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INTRODUCTION

1. On July 21, 2017, Heaven Fresh Canada Inc. (“HFC” or the “Company”) filed a Notice
of Intention to Make a Proposal (“NOI”) pursuant to section 50.4 of the Bankruptcy and
Insolvency Act, R.S.C. 1985, c. B-3, as amended (the “BIA”), wherein MNP Ltd. was
named as proposal trustee (the “Proposal Trustee”) of HFC. A copy of'the NOI is attached
hereto and marked as Exhibit “A”.

2. Notice of the NOI as prescribed by the BIA was sent on July 25, 2017 to HFC’s known

creditors. A copy of such notice is attached hereto and marked Exhibit “B”.

3. The primary purpose of these proceedings is to provide stability to HFC’s business while
HFC, with the assistance of the Proposal Trustee, facilitates the marketing and sale of



HFC’s business assets and undertakings, and works on formulating and presenting a viable

proposal to its creditors.

4. On July 31, 2017, the Trustee filed its first report (“First Report”) with the Ontario
Superior Court of Justice (the “Court”) in connection with and in support of a motion by
the Company to approve a marketing and sale process and authorizing the borrowing of

interim financing and providing a priority charge in priority for such financing.

5. On August 4, 2017, The Honourable Justice Mesbur ordered (the “August 4" Order”) the

following, inter alia:

@ The extension of time to file a Proposal with the Official Receiver to October 4,
2017;

(b) Approving an interim financing facility limited to $100,000 and a charge (the “DIP
Lender’s Charge”) on the Company’s assets, property and undertaking
(collectively the "Assets") in favour of Danby Products Limited (“Danby”); and

(© Approving the Sale and Investor Solicitation Process (the “SISP”).

6. Information regarding the proceedings has been posted to the Proposal Trustee’s website

at http://mnpdebt.ca/en/corporate/Engagements/heaven-fresh-canada-inc.

PURPOSE OF THIS REPORT

7. The purpose of this Report is to:

(@) Provide information to the Court with respect to the administration of HFC’s

proposal proceedings, including:

i. report on HFC’s cash flows for the period July 17, 2017 to September 29,
2017 and to compare such actual results to HFC’s forecast for the same time
frame;

ii. the Proposal Trustee’s observations in respect of HFC’s Updated Cash Flow
Forecast (as such term is later defined below);

iii. provide an update on the status of the SISP; and


http://mnpdebt.ca/en/corporate/Engagements/heaven-fresh-canada-inc

iv. provide information in respect of the Company's request for an extension of
time to file a Proposal.
b) Provide the Court with the Proposal Trustee’s recommendation for an Order, inter
alia:
I. extending the time for filing a proposal to October 25, 2017; and
ii. approving the activities of the Proposal Trustee as set out in this Report.

Except as described in this Report, the Proposal Trustee has not audited, reviewed or
otherwise attempted to verify the accuracy and completeness of information provided by
the Company or any third party in a manner that would wholly or partially comply with
Generally Accepted Assurance Standards of Chartered Professional Accountants Canada.

The Proposal Trustee also bases its report on the Company’s cash flow projections and
underlying assumptions and notes that its review and commentary thereon were performed
in accordance with the requirements set out in the Canadian Association of Insolvency and
Restructuring Professionals’ Standards of professional Practice No. 99-5 (Trustee’s Report
on Cash Flow Statement). Certain of the information referred to in this Report consists of
financial forecasts and/or projections. An examination or review of financial forecasts and
projections and procedures, in accordance with standards set by Chartered Professional
Accountants Canada, has not been performed. Future oriented financial information
referred to in this Report was prepared based on estimates and assumptions provided by
HFC’s management. Readers are cautioned that, since financial forecasts and/or
projections are based upon assumptions about future events and conditions that are not
ascertainable, actual results will vary from the projections, and such variations could be

material.

SALES AND INVESTOR SOLICITATION PROCESS UPDATE

10.

HFC, with the assistance of the Proposal Trustee, has completed the initial steps of the
SISP aimed at soliciting qualifying offers.



11.

12.

13.

14.

15.

16.

17.

The HFC teaser document was circulated to forty-one (41) potential interested parties as
identified by the Company and industry research completed by the Proposal Trustee,

which distribution included several auction companies.
The SISP was advertised in The Globe and Mail (National Edition) on August 18, 2017.

The Proposal Trustee received 14 fully executed Confidentiality and Non-Disclosure
Agreements from interested parties requesting access to the data room containing all
available documents relevant to the SISP.

The SISP required that within five (5) business days of the September 13, 2017 offer

deadline (the “Offer Deadline”), the Company shall, in consultation with the Proposal
Trustee, determine the highest and best offer with respect to the Assets, at which point
the Company shall proceed to enter into a definitive agreement of purchase and sale in

connection therewith.

The Proposal Trustee repeatedly followed up with HFC’s representatives after the Offer
Deadline to obtain HFC’s instructions with regards to whether it elected to accept a
Qualifying Offer. HFC advises the Proposal Trustee that the delay in providing
instructions was attributable to the Company’s officers and directors experiencing
difficulties finding time to communicate internally and decide upon next steps,

particularly given the heavy travel schedule of one of the directors.

On September 27, 2017, the Company provided the Proposal Trustee with their
acceptable terms to complete a sale and instructed the Proposal Trustee to enter
negotiations with the chosen Qualifying Bidder. The Proposal Trustee commenced those

negotiations on September 28, 2017, which negotiations remain ongoing.

Due to the Company’s failure to enter into negotiations with the Qualifying Bidders in a
timely fashion, it is not possible to achieve an acceptable agreement and seek this Court’s

approval prior to the expiration of the stay on October 4, 2017.



THE COMPANIES’ REQUEST FOR AN EXTENSION OF TIME FOR FILING A
PROPOSAL

18. HFC remains of the view that carrying out the SISP may maximize value for its
stakeholders.

19. HFC is requesting an extension of time to file its proposal to October 25, 2017 for the

following reasons:
@) To allow for the completion of the SISP with the view of:
Q) Continuing negotiating with the chosen Qualifying Bidder;

(i)  completing the SISP provided an acceptable agreement can be reached

with the chosen Qualifying Bidder; and

(b) The period within which HFC has to file a proposal under s.50.4(9) will expire on
Wednesday, October 4, 2017.

20. In addition, the Proposal Trustee supports the Company’s request for an extension and has

also considered:

@ that the extension should not materially adversely affect or prejudice creditors as
the Company is projected to have sufficient funds to pay for most of its goods and
services during the period of the extension?;

(b) that extension may result in HFC negotiating and completing a sale that is more

beneficial to the creditors than a sale or disposition under a bankruptcy; and

(©) the period of the extension is limited to three weeks, which should provide the
Company sufficient time to complete the SISP. This would involve the Company

concluding negotiations with the chosen Qualified Bidder, entering into a definitive

1 The Company will, in addition to having to fully utilize the Loan, be required to collect accounts receivable in
order to satisfy its obligations.



agreement (if the parties reach an agreement), and provided an agreement is
reached, seeking Court approval and closing the transaction.

CASH FLOW PROJECTION

21.

22.

23.

24,

In accordance with the provisions of the BIA, the Company filed with the Official Receiver
a projected cash flow statement, dated July 19, 2017, which was reviewed by the Proposal
Trustee for reasonableness and signed by the Proposal Trustee and the Company (the
“Cash Flow Projection”). A copy of the Cash Flow Projection, and related reports, iS
attached hereto as Exhibit “C”.

The Proposal Trustee has implemented procedures for monitoring the Company’s receipts
and disbursements in order to ensure that operations are continuing in the normal course of

business and in accordance with the Cash Flow Projection.

On October 2, 2017, the Company provided the Proposal Trustee with information related
to its actual cash flows up to the week ending September 29, 2017. Based on this
information, the Company has had a favourable variance of $78,180, which is comprised

of the following:

Description Amount

Unfavourable Variance in Sales/Collection of Accounts Receivable -$58,842

Permanent Favourable Variances — Lower than projected 53,150
disbursements for inventory, advertising, commissions and
business software and license expenses

Favourable Timing Differences — Deferred expenses for 76,041
professional fees, subcontracting expenses, and
warehousing/logistics (the “Deferred Expenses™)

Other minor variances 7,831

Net Favourable Variance $78,180

Based on the information supplied, HFC’s actual cash receipts were significantly below
expectations. The Company has attributed this variance to:



25.

26.

217.

Q) inability to access funds in the Company’s RBC operating account due to

a freeze placed on the account; and

(i) acontinued lack of inventory available to it to support the projected sales

levels.
In addition, there were delays in the advancing of funds under the DIP facility relating to:

Q) a delay by the Company in opening a new post-filing bank account where
the DIP funds could be deposited:;

(i) the inability of the Proposal Trustee to comment to Danby as to the
appropriateness of certain expenditures contemplated to be paid by the
Company under the DIP facility due to the lack of support for the DIP
advance being provided after multiple requests to the Company from the

Proposal Trustee; and

(iii)  an apparent lack of understanding by the Company that all pre-filing
payables were stayed and only post filing expenses could be paid utilizing
the DIP proceeds.

HFC no longer has any active employees and no longer operates out of its own separate
premises. The Cash Flow Projection contemplated that it would utilize the DIP Loan to
make $40,250 in inventory purchases to support the projected sales volumes. These

purchases did not materialize.

On September 13, 2017, Danby, with the support of the Proposal Trustee, advanced
$5,000 under the DIP facility to allow the Company to pay its insurance premium and
other critical suppliers that were indicating they would cancel services to the Company if
they did not receive payment for post filing amounts that were past due. Notwithstanding
the Proposal Trustee’s advice that the Company only pay post-NOI obligations, the
Company’s disbursements to these vendors included services supplied prior to the NOI

filing. The payments of pre-filing debts are not material.



28.  Asat September 29, 2017, the Company had $95,000 available under its DIP facility and
$6,564 in its bank accounts to satisfy payment of the Deferred Expenses. The Company

has under $10,000 in accounts receivable.

29.  HFC has further amended its cash flow projections to cover up to the period ending
October 27, 2017 (the “Updated Cash Flow Forecast”), a copy of which is attached as
Exhibit “D” to this Report. The purpose of this amendment is to extend the projections
beyond October 4, 2017; the current deadline HFC must file its proposal. Based on the
Updated Cash Flow Forecast, the Company will not have the means of fully satisfying its
post-NOI obligations; albeit most of which have already been incurred. Based on the
Updated Cash Flow Forecast, the Company’s receipts are approximately $7,000 lower

than the forecasted disbursements.

RECOMMENDATIONS

30. For the reasons set-out above, the Proposal Trustee respectfully recommends that this Court

make an order granting the relief detailed in paragraph 7 of this Report.

All of which is respectfully submitted on this 3™ day of October 2017.

MNP LTD.,

in its capacity as Trustee under

the Notice of Intention to Make a Proposal of
Heaven Fresh Canada Inc.

Per:

Sheldon Title, CPA, CA, CIRP, LIT
Senior Vice President
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District of: Ontario

Division No. 09 - Mississauga
Court No.
Estate No.
- FORM 33 -
Notice of Intention To Make a Proposal
(Subsection 50.4(1) of the Act)
In the matter of the proposal of
Heaven Fresh Canada Inc.
of the City of Mississauga
in the Province of Ontario
Take notice that:

1. We, Heaven Fresh Canada Inc., an insolvent person, state, pursuant to subsection 50.4(1" of the Act, that we intend to make a
proposal to my creditors. '

2. MNP LTD. of 300- 111Richmond Street West, Toronto, ON, M5H 2G4, a licensed trustee, has consented to act as trustee under
the proposal. A copy of the consent is attached.

3. Alist of the names of the known creditors with claims of $250 or more and the amounts of their claims is also attached.

4. Pursuant to section 69 of the Act, all proceedings against us are stayed as of the date of filing of this notice with the official
receiver in our locality.

Dated at the City of Toronto in the Province of Ontario, this 21st day of July 2017.

Byt

Heaven Fresh Canada Inc.
Insolvent Person

To be completed by Official Receiver:

Filing Date Official Receiver
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District of: Ontario

Division No. 09 - Mississauga
Court No.
Estate No.
- FORM 33-
Notice of Intention To Make a Proposal
(Subsection 50.4(1) of the Act)
In the matter of the proposal of
Heaven Fresh Canada Inc.
of the City of Mississauga
in the Province of Ontario
List of Creditors with claims of $250 or more.
Creditor Address Account# Claim Amount
Alive Pro 126 Upper Post Rd 22,374.79
Vaughan ON L6A 4J9
Allseen Alliance Box 743461, 5,284.56
LosAngeles CA 90074-3461
BDC 4310 Sherwoodtowne Blvd. # 100 36213 223,434.00
Mississauga ON L4Z 4C4
Commerce Hub 23736 Network Place 536.38
Chicago IL 60673-1257
Danby 5070 Whitelaw Rd \Box 1778 108,475.13
Guelph ON N1H 629
Delmar 6399 Cantay Rd 85932t * JORM0001 251.20
Mississauga ON L5R 0G4
DHL 18 Parkshare Dr 287394 1,290.57
Brampton ON L6T 5M1
Future Mgmt 176-4-5694 Hwy 7 E 919.46
Markham ON L3P 1B4
Glory Plaza 1759 Halifax St 36,000.00
Regina SK S4P 172
Greatest Dragon 8 Java Road, North point, HONG KONG, 245,542.57
Huron 4311 Village Ctr Court Suite 201 1,163.90
Mississauga ON L4Z 1S2
Imran Bashir 303 Pinetree Way 2,949.00
Mississauga ON L5B 2R4
Indoor Purification Systems 334 N. Marshall Way, Suite C 189,869.89
Layton UT 84041
Javaid Khan 124 Mountainberry Rd 21,834.00
Brampton ON L6R 2L7
Lodestar 1155 Appleby Line Unit E4 570.40
Burlington ON L7H 5H9
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District of: Ontario

Division No. 09- Mississauga

Court No.
Estate No.
- FORM 33 -
Notice of Intention To Make a Proposal
(Subsection 50.4(1) of the Act)
In the matter of the proposal of
Heaven Fresh Canada Inc.
of the City of Mississauga
in the Province of Ontario
List of Creditors with claims of $250 or more.
Creditor Address Account# Claim Amount
Master Card Box 4016, Stn A (2) 6456 and 6464 4,566.91
Toronto ON M5W 2E6
RBC CANADA 25 Milverton Drive 10184y 14,019.66
Mississauga ON L5R 3G2
RBC Line of Credit 36 York Mills Rd 4th Floor 677399320001 100,000.00
Toronto ON M2P 0A4
Seyed Miri 3555 Don Mills Road, Unit 18-107 20,000.00
Toronto ON M3M 1H6
Shanhai Neo Tec 4501 Hu Qing Ping Highway, Hong Cheng Zone 17,075.76
Shanghai, China
Siber Circuits 145 Riviera Dr, Units 2, 3, 4 1,084.80
Markham ON L3R 5J6
Softech Systems 955 L phase 3 Johar Town 24,731.74
Lahore, Pakistan 54770
T D Canada Trust 1900 Ellesmere 0239-5211274 9,874.02
Scarborough ON M1H 2V6
Tariq Malik 2067 Eringate Blvd 6,000.00
2067 EringGate Blvd
Pickering ON L1V 2V4
Thinking Capital 4200 Blvd Dorchester 82,013.95
Montreal QC H3Z 1V4
Visa 1842 Box 4016, Stn A 2(1842 ' 8163) 14,066.50
Toronto ON M5W 2E6
Visa1867 Box 4016, Stn A 2(1867)(8148) 3,913.01
Toronto ON MSW 2E6
Wells Fargo Box 6782 Stn A, 5478-0203-0393-2883 39,966.38
Toronto ON M5W 1X5
Wires Law 1600-2300 Yonge St 826.84

Toronto ON M4P 1E4
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District of: Ontario
Division No. 09 - Mississauga

Court No.
Estate No.
- FORM 33-
Notice of Intention To Make a Proposal
(Subsection 50.4(1) of the Act)
In the matter of the proposal of
Heaven Fresh Canada Inc.
of the City of Mississauga
in the Province of Ontario
List of Creditors with claims of $250 or more.
Creditor Address Account# Claim Amount
Xiaoqing Sheng 170 Esna Park Dr 9,321.00
Mississauga ON L3R 1E3
Zhaohui Tang 170 Esna Park Dr 9,321.00
Mississauga ON L3R 1E3
Total 1,217,277.42

2&‘02\

Heaven Fresh Canada Inc.
Insolvent Person
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MNP

Please take notice that on July 21, 2017, HFC filed a Notice of Intention to Make a Proposal (the “NOI")
pursuant to s.50.4(1) of the Bankruptcy and Insolvency Act (Canada)(“BIA”). Please find enclosed the
following:

July 25, 2017

To the Creditors of Heaven Fresh Canada Inc. (“HFC” or the “Company”)

1. The NOJ, filed on July 21, 2017;

2. A list of the names of the known creditors with claims of $250 or more and the amounts of their
claims;
The consent of the Trustee to act in these matters; and

4. The Certificate of Filing.

Please note this is not a bankruptcy, but rather protection has been sought under the BIA pending
the filing of a proposal to creditors.

Pursuant to the BIA:
e All proceedings by creditors are stayed (stopped) as of July 21, 2017,

e« The Company is required to file a Proposal within 30 days of filing the NOI, subject to an extension
from the Court; and

e A meeting of creditors to consider the Proposal is to be held within 21 days of the filing of a
Proposal, and notice of the meeting will be sent to all known creditors at least 10 days prior to the
date of the meeting.

All documents relating to this Estate are located on our website, which will be updated throughout the
administration of this Estate. The website address is

http://mnpdebt.ca/en/corporate/Engagements/heaven-fresh-canada-inc

There is no need for any creditor to file a Proof of Claim at this time. If you have any questions concerning
the foregoing or require any additional information please contact Echa Odeh at 416-515-5066 or by email
at Echa.Odeh@mnp.ca.

Yours truly,

MNP LTD.

Trustee acting in re: the Proposal of
Heaven Fresh Canada Inc.

Per:

[

Sheldon Title, CPA, CA, CIRP, LIT

Encl.
Prax’.-ty-.. Best INSOLVENCY & RESTRUCTURING PROFESSIONALS
CLon ALL%E“BEEHS’:.-' Q ETaln’:;Ye" 300 - 111 RICHMOND STREET WEST, TORONTO, ON M5H 2G4
INDEPENDENT FIRMS By Aon Hewitt

1.877.251.2922 P:416.596.1711 F:416.596.7894 MNPdebt.ca



District of: Ontario

Division No. 09 - Mississauga
Court No.
Estate No.
- FORM 33 -
Notice of Intention To Make a Proposal
(Subsection 50.4(1) of the Act)
In the matter of the proposal of
Heaven Fresh Canada Inc.
of the City of Mississauga
in the Province of Ontario
Take notice that:

1. We, Heaven Fresh Canada Inc., an insolvent person, state, pursuant to subsection 50.4(1" of the Act, that we intend to make a
proposal to my creditors. '

2. MNP LTD. of 300- 111Richmond Street West, Toronto, ON, M5H 2G4, a licensed trustee, has consented to act as trustee under
the proposal. A copy of the consent is attached.

3. Alist of the names of the known creditors with claims of $250 or more and the amounts of their claims is also attached.

4. Pursuant to section 69 of the Act, all proceedings against us are stayed as of the date of filing of this notice with the official
receiver in our locality.

Dated at the City of Toronto in the Province of Ontario, this 21st day of July 2017.

Byt

Heaven Fresh Canada Inc.
Insolvent Person

To be completed by Official Receiver:

Filing Date Official Receiver
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District of: Ontario

Division No. 09 - Mississauga
Court No.
Estate No.
- FORM 33-
Notice of Intention To Make a Proposal
(Subsection 50.4(1) of the Act)
In the matter of the proposal of
Heaven Fresh Canada Inc.
of the City of Mississauga
in the Province of Ontario
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District of: Ontario

Division No. 09- Mississauga

Court No.
Estate No.
- FORM 33 -
Notice of Intention To Make a Proposal
(Subsection 50.4(1) of the Act)
In the matter of the proposal of
Heaven Fresh Canada Inc.
of the City of Mississauga
in the Province of Ontario
List of Creditors with claims of $250 or more.
Creditor Address Account# Claim Amount
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District of: Ontario
Division No. 09 - Mississauga

Court No.
Estate No.
- FORM 33-
Notice of Intention To Make a Proposal
(Subsection 50.4(1) of the Act)
In the matter of the proposal of
Heaven Fresh Canada Inc.
of the City of Mississauga
in the Province of Ontario
List of Creditors with claims of $250 or more.
Creditor Address Account# Claim Amount
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2&‘02\

Heaven Fresh Canada Inc.
Insolvent Person
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- Proposal Consent -

In the matter of the proposal of
Heaven Fresh Canada Inc.
of the City of Mississauga
in the Province of Ontario

To whom it may concern,

This is to advise that we hereby consent to act as trustee under the Bankruptcy and Insolvency Act for the
proposal of Heaven Fresh Canada Inc..

Dated at the City of Toronto in the Province of Ontario, this 21st day of July 2017.

MNP LTD. - Licensed Insolvency Trustee

P //jw
«400 - 111Richmond Street West
Toronto ON M5H 2G4

Phone: (416) 596-1711 Fax: (416) 323-5242

Page 1 of 1



l *I Industry Canada Industrie Canada

Office of the Superintendent Bureau du surintendant

of Bankruptcy Canada des faillites Canada
District of Ontario
Division No. 09 - Mississauga
Court No. 32-2274873

Estate No. 32-2274873

In the Matter of the Notice of Intention to make a
proposal of:

Heaven Fresh Canada Inc.
Insolvent Person

MNP LTD / MNP LTEE
Licensed Insolvency Trustee

Date of the Notice of Intention: July 21, 2017

CERTIFICATE OF FILING OF A NOTICE OF INTENTION TO MAKE A PROPOSAL
Subsection 50.4 (1)

l, the undersigned, Official Receiver in and for this bankruptcy district, do hereby certify that the aforenamed
insolvent person filed a Notice of Intention to Make a Proposal under subsection 50.4 (1) of the Bankruptcy and
Insolvency Act.

Pursuant to subsection 69(1) of the Act, all proceedings against the aforenamed insolvent person are stayed as of
the date of filing of the Notice of Intention.

Date: July 21, 2017, 10:23
E-File/Dép6t Electronique Official Receiver

Federal Building - Hamilton, 55 Bay Street N, 9th Floor, Hamilton, Ontario, Canada, L8R3P7, (877)376-9902
i+l

Canada
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District of: Ontario
Division No. 09 - Mississauga
Court No.
Estate No.
--FORM 29 --
Trustee's Report on Cash-Flow Statement
(Paragraphs 50(6)(b) and 50.4(2)(b) of the Act)

In the matter of the proposal of
Heaven Fresh Canada Inc.
of the City of Mississauga
in the Province of Ontario

The attached statement of projected cash flow of Heaven Fresh Canada Inc., as of the 19th day of July 2017,
consisting of Statement of Weekly Projected Cash Flow for the period ending October 13, 2017, has been
prepared by the management of the insolvent person (or the insolvent debtor) for the purpose described in the
notes attached, using the probable and hypothetical assumptions set out in the notes attached.

Our review consisted of inquiries, analytical procedures and discussion related to information supplied to us
by: B the management and employees of the insolvent person or [ the insolvent person. Since hypothetical
assumptions need not be supported, our procedures with respect to them were limited to evaluating whether they
were consistent with the purpose of the projection. We have also reviewed the support provided by:

B management or [I the insolvent person for the probable assumptions and preparation and presentation of
the projection.

Based on our review, nothing has come to our attention that causes us to believe that, in all material
respects,

(a) the hypothetical assumptions are not consistent with the purpose of the projection;

(b) as at the date of this report, the probable assumptions developed are not suitably supported and

consistent with the plans of the insolvent person or do not provide a reasonable basis for the projection,

given the hypothetical assumptions; or

(c) the projection does not reflect the probable and hypothetical assumptions.

Since the projection is based on assumptions regarding future events, actual results will vary from the
information presented even if the hypothetical assumptions occur, and the variations may be material.
Accordingly, we express no assurance as to whether the projection will be achieved.

The projection has been prepared solely for the purpose described in the notes attached, and readers are
cautioned that it may not be appropriate for other purposes.

Dated at the City of Toronto in the Province of Ontario, this 21st day of July 2017.

MNP LTD. - Licensed Insolvency Trustee

Moo Sheldon-Title - Licensed Insolvency Trustee

\—amr

300 - 111Richmond Street West
Toronto ON M5H 2G4
Phone: (416) 596-1711 Fax: (416) 323-5242
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Districtof: ~ Ontario

Division No. 09 - Mississauga
Court No.

Estate No.

_FORM 29_ - Attachment
Trustee's Report on Cash-flow Statement
(Paragraphs 50(6)(b) and 50.4(2)(b) of the Act)

In the matter of the proposal of
Heaven Fresh Canada Inc.
of the City of Mississauga
in the Province of Ontario

Purpose:

1. The Statement of Projected Weekly Cash Flow for the 13 weeks ended October 13, 2017 has been
prepared solely for the purpose of complying with Part Il of the Bankruptcy and Insolvency Act (the “Act’).

Projection Notes:

2. Hypothetical Assumptions

Hypothetical assumptions as defined in the Standards of Professional Practice of the Canadian Association
of Insolvency and Restructuring Professionals are assumptions that assume a set of economic conditions or
courses of action that are not necessarily the most important in the insolvent person's judgment, but are
consistent with the purpose of the Statement of Projected Weekly Cash Flow.

3. Probable Assumptions

Probable assumptions as defined in the Standards of Professional Practice of the Canadian Association of
Insolvency and Restructuring Professionals are assumptions that the Insolvent Person believes reflects the
most probable set of economic conditions and planned courses of action, are suitably supported, consistent
with the plans of the Insolvent Person and provide a reasonable basis for the Statement of Projected Weekly
Cash Flow

Assumptions;

The Statement of Projected Weekly Cash Flow includes the following Hypothetical and/or Probable
Assumptions

« ARis forecast to be collected in 30 days on average.

+  Pursuant to Section 69(1) of the Act, all creditors' claims are subject to a stay of proceedings.

+ No provision has been made for payment of obligations incurred prior to July 19, 2017, the filing date of
the Notice of Intention to Make a Proposal.

+  Forecasted occupation costs and other overhead expenses are forecast to be lower than in prior period
on the assumption that company's level of activity has decreased and the Company’s commercial lease
expired on June 30, 2017. The Company entered into a Warehouse Servicing Agreement, dated June 19,
2017 with Danby Products Inc. as a means of reducing its overhead expenses.

+  No source deduction remittances are forecast, as the Company will only utilize the services of
independent contractors during the forecast period.

+  No provision for sales tax remittances / refunds has been made, as sales have been reflected net of
sales tax, and disbursements have been reflected net of input tax credits.

+  No provision for income taxes has been made.

+  The Company's cash shortfall will be covered by borrowings under a Debtor-in-Possession borrowing
agreement.

Dated at the City of Toronto in the Province of Ontario, this 21st day of July 2017.

Page 2 of 3



MNP LTD. - Licensed Insolvency Trustee

Shelden-Fitle - Licensed Insolvency Trustee
\_ear 300- 111Richmond Street West

Toronto ON M5H 2G4

Phone: (416) 596-1711  Fax: (416) 323-5242
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District of: Ontario

Division No. 09 - Mississauga
Court No.

Estate No.

-FORM 30 -
Report on Cash-Flow Statement by the Person Making the F-: yosal
(Paragraphs 50(6)(c) and 50.4(2)(c) of the Act)

In the matter of the proposal of
Heaven Fresh Canada Inc.
of the City of Mississauga
in the Province of Ontario

The Management of Heaven Fresh Canada Inc., has/have developed the assumptions and prepared the
attached statement of projected cash flow of the insolvent person, as of the 19th day of July 2017,
consisting of Statement of Weekly Projected Cash Flow for the period ending October 13, 2017.

The hypothetical assumptions are reasonable and consistent with the purpose of the projection
described in the notes attached, and the probable assumptions are suitably supported and consistent
with the plans of the insolvent person and provide a reasonable basis for the projection. All such
assumptions are disclosed in the notes attached.

Since the projection is based on assumptions regarding future events, actual results will vary from
the information presented, and the variations may be material.

The projection has been prepared solely for the purpose described in the notes:aftached, using a
set of hypothetical and probable assumptions set out in the notes attached. Consequ- atly, readers are
cautioned that it may not be appropriate for other purposes.

Dated at the City of Toronto in the Province of Ontario, this 21st day of July 2017.

M' TWMRAN BASHE / DikecTeR

Heaven Fresh Canada Inc. Name and title of signing officer
Debtor

Name and title of signing officer
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District of; Ontario
Division No. 09 - Mississauga
Court No.
Estate No.
FORM 30 - Attachment
Report on Cash-Flow Statement by the Person Making the Proposal
(Paragraphs 50(6)(c) and 50.4(2)(c) of the Act)
In the matter of the proposal of

Heaven Fresh Canada Inc.

of the City of Mississauga

in the Province of Ontario
Purpose:

1. The Statement of Projected Weekly Cash Flow for the 13 weeks ended October 13, 2017 has been
prepared solely for the purpose of complying with Part lll of the Bankruptcy and Insolvency Act (the “Act’).

Projection Notes:

2. Hypothetical Assumptions

Hypothetical assumptions as defined in the Standards of Professional Practice of the Canadian Association
of Insolvency and Restructuring Professionals are assumptions that assume a set of economic conditions or
courses of action that are not necessarily the most important in the insolvent person's judgment, but are
consistent with the purpose of the Statement of Projected Weekly Cash Flow.

3. Probable Assumptions

Probable assumptions as defined in the Standards of Professional Practice of the Canadian Association of
insolvency and Restructuring Professionals are assumptions that the Insolvent Person believes reflects the
most probable set of economic conditions and planned courses of action, are suitably supported, consistent
with the plans of the Insolvent Person and provide a reasonable basis for the Statement of Projected Weekly
Cash Flow

Assumptions:

The Statement of Projected Weekly Cash Flow includes the following Hypothetical and/or Probable
Assumptions

+  ARis forecast to be collected in 30 days on average.

+  Pursuant to Section 69(1) of the Act, all creditors’ claims are subject to a stay of proceedings.

+  No provision has been made for payment of obligations incurred prior to July 19, 2017, the filing date of
the Nofice of Intention to Make a Proposal.

«  Forecasted occupation costs and other overhead expenses are forecast to be lower than in prior period
on the assumption that company's level of activity has decreased and the Company's commercial lease
expired on June 30, 2017. The Company entered into a Warehouse Servicing Agreenr-.t, dated June 19,
2017 with Danby Products Inc. as a means of reducing its overhead expenses. '

+  No source deduction remittances are forecast, as the Company will only utilize the services of
independent contractors during the forecast period.

« No provision for sales tax remittances / refunds has been made, as sales have been reflected net of
sales tax, and disbursements have been reflected net of input tax credits.

+  No provision for income taxes has been made.

«  The Company’s cash shortfall will be covered by borrowings under a Debtor-in-Possession borrowing
agreement.

Page 2 of 3



Dated at the City of Toronto in the Province of Ontario, this 21st day of July 2017.

Bligeass

Heaven Fresh Canada Inc.

Page 3 of 3
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District of: Ontario
Division No. 09 - Mississauga
Court No. 32-2274873
Estate No. 32-2274873
_FORM29 _
Trustee's Report on Cash-Flow Statement
(Paragraphs 50(6)(b) and 50.4(2)(b) of the Act)

In the matter of the proposal of
Heaven Fresh Canada Inc.
of the City of Mississauga
in the Province of Ontario

The attached statement of projected cash flow of Heaven Fresh Canada Inc., as of the 3rd day of October
2017, consisting of Statement of Weekly Projected Cash Flow for the period ending October 27, 2017, has been
prepared by the management of the insolvent person (or the insolvent debtor) for the purpose described in the
notes attached, using the probable and hypothetical assumptions set out in the notes attached.

Our review consisted of inquiries, analytical procedures and discussion related to information supplied to us
by: & the management and employees of the insolvent person or O the insolvent person. Since hypothetical
assumptions need not be supported, our procedures with respect to them were limited to evaluating whether they
were consistent with the purpose of the projection. We have also reviewed the support provided by:

& management or 1 the insolvent person for the probable assumptions and preparation and presentation of
the projection.

Based on our review, nothing has come to our attention that causes us to believe that, in all material
respects,

(a) the hypothetical assumptions are not consistent with the purpose of the projection;

(b) as at the date of this report, the probable assumptions developed are not suitably supported and
consistent with the plans of the insolvent person or do not provide a reasonable basis for the projection,
given the hypothetical assumptions; or

(c) the projection does not reflect the probable and hypothetical assumptions.

Since the projection is based on assumptions regarding future events, actual results will vary from the
information presented even if the hypothetical assumptions occur, and the variations may be material.
Accordingly, we express no assurance as to whether the projection will be achieved.

The projection has been prepared solely for the purpose described in the notes attached, and readers are
cautioned that it may not be appropriate for other purposes.

Dated at the City of Toronto in the Province of Ontario, this 3rd day of October 2017.

MNP LTD. - Licensed Insolvency Trustee
Per:

V7=

Sheldon Title - Licensed Insolvency Trustee
300 - 111Richmond Street West

Toronto ON M5H 2G4

Phone: (416) 596-1711  Fax: (416) 323-5242
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Districtof:  Ontario

Division No. 09 - Mississauga
Court No.  32-2274873
Estate No.  32-2274873

_FORM 29_ - Attachment
Trustee's Report on Cash-flow Statement
(Paragraphs 50(6)(b) and 50.4(2)(b) of the Act)

In the matter of the proposal of
Heaven Fresh Canada Inc.
of the City of Mississauga
in the Province of Ontario

Purpose:

1. The Statement of Projected Weekly Cash Flow for the 4 weeks ended October 27, 2017 has been
prepared solely for the purpose of complying with Part lil of the Bankruptcy and Insolvency Act (the “Act’).

Projection Notes:

2. Hypothetical Assumptions

Hypothetical assumptions as defined in the Standards of Professional Practice of the Canadian Association
of Insolvency and Restructuring Professionals are assumptions that assume a set of economic conditions or
courses of action that are not necessarily the most important in the insolvent person’s judgment, but are
consistent with the purpose of the Statement of Projected Weekly Cash Flow.

3. Probable Assumptions

Probable assumptions as defined in the Standards of Professional Practice of the Canadian Association of
Insolvency and Restructuring Professionals are assumptions that the Insolvent Person believes reflects the
most probable set of economic conditions and planned courses of action, are suitably supported, consistent
with the plans of the Insolvent Person and provide a reasonable basis for the Statement of Projected Weekly
Cash Flow

Assumptions:

The Statement of Projected Weekly Cash Flow includes the following Hypothetical and/or Probable
Assumptions

+ ARis forecast to be collected in 30 days on average.

«  Pursuant to Section 69(1) of the Act, all creditors' claims are subject to a stay of proceedings.

+  No provision has been made for payment of obligations incurred prior to July 19, 2017, the filing date of
the Notice of Intention to Make a Proposal.

+  Forecasted occupation costs and other overhead expenses are forecast to be lower than in prior period
on the assumption that company’s level of activity has decreased and the Company’s commercial lease
expired on June 30, 2017. The Company entered into a Warehouse Servicing Agreement, dated June 19,
2017 with Danby Products Inc. as a means of reducing its overhead expenses.

+  No source deduction remittances are forecast, as the Company will only utilize the services of
independent contractors during the forecast period.

+  No provision for sales tax remittances / refunds has been made, as sales have been reflected net of
sales tax, and disbursements have been reflected net of input tax credits.

*+  No provision for income taxes has been made.

« The Company's cash shortfall will be covered by borrowings under a Debtor-in-Possession borrowing
agreement.

Dated at the City of Toronto in the Province of Ontario, this 3rd day of October 2017.

Page 2 of 3



MNP LTD. - Licensed Insolvency Trustee
Per:

Mtz
Sheldon Title - Licénsed Insolvency Trustee
300 - 111Richmond Street West
Toronto ON M5H 2G4
Phone: (416) 596-1711  Fax: (416) 323-5242
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District of: Ontario
Division No. 09 - Mississauga
Court No. 32-2274873

Estate No. 32-2274873

FORM 30
Report on Cash-Flow Statement by the Person Making the Proposal
(Paragraphs 50(6)(c) and 50.4(2)(c) of the Act)

In the matter of the proposal of
Heaven Fresh Canada Inc.
of the City of Mississauga
in the Province of Ontario

The Management of Heaven Fresh Canada Inc., has/have developed the assumptions and prepared the
attached statement of projected cash fiow of the insolvent person, as of the3rd day of October 2017,
consisting of Statement of Weekly Projected Cash Flow for the period ending October27, 2017.

The hypothetical assumptions are reasonable and consistent with the purpose of the projection
described in the notes attached, and the probable assumptions are suitably supported and consistent
with the plans of the insolvent person and provide a reasonable basis for the projection. All such
assumptions are disclosed in the notes attached.

Since the projection is based on assumptions regarding future events, actual results will vary from
the information presented, and the variations may be material.

The projection has been prepared solely for the purpose described in the notes attached, using a
set of hypothetical and probable assumptions set out in the notes attached. Consequently, readers are
cautioned that it may not be appropriate for other purposes.

Dated at the City of Toronto in the Province of Ontario, this 3rd day of October 2017.
Motamnan Kamia dﬁ\lﬂﬁﬁ f CoQO

Heaven Fresh Canada Inc. Name and title of signing officer
Debtor

Name and title of signing officer
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Districtof.  Ontario
Division No. 09 - Mississauga
CourtNo.  32-2274873
Estate No.  32-2274873
FORM 30 - Attachment
Report on Cash-Flow Statement by the Person Making the Proposal
(Paragraphs 50(6)(c) and 50.4(2)(c) of the Act)

In the matter of the proposal of
Heaven Fresh Canada Inc.
of the City of Mississauga
in the Province of Ontario

Purpose;

1. The Statement of Projected Weekly Cash Fiow for the 4 weeks ended October 27, 2017 has been
prepared solely for the purpose of complying with Part I1i of the Bankruptcy and Insolvency Act (the "Act’).

Projection Notes:

2. Hypothetical Assumptions

Hypothetical assumptions as defined in the Standards of Professional Practice of the Canadian Association
of Insolvency and Restructuring Professionals are assumptions that assume a set of economic conditions or
courses of action that are not necessarily the most important in the insolvent person’s judgment, but are
consistent with the purpose of the Statement of Projected Weekly Cash Flow.

3. Probable Assumptions

Probable assumptions as defined in the Standards of Professional Practice of the Canadian Association of
Insolvency and Restructuring Professionals are assumptions that the Insolvent Person believes reflects the
most probable set of economic conditions and planned courses of action, are suitably supported, consistent
with the plans of the Insolvent Person and provide a reasonable basis for the Statement of Projected Weekly
Cash Flow

Assumptions:

The Statement of Projected Weekly Cash Flow includes the following Hypothetical and/or Probable
Assumptions

« ARis forecast to be collected in 30 days on average.

+  Pursuant to Section 69(1) of the Act, all creditors' claims are subject to a stay of proceedings.

« No provision has been made for payment of obligations incurred prior to July 19, 2017, the filing date of
the Notice of Intention to Make a Proposal.

+  Forecasted occupation costs and other overhead expenses are forecast to be lower than in prior period
on the assumption that company's level of activity has decreased and the Company's commercial lease
expired on June 30, 2017. The Company entered into a Warehouse Servicing Agreement, dated June 19,
2017 with Danby Products Inc. as a means of reducing its overhead expenses.

+  No source deduction remittances are forecast, as the Company will only utilize the services of
independent contractors during the forecast period.

« No provision for sales tax remittances / refunds has been made, as sales have been reflected net of
sales tax, and disbursements have been reflected net of input tax credits.

+  No provision for income taxes has been made.

+  The Company's cash shortfall will be covered by borrowings under a Debtor-in-Possession borrowing
agreement.
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Dated at the City of Toronto in the Province of Ontario, this 3rd day of October 2017.

Heaven Fresh Canada Inc.
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