Court File No.:06-CL-6820

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:

TEXTRON FINANCIAL CANADA LIMITED
Applicant
-and -
BETA LIMITEE/BETA BRANDS LIMITED

Respondent

MOTION RECORD
(returnable April 12, 2007)

Date: April 5, 2007

GOWLING LAFLEUR HENDERSON LLP
Barristers and Solicitors

Suite 1600, 1 First Canadian Place

100 King Street West

Toronto ON M5X 1G5

E. Patrick Shea (LSUC No.: 39655K)
Tel: (416) 369-7399
Fax: (416) 862-7661

Solicitors for Mintz & Partners Limited in its

capacity as Interim Receiver, and Receiver of Beta
Limitee/Beta Brands Limited

TO: SERVICE LIST






INDEX

TAB

Notice of Motion returnable April 12, 2007 .......coecererrrenrecereeresieriiensiessenereeessnessesesassssasnens 1

Fifth Report of Mintz & Partners Limited dated as of April 5, 2007....ccccocveviivievinennniciniinnnene 2






Court File No.:06-CL-6820
ONTARIO |
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:

TEXTRON FINANCIAL CANADA LIMITED
Applicant
-and -
BETA LIMITEE/BETA BRANDS LIMITED

Respondent

NOTICE OF MOTION

MINTZ & PARTNERS LIMITED (the “Receiver”), in its capacity as interim receiver
and receiver of Beta Limitee/Beta Brands Limited , will make a motion to the Court on April 12,
2007 at 10:00 a.m. or as soon after that time as the motion can be heard, at 330 University

Avenue, Toronto, Ontario.
PROPOSED METHOD OF HEARING the Motion will be heard orally.
THE MOTION IS FOR:

1. Orders substantially in the form of the draft Orders attached as Schedules “A”, “B” and

“C”. and
2

2. Such further and other relief as may be just or equitable.



THE GROUNDS FOR THE MOTION ARE:

II.

Introduction

On February 20, 2007, the Receiver obtained an Order (the “Marketing Process
Approval Order”) approving the Receiver’s proposed marketing strategy for the sale of
Beta Brands’ remaining assets in the Receiver’s possession including the Company’s
confectionery and chocolate divisions and Beta Brands’ owned manufactt_lring facility in

London, Ontario (the “Premises”).

In accordance with the Marketing Process Approval Order, the Receiver placed an
Invitation for Offers notice in the February 22, 2007 National Edition of The Globe &
Mail newspaper and an advertisement on the National Confectionery Association’s NCA

SmartBrief e-mail.

The Receiver also sent e-mail correspondence to those potential purchasers who had prior
to the commencement of the marketing process contacted the Receiver to eXpress an

interest in the assets and business of Beta Brands.
Offers Received
The Receiver received 18 offers.

Of the 18 offers received by the Receiver, seven were for all of the machinery and
equipment in the Premises (“Em Bloc Offers”). Each of the En Bloc Offers was
submitted in letter form and not on the Offer to Purchase form included in the

Information Package.

Of the remaining 11 offers received, two were solely for the Beta Brands’ trademarks
(the “Trademarks™”) and related assets and 9 were offers for specific machinery and

equipment.

None of the offers included the Premises.



III.

10.

11.

12.

13.

14.

VI.

15.

The Crescent Offer

The Receiver identified the offer from Crescent Commercial Corporation (“Crescent’) as

being the most acceptable of the En Bloc Offers.

The Receiver has, subject to Court approval, entered into an Asset Purchase Agreement

with Crescent (the “Crescent APA”)

The Receiver is seeking approval to complete the sale to Crescent in accordance with the
terms of the Crescent APA and an order vesting the Property (as defined in the Crescent

APA) in Crescent free and clear.
The Regal Offer

The Receiver identified the offer from 3651410 Canada Inc. o/a Regal Confections
(“Regal’) as being the most acceptable offer for the Trademarks as it was higher than the
other offer received for the Trademarks and related assets. The Receiver has, subject to

Court approval, accepted the offer made by Regal (the “Regal APA”).

The Receiver is seeking approval to complete the sale to Regal in accordance with the
terms of the Regal APA and an order vesting the Property (as defined in the Regal APA

in Regal free and clear.
Return of Third-Party Property

The Receiver has received claims for the return certain third-party property that is not

included in the transactions with Crescent or Regal.

The Receiver is seeking approval to return the assets subject to these claims to the

respective secured parties/owners.
Listing Agreement with CB Richard Ellis Limited

The Receiver proposes to enter into a listing agreement with CB Richard Ellis Limited to

market of the Premises for sale.



VII. Books and Records

16.  The Receiver has reviewed the books and records of Beta Brands with a view to
ascertaining those records that are relevant to the continued administration of the
receivership or that will be required in the event of a bankruptcy. The Receiver has
prepared a list of books and records, which the Receiver does not consider necessary for

the continued administration of the receivership or relevant in a bankruptcy.
17.  The Receiver is seeking an order authorizing the destruction of these books and records.

18.  Such further and other grounds as counsel may advise and this Honourable Court may

permit.

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

application:
1. The Fifth Report of Mintz & Partners dated as of April 5, 2007.

2. Such further and other evidence as this Honourable Court may permit.

GOWLING LAFLEUR HENDERSON LLP
Barristers and Solicitors

1 First Canadian Place, Suite 1600

100 King Street West

Toronto, Ontario M5X 1G5

E. Patrick Shea (LSUC#39655K)
Tel: (416) 369-7399
Fax: (416) 862-7661

Solicitors for Mintz & Partners Limited in its capacity
as Interim Receiver, and Receiver of Beta Limitee/Beta
Brands Limited

TO: SERVICE LIST
TOR_LAW\ 6563109\1
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SCHEDULE “A”

Court File No.:06-CL-6820

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE M ) THURSDAY, THE 12™"DAY
)
JUSTICE ) OF APRIL, 2007
BETWEEN:

TEXTRON FINANCIAL CANADA LIMITED
Applicant
- and -
BETA LIMITEE/BETA BRANDS LIMITED

Respondent

APPROVAL AND VESTING ORDER

THIS MOTION, made for an Order, infer alia, approving the sale of certain of the assets
of Beta Limitee/Beta Brands Limited (the “Beta Brands”) to 3651410 Canada Inc. o/a Regal
Confections (the “Purchaser”) and vesting in the Purchaser all of Beta Brands’ right, title and
interest in and to those assets free and clear was heard this day at 330 University Avenue,

Toronto, Ontario.

ON READING the Fifth Report of Mintz & Partners Limited (the “Receiver”) dated

April 5, 2007, and on hearing the submissions of counsel for the Receiver;



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

dispenses with further service thereof.

2. THIS COURT ORDERS that the accepted Offer dated March 16, 2007 (the “APA”), as
between the Receiver and the Purchaser and the purchase and sale transaction contemplated
therein (the “Transaction”) be and the same are hereby approved, and the Receiver is hereby

authorized and directed to complete the Transaction in accordance with the terms and conditions
of the APA.

3. THIS COURT ORDERS that the Receiver be and it is hereby authorized and
empowered, without receiving any further or other consents or approvals, to: (a) sell, convey,
transfer or assign the Property (as defined in the APA) to the Purchaser subject to the terms and
conditions of the APA; (b) complete the Transaction as provided for in the APA; and (c) execute
and deliver such instruments, bills of sale or other additional or ancillary documents as the
Receiver and the Purchaser may deem to be reasonably necessary or advisable to sell, convey,
transfer or assign the Property to the Purchaser as contemplated by the APA or conclude the

Transaction as provided for in the APA.

4. THIS COURT ORDERS that the Receiver need not comply with the notice provisions
of Part V of the Personal Property Security Act (Ontario) in connection with the Transaction.

5. THIS COURT ORDERS AND DECLARES that: (a) upon payment in full of the
Purchase Price in accordance with the APA; (b) all conditions to closing the Transaction having
been satisfied or waived; and (c) the filing with this Court by the Receiver of a signed Certificate
substantially in the form appearing at Schedule “A” hereto, confirming that the Transaction has
closed; the Property shall be vested absolutely in the Purchaser, its successors and assigns, free
and clear of and from any and all rights, title, interests, hypothecs, security interests (whether
contractual, statutory, or otherwise), mortgages, estates, trusts or deemed trusts (whether
contractual, statutory, or otherwise), liens (whether contractual, statutory or otherwise),
assignments, executions, options, adverse claims, levies, charges, liabilities (direct, indirect,

absolute or contingent) or other claims or encumbrances of any nature, whether or not they have



attached or been perfected, registered or filed and whether secured, unsecured or otherwise

(collectively, the “Claims”).

6. THIS COURT ORDERS that the Purchaser be and is hereby authorized to seek such
further and other orders from this Court as may be necessary or desirable to complete the

transactions contemplated by the APA to vest the Property in the Purchaser as contemplated by
this Order.

7. THIS COURT ORDERS that the Purchase Price shall stand in the place and stead of the
Property and that all Claims shall attach to the Purchase Price with the same priority as they had

with respect to the Purchased Assets.
8. THIS COURT ORDERS that, notwithstanding:
(a) the pendency of these proceedings; and

(b) any Application for a Bankruptcy Order now or hereafter issued pursuant
to the Bankruptcy and Insolvency Act (Canada) in respect of the
Respondent and any Bankruptcy Order issued pursuant to any such
Application;

the vesting of the Property in the Purchaser pursuant to the terms of the APA will not be void or
voidable and shall be binding on any trustee in bankruptcy that may be appointed in respect of
Beta Brands.




SCHEDULE “A”
(SALE CERTIFICATE)

Court File No.:06-CL-6820

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:

TEXTRON FINANCIAL CANADA LIMITED
Applicant

-and —

BETA LIMITEE/BETA BRANDS LIMITED
Respondent

CERTIFICATE

THE UNDERSIGNED hereby certifies that: (a) the full Purchase Price payable pursuant
to the accepted Offer dated March 16, 2007 (the “APA”), as between Mintz & Partners Limited
in its capacity as interim receiver and receiver of Beta Limitee/Beta Brands Limited and 3651410
Canada Inc. o/a Regal Confections (the “Purchaser”), and the purchase and sale transaction
contemplated therein (the “Transaction”) has been paid by the Purchaser in accordance with the

APA; and (b) all conditions to closing the Transaction have been satisfied or waived.
DATED at Toronto this___day of April, 2007

MINTZ & PARTNERS LIMITED in its capacity
as interim receiver and receiver of Beta
Limitee/Beta Brands Limited

TOR_LAW\ 6561720\1
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SCHEDULE “B”

Court File No.:06-CL-6820

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE M ) THURSDAY, THE 12™DAY
)
JUSTICE ) OF APRIL, 2007
BETWEEN:

TEXTRON FINANCIAL CANADA LIMITED
Applicant
-and -
BETA LIMITEE/BETA BRANDS LIMITED

Respondent

ORDER

THIS MOTION, made by Mintz & Partners Limited (the “Receiver”) in its capacity as
interim receiver and receiver of Beta Limitee/Beta Brands Limited (“Beta Brands™) for the
relief described in the Notice of Motion, was heard this day at 330 University Avenue, Toronto,

Ontario.

ON READING the Receiver’s Fifth Report dated as of April 5, 2007, and on hearing the

submissions of counsel for the Receiver;

1. THIS COURT ORDERS that the conduct and actions of the Receiver as described in
the Fifth Report be and are hereby approved.



2. THIS COURT ORDERS that the Receiver be and it is hereby authorized and directed

to:

(a) Return the Third-Party Property (as defined in the Fifth Report) to the persons
requesting the return of such property as described in the Fifth Report; -

(b) Enter into a listing agreement with CB Richard Ellis Limited for the marketing for
sale of Beta Brands’ head office and manufacturing facilities in London, Ontario

substantially in the form attached as Exhibit I to the Fifth Report; and

(c) Destroy or otherwise dispose of the books and records listed on Schedule K to the
Fifth Report.

TOR_LAW\ 6563027\1
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SCHEDULE “C”

Court File No.:06-CL-6820

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE M ) THURSDAY, THE 12""DAY
)
JUSTICE ) OF APRIL, 2007
BETWEEN:

TEXTRON FINANCIAL CANADA LIMITED
Applicant
-and —
BETA LIMITEE/BETA BRANDS LIMITED

Respondent

APPROVAL AND VESTING ORDER

THIS MOTION, made for an Order, inter alia, approving the sale of certain of the assets
of Beta Limitee/Beta Brands Limited (the “Beta Brands”) to Crescent Commercial Corporation
(the “Purchaser”) and vesting in the Purchaser all of Beta Brands’ right, title and interest in and

to those assets free and clear was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the Fifth Report of Mintz & Partners Limited (the “Receiver”) dated

April 5, 2007, and on hearing the submissions of counsel for the Receiver;

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

dispenses with further service thereof.



2. THIS COURT ORDERS that the Asset Purchase Agreement dated [Date] (the “APA”),
as between the Receiver and the Purchaser and the purchase and sale transaction contemplated
therein (the “Transaction”) be and the same are hereby approved, and the Receiver is hereby

authorized and directed to complete the Transaction in accordance with the terms and conditions
of the APA.

3. THIS COURT ORDERS that the Receiver be and it is hereby authorized and
empowered, without receiving any further or other consents or approvals, to: (a) sell, convey,
transfer or assign the Property (as defined in the APA) to the Purchaser subject to the terms and
conditions of the APA; (b) complete the Transaction as provided for in the APA; and (c) execute
and deliver such instruments, bills of sale or other additional or ancillary documents as the
Receiver and the Purchaser may deem to be reasonably necessary or advisable to sell, convey,
transfer or assign the Property to the Purchaser as contemplated by the APA or conclude the

Transaction as provided for in the APA.

4. THIS COURT ORDERS that the Receiver need not comply with the notice provisions

of Part V of the Personal Property Security Act (Ontario) in connection with the Transaction.

5. THIS COURT ORDERS AND DECLARES that: (a) upon payment in full of the
Purchase Price in accordance with the APA; (b) all conditions to closing the Transaction having
been satisfied or waived; and (c) the filing with this Court by the Receiver of a signed Certificate
substantially in the form appearing at Schedule “A” hereto, confirming that the Transaction has
closed; the Property shall be vested absolutely in the Purchaser, its successors and assigns, free
and clear of and from any and all rights, title, interests, hypothecs, security interests (whether
contractual, statutory, or otherwise), morigages, estates, trusts or deemed trusts (whether
contractual, statutory, or otherwise), liens (whether contractual, statutory or otherwise),
assignments, executions, options, adverse claims, levies, charges, liabilities (direct, indirect,
absolute or contingent) or other claims or encumbrances of any nature, whether or not they have
attached or been perfected, registered or filed and whether secured, unsecured or otherwise

(collectively, the “Claims™).

6. THIS COURT ORDERS that the Purchaser be and is hereby authorized to seek such

further and other orders from this Court as may be necessary or desirable to complete the



transactions contemplated by the APA to vest the Property in the Purchaser as contemplated by
this Order.

7. THIS COURT ORDERS that the Purchase Price shall stand in the place and stead of the
Property and that all Claims shall attach to the Purchase Price with the same priority as they had

with respect to the Purchased Assets.
8. THIS COURT ORDERS that, notwithstanding:
(a) the pendency of these proceedings; and

(b) any Application for a Bankruptcy Order now or hereafter issued pursuant
to the Bankruptcy and Insolvency Act (Canada) in respect of the
Respondent and any Bankruptcy Order issued pursuant to any such
Application;

the vesting of the Property in the Purchaser pursuant to the terms of the APA will not be void or
voidable and shall be binding on any trustee in bankruptcy that may be appointed in respect of
Beta Brands.




SCHEDULE “A”
(SALE CERTIFICATE)
Court File No.:06-CL-6820

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:
TEXTRON FINANCIAL CANADA LIMITED
Applicant
- and -
BETA LIMITEE/BETA BRANDS LIMITED

Respondent

CERTIFICATE

THE UNDERSIGNED hereby certifies that: (a) the full Purchase Price payable pursuant
to the Asset Purchase Agreement dated [Date] (the “APA”), as between Mintz & Partners
Limited in its capacity as interim receiver and receiver of Beta Limitee/Beta Brands Limited and
Crescent Commercial Corporation (the “Purchaser”), and the purchase and sale transaction
contemplated therein (the “Transaction™) has been paid by the Purchaser in accordance with the

APA; and (b) all conditions to closing the Transaction have been satisfied or waived.
DATED at Toronto this___day of April, 2007

MINTZ & PARTNERS LIMITED in its capacity
as interim receiver and receiver of Beta
Limitee/Beta Brands Limited

TOR_LAW\ 6563116\1
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Court File No.:06-CL-6820
ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:

TEXTRON FINANCIAL CANADA LIMITED
Applicant

-and -

BETA LIMITEE/BETA BRANDS LIMITED

Respondent

FIFTH REPORT TO THE COURT OF MINTZ & PARTNERS LIMITED,
INTERIM RECEIVER AND RECEIVER
OF BETA LIMITEE/BETA BRANDS LIMITED

INTRODUCTION

1. Pursuant to an Order of Madam Justice Lax of the Ontario Superior Court of Justice
(Commercial List) (the “Court”) dated January 3, 2007 (the “Appointment Order”), Mintz &
Partners Limited (“MPL”) was appointed as interim receiver and receiver (the “Receiver”) of all
of the assets, undertaking and properties of Beta Limitee/Beta Brands Limited (“Beta Brands”
or the “Company”’). A copy of the Appointment Order is attached as Appendix “A”.

2. Capitalized terms not defined in this Fifth Report are as defined in the Appointment

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



COMPANY BACKGROUND

3. Beta Brands manufactured bakery and confectionary products for the Canadian and U.S.

markets from its head office and manufacturing facilities in London, Ontario (the “Premises”).

4. Beta Brands’ bakery division consisted of cracker products manufactured under various
trademark names including Champagne, Country Harvest and Millwheat, or for private label
customers. The confectionary division consisted of a variety of jube, jelly and marshmallow
products manufactured under various trademark names including Beta Brands, McCormicks and
Sweet Town trademarks, or for private label candy customers. Beta Brands’ chocolate division
consisted of panned chocolate manufactured under the McCormicks and Grand Slam trademarks
and private label products produced for general merchandise retailers. The trademarks used by

Beta Brands were owned by Beta Brands.

BREMNER TRANSACTION

5. Pursuant to an Order dated January 5, 2007 (the “Approval and Vesting Order”), the
Court approved the sale of substantially all of the assets of the Company’s bakery division and
certain finished goods inventory (the “Purchased Assets”) to Bremner Food Group Inc.
(“Bremner”) in accordance with an Asset Purchase Agreement dated December 13, 2006 (the
“APA”) between Bremner and Beta Brands (the “Bremmer Transaction™) and vested the

Acquired Assets in Bremner free and clear.

6. The Bremner Transaction closed on January 10, 2007 with a number of modifications.
The Court was advised of the proposed modifications to the Bremner Transaction prior to the
Bremner Transaction closing and the Court advised that a further attendance before the Court to

formally approve the modifications was not required.

7. On February 7, 2007, Bremner completed the removal of the Purchased Assets from the
Premises and on February 9, 2007, the Receiver received the purchase price for the Purchased

Assets.



_3-

MARKETING AND SALE OF REMAINING PROPERTY

8. On February 20, 2007, the Receiver obtained an Order (the “Marketing Process
Approval Order”) approving the Receiver’s proposed marketing strategy for the sale of Beta
Brands’ remaining assets in the Receiver’s possession including the Company’s confectionery
and chocolate divisions (the “Remaining Property”). A copy of the Marketing Process

Approval Order is attached hereto as Appendix “B”.

9. This Fifth Report of the Receiver provides the Court with a summary of the Receiver’s
activities in marketing the Remaining Property in accordance with the Marketing Process

Approval Order and is made in support of the Receiver’s application to the Court for an Order:

(a) approving the sale and vesting of the Company’s trademarks (‘“Trademarks”) to

3651410 Canada Inc. o/a Regal Confections (‘“Regal”);

(b) approving the sale and vesting of the Company’s machinery and equipment, office
furniture and fixtures, inventory, but excluding the Trademarks and certain

excluded assets, to Crescent Commercial Corporation (“Crescent”); and

(©) authorizing the Receiver to enter into a listing agreement with CB Richard Ellis

Limited (“CB”) for the sale of the Premises.

MARKETING PROCESS

10. In accordance with the Marketing Process Approval Order, the Receiver placed an
Invitation for Offers notice in the February 22, 2007 national addition of The Globe & Mail

newspaper. A copy of the advertisement is attached hereto as Appendix “C”.

11. In addition, the Receiver placed an advertisement on the National Confectionery
Association’s NCA SmartBrief e-mail. This advertisement was included in four separate NCA
SmartBrief e-mails that were circulated to subscribers on February 22, 26, 27 and March 1, 2007.
NCA SmartBrief’s promotional materials advise that its e-mail is distributed to over 10,000

subscribers including 3,181 subscribers who work for confectionery manufacturers.



-4 -

12.  The Recetver also sent e-mail correspondence to those potential purchasers who had prior
to the commencement of the marketing process contacted the Receiver to express an interest in

the assets and business of Beta Brands.

13.  The Receiver received 97 requests from prospective purchasers to obtain the Receiver’s
Information Package. Each prospective purchaser was provided with a link to a secure website
maintained by the Receiver which contained the Information Package. Each prospective
purchaser was provided with a unique username and password that the prospective purchaser had
to enter along with its contact details in order to access the Information Package. Of those 97

parties, 82 parties linked to the website.
14.  Eighteen (18) potential purchasers requested and were provided with site tours.

15. On March 16, 2007, the Receiver sent an e-mail to all parties confirming the deadline for

receipt of offers was 2:00 pm on March 20, 2007 (the “Offer Deadline”).

16. By the Offer Deadline, the Receiver had received 17 offers from prospective purchasers.
Late in the afternoon on March 20, 2007 (Tuesday), the Receiver was contacted by an interested
party who indicated that it had intended to submit an offer but were under the belief that the
Offer Deadline was Wednesday, March 20, 2007. While March 20, 2007 was in fact a Tuesday,
the advertisement in the February 22, 2007 edition of The Globe & Mail listed the Offer
Deadline as “Wednesday, March 20, 2007”. Given the slight inconsistency in the Offer
Deadline, the Receiver agreed to take delivery of that offer on March 21, 2007.

OFFERS RECEIVED

17.  Of the 18 offers received, seven of the offers were for all of the machinery and equipment
in the Premises (“En Bloc Offers”). All of the En Bloc Offers were from auctioneers/equipment
resellers — no En Bloc Offers were received from confectionery manufacturers or parties
expressing an interest in operating the business of Beta Brands. Each of the En Bloc Offers,
including the Crescent Offer, were submitted in letter form and not on the Offer to Purchase

form included in the Information Package.



-5-

18.  Of the remaining 11 offers received, two were solely for the Company’s trademarks and 9
were offers for specific machinery and equipment.. A summary of the offers received is attached
hereto as Appendix “D”. The Receiver is requesting that the Court seal Appendix “D” until
such time as the Court has dealt with the Receiver’s motion for approval of the transactions

discussed herein and the transactions close.

THE CRESCENT OFFER

19. Based on the offers received, the Receiver identified the offer from Crescent (the
“Crescent Offer”) as being the most acceptable of the En Bloc Offers. In reaching this
conclusion, the Receiver conducted an analysis of the nine offers submitted for specific
machinery and equipment to determine whether it would be beneficial for the Receiver to try to
negotiate the sale of specific items to individual parties and thus exclude those items from the
assets being sold to Crescent. Following its analysis, the Receiver contacted Crescent who
indicated that their offer was based on purchasing for resale the machinery and equipment that
comprised entire manufacturing lines. As a result of its discussion with Crescent and based on
the quantum of the reduction to its offer if certain of the assets were not included in the sale
transaction, the Receiver determined that realizations would be maximized by accepting the

Crescent Offer.

20.  The Crescent Offer was for all of the assets in the Premises excluding the real property,
trademarks and two photocopiers. However, the Receiver had also received property claims for
certain other assets on the premises, in particular, a Telus mobile cellular network secured by GE
VFS Canada Limited Partnership (“GE”), a postal machine secured by Pitney Bowes, and
certain pallets (“Encumbered Assets”). While the Encumbered Assets were not included in the
asset schedules appended to the Information Package, they were not specifically excluded from
the Crescent Offer. Prior to accepting Crescent’s offer, the Receiver enquired of Crescent the
impact on its offer should the Encumbered Assets be excluded from the transaction. In addition,
the Receiver wished to confirm that the Crescent Offer did not include any of the Premises’
fixtures, such as heating, ventilation, or air conditioning components, lighting and wood trim (the

“Fixtures”). Crescent indicated that the non-inclusion of the Encumbered Assets in the
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transaction would result in a $15,500 reduction in its offer price (the “Crescent Price

Adjustment”). Crescent also indicated that the Crescent Offer did not include the Fixtures.

21.  The Receiver determined it was still advantageous to accept the Crescent Offer taking
into account the Crescent Price Adjustment with the Encumbered Assets excluded from the

transaction.

22.  The Receiver had requested that potential purchasers submit their offers on the Offer to
Purchase Assets form that was included in the Information Package. Pursuant to the Terms and
Conditions of Sale, once an offer was accepted by the Receiver, the Offer to Purchase Assets was
to convert to an Agreement of Purchase and Sale. As Crescent did not submit its offer on the
Offer to Purchase Assets form, the Receiver entered into an Agreement to Purchase Assets with
Crescent dated April 5, 2007 (the “Crescent APA”) which is substantially in the form of the
Offer to Purchase Assets with only slight modifications. A copy of the Crescent APA is attached
hereto as Appendix “E”. The Receiver is seeking approval for the Receiver to complete the sale
to Crescent in accordance with the terms of the Crescent APA and is requesting that the provide

clear title in the Property (as defined in the Crescent APA) to Crescent.

THE REGAL OFFER

23.  The Receiver received two offers for the Trademarks. The offer from Regal was higher
than the other offer received for the Trademarks. A copy of the offer from Regal, which has
converted to an Agreement of Purchase and Sale (the “Regal APA”), is attached hereto as
Appendix “F”. The Receiver is seeking approval to complete the sale to Regal in accordance
with the terms of the Regal APA and is requesting that the Court provide clear title in the

Company’s trademarks to Regal.

24.  In addition to the Trademarks, Regal will be acquiring the molds and other assets relating

to the Trademarks.



RETURN OF ENCUMBERED ASSETS

25.  As previously indicated, the Receiver has received property claims for the Encumbered
Assets, as well as a claim from Xerox for two photocopiers (together with the Encumbered
Assets, the “Third-Party Property”). Copies of the claims submitted to the Receiver are
attached hereto as Appendix “G”. Receiver’s counsel, Gowling Lafleur Henderson LLP, has
reviewed the attached claims and has determined the respective security or ownership interest

asserted in the Third-Party Property is valid.

26. Based on the offers received, the Receiver intends, with this Court’s approval, to return

the Third-Party Property to the respective secured parties.

LISTING AGREEMENT WITH CB RICHARD ELLIS LIMITED

27.  As set out in Appendix “D”, none of the offers for Beta Brands’ assets included the
Premises. As a result, the Receiver proposes to enter into a listing agreement with CB for the sale

of the Premises.

28.  The Receiver understands that prior to the appointment of the Receiver, the Company had
entered into an agreement with CB that provided for CB to identify purchasers who may be
interested in acquiring the Premises. As part of its engagement, CB developed a contact list of
potential purchasers and developed marketing material to support its sales activities. Therefore,
in order to minimize additional costs to the Receiver, the Receiver proposes to enter into the

agreement with CB.

29. A copy of the proposed listing agreement is attached to this report as Appendix “H”.

BOOKS AND RECORDS

30. The Receiver has reviewed the books and records of the Company with a view to

ascertaining those records relevant to the continued administration of the receivership or in the
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event of a bankruptcy of the Company. Attached hereto as Appendix “I” is a list of the boxes

containing the Company’s books and records which the Receiver has determined should be

retained and stored. Attached hereto as Appendix “J” is a list of the remaining books and

records which the Receiver does not consider necessary for the continued administration of the

receivership, and, as such, is seeking an order authorizing the destruction of the books and

records listed in Appendix “K”.

RECEIVER’S RECOMMENDATION

31. The Receiver recommends that an Order be made:

(@)

(b)

(©)

(d)

(e)

®

(®

approving this Fifth Report and the activities outlined herein;

sealing Appendix “D” until such time as the transactions contemplated by the

Crescent APA and the Regal APA close;
approving the Crescent APA and vesting title in the Property with Crescent;

approving the Regal APA and vesting title in the Trademarks and other assets
related to the Trademarks with Regal;

approving the release of the assets subject to Property Claims;
authorizing the Receiver to enter into the listing agreement with CB; and

authorizing the Receiver to destroy those books and records of the Company listed

in the attached Appendix “K”.



DATED the 5™ day of April, 2007.

Mintz & Partners Limited, solely in its capacity as Interim Receiver and
Receiver of Beta Limitee/Beta Brands Limited and not in its personal capacity

Daniel R. Weisz, CAeCIRP, CIRP Hartley Bricks, MBA, CAeCIRP, CIRP
Senior Vice President Vice President

TOR_LAW\ 6559461\1
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Court File No.:06-CL-6820

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE MADAMMA ) WEDNESDAY, THE 3%° DAY
)
JUSTICE LAX ) OF JANUARY, 2007

TEXTRON FINANCIAL CANADA LIMITED
Applicant
-and -
BETA LIMITEE/BETA BRANDS LIMITED

Respondent

ORDER

THIS APPLICATION, made by the Applicant for an Order pursuant to section 101 of
the Courts of Justice Act, R.8.0 1990 c. C.43, as amended (the “CJA”) and section 47 of the
Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the “BIA”) appointing Mintz
& Partners Limited (“Mintz”) as interim receiver and receiver (in such capacities, the
“Receiver”) without security, of all of the assets, undertakings and properties of Beta
Limitee/Beta Brands Limited (the “Debtor”) was heard this day at 330 University Avenue,

Toronto, Ontario.

ON READING the affidavit of Leonard J. Lacagnin sworn December 28, 2006 and the
Exhibits thereto, the Report of Mintz & Partners Limited (the “Receiver”) dated December 28,
2006, and the affidavit of Douglas Crew sworn January 1, 2007 and the Exhibits thereto, and on
hearing the submissions of counsel for the Applicant, Sun Beta LLC, the Receiver, The Bakery,
Confectionery, Tobacco and Grain Millers International Union Local 242G (“Local 242G”), and

the Purchaser;



SERVICE

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

with further service thereof.

APPOINTMENT

2. THIS COURT ORDERS that pursuant to section 47(1) of the BIA and section 101 of the
CJA, Mintz is hereby appointed Receiver, without security, of all of the Debtor's current and
future assets, undertakings and properties of every nature and kind whatsoever, and wherever

situate including all proceeds thereof (the "Property”).

RECEIVER’S POWERS
3. 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:

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

receipts and disbursements arising out of or from the Property,

®) to receive, preserve, protect and maintain control of the Property, or any
part or 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 Debtor, including the
powers to enter into any agreements, incur any obligations in the ordinary
course of business, cease to carry on all or any part of the business, or

cease to perform any contracts of the Debtor;



(d)

(e)

®

(g)

()

@

)

k)
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to engage consultants, appraisers, agents, experts, auditors, accountants,
managers, counsel and such other persons from time to time and on
whatever basis, including on a temporary basis, to assist with the exercise

of the powers and duties conferred by this Order;

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

or parts thereof;,

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

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

to execute, assign, issue and endorse documents of whatever nature in
respect of any of the Property, whether in the Receiver's name or in the

name and on behalf of the Debtor, for any purpose pursuant to this Order;

to undertake environmental or workers' health and safety assessments of

the Property and operations of the Debtor;

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

in respect 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;
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to sell, convey, transfer, lease or assign the Property or any part or parts

thereof out of the ordinary course of business,

(1)  without the approval of this Court in respect of any transaction not
exceeding $200,000, provided that the aggregate consideration for
all such transactions does not exceed $400,000; and

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

the applicable amount set out in the preceding clause,

and in each such case notice under subsection 63(4) of the Ontario
Personal Property Security Act, shall not be required, and in each case the

Ontario Bulk Sales Act shall not apply.

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

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

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

terms as to confidentiality as the Receiver deems advisable;

to register a copy of this Order and any other Orders in respect of the
Property against title to any of the Property;

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

to enter into agreements with any trustee in bankruptcy appointed in
respect of the Debtor, including, without limiting the generality of the
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foregoing, the ability to enter into occupation agreements for any property

owned or leased by the Debtor;

64} to exercise any sharcholder, partnership, joint venture or other rights

which the Debtor may have; and
(s) to take any steps reasonably incidental to the exercise of these powers,

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 Debtor, and without interference from any other Person.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

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

Property to the Receiver upon the Receiver's request.

5. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the
existence of any books, documents, securities, contracts, orders, corporate and accounting
records, and any other papers, records and information of any kind related to the business or
affairs of the Debtor, and any computer programs, computer tapes, computer disks, or other data
storage media containing any such information (the foregoing, collectively, the "Records") in
that Person's possession or control, and shall provide to the Receiver or permit the Receiver to
make, retain and take away copies thereof and grant to the Receiver unfettered access to and use
of accounting, computer, software and physical facilities relating thereto, provided however that
nothing in this paragraph 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
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to the privilege attaching 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 shall forthwith give
unfettered access to the Receiver for the purpose of allowing the Receiver to recover and fully
copy all of the information contained therein whether by way of printing the information onto
paper or making copies of computer disks or such other manner of retrieving and copying the
information as the Receiver in its discretion deems expedient, and shall not alter, erase or destroy
any Records without the prior written consent of the Receiver. Further, for the purposes of this
paragraph, all Persons shall provide the Receiver with all such assistance in gaining immediate
access to the information in the Records as the Receiver may in its discretion require including
providing the Receiver with instructions on the use of any computer or other system and
providing the Receiver with any and all access codes, account names and account numbers that

may be required to gain access to the information.

NO PROCEEDINGS AGAINST THE RECEIVER

7. 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

8. THIS COURT ORDERS that no Proceeding against or in respect of the Debtor or the
Property shall be commenced or continued except with the written consent of the Receiver or
with leave of this Court and any and all Proceedings currently under way against or in respect of

the Debtor or the Property are hereby stayed and suspended pending further Order of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

9. THIS COURT ORDERS that all rights and remedies against the Debtor, the Receiver, or
affecting the Property, are hereby stayed and suspended except with the written consent of the
Receiver or leave of this Court, provided however that nothing in this paragraph shall (i)
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empower the Receiver or the Debtor to carry on any business which the Debtor is not lawfully
entitled to carry on, (ii) exempt the Receiver or the Debtor from compliance with statutory or
regulatory provisions relating to health, safety or the environment, (iii) 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
10. THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter, interfere

with, repudiate, terminate or cease to perform any right, renewal right, contract, agreement,
licence or permit in favour of or held by the Debtor, without written consent of the Receiver or

leave of this Court.

CONTINUATION OF SERVICES
11.  THIS COURT ORDERS that all Persons having oral or written agreements with the

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

or as may be ordered by this Court.

RECEIVER TO HOLD FUNDS

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

Order or hereafter coming into existence, shall be deposited into one or more new accounts to be
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opened by the Receiver (the "Post Receivership Accounts") and the monies standing to the credit
of such Post Receivership Accounts from time to time, net of any disbursements provided for
herein, shall be held by the Receiver to be paid in accordance with the terms of this Order or any

further Order of this Court.

EMPLOYEES
13.  THIS COURT ORDERS that all employees of the Debtor shall remain the employees of

the Debtor until such time as the Receiver, on the Debtor's behalf, may terminate the
employment of such employees. The Receiver shall not be liable for any employee-related
liabilities, including wages, severance pay, termination pay, vacation pay, and pension or benefit
amounts, other than such amounts as the Receiver may specifically agree in writing to pay, or

such amounts as may be determined in a Proceeding before a court or tribunal of competent

jurisdiction.

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

destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES

15. 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,
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might be a pollutant or a contaminant, or might cause or contribute to a spill, discharge, release
or deposit of a substance contrary to any federal, provincial or other law respecting the
protection, conservation, enhancement, remediation or rehabilitation of the environment or
relating to the disposal of waste or other contamination including, without limitation, the
Canadian Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario
Water Resources Act, or the Ontario Occupational Health and Safety Act and 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

16.  THIS COURT ORDERS that the Receiver shall incur no hability 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. Nothing in this Order shall derogate from the
protections afforded the Receiver by section 14.06 of the ‘BIA or by any other applicable

legislation.

RECEIVER'S ACCOUNTS

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

any Person (the "Receiver’s Charge").

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

referred to a judge of the Commercial List of the Ontario Superior Court of Justice.
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19.  THIS COURT ORDERS that prior to the passing of its accounts, the Receiver shall be at
liberty from time to time to apply reasonable amounts, out of the monies in its hands, against its
fees and disbursements, including legal fees and disbursements, incurred at the normal rates and
charges of the Receiver or its counsel, and such amounts shall constitute advances against its

remuneration and disbursements when and as approved by this Court.

FUNDING OF THE RECEIVERSHIP

20.  THIS COURT ORDERS that the Receiver be at liberty and it is hereby empowered to
borrow by way of a revolving credit or otherwise, such monies from time to time as it may
consider necessary or desirable, provided that the outstanding principal amount does not exceed
$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 .

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

enforced without leave of this Court.

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

amount borrowed by it pursuant to this Order.

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

to by the holders of any prior issued Receiver's Certificates.
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GENERAL
24.  THIS COURT ORDERS that the Receiver may from time to time apply to this Court for

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

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

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

its agents in carrying out the terms of this Order.

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

for the recognition of this Order and for assistance in carrying out the terms of this Order.

28.  THIS COURT ORDERS that the Plaintiff shall have its costs of this motion, up to and
including entry and service of this Order, provided for by the terms of the Plaintiff’s security or,
if not so provided by the Plaintiff's security, then on a substantial indemnity basis to be paid by
the Receiver from the Debtor's estate with such priority and at such time as this Court may

determine.

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

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

order.

30. THIS COURT ORDERS that (subject to obtaining leave from this Court) nothing in this
Order shall affect the rights of the Debtor’s employees to seek relief from any court of competent

jurisdiction, the Receiver be and is hereby authorized and directed to pay to each of the Debtor’s
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employees such wages as my be due for work actually performed by such employees up to and
including the date if this Order. This prior sentence shall not be construed as creating any

entitlement to vacation pay, severance pay or termination pay owing to such employees.

31. THIS COURT ORDERS that nothing in this Order or the granting of powers or
authorities to the Receiver herein shall be relied upon by the Debtor’s employees on any

application to obtain relief against the Receiver from any court or tribunal of competent

jurisdiction.

32. THIS COURT ORDERS that nothing herein shall be construed as affecting any legal
proceedings before any court or tribunal dealing with Local 242G’s members’ and/or Local
242G’s rights under labour and/or employment law, subject to the obtaining of leave in advance

from this Court.

AT

David Evans
Registrar, Superior Court of Justice

ENTERED AT / INBGRIF A TORONTO

ON / BOOK NO:
LE / DANS LE REGISTRE NO.:

JAN 09 2007

PER/PAR:



SCHEDULE "A"

RECEIVER CERTIFICATE
CERTIFICATE NO.
AMOUNT $§
1. THIS IS TO CERTIFY that Mintz & Partners Limited, the interim receiver and receiver

(the “Receiver”) of all of the assets, undertakings and properties of Beta Limitee/Beta Brands
Limited appointed by Order of the Ontario Superior Court of Justice (the “Court”) dated the ___
day of ______, 2007 (the “Order”) made in an action having Court file number 06-CL-
has received as such Receiver from the holder of this certificate (the “Lender”) the

[IUR—

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 monthly not in advance on the 1% day of each month
after the date hereof at a notional rate per annum equal to the rate of 2 per cent above the prime

commercial lending rate of the Applicant 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 (as defined in
the Order), in priority to the security interests of any other person, but subject to the priority of
the charges set out in the Order, and the right of the Receiver to indemnify itself out of such

Property in respect of its remuneration and expenses.

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

the main office of the Lender at Toronto, Ontario.

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

holder of this certificate.




-2-

6. The charge securing this certificate shall operate so as to permit the Receiver to deal with
the Property (as defined in the Order) 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 ,200_.

MINTZ & PARTNERS LIMITED, solely in
its capacity as interim receiver and receiver of
Beta Limitee/Beta Brands Limited and not in its
personal capacity

Per:

Name:
Title:

T96311 T\TOR_LAW\ 6484069:1
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Court File No.:06-CL-6820

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE MADAM ) TUESDAY, THE 20™ DAY
)
JUSTICE P gPALL ) OF FEBRUARY, 2007
/ N TEXTRON FINANCIAL CANADA LIMITED

{ Co ,7 “23 Applicant
\* =z / -and -

BETA LIMITEE/BETA BRANDS LIMITED

Respondent

ORDER

THIS MOTION, made by Mintz & Partners Limited (the “Receiver”) in its capacity as

interim receiver and receiver of Beta Limitee/Beta Brands Limited (“Beta Brands”) was heard
this day at 330 University Avenue, Toronto, Ontario.

ON READING the Receiver’s Second Report dated as of February 15, 2007 (the
“Second Report™) and on hearing the submissions of counsel for the Receiver;
1.

THIS COURT ORDERS that the service of the Notice of Motion and the Motion

Record is hereby validated and abridged, and this Motion is properly returnable today.
2.

THIS COURT ORDERS that the process for marketing and offering for sale the

remaining assets of Beta Brands as described in the Second Report (the “Sales Process”)



including, without limitation, the distribution by the Receiver of an Information Package
substantially in the form attached to the Second Report and the posting of an advertisement by
the Receiver substantially in the form attached to the Second Report, be and is hereby approved.

3. THIS COURT ORDERS that, the Receiver be and is hereby authorized and directed to

%WQMU / )

T963120\TOR_LAW\ 6526282\1 ENTERED AT / INSCRIT A TORONTO

ON / BOOK NO:
LE / DANS LE REGISTRE NO.:

FEB 2 1 2007

PERIPAR: (%

implement the Sales Process.




BETWEEN:

TEXTRON FINANCIAL CANADA LIMITED
Applicant

- AND

Court File No.: 06-CL-6820

BETA LIMITEE/BETA BRANDS LIMITED
Respondent

ONTARIO
SUPERIOR COURT OF JUSTICE
(Commercial List)

PROCEEDING COMMENCED AT TORONTO

ORDER

GOWLING LAFLEUR HENDERSON LLP
Barristers and Solicitors
Suite 1600, 1 First Canadian Place
100 King Street West
TORONTO, Ontario
M5X 1G5

E. PATRICK SHEA (LSUC #39655K)
Tel: (416) 369-7399
Fax: (416) 862-7661

Solicitors for Mintz & Partners Limited in its capacity as
Interim Receiver and Receiver of Beta Limitee/Beta
Brands Limited

TOR_LAW\ 6484108\1
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“MURRAY & COMP
N ' . - . ‘Brokerage
Real Estate Finance
Commescial Mortgages * CMHC Lender
Asset Management © Advisory Services
416-598-0950 ° 514-273-3232
www.murray.ca

j6-999-9ADS
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Invitation For Offers

s Inc. BETA LIMITEE / BETA BRANDS LIMITED

Mintz & Partners Limited, in its capacity as Court-Appointed Interim Receiver and
‘der Receiver (the “Receiver”) of Beta Limitee/Beta Brands Limited (‘Beta Brands”), invites

offers to purchase the Receiver's right, tile and interest, in assets of Beta Brands.

Alified . Beta Brands, 2 manufacturer and distributor of confectionery and chocolate products
tes qualtic companies for both the Canadian and U.S. markets, owns the trademarks for the McCormicks®
ly of power brand of candies in Canada and the Sweet Town® brand in the U.S. Beta Brands also
'MVA and 83.3 MVA of produced private label confectionery products for large Canadian and U.S. retailers.
. . Beta Brands premises are located in London, Ontario.

ss and equipped with
jod of up to 3 years, all The Receiver is inviting offers to purchase the business and assets of Beta Brands.
s - ’ > The assets available for sale include:
2’s Request for Tender ) o o ) _
y) Parcel A:  Confectionery Division assets including machinery and equipment,
: trademarks, recipes and intangible assets

Chocolate Division assets including machinery and equipment, recipes

Parcel B:
and intangible assets

, please e-mail to

one.com with the sub)ect Parcel C:  Other machinery and equipme
air conditioning units, etc.

3 MVA Power
completebcounzr mailing, Parcel D: Raw materials and finished goods inventory
one number an .
. Parcel E: Office equipment and computer hardware
.st for Tender will be d .p ! g . .
Parcel 1 Land & building at 1156 Dundas St. Fast, London, Ontario comprised of
facility over 13 acres

a 432,000 sq. manufacturing

Parcel G: parcels A-F

«h 29, 2‘ 07 at 2:00:00 p.m. Ahie the R | etertai offes for nd sual ‘ " ‘
. | ile the Receiver will entertain offers tor individual parcels or assets within parces,
Ty following will be opened preference will be givento en bloc offers for all of the businesses and assets. Offers
d until 2:00 p.m. {Toronto time) on Wednesday, March 20, 2007. The

ted. The Receiver reserves the

ato, ON, Basement Level will be accepte
highest, or any

right to sell any

offer(s), will not necessarily be accep
or all of Beta Brands’ assets, or enter int

h d ‘ // to March 20, .
y fO To obtain a copy of an Information Package please contact Mr. Hartley Bricks of Miniz
one & Partners Limited at {416) 6444431 or via email at Hartley_Bricks@min’aca.com.
Sf/' Mintz & Partners Limited
Court-Appointed

Interim Receiver and Receiver of

nt including racking, forklifts, pallet trucks,

0 a sales agreement, prior

ENDER PRE'QUAUFI(ATION
e 06 acre family leisure and entertainment ' S e S T

Beta Limitee/Beta Brands Limited

D
=
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AGREEMENT TO PURCHASE ASSETS

THIS AGREEMENT dated the 5 day of April, 2007.

BETWEEN

MINTZ & PARTNERS LIMITED in its capacity as interim receiver and
receiver of Beta Limitee/Beta Brands Limited and not in its personal

capacity

(the “Vendor™)

-and-

CRESCENT COMMERCIAL CORPORATION

(the “Purchaser™)

THE UNDERSIGNED hereby agrees to purchase the Property, as hereinafter defined,

from the Vendor for an aggregate purchase price of $1,294,935.00 subject to the terms and
conditions hereinafter set forth.

1.1

ARTICLE 1
INTERPRETATION

Definitions. Tu this Agreement, the following terms shall have the following meanings:
“Access Period” has the meaning assigned in Paragraph 8.1;

“Approval and Vesting Order” means the Order referenced in Paragraph 7.1 approving
the transactions contemplated in this Agreement; authorizing and directing the Vendor to
complete such transactions and vesting the Property in the Purchaser free and clear of all
liens, claims, encumbrances, etc. substantially in the form attached as Schedule “B”;

“Business Day” means a day other than a Saturday, Sunday or statutory holiday in
Ontario;

“Closing Date” means the Business Day that is 2 days after the making of the Approval
and Vesting Order or such later date as the parties otherwise agree to;

“Company” means Beta Limitee/Beta Brands Limited;

“Deposit” means all sums referenced in Paragraph 4.2(a);
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(‘)‘Premises” means the land and building located at 1154 Dundas Street East, London
ntario; '

“Property” means only the property deseribed on the attached Schedule “A”;

“Purchase Price” means the amount to be paid for the Property as referenced in
Paragraph 4.1:

“Purchaser” means Crescent Commercial Corporation;

“Time of Closing” means 2:00 p.m. on the Closing Date or such other time on the
Closing Date as the parties may agree upon in writing;

“Trustee” means any bankruptcy trustee appointed in respect of the Company; and

“Vendor” means Mintz & Partners Limited in its capacity as interim receiver and
receiver of Beta Limitee/Beta Brands Limited and not in its personal capacity. :

12 Headings and Table of Contents. ~The division of this Agreement into Articles and.
Sections and the insertion of headings are for convenience of reference only and shall not affect

the construction or interprétation of this Agreement.

1.3 Nuniber and Gender. Unless the context requires otherwise, words importing the
singular include the plural and vice versa and words importing gender include al] genders.

14  Statute References. Any reference in this Agreement to any statute or any section
thereof shall, unless otherwise expressly stated, be deemed to be a reference to such statute or
section as amended, restated or re-enacted from time to time.

1.3 Section and Schedule References. Unless the context requires otherwise, references in
this Agreement to Sections or Schedules are to Sections or Schedules of this Agreement.

1.6 Schedules. The following Schedules are attached to and form part of this Agreement:

Schedule “A” — Property
Scheidule “B” - Approval and Vesting Order

1.7 Currency. All dollar amounts specifically referred to in this Agreement are in Capadian
Dollars.

ARTICLE 2
PURCHASE AND SALE

2.1  Purchase and Sale. Subject to the terms and conditions hereof, the Vendor agrees to
sell, assign and transfer to the Purchaser and the Purchaser hereby agrees to purchase from the
Vendor all of the right, title and interest of the Vendor in and to the Property free and clear of ali
liens, claims and encimbrances save and except for Permitted Encumbrances.
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22 Asls, Where Is. The Purchaser acknowledges and agrees that the Property is purchased
on an “as is, where is” and “without recourse” basis and that it has inspected the Property and is
relying entirely on its own investigations and its inspections in proceeding with the transactions
contemplated hereunder. '

any such taxes, duties and fees referred to in this Section 2.3, including any interest, penalties or
other liabilities or costs incurred as a result of any failure by the Purchaser to pay such amounts
when due.

24  Compliance with Laws. The Purchaser shall assume, at its cost, complete responsibility
for compliance with all municipal, provincial and federal laws insofar as the same apply to the
Property and the use thereof by the Purchaser. It shall be the Purchaser’s sole responsibility to
obtain, and pay the cost of obtaining, any consents, permits, licences or other authorizations
uecessary or desirable for the transfer to the Purchaser of the Vendor’s right, title and interest in
the Property. The Purchaser shall not, however, be responsible for costs or liabififies associated
with any pre-existing environmental conditions affecting the Premises.

2.5 Risk. The Property shall be and remiain at the risk of the Vendor from and after the date
hereof to the Closing Date. If, prior to the Closing Date, the Property shall be substantially
damaged or destroyed by fire or other casualty, then, at its option, the Purchaser may decling to
complete-the transaction contemplated hereby. Such option shall be exercised in writing and
received by the Vendor within three (3) Business Days after notification to the Purchaser by the
Vendor of the occurrence of the loss or damage, in which event this Agreement shall be
terminated and the Purchaser shall be entitied only 10 a return of the Deposit without interest and
without any other compensation. If the Purchaser does not exercise such option, it shall complete
the transaction contemplated hereby and shall be entitled to an assignment of the proceeds of
insurance referable to such loss ot damage. If any dispute arises under this paragraph as to
whether damage or destruction is substantial, such dispute will be determined by an arbitrator
mutually acceptable to the parties. If the parties fail to agree on an arbitrator, either may, after
such party has notified the other of such failure to agtree, give notice to the other party that it
wishes to submit the dispute to arbitration by a single arbitrator in accordance with the
Arbitrations Act of Outario. The name of an arbitrator shall be proposed in such notice and ifthe
other party is not agreeable to such proposed arbitrator, Section 8 of such Act shall be applicable.
The decision of the arbitrator, which shall be final and binding on the parties, shall be made as
soon as possible following his appointment and his fees and expenses shall be borne equally by
the parties. The Purchaser agrees that all the insurance maintained by the Vendor shall be
cancelled effective on the Closing Date and the Purchaser shall be responsible for placing its own

insurance thereafter.

2.6  Finished Goods and Raw Materials, If the Property includes finished goods ot raw
materials inventory, the Purchaser agrees to indemnify and save harmless the Vendor with
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respect to any clajms, demands, losses, damages, costs, charees and expenses which the Ve
may suffer as a result of any claim made by any third party, iicluding af:;n member of ’f]l)ee pﬁgﬁ?
against the Vendor, based upon any damage suffered by such party and arising out of the sale of
inventory by the Purchaser and the costs (including legal costs on a solicitor client basis) of
enforcing the indermity coutained herein,

ARTICLE 3
CLOSING ARRANGEMENTS

31  Time and Place of Closing. The completion of the sale of the Property to the Purchaser
will take place on the Closing Date at the Time of Closing at the offices of Gowling Lafleur
Henderson LLP, Suite 1600, 1 First Canadian Place, Toronto, Ontatio M3X 1G5, or snch other
place as may be agreed upon in writing by the parties. .,

3.2  Closing Deliveries by the Vendor. At the Time of ‘Closing the Vendor shall execute
{(where required) and deliver to the Purchaser: R

o (a). - th& Approval and Vesting Order;
(b)  Possession of the Property; and

© All other documents: reasonably necessary to effectually complete the transaction
contemplated herein.

33  Closing Deliveries by the Purchaser. At the Time of Closing the Purchaser shall
execute (where required) and deliver to the Vendor:

(@ The balance of the Purchase Price;

(®) Any exemption certificates relied upon by the Purchaser iu connection with taxes
payable in counection with the putchase of the Property; and

(c) All other documents reasonably necessary to effectually complete the transaction
conteraplated herein.

ARTICLE 4
PURCHASE OF PROPERTY

4.1 Purchase Price. The Purchase Price sha]] be $1,294,935.00.

4.2  Payment of Purchase Price. The Purchase Price shall be paid by the Purchaser to the
Vendor as follows:

(a) The sum of $80,000 paid to the Vendor upon acceptance by the Vendor of the
Purchaser’s offer to purchase (the “First Deposit”). The Vendor acknowledges
receipt of the First Deposit.
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(b)  The sum of $49,493.50 paid by certified cheque, bank draft or wire transfer to the

Vendor within 1 business day of the Purchaser signing this Agreement (the
“Second Deposit™).

(c) The balance of the: Purchase Price, after taking into account the First Deposit and
the Second Deposit, shall be paid by certified cheque, bank drafi or wire transfer
at the Time of Closing.

43  Adjustments. No adjustments whatsoever to the Purchase Price are permitted.

. ARTICLE 5
REPRESENTATIONS AND WARRANTIES

5.1  Representations and Warranties of the Vendor. The Vendor represents and warrants to
the Purchaser, and acknowledges that the Purchaser is relying on such representations and
warranties in connection with the transactions contemplated by this Agreement, as follows:

(@) Tt has the authority to enter into this Agreement and_te-set! 1§ “Hight, title and
interest in and to the Property, and that thiv Agreement is duly and validly
executed and delivered by the Vendor;

(b} It bas done.ao act to encumber the Property save and except as disclosed by the.
Venderto the Purchaser; and

(¢) It is not a non-resident of Canada within the meaning of Section 116 of the
Income Tax Act (Canada).

52  Representations and Warranties of the Purchaser. The Purchaser hereby represents
and warrants to the Vendor, and acknowledges that the Vendor is relying on such representations
and watranties in connection with the transactions contemplated by this Agreement, as follows:

(a) It is a corporation duly incorporated, organized and subsisting under the laws of
Canada, Ontario or another province of Canada;

(® It has the corporate power and anthority to enter into and perform its obligations
under this Agreement and all necessary actions and approvals have been taken or
obtained by the Purchaser to authorize the creation, execution, delivery and
performance of this Agreement and this Agreement has been duly executed and
delivered by the Purchaser, and this Agreement is enforceable against the
Purchaser in accordance with its terms s and

(c) It is not a non-Canadian for the purpose of the /nvestment Canada Act (Canada)
and it is not a non-resident of Canada within the meating of the Income Tax Act
(Canada).
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5.3  Purchaser’s Acknowledgements. The Purchaser hereby acknowledges and agrees as

follows:

(a)

(b)

(c)

(d)
(®)

()

®

)

@

It is responsible for conducting its own searches and investigations of the current
and past uses of the Property;

The Vendor makes no Iepresentation or warranty of any kind that the present use
or futire intended use by the Purchaser of the Property is or will be lawful or
permitted;

The Vendor is providing no representations or warranties as to title,
encumbrances, description; fitness for use, condition (environmental or
otherwise), defect (patent or latent), collectability, merchantability, quantity,
existence, quality, value or the validity, invalidity, or enforceability of any patent,
copyright or trademark right, or any other matter or thing whatsoever, either stated
or implied with respect to the Property. :

It is satisfled with the Property and all matters and things connected therewith or
in any way related thereto;

It is relying entirely upon its own investigations and inspections in entering into
this Agreement; :

It is purchasing the Property. on an “as. is, where is” basis including without
limitation, outstanding work orders, deficiency notices, compliance requests,
developments fees, imposts, lot levies, sewer charges, zoning and building code
violations and any outstanding requirements which have been or may be jssued by
any govermental authority having Jurisdiction over the Property;

It shall assume, at its cost, complete responsibility for compliance with all
municipal, provincial and federal laws insofar as the same apply to the Property
and the use thereof by the Purchaser, including any stop work orders issued by the

Ministry of Labour and it shall be the Purchaser’s sole responsibility to obtain, '
and pay the cost, if any, of obtaining, any consents, permits, licenses or other
authorizations necessary or desirable for the transfer to the Purchaser of the

Vendor’s right, title and interest in the Property;

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

The Vendor has made no tepresentations ot warranties with respect to or in any
way related to the Property, including without limitation, the following:
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(i) The t.itlt.e, quality, quantity, marketability, fitness for any purpose, state,
description, cost, size, condition, merchantability, valuation, revenues,
eXpenses, assignability or location of the Property;

(i) Any set-off claims, lien claims or any other claims by any third parties
against the Property;

(iii)  The environmental state of the Property, the existence, nature, kind, state
or identity of any hazardous substances on, under, or about the Proberty,
the cxistence, state, nature, kind, identity, extent and effect of any
administrative order, control order, stop order, compliance order or any
other orders, proceedings or actions under the Environmental Protection
Act (Ontario), or any other statute, regulation, rule or provision of law nor
the existence, state, nature, kind, identity, extent and effect of any liability
to fulfil any obligation with respect to the environmental state of the
Property including, without limitation, any obligation to deal with any
discharge of any hazardous substances on, under or about the Property and
any obligation fo compensate any third party for any costs incurred in
connection with or damages suffered as a result of any discharge of any
hazardous substances whether on, under or about the Property or

elsewhere, ,
" e e e —— ™

e

Without limiting the foregoing, any, and4il conditions, warranties or representations expressed or .
implied pursuant to the Sale af Goods Aet (Ontario), or any simjlar legislation in the Province of
Ontario, do not apply-Heteto and have been wajved by the Purchaser. The descriptions of the
Property contain€d herein are for the purposes of identification only and no representation,
wartanty 0t condition has been or will be given by the Vendor conceming the accuracy of those
descriptions and the Purchaser acknowledges that it does not rely on same. The Purchaser
acknowledges and agrees that the Vendor makes no representation or warranty regarding any
oral or written communication provided to the Purchaser by the Vendor or any of its affiliates,
agents or representatives. The Purchaser acknowledges and agrees that the Vendor makes no
representation or warranty regarding any oral or written communication provided to the
Purchaser by the Company or any former employees of the Company, whether such former
employees were under contract to the Vendor or otherwise at the time such information was

provided.

ARTICLE é
CONDITIONS OF CLOSING

6.1  Conditions of the Parchaser. The obligation of the Purchaser to complete the purchase
of the Property is subject to the following conditions being fulfilled, or performed:

(a) The Approval and Vesting Order shall have been made;

(b)  No action or proceeding, at law or in equity, shall have been commenced or
threatened by any person, firm, company, government, regulatory body or agency
to enjoin, restrict or prohibit the transaction contemplated herein;
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(c) All representations and warranties of the Vendor contained in this Agreement
shall be true and correct as of the Closing Date with the same effect as though
made on and as of that date;

(d) Tht? Vendor shall have complied with and performed all of its covenants and
obligations contained in this Agreement requited to be performed on or before the
Closing Date; and

(e) This Agreement shail not have been terminated in accordance with its provisions.

Thn_a- foregoing conditions are for the exclusive benefit of the Purchaser, and any condition may be
watved by it in whole or in part. Any such waiver is only binding on the Purchaser if it is made in

cannot be complied with by the Vendor, then the Purchaser may, .en notice in writing to the
Vendor, elect to terminate the Agreement and.not proceed with the purchase of the Property and

6.2  Conditions of the Vendor. The obligation of the Vendor to complete the sale of the. -
Property to the Purchaser is-subject to the following conditions being fulfilled or performed at or °
prior to the Time of ClsSing: :

.- =18)  The Approval and Vesting Order shall have been made;

®) No action or proceeding, at law or in equity, shall have been commenced or
threatened by any person, firm, company, government, regulatory body or agency
to enjoin, restrict or prohibit the transactions contemplated herein and the Property
shall not have been removed from the control of the Vendor by any means or

process;

(c) All representations and warranties of the Purchaser contained in this Agreement
shall be true and correct as of the Closing Date with the same effect as though
made on and as of that date; and

(d)  The Purchaser shall have performed each of its obligations under this Agreement
to the extent required to be performed on or before the Closing Date.,

The foregoing conditions are for the exclusive benefit of the Vendor, and any condition may be
waived by the Vendor in whole or in part. Any such waiver is only binding on the Vendor if it is
made in writing. If the Vendor refuses to wajve one of the foregoing conditions, which are for its
exclusive benefit, and such condition cannot be complied with by the Purchaser, then the Vendor
may, on notice in writing to the Purchaser elect to terminate the Agreement and not proceed with






