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[LETTERHEAD]

January 30, 2012

PRIVATE AND CONFIDENTIAL

	FTI Consulting Canada Inc., as CCAA Monitor of New Food Classics et al. 

TD Waterhouse Tower

79 Wellington Street West

Suite 2010, P.O. Box 104

Toronto, ON  M5K 1G8
	


Attention:
Jamie Engen, FTI Consulting Canada Inc. (“FTI”) Dear Sirs:

Re:
Expression of Interest in the Assets of NFC Acquisition GP Inc., NFC Acquisition Corp., NFC Acquisition L.P., New Foods Classics and NFC Land Holdings Corp. (collectively, “NFC”)

The purpose of this non-binding Expression of Interest (“EOI”) is to set forth the general terms pursuant to which <*> (the “Proposed Purchaser”) would agree to purchase from NFC, the following enumerated assets (the “Purchased Assets”) described in the Confidential Information Memorandum dated January 2012 (the “Proposed Transaction”):


The Saskatoon production facility (including associated inventory and accounts receivable) (the “Saskatoon Assets”);


The St. Catharines production facility (including associated inventory and accounts receivable) (the “St. Catharines Assets”);


The Calgary 13A Street building and lands (the “13A Street Lands”); and


The Calgary Brandon Street building and lands (the “Brandon Street Lands”).

It [is/is not] a condition of the acceptance by NFC of a binding final offer (a “Binding Offer”) for the purchase of the Saskatoon Assets by the Proposed Purchaser that NFC also accept the Proposed Purchaser’s Binding Offer for the purchase of the St. Catharines Assets.  

It [is/is not] a condition of the acceptance by NFC of a Binding Offer for the purchase of the St Catharines Assets by the Proposed Purchaser that NFC also accept the Proposed Purchaser’s Binding Offer for the purchase of the Saskatoon Assets.  

All capitalized terms used and not otherwise defined herein shall have the meaning ascribed to them in the Pre-Filing Report of FTI, in its capacity as proposed monitor (the “Monitor”) of NFC dated January 16, 2012.

Purchase Price and Deposit
It is anticipated that the proposed purchase price for the Purchased Assets would be as follows:

	Assets
	Price 

	Saskatoon Assets
	$ <*> Plus Saskatoon WC Amount

	St. Catharines Assets
	$ <*>Plus St. Catharines WC Amount

	13A Street Lands
	$<*>

	Brandon Street lands
	$<*>


The Proposed Purchaser will purchase the inventory and accounts receivable of NFC associated with the Saskatoon production facility, calculated in accordance with the following formula: <*> (the “Saskatoon WC Amount”). 

The Proposed Purchaser will purchase the inventory and accounts receivable of NFC associated with the St Catharines production facility, calculated in accordance with the following formula: <*> (the “St. Catharines WC Amount”). 
Timeline
The Potential Purchaser anticipates that it would be able to complete the closing of the Proposed Transaction on or before March 15, 2012.

Access to Information
NFC and the Monitor will cooperate with all reasonable requests for information regarding assets, liabilities, operations, customers and any other such matters as the Potential Purchaser deems relevant to its review of the Assets.  The Potential Purchaser will have access to the Data Room and, if invited to participate in Phase 2 of the Transaction Process, will be able to meet with management of NFC and arrange visits of the operations in Saskatoon and St. Catharines.

Expenses
Each party agrees to pay its respective fees and expenses incurred in connection with the negotiation, preparation, execution and delivery of this EOI and of the definitive agreement and/or documents contemplated thereby.  

Confidentiality

The Proposed Purchaser shall not disclose the existence of this letter and its contents without the consent of the Monitor except as may be necessary to comply with the requirements of applicable law and provided, that if the Proposed Purchaser determines in good faith that it is required to do so, prior notice to Monitor is given.

Governing Law
The law of the Province of Ontario shall govern this EOI and any and all definitive agreements among the parties.

Non-Binding Termination

This document is only an EOI, is not legally binding upon any party hereto and the parties shall have no obligation to complete the Proposed Transaction unless a definitive agreement is executed and delivered by all parties.

The purpose of this EOI is to state the principal terms and conditions of the Proposed Transaction, which shall form the basis for negotiating and entering into a Definitive Agreement for the purchase and sale of the Purchased Assets.  

This EOI shall terminate upon the earlier occurrence of:  (i) notice from NFC and the Monitor that the Potential Purchaser is not invited to continue to participate in Phase 2 of Transaction Process; (ii) notice from NFC and the Monitor that the Potential Purchaser is not the successful bidder in the Transaction Process; and (iii) the execution and delivery of a Definitive Agreement.

Yours truly,

<*>
By: ___________________________


<*>
DM_TOR/290110-00001/5421229.1A

