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NOTICE OF MOTION 
(Motion for Sale Approval and Vesting Orders and Ancillary Relief, returnable November 

12, 2024) 

 

FTI Consulting Canada Inc. (“FTI”), in its capacity as Court-appointed receiver (the 

“Receiver”) over all of the assets, undertakings, and properties of Global Food and Ingredients 

Inc. (“Global Foods Canada”) and GFI Brands Inc. (“GFI Brands”, and together with Global 

Foods Canada, the “Debtors”, and each individually, a “Debtor”) that constitute “FCC Secured 

Property” (as such term is defined in the Order (Appointing Receiver), granted by the Honourable 

Justice Steele on May 30, 2024 the (“FCC Receivership Order”), in the within proceedings), will 

make a motion to a judge of the Ontario Superior Court of Justice (Commercial List) on November 

12, 2024 at 10:00 a.m., or as soon after that time as the motion can be heard, by judicial 

videoconference via Zoom at Toronto, Ontario.  

THE MOTION IS FOR: 
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1. An order (the “First Approval and Vesting Order”), substantially in the form of the draft 

order attached at Tab 3 of the Receiver’s Motion Record, that, inter alia: 

(i) approves a sale transaction for the Zealandia Lands (as defined below) to 

Harvest Grain Zealandia Ltd. (the “Zealandia Purchaser”), as set out and 

described in the Asset Purchase Agreement dated November 4, 2024, (the 

“Zealandia Purchase Agreement”) between the Receiver, as vendor, and 

the Zealandia Purchaser, as purchaser;    

(ii) authorizes and approves the execution of the Zealandia Purchase 

Agreement by the Receiver, and authorizes and directs the Receiver to take 

such additional steps and execute such additional documents as may be 

necessary or desirable for the completion of the transaction contemplated 

by the Zealandia Purchase Agreement and for the conveyance of the 

Purchased Assets (as defined in the Zealandia Purchase Agreement) to the 

Zealandia Purchaser;  

(iii) vests in the Zealandia Purchaser the right, title and interest of the Receiver 

and the Debtors in and to the Purchased Assets (as defined in the Zealandia 

Purchase Agreement), subject to the terms of the Zealandia Purchase 

Agreement, upon delivery by the Receiver of a Receiver’s certificate to the 

Zealandia Purchaser confirming that all conditions to closing in the 

Zealandia Purchase Agreement have either been satisfied or waived by the 

Receiver (the “First Receiver’s Certificate”). 

2. An order (the “Second Approval and Vesting Order”), substantially in the form of the 

draft order attached at Tab 4 of the Receiver’s Motion Record, that, inter alia: 

(i) approves a sale transaction for the Lajord Lands (as defined below) to C2 

Farms (the “Lajord Purchaser”), as set out and described in the Asset 

Purchase Agreement dated November 4, 2024 (the “Lajord Purchase 

Agreement”) between the Receiver, as vendor, and the Lajord Purchaser, 

as purchaser;    
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(ii) authorizes and approves the execution of the Lajord Purchase Agreement 

by the Receiver, and authorizes and directs the Receiver to take such 

additional steps and execute such additional documents as may be necessary 

or desirable for the completion of the transaction contemplated by the 

Lajord Purchase Agreement and for the conveyance of the Purchased Assets 

(as defined in the Lajord Purchase Agreement) to the Lajord Purchaser;  

(iii) vests in the Lajord Purchaser the right, title and interest of the Receiver and 

the Debtors in and to the Purchased Assets (as defined in the Lajord 

Purchase Agreement), subject to the terms of the Lajord Purchase 

Agreement, upon delivery by the Receiver of a Receiver’s certificate to the 

Lajord Purchaser confirming that all conditions to closing in the Lajord 

Purchase Agreement have either been satisfied or waived by the Receiver 

(the “Second Receiver’s Certificate”). 

3. An order (the “Ancillary Relief Order”), substantially in the form of the draft order 

attached at Tab 5 of the Receiver’s Motion Record, that, inter alia: 

(i) approves the Second Report and the conduct and activities of the Receiver 

described herein; 

(ii) approves the Receiver’s statement of receipts and disbursements for the 

period August 14, 2024 to October 31, 2024 as set out in the Second Report;  

(iii) seals Confidential Schedule “1” and Confidential Schedule “2” to the 

Second Report of the Receiver dated November 4, 2024 (the “Second 

Report”), subject to further order of the Court; and  

(iv) such further and other relief as counsel may advise and as this Honourable 

Court deems just. 

THE GROUNDS FOR THE MOTION ARE: 

2. The facts in support of this motion are set out in the Second Report. All capitalized terms 

used and not otherwise defined herein have the same meaning(s) as ascribed to such terms in the 

Second Report. 
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Background 

3. On May 30, 2024, the Receiver was appointed in respect of certain collateral of the Debtors 

secured in favour of Farm Credit Canada (“FCC”), constituting the FCC Secured Property.  On 

the same date, Richter Inc. was appointed by the Court as the receiver of certain other assets of the 

Debtors, which are secured in favour of Siena Lending Group Canada LLC (“Siena”). 

4. FCC and Siena have agreed to their respective priorities in respect of their security over 

the assets of the Debtors pursuant to an Intercreditor Agreement dated February 1, 2024.  

5. Among other things, the FCC Secured Property subject to this receivership includes all of 

the Debtors’ interests in the facilities and lands municipally known as 100 Elevator Road, 

Zealandia, Saskatchewan (the “Zealandia Lands”), the facilities and lands municipally known as 

R.M. of Lajord No. 128, Lajord, Saskatchewan (the “Vigro Lands”) and the facilities and 

leasehold interest at the location municipally known as 100 South Railway Avenue, Lajord, 

Saskatchewan (the “Lajord Property”, together with the Zealandia Lands and the Vigro Lands, 

the “Properties”) as well as fixtures and Equipment.  

6. On August 19, 2024, the Receiver applied for and obtained a sale and investment 

solicitation process order (the “SISP Approval Order”), which, among other things: 

(a) approved the sale and investor solicitation process (the “SISP”) attached as 

Schedule “A” to the SISP Approval Order; 

(b) authorized the Receiver and Sale Agent, on behalf of the Applicant, to immediately 

commence and implement the SISP and perform their obligations thereunder;  

(c) approved the Key Consultant Retention Plans (“KCRP”) and approved the 

Receiver making payments thereunder; and 

(d) granted a fixed and specific charge not exceeding an aggregate amount of $53,450 

on the FCC Secured Property to the Key Consultants referred to in the Key 

Consultants Retention Plan (the “KCRP Charge”). 
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7. The SISP consisted of a broad marketing process in conjunction with a two-phase process 

for the solicitation of offers to purchase the FCC Secured Property.  

SISP: Transactions identified in respect of Zealandia Lands and Lajord Property 

8. The Sale Agent with the oversight of the Receiver and assistance of the Key Consultants 

undertook the SISP in accordance with the process approved in the SISP Approval Order.   

9. The FCC Secured Property was broadly marketed in the SISP, including the following: 

(a) 225 parties were contacted in relation to the SISP opportunity; 

(b) 44 parties executed an NDA to obtain access to further details; 

(c) eight parties conducted a site visit of the Zealandia Lands, nine parties conducted a 

site visit of the Lajord Property and seven parties conducted a site visit of the Vigro 

Lands; 

(d) 10 letters of interest were received by the Phase 1 Bid Deadline of September 13, 

2024; 

(e) nine of the 10 parties who submitted letters of interest were invited to participate in 

Phase 2 of the SISP.  

10. The Receiver reviewed the bids received at the Phase 2 Bid Deadline of October 4, 2024 

and identified transactions for Zealandia Purchased Assets and the Lajord Purchased Assets (each 

defined below), which the Receiver believes represent the highest and best bids with respect to 

such FCC Secured Property.   The Receiver anticipates that each of the proposed transactions will 

be closed by the end of November 2024. This will require an extension of the Outside Date which 

the Receiver will update its website to reflect.  

11. The Receiver continues to be in discussions with third parties with respect to a potential 

sale of the Vigro Lands and the related processing facility and equipment.   
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I. The Zealandia Lands 

12. The Zealandia Purchaser submitted an executed copy of a purchase agreement to the 

Receiver on October 4, 2024, which has since been amended and superseded by the Zealandia 

Purchase Agreement. The Zealandia Purchaser proposes to purchase the following FCC Secured 

Property: 

(a) the Zealandia Lands;  

(b) Books and Records relating to Zealandia Lands; and 

(c) Equipment and fixtures on the Zealandia Lands (collectively, the “Zealandia 

Purchased Assets”). 

13. The Receiver understands that the Zealandia Purchaser is familiar with the business of the 

Debtors and how the processing facilities work as it is already in the pulse industry with a primary 

focus on peas, lentils, beans, chickpeas and bird food.  

14. The Zealandia Purchaser has paid the Deposit under the Zealandia Purchase Agreement to 

the Receiver.   

15. The Receiver believes that the market was well-canvassed in the SISP and that the process 

to identify this transaction was fair, effective and reasonable and that the Zealandia Purchase 

Agreement is the best bid for the Zealandia Purchased Assets in the circumstances.  

II. Lajord Property 

16. The Lajord Purchaser submitted an executed copy of a purchase agreement to the Receiver 

on October 4, 2024, which has since been amended and superseded by the Lajord Purchase 

Agreement. The Lajord Purchaser is seeking to purchase the following FCC Secured Property: 

(a) the Leasehold Lands; 

(b) Books and Records relating to the Leasehold Lands; and  
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(c) Equipment and fixtures on the Leasehold Lands (collectively, the “Lajord 

Purchased Assets”). 

17. The Receiver has been in communication with the Landlord with respect to the Lajord 

Purchase Agreement and the assumption of the Lease by the Lajord Purchaser. The Landlord is 

aware that the Receiver would like to assign the Lease to the Lajord Purchaser and has informally 

consented to same. While the Receiver is hopeful that consent to the assignment will be provided 

by the Landlord in advance of the return of this motion, the Receiver is seeking an assignment of 

the Lease in the event that consent has not been obtained by that time. The Receiver is of the view 

that such an assignment is appropriate and that the Lajord Purchaser would be able to perform the 

obligations under the Lease. 

18. The Receiver understands that the Lajord Purchaser is a well-established farming entity 

focused on growing oilseeds, cereals, and pulses and has an established grain marketing operation 

in Saskatchewan already.   

19. The Lajord Purchaser has paid the Deposit under the Lajord Purchase Agreement to the 

Receiver.  

20. The Receiver believes that the market was well-canvassed in the SISP and that the process 

to identify this transaction was fair, effective and reasonable and that the Lajord Purchase 

Agreement is the best bid for the Lajord Purchased Assets in the circumstances.  

Approval of the Zealandia and Lajord Purchase Agreements  

21. The Receiver recommends that this Court grant the relief sought in the motion for the 

approval of the Purchase Agreements, in the form of the First Approval and Vesting Order and 

Second Approval and Vesting Order (Tabs 3 and 4, respectively) for the following reasons: 

(a) the FCC Secured Property has been exposed to the market for approximately 

fourteen weeks and the Receiver believes the market has been well-canvassed;  

(b) the process leading to the Purchase Agreements was fair, effective and reasonable 

in the circumstances and completed in accordance with the Court-approved SISP;  

20



(c) the Zealandia Purchaser and the Lajord Purchaser are both well-situated to 

complete a transaction and are logical purchasers since they are in the same 

business as the Debtors and have indicated that they can use the process facilities 

on the properties immediately;  

(d) the Receiver, in consultation with the Sale Agent, is of the view that the Purchase 

Agreements collectively represent the greatest value attainable for each of the 

Zealandia Purchased Assets and the Lajord Purchased Assets;   

(e) the alternative to the sale of these transactions would be a fire sale of the assets or 

sale under bankruptcy which will most likely not generate net proceeds greater than 

the contemplated transactions;  

(f) FCC, the primary secured lender, supports the transactions; 

(g) the Receiver does not expect that a further marketing of the Zealandia Purchased 

Assets and the Lajord Purchased Assets will result in any superior offers to the 

offers contained in the Purchase Agreements. 

22. In accordance with the principles outlined in Royal Bank v. Soundair Corp. 1991 CanLII 

2727 (ON CA), the receiver has made sufficient effort to get the best price and has not acted 

improvidently, the interests of all parties have been considered, the process was fair and effective 

and undertaken with integrity in accordance with the court-approved SISP and there was no 

unfairness in the working out of the process. 

23. Based on the foregoing, it is the Receiver’s view that the transactions contemplated by the 

Purchase Agreements will generate the best value for the Zealandia Purchased Assets and the 

Lajord Purchased Assets for the benefit of all stakeholders and respectfully recommends that this 

Court make an order authorizing the Receiver to enter into the Purchase Agreements and take any 

and all steps necessary to complete the steps contemplated therein.  

The Receiver’s Activities Should be Approved  

24. The Receiver has acted reasonably, prudently and not arbitrarily, in carrying out its 

activities as set out in the Second Report.  
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The Confidential Schedules Should be Sealed  

25. The Receiver is of the view that the unredacted Purchase Agreements, which include the 

purchase price, be filed with the Court on a confidential basis, and be subject to a sealing order 

pending further order of the Court.  

26. The unredacted Purchase Agreements contain commercially sensitive information that, if 

released, may jeopardize the closing of the transactions and any subsequent attempts to market the 

Zealandia Purchased Assets and the Lajord Purchased Assets.  

27. The Receiver is not aware of any party that will be prejudiced if the information is sealed 

and, accordingly, believes that the proposed Sealing Order is appropriate in the circumstances.  

Other Grounds 

28. The Receiver also relies upon the following: 

(a) the provisions of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3; 

(b) the provisions of the Courts of Justice Act, RSO 1990, c. C-43, as amended; 

(c) such further and other grounds as counsel may advise and this Honourable Court 

may permit. 

29. The following documentation evidence will be used at the hearing of the motion: 

(a) the Second Report of the Receiver and the Schedules and Appendices thereto; and, 

(b) such further and other materials as counsel may advise and this Court may permit. 
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Court File No. CV-24-00720526-00CL 
 

 
FARM CREDIT CANADA 

Applicant 
 

and 
 

GLOBAL FOOD AND INGREDIENTS INC. and GFI BRANDS INC. 
 

Respondents 
 

APPLICATION UNDER SECTION 243(1) OF THE BANKRUPTCY AND 
INSOLVENCY ACT, R.S.C. 1985, C. B-3, AS AMENDED; AND SECTION 101 OF 

THE COURTS OF JUSTICE ACT, R.S.O. 1990, C. C.43, AS AMENDED 
 

 
SECOND REPORT TO THE COURT OF FTI CONSULTING CANADA INC., IN 

ITS CAPACITY AS COURT-APPOINTED RECEIVER OVER THE FCC 
SECURED PROPERTY 

 

A. INTRODUCTION  

1. On this motion, the Receiver1 seeks approval of two approval and vesting orders 

relating to the following Property of the Debtors: 1) the Zealandia Lands and 

related Equipment; and 2) the Leasehold Lands and related Equipment.  The 

Purchase Agreements have been negotiated with the Receiver and the Receiver is 

of the view that they represent the highest and best offers received in the SISP in 

respect of such property.  

2. By order dated May 30, 2024 (the “Appointment Order”), on application by 

Farm Credit Canada (“FCC”), FTI Consulting Canada Inc. (“FTI”) was 

appointed receiver (in such capacity, the “Receiver”) over the FCC Secured 

Property (defined below) of Global Food and Ingredients Inc. (“Global Food 

Canada”) and GFI Brands Inc. (“GFI Brands” and, together with Global Food 

Canada, the “Debtors”).   

 
1 Capitalized terms are either as defined below or to the extent not defined herein, shall have the meaning 
ascribed to them in the Purchase Agreements (defined below). 
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3. The Debtors were in the business of purchasing and producing plant-based food 

and ingredients and related matters.  They owned three high-speed ingredient 

processing and storage facilities in Saskatchewan, located on the Zealandia Lands, 

Vigro Lands and Leasehold Lands. This Real Property and related Equipment (as 

defined below) is included in the FCC Secured Property.  

4. The Receiver, together with FTI Capital Advisors Canada (the “Sale Agent”), an 

affiliate of FTI, undertook a sale process in relation to the FCC Secured Property 

pursuant to an order obtained on August 19, 2024 (the “SISP Approval Order”) 

authorizing a two-phase sale and investor solicitation process for the FCC 

Secured Property (the “SISP”).  

5. The SISP is now complete and has produced two binding offers: one in respect of 

the Zealandia Lands and related Equipment and the other in respect of the 

Leasehold Lands and related Equipment.  The Receiver continues to be engaged 

in negotiations with respect to the Vigro Lands.  

6. The Receiver believes that the two offers represented by the Purchase Agreements 

are fair and reasonable and that no greater or better offer for the FCC Secured 

Property included in the offers is likely attainable.   

Purpose of Report 

7. The purpose of this Second Report of the Receiver (the “Second Report”) is to: 

(a)  provide the Court with information regarding:  

(i) the SISP, including steps taken in relation to the SISP to date;  

(ii) the Successful Bids selected under the SISP and the proposed 

Purchase Agreements; and  

(iii) the activities of the Receiver since it issued its First Report dated 

August 13, 2024; and related relief.  
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8. The Second Report is filed in support of the Receiver’s motion seeking, among 

other things: 

(a) an order (the “First Approval and Vesting Order”): 

(i) approving a sale transaction for the Zealandia Lands (as defined 

below) to Harvest Grain Zealandia Ltd. (the “Zealandia 

Purchaser”), as set out and described in the Asset Purchase 

Agreement dated November 4, 2024 (the “Zealandia Purchase 

Agreement”) between the Receiver, as vendor, and the Zealandia 

Purchaser, as purchaser;    

(ii) authorizing and approving the execution of the Zealandia Purchase 

Agreement by the Receiver, and authorizing and directing the 

Receiver to take such additional steps and execute such additional 

documents as may be necessary or desirable for the completion of 

the transaction contemplated by the Zealandia Purchase Agreement 

and for the conveyance of the Purchased Assets (as defined in the 

Zealandia Purchase Agreement) to the Zealandia Purchaser;  

(iii) vesting in the Zealandia Purchaser the right, title and interest of the 

Receiver and the Debtors in and to the Purchased Assets (as 

defined in the Zealandia Purchase Agreement), subject to the terms 

of the Zealandia Purchase Agreement, upon delivery by the 

Receiver of a Receiver’s certificate to the Zealandia Purchaser 

confirming that all conditions to closing in the Zealandia Purchase 

Agreement have either been satisfied or waived by the Receiver 

(the “First Receiver’s Certificate”). 

(b) an order (the “Second Approval and Vesting Order”): 

(i) approving a sale transaction for the Lajord Property (as defined 

below) to C2 Farms (the “Lajord Purchaser”), as set out and 

described in the Asset Purchase Agreement dated November 4, 

29



 
 

 

 

2024 (the “Lajord Purchase Agreement”) between the Receiver, 

as vendor, and the Lajord Purchaser, as purchaser;    

(ii) authorizing and approving the execution of the Lajord Purchase 

Agreement by the Receiver, and authorizing and directing the 

Receiver to take such additional steps and execute such additional 

documents as may be necessary or desirable for the completion of 

the transaction contemplated by the Lajord Purchase Agreement 

and for the conveyance of the Purchased Assets (as defined in the 

Lajord Purchase Agreement) to the Lajord Purchaser;  

(iii) vesting in the Lajord Purchaser the right, title and interest of the 

Receiver and the Debtors in and to the Purchased Assets (as 

defined in the Lajord Purchase Agreement), subject to the terms of 

the Lajord Purchase Agreement, upon delivery by the Receiver of 

a Receiver’s certificate to the Lajord Purchaser confirming that all 

conditions to closing in the Lajord Purchase Agreement have either 

been satisfied or waived by the Receiver (the “Second Receiver’s 

Certificate”); 

(iv) assigning all of the rights and obligations of the Debtor under the 

Assumed Contracts to the Purchaser upon delivery of the Second 

Receiver’s Certificate (as defined in the Lajord Purchase 

Agreement).  

(c) an order (the “Ancillary Relief Order”): 

(i) approving the Second Report and the conduct and activities of the 

Receiver described herein; 

(ii) approving the Receiver’s statement of receipts and disbursements 

for the period August 14, 2024 to October 31, 2024 as set out in 

the Second Report;  

(iii) sealing Confidential Schedule “1” and Confidential Schedule “2” 

to this Second Report, subject to further order of the Court; and  
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(iv) such further and other relief as this Court may deem just.  

Terms of Reference 

9. In preparing this Second Report, the Receiver has relied upon unaudited financial 

information provided by the Debtors, including the Debtors’ books and records, 

certain financial information, forecasts and analysis prepared by the Debtors, and 

discussions with various parties, including former employees and senior 

management of, and advisors to, the Debtors (the “Information”).   

10. Except as otherwise described in this Second Report: 

(a) the Receiver has not audited, reviewed or otherwise attempted to verify 

the accuracy or completeness of the Information in a manner that would 

comply with Generally Accepted Assurance Standards pursuant to the 

Chartered Professional Accountants of Canada Handbook; and  

(b) the Receiver has not examined or reviewed financial forecasts and 

projections referred to in this Second Report in a manner that would 

comply with the procedures described in the Chartered Professional 

Accountants of Canada Handbook. 

11. Future-oriented financial information reported in, or relied on, in preparing this 

this Second Report is based on assumptions regarding future events. Actual 

results may vary from forecast and such variations may be material. 

12. The Receiver has prepared this Second Report in connection with its motion for 

approval of the Purchase Agreements and to assist the Court in deciding whether 

to grant the First Approval and Vesting Order, the Second Approval and Vesting 

Order and the Ancillary Relief Order. The Second Report should not be relied on 

for any other purpose. 

13. Unless otherwise stated, all monetary amounts contained herein are expressed in 

Canadian Dollars.  
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14. Capitalized terms not otherwise defined herein have the meanings given to them 

in the SISP.   

B. BACKGROUND 

15. Each of the Debtors was a member of the GFI group of companies (“GFI 

Group”), with Global Food Canada being the purchaser and processor of plant-

based foods and ingredients and GFI Brands a brokerage that hired other 

companies to buy pasta and outsource manufacturing of pasta for the GFI Group. 

16. Prior to the appointment of the Receiver, GFI Group had encountered significant 

financial difficulties. 

17. While the GFI Group sought to sell the business to a third party before this 

receivership proceeding, a deal could not close before the GFI Group’s cash 

reserves were exhausted.   

18. On or around March 22, 2024, Global Food Canada began an orderly wind-down 

and liquidation process, including laying off employees. 

19. The Receiver was appointed on May 30, 2024 over the FCC Secured Property. On 

the same day, Richter Inc. was appointed by the Siena Lending Group Canada 

LLC (“Siena”) as receiver (the “Siena Receiver”) over certain other assets of 

Global Food Canada, GFI Brands and Global Food and Ingredients Ltd. 

constituting ABL Priority Collateral (defined below). 

20. Pursuant to an Intercreditor Agreement dated February 1, 2024 between FCC and 

Siena attached as Exhibit OO to the Affidavit of Jason Inman sworn May 16, 

2024 (the “Intercreditor Agreement”), FCC and Siena agreed to their respective 

priorities in respect of their security over the assets of the Debtors.  FCC and 

Siena agreed that FCC would have priority over the “Term Loan Priority 

Collateral” consisting of the following (with capitalized terms as defined in the 

Intercreditor Agreement): 
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(a) all Equipment and fixtures; 

(b) all Intellectual Property owned by any Loan Party (which includes the 

Debtors); 

(c) all Real Property (including the Mortgaged Lands and Leasehold Lands, 

defined below); 

(d) the insurance policy with respect to the life of David Hanna in the amount 

of $1,000,000; and, 

(e) all books and records relating to the foregoing, all Proceeds of the 

foregoing, and all collateral security and guarantees given by any Person 

with respect to the foregoing. 

(collectively, together with any proceeds thereof, the “FCC Secured 

Property”).  The assets of the Debtors other than the FCC Secured 

Property are the “ABL Priority Collateral”, which includes the Debtors’ 

accounts receivable and inventory.  According to the Intercreditor 

Agreement, FCC has senior priority over the FCC Secured Property and 

junior priority over the ABL Priority Collateral.  

21. The Real Property that forms part of the FCC Secured Property includes three 

high-speed ingredient processing and storage facilities in Saskatchewan, located 

on the following lands: 

(a) 100 Elevator Road, Zealandia Saskatchewan (the “Zealandia Lands”); 

(b) R.M. of Lajord No 128, Lajord Saskatchewan (surface parcel 

#111788219) (the “Sedley Lands” or “Vigro Lands”, and together with 

the Zealandia Lands, the “Mortgaged Lands”); and 

(c) 100 South Railway Avenue, Lajord No. 128, Saskatchewan (the 

“Leasehold Lands” or “Lajord Property”), which property is owned by 
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Stewart Southern Railway Inc. (the “Landlord”) and leased to Global 

Foods Canada pursuant to a Lease and Assignment of Lease. 

22. The intention of this receivership is to conduct an orderly liquidation of the FCC 

Secured Property. 

C. SISP 

23. The Receiver obtained the SISP Approval Order on August 19, 2024 for the sale 

and solicitation of the FCC Secured Property, which among other things: 

(a) approved the SISP in the form attached as Schedule “A” to the SISP 

Approval Order; 

(b) authorized the Receiver and the Sale Agent to implement the SISP and 

perform their respective obligations thereunder; 

(c) approved the Key Consultant Retention Plans (“KCRP”) in respect of 

three consultants (the “Key Consultants”), and approved the Receiver 

making payments thereunder; and  

(d) granted a fixed and specific charge not exceeding an aggregate amount of 

$53,450 on the FCC Secured Property for the KCRP (the “KCRP 

Charge”). 

24. The SISP consisted of a broad marketing process in conjunction with a two-phase 

process for the solicitation of offers to purchase the FCC Secured Property.  

25. To ensure that time was not lost marketing the property, prior to obtaining the 

SISP Approval Order, the Receiver had already started the marketing process, 

which commenced with the creation of a list of potential bidders and initial reach-

outs the week of July 15, 2024. 

26. The key dates of the SISP included the following:  
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Milestone Date(s) 

Phase 1: Formal Marketing Process 
and Initial Due Diligence Period 

July 15, 2024 – September 13, 2024 

Phase 1 Bid Deadline 5:00 p.m. (Eastern Time) on 
September 13, 2024 

Phase 2: Due Diligence Period for 
Selected Bidders 

September 14, 2024 – October 4, 2024 

Phase 2 Bid Deadline 5:00 p.m. (Eastern Time) on  
October 4, 2024 

Court Approval of Successful Bid Target the week of  
October 21, 2024 

Outside Date November 15, 2024 
 

27. The Sale Agent with the oversight of the Receiver and assistance of the Key 

Consultants undertook the SISP in accordance with the process provided for in the 

SISP Approval Order. 

28. The SISP has successfully identified proposed transactions for two out of the 

three Saskatchewan-based processing facilities, being the land and processing 

facility on the Zealandia Lands and the leasehold interest and processing facility 

on the Leasehold Lands.  Each proposed transaction is described in greater detail 

below.  

a) Phase 1 

29. The week of July 15, 2024, the Receiver reached out to 202 parties pursuant to the 

Phase 1 process. In the weeks following, the Receiver reached out to an additional 

23 parties for a total of 225 parties that were contacted by the Receiver in relation 

to the SISP opportunity.  

30. A total of 44 parties executed an NDA provided by the Receiver to obtain access 

to further details regarding the proposed opportunity. Beginning July 19, 2024, 

these parties were provided access to a virtual data room containing detailed 

information on the facilities and equipment available for sale.  
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31. Following a review of the data room materials, a number of interested parties 

expressed an interest in conducting site visits to the facilities before the Phase 1 

Bid Deadline. 

32. Eight parties completed a site visit of the Zealandia Lands, nine parties completed 

a site visit of the Lajord Property, and seven parties completed a site visit of the 

Vigro Lands.  

33. By the Phase 1 Bid Deadline of September 13, 2024, ten letters of interest 

(“LOIs”) were received by the Receiver in various combinations for the three 

facilities.  

34. The Receiver, in consultation with the Sale Agent, reviewed the LOIs to 

determine whether they were Qualified Phase 1 Bids as per the terms of the SISP 

and whether they should be Selected Bidders moving on to participate in Phase 2 

of the SISP.  

b) Phase 2  

35. Nine of the ten parties who had submitted LOIs (the “Selected Bidders”) were 

invited to participate in Phase 2 of the SISP.   

36. Selected Bidders were then given the opportunity to complete any remaining 

diligence ahead of the Phase 2 Bid Deadline. The Receiver worked with the 

Selected Bidders to enable them to perform the necessary diligence and provided 

information as appropriate.  

37. The Receiver also provided the Selected Bidders with a draft Asset Purchase 

Agreement, which was to be used as a template for any purchase agreements 

submitted as Final Bids pursuant to the terms of the SISP.  

38. During Phase 2 of the SISP, it was brought to the Receiver’s attention that the 

facility built on the Vigro Lands may encroach on a neighbouring property and 

there may be an easement for a pipeline registered against the Vigro Lands. To 
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ensure that the Selected Bidders were aware of this issue, the Receiver advised the 

parties of the potential encroachment issue and provided pictures of the parcel in 

the data room outlining the areas that may encroach upon the neighbouring lands.  

D. RESULT OF THE SISP 

39. The Receiver reviewed the bids received at the Phase 2 Bid Deadline of October 4, 

2024 and determined to move forward with one bid for the Zealandia Lands with 

the Zealandia Purchaser (the “Zealandia Bid”) and one bid for the Leasehold 

Lands with the Lajord Purchaser (the “Lajord Bid”). In the view of the Receiver, 

these bids represented the highest and best bids received at the Phase 2 Bid 

Deadline.  

40. The Receiver continues to be in discussions with third parties with respect to a 

potential sale of the Vigro Lands, the processing facility thereon and the equipment 

therein. The Receiver intends to continue these discussions and explore whether a 

transaction is possible with respect to the Vigro Lands.  

I. The Zealandia Lands 

41. The Zealandia Purchaser submitted an executed copy of a purchase agreement to 

the Receiver on October 4, 2024, which has since been amended and superseded 

by the Zealandia Purchase Agreement.  

42. Any capitalized terms not otherwise defined in this section shall have the meaning 

ascribed to them in the Zealandia Purchase Agreement.  

43. The Receiver understands that the Zealandia Purchaser is a consortium of 

experienced professionals collectively holding over 75 years of expertise in the 

pulse industry and as such is already familiar with the business of the Debtors and 

how the processing facilities work. The consortium’s primary focus includes peas, 

lentils, beans, chickpeas and bird food.  
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44. The Zealandia Purchaser proposes to purchase the following FCC Secured 

Property: 

(a) the Zealandia Lands;  

(b) Books and Records relating to Zealandia Lands; and 

(c) Equipment and fixtures on the Zealandia Lands (collectively, the 

“Zealandia Purchased Assets”). 

45. The Zealandia Purchase Agreement provides for the following: 

(a) the issuing and entering of the First Approval and Vesting Order as a 

condition precedent to Closing; 

(b) at the Closing Time, the Receiver shall sell, assign, transfer, and convey to 

the Zealandia Purchaser and the Zealandia Purchaser shall purchase and 

assume from the Receiver all right, title, interest of the Debtors in, to and 

under the Purchased Assets at Schedule “A” of the Zealandia Purchase 

Agreement, free and clear of any and all Encumbrances except Permitted 

Encumbrances;  

(c) the Zealandia Purchaser is acquiring the Zealandia Purchased Assets on an 

“as is, where is” basis; and  

(d) from and after Closing, the Zealandia Purchaser shall assume and be liable 

for the Assumed Liabilities as defined in section 2.3 of the Zealandia 

Purchase Agreement. 

A redacted copy of the Zealandia Purchase Agreement is attached hereto as 

Schedule “A” and an unredacted copy is attached hereto as Confidential 

Schedule “1”.  
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46. Pursuant to the terms of the Zealandia Purchase Agreement, the Zealandia 

Purchaser has paid the Deposit to the Receiver which is currently being held by 

the Receiver in a non-interest-bearing trust account.   

47. Upon the closing conditions being satisfied, including payment of the Purchase 

Price minus the Deposit to the Receiver, the Receiver shall issue the First 

Receiver’s Certificate to the Court confirming that all conditions to Closing have 

either been satisfied or waived by both the Zealandia Purchaser and the Receiver.  

II. The Lajord Property 

48. The Lajord Purchaser submitted an executed copy of a purchase agreement to the 

Receiver on October 4, 2024, which has since been amended and superseded by 

the Lajord Purchase Agreement.  

49. The Receiver understands that the Lajord Purchaser is a well-established farming 

entity focused on growing oilseeds, cereals, and pulses and has an established 

grain marketing operation in Saskatchewan already.  The Receiver understands 

that the Lajord Purchaser currently produces enough wheat to run the facility on 

the Lajord Property near capacity. 

50. The Lajord Purchaser is seeking to purchase the following FCC Secured Property: 

(a) the Leasehold Lands; 

(b) Books and Records relating to the Leasehold Lands; and  

(c) Equipment and fixtures on the Leasehold Lands (collectively, the “Lajord 

Purchased Assets”). 

51. The Lajord Purchase Agreement provides for the following: 

(a) the issuing and entering of the Second Approval and Vesting Order as a 

condition precedent to Closing; 
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(b) at the Closing Time, the Receiver shall sell, assign, transfer, and convey to 

the Lajord Purchaser and the Lajord Purchaser shall purchase and assume 

from the Receiver all right, title, interest of the Debtors in, to and under 

the Purchased Assets at Schedule “A” of the Lajord Purchase Agreement, 

free and clear of any and all Encumbrances except Permitted 

Encumbrances; 

(c) the Lajord Purchaser is acquiring the Lajord Purchased Assets on an “as 

is, where is” basis;  

(d) from and after Closing, the Lajord Purchaser shall assume and be liable 

for the Assumed Contracts at Schedule “B” of the Lajord Purchase 

Agreement; and, 

(e) from and after Closing, the Lajord Purchaser shall assume and be liable 

for the Assumed Liabilities as defined in section 2.3 of the Lajord 

Purchase Agreement.  

52. A redacted copy of the Lajord Purchase Agreement is attached hereto as Schedule 

“B” and an unredacted copy is attached hereto as Confidential Schedule “2”.  

53. Pursuant to the terms of the Lajord Purchase Agreement, the Lajord Purchaser has 

paid the Deposit to the Receiver which is currently being held by the Receiver in 

a non-interest-bearing trust account.  

54. Upon the closing conditions being satisfied, including payment of the Purchase 

Price minus the Deposit to the Receiver, the Receiver shall issue the Second 

Receiver’s Certificate to the Court confirming that all conditions to Closing have 

either been satisfied or waived by both the Lajord Purchaser and the Receiver.  
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55. Since the Debtors’ interest in the Lajord Property is a leasehold interest, the 

Receiver has been in communication with the Landlord with respect to the Lajord 

Purchase Agreement and the assumption of the Lease by the Lajord Purchaser. At 

this time, the Landlord is aware that the Receiver would like to assign the Lease 

to the Lajord Purchaser and has informally consented to same. While the Receiver 

is hopeful that consent to the assignment will be provided by the Landlord in 

advance of the return of this motion, the Receiver is seeking an assignment of the 

Lease in the event that consent has not been obtained by that time. The Receiver 

supports the assignment of the Lease to the Lajord Purchaser and is of the view 

that the assignment is appropriate and that the evidence provided by the Lajord 

Purchaser supports that they will be able to perform the obligations under the 

Lease go forward.  

56. The Landlord will be provided with notice of the Receiver’s motion seeking the 

Second Approval and Vesting Order.    

E. THE PURCHASE AGREEMENTS SHOULD BE APPROVED  

57. In the view of the Receiver, the Zealandia Bid and the Lajord Bid were the best 

bids received for the Zealandia Lands and Leasehold Lands, respectively, as at the 

Phase 2 Bid Deadline and it is appropriate to approve these transactions.  

58. The Receiver recommends that this Court grant the relief sought in the motion for 

the approval of the Purchase Agreements for the following reasons: 

(a) the FCC Secured Property has been exposed to the market for 

approximately fourteen weeks and the Receiver believes the market has 

been well-canvassed and that the process leading to the Purchase 

Agreements was fair, effective and reasonable in the circumstances and 

completed in accordance with the Court-approved SISP;  

(b) the Zealandia Purchaser and the Lajord Purchaser are both well-situated to 

complete a transaction and are logical purchasers since they are in the 
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same business as the Debtors and have indicated that they can use the 

process facilities on the properties immediately;  

(c) the Receiver, in consultation with the Sale Agent, is of the view that the 

Purchase Agreements collectively represent the greatest value attainable 

for each of the Zealandia Purchased Assets and the Lajord Purchased 

Assets;   

(d) the alternative to the sale of these transactions would be a fire sale of the 

assets.  Based on initial discussions the Receiver has had with speciality 

auctioneers, among other things, the Receiver is of the view that a fire sale 

or sale under bankruptcy would be unlikely to generate net proceeds 

greater than the contemplated transactions;  

(e) FCC, the primary secured lender, supports the transactions; 

(f) the Receiver does not expect that a further marketing of the Zealandia 

Purchased Assets and the Lajord Purchased Assets will result in any 

superior offers to the offers contained in the Purchase Agreements. 

59. The Receiver is of the view that the unredacted Purchase Agreements, which 

include the purchase price, be filed with the Court on a confidential basis, and be 

subject to a sealing order pending further order of the Court (the “Sealing 

Order”). Each unredacted Purchase Agreement contains the proposed purchase 

price, which is commercially sensitive information at this time.  If released, this 

may jeopardize any subsequent attempts to market the Zealandia Purchased 

Assets and the Lajord Purchased Assets for the highest and best price if these 

transactions do not close. The Receiver is not aware of any party that will be 

prejudiced if the information is sealed and, accordingly, believes that the 

proposed Sealing Order is appropriate in the circumstances.   

60. The Receiver anticipates that each of the proposed transactions will be closed by 

the end of November, 2024. This necessitates an extension of the Outside Date 

42



 
 

 

 

which the Receiver submits is reasonable in the circumstances. The Receiver will 

post a notice to the Receiver’s website regarding the Outside Date in accordance 

with the SISP.  

61. Based on the foregoing, it is the Receiver’s view that the transactions 

contemplated by the Purchase Agreements will generate the best value for the 

Zealandia Purchased Assets and the Lajord Purchased Assets for the benefit of all 

stakeholders and respectfully recommends that this Court make an order 

authorizing the Receiver to enter into the Purchase Agreements and take any and 

all steps necessary to complete the steps contemplated therein.  

F. RECEIPTS AND DISBURSEMENTS 

62. The Receiver’s receipts and disbursements from August 14, 2024 to October 31, 

2024 are: 

Receipts

Interest on Trust Funds 679$                   

Total Receipts 679$                   

Disbursements

Sub-Contractors (65,611)               

Insurance (21,738)               

Utilities (10,999)               

Operating Costs (98,347)               

Total Disbursements (98,347)$            

Net Receipts and Disbursements Before Distributions (97,669)$            

Distributions to Farm Credit Canada

Total Distributions to Farm Credit Canada -$                    

Net Receipts and Disbursements After Distributions (97,669)$             

G. ACTIVITIES OF THE RECEIVER 

63. The Receiver’s activities it issued its First Report dated August 13, 2024 have 

included, among other things:   
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(a) posting and updating the Receiver’s website with all public documents as 

it relates to the within proceeding;  

(b) liaising communication between the Siena Receiver and First Insurance 

Funding of Canada Inc. for the priority to payment of unearned insurance 

premiums as it relates to Global Food Canada;  

(c) paying the Key Consultants for services provided to the Receiver during 

the SISP; 

(d) commencing and overseeing the completion of Phase 1 and Phase 2 of the 

SISP; 

(e) responding to inquiries from various stakeholders; 

(f) coordinating with the Siena Receiver in respect of various matters;  

(g) scheduling site visits of the facilities in advance of the Phase 1 Bid 

Deadline; 

(h) drafting and providing the draft Asset Purchase Agreement to selected 

bidders; 

(i) negotiating the Purchase Agreements; 

(j) consulting with prospective bidders;  

(k) reviewed with FCC, the offers received for the FCC Secured Property;  

(l) attending to other administrative matters relating to these proceedings; 

and, 

(m) preparing this Second Report and the corresponding motion materials. 
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Court File No. CV-24-00720526-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 
 

THE HONOURABLE  

JUSTICE OSBORNE 

) 

) 

) 

TUESDAY, THE 12TH  

DAY OF NOVEMBER, 2024 

 

B E T W E E N:   

FARM CREDIT CANADA 

Applicant 

- and - 

GLOBAL FOOD AND INGREDIENTS INC. and GFI BRANDS INC. 

Respondents 

IN THE MATTER OF AN APPLICATION UNDER SECTION 243(1) OF THE 
BANKRUPTCY AND INSOLVENCY ACT, R.S.C. 1985, c. B-3, AS AMENDED, AND 

SECTION 101 OF THE COURTS OF JUSTICE ACT, R.S.O. 1990, c. C-43, AS AMENDED 

APPROVAL AND VESTING ORDER 
(Zealandia Lands) 

 

THIS MOTION, made by FTI Consulting Canada Inc. (“FTI”) in its capacity as the 

Court-appointed receiver (the "Receiver") over all assets, undertakings, and properties of Global 

Food and Ingredients Inc. (“Global Foods Canada”) and GFI Brands Inc. (“GFI Brands”, and 

together with Global Foods Canada, the “Debtors”, and each individually, a “Debtor”) that 

constitute “FCC Secured Property” (as such term is defined in the Order (Appointing 

Receiver), granted by the Honourable Justice Steele on May 30, 2024 (the (“Appointment 

Order”), in the within proceedings), for an order approving the sale transaction (the 

"Transaction") contemplated by an Asset Purchase Agreement between the Receiver and the 

Purchaser, Harvest Grain Zealandia Ltd. (the "Zealandia Purchaser") dated November 4, 2024 

(the “Zealandia Purchase Agreement”) and appended to the Second Report of the Receiver 
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dated November 4, 2024 (the "Second Report"), and vesting in the Zealandia Purchaser the 

Debtor’s right, title and interest in and to the assets described in the Zealandia Purchase 

Agreement (the "Purchased Assets"), was heard this day via judicial videoconference. 

ON READING the Report and on hearing the submissions of counsel for the Receiver 

and those parties listed on the counsel slip, no one else appearing for any other person although 

duly served as appears from the affidavit of Meena Alnajar sworn November 5, 2024, filed: 

SERVICE AND INTERPRETATION 

1. THIS COURT ORDERS that, if necessary, the time for service and filing of the Notice 

of Motion and Motion Record for this Order is hereby abridged and validated so that this Motion 

is properly returnable today and hereby dispenses with further service thereof. 

2. THIS COURT ORDERS that capitalized terms used but not defined herein have the 

meanings ascribed to them in the Appointment Order and the Zealandia Purchase Agreement, as 

applicable.  

SALE AGREEMENT APPROVAL  

3. THIS COURT ORDERS AND DECLARES that the Transaction is hereby approved, 

and the execution of the Zealandia Purchase Agreement by the Receiver is hereby authorized and 

approved, with such minor amendments as the Receiver may deem necessary. The Receiver is 

hereby authorized and directed to take such additional steps and execute such additional 

documents as may be necessary or desirable for the completion of the Transaction and for the 

conveyance of the Purchased Assets to the Purchaser. 

4. THIS COURT ORDERS AND DECLARES that the Zealandia Purchase Agreement is 

a Successful Bid as defined in the Sale Process and the Receiver is authorized and empowered, 

nunc pro tunc, to enter into any and all necessary agreements with respect to the Successful Bid 

and to undertake such other actions as may be necessary or appropriate to give effect to the 

Successful Bid.  

5. THIS COURT ORDERS AND DECLARES that upon the delivery of a Receiver’s 

certificate to the Zealandia Purchaser substantially in the form attached as Schedule A hereto (the 

"Receiver's Certificate"), all of the Debtor's right, title and interest in and to the Purchased 
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Assets shall, vest absolutely in the Zealandia Purchaser, free and clear of and from any and all 

security interests (whether contractual, statutory, or otherwise), hypothecs, mortgages, trusts or 

deemed trusts (whether contractual, statutory, or otherwise), liens, executions, levies, charges, or 

other financial or monetary claims, whether or not they have attached or been perfected, 

registered or filed and whether secured, unsecured or otherwise (collectively, the "Claims") 

excluding the permitted encumbrances listed on Schedule D hereto (the "Permitted 

Encumbrances") but including, without limiting the generality of the foregoing: (i) any 

encumbrances or charges created by the Order of the Honourable Justice Steele dated May 30, 

2024; (ii) all charges, security interests or claims evidenced by registrations pursuant to the 

Personal Property Security Act (Ontario or Saskatchewan) or any other personal property 

registry system; and (iii) all mortgages, pledges, charges, liens, debentures, trust deeds, 

assignments by way of security, security interests, conditional sales contracts or other title 

retention agreements or similar interests or instruments charging, or creating a security interest 

in, the Zealandia Lands or any part thereof or interest therein, and any agreements, leases, 

options, easements, rights of way, restrictions, executions, or other encumbrances (including 

notices or other registrations in respect of any of the foregoing) affecting title to the Zealandia 

Lands or any part thereof or interest therein, including but not limited to any of the foregoing 

which are registered on title to the Zealandia Lands following the date referred to in Schedule C 

hereto but prior to the submission of an application to the Saskatchewan Registrar of Titles 

pursuant to paragraph 6 of this Order; and (iv) those Claims listed on Schedule C hereto (all of 

which are collectively referred to as the "Encumbrances", which term shall not include the 

Permitted Encumbrances listed on Schedule D); and, for greater certainty, this Court orders that 

all of the Encumbrances affecting or relating to the Purchased Assets are hereby expunged and 

discharged as against the Purchased Assets. 

6. THIS COURT ORDERS that, pursuant to Section 109 of The Land Titles Act, 2000, SS 

2000, c L-5.1, the Saskatchewan Registrar of Titles shall be and is hereby directed to:  

(a) accept an application to surrender the existing title to the subject real property 

identified in Schedule B hereto (the “Real Property”) and set up new titles to the 

Real Property in the name of the Zealandia Purchaser or as it may direct as owner 

free and clear of any and all Encumbrances, save and except for the Permitted 

Encumbrances set out in Schedule D hereto; and 
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(b) for greater certainty, discharge from title to the Real Property all of the Claims 

listed in Schedule C hereto. 

7. THIS COURT ORDERS that, upon delivery of the Receiver's Certificate to the 

Zealandia Purchaser, the Zealandia Purchaser shall be and is hereby authorized to take such steps 

as may be necessary to effect the discharge of all Encumbrances registered against the Purchased 

Assets (including by filing financing change statements in the Saskatchewan Personal Property 

Registry with respect to the registrations listed in Schedule E) as may be reasonably required to 

conclude the Transaction and transfer title to the personal property identified in Schedule B 

hereto to the Zealandia Purchaser free and clear of any and all Encumbrances provided that the 

Zealandia Purchaser shall not be authorized to effect any discharge that would have the effect of 

releasing any Encumbrances against property other than the Purchased Assets.   

8. THIS COURT ORDERS that for the purposes of determining the nature and priority of 

Claims, the net proceeds from the sale of the Zealandia Purchased Assets shall stand in the place 

and stead of the Zealandia Purchased Assets, and that from and after the delivery of the 

Receiver's Certificate all Claims and Encumbrances shall attach to the net proceeds from the sale 

of the Zealandia Purchased Assets with the same priority as they had with respect to the 

Zealandia Purchased Assets immediately prior to the sale, as if the Zealandia Purchased Assets 

had not been sold and remained in the possession or control of the person having that possession 

or control immediately prior to the sale. 

9. THIS COURT ORDERS AND DIRECTS the Receiver to file with the Court a copy of 

the Receiver's Certificate, forthwith after delivery thereof. 

10. THIS COURT ORDERS that, notwithstanding: 

(a) the pendency of these proceedings;  

(b) any applications for a bankruptcy order now or hereafter issued pursuant to the 

Bankruptcy and Insolvency Act (Canada) in respect of the Debtor and any 

bankruptcy order issued pursuant to any such applications; and  

(c) any assignment in bankruptcy made in respect of the Debtor; 
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the vesting of the Zealandia Purchased Assets in the Zealandia Purchaser pursuant to this Order 

shall be binding on any trustee in bankruptcy that may be appointed in respect of the Debtor and 

shall not be void or voidable by creditors of the Debtor, nor shall it constitute nor be deemed to 

be a fraudulent preference, assignment, fraudulent conveyance, transfer at undervalue, or other 

reviewable transaction under the Bankruptcy and Insolvency Act (Canada) or any other 

applicable federal or provincial legislation, nor shall it constitute oppressive or unfairly 

prejudicial conduct pursuant to any applicable federal or provincial legislation. 

GENERAL 

11. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal, 

regulatory or administrative body having jurisdiction in Canada or in the United States to give 

effect to this Order and to assist the Receiver and its agents in carrying out the terms of this 

Order.  All courts, tribunals, regulatory and administrative bodies are hereby respectfully 

requested to make such orders and to provide such assistance to the Receiver, as an officer of this 

Court, as may be necessary or desirable to give effect to this Order or to assist the Receiver and 

its agents in carrying out the terms of this Order. 

12. THIS COURT ORDERS that the Receiver is at liberty, authorized and empowered to 

apply to any court, tribunal, regulatory or administrative body, wherever located, for the 

recognition of this order and for assistance in carrying out the terms of this order, and that the 

Receiver is authorized and empowered to act as a representative in respect of the within 

proceedings for the purpose of having these proceedings recognized in a jurisdiction outside 

Canada. 

13. THIS COURT ORDERS that this order is effective from today’s date and is enforceable 

without the need for entry and filing. 

 

       ____________________________________ 
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Schedule A – Form of Receiver’s Certificate 

 

Court File No. CV-24-00720526-00CL 

ONTARIO 

SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

 

B E T W E E N:   

FARM CREDIT CANADA 

Applicant 

- and - 

GLOBAL FOOD AND INGREDIENTS INC. and GFI BRANDS INC. 

Respondents 

IN THE MATTER OF AN APPLICATION UNDER SECTION 243(1) OF THE 
BANKRUPTCY AND INSOLVENCY ACT, R.S.C. 1985, c. B-3, AS AMENDED, AND 

SECTION 101 OF THE COURTS OF JUSTICE ACT, R.S.O. 1990, c. C-43, AS AMENDED 

RECEIVER’S CERTIFICATE 

RECITALS 

A. Pursuant to an Order of the Honourable Justice Steele of the Ontario Superior Court of 

Justice (the "Court") dated May 30, 2024, FTI Consulting Canada Inc. was appointed as the 

receiver (the "Receiver") of the undertaking, property and assets of Global Food and Ingredients 

Inc. (“Global Foods Canada”) and GFI Brands Inc. (“GFI Brands”), and together with Global 

Foods Canada, the “Debtors”, and each individually, a “Debtor”) that constitute “FCC Secured 

Property” (as such term is defined in the Order (Appointing Receiver), granted by the 

Honourable Justice Steele on May 30, 2024 (the “FCC Receivership Order”), in the within 

proceedings).  
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B. Pursuant to an Order of the Court dated November 12, 2024, the Court approved the 

agreement of purchase and sale made as of November 4, 2024 (the "Zealandia Purchase 

Agreement") between the Receiver and Harvest Grain Zealandia Ltd. (the "Zealandia 

Purchaser"). The Order has provided for the vesting in the Zealandia Purchaser or as it may 

direct of the Debtor’s right, title and interest in and to the Purchased Assets, which vesting is to 

be effective with respect to the Purchased Assets upon the delivery by the Receiver to the 

Zealandia Purchaser of a certificate confirming (i) the payment by the Zealandia Purchaser of the 

Purchase Price for the Purchased Assets; (ii) that the conditions to Closing as set out in Article 6 

of the Zealandia Purchase Agreement has been satisfied or waived by the Receiver and the 

Zealandia Purchaser; and (iii) the Transaction has been completed to the satisfaction of the 

Receiver. 

C. Unless otherwise indicated herein, terms with initial capitals have the meanings set out in 

the Zealandia Purchase Agreement. 

THE RECEIVER CERTIFIES the following: 

1. The Zealandia Purchaser has paid and the Receiver has received the Purchase Price for 

the Purchased Assets payable on the Closing Date pursuant to the Zealandia Purchase 

Agreement; 

2. The conditions to Closing as set out in Article 6 of each of the Zealandia Purchase 

Agreement has been satisfied or waived by the Receiver and the Zealandia Purchaser; and  

3. The Transaction has been completed to the satisfaction of the Receiver. 

4. This Certificate was delivered by the Receiver at ________ [TIME] on _______ [DATE]. 

 

 FTI Consulting Canada Inc., in its capacity as 
Receiver of the undertaking, property and 
assets of Global Food and Ingredients Inc. 
and GFI Brands Inc., and not in its personal 
capacity 

  Per:  

   Name:  

   Title:  
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Schedule B 

The Real Property 
 
Surface Parcel #: 202892519 
Reference Land Description: BLK/PAR K PLAN NO 102144046 EXTENSION 0 
 
Surface Parcel # 145169185 
Reference Land Description: BLK/PAR A PLAN NO 98MW19933 EXTENSION 1 as described 
on Certificate of Title 99MW02348 
 
The Personal Property 
 
 

Zealandia – Outdoor Equipment 

 

Name Model 
No. 

Serial No. Year 

Semi Truck X 2FUYASEB2NV483347 1992 

Old Semi 
Trailer 

X X X 

Semi Trailer X X X 
Dump Trailer X 4P5D71221D1194125 X 

Ford F150 
Pickup Truck 

X 1FTFW1EF4CFA31698 2012 

Bobcat Skid 
Steer 

S300 X X 

Propane 
Forklift 

GP25 5AM92114 X 

International 
Tractor 

4386 2970004U001266 X 

Versatile 
Tractor 

835 33761 1979 

John Deere 
Ride On 
Mower 

D140 X X 
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Ramp M35000 1156 X 
Batco Gas 
Kicker 

BXC2-
1515LP 

BA03B332001951 X 

Electric Kicker X X X 
Batco 45 
electric 

MODEL 
1555SD 

BA03B372103170 X 

Batco 85 Gas 1385 S 12405 X 
Batco 85 
electric 

MODEL 
1575SD 
WG 

BA03B132001577 X 

Batco 85 
electric 

1575 S 15182 X 
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Zealandia – Bins 
 

Location Bins 
Capacity 
per bin Remarks 

Green 
Plant 

GD-1, GD-2,GD-
3,GD-4,GD-5 4000 Bu Receiving bins 

Green 
Plant 

GC-1, GC-2,GC-
3,GC-4,GC-5 4000 Bu Clean bins 

Green 
Plant GR-1 1000 Bu Screenings bins 
Green 
Plant GR-2,GR-3 1200 Bu Screenings bins 
    

Location Bins 
Capacity 
per bin Remarks 

Red 
Plant 

RD-1, RD-2 (Model 
3609) 31,000 Bu Receiving bins 

Red 
Plant 

RD-3,RD-4,RD-
5,RD-6 4000 Bu Receiving bins 

Red 
Plant 

RC-1, RC-2 
(Model2713H45) 25,700 Bu Clean bins 

Red 
Plant 

RC-3, RC-4 
(Model2108H45) 9000 Bu Clean bins 

Red 
Plant RS-1 3000 Bu Screenings bins 
Red 
Plant RS-2 1000 Bu Screenings bins 
    

Location Bins 
Capacity 
per bin Remarks 

Splitting 
Plant 

SD-1,SD-2,SD-
3,SD-4,SD-5 4000 Bu Storage bins 

Splitting SD-6 2400 Bu Storage bins 
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Plant 
    

Location Bins 
Capacity 
per bin Remarks 

Extra 
Bins ZE-1 2400 Bu Storage bins 
Extra 
Bins ZE-2 1200 Bu Storage bins 
 

Zealandia - Office Equipment 
Name Of Item Quantity 

Coffee Maker 1 

Desk 3 
Folding Chairs 13 

Fridge 1 
Laptops 5 

Mice 4 
Microwaves 3 
Mini Fridge 1 

Monitors 6 
Office chairs 7 

Printer/scanner 1 
Shredder 1 

Conference Table 1 
Television 1 

Water Dispenser 2 
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Zealandia - Splitting Plant 
Name Model No. Serial No. Year Photo 

Fuel Master 
Burner 

SL-1350 0821-4069  
 

X 

 

Air Compressor   

X 
10849 2010 

 

Portable Hydronic  
Forced Air Heater 
 
 
 
 
 
 

{Dryair} 

 
 

X 

 
 

X 

 
 

X 

 

Bagging Line 
 Control panel 

 
 
  
 
 

{Stocdales) 

SEMC-04350-OP2  
 

X 

2022 
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Bagging Weigher 
Control panel 

 
 
 
 
 
 

{Rice Lake} 

19538800280 9201-3A  
 

X 

 

Bagging Weigher  
 
 
 
 
 
 
 
 
 
 
 
 
 

{Hamer Fischbein} 

600+NW 21600526DG  
 
 
 
 

X 

 

Bagging Sewing 
Machine  

 
 
 
 
 

{Hamer Fischbein} 

400HP 
HPR16CFFG36201027 

21-07-017  
 

X 

 

Bagging Incline 01 
 
 
 
 

{Hytrol} 

TA 14SJ35 2022 

 

“Stealth” 
Bagging Line 

Metal Detector  
 
 
 
 
 

 
 

X 

CD28719  
 

X 
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{Fortress} 

Bagging Incline 02 
 
 
 
 

{Hytrol} 

RB 14SJ36 2021 

 

 
 
 
 
 
 

{Marathon} 

PF215TTGN16532AAL C0323271-06/15-03  

X 

 

Fluid-bed Heat 
Exchanger  

 
 
 
 
 
 

{Buhler} 

OTW 500 Z  700247154 2021 

 

Dehuller01 
 
 
 
 
 
 

{Buhler} 

DRHG 700242244 2021 

 

Dehuller02 
 
 
 
 
 
 
 

{Buhler} 

DRHG 700248679 2021 
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De-Stoner 
 
 
 
 
 
 
 
 

{Buhler} 

MTSC 65/120 700244981 2021 

 

Polisher J-254-4B0X-RH 32505-1210  
 

X 

 

Color sorter 
Sortex A 

 
 
 
 
 

{Buhler} 

AD4-BBBB-AHCC 700349101 2021 

 

Flow Balancer 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

{Buhler} 

MEAG 3130575110/3 2021 
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Grader 
 
 
 
 
 
 
 
 
 
 
 

{Buhler} 

DRGA-2D 700245561 2021 

 

 
Grader 

 
 
 
 
 
 
 
 
 
 
 
 

{Buhler} 

DRGA-2D 700245562 2021 

 

Impact splitter 
 
 
 
 
 
 
 
 

{Buhler} 

MHSA MCC 700243367 2021 
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Impact splitter 
 
 
 
 
 
 
 
 
 

{Buhler} 

MHSA MCC 700243366 2021 

 

Impact splitter 
 
 
 
 
 
 
 
 
 
 

{Buhler} 

MHSA MCC 700243369 2021 

 

Impact splitter 
 
 
 
 
 
 
 
 
 

 
{Buhler} 

MHSA MCC 700243368 2021 
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Grader 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

{Buhler} 

DRGA-2D 700245563 2021 

 

        Grader 
 
 
 
 
 
 
 
 
 
 
 
 
 

 
{Buhler} 

DRGA-2D 700245564  
 
 
 
 

 

X 

 

Screening 
Machine Grain 
Plus 
 
 
 
 
 

{Buhler} 

LAGA 10 700247065  
 

X 
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Aspirator 
 
 
 
 
 
 
 
 

{Forsberg) 

458B3 021803  
 
 

X 

 

Aspirator 
 
 
 
 
 
 
 
 

{Buhler} 

MVSR-100 57509313 2021 

 

Aspirator 
 
 
 
 
 
 
 

 
 

{Buhler} 

MVSR-100 57509376 2021 

 

Screening 
Machine 

GrainPlus 20  
 
 
 

 
{Buhler} 

LAGA 20-M 700247064 2021 
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Screening 
Machine 

GrainPlus 
 
 
 

 
 

{Buhler} 

LAGA 20-EM 700247066 2021 

 

Top Steamer NFAT 400/RF 700247136 2021 

 

Bottom Steamer  NFAT 400/RF 700247137 2021 

 

Aspirator 
 
 
 
 
 

 
 
 
 

{Buhler} 

MVSR-100 57509375 2021 

 

Filter (bag House) 
 
 
 
 
 
 
 
 
 
 
 

{Buhler} 

MVRU 116-MST Ex 300106965 2021 
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Filter (bag House) 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

{Buhler} 

MVRU 116-MST Ex 300106967 2021 

 

Filter (bag House) 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

{Buhler} 

MVRU 116-MST Ex 300106966 2021 
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Aspirator 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

{Forsberg} 

458BCC 021802  
 
 
 
 

X 

 

Natural Gas Boiler 
 
 
 
 
 
 
 
 
 
 
 

 
 

{IBC} 

SL 40-399G3 SL 40-399G3-02746  
 
 
 
 

X 

 

Natural Gas Boiler 
 
 
 
 
 
 

 
 

{IBC} 

SL 40-399G3 SL 40-399G3-02776  
 
 

X 
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System feeder 
(Anti-Freeze) 

MF300  
 

X 

 
 

X 

 
 

 
 
 

Green Plant 

Name Model No. Serial No. Year Photo 

Gravity Table 
 
 
 
 
 
 
 

{Forsberg} 

400-P     R.H. 14253  
 

X 
 

 

Uni-Flow 
Cylinder 

Separator  
 
 
 
 
 

(Carterday) 

DJS1 CDO17203 2014 
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Red Plant 

 

Name Model No. Serial No. Year Photo 

Indents 01 
 
 
 
 
 
 
 

{Ideal} 

S1-QC-SR 2081  
 

X 

 

Indents 02 
 
 
 
 
 
 
 

{Ideal} 

S12-QC-PF 2315  
 

X 

 
 

Screening 
Machine 

 
(Air & Screen) 

 
 
 
 

{Garratt} 

PF 216 2903  
 

X 

 

Sortex A 
Color Sorter 

 
 
 
 
 
 

{Buhler}  

AC2-BXBX-ACCC 700047379 2016 
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Indents 03 
 
 
 
 
 
 
 

{Carterday} 

DJS1 CDO16129 2013 

 

Screening 
Machine 

 
 
 
 
 
 

{Damas} 

 
 

X 

 

 
 

X 

 
 

X 
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Schedule C – Claims to be deleted or expunged from title to Real Property as at November 

4, 2024 

 Zealandia Lands – Title No. 155846560 (surface parcel #202892519) 
Interest # Interest Register # Date Particulars  
195068380 123754237 29-Nov-2019 Mortgage – Farm 

Credit Canada  
198477028 125976415 07-Feb-2024 Mortgage – Siena 

Lending Group 
Canada LLC 

 
Title No. 155846537 (surface parcel #145169185) 
Interest # Interest Register # Date Particulars  
195068313 123754237 29-Nov-2019 Mortgage – Farm 

Credit Canada  
198477040 125976415 07-Feb-2024 Mortgage – Siena 

Lending Group 
Canada LLC 
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Schedule D – Permitted Encumbrances  

 
 
Zealandia Lands – Title No. 155846560 (surface parcel #202892519) 
Interest # Interest Register # Date Particulars  
195068368 104537314 25-Apr-1937 Easement 

Holder – 
Saskatchewan Power 
Corporation  

195068379 119711303 08-Jan-2014 Easement 
Holder – 
Saskatchewan Power 
Corporation  

 
Title No. 155846537 (surface parcel #145169185) 
Interest # Interest Register # Date Particulars  
195068289 104537336 26-Apr-1937 Easement 

Holder – SaskPower  
195068290 112863900 28-May-2007 Easement 

Holder – 
Saskatchewan Power 
Corporation 

195068302 119014781 07-Mar-2013 Easement 
Holder – 
Saskatchewan Power 
Corporation 

 

 

 

 

 

 

 

 

 

 

146



 

 
 

 

Schedule E - Registrations in the Saskatchewan Personal Property Registry Which May be 
Amended 

1. Registration #301965227;   

2. Registration #302510581;    

3. Registration #302552523;   

4. Registration #302288275.
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Court File No. CV-24-00720526-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 
 

THE HONOURABLE  

JUSTICE OSBORNE 

) 

) 

) 

TUESDAY, THE 12TH  

DAY OF NOVEMBER, 2024 

 

B E T W E E N:   

FARM CREDIT CANADA 

Applicant 

- and - 

GLOBAL FOOD AND INGREDIENTS INC. and GFI BRANDS INC. 

Respondents 

IN THE MATTER OF AN APPLICATION UNDER SECTION 243(1) OF THE 
BANKRUPTCY AND INSOLVENCY ACT, R.S.C. 1985, c. B-3, AS AMENDED, AND 

SECTION 101 OF THE COURTS OF JUSTICE ACT, R.S.O. 1990, c. C-43, AS AMENDED 

APPROVAL AND VESTING ORDER 
(Lajord Property) 

 

THIS MOTION, made by FTI Consulting Canada Inc. (“FTI”) in its capacity as the 

Court-appointed receiver (the "Receiver") over all assets, undertakings, and properties of Global 

Food and Ingredients Inc. (“Global Foods Canada”) and GFI Brands Inc. (“GFI Brands”, and 

together with Global Foods Canada, the “Debtors”, and each individually, a “Debtor”) that 

constitute “FCC Secured Property” (as such term is defined in the Order (Appointing 

Receiver), granted by the Honourable Justice Steele on May 30, 2024 (the (“Appointment 

Order”), in the within proceedings), for an order approving the sale transaction (the 

"Transaction") contemplated by an Asset Purchase Agreement (the “Lajord Purchase 

Agreement”) between the Receiver and C2 Farms (the "Lajord Purchaser") dated November 4, 

2024 and appended to the Second Report of the Receiver dated November 4, 2024 (the "Second 
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Report"), and vesting in the Lajord Purchaser the Debtor’s right, title and interest in and to the 

assets described in the Lajord Purchase Agreement (the "Purchased Assets"), was heard this day 

via judicial videoconference. 

ON READING the Report and on hearing the submissions of counsel for the Receiver 

and those parties listed on the counsel slip, no one else appearing for any other person although 

duly served as appears from the affidavit of Meena Alnajar sworn November 5, 2024, filed:  

SERVICE AND INTERPRETATION 

1. THIS COURT ORDERS that, if necessary, the time for service and filing of the Notice 

of Motion and Motion Record for this Order is hereby abridged and validated so that this Motion 

is properly returnable today and hereby dispenses with further service thereof. 

2. THIS COURT ORDERS that capitalized terms used but not defined herein have the 

meanings ascribed to them in the Appointment Order and the Lajord Purchase Agreement, as 

applicable. 

SALE AGREEMENT APPROVAL  

3. THIS COURT ORDERS AND DECLARES that the Transaction is hereby approved, 

and the execution of the Lajord Purchase Agreement by the Receiver is hereby authorized and 

approved, with such minor amendments as the Receiver may deem necessary. The Receiver is 

hereby authorized and directed to take such additional steps and execute such additional 

documents as may be necessary or desirable for the completion of the Transaction and for the 

conveyance of the Purchased Assets to the Purchaser.  

4. THIS COURT ORDERS AND DECLARES that the Lajord Purchase Agreement is a 

Successful Bid as defined in the Sale Process and the Receiver is authorized and empowered, 

nunc pro tunc, to enter into any and all necessary agreements with respect to the Successful Bid 

and to undertake such other actions as may be necessary or appropriate to give effect to the 

Successful Bid.  

5. THIS COURT ORDERS AND DECLARES that upon the delivery of a Receiver’s 

certificate to the Lajord Purchaser substantially in the form attached as Schedule A hereto (the 

"Receiver's Certificate"), all of the Debtor's right, title and interest in and to the Purchased 
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Assets shall vest absolutely in the Lajord Purchaser, free and clear of and from any and all 

security interests (whether contractual, statutory, or otherwise), hypothecs, mortgages, trusts or 

deemed trusts (whether contractual, statutory, or otherwise), liens, executions, levies, charges, or 

other financial or monetary claims, whether or not they have attached or been perfected, 

registered or filed and whether secured, unsecured or otherwise (collectively, the "Claims") 

including, without limiting the generality of the foregoing:  (i) any encumbrances or charges 

created by the Order of the Honourable Justice Steele dated May 30, 2024; and (ii) all charges, 

security interests or claims evidenced by registrations pursuant to the Personal Property Security 

Act (Ontario or Saskatchewan) or any other personal property registry system (all of which are 

collectively referred to as the "Encumbrances") and, for greater certainty, this Court orders that 

all of the Encumbrances affecting or relating to the Purchased Assets are hereby expunged and 

discharged as against the Purchased Assets. 

6. THIS COURT ORDERS that for the purposes of determining the nature and priority of 

Claims, the net proceeds from the sale of the Purchased Assets shall stand in the place and stead 

of the Purchased Assets, and that from and after the delivery of the Receiver's Certificate all 

Claims and Encumbrances shall attach to the net proceeds from the sale of the Purchased Assets 

with the same priority as they had with respect to the Purchased Assets immediately prior to the 

sale, as if the Purchased Assets had not been sold and remained in the possession or control of 

the person having that possession or control immediately prior to the sale. 

7. THIS COURT ORDERS AND DIRECTS the Receiver to file with the Court a copy of 

the Receiver's Certificate, forthwith after delivery thereof. 

8. THIS COURT ORDERS that, notwithstanding: 

(a) the pendency of these proceedings;  

(b) any applications for a bankruptcy order now or hereafter issued pursuant to the 

Bankruptcy and Insolvency Act (Canada) in respect of the Debtor and any 

bankruptcy order issued pursuant to any such applications; and  

(c) any assignment in bankruptcy made in respect of the Debtor; 
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the vesting of the Purchased Assets in the Lajord Purchaser pursuant to this Order shall be 

binding on any trustee in bankruptcy that may be appointed in respect of the Debtor and shall not 

be void or voidable by creditors of the Debtor, nor shall it constitute nor be deemed to be a 

fraudulent preference, assignment, fraudulent conveyance, transfer at undervalue, or other 

reviewable transaction under the Bankruptcy and Insolvency Act (Canada) or any other 

applicable federal or provincial legislation, nor shall it constitute oppressive or unfairly 

prejudicial conduct pursuant to any applicable federal or provincial legislation. 

9. THIS COURT ORDERS that upon delivery of the Receiver’s Certificate and subject to 

the payment of Cure Costs by the Purchaser (defined below), all of the rights and obligations of 

the Debtor under the agreements set out in Schedule “B” hereto, including all associated or 

related agreements, schedules, appendices, addendum, amendments, supplements, restatements 

or other modifications which requires consent of the counterparty to assign and such consent is 

not obtained on or prior to the issuance of this Order (each a “Assigned Contract” and 

collectively, the “Assigned Contracts”) shall be assigned to the Purchaser.  

10. THIS COURT ORDERS that the assignment to the Purchaser of the rights and 

obligations of the Debtor under the Assigned Contracts, pursuant to this Order is valid and 

binding upon all of the counterparties to the Assigned Contracts notwithstanding any restriction 

or prohibition contained in any such Assigned Contract relating to the assignment thereof, 

including, without limitation, any provision requiring the consent of any party to the assignment. 

11. THIS COURT ORDERS that each counterparty to an Assigned Contract is prohibited 

from exercising any right or remedy under the Assigned Contract and shall be forever barred and 

estopped from taking such action by reason of defaults thereunder related to these receivership 

proceedings, any restriction, condition or prohibition contained therein relating to the assignment 

thereof or any change of control, or the Transaction or any parts thereof, and are hereby deemed 

to waive any defaults relating thereto. 

12. THIS COURT ORDERS that the monetary default accrued under or in respect of the 

contracts listed in Schedule “C” hereto (the “Cure Costs”) shall be in the amounts set out in 

Schedule “C” hereto and that upon Closing, the Purchaser shall pay the Cure Costs as set out 

therein with respect to each Assigned Contract, in full and final satisfaction of any Cure Costs 

owing to the counterparty to the applicable Assigned Contract, on Closing.  

153



 

 

- 5 -

 

13. THIS COURT ORDERS the Receiver to send a copy of this Order to all of the 

counterparties to the Assigned Contracts listed in Schedule “C”.  

GENERAL 

14. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal, 

regulatory or administrative body having jurisdiction in Canada or in the United States to give 

effect to this Order and to assist the Receiver and its agents in carrying out the terms of this 

Order.  All courts, tribunals, regulatory and administrative bodies are hereby respectfully 

requested to make such orders and to provide such assistance to the Receiver, as an officer of this 

Court, as may be necessary or desirable to give effect to this Order or to assist the Receiver and 

its agents in carrying out the terms of this Order. 

15. THIS COURT ORDERS that the Receiver is at liberty, authorized and empowered to 

apply to any court, tribunal, regulatory or administrative body, wherever located, for the 

recognition of this order and for assistance in carrying out the terms of this order, and that the 

Receiver is authorized and empowered to act as a representative in respect of the within 

proceedings for the purpose of having these proceedings recognized in a jurisdiction outside 

Canada. 

16. THIS COURT ORDERS that this order is effective from today’s date and is enforceable 

without the need for entry and filing. 

 

       ____________________________________ 
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Schedule A – Form of Receiver’s Certificate 

 

Court File No. CV-24-00720526-00CL 

ONTARIO 

SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

 

B E T W E E N:   

FARM CREDIT CANADA 

Applicant 

- and - 

GLOBAL FOOD AND INGREDIENTS INC. and GFI BRANDS INC. 

Respondents 

IN THE MATTER OF AN APPLICATION UNDER SECTION 243(1) OF THE 
BANKRUPTCY AND INSOLVENCY ACT, R.S.C. 1985, c. B-3, AS AMENDED, AND 

SECTION 101 OF THE COURTS OF JUSTICE ACT, R.S.O. 1990, c. C-43, AS AMENDED 

RECEIVER’S CERTIFICATE 

RECITALS 

A. Pursuant to an Order of the Honourable Justice Steele of the Ontario Superior Court of 

Justice (the "Court") dated May 30, 2024, FTI Consulting Canada Inc. was appointed as the 

receiver (the "Receiver") of the undertaking, property and assets of Global Food and Ingredients 

Inc. (“Global Foods Canada”) and GFI Brands Inc. (“GFI Brands”), and together with Global 

Foods Canada, the “Debtors”, and each individually, a “Debtor”) that constitute “FCC Secured 

Property” (as such term is defined in the Order (Appointing Receiver), granted by the 

Honourable Justice Steele on May 30, 2024 (the “FCC Receivership Order”), in the within 

proceedings).  
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B. Pursuant to an Order of the Court dated November 12, 2024, the Court approved the 

agreement of purchase and sale made as of November 4, 2024 (the "Lajord Purchase 

Agreement") between the Receiver and C2 Farms (the "Lajord Purchaser") and provided for 

the vesting in the Lajord Purchaser of the Debtor’s right, title and interest in and to the Purchased 

Assets, which vesting is to be effective with respect to the Lajord Purchased Assets upon the 

delivery by the Receiver to the Lajord Purchaser of a certificate confirming (i) the payment by 

the Lajord Purchaser of the Purchase Price for the Purchased Assets; (ii) that the conditions to 

Closing as set out in Article 6 of the Lajord Purchase Agreement have been satisfied or waived 

by the Receiver and the Lajord Purchaser; and (iii) the Transaction has been completed to the 

satisfaction of the Receiver. 

C. Unless otherwise indicated herein, terms with initial capitals have the meanings set out in 

the Lajord Purchase Agreement. 

THE RECEIVER CERTIFIES the following: 

1. The Lajord Purchaser has paid and the Receiver has received the Purchase Price for the 

Purchased Assets payable on the Closing Date pursuant to the Lajord Purchase Agreement; 

2. The conditions to Closing as set out in Article 6 of the Lajord Purchase Agreement have 

been satisfied or waived by the Receiver and the Lajord Purchaser; and  

3. The Transaction has been completed to the satisfaction of the Receiver. 

4. This Certificate was delivered by the Receiver at ________ [TIME] on _______ [DATE]. 

 

 

 FTI Consulting Canada Inc., in its capacity as 
Receiver of the undertaking, property and 
assets of Global Food and Ingredients Inc. 
and GFI Brands Inc., and not in its personal 
capacity 

  Per:  

   Name:  

   Title:  

156



Schedule B   

Assigned Contracts  

Lease dated October 1, 2015 between Stewart Southern Railway Inc., as landlord, and Canpulse 
Foods Ltd., as tenant relating to the premises municipally known as 100 South Railway Avenue, 
Lajord No. 128, Saskatchewan, which was later assigned by an Assignment of Lease from 
11567403 Canada Inc., in its capacity as general partner on behalf of GFI LP to Global Food and 
Ingredients Inc. dated March 31, 2022 pursuant to an Asset Purchase Agreement between 
Canpulse Foods Ltd. as seller and GFI LP as purchaser dated November 26, 2019.  
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Schedule C 

Assigned Contracts 

Contract Name Parties Agreement Date Cure Costs 

Lease Agreement Stewart Southern 

Railway Inc. 

October 1, 2015 CDN $10,000 plus 

GST 
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Court File No. CV-24-00720526-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 
 

THE HONOURABLE  

JUSTICE OSBORNE 

) 

) 

) 

TUESDAY, THE 12TH  

DAY OF NOVEMBER, 2024 

 

B E T W E E N:   

FARM CREDIT CANADA 

Applicant 

- and - 

GLOBAL FOOD AND INGREDIENTS INC. and GFI BRANDS INC. 

Respondents 

IN THE MATTER OF AN APPLICATION UNDER SECTION 243(1) OF THE 
BANKRUPTCY AND INSOLVENCY ACT, R.S.C. 1985, c. B-3, AS AMENDED, AND 

SECTION 101 OF THE COURTS OF JUSTICE ACT, R.S.O. 1990, c. C-43, AS AMENDED 

ANCILLARY RELIEF ORDER 

 

THIS MOTION, made by FTI Consulting Canada Inc. (“FTI”) in its capacity as the 

Court-appointed receiver (the "Receiver") over all assets, undertakings, and properties of Global 

Food and Ingredients Inc. (“Global Foods Canada”) and GFI Brands Inc. (“GFI Brands”, and 

together with Global Foods Canada, the “Debtors”, and each individually, a “Debtor”) that 

constitute “FCC Secured Property” (as such term is defined in the Order (Appointing 

Receiver), granted by the Honourable Justice Steele on May 30, 2024 (the “FCC Receivership 

Order”), in the within proceedings), for an order approving the ancillary relief set out in the 

Notice of Motion was heard this day via videoconference.  
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ON READING the Second Report of the Receiver dated November 4, 2024 (the “Second 

Report”) and the appendices thereto, the Motion Record of the Receiver, and on hearing the 

submissions of counsel for the Receiver and those parties listed on the counsel slip, no one else 

appearing for any other person although duly served as appears from the affidavit of Meena 

Alnajar sworn November 5, 2024, filed: 

SERVICE AND INTERPRETATION 

1. THIS COURT ORDERS that, if necessary, the time for service and filing of the Notice 

of Motion and Motion Record for this Order is hereby abridged and validated so that this Motion 

is properly returnable today and hereby dispenses with further service thereof. 

2. THIS COURT ORDERS that capitalized terms used but not defined herein have the 

meanings ascribed to them in the Second Report. 

APPROVAL OF ACTIVITIES 

3. THIS COURT ORDERS that the Second Report of the Receiver and the actions and 

activities of the Receiver descried therein be and are hereby approved, provided, however, that 

only the Receiver, in its personal capacity and only with respect to its own personal liability, 

shall be entitled to rely upon or utilize in any way such approval.  

APPROVAL OF RECEIPTS AND DISBURSEMENTS 

4. THIS COURT ORDERS that the Receiver’s statement of receipts and disbursements 

for the period of August 14, 2024 to October 31, 2024 is hereby approved.  

SEALING 

5. THIS COURT ORDERS that Confidential Schedule “1” and Confidential Schedule “2” 

to the Second Report shall be sealed, kept confidential and shall not form part of the public 

record pending further Order of the Court. 
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GENERAL 

6. THIS COURT ORDERS that this order shall have full force and effect in all provinces 

and territories in Canada, outside Canada, and against all persons against whom it may be 

enforceable.  

7. THIS COURT REQUESTS the aid and recognition of any court, tribunal, regulatory or 

administrative body having jurisdiction in Canada or in the United States, or abroad, to give 

effect to this Order and to assist the Receiver and its agents in carrying out the terms of this 

Order.  All courts, tribunals, regulatory and administrative bodies are hereby respectfully 

requested to make such orders and to provide such assistance to the Receiver, as an officer of this 

Court, as may be necessary or desirable to give effect to this Order or to assist the Receiver and 

its agents in carrying out the terms of this Order. 

8. THIS COURT ORDERS that the Receiver is at liberty, authorized and empowered to 

apply to any court, tribunal, regulatory or administrative body, wherever located, for the 

recognition of this order and for assistance in carrying out the terms of this order, and that the 

Receiver is authorized and empowered to act as a representative in respect of the within 

proceedings for the purpose of having these proceedings recognized in a jurisdiction outside 

Canada. 

9. THIS COURT ORDERS that this order is effective from today’s date and is enforceable 

without the need for entry and filing. 

 

       ________________________________
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Revised: January 21, 2014

DOCSTOR: 1201927\14

Court File No.      CV-24-00720526-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

WEEKDAY, THE #

DAY OF MONTH, 20YR

THE HONOURABLE ) TUESDAY, THE 12TH

)

JUSTICE OSBORNE ) DAY OF NOVEMBER, 2024

B E T W E E N:
PLAINTIFF

Plaintiff

FARM CREDIT CANADA

Applicant

- and –-
DEFENDANT

Defendant

GLOBAL FOOD AND INGREDIENTS INC. and GFI BRANDS INC.

Respondents

IN THE MATTER OF AN APPLICATION UNDER SECTION 243(1) OF THE
BANKRUPTCY AND INSOLVENCY ACT, R.S.C. 1985, c. B-3, AS AMENDED, AND
SECTION 101 OF THE COURTS OF JUSTICE ACT, R.S.O. 1990, c. C-43, AS AMENDED

APPROVAL AND VESTING ORDER
(Zealandia Lands)

THIS MOTION, made by [RECEIVER'S NAME]FTI Consulting Canada Inc. (“FTI”) in

its capacity as the Court-appointed receiver (the "Receiver") of the undertaking, property and

THE HONOURABLE 

JUSTICE 

)

)

)

166



2

assets of [DEBTOR] (the "over all assets, undertakings, and properties of Global Food and

Ingredients Inc. (“Global Foods Canada”) and GFI Brands Inc. (“GFI Brands”, and together

with Global Foods Canada, the “Debtors”, and each individually, a “Debtor"”) that constitute

“FCC Secured Property” (as such term is defined in the Order (Appointing Receiver), granted

by the Honourable Justice Steele on May 30, 2024 (the (“Appointment Order”), in the within

proceedings), for an order approving the sale transaction (the "Transaction") contemplated by an

agreement of purchase and sale (the "SaleAsset Purchase Agreement") between the Receiver and

[NAME OF PURCHASER]the Purchaser, Harvest Grain Zealandia Ltd. (the "Zealandia

Purchaser") dated [DATE]November 4, 2024 (the “Zealandia Purchase Agreement”) and

appended to the Second Report of the Receiver
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dated [DATE]November 4, 2024 (the "Second Report"), and vesting in the Zealandia Purchaser

the Debtor’s right, title and interest in and to the assets described in the SaleZealandia Purchase

Agreement (the "Purchased Assets"), was heard this day at 330 University Avenue, Toronto,

Ontariovia judicial videoconference.

ON READING the Report and on hearing the submissions of counsel for the Receiver,

[NAMES OF OTHER PARTIES APPEARING] and those parties listed on the counsel slip, no

one else appearing for any other person on the service list, although properlyduly served as

appears from the affidavit of [NAME]Meena Alnajar sworn [DATE]November 5, 2024, filed1:

SERVICE AND INTERPRETATION

1. THIS COURT ORDERS that, if necessary, the time for service and filing of the Notice

of Motion and Motion Record for this Order is hereby abridged and validated so that this Motion

is properly returnable today and hereby dispenses with further service thereof.

2. THIS COURT ORDERS that capitalized terms used but not defined herein have the

meanings ascribed to them in the Appointment Order and the Zealandia Purchase Agreement, as

applicable.

SALE AGREEMENT APPROVAL

3. 1. THIS COURT ORDERS AND DECLARES that the Transaction is hereby

approved,2 and the execution of the SaleZealandia Purchase Agreement by the Receiver3 is

hereby authorized and approved, with such minor amendments as the Receiver may deem

necessary.  The Receiver is hereby authorized and directed to take such additional steps and

execute such additional documents as may be necessary or desirable for the completion of the

Transaction and for the conveyance of the Purchased Assets to the Purchaser.

1 This model order assumes that the time for service does not need to be abridged.  The motion seeking a vesting
order should be served on all persons having an economic interest in the Purchased Assets, unless circumstances
warrant a different approach.  Counsel should consider attaching the affidavit of service to this Order.

2 In some cases, notably where this Order may be relied upon for proceedings in the United States, a finding that the
Transaction is commercially reasonable and in the best interests of the Debtor and its stakeholders may be necessary.
Evidence should be filed to support such a finding, which finding may then be included in the Court's endorsement.

3 In some cases, the Debtor will be the vendor under the Sale Agreement, or otherwise actively involved in the
Transaction.  In those cases, care should be taken to ensure that this Order authorizes either or both of the Debtor and
the Receiver to execute and deliver documents, and take other steps.
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4. THIS COURT ORDERS AND DECLARES that the Zealandia Purchase

Agreement is a Successful Bid as defined in the Sale Process and the Receiver is authorized and

empowered, nunc pro tunc, to enter into any and all necessary agreements with respect to the

Successful Bid and to undertake such other actions as may be necessary or appropriate to give

effect to the Successful Bid.

5. 2. THIS COURT ORDERS AND DECLARES that upon the delivery of a Receiver’s

certificate to the Zealandia Purchaser substantially in the form attached as Schedule A hereto (the

"Receiver's Certificate"), all of the Debtor's right, title and interest in and to the Purchased
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Assets described in the Sale Agreement [and listed on Schedule B hereto]4 shall, vest absolutely

in the Zealandia Purchaser, free and clear of and from any and all security interests (whether

contractual, statutory, or otherwise), hypothecs, mortgages, trusts or deemed trusts (whether

contractual, statutory, or otherwise), liens, executions, levies, charges, or other financial or

monetary claims, whether or not they have attached or been perfected, registered or filed and

whether secured, unsecured or otherwise (collectively, the "Claims"5) excluding the permitted

encumbrances listed on Schedule D hereto (the "Permitted Encumbrances") but including,

without limiting the generality of the foregoing:  (i) any encumbrances or charges created by the

Order of the Honourable Justice [NAME]Steele dated [DATE]May 30, 2024; (ii) all charges,

security interests or claims evidenced by registrations pursuant to the Personal Property Security

Act (Ontario or Saskatchewan) or any other personal property registry system; and (iii) all

mortgages, pledges, charges, liens, debentures, trust deeds, assignments by way of security,

security interests, conditional sales contracts or other title retention agreements or similar

interests or instruments charging, or creating a security interest in, the Zealandia Lands or any

part thereof or interest therein, and any agreements, leases, options, easements, rights of way,

restrictions, executions, or other encumbrances (including notices or other registrations in respect

of any of the foregoing) affecting title to the Zealandia Lands or any part thereof or interest

therein, including but not limited to any of the foregoing which are registered on title to the

Zealandia Lands following the date referred to in Schedule C hereto but prior to the submission

of an application to the Saskatchewan Registrar of Titles pursuant to paragraph 6 of this Order;

and (iv) those Claims listed on Schedule C hereto (all of which are collectively referred to as the

"Encumbrances", which term shall not include the permitted encumbrances, easements and

restrictive covenantsPermitted Encumbrances listed on Schedule D); and, for greater certainty,

this Court orders that all of the Encumbrances affecting or relating to the Purchased Assets are

hereby expunged and discharged as against the Purchased Assets.

- 3 -

4 To allow this Order to be free-standing (and not require reference to the Court record and/or the Sale Agreement), it
may be preferable that the Purchased Assets be specifically described in a Schedule.

5 The "Claims" being vested out may, in some cases, include ownership claims, where ownership is disputed and the
dispute is brought to the attention of the Court.  Such ownership claims would, in that case, still continue as against
the net proceeds from the sale of the claimed asset.  Similarly, other rights, titles or interests could also be vested out,
if the Court is advised what rights are being affected, and the appropriate persons are served.  It is the
Subcommittee's view that a non-specific vesting out of "rights, titles and interests" is vague and therefore undesirable.
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6
6. THIS COURT ORDERS that, pursuant to Section 109 of The Land Titles Act, 2000, SS

2000, c L-5.1, the Saskatchewan Registrar of Titles shall be and is hereby directed to:

(a) accept an application to surrender the existing title to the subject real property

identified in Schedule B hereto (the “Real Property”) and set up new titles to the

Real Property in the name of the Zealandia Purchaser or as it may direct as owner

free and clear of any and all Encumbrances, save and except for the Permitted

Encumbrances set out in Schedule D hereto; and
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3. THIS COURT ORDERS that upon the registration in the Land Registry Office for

the [Registry Division of {LOCATION} of a Transfer/Deed of Land in the form

prescribed by the Land Registration Reform Act duly executed by the

Receiver][Land Titles Division of {LOCATION} of an Application for Vesting

Order in the form prescribed by the Land Titles Act and/or the Land Registration

Reform Act]6, the Land Registrar is hereby directed to enter the Purchaser as the

owner of the subject real property identified in Schedule B hereto (the “Real

Property”) in fee simple, and is hereby directed to delete and expunge(b) for

greater certainty, discharge from title to the Real Property all of the Claims listed

in Schedule C hereto.

7. THIS COURT ORDERS that, upon delivery of the Receiver's Certificate to the

Zealandia Purchaser, the Zealandia Purchaser shall be and is hereby authorized to take such steps

as may be necessary to effect the discharge of all Encumbrances registered against the Purchased

Assets (including by filing financing change statements in the Saskatchewan Personal Property

Registry with respect to the registrations listed in Schedule E) as may be reasonably required to

conclude the Transaction and transfer title to the personal property identified in Schedule B

hereto to the Zealandia Purchaser free and clear of any and all Encumbrances provided that the

Zealandia Purchaser shall not be authorized to effect any discharge that would have the effect of

releasing any Encumbrances against property other than the Purchased Assets.

8. 4. THIS COURT ORDERSTHIS COURT ORDERS that for the purposes of

determining the nature and priority of Claims, the net proceeds7 from the sale of the Zealandia

Purchased Assets shall stand in the place and stead of the Zealandia Purchased Assets, and that

from and after the delivery of the Receiver's Certificate all Claims and Encumbrances shall attach

to the net proceeds from the sale of the Zealandia Purchased Assets with the same priority as they

had with respect to the Zealandia Purchased Assets immediately prior to the sale8, as if the

6 Elect the language appropriate to the land registry system (Registry vs. Land Titles).

7 The Report should identify the disposition costs and any other costs which should be paid from the gross sale
proceeds, to arrive at "net proceeds".

8 This provision crystallizes the date as of which the Claims will be determined.  If a sale occurs early in the
insolvency process, or potentially secured claimants may not have had the time or the ability to register or perfect
proper claims prior to the sale, this provision may not be appropriate, and should be amended to remove this
crystallization concept.
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8Zealandia Purchased Assets had not been sold and remained in the possession or control of the

person having that possession or control immediately prior to the sale.

9. 5. THIS COURT ORDERS AND DIRECTS the Receiver to file with the Court a copy

of the Receiver's Certificate, forthwith after delivery thereof.
6. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal

Information Protection and Electronic Documents Act, the Receiver is authorized and permitted

to disclose and transfer to the Purchaser all human resources and payroll information in the

Company's records pertaining to the Debtor's past and current employees, including personal

information of those employees listed on Schedule "●" to the Sale Agreement.  The Purchaser

shall maintain and protect the privacy of such information and shall be entitled to use the

personal information provided to it in a manner which is in all material respects identical to the

prior use of such information by the Debtor.

10. 7. THIS COURT ORDERS that, notwithstanding:

(a) the pendency of these proceedings;

(b) any applications for a bankruptcy order now or hereafter issued pursuant to the

Bankruptcy and Insolvency Act (Canada) in respect of the Debtor and any

bankruptcy order issued pursuant to any such applications; and

(c) any assignment in bankruptcy made in respect of the Debtor;
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the vesting of the Zealandia Purchased Assets in the Zealandia Purchaser pursuant to this Order

shall be binding on any trustee in bankruptcy that may be appointed in respect of the Debtor and

shall not be void or voidable by creditors of the Debtor, nor shall it constitute nor be deemed to

be a fraudulent preference, assignment, fraudulent conveyance, transfer at undervalue, or other

reviewable transaction under the Bankruptcy and Insolvency Act (Canada) or any other

applicable federal or provincial legislation, nor shall it constitute oppressive or unfairly

prejudicial conduct pursuant to any applicable federal or provincial legislation.
8. THIS COURT ORDERS AND DECLARES that the Transaction is exempt from the

application of the Bulk Sales Act (Ontario).

GENERAL

11. 9. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,

regulatory or administrative body having jurisdiction in Canada or in the United States to give

effect to this Order and to assist the Receiver and its agents in carrying out the terms of this

Order.  All courts, tribunals, regulatory and administrative bodies are hereby respectfully

requested to make such orders and to provide such assistance to the Receiver, as an officer of

this Court, as may be necessary or desirable to give effect to this Order or to assist the Receiver

and its agents in carrying out the terms of this Order.

____________________________________

12. THIS COURT ORDERS that the Receiver is at liberty, authorized and empowered to

apply to any court, tribunal, regulatory or administrative body, wherever located, for the

recognition of this order and for assistance in carrying out the terms of this order, and that the

Receiver is authorized and empowered to act as a representative in respect of the within

proceedings for the purpose of having these proceedings recognized in a jurisdiction outside

Canada.

174



10
13. THIS COURT ORDERS that this order is effective from today’s date and is enforceable

without the need for entry and filing.
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Schedule A –– Form of Receiver’s Certificate

Court File No. __________CV-24-00720526-00CL

ONTARIO

SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

B E T W E E N:
PLAINTIFF

Plaintiff

FARM CREDIT CANADA

Applicant

- and –-
DEFENDANT

Defendant

GLOBAL FOOD AND INGREDIENTS INC. and GFI BRANDS INC.

Respondents

IN THE MATTER OF AN APPLICATION UNDER SECTION 243(1) OF THE
BANKRUPTCY AND INSOLVENCY ACT, R.S.C. 1985, c. B-3, AS AMENDED, AND
SECTION 101 OF THE COURTS OF JUSTICE ACT, R.S.O. 1990, c. C-43, AS AMENDED

RECEIVER’S CERTIFICATE

RECITALS

A.Pursuant to an Order of the Honourable [NAME OF JUDGE]Justice Steele of the Ontario Superior Court of

Justice (the "Court") dated [DATE OF ORDER], [NAME OF RECEIVER]May 30, 2024, FTI

Consulting Canada Inc. was appointed as the receiver (the "Receiver") of the undertaking,

property and assets of [DEBTOR] (theGlobal Food and Ingredients Inc. (“Global Foods
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Canada”) and GFI Brands Inc. (“GFI Brands”), and together with Global Foods Canada, the

“Debtors”, and each individually, a “Debtor”).

B that constitute “FCC Secured Property” (as such term is defined in the Order (Appointing

Receiver), granted by the Honourable Justice Steele on May 30, 2024 (the “FCC Receivership

Order”), in the within proceedings).
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Per:

- 2 -

B. Pursuant to an Order of the Court dated [DATE]November 12, 2024, the Court approved

the agreement of purchase and sale made as of [DATE OF AGREEMENT]November 4, 2024

(the "SaleZealandia Purchase Agreement") between the Receiver [Debtor] and [NAME OF

PURCHASER]Harvest Grain Zealandia Ltd. (the "Zealandia Purchaser") and. The Order has

provided for the vesting in the Zealandia Purchaser or as it may direct of the Debtor’s right, title

and interest in and to the Purchased Assets, which vesting is to be effective with respect to the

Purchased Assets upon the delivery by the Receiver to the Zealandia Purchaser of a certificate

confirming (i) the payment by the Zealandia Purchaser of the Purchase Price for the Purchased

Assets; (ii) that the conditions to Closing as set out in section ●Article 6 of the SaleZealandia

Purchase Agreement havehas been satisfied or waived by the Receiver and the Zealandia

Purchaser; and (iii) the Transaction has been completed to the satisfaction of the Receiver.

C. C. Unless otherwise indicated herein, terms with initial capitals have the meanings set out

in the SaleZealandia Purchase Agreement.

THE RECEIVER CERTIFIES the following:

1. 1. The Zealandia Purchaser has paid and the Receiver has received the Purchase Price for

the Purchased Assets payable on the Closing Date pursuant to the SaleZealandia Purchase

Agreement;

2. 2. The conditions to Closing as set out in section ●Article 6 of each of the SaleZealandia

Purchase Agreement havehas been satisfied or waived by the Receiver and the Zealandia

Purchaser; and

3. 3. The Transaction has been completed to the satisfaction of the Receiver.

4. 4. This Certificate was delivered by the Receiver at ________ [TIME] on _______
[DATE].

[NAME OF RECEIVER], in its capacity as
Receiver of the undertaking, property and
assets of [DEBTOR], and not in its personal
capacity
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Name:

Title:

FTI Consulting Canada Inc., in its capacity
as Receiver of the undertaking, property and
assets of Global Food and Ingredients Inc.
and GFI Brands Inc., and not in its personal
capacity

Per:

Name:

Title:
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Old Semi
Trailer

Ford F150
Pickup Truck

Year

X

X

1FTFW1EF4CFA31698 2012

X

Bobcat Skid
Steer

X

S300

Name

X X

Semi Truck

Semi Trailer

Propane
Forklift

GP25

X

5AM92114

X

X

X

Model
No.

International
Tractor

X

4386

2FUYASEB2NV483347

2970004U001266 X

Schedule B – Purchased Assets

The Real Property

Surface Parcel #: 202892519
Reference Land Description: BLK!PAR K PLAN NO 102144046 EXTENSION 0

Surface Parcel # 145169185
Reference Land Description: BLK!PAR A PLAN NO 98MW19933 EXTENSION 1 as described
on Certificate of Title 99MW02348

The Personal Property

Zealandia – Outdoor Equipment

Dump Trailer

Versatile
Tractor

1992

835

X

33761

Serial No.

1979

4P5D71221D1194125 X
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D140 X XJohn
Deere Ride
On Mower

181



- 2 -

BXC2-
1515LP

MODEL
1555SD

BA03B372103170

BA03B332001951

X

1156
X

Batco 85 Gas 1385 S 12405

X

X

Electric Kicker

Ramp

Batco 85
electric

X

MODEL
1575SD
WG

BA03B132001577

X

X

X

Batco 85
electric

Batco Gas
Kicker

1575 S 15182

M35000

X

Batco 45
electric
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Red
Plant

Screenings bins

RD-3,RD-4,RD-5,R
D-6

4000 Bu

4000 Bu Receiving bins

Zealandia – Bins

Green
Plant

Red
Plant

Receiving bins

RC-1, RC-2
(Model2713H45)

GR-2,GR-3

25,700 Bu

Capacity
per bin

Clean bins

1200 Bu

Red
Plant

Screenings bins

RC-3, RC-4
(Model2108H45) 9000 Bu Clean bins

Green
Plant

Red
Plant

Remarks

RS-1 3000 Bu

GC-1,
GC-2,GC-3,GC-4,G

Screenings bins
Red
Plant RS-2

4000 Bu

1000 Bu Screenings bins

Location

Clean bins

Bins

Location

Capacity
per bin

Location

Remarks

Bins

Green
Plant

Capacity
per bin Remarks

Green
Plant

Red

Splitting
Plant

SD-1,SD-2,SD-3,S
D-4,SD-5

RD-1, RD-2 (Model

4000 Bu

GR-1

Storage bins

31,000 Bu

GD-1,
GD-2,GD-3,GD-4,G

Splitting

Receiving bins

SD-6

1000 Bu

2400 Bu Storage bins

Bins
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Folding Chairs 13

ZE-1

Fridge

2400 Bu

1

Storage bins

Laptops 5
Mice

Extra
Bins

4

ZE-2

Microwaves 3

1200 Bu

Mini Fridge

Storage bins

1

Location

Zealandia - Office Equipment

Monitors 6

Plant

Name Of Item

Office chairs

Bins

7

Quantity

Printer/scanner 1

Capacity
per bin

Coffee Maker

Shredder 1

1

Remarks

Conference Table 1

Desk

Television 1

3

Water Dispenser 2

Extra
Bins

184



- 2 -

Model No.

Zealandia - Splitting Plant

Air Compressor

Serial No.

X
10849 2010

Year

Portable Hydronic
Forced Air Heater

X X

Photo

X

Name

Fuel Master
Burner

Bagging Line
Control panel

SEMC-04350-OP2

SL-1350

X

2022

0821-4069

X
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Bagging Weigher
Control panel

Bagging Sewing
Machine

400HP
HPR16CFFG36201027

21-07-017

X

19538800280

Bagging Weigher

Bagging Incline 01

600+NW

TA

9201-3A

14SJ35

21600526DG

2022

X

X

“Stealth”
Bagging Line

Metal Detector

X

CD28719

X
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Bagging Incline 02

Fluid-bed Heat
Exchanger

RB

OTW 500 Z 700247154

14SJ36

2021

2021

Dehuller01 DRHG 700242244 2021

{Marathon}

Dehuller02

{Buhler}

PF215TTGN16532AAL

DRHG

{Fortress}

700248679

C0323271-06/15-03

2021

X
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2021

Color sorter
Sortex A

{Buhler}

AD4-BBBB-AHCC

De-Stoner

700349101 2021

Polisher

MTSC 65/120

Flow Balancer

J-254-4B0X-RH

MEAG 3130575110/3

32505-1210

2021

700244981

X
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DRGA-2D

DRGA-2D 700245562

700245561

2021

2021

Impact splitter MHSA MCC

Grader

700243367 2021

Grader

{Buhler}
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MHSA MCC

MHSA MCC 700243369

700243366

2021

2021

Impact splitter MHSA MCC

Impact splitter

700243368 2021

Impact splitter
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DRGA-2D

700245563

700245564

X

2021
Grader

Screening
Machine
Grain Plus

LAGA 10 700247065

DRGA-2D

X

Grader
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X

Aspirator

{Buhler}

MVSR-100

Aspirator

57509376 2021

Aspirator

458B3

Screening
Machine

GrainPlus 20

MVSR-100

LAGA 20-M 700247064

57509313

2021

021803

2021
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NFAT 400/RF

Screening
Machine

GrainPlus

700247137 2021

Top Steamer

LAGA 20-EM

Aspirator

NFAT 400/RF

MVSR-100 57509375

700247136

2021

700247066

2021

Filter (bag House) MVRU 116-MST Ex

2021

300106965 2021

Bottom Steamer
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Filter (bag House)

Filter (bag House)

MVRU 116-MST Ex

MVRU 116-MST Ex 300106966

300106967

2021

2021
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458BCC

SL 40-399G3 SL 40-399G3-02746

021802

X

X

Natural Gas Boiler SL 40-399G3

Aspirator

SL 40-399G3-02776

X

Natural Gas Boiler
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Year Photo

MF300

X X

Gravity Table

{Forsberg}

400-P R.H. 14253

Green Plant

X

Name

Uni-Flow
Cylinder

Separator

DJS1

Model No.

CDO17203

System feeder
(Anti-Freeze)

2014

Serial No.
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Year Photo

Sortex A
Color Sorter

PF 216

AC2-BXBX-ACCC 700047379

2903

2016

Indents 01

{Ideal}

S1-QC-SR

X

2081

Red Plant

X

Name

Indents 02 S12-QC-PF

Model No.

2315

Screening
Machine

(Air & Screen)

X

Serial No.
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Indents 03

Screening
Machine

DJS1

X X

CDO16129

X

2013
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Schedule C –– Claims to be deleted andor expunged from title to Real Property as at
November
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Mortgage –
Siena Lending
Group Canada

Interest #

Title No. 155846537 (surface parcel #145169185

195068380

Interest # Interest Register #

123754237

Date

Interest Register #

Particulars

29-Nov-2019

4, 2024

Zealandia Lands – Title No. 155846560 (surface parcel #202892519

195068313

Mortgage – Farm
Credit Canada

123754237

Date

29-Nov-2019 Mortgage – Farm
Credit Canada

198477028

198477040

Particulars

125976415

125976415

07-Feb-2024 Mortgage –
Siena Lending
Group Canada

07-Feb-2024
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Easement Holder –
Saskatchewan
Power Corporation

Interest #

Title No. 155846537 (surface parcel #145169185

195068368

Interest # Interest Register #

104537314

Date

Interest Register #

Particulars

25-Apr-1937

Schedule D –– Permitted Encumbrances, Easements and Restrictive Covenants
related to the Real Property

(unaffected by the Vesting Order)

Zealandia Lands – Title No. 155846560 (surface parcel #202892519

195068289

Easement Holder –
Saskatchewan
Power Corporation

104537336

Date

26-Apr-1937 Easement
Holder – SaskPower

195068379

195068290

Particulars

112863900

119711303

28-May-2007 Easement Holder –
Saskatchewan
Power Corporation

08-Jan-2014
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119014781 07-Mar-2013 Easement Holder –
Saskatchewan
Power Corporation

195068302
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Schedule E - Registrations in the Saskatchewan Personal Property Registry Which May be
Amended

1. Registration #301965227;

2. Registration #302510581;

3. Registration #302552523;

4. Registration #302288275.
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FARM CREDIT CANADA

Applicant
and

GLOBAL FOOD AND INGREDIENTS
INC. and GFI BRANDS INC.

Respondents

Court File No.: CV-24-00720526-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

Proceeding commenced at Toronto

APPROVAL AND VESTING ORDER

McCarthy Tétrault LLP
Suite 5300
Toronto Dominion Bank Tower
Toronto ON M5K 1E6
Fax: (416) 868-0673

Heather Meredith 
Tel: (416) 601-8342
Email: hmeredith@mccarthy.ca

Saneea Tanvir 
Tel: (416) 601-8181
Email: stanvir@mccarthy.ca

Lawyers for the Receiver
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DOCSTOR: 1201927\14

Court File No.      CV-24-00720526-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

WEEKDAYTUESDAY, THE #12TH

DAY OF MONTHNOVEMBER,

20YR2024

B E T W E E N:

PLAINTIFF

Plaintiff

FARM CREDIT CANADA

Applicant

- and –-

DEFENDANT

Defendant

GLOBAL FOOD AND INGREDIENTS INC. and GFI BRANDS INC.

Respondents

IN THE MATTER OF AN APPLICATION UNDER SECTION 243(1) OF THE
BANKRUPTCY AND INSOLVENCY ACT, R.S.C. 1985, c. B-3, AS AMENDED, AND

SECTION 101 OF THE COURTS OF JUSTICE ACT, R.S.O. 1990, c. C-43, AS AMENDED

APPROVAL AND VESTING ORDER
(Lajord Property)

THIS MOTION, made by [RECEIVER'S NAME]FTI Consulting Canada Inc. (“FTI”) in

its capacity as the Court-appointed receiver (the "Receiver") of the undertaking, property and

assets of [DEBTOR] (the "over all assets, undertakings, and properties of Global Food and

Ingredients Inc. (“Global Foods Canada”) and GFI Brands Inc. (“GFI Brands”, and together

THE HONOURABLE

JUSTICE      OSBORNE

)

)

)
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2

3. 1. THIS COURT ORDERS AND DECLARES that the Transaction is hereby

approved,2 and the execution of the SaleLajord Purchase Agreement by the Receiver3 is hereby

with Global Foods Canada, the “Debtors”, and each individually, a “Debtor"”) that constitute

“FCC Secured Property” (as such term is defined in the Order (Appointing Receiver), granted

by the Honourable Justice Steele on May 30, 2024 (the (“Appointment Order”), in the within

proceedings), for an order approving the sale transaction (the "Transaction") contemplated by

an agreement of purchase and saleAsset Purchase Agreement (the "Sale“Lajord Purchase

Agreement"”) between the Receiver and [NAME OF PURCHASER]C2 Farms (the "Lajord

Purchaser") dated [DATE]November 4, 2024 and appended to the Second Report of the

Receiver dated [DATE]November 4, 2024 (the "Second Report"), and vesting in the Lajord

Purchaser the Debtor’s right, title and interest in and to the assets described in the SaleLajord

Purchase Agreement (the "Purchased Assets"), was heard this day at 330 University Avenue,

Toronto, Ontariovia judicial videoconference.

ON READING the Report and on hearing the submissions of counsel for the Receiver,

[NAMES OF OTHER PARTIES APPEARING] and those parties listed on the counsel slip, no

one else appearing for any other person on the service list, although properlyduly served as

appears from the affidavit of [NAME]Meena Alnajar sworn [DATE]November 5, 2024, filed1:

SERVICE AND INTERPRETATION

1. THIS COURT ORDERS that, if necessary, the time for service and filing of the Notice

of Motion and Motion Record for this Order is hereby abridged and validated so that this Motion

is properly returnable today and hereby dispenses with further service thereof.

2. THIS COURT ORDERS that capitalized terms used but not defined herein have the

meanings ascribed to them in the Appointment Order and the Lajord Purchase Agreement, as

applicable.

SALE AGREEMENT APPROVAL

1 This model order assumes that the time for service does not need to be abridged.  The motion seeking a vesting
order should be served on all persons having an economic interest in the Purchased Assets, unless circumstances
warrant a different approach.  Counsel should consider attaching the affidavit of service to this Order.

2 In some cases, notably where this Order may be relied upon for proceedings in the United States, a finding that the
Transaction is commercially reasonable and in the best interests of the Debtor and its stakeholders may be necessary.
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3

5. 2. THIS COURT ORDERS AND DECLARES that upon the delivery of a Receiver’s

certificate to the Lajord Purchaser substantially in the form attached as Schedule A hereto (the

"Receiver's Certificate"), all of the Debtor's right, title and interest in and to the Purchased

Assets described in the Sale Agreement [and listed on Schedule B hereto]4 shall vest absolutely

in the Lajord Purchaser, free and clear of and from any and all security interests (whether

contractual, statutory, or otherwise), hypothecs, mortgages, trusts or deemed trusts (whether

contractual, statutory, or otherwise), liens, executions, levies, charges, or other financial or

monetary claims, whether or not they have attached or been perfected, registered or filed and

whether secured, unsecured or otherwise (collectively, the "Claims"5) including, without limiting

the generality of the foregoing:  (i) any encumbrances or charges created by the Order of the

Honourable Justice [NAME]Steele dated [DATE]May 30, 2024; and (ii) all charges, security

authorized and approved, with such minor amendments as the Receiver may deem necessary.

The Receiver is hereby authorized and directed to take such additional steps and execute such

additional documents as may be necessary or desirable for the completion of the Transaction and

for the conveyance of the Purchased Assets to the Purchaser.

4. THIS COURT ORDERS AND DECLARES that the Lajord Purchase Agreement is a

Successful Bid as defined in the Sale Process and the Receiver is authorized and empowered,

nunc pro tunc, to enter into any and all necessary agreements with respect to the Successful Bid

and to undertake such other actions as may be necessary or appropriate to give effect to the

Successful Bid.

Transaction is commercially reasonable and in the best interests of the Debtor and its stakeholders may be necessary.
Evidence should be filed to support such a finding, which finding may then be included in the Court's endorsement.

3 In some cases, the Debtor will be the vendor under the Sale Agreement, or otherwise actively involved in the
Transaction.  In those cases, care should be taken to ensure that this Order authorizes either or both of the Debtor
and the Receiver to execute and deliver documents, and take other steps.

4 To allow this Order to be free-standing (and not require reference to the Court record and/or the Sale Agreement),
it may be preferable that the Purchased Assets be specifically described in a Schedule.

5 The "Claims" being vested out may, in some cases, include ownership claims, where ownership is disputed and the
dispute is brought to the attention of the Court.  Such ownership claims would, in that case, still continue as against
the net proceeds from the sale of the claimed asset.  Similarly, other rights, titles or interests could also be vested
out, if the Court is advised what rights are being affected, and the appropriate persons are served.  It is the
Subcommittee's view that a non-specific vesting out of "rights, titles and interests" is vague and therefore
undesirable.
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4

interests or claims evidenced by registrations pursuant to the Personal Property Security Act

(Ontario or Saskatchewan) or any other personal property registry system; and (iii) those Claims

listed on Schedule C hereto (all of which are collectively referred to as the "Encumbrances",

which term shall not include the permitted encumbrances, easements and restrictive covenants

listed on Schedule D) and, for greater certainty, this Court orders that all of the Encumbrances

affecting or relating to the Purchased Assets are hereby expunged and discharged as against the

Purchased Assets.

3. THIS COURT ORDERS that upon the registration in the Land Registry Office for the

[Registry Division of {LOCATION} of a Transfer/Deed of Land in the form prescribed by the

Land Registration Reform Act duly executed by the Receiver][Land Titles Division of

{LOCATION} of an Application for Vesting Order in the form prescribed by the Land Titles Act

and/or the Land Registration Reform Act]6, the Land Registrar is hereby directed to enter the

Purchaser as the owner of the subject real property identified in Schedule B hereto (the “Real

Property”) in fee simple, and is hereby directed to delete and expunge from title to the Real

Property all of the Claims listed in Schedule C hereto.

6. 4. THIS COURT ORDERS that for the purposes of determining the nature and priority

of Claims, the net proceeds7 from the sale of the Purchased Assets shall stand in the place and

stead of the Purchased Assets, and that from and after the delivery of the Receiver's Certificate

all Claims and Encumbrances shall attach to the net proceeds from the sale of the Purchased

Assets with the same priority as they had with respect to the Purchased Assets immediately prior

to the sale8, as if the Purchased Assets had not been sold and remained in the possession or

control of the person having that possession or control immediately prior to the sale.

6 Elect the language appropriate to the land registry system (Registry vs. Land Titles).

7 The Report should identify the disposition costs and any other costs which should be paid from the gross sale
proceeds, to arrive at "net proceeds".

8 This provision crystallizes the date as of which the Claims will be determined.  If a sale occurs early in the
insolvency process, or potentially secured claimants may not have had the time or the ability to register or perfect
proper claims prior to the sale, this provision may not be appropriate, and should be amended to remove this
crystallization concept.
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7. 5. THIS COURT ORDERS AND DIRECTS the Receiver to file with the Court a copy

of the Receiver's Certificate, forthwith after delivery thereof.

6. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal

Information Protection and Electronic Documents Act, the Receiver is authorized and permitted

to disclose and transfer to the Purchaser all human resources and payroll information in the

Company's records pertaining to the Debtor's past and current employees, including personal

information of those employees listed on Schedule "●" to the Sale Agreement.  The Purchaser

shall maintain and protect the privacy of such information and shall be entitled to use the

personal information provided to it in a manner which is in all material respects identical to the

prior use of such information by the Debtor.

8. 7. THIS COURT ORDERS that, notwithstanding:

(a) the pendency of these proceedings;

(b) any applications for a bankruptcy order now or hereafter issued pursuant to the

Bankruptcy and Insolvency Act (Canada) in respect of the Debtor and any

bankruptcy order issued pursuant to any such applications; and

(c) any assignment in bankruptcy made in respect of the Debtor;

the vesting of the Purchased Assets in the Lajord Purchaser pursuant to this Order shall be

binding on any trustee in bankruptcy that may be appointed in respect of the Debtor and shall not

be void or voidable by creditors of the Debtor, nor shall it constitute nor be deemed to be a

fraudulent preference, assignment, fraudulent conveyance, transfer at undervalue, or other

reviewable transaction under the Bankruptcy and Insolvency Act (Canada) or any other

applicable federal or provincial legislation, nor shall it constitute oppressive or unfairly

prejudicial conduct pursuant to any applicable federal or provincial legislation.

8. THIS COURT ORDERS AND DECLARES that the Transaction is exempt from the

application of the Bulk Sales Act (Ontario).
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9. THIS COURT ORDERS that upon delivery of the Receiver’s Certificate and subject to

the payment of Cure Costs by the Purchaser (defined below), all of the rights and obligations of

the Debtor under the agreements set out in Schedule “B” hereto, including all associated or

related agreements, schedules, appendices, addendum, amendments, supplements, restatements

or other modifications which requires consent of the counterparty to assign and such consent is

not obtained on or prior to the issuance of this Order (each a “Assigned Contract” and

collectively, the “Assigned Contracts”) shall be assigned to the Purchaser.

10. THIS COURT ORDERS that the assignment to the Purchaser of the rights and

obligations of the Debtor under the Assigned Contracts, pursuant to this Order is valid and

binding upon all of the counterparties to the Assigned Contracts notwithstanding any restriction

or prohibition contained in any such Assigned Contract relating to the assignment thereof,

including, without limitation, any provision requiring the consent of any party to the assignment.

11. THIS COURT ORDERS that each counterparty to an Assigned Contract is prohibited

from exercising any right or remedy under the Assigned Contract and shall be forever barred and

estopped from taking such action by reason of defaults thereunder related to these receivership

proceedings, any restriction, condition or prohibition contained therein relating to the assignment

thereof or any change of control, or the Transaction or any parts thereof, and are hereby deemed

to waive any defaults relating thereto.

12. THIS COURT ORDERS that the monetary default accrued under or in respect of the

contracts listed in Schedule “C” hereto (the “Cure Costs”) shall be in the amounts set out in

Schedule “C” hereto and that upon Closing, the Purchaser shall pay the Cure Costs as set out

therein with respect to each Assigned Contract, in full and final satisfaction of any Cure Costs

owing to the counterparty to the applicable Assigned Contract, on Closing.

13. THIS COURT ORDERS the Receiver to send a copy of this Order to all of the

counterparties to the Assigned Contracts listed in Schedule “C”.

GENERAL

14. 9. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,

regulatory or administrative body having jurisdiction in Canada or in the United States to give
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effect to this Order and to assist the Receiver and its agents in carrying out the terms of this

Order.  All courts, tribunals, regulatory and administrative bodies are hereby respectfully

requested to make such orders and to provide such assistance to the Receiver, as an officer of

this Court, as may be necessary or desirable to give effect to this Order or to assist the Receiver

and its agents in carrying out the terms of this Order.

15. THIS COURT ORDERS that the Receiver is at liberty, authorized and empowered to

apply to any court, tribunal, regulatory or administrative body, wherever located, for the

recognition of this order and for assistance in carrying out the terms of this order, and that the

Receiver is authorized and empowered to act as a representative in respect of the within

proceedings for the purpose of having these proceedings recognized in a jurisdiction outside

Canada.

16. THIS COURT ORDERS that this order is effective from today’s date and is enforceable

without the need for entry and filing.

____________________________________

214



Revised: January 21, 2014

DOCSTOR: 1201927\14

Schedule A – Form of Receiver’s Certificate

Court File No. __________CV-24-00720526-00CL

ONTARIO

SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

B E T W E E N:

PLAINTIFF

Plaintiff

FARM CREDIT CANADA

Applicant

- and –-

DEFENDANT

Defendant

GLOBAL FOOD AND INGREDIENTS INC. and GFI BRANDS INC.

Respondents

IN THE MATTER OF AN APPLICATION UNDER SECTION 243(1) OF THE
BANKRUPTCY AND INSOLVENCY ACT, R.S.C. 1985, c. B-3, AS AMENDED, AND

SECTION 101 OF THE COURTS OF JUSTICE ACT, R.S.O. 1990, c. C-43, AS AMENDED

RECEIVER’S CERTIFICATE

RECITALS

A. Pursuant to an Order of the Honourable [NAME OF JUDGE]Justice Steele of the Ontario

Superior Court of Justice (the "Court") dated [DATE OF ORDER], [NAME OF

RECEIVER]May 30, 2024, FTI Consulting Canada Inc. was appointed as the receiver (the

"Receiver") of the undertaking, property and assets of [DEBTOR] (the Global Food and

Ingredients Inc. (“Global Foods Canada”) and GFI Brands Inc. (“GFI Brands”), and together
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with Global Foods Canada, the “Debtors”, and each individually, a “Debtor”) that constitute

“FCC Secured Property” (as such term is defined in the Order (Appointing Receiver), granted

by the Honourable Justice Steele on May 30, 2024 (the “FCC Receivership Order”), in the

within proceedings).

B. Pursuant to an Order of the Court dated [DATE]November 12, 2024, the Court approved

the agreement of purchase and sale made as of [DATE OF AGREEMENT]November 4, 2024

(the "SaleLajord Purchase Agreement") between the Receiver [Debtor] and [NAME OF

PURCHASER]C2 Farms (the "Lajord Purchaser") and provided for the vesting in the Lajord

Purchaser of the Debtor’s right, title and interest in and to the Purchased Assets, which vesting is

to be effective with respect to the Lajord Purchased Assets upon the delivery by the Receiver to

the Lajord Purchaser of a certificate confirming (i) the payment by the Lajord Purchaser of the

Purchase Price for the Purchased Assets; (ii) that the conditions to Closing as set out in section

●Article 6 of the SaleLajord Purchase Agreement have been satisfied or waived by the Receiver

and the Lajord Purchaser; and (iii) the Transaction has been completed to the satisfaction of the

Receiver.

C. Unless otherwise indicated herein, terms with initial capitals have the meanings set out in

the SaleLajord Purchase Agreement.

THE RECEIVER CERTIFIES the following:

1. The Lajord Purchaser has paid and the Receiver has received the Purchase Price for the

Purchased Assets payable on the Closing Date pursuant to the SaleLajord Purchase Agreement;

2. The conditions to Closing as set out in section ●Article 6 of the SaleLajord Purchase

Agreement have been satisfied or waived by the Receiver and the Lajord Purchaser; and

3. The Transaction has been completed to the satisfaction of the Receiver.

4. This Certificate was delivered by the Receiver at ________ [TIME] on _______ [DATE].
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Name:

Per:

[NAME OF RECEIVER]FTI Consulting
Canada Inc., in its capacity as Receiver of the
undertaking, property and assets of
[DEBTOR]Global Food and Ingredients
Inc. and GFI Brands Inc., and not in its
personal capacity

Title:
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Schedule B – Purchased Assets

Assigned Contracts

Lease dated October 1, 2015 between Stewart Southern Railway Inc., as landlord, and Canpulse
Foods Ltd., as tenant relating to the premises municipally known as 100 South Railway Avenue,
Lajord No. 128, Saskatchewan, which was later assigned by an Assignment of Lease from
11567403 Canada Inc., in its capacity as general partner on behalf of GFI LP to Global Food and
Ingredients Inc. dated March 31, 2022 pursuant to an Asset Purchase Agreement between
Canpulse Foods Ltd. as seller and GFI LP as purchaser dated November 26, 2019.
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Schedule C – Claims to be deleted and expunged from title to Real Property
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Stewart Southern

Railway Inc.

Parties

October 1, 2015

Schedule D – Permitted Encumbrances, Easements and Restrictive Covenants
related to the Real Property

(unaffected by the Vesting Order)

Assigned Contracts

CDN $10,000 plus

GST

Agreement Date Cure CostsContract Name

Lease Agreement
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APPROVAL AND VESTING ORDER

FARM CREDIT CANADA

Applicant

McCarthy Tétrault LLP
Suite 5300
Toronto Dominion Bank Tower
Toronto ON M5K 1E6
Fax: (416) 868-0673

Heather Meredith LS#: 48354R
Tel: (416) 601-8342
Email: hmeredith@mccarthy.ca

Saneea Tanvir LS#: 77838T
Tel: (416) 601-8181
Email: stanvir@mccarthy.ca

Lawyers for the Receiver

GLOBAL FOOD AND INGREDIENTS
INC. and GFI BRANDS INC.

Respondents

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

Proceeding commenced at Toronto

Court File No.:  CV-24-00720526-00CL222
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