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THE QUEEN’S BENCH
WINNIPEG CENTRE

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT
ACT,
R.S.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF THE PURATONE CORPORATION, NIVERVILLE
SWINE BREEDERS LTD., AND PEMBINA VALLEY PIGS LTD.

APPLICANTS

NINTH REPORT OF THE MONITOR
DATED OCTOBER 22, 2013

INTRODUCTION

1. On September 12, 2012, 4444043 Manitoba Ltd., formerly called The Puratone
Corporation (“TPC”), 0263672 Manitoba Ltd., formerly called Niverville
Swine Breeders Ltd., and 5561630 Manitoba Ltd., formerly called Pembina
Valley Pigs Ltd. (collectively the “Applicants”) filed for and obtained
protection under the Companies’ Creditors Arrangement Act (the “CCAA”).
Pursuant to the Order of the Manitoba Court of Queen’s Bench (the “Court”)
dated September 12, 2012 (the “Initial Order”), Deloitte Restructuring Inc.



(“Deloitte™), formerly Deloitte & Touche Inc., was appointed as the Monitor of
the Applicants (the “Monitor”) in the CCAA proceedings and a stay of

proceedings was granted in favour of the Applicants.

On October 10, 2012, the Court extended the stay of proceedings until
November 2, 2012.

On October 30, 2012, the Court extended the stay of proceedings until
November 12, 2012.

On November 8, 2012, the Court extended the stay of proceedings until
January 15, 2013.

On January 4, 2013, the Court extended the stay of proceedings until March 15,
2013.

On March 12, 2013, the Court further extended the stay of proceedings until
July 28, 2013 (collectively the “Stay Period”).

On or prior to July 28, 2013, no further extension of the Stay Period was

requested and accordingly the Stay Period expired.
The Monitor has provided the Court with the following reports:

I. The Pre-Filing Report of the Proposed Monitor dated September 11,
2012 (the “Pre-Filing Report”) in connection with the Applicants’
application for protection under the CCAA,;

. The First Report of the Monitor dated October 5, 2012 (the “First
Report”) in connection with the Applicants’ motion to extend the

Stay Period;



Vi.

Vil.

The Second Report of the Monitor dated October 25, 2012 (the
“Second Report”) in connection with the Applicants’ motion to

extend the Stay Period;

The Third Report of the Monitor dated November 5, 2012 (the “Third
Report”) in connection with the Applicants’ motion to i) further
extend the Stay Period; and ii) seek approval for the sale transaction
(the “Transaction”) contemplated by the Asset Purchase Agreement
(the “APA”) between the Applicants and Maple Leaf Foods Inc. (the

“Purchaser”), and agreed to by the Monitor;

The Fourth Report of the Monitor dated November 14, 2012 (the
“Fourth Report”) in connection with the Applicants’ motion to allow
the transfer of their shares and limited partnership units in the
Partially Owned Subsidiaries (as defined in the APA) and the
assignment of certain agreements between the Partially Owned
Subsidiaries and/or their shareholders/unit holders to the Purchaser on

closing;

The Fifth Report of the Monitor dated November 20, 2012 (the “Fifth
Report”) in connection with the Applicants’ motion to assign their
rights and obligations under certain Assumed Contracts (as defined in
the APA) to the Purchaser on closing, where the consent of the
relevant counterparty was required for the assignment and such
counterparty had not expressly agreed to an assignment of the

Applicants’ rights and obligations to the Purchaser;

The Sixth Report of the Monitor dated December 27, 2012 (the “Sixth

Report”) in connection with the Applicants’ motion to extend the
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Stay Period and expand the powers and duties of the Monitor to
permit it to act as agent for each of the Applicants in order to
discharge certain of their obligations under the APA, and to make an

application to the Court for a distribution order;

viii, The Seventh Report of the Monitor dated March 8, 2013 (the
“Seventh Report”) in connection with the Applicants’ motion to
extend the Stay Period and the Monitor’s motion for an order

approving a proposed distribution (the “Distribution Order”); and

IX. The Eighth Report of the Monitor dated April 4, 2013 (the “Eighth
Report”) in connection with the claims asserted by Interlake Turkey
Breeders Ltd. and others (collectively “ITB Claimants”) wherein the
claimants state that they each delivered feed grains to the Applicants
shortly before the commencement of the CCAA proceedings for

which payment was not received.

9. Copies of the Initial Order, the Pre-Filing Report, the First, Second, Third,
Fourth, Fifth, Sixth, Seventh and Eighth Report(s), certain motion materials
and Orders in the CCAA proceedings, and certain other documents related to
the CCAA proceedings have been posted and are available on the Monitor’s

website at www.deloitte.com/ca/puratone.

PURPOSE

10. The purpose of this ninth report of the Monitor (the “Ninth Report”) is to
provide the Court with information with respect to the following:
a) An update on the remaining matters in these CCAA proceedings,

namely i) the status of the APA with the Purchaser, (ii) the status of



b)

d)

f)

the remaining Excluded Assets, (iii) the status of the Interim
Distribution, (iv) the status of priority charges granted under the
Initial Order, (v) the status of the claims of the ITB Claimants and (vi)
the status of potential government priority claims;

The Monitor’s motion for an Order discharging all of the priority
charges granted under the Initial Order with the exception of the
Administrative Charge;

The Monitor’s motion for a second interim distribution to each of
Bank of Montreal (“BMO”), Farm Credit Canada (“FCC”), and
Manitoba Agricultural Services Corporation (“MASC”) from the
funds held by the Monitor;

The Monitor’s Statement of Receipts and Disbursements for the
period between December 14, 2012 and October 16, 2013;

The Monitor’s recommendation with respect to the proposed second
interim distribution to BMO, FCC and MASC; and

The Monitor’s request for approval of the Seventh and Eighth Reports
of the Monitor.

TERMS OF REFERENCE

11. In preparing this Ninth Report, the Monitor has relied upon unaudited interim

financial information, the Applicants’ books and records, the Affidavits of

Raymond Hildebrand sworn on September 11, October 4, October 24,

November 1 and November 6, 2012, the Affidavits of Larry Johnson sworn on
November 14, November 16, November 20, 2012, January 2, 2013 and March
6, 2013, the Affidavit of John Sigurdson affirmed March 5, 2013 (the

“Sigurdson Affidavit”) and discussions with the Applicants’ management

(*Management”) and the Applicants’ financial and legal advisors.



12.

13.

14.

15.

The financial information of the Applicants has not been audited, reviewed or
otherwise verified by the Monitor as to its accuracy or completeness, nor has it
necessarily been prepared in accordance with generally accepted accounting
principles and the reader is cautioned that this Ninth Report may not disclose
all significant matters about the Applicants. Additionally, none of the
Monitor’s procedures were intended to disclose defalcations or other
irregularities. If the Monitor were to perform additional procedures or to
undertake an audit examination of the financial statements in accordance with
generally accepted auditing standards, additional matters may have come to the
Monitor’s attention. Accordingly, the Monitor does not express an opinion nor
does it provide any other form of assurance on the financial or other
information presented herein. The Monitor may refine or alter its observations
as further information is obtained or brought to its attention after the date of
this Ninth Report.

The Monitor assumes no responsibility or liability for any loss or damage
occasioned by any party as a result of the circulation, publication, reproduction
or use of this Ninth Report. Any use which any party makes of this Ninth
Report, or any reliance or decision to be made based on this Ninth Report, is

the sole responsibility of such party.

Unless otherwise stated, all monetary amounts contained in this Ninth Report

are expressed in Canadian dollars.

Capitalized terms used in this Ninth Report but not defined herein are as
defined in the Pre-Filing Report, the First Report, the Second Report, the Third
Report, the Fourth Report, the Fifth Report, the Sixth Report, the Seventh
Report, the Eighth Report and the APA, as applicable.



APA WITH MAPLE LEAF FOODS INC.

16.

17.

18.

On November 8, 2012, the Court issued an order approving the sale transaction
between the Applicants and the Purchaser in accordance with the terms of the
APA and the First Amendment to the Asset Purchase Agreement Dated
November 1, 2012 (collectively the “Amended APA”). The transaction closed
with an effective date of December 14, 2012.

In accordance with the terms of the Amended APA, $1,573,765 was paid by
the Purchaser to the Monitor to be held in escrow pending resolution of the
MAFR Disputed Funding. Section 3.12(a)(i) of the Amended APA outlined

the condition for the release of the MAFR Escrow Fund:

“If the Monitor shall have been notified by the Purchaser that the Purchaser
has received assurances from MAFR that all or a portion of the MAFR
Replacement Funding is available to the Purchaser, the Monitor shall
forthwith deliver the entire amount of the MAFR Escrow Fund to the Vendors
or in the event that only a portion of the MAFR Replacement Funding is
available to the Purchaser, an amount equivalent to that portion which is

available.”

On August 1, 2013, the Purchaser notified the Monitor that it had received
assurances from MAFR that all of the MAFR Replacement Funding would be
available to the Purchaser. A copy of the letter from the Purchaser is attached
as Exhibit “A”.

Pursuant to an agreement between BMO and FCC, FCC has priority to the
entire MAFR Escrow Fund being held by the Monitor.



EXCLUDED ASSETS

19. Since the closing of the APA on December 14, 2012, the Monitor has

continued to realize on all of the Excluded Assets detailed in section 2.4 of the

APA which primarily comprise accounts receivable, Agristability claims, GST

claims, certain real property (more specifically the parcel identified as Birch

Bay Pork), Cooperative equity, and other sundry items.

20. All of the former bank accounts of the Applicants have been closed and any

residual funds were transferred to the Monitor.

21. As at the date of the Ninth Report, the following summarizes the remaining

assets to be realized upon:

a)

b)

Accounts receivable — approximately $300,000 remains outstanding
and several accounts are being disputed. The Monitor continues its
collection efforts and its legal counsel has issued formal demands and

statements of claim on certain accounts.

Agristability — returns have been filed and a refund of approximately
$2.6 million has been claimed, however, the ultimate assessed value
may vary from the claimed amount. On October 7, 2013, the Monitor
received a 2012 Agristability Calculation of Program Benefits Notice
(“CPB Notice”) for 5561630 Manitoba Ltd., formerly Pembina
Valley Pigs Ltd. The CPB Notice indicted that the claim filed in the
amount of $2.4 million had been assessed by Agriculture and Agri-
Food Canada (“AAFC”) and had been adjusted to Nil. The Monitor is
currently in the process of reviewing the assessment and intends to

request an adjustment to the CPB Notice calculation within the 18



month adjustment period. To date, no CPB Notices have been
received from AAFC for 4444043 Manitoba Ltd., formerly The
Puratone Corporation (“TPC”) or 0263672 Manitoba Ltd., formerly

Niverville Swine Breeders Ltd.

c) Birch Bay Pork — both the residence and the farmland have been sold.
Once Manitoba Land Titles Office is able to issue title to the property
in the name of the purchasers, the sale proceeds will be released from
trust. It is estimated that the net proceeds will total approximately
$193,000 and will be payable to FCC pursuant to the security

registrations.

d) Co-Op Equity — the Applicants had various equity interests in Co-
Operatives. Certain interests have been collected. The outstanding
amount that the Monitor continues to pursue totals approximately
$41,000.

e) Other Sundry Items — the Monitor continues to deal with other matters
such as a Workers Compensation Board audit and the filing of
corporate tax returns which may result in additional receipts, although

the amounts are not expected to be material.
FIRST INTERIM DISTRIBUTION

22. On March 12, 2013, subject to the Monitor receiving affidavits confirming the
indebtedness owing to each of BMO, FCC and MASC by the Applicants, the

Court ordered that the First Interim Distribution be approved as follows:



a) The sum of approximately $4.25 million to BMO in order to fully
retire the DIP Loan, with the exact figure to be determined upon the

final payout date;
b) The sum of $17,726,173 to BMO;
c) The sum of $15,817,303 to FCC; and
d) The sum of $1,041,524 to MASC.

23. Subsequent to the March 12, 2013 order, BMO and FCC entered into
discussions regarding the Monitor’s allocation of certain receipts and
disbursements during the CCAA period and the resultant impact that such

allocations had on the sharing of the DIP facility.

24. The Monitor provided details to both BMO and FCC of the categories of
receipts and disbursements since the commencement of the CCAA filing on
September 12, 2012. After discussions amongst BMO, FCC and the Monitor
regarding the post CCAA transactions, an amended allocation of funds to be

distributed was agreed upon.

25. On May 15, 2013 (BMO) and May 16, 2013 (FCC), both BMO and FCC
executed Direction to Pay notices agreeing to amend their respective

distributions by $297,039, such that the adjusted payments were as follows:
a) The sum of $18,023,212 to BMO; and
b) The sum of $15,520,264 to FCC.

The distribution to MASC remained unchanged.
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26. As the Monitor was in receipt of the necessary affidavits from BMO, FCC and

MASC, the following payments were made in accordance with the Distribution

Order and the Direction to Pay notices agreed to by BMO and FCC:

a)

b)

c)

May 17, 2013 — the sum of $18,023,212 to BMO;
May 17, 2013 — the sum of $15,520,264 to FCC; and

May 31, 2013 — the sum of $1,041,524 to MASC.

27. On May 31, 2013 the DIP facility was repaid in full to BMO in the amount of
$4,036,111.

PRIORITY CHARGES UNDER THE INITIAL ORDER

28. The priority of the charges created by the Initial Order, and as amended by the

Court Order dated November 8, 2012, are as follows:

a) First — Administration Charge (to the maximum of $500,000);
b) Second - DIP Lender’s Charge (to the maximum of $11,500,000);
c) Third - Critical Suppliers’ Charge (to the maximum of $400,000);
d) Fourth — Directors’ Charge (to the maximum of $1,000,000); and
e) Fifth— KERP Charge (to the maximum of $700,000).
29. The Monitor’s comments on the outstanding balances under these Charges are
as follows:
a) The Monitor has continued to make payments for professional costs

from the sale proceeds realized from the APA and realizations from
the excluded assets, and the present outstanding amount pursuant to
the Administration Charge would likely not exceed $50,000. The
Monitor is of the view that the Administration Charge should stay in

place until completion of the CCAA proceedings;
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b)

The DIP facility was retired in full on May 31, 2013 in the amount of
approximately $4.0 million;

The Monitor is not aware of any balance outstanding that would be
subject to a claim under the Critical Suppliers’ Charge;

The Monitor is not aware of any balance claimed by the Directors
pursuant to the Directors’ Charge at present; and

The Monitor is not aware of any amounts outstanding that would be
subject to a claim under the KERP charge. All KERP amounts were
paid immediately after closing in December 2012 from the available
DIP Facility.

30. The officers and directors of the Applicants issued their formal resignation

notices on July 29, 2013, the day after the Stay Period expired.

31. Accordingly, the Monitor believes that all priority charges granted under the

Initial Order, with the exception of the Administrative Charge, should be

discharged.

INTERLAKE TURKEY BREEDERS CLAIM

32. On March 8, 2013, the Sigurdson Affidavit was filed wherein it was alleged

that the ITB Claimants each delivered feed grains to the Applicants between

August 29, 2012 and September 11, 2012, for which no payment was received.

The Affidavit further requested a lifting of the stay of proceedings so that the

ITB Claimants could initiate an action against the Applicants and the directors

and/or officers of the Applicants.

33.On March 12, 2013, the ITB Claimants filed certain motion materials

requesting that $903,205 of the sale proceeds received by the Monitor pursuant

to the APA, or otherwise, be imposed with a trust in favour of the ITB

12



34,

35.

36.

37.

Claimants or be paid into Court or held with counsel for the Monitor, and that
the Stay Period be lifted.

At the March 12, 2013 hearing, the Court reserved any decision on the ITB

Claimants’ motion until a future date.

On July 8, 2013, a decision was rendered by the Court and an Order was made
(the “July 8, 2013 Order™) for the following:

a) Out of the general holdback monies, the sum of $903,250 and any
interest thereon since March 12, 2013 be segregated in an interest
bearing account designated as the ITB Claim Monies and that such

funds not be paid out without further order of the Court;

b) Leave was given to the ITB Claimants to commence an action against

the Applicants and the directors and officers.

The decision further noted that in the event that the claim of the ITB Claimants
is unsuccessful, the delays would result in the untimely receipt of the holdback
monies by the secured creditors. Accordingly, the Court required that the ITB
Claimants each file an undertaking agreeing to pay their pro-rata share of any
damages sustained by BMO or FCC in the event that their claim for a

constructive trust against the sale proceeds failed.

Pursuant to the July 8, 2013 Order, the Monitor has opened a separate trust
account (“Trust Account”) and placed the sum of $903,250, plus interest

earned since March 12, 2013, into the Trust Account.

On July 29, 2013, both BMO and FCC filed notices of appeal with the respect
to the July 8, 2013 Order. The Monitor understands that the hearing date for

13



the appeal was originally scheduled for October 25, 2013, but due to a delay in

filing certain motion materials by the ITB Claimants, the hearing has been
rescheduled to November 27, 2013.

GOVERNMENT CLAIMS

38. Subsequent to the commencement of the CCAA proceedings on September 12,

2012, the Applicants and the Monitor have made all statutory government

remittances.

39. Post CCAA filing, the Applicants have been subject to three external audits

relating to the period of time prior to the commencement of the CCAA

proceeding: 1) Health and Education Tax Levy (“HET”), Retail Sales Tax
(“RST™), and Goods and Services Tax (“GST”). The following is the status of

the respective audits:

a)

b)

HET — On June 18, 2013, the auditor confirmed via e-mail that the
balance owing pursuant to the HET audit will be NIL. The Monitor

has yet to receive the final audit report.

RST — On October 6, 2013, the auditor sent via e-mail an Audit
Findings Letter which detailed that their audit for the period
September 1, 2006 to December 31, 2012 was complete. The
estimated liability is $223,503 and is comprised of $142,392 in
unremitted taxes and $81,111 in interest and penalties. The Monitor
has yet to receive the final Notice of Assessment at the time of

writing.

GST - On June 20, 2013, the auditor provided a Proposed Statement
of Audit Adjustments for the period October 1, 2010 to September 30,
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2012. The proposed re-assessment was for $138,167 and relates
entirely to input tax credits claimed by the Applicants prior to
September 12, 2012 and initially allowed and refunded by Canada
Revenue Agency (“CRA”). On June 26, 2013, the Monitor responded
to CRA indicating that the re-assessment appeared to be a pre-filing
debt of the Applicants and, accordingly, would have no priority rights
under the CCAA. On July 16, 2013, the Monitor received further
correspondence from CRA indicating that their position remained
unchanged and that a Notice of Reassessment would be forwarded
under separate cover. No Notice of Reassessment has been received

to date.

40. Representatives for these possible claimants were served in connection with the

41.

motion for the Approval and Vesting Order and the First Interim Distribution
Order and did not appear at the relevant hearings or in any manner assert to the
Monitor that they had a priority claim as against any of the assets of the
Applicants. Furthermore, the representatives for these possible claimants are
also being served in connection with the motion for the present Second Interim
Distribution Order.

The Monitor has further discussed the government claims for RST and GST
with its legal counsel, and that in the view of its legal counsel, none of these
claims would constitute a priority as against BMO, FCC, or MASC.
Accordingly, on October 9, 2013, the Monitor sent further correspondence
advising of this position to both Manitoba Finance (RST) and CRA (GST).

PROPOSED SECOND INTERIM DISTRIBUTION

42. The calculation of the proposed $5,494,312 second interim distribution is
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43.

44,

45.

46.

attached as Exhibit “B” and is summarized as follows:

a) The sum of $2,181,548 to BMO;

b) The sum of $3,201,946 to FCC; and

c) Thesum of $110,818 to MASC.
The payment to FCC includes the release of the MAFR Escrow Fund in the
amount of $1,587,398 (inclusive of interest of $13,633).

While the APA has been completed and the MAFR Disputed Funding has been
resolved, the Monitor is of the view that a general holdback of approximately
$0.5 million (the “General Holdback™) should be held pending the resolution
of the claims asserted by the ITB Claimants and the realization of the
remaining Excluded Assets. The General Holdback is in addition to the court
ordered holdback on behalf of the ITB Claimants in the amount of

approximately $0.9 million.

The Monitor is of the view that the General Holdback will be sufficient to deal

with future matters until a final distribution.

Thompson Dorfman Sweatman LLP (“TDS”) has provided its opinion (found
at Exhibit A to the Seventh Report) that the proposed distribution by the
Monitor is in accordance with the security held by BMO, FCC, and MASC,
subject to the agreement by BMO to acknowledge the priority of MASC with
respect to the TPC head office properties.

As noted in the Monitor’s Seventh Report, the amount payable to each of
BMO, FCC and MASC is limited to amounts owing for principal, interest and
costs due and owing pursuant to each party’s credit agreement or security.
Each of BMO, FCC, and MASC will incur significant shortfalls on their
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outstanding indebtedness.

STATEMENT OF RECEIPTS AND DISBURSEMENTS

47.

Attached as Exhibit “C” are the Monitor’s Statement of Receipts and
Disbursements for the period between December 14, 2012 and October 16,
2013.

MONITOR’S CONCLUSIONS AND RECOMMENDATIONS

48.

49.

50.

o1,

52,

For the reasons set out above, the Monitor recommends that from the monies
collected from the sale of the assets under the APA, the realization of Excluded
Assets, and the collection of accounts receivable or otherwise that, in
accordance with the Court Order dated January 4, 2013, the Monitor pay to
BMO $2,181,548 in accordance with amounts owing pursuant to the BMO
Facility.

The Monitor further recommends that $3,201,946 be paid to FCC from the
monies collected from the sale of the assets under the APA and the realization
of Excluded Assets, in accordance with amounts owing pursuant to the FCC

Facility.

The Monitor further recommends that $110,818 be paid to MASC from the
monies collected from the sale of the assets under the APA in accordance with

amounts owing pursuant to the MASC Facility.

The Monitor recommends that once the sale proceeds are received from the
sale of the Birch Bay properties in the amount of approximately $193,000, the
monies be distributed to FCC.

The Monitor recommends that all priority charges granted under the Initial
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Order, with the exception of the Administrative Charge, be discharged.

53. In addition, the Monitor requests that the Seventh and Eighth Reports of the

Monitor be approved.

All of which is respectfully submitted at Winnipeg, Manitoba, this 22" day of
October, 2013.

DELOITTE RESTRUCTURING INC.

In its capacity as Monitor of

The Puratone Corporation, Niverville Swine
Breeders Ltd., and Pembina Valley Pigs Ltd.,
and not in its personal capacity.

‘ -;FQ,Q@/&K_L_

Per: Steven Peleck, CA«CIRP
Senior Vice-President
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Exhibit A — Letter from Maple Leaf Foods Inc. Re: MAFR Funding



2013-Aug-01 0411 PM Maple Leaf Foods Inc. 4169262033 116

MAPLE LEAF FOODS INC.
30 St. Clair Avenue West, Suite 1300
Toronto, Ontario M4V 3AZ2

Ea3

Fax Cover Sheet - STRICTLY PRIVATE URGENT

DATE: August 1, 2013 TIME: 4:12 PM
TO: Steven Peleck PHONE:
Deloitta & Touche Inc. FAX: 204-947-2689
FROM:  Sus Blrch PHONE: 416-026-2039
Executlve Assistant PRIVATE FAX: 416-928-2033
RE: MAFR Replacermeant Funding

Number of pages including cover sheet: 16

Message:

Sent on behalf of Rocco Cappuccitti.
Original to follow by mail.

Thank you.

Note: This communication Is intended to be recelved only by the individual(z) or entity to whom or to which it is
addressed. This communication may contain information that is privileged, confidential and subject to copyright.
Any unautharized use, copying, review or disclosure Is prohibited

If all pages are not recelved pleass call (416) $26-2039.
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MAPLE LEAF FOODS

Augnst 1,2013

The Puratone Corporation,
Pembina Valley Pigs Ltd, and
Niverville Swine Breeders Ltd.
P.O. Box 460

Niverville, MB ROA 1E0
Attendon: The President

Deloitte & Touche Ine.
360 Main Street, Suite 2300
Winnipeg, MB R3G 323
Attention: Steve Peleck

Diear Sirs:

In accordance with the asset purchase agreement (the “APA™) dated November 1, 2012
between The Puratone Corporation, Pembina Valley Pigs Ltd., and Niverville Swine
Breeders Ltd. (collectively the "Vendors"), Maple Leaf Foods Inc., (*MLF”) and Deloitte &
Touche Inc. (the "Monitor"), and in accordance with the First Amendment to the APA(the
"First Amendment”) dated December 14, 2012, we are writing to notify the Monitor and the
Vendors that MLF has received assurances from MAFR that all of the MAFR Replacement
Funding will be available to MLF. Unless otherwise defined, all capitalized tecms shall have
the meaning ascribed thereto in the APA.

In February 2013, MLF applied for the MAFR Replacement Funding proposing a project
using the Basswood technology. In Apzil 2013, MLF was informed that the application was
rejected. MLF reapplied for funding using an alternative technology and has received
confirmation that the funding has been approved. Copies of the approvals ate attached.

Accordingly, under Section 3.12(h) of the First Amendment, the MAFR Escrow Fund may
be disbursed as set forth in Section 3.12(a)(i) of the First Amendinent.

Yours uly,
ﬂ

Reoceo Cappuccitd
Senior Vice President
and Cotporate Secretary

cc: Donald Douglas, Thompson Deorfiman Sweatman LLP
Norman Snyder/David Jackson, Taylor McCaffrey LLP
Michael Innes, Osler, Hoskin & Harcourt LLP

passionate paople;
passionate about food

Maple Leat Foods Inc, 30 St Clar Ave. Wast, Sulte 1500 Toronto, ON, Canada M4V 3A2 tel, 418-9268-2000 418-928-2018
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Agriculture, Food
end Rural Initiatives

Agri-Environment Knowledge Centre
Box 1149, Carman, Manitoba, Canada ROG 0J0

Fax 204-745-5680
www.manltoba.ca

June 21, 2013

Maple Leaf AgrisFarms - ASR #1
246 Maln 5t., Box 280
Landmark, Mb ROA 0X0

RE: Manure Management Financial Assistance Program {the “Program')
Cllant No: 1210
Project No:  MMFAP-03-17

Thank you for applying for funding under the Manure Management Financial Asslstance Program,

To ensure that the maximum environmental benefits and the overall objectives of the Program are
achieved, each application was rated and ranked based on its individual merit. Applications were rated
and ranked according to thrse main criterla: the potential environmental benefits, Provincial pragram
pricrities and the thoroughness of the project design and planning. Please refer to the Project Proposal
Ratihg Summary enclosed for more detalls an this process,

W are plaased fo advise that the project, (BMP Category Solld-Liquld Separation of Manure, Code M-
301, M-202) a8 outiined In your applicaiion (the "Project”) has been APPROVED for financial assistance
of 75% of eligible costs of the Project, ta a maximum of $297,000.00. This letter is your authorization to
commence the Project, subject to the following terms and conditions:

1 All project axpanses must be submitted by February 15, 2014;

2. The Project must be completed by March 31, 2014;

3. The Project must be completed as specifled in your application and must ba consistent with
the criteria stated in the Program BMP Catalogus;

4, The Project must adhere to the followlng funding condltlons:

(a) Solid liquid separator aquipment and infrastructure Is approved for the purposes
of concentrating phosphorus and making it easier to transport manure longer
distances.

(b) Reverse Osmosis systems are not eligible.

(¢) Manure drying equipment is not eligible.

(d) Any manure additives or feedetuffe to eupplement manure are not eligible.

(e) Funding is intended for the currant slza of tha oparation, Funding is not intended
to facllitate an expanslon of the oparation.

() The project completion will need to be verifled by final Inspectlon.

B. The Project has been reviewed to ensure it satsfies the Province of Manitoba's obligation
under the Canadian Environmental Assessment Act (CEAA). Based upon the Project
description provided In your application, an environmental assessment and mitigation will be
required as a condition for project funding;

8. You must obtaln all required permits and licenses necessary for the Project;

7. Upon reagonable notice, at any time after approval, Manitoba may avaluate or verify the
Projact until completion to ensure that the forageing requirements are mesl,
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8. Any changes to the Projact must he reportad to your local Manitoba Agriculture, Foed and
Rural Initlatives’ Growing Opportunitles (GO) office and approved by Manltoba. Failure to do
so may render the Praoject insligible for funding;

g. Any costs associated with the Project prior to receipt of this approval [stter will not be ellglble;
and

10. Upon complation of the Project, you must:

(8) complete and sign the enclosed Claim Statement,

(b) submit all invoices supporting expenditures and work related to the Project. If you are
claiming materials from inventary, you must submit the original invoice for these
materials;

(c) provide your Goods and Services Tax (GST) number/Business Number (BN) and your
Social Insurance Number (SIN) as indicated on the Claim Statement.

Peadlines:

« Please sign both coples of this Istter, returning one original with your initial claim by July 30,
2013. Keep the remaining original for your records.
» Please return these documents diractly to.

Manitoba Agriculture, Food and Rural Initlatives
Aftention: Clay Sawks

Agri-Environment Knowladge Centre

Box 1148

Carman, Manitoba

ROG QJO

Thank you for your Interest in the Manure Management Financial Assistance Program. If you have any
further questions, please contact your local MAFRI GO Office or e-mall aarisnv@goy.mb.ca.

l, accept the terms and conditions sst out in this
approval letter and In the Terms and Condltions of the Manure Management Financlal Asslstance
Program.

Signaturs Date

You may be eligible for the Odor Control Tax Credit. Please visit the Government of Manitoba website for
information and deadlines on tax programs.

Enclogures:  Claim Statement (2 copies)
Claim Statement Checklist
Project Proposal Rating Summary
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Agricultura, Food

and Rural Initiatives

Agri-Environment Knowledge Centre

Box 1149, Carman, Manltoba, Canada RQG 0J0
Fax 204-748-5680

www.manitoba.ca

June 21, 2013

Maple Leaf Agri-Farms — ASR #2
246 Maln 5t., Box 290
Landmark, Mb ROA 0X0

RE: Manure Management Financlal Assistance Program (the “Program”)
Cllent No: 12.11
Project No:  NMMFAP-03-18

Thank you for applying for funding under the Manure Management Financlal Assistance Program.

To ensure that the maximum environmental benefits and the overall objectives of the Program ara
achieved, each application was rated and ranked based on Its Individual merit. Applications were rated
and ranked according to thres maln criteria; the potentlal environmental benefits, Provincial program
priorities and the thoroughness of the project deslgn and planning. Please refer to the Project Proposal
Rating Summary enclosed for more details on this process.

We are pleased to advise that the profect, (BMP Category Solid-Llquld Separation of Manure, Code M-
301, M-302) as outlined in your application (the "Project”) has been APPROVED for financial assistance
of 75% of eliglble costs of the Project, to a meximum of $267,000.00. This latter I your authorization to
commence the Project, subject to the following terms and conditlons:

All project expenses must be submitted by February 15, 2014,

The Project must be completed by March 31, 2014;

The Project must be completed as specified In your application and must be conslstent with

the criteria stated in the Program BMP Catalogus;

The Project must adhers to the following funding conditions:

(a) Solid liquld separator equipment and infrastructure 1s approved for the purposes
of concantrating phosphorus and making It easier to transport manure longer
distances,

(b) Revarse Osmosls systems are not eligible.

(c) Manure drying equipment Is not eligible,

(d) Any manure additives or feadstuffs to supplement manure are not sligible.

{e) Funding is intended for the current size of the operation. Funding iz not intended
10 TACIITATe an eXpansion o1 e operarion.

{i The project completion will need to be verified by final Inspectlon.

5, The Project has hean reviewed to ensura it satisfles the Province of Manitoba's obligation
under the Canadian Environmental Azsessment Act (CEAA). Based upon the Project
description provided in your application, an environmental assessment and mitigation will be
required as a condition for profect funding;

6. You must obtain all required permits and licenses necessary for the Project,

7. Upon reasonable notice, at any time after approval, Manitoba may aevaluate or verlfy the

Project until completion to ensure that the foregeling requiremsnts are met;

Eal S o
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8. Any changes to the Project must be reported to your local Manitoba Agriculture, Food and
Rural Initletives' Growing Opportunities (GO) office and approved by Manitoba. Failure to do
so may render the Project ineligible for funding;

8. Any costs associated with the Project prior to receipt of this approval lstter will not be ellgible;
and

10. Upon completion of the Project, you must:

() complete and sign the enclosed Clalm Statement;

(b) submit all Invoices supporting expenditures and work related to the Project. If you are
claiming materlals from inventory, you must submit the original Invoice for these
materlals;

{c) provide your Goods and Services Tax (GST) number/Business Number (BN) and your
Social Insurance Number (SIN) as indicated on the Claim Statement,

Deadlines;

» Please sign both copies of this letter, returning one original with your initial claim by July 30,
2013, Keep the remaining original for your records,
» Pleagze return these documents directly to:

Manitoba Agrleulture, Food and Rural [nitiatives
Attention: Clay Sawka

Agri-Environment Knowladge Centre

Box 1149

Carman, Manitoha

ROG 0J0

Thark you for your interest in the Manure Management Financial Assistance Program. If you have any
further questions, please contact your local MAFRI GO Office or e-mall agrisnv@goy.mb.ca,

L accept the terms and conditlons set out in this
approval letter and In the Terms and Conditlons of the Manure Management Financial Assistance
Program.

Signature Date

You may be eliglble for the Odor Control Tax Credit. Please visit the Government of Manltoba website for
Information and deadlines on tax programs.

Enclosures: Claim Statement (2 coples)
Claim Statement Checklist
Project Propogal Rating Summary
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Agriculture, Food
and Rural Inltlativas

Agri-Enviranment Knawledge Cenira

Box 1148, Carman, Manitaba, Canada ROG 0J0
Fax 204-748-5620

www.manitoba.ca

June 21, 2013

Maple Leaf Agri-Farms — ASR #3
246 Main 5t., Box 290
Landmark, Mb ROA 0X0

RE: Manure Management Financial Asglstance Program (the “Program®)
Client No: 12,12
Project No:  MMFAP-03-19

Thank you for applying for funding under the Manure Management Financial Assistance Program,

To ensure that the maximum environmental benefits and the overall objectlves of the Program are
achieved, each appllcation was rated and ranked based on Its individual merit. Applications were rated
and ranked according to three main critaria: the potentlal environmeantal benefits, Pravinclal program
priorities and the thoroughness of the project design and planning, Please refer to the Project Proposal
Rating Summary enclosed for more detalls on this process.

Wae are pleased to advise that the project, (BMP Categoty Solld-Llquid Separation of Manure, Code M-
301, M-302) as outlined in your application (the "Project”) has been APPROVED for financial assistance
of 75% of eligible costs of the Project, to & maximum of $297,000.00. Thie letter is your autherization to
commence the Project, subject to the following terms and conditions:

All project expenses must be submitted by February 15, 2014;

The Project must be completed by March 31, 2014;

The Praject must ba completed as specified In your application and must be consistent with

the criteris stated in the Program BMP Catalogus;

The Project must adhers to the following funding conditions:

(s} Solid liquid separator equlpment and Infrastructure Is approved for the purposes
of coneentrating phosphorus and making it easier to transport manure longer
distances.

(b) Reverse Osmosis systems are not ellglble.

(¢) Manure drying equipment is not eligible.

(d) Any manure additives or feedstuifs to supplement manure are not eligible.

{(a) Funding Iz Intended for the current size of the operation. Funding s not Intended
to facilitate an expanslon of the cperation,

(f) The project completion will need to be verlfied by final inspection,

8. The Project has been reviewad to ensura it satisfies the Province of Manitoba's obllgation
under the Canadian Environmental Assessment Act (CEAA). Based upon the Project
description provided In your application, an environmenial assessment and mitigation will be
required as a condltlon for project funding;

8. You must obtain all required permlts and llcenses necessary for the Project;

7. Upon reasonable notice, at any time after approval, Manitoba may eveluate or verlfy the

Project until completion to ensure that the foregoing requirements are met;

A
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8. Any changss to the Praject must be reported to your local Manitoba Agriculturs, Food and
Rural Inltiatives' Growing Opportunities (GO) office and approved by Manltoba. Failure to do
so may render the Project Ineligible for funding;

9, Any costs assoclated with the Project prior to recelpt of this approval letter will not be eligibls;
and

1Q. Upon completion of the Project, you must:

(a) complate and slgn the enclosed Clalm Statement,

(b} submit all invoices supporting expenditures and work related to the Project. 1f you are
clalming materials from inventory, you must submit the orlginal invoice for theae
materials;

{c) provide your Goods and Services Tax (GST) number/Business Number (BN) and your
Social Insurance Number (SIN) as Indicated on the Clalm Statement.

Deadlines;

« Please sign both coples of this letter, returning one original with your Initial claim by July 30,
2013. Keep the remaining orlginal for your records.
» Pleass return these documents directly to:

Manitoba Agriculture, Food and Rural Initiatives
Attantlon: Clay Sawka

Agri-Environment Knowledge Centre

Box 1149

Carman, Manltoba

ROG 0JO

Thank you for your intarest In the Manure Management Financial Asststance Program. [f you have any
further questions, pleasa contact your local MAFRI GO Offlce or e-mail aarienv@gov.mp.ca.

l, accept the terms and conditions set out in this
approval letter and In the Terms and Conditions of the Manure Management Flnancial Assistance
Program.

Signature Date

You may be eligible for the Odor Control Tax Credit. Please visit the Government of Manitoba website for
information and deadlines on tax programs.

Enclosures: Glaim Statement (2 coples)
Claim Statement Checklist
Project Proposal Rating Summary
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Agriculture, Food

and Rural Inltlatives

Agri-Environment Knowladgs Centra

Box 1149, Carman, Menltoba, Canada ROG 0J0
Fax 204-745-6690

www.manitoha.ca

June 21, 2013

Maple Leaf Agri-Farms — ASR #4
248 Main 5t., Box 290
Landmark, Mb ROA 0X0

RE: Manure Management Financlal Asslistance Program (the “Program’)
Client No: 1213
Prajact No:  MMFAP-03-20

Thank you for applying for funding under the Manure Managemant Financial Assistance Program.

To snsure that the maximum environmental benefite and the overall objectives of the Program are
achleved, each application was rated and ranked based on lis indlvidual merlt. Applications were rated
and ranked according to three main criteria: the potentlal environmental benefits, Provincial program
priorities and the thoroughness of the project design and planning. Please refer to the Project Proposal
Rating Summary enclosad for more detalls on this process.

We are pleasead to advise that the project, (BMP Category Solid-Liquid Separatton of Manure, Code M-
301, M-302) as outlined In your application (the "Project”) has heen APPROVED for financlal assistance
of 76% of eliglble costs of the Project, to & maximum of $297,000.00. This latter Is your authorization to
commaeance the Project, subject to the following terms and conditions:

1. All project expenaes must be submitted by February 15, 2014;

2. The Project must be completed by March 31, 2014;

3 The Project must ba complated as specified in your application and must be conslstent with
the criteria stated in the Program BMP Catalogue;

4, The Project must adhere to the following funding conditions:

(a) Solld liquid separator equipment and Infrastructure 1s approved for the purposes
of concentfrating phosphorus and making it easier to transport manure longer
distances,

(b) Reverse Oamosls systems are not ellglble,

(e) Manure drying equipment Is not eligible.

{d} Any manure additives or feedstuffs to supplement manure are not eliglble.

(@) Funding is intended for the current size of the operation. Funding Is not Intended
to facllitate an expanslon of the operatlon.

(f} The project completion will need to be verified by final inspection.

5. The Project has heen reviewed to ensure [t satisfles the Province of Manltoba's cbligation
undsr the Canadian Environmental Assessment Act (CEAA). Based upon the Project
description provided in your application, an environmental assessment and mitigation will be
required as a condition for project funding;

g. You must obtain all required permits and licenses necessary for the Project;

7. Upon reasonable notice, at any time after approval, Manltoba may evaluate or verify the
Profect until completion to ensure that the foregelng requlrements are met;
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l,

10.

Deadllnes:

Please sign both copies of this |etter, returning gne original with your Infttal clalm by July 30,
2013. Keep the remalning orlginal for your racords.
Pleasa return these documents diractly to:

Any changes to the Project must be reported {o your local Manitoba Agriculture, Foed and
Rural Initiatives' Growing Opportunitles {GO) offlce and approved by Manitoba. Fallure to do
80 may rander the Project insligible for funding;

Any costs assoclated with the Project prior to receipt of this approval letter will not be eligible;

and

Upon completion of the Project, you must:

(8) complets and sign the enclosed Claim Statement;

(b) submit all invoices supporting expendliures and work related to the Project. If you are
elalming materlals from inventory, you must submit the original inveoice for these
meterials;

(&) provide your Goods and Services Tax (GST) number/Business Number (BN) and your
Social Insurance Number (SIN) as indicated on the Clalm Statament.

Manltoba Agriculture, Food and Rural Initiatives
Attention: Clay Sawka

Agrl-Environment Knowledgs Centra

Box 1148

Carman, Manitoba

ROG 0JO

Thank you for your interest In the Manure Management Financial Assistance Program. If you have any
further quaestions, please contact your local MAFR| GO Office or e-mail agrisnv@gov.mb.ca.

accept the terms and conditions set out in this

approval letter and in the Terms and Conditions of the Manure Management Flnanclal Asslstance
Program.

Signature

Enclosures:

Canada

Date

You may be eligible for the Odor Control Tax Credit. Please visit the Government of Manitoba website for
information and deadlines on tax programs.

Claim Statement (2 coples)
Claim Statement Checklist
Project Proposal Rating Summary
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Agriculture, Food

and Rural [nitiatives

Agri-Environment Knowledga Centre

Box 1148, Carman, Manitoba, Canada ROG 0J0
Fax 204-745-66%0

www.maniteba.ca

June 21, 2013

Maple Leaf Agri-Farms — ASR #5
246 Main §t., Box 290
Landmark, Mb R0OA 0XD

RE: Manure Management Financlal Assistanca Program (the “Program”)

Client No; 1214
Project No:  MMFAP-03-21

Thank you for applying for funding under the Manure Management Financial Assistance Program.

To ensure that the maximum environmental benefits and the overall objectives of the Program are
achleved, each spplication was rated and ranked based on its individual merit. Applicalions were rated
and ranked according to three main criterla: the potential environmental beneflts, Provinelal program
prioritles and the thoroughnass of the project design and planning, Please refer to the Project Proposal
Rating Summary enclosed for more details on this process.

We are pleased to advise that the project, (BMP Category Solid-Liquid Separation of Manure, Code M-
301, M-302) as outlined In your application (the "Project’) has been APPROVED for flnanclal asslstance
of 76% of ellgible coats of the Project, o & maximum of $297,000.00. This letter ls your autherization to
commencea the Project, subject to the following terms and conditions:

1. All profect expenses must ba aubmitted by Fabruary 18, 2014;

2. The Project must be complseted by March 31, 2014;

3, The Project must be completed as speclfied In your application and must be censistent with
the erlterla stated in the Program BMP Catalogue;

4. The Project must adhere to the following funding conditions:

(a) Soild llquid separator equipment and Infrastructure Iz approved for the purposes
of concentrating phosphorus and making it easler to transport manure longer
distances.

(b) Reverse Osmosls systems are not eligible.

() Manure drying equipment is not eligible.

(d) Any manure additives or feedstuffs to supplement manure are not sligible.

(e) Funding is intended for the current slze of the operation. Funding is not intended
to faclllitate an expansion of the operation,

(f) The project completion will need to be verified by final inspection.

5. The Project has bean raviewad to ansura it satisfies the Province of Manitoba's obligation
under the Canadian Environmental Assesemeant Act {CEAA). Based upon the Project
description provided in your application, an environmental assessment and mitlgation will be
required as a condition for project funding;

6, You must obtaln all required permits and licenses necassary for the Project;

7. Upon reasonable notice, at any time after approval, Manitoba may evaluate or verify the
Project until completion to ensure that the foregaing raquiremants ara met;
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8. Any changes to the Project must be reported to your local Manitoba Agriculture, Food and
Rural [nitiatives' Growing Opportunities (GO) ofiice and approved by Manitoba, Failure to do
50 may render the Project ineligible for funding;

Any costs associated with the Project prior to recelpt of this approval letter will not he eligible;
and

10. Upon completion of the Profect, you must:

() complete and slgn the enclosed Clalm Statement;

(b) =ubmit all invoices supporting expenditures and work related to the Project. If you are
claiming materlals from inventory, you must submit the original Inveica for these
materials;

(¢) provide your Goods and Services Tax (GST) numbar/Business Number (BN) and your
Socigl Insurance Numbar (SIN) as Indlcated on the Claim Statement.

[n]

Deadlines:
+ Please sign both copies of this letter, returning ong original with your initial claim by July 30,
2013, Keep the remalning original for your records.
» Pleasa return these documents directly to:

Manitoba Agriculture, Food and Rural [nitiatives
Attention; Clay Sawka

Agri-Environment Knowledge Centre

Box 1148

Carman, Manitoba

ROG 0J0

Thank you for your interest in the Manure Management Financlal Asslstance Program. If you have any
further questions, please contact your local MAFRI GO Office or e-mail agrlenv@gov.mb.ca.

I, accept the terms and conditlons set out in this
approval letter and in the Terms and Conditions of the Manure Management Financlal Assistance
Program.

Signature Data

You may be ellgible for the Odor Control Tax Credit. Please visit the Government of Manitoba website for
Information and deadlnes on tax programs.

Enclosures: Claim Statement (2 copies)
Clalm Statement Checklist
Projact Proposal Ratihg Summary
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Agriculture, Food

and Rural Inltlatives

Agrl-Environment Knowledge Centre

Box 1142, Carman, Manitobs, Canada ROG 0.J0
Fax 204-745-5800

www.manitaba.ca

June 21, 2013

Maple Leaf Agri-Farms — ASR #6
246 Main St., Box 290
Landmark, Mb ROA 0X0

RE: Manure Management Financial Assistance Program (the “Program”)
Client No: 1215
ProJect No:  MMFAP-03-22

Thank you for applying for funding under the Manure Management Financial Asslstance Program.

To ensure that the maximum environmental beneflts and the overall objectives of the Program are
achleved, each application was rated and ranked based on its Individual metlt. Applications were rated
and ranked according to three main criterla: the potential environmental benefits, Provincial program
priorities and the thoroughnaess of the project design and planning. Please refer to the Project Proposal
Rating Summary enclosed for more detalls on this process.

We are pleased to advise that the project, (BMP Category Solid-Liquld Separatien of Manure, Code M-
304, M-302) as outlined In your application (the “Project”) has been APPROVED for financial assistance
of 75% of eligible costs of the Project, to 8 meximum of $287,000.00. This letter s your authorization to
commence the Project, subject to the following terms and condltlons:

All project expenses must be submitted by February 15, 2014;

The Projsct must be completed by March 31, 2014;

The Project must be completed as specified In your application and must be consistent with

the criterla stated in the Program BMP Catalogue;

The Project must adhere to the following funding conditions:

(a) Solid liguid separator equipment and infrastructure Is approved for the purposes
of concentrating phospharus and making It easier to transport manure longer
distances.

(k) Reverse Osmosis systems are not eligible.

{¢) Manure drying equipment is not sligible.

(d) Any manure additives or feedstuffs to supplement manure are not ellgible.

(e) Fundling is intended for the current size of the operation. Funding is not intended
to faellitate an expansion of the operation.

(f} The project completion will need to be verified by final ingpectlon.

5, The Project has baen raviewed to ensurs it satisfies the Province of Manitoba's oblligation
under the Canadian Environmental Assessmant Act (GEAA). Based upon the Project
description provided in your application, an environmental assessment and mitigation will be
required as a condition for project funding;

6. You rmust obtaln all required parmits and licenses necessary for the Project;

7. Lipnn reasanable notice, at any time after approval, Menitoba may evaluate or verify the

Mrejest until somplotion to eneura that the forageing requiraments are meat;

o s
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8. Any changes to the Project must be reported to your local Manitoba Agriculture, Food and
Rural Inltiatives' Growing Opportunitias (GO) offloe and approved by Manitoba. Failure to do
s0 may render the Project inellglble for funding;

9. Any costs associated with the Project prior to receipt of thia approval letter will not be allgible;
and
10. Upen completion of the Project, you must:

(a) complete and sign the enclosed Clalm Statement;

(b} submit all invoices supporting expenditures and work related to the Project. If you are
glalming materials from inventory, you must submit the orlginal invoice for these
materials;

{c) provide your Goods and Services Tax (GST) number/Businass Number (BN) and your
Social Insurance Number (SIN) as Indlcated on the Claim Staternent,

Deadlines:
» Please sign both copies of this letter, returning one original with your initial claim by July 30,
2013. Keep the remalning original for your records.
«» Please raturn these documents directly to!

Manitoba Agriculture, Food and Rural Inftlatives
Attentlon: Clay Sawkea

Agri-Environment Knowledge Centre

Box 1149

Carman, Manftoba

ROG 0JO

Thank you for your interest In the Manure Management Financial Assistance Program. If you have any
further questions, please contact your local MAFRI GO Office or e-mall agrisnv@goy.mb.ca.

l, accept the terms and conditions set out in this
approvel letter and In the Terms and Condltions of the Manure Management Financial Assistance
Program.

Slgnature Date

You may be eligible for the Odor Control Tax Credit. Please vislt the Government of Manltoba website for
information and deadlines on tax programs.

Enclosures: Claim Statement (2 copies)
Clalm Statement Checklist
Project Propossi Rating Summary
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Agriculture, Food
and Rural Initiatives

Agri-Environment Knowladge Cantre
Box 1148, Carman, Manltoba, Canade R0G 0J0
Fax 204-745-6690

www.manltoba.ca

June 21, 2013

Maple Leaf Agri-Farms — ASR #7
248 Main St., Box 250
Landmark, Mb ROA 0X0

RE: Manure Management FInancial Asslstance Program (the “Program)
Cllant No: 12.16
Project No: MMFAP-03-23

Thank you for applying for funding under the Manure Management Financial Assistance Program.

To ensure that the maximum environmental benefits and the overall objectives of the Program are
achleved, each application was rated and ranked based on its individual marit. Applications were rated
and ranked according to three main criteria; the potential environmental benefits, Provincial pragram
priorities and the thoroughness of the prolect deslgn and planning. Flease refer to the Project Proposal
Rating Summary enclosed for mere defails on this procass.

We are pleased to advige that the project, (BMP Category Solld-Liguld Separation of Manure, Code M-
301, M-302) as outlined in your application (the "Project”) has been APPROVED for financlal assistance
of 78% of aeligible costs of the Project, to a maximum of $257,000.00. This lefter is your authorization to
commenca the Project, subject o the following tarms and conditions:

1. All project expenses must be submitted by February 185, 2014;

2. The Project must be completed by March 31, 2014;

3 The Project must ba complated as specified In your application and must be consistent with
tha criteria statad in the Pregram BMP Catalague;

4, The Project must adhare o the following funding conditlons:

(a) Solid liquid separator equipment and infrastructure is approved for the purposes
of concentrating phosphorus and making it easiar to franaport manura longer
distances.

(b) Reverse Osmosls systems are not eliglhble,

(¢) Manure drylng equipment Is not allgible,

{d} Any manure additives or feedstuffs to supplement manure are not ellgibla.

{a) Funding is intended for thae current size of the operation. Funding is not intended
to facilitate an expansion of the operation.

{f} The projJect completlon wlill nead to be verlfied by final Inspection.

5. The Project has been reviewed to ensure it satisfiss the Provinca of Manitoha's obligation
under the Canadian Environmental Assessment Act (CEAA), Based upon the Project
description provided in your application, an environmental assessment and mitlgatlon will be
requlred as a condition for project funding:

6. You must obtain all required permits and licenses necessary for the Praject;

7. Upon reasonable notice, at any time after approval, Manitoba may evaluate or verify the
Project until completion to ensurs that the foregoltg requirements are mef;
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8. Any changes to tha Project must be reported to your local Manitoba Agriculture, Food and
Rural Inltfatlves' Growing Opportunities (GO) office and approved by Manitoba, Failure to do
s0 may render the Project ineligible for funding:

9. Any costs assoclated with the Project prior to recelpt of this approval letter will not be eligible;
and

10. Upon completion of the Project, you must:

(a) complete and sign the encloged Claim Statement;

(b} submit all invoices supporting expendltures and work related to the Project. If you ara
clalming materlals fram inventary, you must submit the oriainal Invoice for these
materlals;

(¢) provide your Goods and Services Tax (GST) number/Business Number (BN) and your
Social Insurance Number (SIN) as indicated on the Claim Statement.

Deadlines:

+ Please sign both coples of this letter, returning one original with your Initial claim by July 30,
2013. Keep the remaining original for your records.
» Please return these documents directly to:

Manitoba Agriculture, Food and Rural Initiatives
T T Rank your ror 'y@ﬂeﬁlﬂgm&[ﬁyﬁé‘ﬂﬂm.=-m=..=.au...u... R

B L o  —

further questlons, please contact your local MAFRI GO Office or e-mail aqrlenv@gov.mb,ca.

I, accept the terms and conditions set out in this
approval letter and in the Terms and Conditions of the Manure Management Financial Asslstance
Program.

Signature Date

You may be sligible for the Odor Control Tax Credit. Please visit the Government of Manitoba wabslte for
Information and deadlines on tax programs.

Enclosures: Claim Statemeant (2 copies)
Claim Staterment Checklist
Project Proposal Rating Summary

Canadd Manitoba 9"




Exhibit B — Proposed Second Interim Distribution



THE PURATONE CORPORATION, NIVERVILLE SWINE BREEDERS LTD.,

AND PEMBINA VALLEY PIGS LTD.

PROPOSED SECOND DISTRIBUTION
As At October 16, 2013

RECEIPTS BMO FCC MASC

MAFR Holdback 1,573,765

Interest 13,633 $ 1,587,398 $ - $ 1,587,398 $ -

Asset Purchase Agreement Proceeds 43,847,129 23,075,256 19,516,873 1,255,000

Interest 177,639 142,111 35,528 -

Transfer from Niverville Credit Union Accounts 5,965 4,772 1,193 -

Accounts Receivable 242,971 242,971 - -

Insurance Rebates 26,208 20,966 5,242 -

Co-Op Equity 218,136 174,509 43,627 -

GST 9,708 9,708 - -

Other 71,934 57,547 14,387 -
Subtotal 46,187,089 23,727,841 21,204,248 1,255,000
DISBURSEMENTS

Corporate Expenses 676 541 135 -

Farm Purchases 46,630 37,304 9,326 -

Payroll and Benefits 75,682 60,546 15,136 -

Professional Fees 509,797 407,838 101,959 -

Property Taxes 21 17 4 -

Utilities 12,355 9,884 2,471 -

Other 19,522 15,618 3,904 -
Subtotal 664,684 531,747 132,937 -
EXCESS OF RECEIPTS OVER DISBURSEMENTS
PRIOR TO INTERIM DISTRIBUTION $ 45,522,405 $ 23,196,094 $21,071,311 $ 1,255,000
First Interim Distribution

DIP Repayment 4,036,111 2,205,701 1,767,660 62,750

BMO (as per Distribution Order) 18,023,212 17,726,173 - -

FCC (as per Distribution Order) 15,520,264 - 15,817,303 -

Adjustment (as agreed upon between BMO and FCC) - 297,039 (297,039)

MASC (as per Distribution Order) 1,041,524 - - 1,041,524
Subtotal 38,621,111 20,228,913 17,287,924 1,104,274
EXCESS OF RECEIPTS OVER DISBURSEMENTS $ 6,901,294 $ 2,967,181 $ 3,783,387 $ 150,726
PROPOSED SECOND INTERIM DISTRIBUTION

MAFR Escrow Fund 1,587,398 - 1,587,398 -

BMO 2,181,548 2,181,548 - -

FCC 1,614,547 - 1,614,547 -

MASC 110,818 - - 110,818
Subtotal 5,494,312 2,181,548 3,201,946 110,818
RESIDUAL FUNDS HELD IN TRUST $ 1,406,982
Represented By

Funds Held in Trust - ITB Claimants 906,982

Funds in Trust - General Holdback 500,000

$ 1,406,982

NOTES:

1 Second interim distribution allocated based on the Excess of Receipts Over Disbursements (net of MAFR funds to be paid to FCC)

on a pro-rata basis.

Notes



Exhibit C — Statement of Receipts and Disbursements



THE PURATONE CORPORATION, NIVERVILLE SWINE BREEDERS LTD.

AND PEMBINA VALLEY PIGS LTD.

STATEMENT OF RECEIPTS AND DISBURSEMENTS OF THE MONITOR
December 14, 2012 to October 16, 2013

RECEIPTS
MAFR Holdback 1,573,765
Interest 13,633 $ 1,587,398
Asset Purchase Agreement Proceeds 43,847,129
Interest 177,639 44,024,768
Transfer from Niverville Credit Union Accounts 5,965
Accounts Receivable 242,971
Insurance Rebates 26,208
Co-Op Equity 218,136
GST 9,708
Other 71,934
Subtotal $ 46,187,089
DISBURSEMENTS
Corporate Expenses $ 676
Farm Purchases 46,630
Payroll and Benefits 75,682
Professional Fees 509,797
Property Taxes 21
Utilities 12,355
Other 19,522
Subtotal $ 664,684
EXCESS OF RECEIPTS OVER DISBURSEMENTS
PRIOR TO INTERIM DISTRIBUTION $ 45,522,405
Interim Distribution
DIP Repayment 4,036,111
BMO 18,023,212
FCC 15,520,264
MASC 1,041,524
Subtotal $ 38,621,111
EXCESS OF RECEIPTS OVER DISBURSEMENTS $ 6,901,294
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