2025 01G 1510

IN THE SUPREME COURXT OF NEWFOUNDLAND AND LABRADOR

IN BANKRUPTCY AND INSOLVENCY

IN THE MATTER OF the Cormpanies
Creditors Arrangement Act R.S.C., 1935 ¢c. C-
36 as Amended (the “CCAA”); and

AND IN THE MATTER OF an applicazion by
Memori Farms Lid. (the “Applicant’) for
relief under s. 11 of the CCAA

NOTICE OF MOTION

1. The Applicant in this proceeding is applying to a judge for an order pursuant to the
Companizss' Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the
"CCAA"), which, inter alia:

(a)

(b)

(c)

(d)

(e)

()

abridges the time for service of the motion and the materials filed in support

trereof, and dispensing with further service thereof;

approves an increase in the Administration Charge from $175,000.00 to
$250,000.00;

pending approval from the DIP Lender, approval of an increase in the available
borrowings under the DIP Agreement with the DIP Lender to $825,000.00, with
an associated increase to the DIP Charge to $825,000.00;

approves the Sales and Investment Solicitation Process (the “SISP") attached
tc the Draft Ordzr; and

extends the stay ol proceedings (the “Stay Period”) granted under the
Amended and Restated Initial Order (the “ARIO”) to 30 June 2025, to coincide
with the timeline indicated in the SISP.

In the alternative, if the Applicant needs additional time to negotiate an
amended DIP Term 3heet with the DIP Lender or to negotiate an alternative
DIP loan facility, the Applicant will, subject to the Court’s confirmation of a
return date, seek an extension of the Stay Period up to that date, whereupon



it will return to Court to seek the anticipated DIP increase/approval.

2. The proposed SISP accords with subsections 36(1) and (3) of the CCAA, the Soundair

test, and is in the best interest of all stakeholders. This will be confirmed by the Monitor.

3. The Applicant has acted in good faith and with due diligence throughout this CCAA
proceeding since the granting of the Initial Order and will continue to do so throughout
the SISP period.

4. The extension of the Stay Period will allow the Applicant to continue to operate in the

ordinary course while the SISP is underway.

5. The Applicant will continue to have conversations with the DIP Lender regarding the
increase in DIP required to operate throughout the SISP, as well as with an alternative
DIP loan provider. If the App icant is unable to agree with the DIP Lender prior to the
hearing scheduled for 24 April 2025, the Applicant will seek a return date from the

Court on -hat date whereupo it will seek approval of the increase in DIP.

6. The increases to the Administration Charge and the DIP financing limit (and
corresponding DIP Charge), are both reasonable and necessary to enable the
Applicant to continue operating as a going concern under CCAA protection while

carrying out the SISP, which is in the best interests of the Applicant’s stakeholders.

References

The moving party relies on the following legislation:

(a) The provisions of the ZCAA generally, including s. 11 thereof; and
(a) such further anc other grounds as counsel may advise and this Honourable
Court may permit.

Evidence

The evidence in sJpport of the motion is as follows:

(a) Monitor's Secord Reoort, to be filed 22 April 2025;
(b) 03 March 2025 Affidevit of Sheldon Cameron; and

(c) Such further and other evidence as counsel may advise and this



Honourable CoLrt may permit.

Signed-this y&ay of April, 2025.

~~
Counsel for Applicant

80 Elizabeth Avenue, Suite 202
St. John's, NL A1A 1W7

Adam Baker and Megan Taylor
agbaker@okeefesullivan.com
mtaylor@okeefesullivan.com

To the Service List attached hereto as Schedule “A”



SCHEDULE “A”
SERVICE LIST



NEMORI FARMS LTD

SCHEDUL

E “A”

MASTER SERVICE

LIST

80 Elizabeth Ave
Suite 202
St. John's, N.L., A1A 1W7

Megan Taylor
mtaylor@okeefesullivan.com

Adam G. Baker
agbaker@okez=fesullivan.com

Counsel for the Applicants

O’KEEFE & SULLIVAN LAWYERS

Reconstruct LLP

80 Richmond Street West,
Suite 1700,

Toronto, ON

M5H 2A4

Sharon Kour
skour@reconlip.com

Counsel for the Monitor

Grant Thornton Ltd

Nova Centre, North Tower Suite 1000 -1675
Grafton Street, Halifax, NS

B3J OE9

Phil Clarke
Phil.Clarke@ca.gt.com
Tel: 1902 420 7191

Liam Murphy
Liam.Murphy@ca.gt.com

Ben.Chisholm@doane.gt.ca
Faith.Capone@doane.gt.ca

Royal Bank of Canada

Cox & Palmer
235 Water Strest,
Suite 1100,

St. John's, NL
A1C 1B6

Counsel for RBC

Mark Russell
mrussell@coxandpalmer.com

Griffith Roberts
groberts@coxandpalmer.com

Canada Revenue Agency
Shawinigan — Sud National Verification
Collections Centre

4695 Shawinigan-

Sud Boulevard

Shawinigan QC

G9P 5H9

Maeve Baird
Maeve.Baird@justice.gc.ca

Deanna Frappier KC
Deanna.Frappier@justice.gc.ca




Department of Fisheries, Forest, &
Agriculture

192 Wheeler's Road

P.O. Box 2006

Corner Brook, NL A2H 0J1

Melanie Butler
MelanieButler@gov.nl.ca

EY

5 Springdale St
Suite 800, St. John's,
NL A1E 2R1

Steve McLaughlin
steven.j.mclaughlin@parthenon.ey.com

Bennington Financial Corp.
100-1465 North Service Rd E, Oakville, ON
L6H 1A7

customerservice@benningtonfinarcial.ca

Headline Holsteins Limited
191 Goose Arm Road

Deer Lake, NL

ABA 3J3
headline.holsteins@outiook.com

BOYNECLARKE LLP
99 Wyse Rd Unit 600,
Dartmouth, NS

B3A 4S5

Joshua J. Santimaw
JSantimaw@boyneclarke.ca

Meridian Onecap Credit Corp.
204-3185 Willirgdon Green
Burnaby, BC

V5G 4P3

Joanna.Alford@meridianonecap.ca

Vault Credit Corporation
41 Scarsdale Corporation
Toronto ON

M3B 2R2

businessloans@vaultcredit.ca

Kubota Canada Ltd.
1155 Kubota Drive
Pickering ON

L1X OH4

kel_g.finance@kubota.com

De Lage Landen Financial Services
Canada Inc.

5046 Mainway, Unit 1

Burlington ON

L7L 521

corporateca@dligroup.com

Town of Deer Lake
34 Reids Ln,

Deer Lake, NL

ABA 2A2

info@deerlake.za

Workplace NL
PO Box 9000
St. John's, NL
A1A 3B8

Jennifer Langdon
Jennifer.langdon@workplacenl.ca

GreenBox Capital
250 Yonge St
#2201




Toronto, ON
M5B 2L7

legal@greenboxcapital.com

Email List

"Megan Taylor" <mtzylor@okeefesullivan.com>; "Adam Baker"
<agbaker@okeefesullivan.com>; "Clarke, Phil" <Phil.Clarke@doane.gt.ca>; "Murphy, Liam"
<Liam.Murphy@doane.gt.ca>; Sharon Kour <skour@reconllp.com>
"groberts@coxandpalmer.com” <groberts@coxandpalmer.com>; "Russell, Mark (St. John's)"
<MRussell@coxandpalmer.ccm>; "Baird, Maeve" <Maeve.Baird@justice.gc.ca>;
"deanna.frappier@)justice.gc.ca" <deanna.frappier@justice.gc.ca>; "Butler, Melanie"
<MelanieButler@gov.nl.ca>; "Steve McLaughlin" <Steven.J.McLaughlin@parthenon.ey.com>;
"Bennington Customer Service" <customerservice@benningtonfinancial.ca>; "Alford, Joanna"

<Joanna.Alford@meridianonecap.ca>; "Collections (DGSNL)" <Collections@gov.nl.ca>;
"Langdon, Jennifer" <Jennifzr.Laagdon@workplacenl.ca>; "info@greenboxcapital.com"

<info@greenboxcapital.com>; "headline.holsteins@outlook.com"
<headline.holsteins@outlook.com>; "businessloans@vaultcredit.ca"
<businessloans@vaultcredit.ca>; "corporateca@dligroup.com" <corporateca@dligroup.com>;
"office@truroagromart.ca” <office@truroagromart.ca>; "info@deerlake.ca" <info@deerlake.ca>;
"kcl_g.finance@kubota.com"
kel_g.finance@kubota.com;Ber.Chishoim@doane.gt.ca;Faith.Capone@doane.gt.ca



