MNP

TollFree 310-DE BTW

November 29, 2019

To the Creditors of: Zio’s Pizza Kitchen Ltd.

Please be advised that the First Meeting of Creditors held on November 26, 2019 has been adjourned to
reconvene by telephone conference on December 5, 2019 at 11:00 a.m. Atlantic time.

Creditors wishing to attend can contact Seamus.Boyle@mnp.ca for a call-in number prior to the meeting.

Yours very truly,

MNP Ltd.

Per: Eric Findlay, CPA, CIRP, LIT
Senior Vice President

Attachments: Trustee’s Report on the Status of the Proposal
First Amended Proposal
Proof of Claim and Proxy, in blank
Voting Letter
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MNP

District of New Brunswick
Division No. 04 — Moncton
Court N. 24494

Estate No. 51-2531797

IN THE COURT OF QUEEN’S BENCH OF NEW BRUNSWICK
IN BANKRUPTCY AND INSOLVENCY
JUDICIAL DISTRICT OF MONCTON

IN THE MATTER OF the proposal of Zio’s Pizza Kitchen under the Bankruptcy and Insolvency Act R.S.C.

1985, ¢.C-3

TRUSTEE’S REPORT ON THE STATUS OF THE PROPOSAL

CREDITORS MEETING

You were previously advised of and invited to attend the First Meeting of Creditors which was held on
November 26, 2019. The purpose of this communication is to advise those who were not in attendance
of changes to the proposal and the outcome of the meeting.

At the meeting, a majority creditor who was in attendance requested several changes to the terms of the
proposal that affect the claims of Class “C” creditors.

Paragraph 4.03 was amended to delete the provisions which provided that all creditors would receive the
first $1,000 of their claims, instead, the amended proposal allows all creditors of Class “C” to receive
payments in proportion to the amount of their debts. An updated schedule “C” with the estimated

distribution is included with this package. Paragraph 8.01 was amended to cap the trustee fees at an

K Aow. LICENSED INSOLVENCY TRUSTEES
Pr a)s_!ml,?ﬂ’ BESTEMPLOYER 1801 HOLLIS STREET, SUITE 1400, HALIFAX, NS B3J 3N4




additional $25,000. Finally, Article “V” was amended to clarify that the claims of the Class “A” creditors
would not be extinguished on completion of the proposal.

Our view remains that the amended Proposal continues to offer all creditors a far better return when
compared to the alternative of the proposal being rejected by creditors, which has the statutory effect of
placing the debtor immediately into bankruptcy, with a resulting forced liquidation of its property.

A vote on the proposed amendments did not occur at the meeting. The meeting was adjourned and is
scheduled to reconvene by telephone conference on December 5, 2019 at 11:00am AST. Creditors

wishing to attend can contact Seamus.Boyle@mnp.ca for a call-in number prior to the meeting.

DOCUMENTATION AND ACTION REQUIRED BY CREDITORS

If you have voted and if the amount you were expecting to be paid under the original proposal has
changed for the worse under this amendment, you will need to file a new voting letter, to vote on the
amendment. If the amount you were expecting under the original proposal has improved with this
amendment, and you have already voted in favour, you do not need to send a new voting letter. Votes
against the original proposal will not be counted toward the amended proposal. You must re-vote on
the amended proposal. If you have not yet voted, we encourage you to do so. Votes and

accompanying claims must be received prior to the start of the reconvened meeting.

Please find enclosed the following documents:

1) Notice of Reconvened Meeting of Creditors
2) First Amended Proposal and related schedules
4) Proof of Claim Form and Proxy, in blank

5) Voting Letter

MNP



If you cannot attend the meeting, you may file a Proxy in favour of anyone you wish in order to vote at
the meeting on your behalf, or you may vote by completing the Voting Letter and forwarding it to the
Trustee, so that the Trustee has your vote before the meeting. In order for the Voting Letter to be
considered by the Trustee, a properly completed Proof of Claim form must be filed with the Trustee prior
to the meeting. You may nominate the Trustee as your proxy, solely at your discretion if you wish, and,
in this regard, we advise that any proxies completed in favour of the Trustee or blank Voting Letters
provided to the Trustee will be voted in favour of the Proposal unless that creditor specifically indicates

otherwise to the Trustee in writing.

You may file your Proof of Claim, Proxy, and Voting Letter with us via e-mail to atlantic.poc@mnp.ca; fax
to (902) 701-3690 or regular mail. We encourage you to file these documents with us as soon as possible
in order that we may review them before the meeting of creditors and, therefore, where adjustments are
necessary; we can contact you to facilitate any corrections or changes in time to enable you to vote at the

creditors meeting.

SUMMARY

Based upon the information contained herein, the Trustee is of the opinion the Proposal is advantageous
to the creditors as it will provide for the continued employment for more than 60 people, realization to
the creditors far greater than would be received in a Bankruptcy, and continued business relationships
with existing suppliers. We therefore, strongly recommend that you vote in favour of the proposal.
Yours very truly,

MNP LTD
Trustee in re: the Proposal of Zio's Pizza Kitchen Ltd.

Par:
4. Iiric Findlay, CIRP, LIT, CPA

Senior Vice President
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District of New Brunswick
Division No. 04 — Moncton
Court N. 24494

Estate No. 51-2531797

IN THE COURT OF QUEEN'S BENCH OF NEW BRUNSWICK

IN BANKRUPTCY AND INSOLVENCY

JUDICIAL DISTRICT OF MONCTON

IN THE MATTER OF the proposal of Zio’s Pizza Kitchen under the Bankruptcy énd Insolvency Act R.S.C.

1985, ¢.C-3

FIRST AMENDED
PROPOSAL

We, Zio's Pizza Kitchen Lid., the above-noted Debtor, (hereinafter the “Debtor”, or the “Company’), being
insolvent, hereby submit the following proposal under Part 1li, Division | of the Bankruptcy and. Insolvency
Act R.S.C. 1985, ¢.C-3

ARTICLE |
DEFINITIONS
1.01 Definitions

in this Proposal, unless otherwise stated or unless the context otherwise requires, the following
words and phrases shalt have the indicated meanings:
“Act” means the Bankruptcy and Insolvency Act, RS.C. 1985, c. B-3 as
amended;
"Administrative Fees and Expenses” means all proper fees and expenses of
the Trustee incurred both before and after the filing by the Debtor of this Proposal
pursuant to the Act
"Affected Claims™ mean all Claims excluding Administrative Fees and Expenses;
"Affected Creditors” mean ait Creditors having Affected Claims against the Debtor;
"Claim" means any right or claim of any Person against the Debtor in connection with any
indebtedness, liability or obligation of any kind of the Debtor in existence on the Notice of Intention
Date (or which has arisen after the Notice of Intention Date as a result of the termination, repudiation
or non-performance by the Debtor of any lease or executory contracts), whether liquidated,
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unliquidated, fixed, contingent, absolute, matured, unmatured, disputed, undisputed, asserted,
unasserted, legal, equitable, secured, unsecured, perfected, unperfected, present, future, known or
unknown by guarantee, surety or otherwise, whether or not reduced to judgment, and whether or not
such right is executory in nature (including any claims pursuant to any agreements containing rights
to acquire shares of the Debtor);

"Court” means the Court of Queen’s Bench of New Brunswick in Bankruptcy and Insolvency;
"Court Approval Date" means the date upon which the Court makes an order approving this
Proposal;

"Court Approval Order” means the final order of the Court approving this Proposal in accordance
with Section 60 of the Act;

"Creditors” means the Secured, Preferred and Unsecured Creditors of the Debtor:

“Debtor” means Zio's Pizza Kitchen Ltd.;

"Effective Date" means the next business day following (i) the later of the expiry of the appeal
period with respect to the Court Approval Order, or (i) in the event of an appeal of the approval of
the Court Approval Order, the final disposition thereof and the expiry of the appeal period in respect
of such disposition;

"Filing Date” means the date upon which this proposal is filed by the Debtor with the Official
Receiver;

“Inspector” means any inspector appointed pursuant to Section 7.01 hereof;

"Notice of Intention Date" means July 8%, 2018, the date on which the Debtor filed a Notice of
intention to Make a Proposal with the Official Receiver in Halifax, Nova Scotia;

"Person” means any individual, corporation, partnership, limited liability company, joint venture,
association, joint-stock company, trust, unincorporated organization, labour union, a government
or any department or agency thereof and the heirs, executors, administrators or other legal
representatives of an individual;

"Preferred Claim™ means a Claim enumerated in Section 136(1) of the Act;

"Preferred Creditor” means a Person holding a Preferred Claim, with respect to and to the extent
of such Preferred Claim;

"Property” means the property, assets or undertakings of the Debtor;

"Proposal™ means this Proposal of the Debtor, as may be amended or altered in accordance with
the Act or the terms hereof;

"Proposal Fund” means the fund(s) created pursuant to and described in Article Vi of this
Proposal;

“Proven Claim™ means in respect of a creditor, the amount of the Claim of such creditor finaily
determined in accordance with the provisions of the Act;

"Secured Claims"” means all Claims which are secured by a mortgage, charge, lien, hypothec or
other security validly charging or encumbering Property (including statutory and possessory liens);
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"Secured Creditor” means a Person holding a Secured Claim, with respect to and to the extent
of such Secured Claim;
“Source Deductions™ means all amounts of a kind that could be subject to a demand under
subsection 224(1.2) of the Income Tax Act (Canada), any provision of the Canada Pension Plan or
of the Employment Insurance Act that refers to subsection 224(1.2) of the Income Tax Act and
provides for the collection of a contribution, as defined in the Canada Pension Plan, or an employee's
premium, or employer's premium, as defined in the Employment Insurance Act, and of any related
interest, penalties or other amounts; or any provision of provincial legislation that has a similar
purpose to subsection 224(1.2) of the Income Tax Act or that refers {o that subsection, to the extent
that it provides for the collection of a sum, and any related interest, penalties or other amounts, where
the sum (i) has been withheld or deducted by a person from a payment to another person and is in
respect of a tax simitar in nature to the income tax imposed on individuals under the Income Tax Act,
or (i) is of the same nature as a contribution under the Canada Pension Plan if the province is a
"province providing a comprehensive pension plan” as defined in subsection 3(1) of the Canada
Pension Plan and the provincial legislation establishes a “provincial pension pian” as defined in that
subsection.;
"Subsequent Creditor” means a Person as described in Section 4.07 hereof;
"Superintendent’s Levy™ means the levy payable to the Superintendent of Bankruptcy pursuant
to Section 147 of the Act;
"Trustee" means MNP Lid. in its capacity as trustee in respect of this Proposal;
"Unsecured Claim” means any Claim, other than a Secured Claim, Preferred Claim or Source
Deductions; and
"Unsecured Creditor” means a Person holding an Unsecured Claim, with respect to, and to the
extent of such Unsecured Claim.
ARTICLE Il
PURPOSE, EFFECT AND CONDITIONS PRECEDENT

2.01 Purpose of this Proposal
This Proposal provides for a monetary payment that will be provided to the Trustee by the Debtor
and distributed by the Trustee in accordance with the terms of this Proposal in full and final
satisfaction of all Claims against the Debtor. The expectation of this Proposal is that all Creditors
will derive a greater benefit from the distribution herein contemplated than would result from a

forced liquidation of its assets.




2.02 Effect of Proposal
This Proposal Stays the actions of all Creditors against the Debtor, terminates or amends all existing
contracts and agreements and provides terms on which all Claims will be fully and finally resolved
and settled. This Proposal will, as of the Effective Date, be binding on the Debtor and all Creditors
in the manner provided for in this Proposal and the Act.

2.03 Conditions Precedent
The implementation of this Proposal shall be conditional upon the fulfiliment of all of the following
conditions:
a) The Proposal shall be approved by the Affected Creditors in accordance with the Act; and
b) The Proposal shall be approved by the Court and ali appeal periods with respect to the Court
Approval Order shall have expired.

ARTICLE M
CLASSES OF CREDITORS
3.01 Classes of Creditors

There shall be four classes of Creditors for the purpose of voting on the Proposal:

a) Secured Claims of Creditors holding Real Property Mortgages and the New Brunswick
Department of Finance as coliector of taxes with respect to the portion of the real property tax
that relates to the municipal tax levy, “Class-A”

b) Secured Creditors with Chattel Mortgages, Lease Agreements, Rental Agreements, or other
similar agreements. “Class-B”

¢) All Unsecured Creditors including Preferred Creditors, the Canada Revenue Agency with
respect to claims for any Income Tax or HST, along with any applicable interest or penalties
which were owing prior to the date of the Notice of Intention, and the New Brunswick Department .
of Finance as collector of taxes with respect to the portion of the real property tax that relates to
the provincial tax levy “Class-C”

d) Senior Secured creditors holding General Security Agreements, “Class-D”

ARTICLE IV
TREATMENT OF CREDITORS' CLAIMS
4.01 Class-A
The claims of Class “A” creditors shall be paid on terms that are mutually agreeable between the
Debtor and the creditors of this class. Payments to Class “A” creditors will be paid by the Debtor,
directly to Class “A” creditors from the cash flows resulting from the Debtor’s ongoing operations and
in accordance with the terms of existing agreements or any new agreements that may be negotiated.

4 >




4.02 Class-B
A Proposal Fund of $32,425 shall be established for the benefit of the creditors holding Class “B”
claims.

Periodic payments will be made to the Class “B” creditors over a term not to exceed five years from
the date this proposal was filed.

The balance of Claims not fully paid pursuant to this section, can be submitted to the Trustee as an
Unsecured Ciaim in Class “C".

A schedule of the cash payments expected to be made 1o each creditor in this class is detailed in
the attached Schedule “B”

4.03 Class-C
A Proposal Fund of $90,000 shall be established for the benefit of the creditors holding Class “C”
claims. Periodic payments to individual Class “C” creditors will be made on a pro-rata basis from
this Class C fund over a period of five years in full and final satisfaction of the claims.

A detailed list of the creditors estimated to be included in this class, and the estimated total cash
payment to each individual creditor is detailed in the attached Schedule “C”

In order to provide for larger payments to creditors of this class, all Creditors related to the Debtor
have agreed to waive their rights to receive a payment out of the Proposal Fund. This agreement
shall be null and void, if the proposal is rejected and the debtor becomes Bankrupt.

in the event that Claims are filed that are disputed by the Debtor or the Trustee, the Trustee may
elect to distribute an interim dividend to Creditors with Proven Ciaims. No distribution will be made
on disputed Claims until they become Proven Claims.

4.04 Class-D
A Proposal Fund of $234,990 shall be established for the benefit of the creditors holding Class “D”

claims.

Periodic payments will be made to the Class “D” creditors over a term not to exceed five years from

the date this proposal was filed.




The balance of Claims not fully paid pursuant {o this section, can be submitted to the Trustee as an
Unsecured Claim in Class “C”.

A schedule of the cash payments expected to be made to each creditor in this class is detailed in the
attached Schedule “D”

4.05 Source Deductions
The Debtor covenants and agrees that it shall, within six (8) months after Court approval of this
proposal pay in full to Her Majesty in Right of Canada or a Province, all Source Deductions that
were outstanding at the time of the filing of the Notice of Intention to make a Proposal.

There are not any outstanding Source Deductions at the time of filing the Notice of Intention to
make a Proposal.

4.06 Preferred Claims
The Claims of all Preferred Creditors, if any, shall be paid in full in cash, without interest or penaity,
and subject to the Levy, in priority to all claims of the Unsecured Creditors, to the extent provided
for in section 136 of the BIA. For greater certainty, all payments payable to former or current
employees of the Corporation which would be payable in priority under subsection 136(1) of the
BIA if the Corporation were to become bankrupt, if any, will be paid within six (6) months from the
Effective Date.

There are no known outstanding liabilities which would constitute a preferred claim.

4.07 Payments to Subsequent Creditors

(a) Amounts owed by the Debtor for goods and services actually provided to the Debtor after the
Notice of Intention Date, excluding damages or other claims arising subsequent to the Notice of
Intention Date, to and including the Effective Date, will be paid in the ordinary course of business
according to normal credit terms, by the Debtor. Accordingly, subsequent creditors shall be
unaffected by this Proposal in respect only of such amounts.

(b) The Debtor covenants and agrees that during the course of this Proposal, it will remit all HST
payments and file HST returns due subsequent to the Notice of Intention Date, as required by the
"Excise Tax Act.”

(c) The Debtor covenants and agrees that during the course of this Proposal, it will remit all payroll
deductions (employment insurance premiums, Canada Pension Plan contributions, and




income tax) collected or withheld subsequent to the Notice of Intention Date, as required by the
"Income Tax Act.”

4.08 Further Disclaimer of Contracts

In order to permit the successful implementation of its Proposali, the Debtor reserves its right to
disclaim, pursuant to its Proposal, any contract to which it is a party. Notice of the exercise of such
right of disclaimer, with respect to contracts not previously disclaimed, repudiated or terminated
by the Debtor as of the date of this Proposal, shall be given no later than seven (7) days prior to
the vote of creditors on the Proposal. Any damages resulting from such disclaimer shall be
Affected Claims, and creditors shall have the right to file a proof of claim therefore within sixty (60)
days of the disclaimer.

ARTICLE V
EXTINGUISHMENT OF CLAIMS
5.01 Extinguishment
Nothing in this Article V shall operate to extinguish the proven ciaims and security of the Class “A”

creditors.

Upon implementation of this Proposal, all Affected Claims shall, as against the Debtor, be deemed
to be fully and finally satisfied, settled and discharged.

From and after the implementation of this Proposal:
a) No Person shall have any further right, remedy or claim against the Debtor in respect of ali or
any portion of an Affected Claim; and
b) No Person shall have any further right, remedy or claim against the directors or officers of the
Debtor in respect of all or any portion of a Claim arising before the Filing Date and which relates
to the obligations of the Debtor where the directors or officers are by law liable in their capacity
as directors or officers for the payment of such obligations.
¢) Provided nothing herein shall release or discharge a Director from claims that:
(i) Relate to contractual rights of one or more Creditors arising from contracts with the
Director; or
(i) Are based on allegations of misrepresentation made by the Director to Creditors or
of wrongful or oppressive conduct by the Director; '
d) All liens, certificates of pending litigation, executions, or other similar charges or actions or
proceedings in respect of such Claims will have no effect in law or in equity against the property,
assets and undertaking of the Debtor. Upon the implementation of the Proposal, any and all




such registered liens, certificates of pending litigation, executions or other similar charges or
actions brought, made or claimed by Affected Creditors will be and will be deemed to have been
discharged, dismissed or vacated without cost to the Debtor and the Debtor will be released
from any and all Claims of Affected Creditors, subject only to the right of Affected Creditors to
receive distributions as and when made by the Trustee pursuant fo this Proposal. This release
shall have no force or effect if the Debtor goes bankrupt before the terms of the Proposal are
performed.

ARTICLE VI
PROPOSAL FUNDS
6.01 Class B Proposal Fund
The Debtor agrees to pay to the trustee, from its continued operations, $540.42 a month for a period
of 60 months, for a total of $32,425 into the Proposal Fund available to the Ciass “B” creditors. A
schedule of the estimated distribution of this fund is attached as Schedule “B”

6.02 Class C Proposal Fund
The Debtor agrees to pay to the trustee, from its continued operations, $1,500 a month for a period
of 60 months, for a total of $90,000 into the Proposal Fund available to the Class “C” creditors. A
schedule of the estimated distribution of this fund is attached as Schedule “C”

6.03 Class D Proposal Fund
The Debtor agrees to pay to the trustee, from its continued operations, $3,916.50 a month for a
period of 60 months, for a total of $234,990 into the Proposal Fund available to the Class “D”
creditors. A schedule of the estimated distribution of this fund is attached as Schedule “D”

ARTICLE VI
INSPECTORS

7.01 Appointment of Inspectors

At the Creditors' Meeting, the Unsecured Creditors may appoint up to five (5) Inspectors whose
powers will be limited to:

a) advising the Trustee concerning any dispute which may arise as to the validity of
Claims;

)] advising the Trustee from time to time with respect to any other matter that the
Trustee may refer to them; and




© approving the deferral of the payments set out in Section 6.01 and 6.02 by up to 30
days.

7.02 Referral of Decisions of Inspectors to the Court

Any decision, direction or act of the Inspectors may be referred to the Court by the Trustee and the
Court may confirm, reverse or modify the decision, direction or act and make such order as it thinks
just.

7.03 Discharge of inspectors
The authority and term of office of the Inspectors shall terminate upon the discharge of the Trustee

ARTICLE Vil
TRUSTEE, CERTIFICATE OF COMPLETION AND DISCHARGE OF TRUSTEE

8.01 Proposal Trustee
MNP Lid., shall be the Trustee pursuant to this Proposal and upon the making of distributions and
the payment of any other amounts provided for in this Proposal, the Trustee will be entitled to be
discharged from its obligations under the terms of this Proposal. The Trustee is acting in its capacity
as Trustee under this Proposal, and not in its personal capacity and shali not incur any liabilities or
obligations in connection with this Proposal or in respect of the business, liabilities or obligations of
the Debtor, whether existing as at the Notice of intention Date or incurred subsequent thereto.

8.02 Administrative Fees and Expenses

All the fess, expenses, legal fees and disbursements of the Trustee on and incidental to the Proposal
and the proceedings arising out of the Proposal shall be invoiced to the Debtor on a monthly basis
and paid from the Debtor’s continued operations. Any invoices remaining unpaid for more than 30
days after issuance, will be paid from either the Class B ,Class C or Class D Proposal Funds, in
priority to all Claims of Creditors of these Classes, and shall be a first charge on the consideration
offered to the Creditors under the Proposal.

In addition to the fees and expenses that have already accrued, been invoiced or paid, the Trustee
estimates that a further $25,000 (the “additional fees”) will be required to complete the administration
of the proposal. The Trustee shall seek the approval of the inspectors prior to paying any of its
additional fees that exceed $25,000 from any of the proposal funds.

8.03 Certificate of Full-Performance and Discharge of Trustee
Upon the Trustee distributing the Proposal Fund to Affected Creditors, the terms of the Proposal
shall be deemed to be fully performed and the Trustee shall provide a certificate to the Debtor and
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to the Official Receiver pursuant to Section 65.3 of the Act and the Trustee shall be entitied to be

discharged.

ARTICLE IX
GENERAL
9.01 Construction

In this Proposal, unless otherwise expressly stated or the context otherwise requires:

a) The division of the Proposal into Articles and Sections and the use of headings are for
convenience of reference only and do not affect the construction or interpretation of the
Proposal;

b) The words “hereundet”, "hereof" and similar expressions refer to the Proposal and not to any
particular Article or Section and references to "Articles”™ or "Sections™ are to Articles and Sections
of the Proposal;

¢) Words importing the singular include the plural and vice versa and words importing any gender
include all genders;

d) The word "including" means "including without limiting the generality of the foregoing”;

e) A reference fo any statute is to that statute as now enacted or as the statute may from time to
time be amended, re-enacted or replaced and includes any regulation made thereunder;

f) References to doliar amounts are to Canadian dollars unless otherwise specified; and

g) References to times are Atlantic time.

9.02 Valuation
For purposes of proofs of claim, voting and Distributions, all Claims shall be valued as at the Notice
of Intention Date, or as at the time of termination or repudiation with respect of Claims arising from
the termination, repudiation or non-performance of any lease or executory contracts.

9.03 Successors and Assigns
The Proposal shall be binding upon and shall ensure to the benefit of the heirs, administrators,
executors, legal personal representatives, successors and assigns of each Affected Creditor and
each and every other Person named in or subject to the Proposal.

9.04 Governing Law
The Proposal shall be governed by and construed in accordance with the laws of Province of New

Brunswick and the federal laws of Canada applicable therein. Any disputes as to the interpretation
or application of the Proposal and all proceedings taken in connection with the Proposal shall be

subject to the exclusive jurisdiction of the Court.
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Dated at Mgntton, New Brunswick, this  day of

ZIO'S PI KITCHEN LTD.

Wperanza, President

| have the aﬁtlfﬂy to bind the corporation

Witness |

i1

, 2019.
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SCHEDULE "C"

CLASS "C"
PROPOSED DISTRIBUTION
PROPOSAL VS. FORCED SALE LIQUIDATION
FIRST AMENDED PROPOSAL
Ne. m:r;f‘ Estimated Pro-vats portion of
Creditor Name Urmecured Clam - proposalfund
1 G0%  toncton Fish Market 3600 373
2 . 054%  Chandler 4,530.18 483.25
3 0.0%%  Carter's Saptic Tank Service Ltd 115.00 1227
4 001%  Maheu & Maheu 116.00 1237
5 0.04%  Miller Waste Systems inc. - Markham Division 330.00 3520
& 0.04%  KKP Moncton 349.00 37.23
7 0.08%  Actus Law Droit 413.00 44.06
8 005%  Brunswick Fyr & Safety Accessories 435.00 46.40
9 0.06% M Giffin Engineering Inc 476.00 50.78
0 0.08%  Yellow Pages Group Co. 483.67 51,59
# 008%  Dan's Welding & Fabrication Ltd 517.00 5615
12 0.07%  praxair Canada inc - Corporate accounts 550.00 56.67
13 007%  Troy Life & Fire 5§72.00 §1.02
* 007%  Esslinger Foods Ltd 598.00 63.78
15 007%  Maritime Custom Restaurant Hoods 600.00 64.00
6 0.08%  vailey Refrigeration 840.00 68.27
iy 008%  Atlantic Restaurant Equipment & Supply 860.00 7040
18 009%  Hansen Signs 780.00 8
19 0.10%  Syper Clean 862.00 91.95
2 042%  Reinhard Degenhardt - European Sausage Farm 1.087.00 11062
2 012%  Oid Time Meat Market 1,048.00 ML
z 0.14%  pown East Coffee Roasters 1,163.00 124.08
23 0.18%  ADT Security Services Canada Inc. 1,385.00 147.74
24 019%  {SR Enterprise 1,561.00 168.65
23 0.22%  Maritime Fireplaces 1.873.00 199.80
26 034%  jonic Ventilation tnc 2,843.00 303.27
2z 0.35%  gfficient Contracting 2,826.00 31213
28 0.52%  Chandler - Supplies 4,417.19 471.20
2 055%  Franco Plumbing & Heating 4,640.00 494.96
%0 084%  Canadian Linen & Uniform Service 5.368.00 s7262
3 066%  MCW Maricor 5,570.00 504.17
32 0.74% Superior Propane §,236.00 665.22
3 0.82%  Boudreau Albert Savoie & Associates §.920.08 738.19
34 1.22% BlueChip 10,318.84 1,100.83
35 308%  CcwB 2547.92 2767.95
38 184%  GFS Gordon Food Service 16.347.00 1.743.78
K 204%  Mayrice McGraw - Consultant 17.250.00 1.840.12
38 227%  ppC 18,136.00 2,041.30
38 148%  SjilverChef 12,502.12 1,333.64
40 280%  Saputo inc. 23,853.00 252316
4 349%  Signature Landscape Ltd 29,470.00 3,144.62
42 372%  WaorkSafeNB / Travall sécuritaire NB - Head Office 31.380.00 3,346.28
2 707%  Elisworth Johnson Phillips 59,609.00 6,358.69
44 10.07%  gird Construction 85.000.00 9,087.24
45 10.37%  New Brunswick Department of Finance - Tax 87.500.00 9,333.92
6 16.30%  CIBC 137.526.00 14,670.15
47 27.02%  CRA - Tax - Atlantic 228,000.00 2432183
543,696,681

[ToTAL UNSECURED

There Is 3 $90,000 fund available to the creditors of Class "C". All qualifying Class "C” creditors will will
share in the pro-rata distribution of fund, The estimated cash payments available to each individual
creditor are noted in the schedule above. Payments will be made periodically over a period of five

years.

Warning:

if Class "C" creditors reject the proposal the company will become automatically bankrupt. We
estimate that there will be no payments available to Class "C" creditors, should this occur.




SCHEDULE "D"

CLAS'S " D"
PROPOSED DISTRIBUTION
PROPOSAL VS. FORCED SALE LIQUIDATION
1 2 3 4 5 [ 7 8 9 10
Shortfall on ' Total to be
Value of liquidation Class "D" Class "C" Class "C" paid under
Creditor Loan Balance Security before costs payments 60% Claim payments  proposal

CIBC Loan 59 343,810.00 88% 89,580.22 {254,229.78} 206,286.00 137,524.00 14,670.15 220,956.15
BDC Loan 02 47,840.00 12% 12,464.78 (35,375.22) 28,704.00 19,136.00 2,041.30 30,745.30

Total 5 391,650.00 §  102,045.00 3,916.50

Class "D" creditors will be paid 60% of their outstanding account balances over a period of five years. In addition to these payments, Class "D" creditors will
be eligible to file a claim as 3 Class "C" creditor for their expected shortfails. The estimated total to be paid to Class "D" crediors under this proposal is
nated in column 10 above.



District of: New Brunswick

Division No. 04 - Moncton
Court No. 24494
Estate No. 51-2531797
FORM 31/36
Proof of Claim / Proxy
In the matter of the proposat of
Zio's Pizza Kitchen Lid.

All notices or correspondence regarding this claim must be forwarded to the following address:

In the matter of the proposal of Zio's Pizza Kitchen Ltd. of the City of Moncton in the Province of New Brunswick and the claim of
creditor.

L , of the city of . @ creditor in the abave matter, hereby appoint
, of to be my proxyholder in the above
matter, except as to the receipt of dividends, (with or without) power to appoint another proxyholder in his or her place.

l, (name of creditor or representative of the creditor), of the city of in the

province of do hereby certify:

1. That | am a creditor of the above named debtor (or | am {positionftitie) of
creditor).

2. That | have knowledge of all the circumstances connected with the claim referred to below.

3. That the debtor was, at the date of proposal, namely the 8th day of July 2019, and still is, indebted to the creditor in the sum of
$ , s specified in the statement of account (or affidavit or solemn declaration) attached and marked Schedule A",
after deducting any counterclaims to which the debtor is enfitled. (The attached statement of account or affidavit must specify the vouchers or other
evidence in support of the claim.)

4. {Check and Mplete appropriate category.)
Ol A UNSECURED CLAIM OF §
(other than as a customer contemplated by Section 262 of the Act)

Thatin respect of this debt, I do not hold any assets of the debtor as security and
{Check appropriate description.)

O Regarding the amount of $ | claim a right to a priority under section 136 of the Act.

o Regarding the amount of § , 1 do not claim a right {o a priority.
(Set out on an attached sheet details to support priority claim.)

O B.CLAM OF LESSOR FOR DISCLAIMER OF A LEASE §

That I hereby make a claim under subsection 65.2(4) of the Act, particulars of which are as follows:
(Give full particulars of the claim, including the calculations upon which the claim is based,)

1 C.SECURED CLAIMOF §

That in respect of this debt, | hold assets of the debtor valued at § as security, particulars of which are as follows:
(Give full particulars of the security, including the date on which the security was given and the value at which you assess the security, and
affach a copy of the security documents.)

[0 D CLAMBY FARMER, FISHERMAN OR AQUACULTURIST OF §

That | hereby make a claim under subsection 81.2(1) of the Act for the unpaid amount of $
(Attach a copy of sales agreement and delivery receipts.)

E. CLAIM BY WAGE EARNER OF §
That | hereby make a claim under subsection 81.3(8) of the Act in the amount of § s

That | hereby make a claim under subsection 81.4(8) of the Act in the amount of $ ,

F.CLAIM BY EMPLOYEE FOR UNPAID AMOUNT REGARDING PENSION PLAN OF §

That | hereby make a claim under subsection 81.5 of the Act in the amount of § ,

That ! hereby make a claim under subsection 81.6 of the Act in the amount of § .

O 00O oon

G. CLAIM AGAINST DIRECTOR §
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FORM 31/36 - Concluded

{To be completed when a proposa provides for the compromise of claims against directors.)
That | hereby make a claim under subsection 50{13) of the Act, particulars of which are as follows:
(Give full particulars of the claim, Including the calculations upon which the claim is based.)

O H. CLAIM OF A CUSTOMER OF A BANKRUPT SECURITIES FIRM $

That | hereby make a claim as a customer for net equity as contemplated by section 262 of the Act, particulars of which are as follows:
(Give ful particulars of the claim, including the calculations upon which the claim is based.)

5. That, to the best of my knowledge, | (am/am not) (or the above-named creditor (isfis not)) related to the debtor
within the meaning of section 4 of the Act, and (havefhasthave not/has not) dealt with the debtor in a non-arm's-length manner.

6. That the following are the payments that | have received from, and the credits that | have allowed to, and the transfers at undervalue within
the meaning of subsection 2(1) of the Act that | have been privy to or a parly to with the debtor within the three months {or, if the creditor and the
debtor are related within the meaning of section 4 of the Act or were not dealing with each other at am's length, within the 12 months) immediately
before the date of the initial bankruptcy event within the meaning of Section 2 of the Act: (Provide details of payments, credits and transfers at
undervalue.)

7. (Applicable only in the case of the bankruptcy of an individual )

[0  Wheneverthe trustee reviews the financial situation of a bankrupt ta redetermine whether or not the bankrupt is required to make
payments under section 68 of the Act, | request to be informed, pursuant to paragraph 68(4) of the Act, of the new fixed amount or of
the fact that there is no longer surplus income.

o request that a copy of the report filed by the trustee regarding the bankrupt's application for discharge pursuant fo subsection
170(1) of the Act be sent to the above address.

Dated at this day of
Witness Individual Creditor
Witness

Name of Corporate Craditor

Per

Name and Title of Signing Officer
Return To:

Phone Number:

Fax Number:

E-mail Address:

MNP Ltd. - Licensed insolvency Trustee

1801 Hollis Street, Suite 1400

Halifax NS B3J 3N4

Phone: (902) 334-2000  Fax: {902) 701-3690
E-mait: atiantic.poc@mnp.ca

NOTE: If an affidavit is attached, it must have been made before a person qualfied fo take afidavis.

WARNINGS: Atusles may, pursuant to subsection 128(3) of the Act, redeem a securlty on payment {o the secured creditor of the debt of the value of the security as assessed, in a proof of
securily, by the secured creditor,

Subsection 201(1) of the Ac! provides severe panaities for making any false claim, proof, declaration of statement of accoun!.
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District of: New Brunswick

Division No. 04 - Moncton
Court No. 24494
Estate No. 51-2531797
FORM 37
Voting Letter
{Paragraph 51(1)(f) of the Act)
In the matter of the proposal of
Zio's Pizza Kitchen Ltd.

l, , credifor  (or |,
of , credifoy), of , @ creditor in

representative

the above matter

for the sum of § , hereby request the trustee acting with respect o the proposal of Zio's
Pizza Kitchen Ltd., to record my vote (for or against) the acceptance of the proposal as

made on the day of
Dated at , this day of

Individual Creditor
Witness

Name of Corporate Creditor
Witness

Per

Name and Title of Signing Officer

Retum To:

MNP Ltd. - Licensed Insolvency Trustee

Eric Findlay, CPA, CIRP, LIT - Licensed Insolvency Trustee
1801 Hollis Street, Suite 1400

Halifax NS B3J 3N4

Phone: (802) 334-2000  Fax: (902) 701-3680

E-mail: atiantic.poc@mnp.ca
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