shall be at the sole diacretion of the Director of Planning)
the Township may provide Nolice to the Owner of the nature of the fallure. Such
Notification may provide that any Performance Security held by the Township will be
cashed by the Deputy-Treasurer,

if the Owner fails to remedy any faflure of which it has been notified pursuant to this
Agreement within twenty-one days after Notice by the Township, the Township shall
have the full authority, power and right to enter upon the lands to employ such
workmen and to use such equipment and machinery as is deemed, in the sole
digcration of the Township, to be necessary to complete and perform any work that is
required to remedy the faillure. Further, the Owner agrees that in the even! of iis
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10 Desimone [nvestments Limied
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fatlura to cany out en visions of this agreement and In the event such failure is
deemed by trt':‘; Tawns{:i;'.oln fts sola discration, to create an emergency in which the
safety of the public may be affected, then in such case or cases the Townghip shall
have the ful authority, powar and right lo enter upon the lands to employ such
workmen and to use such equipment and machinery as Is deemed in tho sole
discretion of the Township necessary to remedy the failure without any noica to the
Owner.

The Ownur underslands and agrees that any required appravals, permils,
certificates, afficavits, plans, drawings, surveys, construction work or meintenance to
be provided by the Owner, under the terms of this agreement, shall be at the cost of
tha Owner,

The Owner covenants and agrees to pay the costs of alterations or repair of damage
to publlc property, sidowalks, roadway curbs and gufters, storm sewers and
Hlumination, which may eocur during the period of construction, In the event of the
fafture of the Owner {0 pay such costs within thirly days of sening Notice thereof
upon the Owner, the Township shall have the right to recover such cosis by action gr
in ke manneras municipal taxes.

‘The Owner understands and agrees that there shall be no work performed on or
development of the lands except in conformity with all applicable municipal by-laws
and Provinclai legislation and that this Agresment or approval of plans does nol
exempt the Owner from any applicable siatute, regutation, or code of any other
authority having jurisdiction contrary to the requirements of this Agreement or prevent
the Township from taking action to restify any non-compliance resulting from said
work or development taking place,

The Owner agrees that all municipal taxas shall be paid in full prior to the execution
of this Site Plan Agreement and such payment shall be made from {ime to time as

e;gh such event may occur 6o that payments of municipal taxes are at ofl imes up-
ate.

The Ownar, for itself and on behs!f of s successors in title assigns, covenants and
promises with and to the Township 1o provide, maintain and use any buildings,
structures, utiities, services, facllites and any other matter or thing that s specified
or referred to In this Agreement or depicted or referred to in any Schedule o this
Agresment, at its sole risk and expense and to the satigfacllon of the Township and
within any time presciibed and endorsed on any plans and drawings relating to the
lands and such work, services and mmateral that is to be done, provided and
maintained pursuant to the terms of this Agreement shall be done, provided and
maintained and used In a continuous process and In & good and workmanlike
manner,

The Cwner agrees that construction work relating to the fands or any bullding,
structure, utiiity, or service therein or thergon will be carmried forward as expeditiously
as mey be in a good and workmanilke manner In accordance with good trade
practice 50 as to cause a minimum of nuisance to the nelighbowrs of the lards,

Tha Owner agrees that during any construction work relating to the lands or to any
matlers referred to In the terms of this Agreement all necessary precautions to avold
dust, nolse and other nuisancas and to provide for the safaty of the publie will be
taken by the Quner, its agents, servants and assigns.

The cost, Including legal, planning, engineering or other professional or
administretive costs incumed by the Township, of any work performed by the
Township pursuant to this Agreement shall be calculated by the Township, whose
decision on the amount that Is fixed shall be final, The cost of any such work shall be
at the expense of the Owner and may be recovared from the Parformance Security,
Any cost of such work in excess of any Performance Security shall be paid by the
Cwner to the Deputy-Treasurgr forthwith upon demand thereof, In the event of
faflure by the Qwner to pay such costs within thirty days of serving Notice thereof by
the Townshlp upon the Ownar, the Townshlp shall have the right to recover such
incurred costs by action or in'fike manner as municipal taxes.
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Any wark performed by the Township pursuant to the provisions of this Agreement
shall not be deemsd io be an assumption by the Township of any fiebility of any
palure or kind In connection with such wark or a release of the Owner by the
Township of the obligations of this Agreement.

The Cwner grants to the Township. its servants, agents and assigns, permission to
anter upon the lands for the purpose of inspection of any work referred to in his
Agresment and for the purpose of complation of any works in accordance with this
Agresment and such entry and inspection shall not be deemed an accaplance of any
of the warks by the Townshlp or an assumption by the Townchip of any liabiiity In
connection therewlth or a release of the Owner fram any of its cbiigations under this
Agreement.

In the event of any dispute respacting the interpretation of any Township Standards,
the matier is to be decided by the Councll of the Township and fts decision is final
and binding,

The Owner will at 2fl imes indemnify and keep Indemnified and save harmless the
Township from any losses, cosis, damages and injuries which the Township may
suffer or be put to for or by reason of the construction, maintenance or existence of
any work done by the Owner, its contractors, servants or agenls on the fands or an
any lands adjacent to such lands and such indemnity shefl constiute a first llen and
charge on the lands in favour of the Township.

The Owner shall not cal) Into question directly or indirectly in any proceeding
whatsoever In law or in equlty or befora any Administrative Tribunal the right of the
Township to enter into this Agreement and 1o enfarce each and every term, covenant
and condition herain contained and this Agreemant or this Clause may be pleaded as
an estoppe! against the Owner in any such proceeding.

IN WITNESS WHEREOF, the parties herelo have hereunto affixed thelr respsclive
corparate seals under the hands of tha respective authorized officers.

SIGNED, SEALED AND DELIVERED THE CORPORATION OF THE
TOWNSHIP OF WEST LINCOLN

IN THE PRESENCE OF:

BICCE DESIMONE, PRESIDENT (OWNER)

SIGNATURE

Logan Naftel - Account Manager
FARM CREDIT CANADA

gt

SIGNATURE -




Geslmaneg Invastments Limited
Abingdon Meals

SCHEDULE “A"

A Site Pian Agreement between DeSimene Investmenis Limitad {Abingdon Maals) and the
Farm Cradit Canada and the Township of West Lincoln.

All and Singular thal certain parcel or iract of land, situaled, lying and being compased of Part
of Lot 18, Concessien 4, former Township of Caistor, In the Township of West Lincaln in the
Reglonal Municipelity of Nlagara.

TAE



GOST ESTIMATE OF SITE WORKS
ON-SITE WORKS
1. SITE GRADING AND PREPARATION
2. PAVING
3. LANDSCAPING
4. SITE DRAINAGE
8, FENCING
6. WALKWAYS AND CURBS AND ROADWAYS
7. WATERLINES
8. SANITARY SEWERS (INCLUDED IN COST BELOW)
9. STORM SEWER AND FIRE RESERVOIR
10. OTHER WORKS OR SERVICES
OFE-SITE WORKS
1. WATER LINES AND HYDRANTS
2 SANITARY SEWERS
3 STORM SEWERS
4, OTHER WORKS OR SERVICES
TOTAL

LETTER OF CREDIT IN THE AMOUNT OF THE ABOVE TOTAL

SCHEDULE “C"
ADMINISTRATION FEE

TO BE SUBMITTED

I TI0!

4% OF COST OF SITE WORKS TO $100,000.00

PLUS 3 % % OF COST OF SITE WORKS BETWEEN
$100,000.00 AND $500,000.00

PLUS 3% OF COST OF SITE WORKS OVER $500,000.00
TOTAL FEE {cash}

M R B B W

Dosimona investmaents Limitad
Abingdon Mesta

18 000.00

13000.00
6 600.00

8 000.00

9600.00
7 080.00

27 560.00
89 000,00

89 000,00

3 560.00
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LRO# 30 Notica Under §.71 Of The Land Titles Act Receipted as NR50469 on 2004 12 21 al 10:37

Tha applicani(s) haraby applles to the Land Registrar. yyyymmdd  Page 1of1
Broperﬁes j
PIN 46066 - 0008 LT Estale/Quaslifier  Fee Simple Lt Conversion Qualified

Descripion  PTLT 15 CON 4 CAISTOR PTS 1, 2, 3, 4, 30RB76 EXCEPT PTS 1, 2, 3, 30R4280 & PT
1. 30RT032; S/T CS98868; WEST LINCOLN

Address WEST LINCOLN

. l Consideration I

Consideralion $0.00

I Applicani(s) l

The nolice is based on or affects a valid and existing estele, right, interest or equity in land

Neme THE CORPORATION OF THE TOWNSHIP OF WEST LINCOLN
Address for Service 318 Canborough Street

Box 400,

Smithville, Ontario

LOR 2A0

This documsnt is not authorized under Power of Attoragy by this party,

This document is belng authorized by a municipal corporation Kalie Trombetia, Mayor and Carotyn Langley, Clerk.

lPany To(s) Capacity Share

Name DESIMONE INVESTMENTS LIMITED

Address for Service R.R.#2
Caistor Centre, Ontario
LOR 1E9

, Bicce Desimone, have the authority to bind the corporation

This document is not authorized under Power of Attorney by this perty.

| Statemenis l

This notice is for an indeterminate period

Schedule: See Schadules

| signed By |

40 Queen St., PO Box 1360 acting for Applicant(s) Signed 2004 12 20
&t. Catharines L2R 622

Maureen Francas Murphy

Tel £05-888-6655
Fax 9066885814

Submitted By

SULLIVAN MAHONEY 40 Quesn St., PO Box 1360 20041221

St, Catharings LZR 622
Tel 905-688-6655
Fax 2056805814

| Fees/Taxes/Payment —l
Statutory Registration Fee $60.00

Total Pald $60.00

File Number —l
Party To Client File Number 71186
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September 8, 2015

Tony Van klink - Legal Advisor for BMO
Albert Gelman - Court appointed Reciever
Kathy Johnstone - BMO Representative

Via email: tvanklink@millerthomson.com
Jjalbert@albertgelman.com

RE: The Abingdon Meat Packers/DeSimone Investment Ltd

To whom it may concern:

| have made numerous attempts to rectify the current situation of AMP/DIL since obtaining the shares of
the corporations, to no avail, due to the none response from Tony Van Klink, Albert Gelman and Kathy
Johnstone,

This none communication by the parties involved to make no attempt to protect unsecured creditors or
allow the current debts to be caught up floors me, there was a sound proposal put forward which falls in
line with any redemption order, The primary concern should be to bring all liabilities current to hold the
asset value no to diminish or devalue the asset. | am currently taking the steps to investigate all parties
in this transaction as to their roie’s and negligence in this matter unless | am brought up to speed on all
transactions to date no later than 48 hours of this letter it should have never got to this stage legally |
have the right to redeem right up to point of sale.

it has also been brought to my attention the plant was not decommissioned properly on shut down.
There has been no up keep to the curb appeal, the two biggest wrongs to lower the vaiue of the asset to
increase the GSA/PPSA amounts that can be collected once the sale of assets has been bastardise in
value,

L
o
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The Receiver’s task is to protect the value of the asset and get the most secured value for the secured
and unsecured creditors, this clearly is not happening, with my proposal the asset value remain between
7-8 million with a NOI of 2.5 million annually , which | have contracts for or can easily obtain.

It is my right to know everything that is happening from the bank and courts and the receiver.

Please act accordingly, | await your response.

Sincerely
Pat McGaffey
Pat McGalfrs

President/CEQ

52 Cimarron Dr., Okotoks, AB. T15 1R9 Phore: 403-371-3744  Email: agricorealtyconsultants@gmail.com
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HARRISON PENSA

September 10, 2015
Via Email: patmcgaffey@gmail.com

Agricc Realty Consultants

Attn: Pat McGaifey, President/CEO
£2 Cimarron Drive

Okotoks, Alberta

T1S 1R9

Dear Pat;

Re: Albert Geiman Inc. Court Appointed Receiver (the “Receiver”)
of Abingdon Meat Packers Limited and Desimone investments Limited (the
“Debtors”)
Our File No. 162431

We are counsel to the Receiver and we have your letter of September 8, 2015 for
response.

We attach a copy of our email of June 18, 2015 where the Receiver's position was
provided. The Receiver's position has not changed since the attached email,

The Receiver has continued to administer the receivership in the normal course
pursuant to the terms of the Court Order appointing the Receiver and the Sales Process
approved by the Court by way of Court Order dated July 21, 2015.

With respect to your comments on the decommissioning of the subject property and the
“curb appeal” of the property, please be advised:

1. Paragraph 21 of the Receiver’s First Report to the Court dated June 29, 2015
addresses the issue of maintenance and inspections of the plant. 1t reads as
follows;

On March 28, 2015 the Private Receiver arrived at an agreement with the Principals for them to regularly attend
at the Premises, attend to ongoing maintenance issues, maintain the refrigeration system, boiler system and
water management systems, conduct required inspection and monltoring of the sewage works ponds and check
the;mllding for security. The Principals reported regulary by emali to the Private Recelvar on all of these
matters,

This activity remains ongoing in the recsivership.

2. There is no basis to the allegation that “There has besn ne up keep to the curb
appeal”. The principals of the Debtors have been maintaining the property,
building and grounds, with the Receiver reimbursing them for their out of pocket
costs in doing so. The Receiver receives reports from the principals in this
regard.

HARRISON PEN%HM ERITAS

LA FEMS WOLIOWIDE

450 Talbot Street, P.Q. Box 3237, London, Ontario N6A 4K3 Tel: 510 679 9660 Fax: 519 667 3362 www.harrisonpensa.com

000116



The Receiver will continue to administer the receivership in the normal course.
If you have any questions please contact the writer to discuss.
Yours truly,

HARRISON PENSA “**

Timothy C. Hogan
Direct: (519) 661-6743

Email: thogan@harrisonpensa.com
TCH/ama

Enclosure
2483444_1.00CX
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SimpsonWigle

390 Brant Street, Suite 501 Bart Sarsh _
Surlington, Ontario L7R 4)4 Tek: 905-639~1052 Ext. 235
Tel: 905-639-1052 Fax: 905-333-3960 E-mall: sarshb@simpsonwigle.com

www.simpsonwigle.com

May 26, 2016

Sent Via Email to tvanklink@millerthomson.com

Tony Van Klink

Miller Thomson LLP

One London Place

255 Queens Avenue, Suite 2010
London, Ontaric N6A 5R8

Dear Mr. Van Klink:

Re: Abingdon Meat Packers and DeSimone Investments

t enclose a copy of a Letter of Intent dated May 22, 2015 but received by my
office on the afternoon of May 26, 2015 in the name of Advanced Agriculture Inc.
in its capacity as buyer,

Despite the fact that the Letter of Intent, in its current form, requires minor
technical amendments with respect to the identity of the vender (it should only be
DeSimone Investments Limited) among other reasons, we are forwarding this
Letter of Intent for consideration and review by the court-appointed receiver.

The compelling feature of this Letter of intent is the representation made by the
proposed buyer in clause 1, which confirms that the Acquisition Price to acquire
the shares of the corporation is an amount not more than the outstanding arrears
under the loans.

Given that the bank commenced enforcement proceedings beginning with a
private appointment that ultimately led to a court-appointment because of the
manner in which the debtors were operating the slaughterhouse business, it is in
the interest of all stakeholders, including the debtors and the individual
guarantors, that the court-appointed receiver seriously consider the contents of
this Letter of Intent and proceed to further explore this Letter of Intent in order to
maximize recovery while minimizing unnecessary time and egxpense.

£.D, MILNE LW, MATTHEWS AN, ROSENSLATT J.C. BROWN D.JH. JACKSON M.C. MORGAN

J.M. WIGLE T. BULLOCK D.A, SCHMUCK® J.C MONACD* B.J. FOREMAN R.S.DANKS qto57-2012)
K.l OSBORNE LA, FISHER P.A. RAMACIERI™" 5.M. LAW B.C. LANGLQOTZ C.A, OLSIAK

S.R. LEE H.A, HAMDANI E. SAVAS" G, NALSOK K.G HYLAND K. WYSYNSKL

M. DURDAM 8. SARSH J.R. FLETCHER 5. KHAN M.L. DEKENS JE PINEDA

A, KNUDSEN

*Profasstonal Corporation ** Member of the Ontario and New York Bar SQ mo ] ,ﬂ) U
Hamilton Office: | Hunter Street East, Suite 200, P.O. Box 990, Hamilton, Ontarfe LEN 3W! Tel: 905-528-8417 Fax: 905-59% on "



The receiver risks llability with respect to the conduct of the receivership if it tums
out that the Letter of intent from Advanced Agriculture Inc. would have yielded a
greater recovery than the recovery ultimately achleved.

Once counsel for the court-appointed receiver has been formally retained, we
expect the receiver's counsel to provide the receiver’s position on the Letter of
Intent from Advanced Agriculture Inc. to us.

Yours very truly,

SimpsonWigle LAW LLP

BS\mk
Encl.

040121



LETTER OF INTENT

THIS LETTER OF made as of the 22 day of May, 2015

FROM: Advanced Agriculture inc. or Nominee

A Corporation incorporated under the laws of the Province of Alberta
(hereinafter called “Buyer” and/or “AAI")

TO: Abingdon Meat Packers/DeSimone Investment

Individuals comprising the owners of the Abington Meat Packers located
At 1607 Abington Rd. Caistor Centre (LOR 1EQ) In the Province of Ontario
(hereinafter collectively referred to as “Seller”)

-and-

DeSimone Investments, A corporation incorporated under the laws of the

Province of Ontario currently established to operate the Slaughter Facility.
(hereinafter called “the Company”

RE: Potential Acquisition of through payment of all outstanding debt

The basis of this Letter of Intent ("LOI”) originates from the communications between
the principal of Advanced Agriculture Inc. (*AAI") Patrick McGaffey and the principals of
the Seller. This LOI will confirm that AAl intends to enter into a Formal Agreement to
acquire the Shares of the Corporation, located at 1607 Abingdon Rd, Caistor Centre

Ontario, LOR 1EO by virtue of a share purchase in which the existing debt will be
assumed by the buyer.

The shareholders of AAl must provide sufficient authorization to aliow the assumption of
shares of the corporation’s purchaser to proceed with their plan to take over the plant on
certain terms and conditions. AAI will acquire up to One Hundred percent (100%) of the
issued and outstanding shares in the Seller and the Seller will provide certain
representations and warranties in favor of the Purchaser with respect to the transaction
for which a Definitive Agreement will be entered into with the Seller upon appropriate
approvals from a sufficient majority of the shareholders,

From the original communications with the seller, AAl has undertaken certain steps in
commencing the preliminary steps to structure a controlled acquisition of the Plant and
to make an arrangement with the seller regarding their involvement and their interest
going forward. AAIl will determine a payout with the Seller based on the Net Operating

0outZe



Income of the facility to be concluded within two years and the amount agreed between
the parties.

AAl agrees to provide Funding in the approximate amount of the current and
outstanding arrears under the mortgage and any other encumbrances registered on the
title to the Property. The Seller will provide confirmation of all debts and liabilities
including any outstanding shareholder loans and provide suitable representations and
warranties with respect to the existing operating company satisfactory to the Buyer AAI.

As the operation of a Slaughter facility requires significant labour, there are key
employees or contract workers that will be essential to the effective operation of the
plant, There are certain Critical Employees that will have to be staffed and the Seller
agrees to fully cooperate with the Purchaser to properly staff and maintain the Slaughter
facility. Itis expected that the Seller will re-establish old and new markets for AAl

PART ONE—NONBINDING PROVISIONS

The parties wish to continue negotiating a definitive written acquisition agreement
providing for the Possible Acquisition (a “Definitive Agreement”). To facilitate the
negotiation of a Definitive Agreement, the parties acknowledge that AAI will prepare an
initial draft. The execution of any Definitive Agreement would be subject to the
satisfactory completion of AAl's ongoing investigation of the Seller's business and would
also be subject to approval by AAl's board of directors. Based upon the information
currently known to AAL, it is proposed that the Definitive Agreement would include the
following terms:

1. ACQUISITION PRICE

The Acquisition Price to acquire the shares of the corporation would be an amount no
more than the outstanding arrears under the loans. This amount will be a negotiated
amount and subject to adjustment and would be paid in the following manner:

(a) The Acquisition price may be adjusted downward in the event that the Net Asset
Value of the Seller is reduced through the disposition of any strategic assets
subsequent to the date of this Letter and the submission of a Formal Offer by AAI.

2, BASIC TRANSACTION
Sellers would sell their shares at the price (the “Acquisition Price”) set forth in
Paragraph 1 at certain closing dates established for the Possible Transaction (the

“Closing"), which Closing is expected to be no later than July 26, 2015 or the next
business day following July 26, 2015.

3. OTHER TERMS

Sellers would make comprehensive representations and warranties to Buyer and would
provide comprehensive covenants, indemnities, and other protections for the benefit of
Buyer. The consummation of the Possible Acquisition by Buyer would be subject to the



satisfaction of various conditions required to be satisfied prior to Closing, which would
include, but not be limited to, the following:

(a) Sellers have the full ability, upon satisfactory vote of outstanding shareholders
comprising the appropriate majority, to convey the outstanding shares, and the shares
will be free and clear of all liens and encumbrances with the exception;

(b) There will have been no material adverse change in the business or financial
condition of any of the Community association and its affiliates;

(c) Buyer's satisfactory environmental audit of all real properties owned or occupied by
the REIT;

(d) Between the date of the Definitive Agresment and the Closing, Sellers will cause the
business to operate in the ordinary course; The purchase acknowledges that

(e) The truth and accuracy of the representations and warranties of Sellers set forth in
the Definitive Agreement;

(f) Sellers will have performed or complied in all material respects with all agreements
required by the Definitive Agreement to be performed or complied with by them; and
(g) Such other conditions as are customary in transactions of this type.

PART TWO—BINDING PROVISIONS

The parties, intending to be legally bound, agree to the following legally enforceable
paragraphs of this letter.

4. ACCESS

Sellers will cause the Company to afford Buyer and its duly authorized representatives
full and free access to each Company and affiliate of the REIT, its personnel, properties,
contracts, books and records, and all other documents and data, subject to the
Confidentiality Agreement referred to in Paragraph 7 and pursuant to the reasonable
requests of the Buyer.

6. CONDUCT OF BUSINESS

Seller shall cause the Company to operate in the ordinary course and to refrain from
any transactions outside the ordinary course of business.

6. CONFIDENTIALITY
Except as expressly modified by the Binding Provisions, the Confidentiality Agreement

needs to be entered into by the Company's and Buyer (the “Confidentiality
Agreement”)See Schedule A attached.

7. APPLICABLE SECURITIES REGULATIONS
Buyer and Sellers shall proceed, as promptly as is reasonably practical, to prepare and

to file any notifications required by the applicable securities regulatory bodies and sign
any approvals as required.

8. COSTS

Buyer and Seller will be responsible for and bear all of its respective costs and
expenses (including any broker's or finder's fees and the expenses of their

representatives) incurred at any time in connection with pursuing or consummating the
Possible Acquisition.



9. TERMINATION

The Binding Provisions will automatically terminate upon the earliest of the following
(the “Termination Date”): (i) July 15, 20185, (ji) execution of the Definitive Agreement by
all parties, (jii) the mutual written agreement of Buyer and Sellers, or (iv) written notice
of termination by Buyer, for any reason or no reason, with or without cause, at any time;
provided, however, that the termination of the Binding Provisions will not affect the
liability of a party for breach of any of the Binding Provisions prior to the termination.
Upon termination of the Binding Provisions, the parties will have no further obligations
under this letter, except Paragraph 12 will survive such termination.

10. EFFECT OF LETTER

The provisions of Paragraphs 1 through 3 of this letter are intended only as an
expression of interest on behalf of Buyer, are not intended to be legally binding on any
party or the Seller, and are expressly subject to the negotiation and execution of an
appropriate Definitive Agreement. In addition, nothing in this letter should be construed
as an offer or commitment on the part of Buyer to submit a definitive proposal. Except
as expressly provided in Paragraphs 4 through 12 (or as expressly provided in any
binding written agreement that the parties may enter info in the

future), no past or future action, course of conduct, or failure to act relating to the
Possible Acquisition, or relating to the negotiation of the terms of the Possible
Acquisition or any Definitive Agreement, will give rise to or serve as a basis for any

obligation or other liability on the part of the parties or any of the entities associated with
the Seller.

11. MISCELLANEOUS

(a) Entire Agreement. The Binding Provisions supersede all prior agreements, whether
written or oral, between the parties with respect to its subject matter and constitute a
complete and exclusive statement of the terms of the agreement between the parties
with respect to its subject matter.

(b) Modification. This letter may only be amended, supplemented, or otherwise modified
by written confirmation executed by the parties.

(¢) Governing Law. All matters relating to or arising out of a potential acquisition and the
rights of the parfies (sounding in contract, tort, or otherwise) will be governed by and
construed and interpreted under the laws of the Province of Ontario, without regard to
conflicts of laws principles that would require the application of any other law.

(d) Jurisdiction; Service of Process. Any proceeding arising out of or relating to a
Possible Acquisition shall be brought in the courts of the Province of Ontario,

and each of the parties irrevocably submits to the exclusive jurisdiction of such court in
any such proceeding, and waives any objection it may now or hereafter have to venue
or to convenience of forum, agrees that all claims in respect of such proceeding shall be
heard and determined only in any such court, and agrees not to bring any proceeding
arising out of or relating to a possible acquisition in any other court. Each party
acknowledges and agrees that this Paragraph 11(d) constitutes a voluntary and
bargained- for agreement between the parties.
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(e) Counterparts. This letter may be executed in one or more counterparts, each of
which will be deemed to be an original copy and all of which, when taken together, will
be deemed to constitute one and the same document, and will be effective when
counterparts have been signed by each of the parties and delivered to the other parties.
A manual signature on this letter whose image shall have been transmitted
electronically will constitute an original signature for all purposes. The delivery of copies
of this letter, including executed signature pages, by electronic transmission will
constitute effective delivery of this letter for all purposes.

The parties acknowledge and recognize that this LOI is entered into on a best efforis
basis and there are not any guarantees with respect to the ability of the Buyer to

conclude their acquisition of the shares of the corporation in the time period established
and to .

If you are in agreement with the foregoing, please sign and return one copy of this letter,
which thereupon will constitute our understanding with respect to its subject matter and
a binding agreement with respect to the Binding Provisions.

Very truly yours,
Advanced Agriculture Inc.

oy:Pet Melelfes

Patrick McGaffey President

In Witness Whereof, the parties hereto have

executed this Agreement by their duly authorized
officers or representatives.

By:

Abingdon Meat Packers/DeSimone Investment
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HARRISON PENSA

May 28, 2015

Via E-Mail - sarshb@simpsonwigle.com

Mr. Bart Sarsh

Simpson Wigle LLP
Barristers & Solicitors

380 Brant Street, Suite 501
Burlington, ON L7R 4J4

Dear Sir:

Re: Albert Gelman Inc. (the "Receiver”) - Receiver of Abingdon Meat
Packers Limited and DeSimone Investments Limited (collectively the
“Debtors”)

Our File No. 162431

We are counsel to the Receiver appointed pursuant to the Order of the
Honourable Justice Miller dated May 26, 2015 (the “Appointing Order”).

We have reviewed your correspondence of May 26, 2015 addressed to Mr. Van
Klink as counsel for Bank of Montreal. We also have reviewed the Letter of
Intent dated May 22, 2015 from Advanced Agriculture Inc.

Pursuant to the Appointing Order, the Receiver was appointed Receiver over the
Property of the Debtors. The Receiver is empowered and authorized but not
obligated to deal with this Property. The Recelver is not empowered nor
obligated to deal with any other property, including the shares owned by third
parly shareholders in either of the Debtors. As & result, the Receiver is notin a
position to consider the Letter of intent as the transaction is presently structured,

The Receiver is obligated to take all steps to maximize the value of the Property
of the Debtors. The Receiver intends to move before the Court to have a sales

process approved. Your firm is on the service list and you will receive notice of
this motion. _

Also, please advise if you are aware if Advanced Agriculture inc. may have an
interest in the assets of the Debtors?

HARRISON PENSA LLP
Lawyers

430 Takbot Street, P.O. Box 3237, London, Ontario N6A 4K3  Tel: 519 679 9660 Fax: 519 667 31362 www harrisonpensa.com
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We trust this clarifies the Receiver's position at this stage. If you have any
questions please contact the writer to discuss.

Yours truly,

HARRISON PENSA UF

%

Timothy C. Hogan

Direct: (519) 661-6743

Email: thogan@harrisonpensa.com
TCH/cc

Cc: client
2408260_1.docx

000128
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390 Brant Street, Suite 301 Bart Sarsh
Buriington, Ontario L7R 4J4 Tel: 905-639-1052 Ext. 235
Tel: 905-639-1052 Fax: 905-333-3960 E-mall: sarshb@simpsonwigle.com

www.simpsonwigie.com

June 8, 2015
Sent Via Email to thogan@hatrrisonpensa.com

Tim Hogan

Harrison Pensa LLP

450 Talbot Sireet
London, Ontatio NGA 5J6
Dear Mr, Hogan:

Re: DeSimone Investments and Abingdon Meat Packers

Further to your letter of May 28, 2015 advising that you are counset to the court-
appointed receiver, we are requesting on behalf of DeSimone Investments
Limited ("DIL") and Abingdon Meat Packers Limited ("AMP™), (collectively, the
“Debtors") a formal accounting of all receipts and disbursements obtained and
incurred, respectively, by the private receiver, Atbert Gelman Inc. ("AGI"), for the
period of March 19, 2015 to May 25, 2015 in respact of AMP and for the period of
April 13, 2015 to May 25, 2015 in respect of DIL.

AG! was appointed as private receiver of AMP on March 19, 2015 and as private
receiver of DIL on April 13, 2015.

To date, we have not recelved any documentation outlining the income (if any)
and expenses AGI collected and incurred, respectively, for the periods noted
above in respect of the fime during which it was acting in its capacity as the
private receiver of both Debtors,

In terms of the Information and documents that are being requested pursuant to
the request for accounting, the following is sought based on the dates noted
above In respect of AMP and DIL:

1. A statement of raceipts and disbursements detailing the monies collected
(if any) and expenses incumed. The statement{ of receipts and
disbursements must show payments to any creditors on account of
arrears, in applicable, as well as payments with respect to contracts and
liabilities incurred during the private receivership in respect of both

Debfors.
P.O. MILNE LW. MATTHEWS J.N. ROSENBLATT 1.C. BROWN 0J.H. JACKSON M.C. MORGAN
JM. WIGLE T. BULLOCK D.A, SCHMUCK® 1.C, MONACO® B.). FOREMAN R.5.DANKS r957-2012)
K.l OSBORNE R.A. FISHER P.A. RAMACIERI* S.M. LAW B.C. LANGLOTZ C.A, OLSIAK
5.8, LEE H.A, HAMDAN E. SAVAS™ G. NALSOK K.G. HYLAND K. WYSYNSKI
M. DURDAN 8, SARSH J.R, FLETCHER S. KHAN M.t DEKENS ERANE T/

A, KNUDSEN
*Prefessional Corperation  ** Mamber of the Qrtarlo and New York Bar
Hamiltan Office! | Hunter Street East, Sulte 200, P.Q. Box 990, Hamiiton, Qntario LN 391 Tel: 90%-528 B41) Fax: 905-528-5008
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2. All bllis, charges, invoices, accounts, and statements relating to (1) above
except for documentation subject to lawyer-client privilege. if lawyer-client
privilege or other privilege Is asserted, an Inventory list describing each
document over which privilege is being asserted will be provided as soon
as possible.

3. A detailsd and itemized list of all financial and business records that AGI
collected upon being appointed in respect of AMI and DIL and a statement
explaining who currently has possession of the financial and business
records if possession has changed.

They are two bases upon which the demand for an accounting is made. First,
under the law of agency, because each Debtor is deemed to be the receiver's
principal and the receiver Is deemed to be each Debtor's agent pursuant to
clause 10 of the General Security Agreement ("GSA") dated October 30, 2008
that DIL signed and the General Security Agreement dated October 30, 2006 that
AMP signed, the receiver owes a duty to account to each of the Debtors.
Because the receiver is deemed to be the agent of each Debtor for the purposes
of taking control of each Debtor's undertakings, assets, and propertles in addition
to incurring llabilities to third parties, each of the Debtors is entitied to an
accounting explaining in detall what the receiver has completed in its capacity as
the private receiver of both Debtors.

Second, at common law, each of the Debiors has a right fo demand an
accounting from the private receiver as confirmed In Royal Bank of Canada v.
First Pioneer Investments Ltd, ot &l, (1979), 27 OR (2d), 352 at p. 356 (Ont CA):

The duty of a privately appointed receiver-manager Is to protect the
security. He must act In accordance with the terms of the security
agreement under which he has been appointed. He must act
without any ulterlor interest, ensure that a fair saie is conducted

[emphasis dded]

We look fomard to receipt of the information and documentation as demanded.

Yours very truly,

SimpsonWigle LAW LLP

Bart Sarsh
BS\mic

Vo S,
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HARRISON PENSA

June 12, 2015

Via E-Mail - sarshb@simpsonwigle.com

Mr. Bart Sarsh

Simpson Wigle LLP
Barristers & Solicitors

390 Brant Street, Suite 501
Burlington, ON L7R 4J4

Dear Sir:

Re: Albert Gelman Inc. (the “AGI") — Receiver of Abingdon Meat Packers
Limited and DeSimone Investments Limited (collectively the
llDebtorsl!)

Our File No. 162431

We have your letter of June 8, 2015. Please be advised that AGI will prepare its
final reports in accordance with the requirements of the Bankruptcy and
Insolvency Act. A copy of these reports will be provided to you on behalf of your
clients.

Further, please be advised that all records collected by AGl were done so with
the knowledge and under the observation of your clients. AG! is not willing to
prepare a detailed and itemized list of all financial and business records
collected. It is our position that this is an unreasonable request and is one that
will simply increase the costs to the estate to the detriment of the stake holders,
A reasonable altemnative is that, if your clients require access to any of the
records in AGI’s possession, AGI will permit attendance to AGI's office to obtain
copies of same,

Further, attached please find an emall from AG! dated June 8 to your clients
seeking input info the Receiver's sale strategy. AGI has not recelved a response
to this email and we would request that you speak to your clients with respect to
a response to same,

HARRISON PENSA LLP S
Lawyers

450 Talbot Street, .O. Box 3237, London, Ontario N6A 4K3  Tel: 519 679 9660 Fax: 519 667 3362 www.harrisonpensa.com
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If you have any questions please contact the writer to discuss.
Yours truly,

HARRISON PENSA P

ok

Timothy C. Hogan
Direct: (519) 661-8743

Email: thogan@hatrisonpensa.com
TCH/cc

Enclosure

24178086_1.doex
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