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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

NOTICE OF MOTION

MINTZ & PARTNERS LIMITED in its capacity as interim receiver, and receiver of
Beta Limitee/Beta Brands Limited and not in its personal capacity. (“Mintz”), will make a
motion to the court on a date to be arranged with the Commercial List Office on Fébruary 20,
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. 2

THE MOTION IS FOR:

1. An Order approving the marketing process described in the Mintz’s Second Report dated
as of February 15, 2007 (the “Second Report”) including the information package
prepared by Mintz and attached as an Appendix to the Second Report; and

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




THE GROUNDS FOR THE MOTION ARE:

1. Pursuant to an Order dated January 3, 2007 (the “Appointment Order”), Mintz was
appointed as interim receiver and receiver all of the assets, property and undertakings of

Beta Brands (the “Property”). | |

2. Pursuant to the Appointment Order, Mintz was authorized to, inter alia:

(a)  take possession and control of the Property and any and all proceeds, receipts and
disbursements arising out of or from the Property;

(b) 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 sec?rity 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; | ;,

(© 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;

(d)  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; and

(e) 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;

Bremner Transaction
3. On December 13, 2006, Beta Brands and Bremner Food Group, Inc. (“Bremner”) signed

an Asset Purchase Agreement dated December 13, 2006 (the “Asset Purchase
Agreement”) pursuant to which Bremner agreed to a transaction (the “Bremmer
Transaction”) pursuant to which Bremner would purchase from Beta Brands or a
receiver appointed over Beta Brands certain assets of Beta Brands associated with Beta

Brands’ bakery division and certain finished goods invéntory (the “Purchased Assets”).




4. As part of the application seeking the appointment of the Receiver, Textron Canada also
sought approval for the Bremner Transaction and an Order vesting the Purchased Assets

in Bremner free and clear.

5. Pursuant to an Order dated January 5, 2007 the Bremner Transaction was approved and

the Purchased Assets were vested in Bremner free and clear.

6. The Bremner Transaction closed on January 7, 2007, with a few minor variations Qf

which the Court was advised.

7. On February 9, 2007 the purchase price for the Purchased Assets was paid over to the
Receiver and the Receiver is now holding approximately C$3.7 million in proceeds from
the Bremner Transaction. This is net of a US$500,000 reserve that is being held by the

Receiver as required by the terms of the Bremner Transaction.

Marketing and Sales Process
8. Mintz is now in a position to proceed to realize on the remaining Property (the
“Remaining Property”).

9. Mintz has, as set forth in the Second Report. developed a plan to market the Remaining
Property for sale (the “Marketing Process”) and, subject to Court approval of the
Marketing Process, is ready to begin to solicit offers for the Remaining Property.

10.  Subject to the terms of the Appointment Order, any transaction(s) involving the
Remaining Report will be subject to approval of the Court.

Other Grounds
11.  The grounds set forth in the Second Report.

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

permit.




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

application:
1. The Second Report of Mintz & Partners dated as of February 15, 2007.

2. Such further and other evidence as this Honourable Court may permit.
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Court File No.: O6-CL-6820

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:

TEXTRON FINANCIAL CANADA LIMITED ‘
Applicant

-and —

BETA LIMITEE/BETA BRANDS LIMITED
Respondent

SECOND 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 the Honourable Madame Justice Lax of the Ontario Superior
Court of Justice (Commercial List) (the “Court”) dated January 3, 2007 (the “Appointment'
Order”), Mintz & Partners Limited (the “Mintz”) was appointed as interim receiver and receiver
of all of the assets, undertaking and properties (the “Property”) of Beta Limitee/Beta Brands
Limited (“Beta Brands” or the “Company”). A copy of the Appointment Order is attached
hereto as Appendix “A”.

'2. Pursuant to the terms of the Appointment Order, the Receiver was empowered and

authorized, but not obligated, to inter alia:

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

disbursements arising out of or from the Property;




(b)

©

CY

©

®

(®)

(k)
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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,y,- '
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;

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;

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; |

sell, convey, transfer, lease or assign the Property or any part or parts thereof out
of the ordinary course of business subject to certain monetary limits;

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;

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; and

take any steps reasonably incidental to the exercise of these powers.

3. Upon its appointment, the Receiver took possession of the Property.

4, The Receiver has realized on substantially all of the Company’s accounts receivable

through the collection of same and took possession of the cash in the Company’s bank accounts

and petty cash. The Receiver will report, in detail, on its realization efforts for these assets in a

subsequent Report to the Cout.
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S. Pursuant to an Order of the Honourable Madame Justice Lax dated January S, 2007, the
Court approved the sale of substantially all of the assets of the Company’s bakery division (the
“Acquired Assets”) to Bremner Food Group, Inc. (“Bremner™) as well as certain finished goods
inventory (the “Finished Goods Inventory”) in accordance with an Asset Purchase Agreement
dated December 13, 2006 between Bremner and Beta Brands (the “Bremner 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 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 Beta

Brands’ premises.

8. On February 9, 2007, the Receiver received the purchase price for the Acquired Assets of
US$3.0 million plus $811,160 for the Finished Product Inventory (which amount includes certain
additional inventory relating to the bakéry division purchased by Bremner as well as interest
earned from the Closing Date).

9. The Receiver is now in a position to request offers to purchase Beta Brands’

‘confectionery and chocolate businesses and all of the other remaining assets in the Receiver’s

possession (the “Remaining Property™).

10.  This Second Report of the Receiver is submitted to this Honourable Court in support of
the Receiver’s motion to obtain the Court’s approval of the Receiver’s marketing strategy for the
Remaining Property including the timing for the receipt and acceptance of offers from

prospective purchasers.

11.  Capitalized terms not defined in this Second Report are as defined in the Appointment ey |

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




COMPANY BACKGROUND

12.  Beta Brands operations consisted of the manufacture of bakery and confectionary
products for the Canadian and U.S. markets. Its head office and manufacturing facilities are
located at 1156 Dundas Street East, London, Ontario. The Company has operated from these
premises since 1913. Sales offices were maintained in Des Plaines, Illinois and Milton, Ontario,
both of which are presently closed.

13. Beta Brands’ bakery division sold to Bremner consisted of cracker products
manufactured under various trademark names including Champagne, Country Harvest and

Millwheat, or for private label customers.

14.  The confectionary division consists 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 consists

of panned chocolate manufactured under the McCormicks and Grand Slam trademarks and
private label products produced for general merchandise retailers. All of the trademarks used by
Beta Brands are owned by Beta Brands.

MARKETING PROGRAM AND SALES PROCESS

15.  The Receiver has proposed the following program for the marketing of the Remaining
Property: ~ ‘

(@  an advertisement, substantially in the form in the attached Appendix “B”, will be |

published in the national edition of the Globe & Mail;

(b) an advertisement will be placed on the National Confectioners Association’s

SmartBrief e-mail, a daily e-mail that is distributed to confectionery and chocolate - e

manufacturers across North America; and

(c) an e-mail advising of the purchase opportunity will be sent to parties who had
previously contacted the Receiver expressing interest in the Property or whosg
names were provided to the Receiver by previous management of the Company.
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16. - Those parties who indicate a willingness to receive further information will be provided
with a web-site address, user name and password by which they can access the Receiver’s
Information Package, a copy of which is attached hereto as Appendix “C”. Alternatively, hard
copies of the Information Package will be couriered to those parties who do not wish to access
the information by internet. |

17. The Receiver has partitioned the Remaining Property into the following six parcels:

Parcel A:

Parcel B:

Parcel C:

Parcel D:
Parcel E:
Parcel F:

the assets associated with the confectionery operations of Beta Brands,

including but not restricted to owned machinery and equipment including .

packaging equipment and the Receiver’s interest, if any, in proprietary
formulae, trademarks and other intangible assets including customer lists;
the assets associated with the chocolate operations of Beta Brands, including
but not restricted to owned machinery and equipment including packaging
equipment, and the Receiver’s interest, if any, in proprietary formulae and
other intangible assets including customer lists;

other machinery and equipment including certain remaining bakery
machinery and equipment, racking, fork lifts, pallet trucks, and air
conditioning units; :

raw material and finished goods inventory;

office furniture and computer hardware; and

the land and building located at 1156 Dundas Street East, London, Ontario
comprising a five storey, 432,000 square foot manufacturing facility. |

Prospective purchasers will be allowed to submit offers for all of the parcels, individual
parcels, or specific assets within parcels. However, purchasers will be informed that the

Receiver will look more favourably on en bloc offers for all of the parcels.

18.  The process being proposed by the Receiver is outlined in the Information Package, but

in general terms:

(a) prospective purchasers will be provided with approximately three weeks ‘to'

conduct due diligence on the Property, including site tours. To the extent that

prospective purchasers request certain financial information with respect to the

Company as part of their due diligence process, the Receiver may require themto

execute a confidentiality agreement;
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(b)  offers are to be in a standard form and received by the Receiver by 2:00 pm on
March 20, 2007 (the “Offer Date™);

(d  offers are to be accompanied by a certified cheque representing 5% of the
proposed purchase price;

(e) acceptance or rejection of offers will occur within one week of the Offer Date.
The purchaser(s) whose offer is accepted will be notified in writing;

(8  upon acceptance of an offer, a second deposit representing 5% of the proposed
purchase price is to be delivered to the Receiver within one business day of
acceptance of the offer; '

(h)  transactions will be subject to Court approval; and

) closing will be scheduled to take place on the later of (i) the business day
following Court approval; and (ii) 30 business days after the Receiver has faxed

written confirmation of acceptance of the offer.

19.  The Receiver proposes to commence the marketing process immediately after it receives
Court approval, to the extent such approval is received. - |

MEETING WITH THE CITY OF LONDON AND LOCAL 242G

20.  On January 11, 2007, the Receiver requested a meeting with the Mayor of the City of
London to which the Receiver proposed that representatives of the Company’s union, The
Bakery, Confectionary, Tobacco Workers and Grain Millers International Union, Local 242G
(“Local 242G”), also be invited to attend.

21.  On January 18, 2007, the Receiver attended a meeting with Ms. Anne Marie DeCicco-
Best, the Mayor of the City of London, to discuss the Receiver’s proposed marketing and sale
process for the Remaining Property. Also in attendance were Mr. Patrick Shea, counsel to i
Textron and the Receiver, Ms. Janice Page, solicitor for the City of London, Mr. Steven e
Glickman of the London Economic Development Corporation (“LEDC”), Mr. Michael Klug of
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Watson Jacobs McCreary, counsel for Local 242G, and Messrs. Carl Walker and Doug Drew,
representatives of Local 242G.

22. At that meeting, the Receiver’s proposed marketing pi'ogram was discussed including that
the Receiver would, as part of the marketing process, request offers for the Remaining Property
on an en bloc basis. Also at that meeting, the Mayor advised the Receiver that the Mayor’s

office/LEDC would provide information to the Receiver for inclusion in the Receiver’s k'

Information Package.

23. By letter dated January 24, 2007 (copy attached as Appendix “J” to the Information
Package), the Mayot/LEDC provided information to the Receiver for the Information Package.
As part of the Information Package, the Receiver has included various links to websites with
information on the City of London. |

24.  In addition, at the January 18, 2007 meeting, the Receiver agreed to provide Mr. Klug
with an opportunity to review the Information Package prior to its release and provide the
Receiver with Local 242G’s comments. The Receiver agreed to provide Mr. Klug and his client

with two days to review the Information Package.

25. Mr. Klug was provided with the Information Package on February 2, 2007 and was
requested to advise the Receiver of his comments and whether Local 242G would oppose the

aforementioned marketing program. At Mr. Klug’s request, Mr. Klug was given until February :

9, 2007 to provide his comments on the Information Package as well as provide a list of any
potential purchasers that Local 242G would like the Information Package provided to.

26.  Notwithstanding a follow-up e-mail, to date, no comments or list of potential purchasers -
have been received from Mr. Klug and the neither the Receiver nor its counsel have been
informed of any issues that Local 242G may have with the Information Package or the proposed

marketing and sale process.

27.  An Affidavit of Mrs. Fiorella Sasso with respect to the delivery of the draft material to
Mr. Steven Weisz and Mr. Klug is attached as Appendix “D”.
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RECEIVER’S REQUEST TO THE COURT

28.  The Receiver is respectively seeking an order approving the marketing and sale process
as set out in this Second Report. '

DATED the 15™ day of February, 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

v s

Daniel R. Weisz, CAeCIRP, CIRP
Senior Vice President

TOR_LAW\ 6526173\1
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Court File No.:06-CL-6820

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

THE HONOURABLE MADAM# WEDNESDAY, THE 3%° DAY

OF JANUARY, 2007

JUSTICE LAX

- 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.S.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 lieard 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 Intemationa} 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;

(b)  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;

()  to manage, operate and carry on the business of the Detht; 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;
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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 revxew
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,

(i)  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

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

and in each such case notice under subsection 63(4) of the Ontario
Personal Property Security Act, 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 appropﬁate 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; V

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;

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

(s) to take any steps reasonably incidental to the exercise of these powers,

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, compﬁter 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‘Senrice,
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
tnbunal (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, (i) exempt the Receiver or the Debtor from compliance with statutory or
regulatory provisions relating to health, safety or the environment, (jii) 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 discontimie, 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 software, communication and other data services, centralized
banking services, payroll services, insurance, transportation services, utility or other services to
the Debtor are hereby restrained until further Order of this Court from discontinuing, altering,
interfering with or terminating the supply of such goods or services as may be required by the
Receiver, and that the Receiver shall be 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




