FORCE FILED No. $241161

IUN 7 0 2024 ] Vancouver Registry

INTHE SUPREME COURT OF BRITISH COLUMBIA

=~ INTHE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT ACT,
R.S.C. 1985, ¢. C-36

BETWEEN:
THE BANK OF NOVA SCOTIA

PETITIONER
AND:

BIFANO CONSOLIDATED INC.,
BIFANO FARMS INC.
NATA FARMS INC,,
SSC VENTURES (NO. 105) LTD. AND
SPALLUMCHEEN FARM LTD.
RESPONDENTS

NOTICE OF APPLICATION
Re: Sealing Order

Name of Applicant: Alvarez & Marsal Canada Inc., in its capacity as Monitor of the
Respondents

To: The Service List attached hereto as Schedule “A”

TAKE NOTICE that an application will be made by the Applicant to the Honourable Madam
Justice Fitzpatrick at 800 Smithe Street, in the City of Vancouver, in the Province of British
Columbia on Monday, June 24, 2024, at 9:45 a.m for the order set out in Part 1 below.

The Applicant estimates that the application will take 10 minutes.

] This ﬁaﬁer is within the jurisdiction of an Associate Judge.

X This matter is not within the jurisdiction of an Associate Judge.
Part 1: ORDERS SOUGHT

1. Orders abridging the time for service of this Notice of Application to the time actually
given and deeming service good and sufficient.

2. An Order substantially in the form attached hereto as Schedule “B”, sealing the
Confidential Supplement (the “Confidential Supplement”) to the Third Report to Court
(the “Third Report”) of the Monitor dated June 19, 2024 in the Court file.

3. Such further and other relief as counsel may request and this Court may grant.
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Part2: FACTUAL BASIS

Background

4.

All capitalized terms used but not otherwise defined in this Notice of Application shall
have the meaning given to them in the Third Report, the Monitor’s First Report to Court
dated March 7, 2024 or the Monitor’s Second Report to Court (the “Second Report”) dated
May 16, 2024, as applicable.

Pursuant to an Order of the Court made on February 28, 2024 (the “Initial Order”), the
Respondents were granted protection under the CCAA and Alvarez & Marsal Canada Inc.
was appointed monitor of the Respondents (in such capacity, the “Monitor™).

Pursuant to the terms of the Initial Order, the Court, among other things:

€y granted a stay of proceedings until March 11, 2024 and set March 11, 2024 as the
date for a comeback hearing (the “Comeback Hearing™) in these proceedings;

(b) granted the following charges over the property of the Respondents as security for
the obligations of the Respondents to the beneficiaries of such charges:

(1) the Administration Charge, up to a maximum of $150,000, to secure the
fees and disbursements of counsel for the Respondents, the Monitor and
the Monitor’s counsel;

(i)  the Interim Lender’s Charge, up to a maximum of $250,000, to secure the
Interim Financing Obligations owing to the Interim Lender, The Bank of -
Nova Scotia; and

(iiiy  the Directors® Charge, up to a maximum of $150,000, in favour of the
directors and officers of the Respondents.

On March 11, 2024, this Court granted an Amended and Restated Initial Order (the
“ARI0”), which, among other things:

(a) extended the stay of proceedings until May 24, 2024; and

(b) increased the Interim Lender’s Charge to a maximum of $1,500,000;

As set out in the ARIO, the priority of the various court ordered charges are as follows:
(a) first, the Administration Charge;

(b) second, the Interim Lender’s Charge; and

(c) third, the Directors’ Charge.
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10.

At the Comeback Hearing, the Court also granted an order setting out a Sale and Investment
Solicitation Procedure (the “SISP”).

By Order of the Court dated May 21, 2024, the stay of proceedings was extended to July
12,2024,

The SISP -

11.

12.

13.

14.

15.

As noted in the Second Report, the Monitor amended the bid deadline to May 10, 2024
(the “Bid Deadline”). As of the Bid Deadline, the Monitor had received three (3) bids, all
of which were received prior to May 10, 2024 and accompanied by a deposit. The bids are
summarized in the Confidential Supplement.'

Since the Bid Deadline, the Monitor has held discussions with each party that submitted a
bid to clarify particulars of their bid and to request any additional information that was
required to evaluate their bid.”

After the bids were clarified, the Monitor held meetings with the Petitioner to review the
bids, to seek feedback from the Petitioner and to identify, if possible, any bid that may be
deemed a “Successful Bid” (as defined in the SISP).?

OnMay 24, 2024, the Petitioner formally advised the Monitor that it did not support
advancing any bid received as a “Successful Bid”.*

The Monitor has notified all bidders that their bid was not accepted as a “Successful Bid”
and as at the date of this Third Report, the Monitor has returned all of the bid deposits
received from those submitted bids.’

Part 3: LEGAL BASIS
Sealing Order for the Confidential Supplement

16.

17.

The Monitor seeks to file the Confidential Supplement under seal.

The test for a sealing order is set out in the Supreme Court of Canada decision in Sherman
Estate v. Donovan, which reframed the two-step inquiry in the Sierra Club test into three-
steps, requiring an applicant for a sealing order to establish that:

(a) court openness poses a serious risk to an important public interest;

! Third Report, para 7.2.
2 Third Report, para 7.3.
3 Third Report, para 7.4.
4 Third Report, para 7.5.
5 Third Report, para 7.6.
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18.

19.

20.

21.

22.

(b) the order sought is necessary to prevent this serious risk to the identified interest
because reasonably alternative measures will not prevent this risk; and

(c) as a matter of proportionality, the benefits of the order outweigh its negative effects.
Sherman Estate v. Donovan, 2021 SCC 25, 458 DLR (4th) 361, at para 38.

In restructuring and liquidation proceedings under Canadian insolvency statutes, courts
regularly grant time-limited sealing orders over pricing and related information contained
in conjunction with sale approval orders, in order to avoid jeopardizing any subsequent
sales process that might occur if the approved sale does not close.

The Ontario Superior Court of Justice also recently confirmed that protection of a sales
process and the maximization of recovery in such a process is an important public interest
that justifies granting a limited sealing order.

Rose-Isli Corp. v. Frame Tech Structures Ltd., 2023 ONSC 832,
6 CBR(7th) 129 (Ont SCJ), at paras 137-141

Sealing the Confidential Supplement is appropriate in the circumstances. The interest of
the Respondents and their creditors in protecting the integrity of the sales process for the
Respondents’ assets is an important public interest.

The Confidential Supplement, which the Monitor seeks to seal, contains commercially
sensitive valuation information respecting the Respondents’ assets to be further marketed
for sale. Were this information to be publically disclosed, it could be used by bidders in the
liquidation process, which in turn may result in reduced recoveries and consequential
negative impact on creditors.

The Sealing Order sought is limited in time and scope and is proportional to the interests
of all parties. The limited nature of the Order means interference with the court openness
principle is also limited. There is no reasonable alternative to the limited Sealing Order
sought. It is therefore appropriate to grant the proposed Sealing Order over the Confidential
Appendices.

Part 3: MATERIAL TO BE RELIED ON

23,

24.

25.

26.

27,

The First Report of the Monitor dated March 7, 2024.
The Second Report of the Monitor dated May 16, 2024.
The Third Report of the Monitor dated June 19, 2024.
The Initial Order dated February 28, 2024.

The Amended and Restated Initial Ordér dated March 11, 2024.
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28. The SISP Order, dated March 11, 2024.
29.  The Stay Extension Order dated May 21, 2024.

30. Such further and other material as counsel may advise and this Honourable Court may
consider.

TO THE PERSONS RECEIVING THIS NOTICE OF APPLICATION: If you wish to respond to
this Notice of Application, you must, within 5 business days after service of this Notice of
Application or, if this application is brought under Rule 9-7, within 8 business days after service
of this Notice of Application.

(a) file an Application Response in Form 33,

(b) file the original of every affidavit, and every other document, that
1 you intend to refer to at the hearing of this application, and
(i)  has not already been filed in the proceeding, and

(c) serve on the applicant 2 copies of the following, and on every other party of
record one copy of the following:

1) a copy of the filed Application Response;

(i)  acopy of each of the filed affidavits and other documents that you intend
to refer to at the hearing of this application and that has not already been
served on that person;

(iii)  if this application is brought under Rule 9-7, any notice that you are
required to give under Rule 9-7(9). '

Dated at the City of Vancouver, in the Province of British Colu@, hi day of June 2024.

Lawson Lundell LLP, Solicitors for the
Applicant, Alvarez & Marsal Canada Inc., in
its capacity as Monitor of the Respondents

This Notice of Application is filed by Bryan C. Gibbons, of the law firm of Lawson Lundell LLP,
whose place of business and address for delivery is 1600 — 925 West Georgia Street, Vancouver,
BC, V6C 31.2; Telephone No: 604-631-9152; Email: beibbons{@lawsonlundell.com.
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To be completed by the court only:
Order made

] in the terms requested in paragraphs

Part 1 of this Notice of Application

] with the following variations and additional terms:

of

Date:

Signature of [_|Judge [ [Master
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APPENDIX
The following information is provided for data collection purposes only and is of no legal effect.
THIS APPLICATION INVOLVES THE FOLLOWING:

discovery: comply with demand for documents
discovery: production of additional documents
other matters concerning document discovery
extend oral discovery

other matter concerning oral discovery

amend pleadings

add/change parties

summary judgment

summary trial

service

mediation

adjournments

proceedings at trial

case plan orders: amend

case plan orders: other

experts

XOOOOOOooooooooood

none of the above
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SCHEDULE “A”

Service List
No. S241161
Vancouver Registry

IN THE SUPREME COURT OF BRITISH COLUMBIA

BETWEEN:
THE BANK OF NOVA SCOTIA
PETITIONER
AND:
BIFANO CONSOLIDATED INC,,
BIFANO FARMS INC.
NATA FARMS INC,,
SSC VENTURES (NO. 105) LTD. AND
SPALLUMCHEEN FARM LTD.
RESPONDENTS
SERVICE LIST
FASKEN MARTINEAU DUMOULIN LLP ALVAREZ & MARSAL CANADA INC.
2900 — 550 Burrard Street 925 West Georgia Street, Suite 902
Vancouver, BC V6C 0A3 Vancouver, BC V6C 3L2
Kibben Jackson Todd Martin
Direct: 604.631.4786 Direct: 604.638.7445
Email: kjackson@fasken.com Email: tmartin@alvarezandmarsal.com
Lisa Hiebert Anthony Tillman
Direct: 604.631.4977 . Email: atillman@alvarezandmarsal.com
Email: lhiebert@fasken.com
Taylor Poirier
Mishaal Gill - Direct: 604.639.0852
Direct: 604.631.4881 Email: tpoirier@alvarezandmarsal.com
Email: mgill@fasken.com
Ashley Kumar . Monitor

Email: akumar@fasken.com

Counsel for The Bank of Nova Scotia
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LAWSON LUNDELL LLP
925 West Georgia Street, Suite 1600
Vancouver, BC V6C 312

Bryan Gibbons
Direct: 604.631.9152
Email: beibbons@lawsonlundell.com

Noor Mann
Direct: 604.631.9161
Email: nmann@lawsonlundell.com

Counsel for Alvarez & Marsal Canada Inc., in its
capacity as Monitor

DENTONS CANADA LLP
250 Howe Street 20" floor
Vancouver, BC V6C 3R8

Jordan Schultz
Direct: 604.691.6452

Email: jordan.schultzi@dentons.com

Chelsea Denton
Email: chelsea.denton(@dentons.com

Counsel for Bifano consolidated Inc., Bifano
Farms Inc., SSC Ventures (No. 105) Ltd. and
Spallumcheen Farm Lid.

OWEN BIRD LAW CORPORATION
733 Seymour Street #2900
Vancouver, BC V6B 0S6

Scott Stephens
Email: sstephens@owenbird.com

Heather Frydenlund
Direct: 604.691.7532
Email; hfrydenlund@owenbird.com

Counsel for CWB National Leasing Inc.

KPMG LLP
777 Dunsmuir Street
Vancouver, BC V7Y 1K3

Huey Lee
Email: hueylee@kpmg.ca

Advisors to Respondents

SMITH HERSEY AGRIBUSINESS LAW LLP
#104, 2201 Box Springs Blv. N.W.
Medicine Hat, AB T1C 0C8

Simon J. Hersey
Direct: 604.527.5506
Email: simon@smithhersey.com

Mervin E. Kwok
Direct: 604.527.5506
Email: mervin@smithhersey.com

Hannah Smith
Email: hannah@smithhersey.com

Counsel for Cor Nine Inc.

GOWLING WLG (CANADA) LLP
Suite 2300, Bentall 5

550 Burrard Street

Vancouver BC V6C 2B5

Jonathan Ross
Direct: 604.891.2778
Email: jonathan.ross@gowlingwlg.com

Counsel for Bank of Montreal Transportation
Finance '
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OSLER, HOSKIN & HARCOURT LLP
1055 Dunsmuir Street, Suite 3000
Vancouver, BC V7X 1K8

Mary Buttery, K.C.
Direct: 604-692-2752
Email: mbuttery@osler.com

Christian Garton
Direct: 604.692.2719
Email: cgarton@osler.com

Counsel for Sure Crop Feeds

FIELD LLP
400 — 444 7 Ave SW
Calgary, AB T2P 0X8

Jill Bishop
Direct: 587-956-2761
Email: ibishop@fieldlaw.com;

Geta Grant
Email: gerant@fieldlaw.com
Counsel for CNH Industrial Capital Canada Lid.

FULTON & COMPANY LLP
300 — 350 Lansdowne Street
Kamloops, BC V2C 1Y1

Graham Mack
Direct: 250.372.5542
Email: GMack@fultonco.com

Counsel for Urban Holdings Lid.

DENTONS CANADA LLP
77 King Street West, Suite 400
Toronto, ON M5SK 0A1

Elaine Gray
Direct: 416.863.4775
Email: elaine.gray@dentons.com

Counsel for Daimler Truck Financial Services
Canada Corporation

DEPARTMENT OF JUSTICE TAX LAW
SERVICES

Yianni Pappas
Email: Yianni.Pappas-Acreman@justice.gc.ca

Erin Krawchuk
Email: Erin. Krawchuk@)justice.gc.ca

Angela Lam
Email: Angela.Lam@justice.ge.ca

Sunmeet Dhaliwal
Email: Sumeet.Dhaliwal@justice.gc.ca;

AGC PGC VANCOUVER@JUSTICE.GC.CA

Counsel for the Attorney General of Canada on
behalf of HMTK in Right of Canada as
represented by the Minister of Notional Revenue

MILLER THOMSON LLP
700 West Georgia Street, Suite 2200
Vancouver, British Columbia | V7Y 1K8

Bryan Hicks
Direct: 604.643.1242
Email: bjhicks@millerthomson.com

Robert Anderson
Email: randerson@millerthomson.com

Counsel for Hallano Farm Holdings Inc.
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kjackson@fasken.com; mgill@fasken.com; lhiebert@fasken.com; akumar(@fasken.com;
hfrydenlund@owenbird.com; sstephens@owenbird.com; jordan.schultz@dentons.com;
chelsea.denton@dentons.com; tmartin@alvarezandmarsal.com; tpoirier@alvarezandmarsal.com;
atillman@alvarezandmarsal.com; hueylee@kpmg.ca; simon@smithhersey.com;
mervin@smithhersey.com; hannah@smithhersey.com; jonathan.ross@gowlingwlg.com;
mbuttery@osler.com; cgarton@osler.com; elaine.gray@dentons.com; GMack@fultonco.com;
ibishop@fieldlaw.com; ggrant@fieldlaw.com; Yianni.Pappas-Acreman(@justice.gc.ca,
Erin.Krawchuk@justice.gc.ca; Angela.Lam(@justice.gc.ca; Sumeet.Dhaliwal@justice.gc.ca;

AGC PGC VANCOUVER@JUSTICE.GC.CA; bjhicks@millerthomson.com;
randerson@millerthomson.com

beibbons@lawsonlundell.com; nmann@]lawsonlundell.com; lalexander@lawsonlundell.com;
welark@lawsonlundell.com
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Schedule “B”
No. S241161
. Vancouver Registry

IN THE SUPREME COURT OF BRITISH COLUMBIA

IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT ACT,
R.S.C. 1985, c. C-36
BETWEEN:

- THE BANK OF NOVA SCOTIA
PETITIONER
AND:

BIFANO CONSOLIDATED INC,,
BIFANO FARMS INC.
NATA FARMS INC,,
SSC VENTURES (NO. 105) LTD. AND
SPALLUMCHEEN FARM LTD.
RESPONDENTS

ORDER MADE AFTER APPLICATION

MONDAY, THE 24™ DAY
OF JUNE 2024

BEFORE THE HONOURABLE MADAM
JUSTICE FITZPATRICK

N N N SN

ON THE APPLICATION of Alvarez & Marsal Canada Inc., in its capacity as Monitor of the
Respondents (in such capacity, the “Monitor”), coming on for hearing at Vancouver Registry on
Monday, June 24, 2024, and UPON HEARING Bryan C. Gibbons and Noor Mann, counsel for
the Monitor, and those other counsel listed on Appendix “A” attached hereto; AND UPON
READING the material filed, including the Third Report of the Monitor; AND PURSUANT TO
the British Columbia Supreme Court Civil Rules, and the inherent jurisdiction of this Honourable
Court; '

113192.176175.NSM.25634726.1



THIS COURT ORDERS that:

Service

1. The time for service and filing of the Notice of Application is hereby abridged and
validated such that this Notice of Application is properly returnable today and hereby
dispenses with further service thereof.

Sealing Order .

2. The following documents be sealed by the Registrar of this Honourable Court for the

duration noted:

Items to be sealed

Description Date filed: Number of Duration of sealing order: Sought | Granted
copies filed, . :
(Date on including any (to specific date or until VES | NO
Court Stamp) . Sfurther order)
extra copies
for the judge.
1) Entire File ] OO
2) Specific To be filed. 1 Until 30 days after the date
Documents upon which
The Monitor’s Alvarez & Marsal Canada
Confidential Inc., in its capacity as court-
Supplement to the appointed receiver and '
Third Report to the manager (in such capacity, the
Court dated June 19, “Receiver”), has completed ] X | [
2024 the sale of all, or substantially
all, of the assets of the
Respondents and has filed
with the Court the certificate
in the form attached hereto as
Appendix “B” confirming
same.
3) Clerk’s Notes ] O g
4) Order L] HERE
4) Reasons for
Judgment L] 0o
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3. Access to the sealed items is restricted to the following persons:
a. [ ] Parties
b. [X] Counsel for the Receiver and the Petitioner

c. [__] Others [Specify]

4, Endorsement of this Order by counsel appearing on this Application is hereby dispensed
with.

THE FOLLOWING PARTIES APPROVE THE FORM OF THIS ORDER AND CONSENT TO
EACH OF THE ORDERS, IF ANY, THAT ARE INDICATED ABOVE AS BEING BY
CONSENT:

BRYAN C. GIBBONS
Lawyer for the Monitor, Alvarez & Marsal
Canada Inc.

By the Court.

Registrar
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APPENDIX “A”

List of Counsel
Counsel Party
Bryan C. Gibbons The Monitor, Alvarez & Marsal Canada
Noor Mann Inc.
Lisa Hiebert The Bank of Nova Scotia
Mishaal Gill '
Jordan Schultz : The Respondents
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APPENDIX “B”
Receiver’s Certificate

No. S241161
Vancouver Registry

IN THE SUPREME COURT OF BRITISH COLUMBIA

IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT ACT,
R.S.C. 1985, c. C-36
BETWEEN:

THE BANK OF NOVA SCOTIA

PETITIONER
AND:

BIFANO CONSOLIDATED INC,,
BIFANO FARMS INC.

NATA FARMS INC,,

SSC VENTURES (NO. 105) LTD. AND
SPALLUMCHEEN FARM LTD.

RESPONDENTS

RECEIVER’S CERTIFICATE OF COMPLETION

Pursuant to the Order made June 24, 2024 in these proceedings (the “Sealing Order”),
Alvarez & Marsal Canada Inc., in its capacity as court-appointed receiver and manager of all of
the assets, undertakings and properties of the Respondents, files this Certificate with this
Honourable Court as confirmation that it has completed the sale of all, or substantially all, of the
assets of the Respondents.

Dated: ,202

Alvarez & Marsal Canada Inc., in its
capacity as Court Appointed Receiver

Per:

113192.176175.NSM.25634726.1
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