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THE QUEEN'S BENCH

WINNIPEG CENTRE
THE HONOURABLE MR, _ )
' )
JUSTICE DEWAR y The 12th day of September, 2012

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

AND IN THE MATTER OF A PROPOSED PLAN OF
COMPROMISE OR ARRANGEMENT OF THE
PURATONE CORPORATION, PEMBINA VALLEY
PIGS LTD. and NIVERVILLE SWINE BREEDERS L.TD.
(the "Applicants")

Application under the Companies' Creditors Arrangement Act, R.S.C. 1985, c. C-36,
as amended

CERTIFIED COPY
INITIAL O®DER
THIS APPLICATION, made by the Applicants, pursuant to the Companies’
Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the "CCAA") was heard
this day at the Law Courts Building, 408 York Avenue at Kennedy Street, in the City of

Winnipeg, in the Province of Manitoba.

ON READING the affidavit of Raymond Hildebrand sworn September 11, 2012
("Hildebrand Affidavit") and the Exhibits thereto, the Pre-filing Report of Deloitte &
Touche Inc. as the Proposed Monitor and on being advised that the secured creditors who
are likely to be affected by the charges created herein were given notice, and on hearing
the submissions of counsel for the Applicants, the Proposed Monitor, Bank of Montreal
("BMO") and Farm Credit Canada ("FCC") (hereinafter collectively referred to as the
"Secured Lenders"), no one appearing for Manitoba Agricultural Services Corporation

although duly served as appears from the affidavit of service of Laura Leigh Buley sworn
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September 12, 2012 and on reading the Consent of Deloitte & Touche Inc. to act as the

Monitor;
SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Application
and the supporting materials is hereby abridged so that this Application is properly

returnable today and hereby dispenses with further service thereof.
APPLICATION

2. THIS COURT ORDERS AND DECLARES that the Applicants are companies to
which the CCAA applies.

PLAN OF ARRANGEMENT

3. THIS COURT ORDERS that the Applicants, with the written consent of the
Monitor {as defined below), and either of the Secured Lenders shall have the authority to
file and may, subject to further order of this Court, file with this Court a plan of
compromise or arrangement (hereinafter referred to as the "Plan") between, inter alia,
the Applicants and one or more classes of their secured and/or unsecured creditors as they

deem appropriate.
POSSESSION OF PROPERTY AND OPERATIONS

4, THIS COURT ORDERS that the Applicants shall remain in possession and
control of their current and future assets, undertakings and properties of every nature and
kind whatsoever, and wherever situate including all proceeds thereof (the "Property").
Subject to further Order of this Court, the Applicants shall continue to carry on business
in a manner consistent with the preservation or, as appropriate, reduction of their business
(the "Business") and Property. The Applicants shall be authorized and empowered to
continue to retain and employ the employees, consultants, agents, experts, accountants,
counsel and such other persons (collectively "Assistants") currently retained or employed

by them, with liberty to retain such further Assistants as they deem reasonably necessary
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or desirable in the ordinary course of business or for the carrying out of the terms of this
Order.

- 5. THIS COURT ORDERS that, subject to the terms of the DIP Commitment Letter

and the Definitive Documents, both as hereinafter defined, the Applicants shall be
entitled to continue to utilize the central cash management system currently in place as
described in the Hildebrand Affidavit (hereinafter "BMO Facility") or replace it with
another substantially similar central cash management system (the "Cash Management
System") and that any present or future bank providing the Cash Management System
shall not be under any obligation whatsoever to inquire into the propricty, validity or
legality of any transfer, payment, collection or other action taken under the Cash
Management System, or as to the use or application by the Applicants of funds
transferred, paid, collected or otherwise dealt with in the Cash Management System, shall
be entitled to provide the Cash Management Systerh without any liability in respect
thereof to any Person (as hereinafter defined) other than the Applicants, pufsuant to the
terms of the documentation applicable to the Cash Management System, and shall be, in
its capacity as provider of the Cash Management System, an unatfected creditor under the
Plan with regard to any claims or expenses it may suffer or incur in connection with the

provision of the Cash Management System.

6. THIS COURT ORDERS that the Applicants shall be entitled but not required to

pay the following expenses whether incurred prior to or after this Order:

(a) all outstanding and future wages, salaries, employee benefits, vacation pay,
bonuses and expenses, including payment to independent or dependent
contractors whose remuneration is akin to wages, payable on or after the date
of this Order, in each case incurred in the ordinary course of business and

consistent with existing compensation policies and arrangements;

(b)  the fees and disbursements of any Assistants retained or employed by the
Applicants in respect of these proceedings, at their standard rates and charges;

and
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the amounts owing for goods and services actually supplied to the Applicants,
or necessary to obtain the release of goods or provision of services contracted
for prior to the date of this Order, with the prior consent of the Monitor and

Secured Lenders.

THIS COURT ORDERS that, except as otherwise provided to the contrary

herein, the Applicants shall be entitled but not required to pay all reasonable expenses

incurred subject to the terms and availability under the Commitment Letter and the

Definitive Documents (each as hereinafter defined) by the Applicants in carrying on the

Business in the ordinary course after this Order, and in carrying out the provisions of this

Order, which expenses shall include, without limitation:

(@)

(b)

8.

all expenses and capital expenditures reasonably necessary for the
preservation of the Property or the Business including, without limitation,
payments on account of insurance (including directors and officers insurance),

maintenance and security services; and

payment for goods or services actually supplied to the Applicants following
the date of this Order.

THIS COURT ORDERS that the Applicants shall remit, in accordance with legal

requirements, or pay:

@

(b

any statutory deemed trust amounts in favour of the Crown in right of Canada
or of any Province thereof or any other taxation authority which are required
to be deducted from employees' wages, including, without limitation, amounts
in respect of (i) employment insurance, (ii} Canada Pension Plan, (iii) Quebec

Pension Plan, and (iv) income taxes;

all goods and services or other applicable sales taxes (collectively, "Sales
Taxes") required to be remitted by the Applicants in connection with the sale
of goods and services by the Applicants, but only where such Sales Taxes are

accrued or collected after the date of this Order, or where such Sales Taxes
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were accrued or collected prior to the date of this Order but not required to be

remitted until on or after the date of this Order, and

(¢)  any amount payable to the Crown in right of Canada or of any Province
thereof or any political subdivision thereof or any other taxation authority in
respect of municipal realty, municipal business or other taxes, assessments or
levies of any nature or kind which are entitled at law to be paid in priority to
claims of secured creditors and which are attributable to or in respect of the

carrying on of the Business by the Applicants.

9. THIS COURT ORDERS that The Puratone Corporation ("TPC") shall continue
to operate the Niverville Credit Union account no. 100100109348 defined in the
Hildebrand Affidavit as the Hog Marketing Account in accordance with the trust
obligations imposed upon TPC under the Hog Marketing Program as defined in the
Hildebrand Affidavit including payments to beneficiaries accruing both before and after
the date of this Order.

10.  THIS COURT ORDERS that until a real property lease is disclaimed or resiliated
in accordance with the CCAA, the Applicants shall pay all amounts constituting rent or
payable as rent under real property leases (including, for greater certainty, common area
maintenance charges, utilities and realty taxes and any other amounts payable to the
landlord under the lease) or as otherwise may be negotiated between the Applicants and
the landlord from time to time ("Rent"), for the period commencing from and including
the date of this Order, twice-monthly in equal payments on the first and fifteenth day of
each month, in advance (but not in arrears). On the date of the first of such payments,
any Rent relating to the period commencing from and including the date of this Order

shall also be paid.

11, THIS COURT ORDERS that, except as specifically permitted herein, and subject
to the terms and availability under the DIP Commitment Letter and the Definitive
Documents (each as hereinafter defined) the Applicants are hereby directed, until further
Order of this Court: (a) to make no payments of principal, interest thereon or otherwise

on account of amounts owing by the Applicants to any of their creditors as of this date;

DOCSTOR: 1769736\



-6-

(b) to grant no security interests, trust, liens, charges or encumbrances upon or in respect

of any of their Property; and (c¢) to not grant credit or incur liabilities except in the

ordinary course of the Business.

RESTRUCTURING

12.  THIS COURT ORDERS that the Applicants shall, subject to such requirements as

are imposed by the CCAA and such covenants as may be contained in the DIP

Commitment Letter or Definitive Documents, have the right to:

(@)

(b)

©

(d)

permanently or temporarily cease, downsize or shut down any of their
business or operations, divisions or locations as the Applicants deem
appropriate and to dispose of redundant or non-material assets not exceeding

$175,000.00 in any one transfer or $500,000.00 in the aggregate;

terminate the employment of such of their employees or temporarily lay off
such of their employees as they deem appropriate on such terms as may be
agreed upon between the applicable employer and such employee or, failing
such agreement, to deal with the consequences thereof in accordance with the

applicable law;

in accordance with paragraphs 13 and 14, vacate, abandon or quit any leased
premises and/or repudiate any real property lease and/or any ancillary
agreements relating to any leased premises, on not less than seven (7) days'
notice in writing to the relevant landlord on such terms as may be agreed upon
between the relevant Applicants and such landlord or failing such agreement,

to deal with the consequences thereof in the plan or otherwise; and

disclaim or resiliate such of their agreements whether oral or written, in

accordance with Secticn 32 of the CCAA.

all of the foregoing to permit the Applicants to proceed with an orderly restructuring of

the Business (the "Restructuring").
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13.  THIS COURT ORDERS that the Applicants shall provide each of the relevant
landlords with notice of the Applicants' intention to remove any fixtures from any leased
premises at least seven (7) days prior to the date of the intended removal. The relevant
landlord shall be entitled to have a representative present in the leased premises to
observe such removal and, if the landlord disputes the Applicants' entitlement to remove
any such fixture under the provisions of the lease, such fixture shall remain on the
premises and shall be dealt with as agreed between any applicable secured creditors, such
landiord and the Applicants, or by further Order of this Court upon application by the
Applicants on at least two (2) days' notice to such landlord and any such secured
creditors. If the Applicants disclaim or resiliate the lease governing such leased premises
in accordance with Section 32 of the CCAA, they shall not be required to pay Rent under
such lease pending resolution of any such dispute (other than Rent payable for the notice
peried provided for in Section 32(5) of the CCAA), and the disclaimer or resiliation of

the lease shall be without prejudice to the Applicants' claim to the fixtures in dispute.

14. THIS COURT ORDERS that if a notice of disclaimer or resiliation is delivered,
pursuant to Section 32 of the CCAA then (a) during the notice period prior to the
effective time of the disclaimer or resiliation, the landlord may show the affected leased
premises to prospective tenants during normal business hours, on giving the Applicants
and the Monitor 24 hours' prior written notice, and (b) at the effective time of the
disclaimer or resiliation, the relevant landlord shall be entitled to take possession of any
such leased premises without waiver of or prejudice to any claims 6:‘ rights such landlord
may have against the Applicants in respect of such lease or leased premises and such
landlord shall be entitled to notify the Applicants of the basis on which it is taking
possession and to gain possession of and re-lease such leased premises to any third party
or parties on such terms as such landlord considers advisable, provided that nothing
herein shall relieve such landlord of its obligation to mitigate any damages claimed in

connection therewith.
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KEY EMPLOYEE RETENTION PLAN

15. THIS COURT ORDERS that the Key Employee Retention Plan ("KERP")
approved by the TPC Board of Directors in the form attached as Exhibit 40 to the
Hildebrand Affidavit respecting certain key employees ("Key Employees") identified in
Exhibit "C" of the Confidential Exhibits to the Hildebrand Affidavit (the "Confidential
Exhibits") listed therein is hereby approved and the Applicants which are employers of
the Key Employees are authorized and directed to make the payments and arrangements

contemplated thereunder in accordance with the terms and conditions of the KERP,

16.  THIS COURT ORDERS that the Key Employees shall be entitled to the benefit
of and are hereby granted a charge (the "KERP Charge") on the Property which charge
shall not exceed an aggregate amount of $700,000.00, to secure amounts owing to such
key employees under the KERP. The KERP Charge shall have the priority set out in
paragraph 45 herein.

SEALING ORDER

17.  THIS COURT ORDERS that all of the Confidential Exhibits be sealed, kept
confidential and not form a part of the public record, but shall be forwarded electronically
to this Court on an encrypted basis limiting access to only the Registrar of this Court and
the presiding Judge and shall only be made accessible or form part of the public record

upon further Order of the Court.
NO PROCEEDINGS AGAINST THE APPLICANTS OR THE PROPERTY

18.  THIS COURT ORDERS that until and including October 12, 2012, or such later
date as this Court may order (the "Stay Period"), no proceeding or enforcement process
in any court or tribunal (each, a "Proceeding") shall be commenced or continued against
or in respect of the Applicants or the Monitor, or affecting the Business or the Property,
except with the written consent of the Applicants and the Monitor, or with leave of this
Court, and any and all Proceedings currently under way against or in respect of the
Applicants or affecting the Business or the Property are hereby stayed and suspended
pending further Order of this Court.
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NO EXERCISE OF RIGHTS OR REMEDIES

19.  THIS COURT ORDERS that during the Stay Period, all rights and remedies of
any individual, firm, corporation, governmental body or agency, or any other entities (all
of the foregoing, collectively being "Persons” and cach being a "Person") against or in
respect of the Applicants or the Monitor, or affecting the Business or the Property, are
hereby stayed and suspended except with the written consent of the Applicants and the
Monitor, or leave of this Court, provided that nothing in this Order shall (i) empower the
Applicants to carry on any business which the Applicants are not lawfully entitled to
catry on, (ii) affect such investigations, actions, suits or proceedings by a regulatory body
as are permitted by Sectidn 11.1 of the CCAA, (iii) prevent the filing of any registration
to preserve or perfect a security interest, or (iv) prevent the registration of a claim for

lien,
NO INTERFERENCE WITH RIGHTS

20.  THIS COURT ORDERS that during the Stay Period, no Person shall discontinue,
fail to honour, alter, interfere with, repudiate, terminate or cease to perform any right,
renewal right, contract, agreement, licence or permit in favour of or held by the
Applicants, except with the written consent of the Applicants and the Monitor, or leave of

this Court.
CONTINUATION OF SERVICES

21.  THIS COURT ORDERS that during the Stay Period, all Persons having oral or
written agreements (including, without limitation, Inter-Entity Agreements as defined in
the Hildebrand Affidavit) with the Applicants or statutory or regulatory mandates for the
supply of goods and/or services, including without limitation all veterinary, animal
husbandry, feed, genetics and environmental services, manure management, removal,
pumping and spreading (including manure purchasing), lagoon cleaning, computer
software, communication and other data services, centralized banking services, payroll
services, insurance, transportation services, utility or other services to the Business or the

Applicants, are hereby restrained until further Order of this Court from discontinuing,
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altering, interfering with or terminating the supply of such goods or services as may be
required by the Applicants, and that the Applicants shall be entitled to the continued use
of its current premises, telephone numbers, facsimile numbers, internet addresses and
domain names, provided in each case that the normal prices or charges for all such goods
or services received after the date of this Order are paid by the Applicants in accordance
with normal payment practices of the Applicants or such other practices as may be agreed
upon by the supplier or service provider and each of the Applicants and the Monitor, or

as may be ordered by this Court.
CRITICAL SUPPLIERS

22, THIS COURT ORDERS AND DECLARES that each of the entities listed in
Schedule 1 hereto is a Critical Supplier to the Applicants as contemplated by Section 11.4
of the CCAA (each a "Critical Supplier”).

23, THIS COURT ORDERS that each Critical Supplier continue to supply the
Applicants with goods and/or services on terms and conditions that are consistent with
existing arrangements and past practices. No Critical Supplier may require the payment
of a deposit or the posting of any security in accordance with the supply of goods and/or

services to the Applicants after the date of this Order.

24, THIS COURT ORDERS that the Critical Suppliers shall be entitled to the benefit
of and is hereby granted a charge (the "Critical Suppliers' Charge") on the property of
the Applicants in an amount equal to the value of the goods and services supplied by such
Critical Suppliers and received by the Applicants after the date of this Order, less all
amounts paid to such Critical Suppliers in respect of such goods and services, in an
amount not to exceed $400,000.00 unless permitted by further Order of this Court. The
Critical Suppliers' Charge shall have the priorities set out in paragraph 45 herein.

NON-DEROGATION OF RIGHTS

25.  THIS COURT ORDERS that, subject to paragraph 23 above, no Person shall be
prohibited from requiring immediate payment for goods, services, use of leased or

licensed property or other valuable consideration provided on or after the date of this
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Order, nor shall any Person be under any obligation on or after the date of this Order to
advance or re-advance any monies or otherwise extend any credit to the Applicants.
Nothing in this Order shall derogate from the rights conferred and obligations imposed by
the CCAA.

PROCEEDINGS AGAINST DIRECTORS AND OFFICERS

26.  THIS COURT ORDERS that during the Stay Period, and except as permitted by
subsection 11.03(2) of the CCAA, no Proceeding may be commenced or continued
against any of the former, current or future directors or officers of the Applicants with
respect to any claim against the directors or officers that arose before the date hereof and
that relates to any obligations of the Applicants whereby the directors or officers are
alleged under any law to be liable in their capacity as directors or officers for the payment
or performance of such obligations, until a compromise or arrangement in respect of the
Applicants, if one is filed, is sanctioned by this Court or is refused by the creditors of the
Applicants or this Court.

DIRECTORS’ AND OFFICERS’ INDEMNIFICATION AND CHARGE

27.  THIS COURT ORDERS that the Applicants shall indemnify their directors and
officers against obligations and liabilities that they may incur as directors or officers of
the Applicants after the commencement of the within proceedings, in relation to the
period commencing with the granting of this Order, except to the extent that, with respect
to any officer or director, the obligation or liability was incurred as a result of the

director's or officer's gross negligence or wilful misconduct.

28.  THIS COURT ORDERS that the directors and officers of the Applicants shall be
entitled to the benefit of and are hereby granted a charge (the "Directors’ Charge") on
the Property, which charge shall not exceed an aggregate amount of $1,000,000.00, as
security for the indemnity provided in paragraph 27 of this Order. The Directors’ Charge
shall have the priority set out in paragraph 45 herein,

29.  THIS COURT ORDERS that, notwithstanding any language in any applicable

insurance policy to the contrary, (a) no insurer shall be entitled to be subrogated to or
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claim the benefit of the Directors' Charge, and (b) the Applicants’ directors and officers
shall only be entitled to the benefit of the Directors' Charge to the extent that they do not
have coverage under any directors' and officers' insurance policy, or to the extent that

such coverage is insufficient to pay amounts indemnified in accordance with paragraph
25 of this Order.

APPOINTMENT OF MONITOR

30. THIS COURT ORDERS that Deloitte & Touche Inc. is hereby appointed
pursuant to the CCAA as the Monitor, an officer of this Court, to monitor the business
and financial affairs of the Applicants with the powers and obligations set out in the
CCAA or set forth herein and that the Applicants and their shareholders, officers,
directors, and Assistants shall advise the Monitor of all material steps taken by the
Applicants pursuant to this Order, and shall co-operate fully with the Monitor in the
exercise of its powers and discharge of its obligations and provide the Monitor with the
assistance that is necessary to enable the Monitor to adequately carry out the Monitor's

functions.

31.  THIS COURT ORDERS that the Monitor, in addition to its prescribed rights and
obligations under the CCAA, is hereby directed and empowered to:

(a)  -menitor the Applicants' receipts and disbursements;

(b) immediately develop, in consideration with the Applicants' management, and
exercise exclusive authority (in the name of and on behalf of the Applicants)
over, a short-term strategy and process to attempt to sell all or parts of the
Business and the Property in conjunction with ceasing or reducing operations
as may be appropriate (the "Sale Process"), and to take such steps and to
execute such documentation in the name of and on behalf of the Applicants as

may be necessary or incidental to the Sale Process;

(c) have and exercise exclusive authority (in the name of and on behalf of the
Applicants) to negotiate with potential purchasers pursuant to the Sale

Process;
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(d)  have and exercise exclusive authority (in the name of and on behalf of the
Applicants) to accept one or more offers to purchase the Property pursuant to

the Sale Process (subject to approval of the Court);

(e) review and consider, with the Applicants, | staffing requirements .and
arrangements necessary for the purposes of the Business and the Sale Process,
including in relation to any reductions in the activities, operations or functions
of the Business and in relation to ensuring the staffing of critical functions for
the protection and proper care and management of the Applicants' hogs,
environmental compliance and other critical functions, and, if necessary, make
recommendations to the Court regarding termination, hiring and/or
replacement of employees and personnel employed by one or more of the

Applicants;

® report to this Court at such times and intervals as the Monitor may deem
appropriate with respect to matters relating to the Property, the Business, the
Sale Process, and such other matters as may be relevant to the proceedings

herein;

(g)  assist the Applicants, to the extent required by the Applicants, in their
dissemination, to the DIP Lender and its counsel on the basis specified in the
DIP Commitment Letter or Definitive Documents, financial and other
information as agreed to between the Applicants and the DIP Lender which
may be used in these proceedings including reporting on a basis to be agreed
with the DIP Lender;

(h)  advise and assist the Applicants in their preparation of the Applicants' cash
flow projections and statements and reporting required by the DIP Lender,
which information shall be reviewed with the Monitor and delivered to the
DIP Lender and its counsel on a periodic basis, or as otherwise agreed to by
the DIP Lender;
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advise and assist the Applicants in their development of the Plan, or a wind-

down plan, as the case may be;

assist the Applicants, to the extent required by such Applicants, with the

holding and administering of creditors' or sharcholders' meetings for

consideration of and voting on the Plan;

have full and complete access to the Property, including the Business
premises, books, records, data, including data in electronic form, and other
financial documents of the Applicants, to the extent that is necessary to
adequately assess the Applicants' business and financial affairs or to perform

its duties arising under this Order;

be at liberty to engage independent legal counsel or such other persons as the
Monitor deems necessary or advisable respecting the exercise of its powers

and performance of its obligations under this Order;

subject to paragraph 31(b) of this Order, assist any of the Applicants, to the
extent required by such Applicants, with the restructuring, the efforts to sell,
convey, transfer, assign, lease or in any manner dispose of the Property or any
part or parts thereof, and in their negotiations with their creditors and other
interested persons and with the holding and administration of any meeting

held to consider a vote upon the Plan;

monitor the Applicants' management of livestock health, environmental and

related regulatory compliance obligations; and

perform such other duties as required by this Order or by this Court from time

{o time.

THIS COURT ORDERS that the Monitor shall not take possession of the

Property and shall take no part whatsoever in the management or supervision of the

management of the Business and shall not, by fulfilling its obligations hereunder, be
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deemed to have taken or maintained possession or control of the Business or Property, or

any part thereof.

33,  THIS COURT ORDERS that nothing herein contained shall require the Monitor
to occupy or to take control, care, charge, possession or management (separately and/or
collectively, "Possession") of any of the Property in whole or in part that might be
environmentally contaminated, might be a pollutant or a contaminant, or might cause or
contribute to a spill, discharge, release or deposit of a substance contrary to any federal,
provincial or other law respecting the protection, conservation, enhancement, remediation
or rehabilitation of the environment or relating to the disposal of waste or other
contamination including, without limitation, the Canadian Enw'roﬁmental Protection Act,
The Environment Act 1999 (Manitoba), The Water Resources Conservation Act
(Manitoba), The Contaminated Sites Remediation Act (Manitoba), The Dangerous Goods
Handling and Transportation Act (Manitoba), The Public Health Act (Manitoba) or The
Work Place Safety and Health Act (Manitoba) and regulations thereunder (the
"Environmental Legislation"), provided however that nothing herein shall exempt the
Monitor from any duty to report or make disclosure imposed by applicable
Environmental Legislation. The Monitor shall not, as a result of this Order or anything
done in pursuance of the Monitor's duties and powers under this Order, be deemed to be
in Possession of any of the Property within the meaning of any Environmental

Legislation, unless it is actually in Possession.

34.  THIS COURT ORDERS that that the Monitor shall provide any creditor of the
Applicants and the DIP Lender with information provided by the Applicants in response
to reasonable requests for information made in writing by such creditor addressed to the
Monitor. The Monitor shall not have any responsibility or liability with respect to the
information disseminated by it pursuant to this paragraph. In the case of information that
the Monitor has been advised by the Applicants is confidential, the Monitor shall not
provide such information to creditors unless otherwise directed by this Court or on such

terms as the Monitor and the Applicants may agree.
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35, THIS COURT ORDERS that, in addition to the rights and protections afforded
the Monitor under the CCAA or as an officer of this Court, the Monitor shall incur no
liability or obligation as a result of its appointment or the carrying out of the provisions of
this Order, save and except for any gross negligence or wilful misconduct on its part.
Nothing in this Order shall derogate from the protections afforded the Monitor by the
CCAA or any applicable legislation.

36. THIS COURT ORDERS that the Monitor, counsel to the Monitor and counsel to
the Applicants shall be paid their reasonable fees and disbursements, in each case at their
standard rates and charges, by the Applicants as part of the costs of these proceedings.
The Applicants are hereby authorized and directed to pay the accounts of the Monitor,
counsel for the Monitor and counsel for the Applicants on a weekly or bi-weekly basis
and, in addition, the Applicants are hereby authorized to pay to the Monitor and counsel
to the Applicants, retainers in the amounts of $20,000.00 and $25,000.00 respectively to
be held by them as security for payment of their respective fees and disbursements

outstanding from time to time

37.  THIS COURT ORDERS that at the request of the Applicants, or any party of
interest or this Court, the Monitor and its legal counsel shall pass their accounts from
time to time,.and for this purpose the accounts of the Monitor and its legal counsel are
hereby referred to a judge of this Court, but nothing herein shall fetter this Court's

discretion to refer such matters to a Master of this Honourable Court.

38. THIS COURT ORDERS that the Monitor, counsel to thc'Monitor, if any, the
Financial Advisor and the Applicants' counsel shall be entitled to the benefit of and are
hereby granted a charge (the "Administration Charge") on the Property, which charge
shall not exceed an aggregate amount of $500,000.00, as security for their professional
fees and disbursements incurred at the standard rates and charges of the Monitor and such
counsel, both before and after the making of this Ordgr in respect of these proceedings.

The Administration Charge shall have the priority set out in paragraph 45 herein,
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DIP FINANCING

39.  THIS COURT ORDERS that the Applicants are hereby authorized and
empowered to obtain and borrow under a credit facility (the "DIP Loan") from BMO
(the "DIP Lender") in order to finance the Applicants' working capital requirements and
other general corporate purposes and capital expenditures, proﬁded that borrowings
under such credit facility (the "DIP Loan") shall not exceed $6,000,000.00 unless
permitted by further Order of this Court.

40.  THIS COURT ORDERS THAT such credit facility shall be on the terms and
subject to the conditions set forth in the Term Letter between the Applicants and the DIP
Lender dated as of September 11, 2012 attached as Exhibit "38" to the Hildebrand
Affidavit (the "DIP Commitment Letter") and Exhibit "D" of the Confidential Exhibits.

41. THIS COURT ORDERS that the Applicants are hereby authorized and
empowered to execute and deliver such credit agreements, mortgages, charges, hypothecs
and security documents, guarantees and other definitive documents (collectively, the
"Definitive Documents"), as are contemplated by the DIP Commitment Lefter or as may
be reasonably required by the DIP Lender pursuant to the terms thereof, and the
Applicants are hereby authorized and directed to pay and perform all of their
indebtedness, interest, fees, liabilities and obligations to the DIP Lender under and
pursuant to the DIP Commitment Letter and the Definitive Documents for the benefit of
the DIP Lender as and when the same become due and are to be performed,

notwithstanding any other provision of this Order.

42.  THIS COURT ORDERS that the DIP Lender shall be entitled to the benefit of
and is hereby granted a charge (the "DIP Lender’s Charge™) on the Property, which DIP
Lender's Charge shall not secure an obligation that exists before this Order is made. The

DIP Lender’s Charge shall have the priority set out in paragraph 45 herein.

43, THIS COURT ORDERS that, notwithstanding any other provision of this Order:
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(a) the DIP Lender may take such steps from time to time as it may deem
necessary or appropriate to file, register, record or perfect the DIP Lender’s

Charge or any of the Definitive Documents;

(b upon the occurrence of an event of default under the Definitive Documents or
the DIP Lender’s Charge, the DIP Lender, upon seven (7) days' notice to the
Applicants and the Monitor, may exercise any and all of its rights and
remedies against the Applicants or the Property under or pursuant to the DIP
Commitment Letter, Definitive Documents and the DIP Lender’s Charge,
including without limitation, to cease making advances to the Applicants and
set off and/or consolidate any amounts owing by the DIP Lender to the
Applicants against the obligations of the Applicants to the DIP Lender under
the DIP Commitment Letter, the Definitive Documents or the DIP Lender’s
Charge, to make demand, accelerate payment and give other notices, or to
apply to this Court for the appointment of a receiver, receiver and manager or
interim receiver, or for a bankruptcy order against the Applicants and for the
appointment of a trustee in bankruptcy of the Applicants provided that in the
reasonable opinion of the DIP Lender and the Monitor, such event of default
puts the health and/or safety of the Applicants’ livestock at immediate risk,
then with the written approval of the Monitor having been obtained the DIP
Lender may immediately take such steps as are reasonably necessary to

protect and preserve the livestock; and

(c) the foregoing rights and remedies of the DIP Lender shall be enforceable
against any trustee in bankruptcy, interim receiver, receiver or receiver and

manager of the Applicants or the Property.

44,  THIS COURT ORDERS AND DECLARES that the claims of the DIP Lender in
relation to the DIP Loan are not claims to be compromised pursuant to the Plan, and shall
be treated as unaffected in any Plan of arrangement or compromise filed by the
Applicants under the CCAA, or any proposal filed by the Applicants under the
Bankruptcy and Insolvency Act of Canada (the "BIA"), and no such Plan, proposal or
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restructuring shall be approved that does not provide for payment of all amounts due to
the DIP Lender pursuant to the terms of the DIP Commitment Letter and the Definitive

Documents.
VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER

45. THIS COURT ORDERS that the priorities of the Administration Charge, DIP
Lender’s Charge, Critical Suppliers' Charge, Directors' Charge and KERP Charge as

among them, shall be as follows:
First — Administration Charge (to the maximum amount of $500,000.00);

Second — DIP Lender’s Charge; (to the maximum amount of
$6,000,000.00}

Third — Critical Suppliers’ Charge (to a maximum of $400,000.00)
Fourth — Directors' Charge (to the maximum amount of $1,000,000.00).
Fifth - KERP Charge (to the maximum amount of $700,000.00)

46. THIS COURT ORDERS that the filing, registration or perfection of the
Administration Charge, DIP Lender’s Charge, Critical Suppliers' Charge, Directors'
Charge and KERP Charge (collectively, the "Charges") shall not be required, and that
the Charges shall be valid and enforceable for all purposes, including as against any right,
title or interest filed, registered, recorded or perfected subsequent to the Charges coming

into existence, notwithstanding any such failure to file, register, record or perfect.

47.  THIS COURT ORDERS that the Charges, shall constitute a charge on the
Property and such Charges shall rank in priority to all other security interests, trusts,
liens, charges and encumbrances, claims of secured creditors, statutory or otherwise
(collectively, "Encumbrances") in favour of any Person, notwithstanding the Order of

perfection or attachment, except for:
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(a) any validly perfected Purchase Money Security Interest in favour of a secured

creditor save and except the Secured Lenders;

{b)  any statutory Encumbrance existing on the date of this Order in favour of any
Person who was a "secured creditor”, as defined in the CCAA, in respect of
any amounts under The Wage Earner's Protection Program that are subject to
a super priority claim under the BIA, including source deductions from wages,
employer health tax, worker's compensation, vacation pay and banked

overtime for employees; and

(c) any secured creditor claiming priority to the Secured Lenders who was not

served with notice of the hearing of this Application;

Tﬁe Applicants and/or either of the Secured Lenders may bring a motion with notice to
some or all other such secured creditqrs ("PMSI Creditors") having first-ranking
security interests in specific assets ("PMSI Assets") of the Applicants for an Order (a
"PMSI Charge Order") extending the priority of the Charges to the security interests of

some of all PMSI Creditors in the PMSI Assets.

48.  THIS COURT ORDERS that except as otherwise expressly provided for herein,
or as may be approved by this Court, the Applicants shall not grant any Encumbrances
over any Property that rank in priority to, or pari passu with, any of the Charges, unless
the Applicants also obtain the prior written consent of the Monitor, the DIP Lender and
the Chargees (as hereinafter defined) or further Order of this Court.

49. THIS COURT ORDERS that the Charges shall not be rendered invalid or
unenforceable and the rights and remedies of the chargees entitled to the benefit of the
Charges (collectively, the "Chargees") and/or the DIP Lender thereunder shall not
otherwise be limited or impaired in any way by (a) the pendency of these proceedings
and the declarations of insolvency made herein; (b) any application(s) for bankrﬁptcy
order(s) issued pursuant to BIA, or any bankruptcy order made pursuant to such

applications; (¢} the filing of any assignments for the general benefit of creditors made
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pursuant to the BIA; (d) the provisions of any federal or provincial statutes; or (e) any
negative covenants, prohibitions or other similar provisions with respect to borrowings,
incurring debt or the creation of Encumbrances, contained in any existing loan
documents, lease, sublease, offer to lease or other agreement (collectively, an
"Agreement") which binds the Applicants, and notwithstanding any provision to the

contrary in any Agreement:

(a) neither the creation of the Charges nor the execution, delivery, perfection,
registration or performance of the DIP Commitment Letter or the Definitive
Documents shall create or be deemed to constitute a breach by the Applicants

of any Agreement to which it is a party;

(b)  none of the Chargees shall have any liability to any Person whatsoever as a
result of any breach of any Agreement caused by or resulting from the
Applicants entering into the DIP Commitment Letter, the creation of the
Charges, or the execution, delivery or performance of the Definitive

Documents; and

(c) the payments made by the Applicants pursuant to this Order, the DIP
Commitment Letter or the Definitive Documents, and the granting of the
Charges, do not and will not constitute preferences, fraudulent conveyances,
transfers at undervalue, oppressive conduct, or other challengeable or voidable

transactions under any applicable law.

50.  THIS COURT ORDERS that any Charge created by this Order over leases of real
property in Canada shall only be a Charge in the Applicants' interest in such real property

leases.

51.  THIS COURT ORDERS that if the Chargees sharing a Charge have claims that, |
in the aggregate, exceed the maximum authorized amount of the Charge, such Chargees
shall share in the benefit of the Charge (as between themselves) on a pari passu basis to

the maximum aggregate authorized amount of the Charge.
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ALLOCATION

52. THIS COURT ORDERS that the Charges shall be allocated as follows:
80% of the charges shall be allocated to the current assets which are secured firstly to
BMO ("BMO" First-secured Assets™) and 20% of the charges shall be allocated to the
capital assets which are secured firstly to FCC ("FCC First-secured Assets"); provided
that in the event of that a PMSI Charge Order is made, and an allocation of the Charges is
then or thereafter made in respect of the PSMI Assets, the balance of the allocation of the
Charge, after the allocation to the PMSI Assets, shall be borne 80% to the BMO First-
secured Assets and 20% to the FCC First-secured Assets.

SERVICE AND NOTICE

53. THIS COURT ORDERS that the Monitor shall (i) without delay, publish in the
Winnipeg Free Press and the Globe & Mail a notice containing the information
prescribed under the CCAA, (ii) within five days after the date of this Order, (A) make
this Order publicly available in the manner prescribed under the CCAA, (B) send, or
cause to be sént, in the prescribed manner, and in the form attached as Schedule "2", a
notice to every known creditor who has a claim against the Applicants of more than
$1000, and (C) prepare a list showing the names and addresses of those creditors and the
estimated amounts of those claims, and make it publicly available in the prescribed
manner, all in accordance with Section 23(1)(a) of the CCAA and the regulations made
thereunder. The Notice in the form of Schedule 2 shall also be sent to any person

participating in the Hog Marketing Program as defined in the Hildebrand Affidavit.

54.  THIS COURT ORDERS that the Applicants and the Monitor be at liberty to serve
this Order, any other materials and orders in these proceedings, any notices or other
correspondence, by forwarding true copies thereof by prepaid ordinary mail, courier,
personal delivery or electronic transmission to the Applicants' creditors or other
interestéd parties at their respective addresses as last shown on the records of the
Applicants and that any such service or notice by courier, personal delivery or electronic
transmission shall be deemed to be received on the next business day following the date

of forwarding thereof, or if sent by ordinary mail, on the third business day after mailing.
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Interested persons who do not send a request, in writing, to counsel for the Applicants to
be added to the service list (hereinafter defined) shall not be required to be served further

in these proceedings.

535.  THIS COURT ORDERS that counsel for the Applicants shall prepare and keep a
current list ("Service List") containing the name and contact information (which may
include the address, telephone number and facsimile number or e-mail address) for
service to: the Applicants; the Monitor; and each creditor or other interested party who
has sent a request, in writing, to counsel for the Applicants to be added to the Service
List. The Service List shall indicate whether each person on the Service List has elected
to be served by e-mail or facsimile, and failing such election the Service List shali
indicate service by e-mail. The Service List shall be posted on the website of the Monitor
at the address indicated in paragraph 56 herein. For greater certainty, creditors and
other interested persons who have received notices in accordance with paragraph 53
of this Order and/or have been served in accordance with paragraph 54 of this
Order and who do not send a request, in writing, to counsel for the Applicants to be
added to the Service Ltd. shall not be required to be further served in these

proceedings.

. 56. THIS COURT ORDERS that the Applicants, the Monitor, and all parties on the
Service List may serve any court materials in these proceedings by e-mailing a PDF or
other eiectronic copy of such materials to counsels' email addresses as recorded on the
Service List from time to time, and the Monitor may post a copy of any or all such

materials on its website at www.deloittes.com/ca/puratone.

HILLRP - FARM DEBT MEDIATION

57.  THIS COURT ORDERS that nothing in a Pian may compromise the outstanding
principal balance, accrued interest and eligible expenses (hereinafter the "HILLRP Loan
Balances") relating to any eligible loan made by BMO or FCC to any of the applicants
in relation to which BMO or FCC may, pursuant to the terms of Contribution Agreements
made between Her Majesty the Queen' in Right of Canada as represented by the Minister
of Agriculture and Agri-Food and BMO and FCC respectively, be entitled to withdraw
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funds from loan loss reserves established pursuant to the Hog Industry Loan Loss
Reserve Program to reduce losses from such eligible loans, and BMO and FCC shall be

unaffected creditors with respect to such HILLRP loan balances in any Plan.

58.  THIS COURT ORDERS that the Applicants shall not, without leave of this Court
on notice to the persons affected, apply for relief under the Farm Debt Mediation Act
(Carnada).

GENERAL

59. THIS COURT ORDERS that the Applicants or the Monitor may from time to
time apply to this Court for advice and directions in the discharge of its powers and duties

hereunder.

60.  THIS COURT ORDERS that nothing in this Order shall prevent the Monitor from

acting as an interim receiver, a receiver, a receiver and manager, or a trustee in

bankruptcy of the Applicants, the Business or the Property.

61. THIS COURT HEREBY REQUESTS the aid and recognition of any court,
tribunal, regulatory or administrative body having jurisdiction in Canada or in the United
States, to give effect to this Order and to assist the Applicants, the Monitor and their
respective agents in carrying out the terms of this Order. All courts, tribunals, regulatory
and administrative bodies are hereby respectfully requested to make such orders and to
provide such assistance to the Applicants and to the Monitor, as an officer of this Court,
as may be necessary or desirable to give effect to this Order, to grant representative status
to the Monitor in any foreign proceeding, or to assist the Applicants and the Monitor and

their respective agents in carrying out the terms of this Order.

62.  THIS COURT ORDERS that each of the Applicants and the Monitor be at liberty
and is hereby authorized and empowered to apply to any court, tribunal, regulatory or
administrative body, wherever located, for the recognition of this Order and for assistance
in carrying out the terms of this Order, and that the Monitor is authorized and empowered
to act as a representative in respect of the within proceedings for the purpose of having

these proceedings recognized in a jurisdiction outside Canada.

DOCSTOR: 1769736\%



-25 .

63.  THIS COURT ORDERS that any interested party (including the Applicants and
the Monitor) may apply to this Court to vary or amend this Order on not less than seven
(7) days notice to any other party or parties likely to be affected by the order sought or

| upon such other notice, if any, as this Court may order.

64.  THIS COURT ORDERS that this Order and all of its provisions are effective as

of 12:01 a.m. Central Daylight Time on the date of this Order.
%'1 Digitally signed by R.A, Dewar J,

R.A . Dewa r N c=ca, o=Idr¢, cn=R,A. Dewar J.

~-*Daité; 2012.09,12 15:43:16 -0500'
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SCHEDULE 1

Horizon Livestock and Poultry Products Ltd.

JVCO Transportation Ltd.

Pura Organics Limited Partnership

DOCSTOR: 1769736\




Deloiite & Touche Inc.

SCHEDULE 2 gilﬂt:gra UStreet

n winnipeg MB R3C 323
eloitte.

Tel: 204-842-0051
Fax: 204-947-2689
www. deloitte.ca

September 13, 2012

NOTICE TO CREDITORS OF:

THE PURATONE CORPORATION, NIVERVILLE SWINE BREEDERS LTD. and PEMBINA
VALLEY PIGS LTD. (collectively, “PURATONE” or the “COMPANIES™)

Please be advised that on September 12, 2012 the Manitoba Court of Queen’s Bench (the
“Court) granted an order (“Initial Order”) in which the Companies were granted protection from
their respective creditors and a stay of proceedings pursvant to the Companies’ Creditors
Arrangements Act (“CCAA”). Pursuant to the Initial Order, Deloitte & Touche Inc. was
appointed monitor (the “Monitor”) of the Companies.

The Initial Order provides for, among other things, a stay of proceedings until October 12, 2012
(the “Stay Period”). Under the CCAA, the Stay Period may be extended on such terms and with
such modifications as the Court considers appropriate. Puratone will continue to operate in the
ordinary course pursuant to the provisions of the Order.

A further hearing has been scheduled before the Court for 8:30 a.m. Wednesday, October
10, 2012 to determine if the stay granted under the Initial Order should be extended and
other relief.

Pursuant to the Order, all persons having oral or written agreements with the Companies or
statutory or regulatory mandates for the supply of goods and/or services are restrained until
further Order of the Court from discontinuing, altering, interfering with or terminating the supply
of such goods or services as may be required by the Companies, provided that the normal prices
or charges for all such goods or services received after the date of the Order are paid by the
Companies in accordance with normal payment practices of the Companies or such other
practices as may be agreed upon by the supplier or service provider and each or the Companies
and the Monitor, or as may be ordered by the Court.

During the Stay Period, all parties are prohibited from commencing or continuing any legal
action against the Companies and all rights and remedies of any party against or in respected of
the Companies or their assets are stayed and suspended except with the written consent of the
Companies and the Monitor, or leave of the Court.

Membre de / Member of Defoitte Touche Tohmatsy Limited
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To date, no claims procedure has been approved by the Court and the creditors are therefore not
required to file a proof of claim at this time. If Puratone files a plan of compromise or
arrangement, the Monitor will invite creditors to submit their proofs of claim against the
Companies at that time,

The Initial Order and other information in respect to the CCAA proceedings are available on the
Monitor’s website at www.deloitte.com/ca/puratone. Should you require further information,
please contact Mr. Brent Warga at 204-944-3611.

If you would like to receive notice of all further proceedings in relation to this matter, please
forward a written request to:

THE PURATONE CORPORATION, NIVERVILLE SWINE BREEDERS LTD. and
PEMBINA VALLEY PIGS LTD.

c/o Taylor McCaffrey LLP

9™ Floor — 400 St. Mary Avenue

Winnipeg, MB

R3C 4K5

Attention: David Jackson
Telephone No.: (204) 988-0375

Fax No.: (204) 953-7178
Email: djackson{@tmlawyers.com

If you fail to forward a written request to the above-referenced person indicating that you
request further notice of the proceedings, then you will not receive, nor will vou be entitled
to receive, any further notice of the proceedings.

Yours Truly,

DELOITTE & TOUCHE INC.,

in its capacity as CCAA Monitor

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

Per: S.P.Peleck
Senior Vice-President
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File No. CI 12-01-79231

THE QUEEN'S BENCH
WINNIPEG CENTRE

IN THE MATTER OF THE: Companies' Creditors Arrangement Act,
R.S.C. 1985, ¢. C-36, as Amended

AND IN THE MATTER OF: A Proposed Plan of Compromise or
Arrangement of The Puratone Corporation,
Pembina Valley Pigs Ltd. and Niverville
Swine Breeders Ltd. (the "Applicants")

Application under the: Companies' Creditors Arrangement Act, R.S.C.
1985, ¢. C-36, as Amended

PRE-FILING REPORT OF THE PROPOSED MONITOR,
DELOITTE & TOUCHE INC. - SEPTEMBER 11, 2012

TAYLOR McCAFFREY LLP
Barristers and Solicitors

9th Floor - 400 St. Mary Avenue

Winnipeg, Manitoba, R3C 4K5

David R.M. Jackson
(204) 988-0375
Fax —(204) 957-0945

Client File No. 15611-250 DJAC



Court File No, CI 12-01-79231

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

PRE-FILING REPORT OF THE PROPOSED MONITOR, DELOITTE & TOUCHE INC.

September 11, 2012




INTRODUCTION

1. Deloitte & Touche Inc. (“Deloitte”) has been advised that The Puratone Corporation
(“TPC™), Niverville Swine Breeders Ltd., and Pembina Valley Pigs Ltd. (collectively the
“Applicants”) intend to file an application in the Manitoba Court of Quecen’s Bench (the
“Court”) seeking certain relief under the Companies’ Creditors Arrangement Act, R.S.C.
1985, c. C-36, as amended (the “CCAA™). Deloitte has been requested to act as the
Monitor for the purposes of the CCAA proceedings and has consented to being appointed
as such (the “Proposed Monitor”).

2. This report (“Report”) has been prepared by the Proposed Monitor to assist the Court in
considering the requests for relief that are to be made by the Applicants and to provide
the Court with information concerning the following:
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1.

The Proposed Monitor’s prior relationship with the Applicants;
Deloitte’s qualifications to act as Monitor;
Business, financial affairs and financial results of the Applicants;

History of actions taken and alternatives considered by the Applicants and their

advisors fo resolve financial challenges;
Cash management system;

Applicants® 13-week cash flow forecast;
Debtor in possession financing;

Key employee retention plan;

Charges in the draft Initial Order; and

The Proposed Monitor’s conclusions.

3. In this Report, reference is made to the Affidavit of Raymond Hildebrand sworn
September 11, 2012, in support of the application filed by the Applicants in these
proceedings (the “Hildebrand Affidavit”). Capitalized terms not otherwise defined in




A.

7.

this Report are as defined in the Hildebrand Affidavit or in the application filed by the
Applicants.

In preparing this Report, the Proposed Monitor has relied upon unaudited interim
financial information, the Applicants’ books and records, the Hildebrand Affidavit and
discussions with management and their financial and legal advisors. The Proposed
Monitor has not audited, reviewed or otherwise attempted to verify the accuracy or
completeness of the information and, accordingly, the Proposed Monitor expresses no
opinion or other form of assurance on the information contained in this Report. An
examination of the financial forecast as outlined in the Canadian Instituie of Chartered
Accountants Handbook has not been performed. Future oriented financial information
referred to or relied upon in this Report is based on management’s assumptions regarding
future events and conditions. that are not ascertainable. Accordingly, actual results
achieved will vary from this information, and the variations may be material.

The future orientated financial information has been prepared solely for the purpose of
reflecting management’s best estimate of the cash flow of the Applicants in their CCAA
proceedings, and readers are cautioned that such information may not be appropriate for

other purposes.

Unless otherwise stated, all monetary amounts contained in this Report are expressed in
Canadian dollars.

PROPOSED MONITOR’S PRIOR RELATIONSHIP WITH THE APPLICANTS

The Proposed Monitor’s affiliated accounting firm, Deloitte & Touche LLP, is not the
auditor of TPC or any of its subsidiaries, joint ventures in which it is a participant and
other investments in entities referred to herein {all of which are collectively. referred to
hercin as “Puratone”). On March 24, 2009, Deloitte & Touche LLP was engaged by
TPC to provide financial consulting services to assist in completing proposed share
exchange transactions where shares of independent producer targets were to be
exchanged for shares of TPC. TPC has advised that no share exchange transactions ever
materialized. Deloitte & Touche LLP completed this engagement on July 8, 2005.




10.

On October 15, 2009, Deloittc & Touche LLP was engaged by TPC to provide financial
consulting services, at the request of TPC’s operating lender, Bank of Montreal
(“BMO”), which included an independent review and commentary on Puratone’s
business viability pursuant to the terms of the Hog Industry Loan Loss Reserve Program
(“HILLRP”). HILLRP is a federal government program to which one or more of the
Applicants applied which provided for the operating loans of qualified hog operations to
be financed on a term basis over a period of 10 fo 15 years, thereby assisting with their
working capital positions. In return, the operating lender received funds under the
program for the potential future loan losses of an applicant. Deloitte & Touche LLP
completed this engagement on December 14, 2009,

On March 31, 2010, Deloitte & Touche LLP was engaged by TPC to monitor the
operations and financial performance of Puratone on a quarterly basis, commencing with
the quarter ended December 31, 2009. All reporting was to TPC with copies to BMO and
Farm Credit Canada (“FCC”). Deloitte & Touche LLP is still engaged under this
mandate.

Deloitte was retained by TPC on July 4, 2012 to assist with restructuring efforts of
Puratone including preparation for a potential filing by the Applicants under the CCAA.
Since that date, Deloitte & Touche LLP has been reviewing the available financial
information to gain knowledge of the business and financial affairs of the Applicants and,
in our capacity as the Proposed Monitor, we have been preparing for the anticipated
CCAA application by the Applicants.

B. DELOITTE’S QUALIFICATIONS TO ACT AS MONITOR

11.

Deloitte is a Trustee in Bankrupicy within the meaning of subsection 2(1) of the
Bankruptcy and Insolvency Act (Canada). Neither Deloitte nor any of its representatives
or affiliates have been at any time in the two preceding years the auditor, a director,
officer or employee of the Applicants or otherwise related to the Applicants or to any
director or officer of the Applicants or a trustee (or related to any such trustee) under a
trust indenture issued by the Applicants or any person related to the Applicants.




12.

13.

14,

15.

16.

17.

Deloitte is related to Deloitte & Touche LLP. Deloitte & Touche LLP is an independent
international professional services firm providing among other fhings, bankruptcy,
insolvency, and restructuring services. The senior Deloitte professional personnel with
carriage of this matter include experienced insolvency and restructuring practitioners who
are Chartered Accountants, Chartered Insolvency and Restructuring Professionals and
licensed Trustees in Bankruptcy (Canada), all of whom have acted in matiers of a similar
nature and scale in Canada.

Deloitte has consented to act as Monitor should this Court grant the Applicants’ request
for an Initial Order in the CCAA proceedings.

BUSINESS, FINANCIAL AFFAIRS AND FINANCIAL RESULTS OF THE
APPLICANTS

The Proposed Monitor has been advised by TPC that each of the Applicants is a private
corporation with operations located exclusively in the Province of Manitoba, consisting
of extensive hog production operations and related feed production facilities.

TPC was founded in 1973 and operated primarily as a single feed milling operation in
Niverville, Manitoba. In 1975, it constructed a new feed production mill in Niverville
and subsequently purchased controlling interests in two additional feed mills located in
Arborg and Winkler, Manitoba.

In 1982, Puratone built on the foundation of its established feed production expertise by
contracting hog production. The vertical integration provided in both feed and hog
production yielded an economic advantage that supported further capital investment
through the construction of modern hog farming operations. TPC continued to seek
vertical integration opportunities in other aspects of production leading to the
development of a fully integrated hog production operation under the Puratone name.

By the early 1990s, TPC began joint venfuring with investors to establish numerous
independent hog production companies that were centrally managed through Puratone’s
hog production system. During this time, TPC’s core business began to shift from feed
retailing activities to primary hog production.




18.

19,

20.

21.

23.

In the early 2000s, certain joint venture hog production companies amalgamated with
TPC to better align interests of all stakeholders and promote greater utilization of
working capital. In 2005 and 2006, TPC added several other commercial hog production
operations through acquisitions.

In 2006, Puratone expanded and consolidated its farm supply retail operations through
the establishment of the Agri-Mart Poultry & Livestock Ltd. outlets (called Horizon
Livestock & Poultry Supply Ltd. effective 2010) (“Horizon™). Originally consisting of
five retail stores located in Manitoba, Horizon downsized to three as the focus shifted
from conventional retail to a lower cost distribution model that could service the
wholesale market for large scale enterprises along with the retail market for smaller,

independent operators.

Presently, Puratone is a major player in agribusiness and is the fourth largest hog
producer in Canada. Puratone has a balanced production system with approximately
29,000 breeding sows producing in excess of 500,000 market hogs per year utilizing
approximately 41 operating facilities throughout Manitoba. It also operates three feed
mills capable of producing 300,000 tonnes of livestock feed per year and has established
vertical integration with all material inputs and essential service aspects of hog
production being provided through ownership in special purpose enterprises.

Attached herefo as Exhibit “A” is a corporate organizational chart that depicts the current
structure of Puratone, including TPC and its subsidiaries and related entities.

Attached hereto as Exhibit “B” is a summary of all real property holdings of Puratone,
including TPC and its subsidiaries and related entities.

Puratone, inclusive of its subsidiaries and related entities, currently has approximately
304 employees (full-time and part-time). Management has advised the Proposed Monitor
that all employee-related obligations are curreni. Management has also advised the
Proposed Monitor that all of the employees are non-unionized and that there are no
registered or unregistered pension plaus,




25,

26.

27.

28.

TPC maintains separatc books of account for each of its subsidiaries and related entities.
Head office consolidates the financial results for entity wide reporting purposes.

Attached hereto as Exhibit “C” is a schedule summarizing the consolidated financial
statements of TPC for the years ended Scptember 30, 2009, September 30, 2010,
September 30, 2011 (audited) and for the ten months ended July 28, 2012 (unaudited).

The table below sets out selected consolidated financial information for the periods
indicated:

THE PURATONE CORPORATION
CONSOLIDATED FINANCIAL STATEMENTS
Financial Year Ended September 30 10 Months Ended|
2009 2010 2011 July 28, 2012
(audited) {audited) {audited) {unaudited)
{$ in 000s)
Revenue $ 130,422 § 97897 103,068 § 87,422
EBITDA (14,588) 10,068 4,364 (2,030)
Net Income (loss) (23,395) 4,374 (3,556) (9,533)
Bank indebtedness 2,848 356 8,407 13,396
Long-term debt - BMO 28,905 28,805 28,9056 28,164
Long-tarm debt - FCC 39,837 40,676 40,344 40,282
Long-term debt - Other 10,196 9,951 11,911 1,127
Total debt 81,786 79,888 87,567 92,969
Total Debt / EBITDA (3.5) 18.3 (24.6) (8.8}
Available liquidity
Cash and cash equivalents 130 3,363 192 287
Credit availabllity 11,337 13,624 7,648 659
Tofal $ 11,467 $ 16,987 $ 7840 $ 926

Source: Puratone Annual Raports (F08, F10, F11) and 10-month Tternal financial staements

As indicated in the table above, TPC’s financial results have been volatile over the past
three years.

In 2009, the impact of events such as the HIN1 epidemic caused hog prices to remain
low as both domestic and export demand suffered in an already oversupplied market.
The impact of the United States Country of Origin Labeling legislation, which became
effective on March 16, 2009, continues to hurt export markets, and the sustained
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appreciation of the Canadian dollar relative to the US dollar further contributed to TPC’s
net loss of $23.4 million.

In January 2010, TPC successfully refinanced its credit facilities with BMO and FCC
pursuant to the HILLRP, which the Federal Government had instituted to assist hog
producers., Approximately $35.9 million was restructured under HILLRP. The portion
of the FCC term debt which was not covered by HILLRP was also restructured and
termed out over a 15 year amortization period.

In 2010, recovering hog markets and TPC’s concerted efforts to reduce costs through

austerity measures and continuous improvement initiatives resulted in net income of

~ approximately $4.3 million, This included a one-time gain of $2.8 million as a result of -

reduced interest rates negotiated as part of the FCC refinancing, and a $1.5 million gain
on the sale of its equity investment in Niverville Farms (2000) Ltd.

In 2009 and 2010, TPC received AgriStability payments (the Agriculture and Agri-Food
Canada program designed to help achieve an environmentally sustainable, competitive
and innovative agriculture, agri-food and agri-based products sector) of approximately
$5.4 million and $3.8 million respectively, which were recorded as income in those years.
TPC did not receive any AgriStability payments in 2011.

Notwithstanding a growth in sales for the first ten months of 2012, operating results
continued to deteriorate to a point where TPC suffered a loss of $9.5 million for the ten
months ending July 28, 2012. In addition, available liquidity has been reduced by $6.9
million in the last ten months of operations.

As at July 28, 2012, TPC owed an aggregate amount of approximately $93.0 million, not
including accrued fees and interest but including outstanding cheques, to its secured
lenders as follows:
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Secured Lender Amount
-(000's}
BMO - Operating Line 12,713
BMO - HILLRP 28,164
FCC - HILLRP 6,898
FCC - Term Loan . 33,384
MASC 5,000
Other 6,810
Total 92,969

Puratone’s primary secured lenders include BMO and FCC. BMO’s primary security
consists of the sow and hog inventory as well as the book debts or accounts receivable.
BMO is owed approximately $40.9 million consisting of an opecrating facility of
approximately $12.7 million (including outstanding cheques) and term debt of
approximately $28.2 million. BMO’s operating facility is margined based on inventory
and accounts receivable and is capped at $13 million. FCC’s primary security consists of
real property and operating assets. FCC is owed approximately $40.3 million. Other
amounts owed to secured lenders total approximately $11.8 million (excluding fees and
interest) and include Manitoba Agriculture Services Corporation, a Provincial Crown
Corporation, which is owed approximately $5.0 million and $6.8 million under various
lease commitments, and other subordinate or postponed borrowings or facilities.

As at July 28, 2012, Puratone was in breach of its EBITDA covenant pursuant to its
credit agreement with BMO. Furthermore, its liquidity position had deteriorated to the
point where there was approximately $0.9M of credit availability on a consolidated basis.

During the month of August 2012, there was considerable dialogue between the
Applicants, BMO and FCC with respect to the Applicants’ financial position. The
projected cash flow projections in early August disclosed that the maximum operating
credit facility would be exceeded prior to the end of the month. On August 31, 2012, a
Term Amending Agreement was executed whereby BMO, with the participation of FCC,
agreed to provide a temporary bulge of $1.0 million on the existing operating facility,
resulting in a total available operating line of $14.0 million. The bulge was intended to
enable the Applicants to continue operations until a formal application was brought
before the Court.
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37.

38.

39.

41,

APPLICANTS AND THEIR ADVISORS TO RESOLVE FINANCIAL
CHALLENGES '

As previously mentioned, in January 2010, TPC successfully refinanced its credit
facilities with BMO under the Federal Government sponsored HILLRP. As a result,
$26.4 million of the operating credit facility was refinanced as term debt, resulting in
total term debt to BMO in the amount of $28.9 million. A new operating credit facility of
$13.0 million was then established with BMO. The term loan offered a 15 year term with
interest only payments for the first two years.

In addition, as at September 30, 2009 TPC and its wholly owned subsidiaries had a series
of secured term loans totaling $42.3 million from FCC. These loans, along with accrued
interest, were also restructured in January 2010. By making use of the HILLRP,
Puratone was able to restructure these series of loans into one HILLRP loan of $7.0
million with a 15 year amortization and interest only payments for the first two years and
to re-amortize the remaining $35.3 million over 15 years with interest only payments for
the first year.

The FCC term debt repayments commenced in March 2011. Given the unfavorable
financial results, TPC approached FCC for an amended repayment schedule. Effective
March 1, 2012, FCC agreed to amend the repayment schedule such that there would be a
permanent interest rate reduction and 2 set fixed monthly principal repayment of $50,000
for the twelve months ending March 31, 2013.

Effective March 31, 2012, repayments under the HILLRP commenced. TPC was able to
make the required repayments from March to June 2012, Due to liquidity challenges, in
June 2012 TPC requested a deferral of the July 2012 HILLRP payment from BMO and
FCC and subsequently requested a deferral of the August 2012 HILLRP payment as well.
Both lenders agreed to the deferrals.

TPC has indicated that BMO and FCC have advised that, in accordance with the
provisions of the HILLRP, once repayments under the HILLRP are in default to the

10
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extent of three months, the secured lenders are required to enforce and realize on their

security in order to maintain the funding guarantee provided under the program.

TPC has advised that, during the period of 2007 to present, in addition to the financial
restructuring measures undertaken, the following operational restructuring and austerity

measures were pursued:

i

il.

iv,

Selling and general administration costs were reduced by 20%;
Staffing levels were reduced by approximately 16%,;

New hog marketing contracts were secured with targeted specialized
markets which yielded improved gross margins in excess of $1.0 million

per annum;

Improved production practices were implemenied which provided
additional net income;

A hedging program was implemented which yielded in excess of $4.0
million of improved aggregate gross profits;

The retail poultry feed business unit was sold;

Other non-core assets were sold which yielded receipts of $2.5 million for
an investment held in an egg laying operation and $0.8 million for a feed
mill asset; and

US operations were wound-down which yielded aggregate receipts in
excess of $8.0 million through related asset divestitures.

The Proposed Monitor has been further advised that, during this time, it became apparent
to management and the Board of Directors of TPC that, with the current commodity and
hog market outlook, the debt service requirements, and the present over-leveraged

position of the Applicants, measures needed to be taken to improve operating results,

11
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liquidity and capital structure. It was determined that any further refinancing would be
too challenging and that efforts should be focused on an asset sale or equity investment.

In May 2012, TPC engaged Ernst & Young Inc. (“EYI”) to identify potential interest in
an acquisition of assets or a strategic investment. The Proposed Monitor met with EYI
and TPC on several occasions and has been provided with cerfain documentation related
to the marketing and sales process.

The activities undertaken by EYI and the results of the Sales and Investor Solicitation
Process (the “SISP”) are detailed in the Hildebrand Affidavit.

The Proposed Monitfor has been advised that the SISP, as originally proposed, failed o
result in a successful investment or sale transaction. Accordingly, the SISP has been
terminated and replaced with a short-term, expedited strategy to complete a saie of the
business, or parts thereof, which will be undertaken by the Applicants with the assistance
of the Proposed Monitor (the “Sales Process™).

CASH MANAGEMENT SYSTEM

TPC maintains a centralized cash management system (the “Cash Management
System”), which is used to manage cash for the Applicants and all of their related
subsidiaries. The Cash Management System is managed centrally from Head Office.

The Proposed Monitor has been advised by TPC that all cash receipts received from the
sale of market hogs are deposited into a single Hog Marketing Trust Account (the “Trust
Account”), On a weekly basis, funds are cleared from the Trust Account and are paid
propottionaiely by deposits to the accounts of the related entities which supplied hogs
sold by Puratone. Cash receipts for any hogs sold af intermediate stages of production
are deposited directly into the bank account of the entity making the sale.

TPC, which is the parent company within the Applicants, has advised the Proposed
Monitor that it pays certain expenditures on behalf of the Applicants and subsidiary
entities. These charges are then allocated to the respective entify through intercompany

accounts,

12
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The Applicants intend to continue using the existing Cash Management System, and are
secking the approval of the Court to do so. The Proposed Monitor has no objection to
continued use of the Cash Management System.

APPLICANTS’ 13-WEEK CASH FLOW FORECAST

The Applicants’ management has prepared a 13-week cash flow forecast (the “Cash
Flow Statement™) that estimates the financing requirements of the Applicants during the
13-week period, using assumptions as detailed in the Summary of Notes and
Assumptions (the “Notes and Assumptions™) appended to the Cash Flow Statement. A
copy of the Cash Flow Statement is attached hereto as Exhibit “D”.

The Cash Flow Statement is for the 13-week period from September 3, 2012 to
December 2, 2012,

The Cash Flow Statement shows the receipt of funds from the ongoing sale of hogs
which will be used to fund the Applicants’ working capital requirements during the
CCAA proceedings.

The Cash Flow Statement estimates that for the period of September 3, 2012 to
December 2, 2012, the Applicants will have total receipts of approximately $20.1 million
from the sale of hogs, and total disbursements of approximately $28.1 million for a net
cash outflow of $8.0 million.

As at September 3, 2012, the Applicants were forecasting to have available liquidity of
$1.1 million under the amended BMO operating credit facility of $14.0 million.

Management’s Representation Letter the Cash Flow Statement is attached as
Appendix “E” to this Report.

The Proposed Monitor’s review of the Cash Flow Statement consisted of inquiries,
analytical procedures and discussions related to information supplied to us by certain of
the management of the Applicants. Since the Notes and Assumptions need not be
supported, our procedures with respect to them were limited to evaluating whether they
were consistent with the purpose of the Cash Flow Statement. We have also reviewed the

13
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support provided by management for the Applicants for the Notes and Assumptions, and
the preparation and presentation of the Cash Flow Statement.

Based on our review, nothing has come to our attention that causes us to believe that, in

all material respects:

i. The Notes and Assumptions are not consistent with the purposes of the
Cash Flow Statement;

ii. As at the date of this repori, the Notes and Assumptions developed by
management are not suitably supported and consistent with the plans of
the Applicants or do not provide a reasonable basis for the Cash Flow
Statement, given the Notes and Assumptions; or

iii. The Cash Flow Statement does not reflect the Notes and Assumptions,

DEBTOR IN POSSESSION FINANCING

The Applicants have negotiated an Interim CCAA financing facility (the “DIP Facility™)
with BMO (the “DIP Lender”). The DIP Facility is expected to provide sufficient
funding to allow the Applicants to reorganize their affairs in these proceedings, including
pursuing a fransaction in accordance with the Sales Process. The Applicants and their
advisors believe that the DIP Facility is the only realistic source of funding available,
given the urgency of the proposed filing, the prominent position of the DIP Lender in the
capital structure of TPC and the minimal level of existing cash on hand. The First DIP
loan drawdown of $0.1 million is forecast to occur during the second week of the CCAA
filing.

The DIP Facility is attached to the Hildebrand Affidavit and is summarized in the table
below, Terms capitalized in the table have the meaning ascribed to them in the DIP
Facility.

Summary of DIP Facility Terms i
Total Availability & Total availability of CDN $6.0 million, less the amount outstanding on
the date hereof under the $1.0 million bulge agreement
Effective Date ¢ Effective on the granting of the Initial Order by the Court
Bomowers e The Puratone Corporation; the remainder of the Applicants are

14
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guarantors.

Drawdowns * Availability is subject to maximum weekly drawings specified in Part
Four fo the DIP Facility Term Sheet.

Purpose/Permitted Payments | o Limited to amounts set out in the Cash Flow Budget to be agreed to by
the DIP Lender and Borrower.

Significant Terms = Revolving operating credit facility;

s Net Proceeds from the disposition of redundant or non-material assets,
any receipts on account of extraordinary items (for example Ag-Stability
payments), and any insurance proceeds all result in a permanent
reduction of the DIP Facility; and

o Other covenants which appear customary under the circumstances.

Fees and Intetest ¢ Refer to Confidential Exhibit

Security o All assets and property of the Borrower and Guarantors and the DIP
Charge.

Maturity e The earliest of (i) April 30, 2013; (i) the CCAA Plan Implementation

Date; (iii) the date of the termination of the stay period under the Initial
CCAA Order or Related Orders under the CCAA Proceedings; (iv) )
demand by the DIP Lender following an Event of Default; (v) the date of
substantial completion of the Liquidation Process as determined by the
DIP Lender.

DIP Charge * DIP Charge to rank subordinate only to the Administration Charge
(forther defined herein). DIP Charge in amount of CDN $6.0 million to
ensure fees, costs and expenses are covered.

Management of the Applicants has advised the Proposed Monitor that it believes the
Applicants can abide by all of the terms of the DIP Facility.

The DIP Facility requires that the existing security for the existing secured debt be
amended to secure obligations under the DIP Facility.

The Proposed Monitor notes that the costs of the DIP Facility fall within a range of costs
that the Proposed Monitor has reviewed in other recent comparable DIP loans.

The Proposed Monitor notes that funding under the DIP Facility is required on an urgent
basis. The quantum of the DIP Facility reflects the cash needs of the Applicants, taking
into consideration prevailing hog prices and the current stage of the production cycle. In
addition, having the DIP Facility provided by one of TPC’s current secured lenders, who
is familiar with the Applicants, should result in efficiencies in communications and
reporting during the CCAA proceedings.

The Proposed Monitor also notes that there are a number of terms and conditions of the
DIP Facility that provide the DIP Lender with discretion and flexibility over the
financing of the Applicants in these proceedings. In light of the quantum of the DIP

15
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Lender’s pre-filing debt and its position in TPC’s capital structure, it is expected that the
DIP Facility will be administered in a manner that furthers the goals of thesc proceedings.

KEY EMPLOYEE RETENTION PLAN

On September 6, 2012, the Applicants approved a Key Employee Retention Plan (the
“KERP”) with certain employees who are considered by the Applicants to be critical to
the successful completion of the CCAA proceedings (the “KERP Participants”). The
KERP is subject to the approval of the Court. Under the provisions of the KERP, each of
the KERP Participants will receive a pre-determined amount contingent on the time
required to complete the SISP, the outcome of the SISP, and the continuation or cessation
of their employment. Management has advised that the maximum aggregate amount of
payments under the KERP is approximately $0.7 million.

The KERP, which includes the identification of the participants and their respective
amounts payable, is appended to the Hildebrand Affidavit filed under seal with the Court.

The Proposed Monitor is of the view that the provisions of the proposed KERP are
generally consistent with the terms and range of refention amounts in comparable CCAA

cases and are reasonable in the circumstances.

AUTHORIZATIONS AND CHARGES IN THE DRAFT INITIAL ORDER

The Proposed Monitor has reviewed the proposed initial CCAA order in these
proceedings (the “Initial Order”) and provides comments on certain provisions below.

Cash Management System

70.

71.

As previously indicated, it isl proposed that the Applicants shall be entitled to continue to
utilize the existing Cash Management System, or replace it with another substantially
similar central cash management system.

In the Proposed Monitor’s view, the maintenance of the existing Cash Management
System is important to ensure cash receipts continue to be received and that payments are
made in accordance with the established terms to all stakeholder groups who are entitled
to receive payments in the CCAA proceedings.

16




Pre-Filing Obligations

72.

73.

The Initial Order authorizes, but does not require, the Applicants to pay certain payroll-
related expenses, which may have arisen prior to the date of the Initial Order.

The Proposed Monitor notes that it is the intent of the Applicants, with the prior consent
of the Monitor and Secured Lenders, to pay (i) the amounts owing for goods and services
actually supplied to the Applicants, or (it) the amounts which must be paid to obtain the
release of goods or provision of services contracted for prior to the date of the Initial
Order if, in either case, in the opinion of the Applicants, the supplier of the said goods or
services is immediately critical to the Applicants' business and ongoing operations and
failure to make such payments will jeopardize the ability of the supplier to continue in
business. The Proposed Monitor has been advised that BMO and FCC support this pre-
filing payment provision.

Proposed Court Ordered Charges over the Assels of the Applicants

74.

75.

Administration Charge

The Applicants’ proposed form of Initial Order provides for an administration charge (the
“Administration Charge”) in an amount of $0.5 million for the Monitor, the Monitor’s
counsel, and counsel for the Applicants as security for professional fees and
disbursements incurred before and after the making of the Initial Order in respect of these
proceedings. The Administration Charge has been established based on respective
professionals’ previous history and experience with similar restructurings. The Proposed
Monitor believes that the Administration Charge is required and reasonable in the

circumstances.

In addition, the Proposed Monitor is advised that the Applicants have given natice of the
application for the Initial Order (and therefore the Administration Charge to be created
thereunder), to all of the secured creditors who are likely to be affected by the
Administration Charge, as required by section 11.52(1) of the CCAA.

DIP Lender’s Charge

17
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It is proposed that the Applicants be authorized to borrow $6.0 million from the DIP
Lender in accordance with the terms of the DIP Facilify. As security for the DIP
financing, it is proposed that the DIP Lender be granted a charge (the “DIP Lender’s
Charge”) on the Property. The DIP Lender’s Charge is not intended to secure an
obligation that existed before the Initial Order.

Critical Suppliers’ Charge

Attached as an Appendix to the proposed Initial Order are entities which Puratone has
identified as critical suppliers and which fall within the definition contemplated by
Section 11.4 of the CCAA (each a “Crifical Supplier”). The Critical Suppliers generally
comprise transportation services, feed suppliers, genetics suppliers, utilities and other
suppliers of goods and services required for continued operations. The Proposed Monitor
has been advised that all of these suppliers are necessary to the production and
distribution of hogs and the interruption of supply by such suppliers could have an
adverse impact on the operations of the Company and the achievability of the Cash Flow

Forecast.

The applicants are seeking an Order under Section 11.4 of the CCAA requiring Critical
Suppliers to continue supplying Puratone on terms and conditions consistent with
existing supply arrangements, It is proposed that each Critical Supplier be entitled to the
benefit of a collective charge (the “Critical Suppliers’ Charge”) on the assets and
undertaking (the “Property”) of Puratone, in an amount equal to the value of the goods
and/or services supplied to Puratone by such Critical Supplier and received by the
Applicants after the date of the Initial Order, less amounts paid to such Critical Supplier

in respect of such goods and/or setvices.

Based on the information provided by the Applicants, the Proposed Monitor estimates
that the maximum amount outstanding from time to time that would be subject to the
Critical Supplier Charge would be approximately $0.4 million. The Proposed Monitor is
of the view that the Critical Supplier Charge should provide adequate security for the
credit advanced by the Critical Suppliers, considering the proposed ranking of the Critical
Supplier Charge in these proceedings.
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Indemnification of Directors and Officers and Directors’ Charge

It is proposed that the Applicants indemnify their directors and officers against
obligations and liabilities that they may incur after the commencement of these
proceedings, except fo the extent that the obligation or liability was incurred as a result of
the director’s or officer’s gross negligence or willful misconduct.

It is proposed that directors and officers of the Applicants be entitled to the benefit of a
charge (the “Directors’ Charge”) in the amount of $1.0 million as security for the
indemnity provided.

The Proposed Monitor has been advised that the Directors’ Charge is necessary for the
continued service of the directors and officers of the Applicants during the restructuring
and that the quantum has been calculated relative to certain employee and tax related
statutory obligations of the Applicants for which the directors and officers may be held
liable, and takes into account the value of directors® and officers’ liability insurance that
is maintained for all their directors and officers.

Given that the Applicants will require the committed involvement of their directors and
officers to successfully restructure, the Proposed Monitor believes the Directors’ Charge
is required and reasonable in these circumstances.

In addition, the Proposed Monitor is advised that the Applicants have given notice of the
application for the Initial Order (and thereby the Directors’ Charge to be created
thereunder), to all of the secured creditors who are likely to be affected by the Directors’

Charge.
KERP Charge

It is proposed that the KERP Participants shall be entitled to the benefit of a charge (the
“KERP Charge”) on the property of the Applicants, which charge shall not exceed the
amount of $0.7 million as security for all amounts becoming payable to the KERP
Participants pursuant fo the KERP. The Proposed Monitor is of the view that the KERP
Charge is reasonable and necessary in the circumstances.
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86.

Priority of Charges Created by the Initial Order

The proposed priorities of the charges to be created under the Initial Order are as follows:
i. First — Administration Charge (to the maximum amount of $0.5 million);
ii. Second — DIP Lender’s Charge (to the maximum amount of $6.0 million);

iii. Third — Critical Suppliers’ Charge (lo the maximum amount of $0.4

million);
iv. Fourth — Directors’ Charge (to the maximum amount of $1.0 million); and
v. Fifth - KERP Charge (fo the maximum of $0.7 million).

The Proposed Monitor has reviewed the calculations that support the Administration
Charge, the DIP Lender’s Charge, the Critical Suppliers® Charge, the Directors’ Charge
and the KERP Charge, and believes the amounts are reasonable in the circumstances.
The Proposed Monitor notes the quantum and priority ranking of all proposed charges are
supported by BMO and FCC.

J. PROPOSED MONITOR’S CONCLUSIONS

87.

88.

89.

The Proposed Monitor concurs with the Applicants’ view that they are insolvent and are
facing near term liquidity issues which supports the need to undertake the restructuring as

contemplated by these proceedings.

The Applicants remain in defanlt of their obligations under the senior debt facilities.
These proceedings will afford the Applicants an opportunity to complete a restructuring
in a manner that (i) maximizes value for the Applicants” various stakeholders and (ii) best
protects the interests of the various stakeholders while the Applicants work to complete a
restructuring or a Court approved sale transaction.

The Proposed Monitor has concluded that the DIP Facility is required in order for the
Applicants to continue to operate on an upinterrupted basis through the projected
restructuring period.
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95.

The DIP Facility represents the necessary financing which will afford the Applicants the
ability o operate as a going concern while pursuing the transaction(s) contemplated by
the Sales Process. The Proposed Monitor believes that there is no reasonable prospect of
obtaining similar interim financing in the circumstances.

The Proposed Monitor believes that the timeline and process established with respect to
the Sales Process are commercially reasonable given the results of the prior SISP, and
allow for a process to be conducted to identify and close a possible sale transaction.

The Proposed Monitor is of the view that there is no guarantee that the Sales Process will
generate a sale for all or substantially all of the assets or generate an adequate third party
investment. Furthermore it is possible there will be assets and/or subsidiaries that are not
part of a transaction. In this case, a further restructuring or liquidation plan will be
required to deal with the assets as well as related issues such as the health of the

remaining herd and environmental issues.

The Proposed Monitor concurs with the position of management that the departure of
KERP Participants would be detrimental to the Applicants, and could impair the ability to
achieve a successful outcome to the CCAA proceedings. The approval of the KERP is
expected io provide sufficient incentive for the KERP Participants to remain in their
employment for the duration of the restructuring process and support the operations of
the Applicants. As previously noted, the terms and quantum of the KERP are considered
reasonable in the circumstances by the Proposed Monitor,

Further to the Proposed Monitor’s review of the proposed form of Initial Order, the
Proposed Monitor also supports the Administration Charge, the DIP Lender’s Charge, the
Critical Suppliers’ Charge, the Directors’ Charge and the KERP Charge being requested
in the Applicants’ draft Initial Order as being reasonable and required in the

circumstances.

The Applicants are also seeking, and the Proposed Monitor supports their request, to
continue to operate the Cash Management System in substantially the same manner as
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existed prior to the commencement of the CCAA proceedings, should an Initial Order be

granted.

96.  The Proposed Monitor also supporis:

A. The Applicants taking such steps as are required to complete the Sales Process in
Turtherance of a sale transaction, identification of a new investor and/or the

development of a liquidation plan;

B. The amounis and rankings of the Court ordered charges and the financial
thresholds proposed in the draft Inttial Order, namely:

ii,

iii.

iv.

V.

First — Administration Charge (o the maximum of 0.5 million);
Second — DIP Lender’s Charge (to the maximum amount of $6.0 million);

Third — Critical Suppliers’ Charge (to the maximum amount of $0.4
million);

Fourth — Directors” Charge (io the maximum of $1.0 million); and

Fifth — KERP Charge (to the maximum of 0.7 million).

All of which is respectfully submitted at Winnipeg, Manitoba, this 11" day of September, 2012.

DELOITTE & TOUCHE INC.

In its capacity as Proposed Monitor of

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

el

Per:  Steven Peleck, CA-CIRP
Senior Vice-President
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Youth-inspiring event set to return

Promotes lasting activism

By Jenny Ford

stands out to the event’s director as one of the most
memorable.

“The city really came to a standstill and just embraced
this social-justice event. It was quite a sight to behold,” said
James Lombardi, director of We Day.

We Day is back in Winnipeg on Oct. 30 for a second year.
The youth-empowerment event brings together Manitoba
high school and middle school students to listen to perform-
ers and hear celebrities and world leaders speak about local
and global issues and how young people can get involved.

“The stadium is literally vibrating,” said Lombardi. “It’s
not just for the celebrities, it’s because they’re so excited
to be in a room with peers who believe in the same thing
they do and want to take action on the same issues. It’s really
humbling.”

The goal of We Day, which holds events in major cities
across the country, is to promote youth involvement in issues
such as the environment, their community, advocating fair-
trade products — you name it.

“When we started We Day, we were very much in an en-
vironment where caring about your world, caring about your
environment, caring about these issues wasn’t the cool thing
to do,” he said. “We’re trying to change that message.”

Speakers such as former U.S. vice-president Al Gore,
Paralympian Rick Hansen and former prime minister Paul
Martin took the stage last year, followed by musical acts,
including Shawn Desman and Down With Webster. This
year’s lineup is still secret, said Lombardi, but he promises
big things.

“I think everyone is going to be thrilled,” he said.

Some of the issues discussed last year included child
labour, homelessness, the environment and local hunger.

“We want to expose youth to a bunch of social issues both
on a local and global level,” Lombardi said. “We really find
when they have that ownership and accountability for that
issue, the impacts are so dramatically increased.”

However, We Day doesn’t stop when the thousands of stu-
dents shuffle out of the MTS Centre. They’re encouraged
to take part in Me to We trips that help communities in
developing countries, participate in Free the Children, We
Day’s parent organization, or commit to buying fair-trade
products or helping out at a soup kitchen. Anything, really,
to get involved, said Lombardi.

“The action that youth have taken after We Day is incred-
ible and that has really fuelled our desire to spread the We
Day message and the event itself to youth across the coun-
try,” he said.

OUT of all the cities We Day visited last year, Winnipeg

jennifer.ford@freepress.mh.ca

Legals

NOTICE OF DISSOLUTION
1510 ST. MARY’S ROAD

1

® $&%\

® Gall Classified

6/9/787110[0]

Experiencing
repetitive:

LIMITED PARTNERSHIP

NOTICE IS HEREBY given that
Fairweather Properties Inc., the
general partner, and the limited
partners of 1510 St. Mary’s Road Limited
Partnership, intend to dissolve the said
limited partnership in accordance
with The Business Names Registration
Act (Manitoba) effective on or about

. Washing

. Skin picking

« Hair pulling

- Checking.

. Counting ,4“’*5
. Hoarding % v+

the 30th day of November, 2012, and (. Cleaning $
that the said limited partnership has |, |ptrusive
ceased to carry on business, except to thoughts
the extent necessary for the liquidation OCD Cent
of its business. byt 3;? re
DATED this 7th day of September, '
2012.
510 St. Mary’s Road PARALYZED
Limited Partnership, BY

by its general partner,
Fairweather Properties Inc.

Per: Michael Joseph Nozick
Michael Joseph Nozick, President

FEAR?

If you experience:
Shortness of breath
Tightness of chest

NOTICE OF DISSOLUTION Dizziness
LINDEN RIDGE SHOPPING CENTRE Racing Heart
LIMITED PARTNERSHIP Trembling
Numbness

NOTICE IS HEREBY given that 6404821
Manitoba Ltd., the general partner,
and the limited partners of Linden

Choking sensations
Feelings of unreality

Ridge Shopping Centre Limited
Partnership, intend to dissolve the We can help
said limited partnership in accordance | Call 925-0600

with The Business Names Registration
Act (Manitoba) effective on or about
the 30th day of November, 2012, and
that the said limited partnership has
ceased to carry on business, except to
the extent necessary for the liquidation
of its business.

or 1(800)805-8885
www.adam.mb.ca

Anxiety Disorders

Association of Manitoba

DATED this 7th day of September,

2012.
Linden Ridge Shopping Centre
Limited Partnership,
by its general partner, \}}‘
6404821 Manitoba Ltd. |
Per: Michael Joseph Nozick a8
Michael Joseph Nozick, President -
| L4
N\
THE QUEEN'’S BENCH . .
WINNIPEG CENTRE the Wmmpeg
FILE: C1 12-01-79231 T F
IN THE MATTER OF THE COMPANIES’' CREDITORS e rry ox
ARRANGEMENT ACT, R.S.C. RUN
1985, c. C-36, AS AMENDED (“CCAA”)
AND IN THE MATTER OF A PROPOSED PLAN OF for cancer
ARRANGEMENT FOR THE CREDITORS OF
THE PURATONE CORPORATION, NIVERVILLE research
SWINE BREEDERS LTD.
and PEMBINA VALLEY PIGS LTD. .
(collectively “Puratone”) Walk, Rlde,
Notice is hereby given that Puratone commenced Ru hor
proceedings under CCAA on September 12,2012 -
and were granted an order of the Manitoba Court lust cﬂme Out
of Queen’s Bench (the“Initial Order”). |
The Initial Order granted Puratone various relief for th e 'u n
including but not limited to a stay of proceedings
against the creditors in respect to Puratone and its -
assets, and appointing Deloitte & Touche Inc. as Monitor. Lync Theatre
The Initial Order has been posted on the Monitor’s Assiniboine Park
website: www.deloitte.com/ca/puratone Winnipeg, Manitoba
Creditors requiring further information, not made CANADA
available on the website, should contact:
Deloitte & Touche Inc. For further inf fi
2300-360 Main Street Or further informaton
Winnipeg, Manitoba R3C 3Z3 please contact:
(204) 942-0051
- www.terryfoxrun.org
Deloitte. 1-688-836-9786
I

&
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Change is coming Oct. 30 ABOVE LEFT: Former U.S. vice-president Al Gore addresses last year’s We Day.

ABOVE: Dana Gutierrez, 15, from Sisler High School, cheers during the high-energy event.

PHOTOS BY MIKE DEAL / WINNIPEG FREE PRESS ARCHIVES

Change your life today with the Amazing Dream Lottery!

over $2.92 Million towin: over 5,200 prizes to WiN:

Choose Amazing Dream Lottery for
Kids to Help the Kids

Supporting

“You can :
make dreams £
come true!”

p‘artial proceeds to

LL] Hopital St-Boniface Hospital
7

Time is running out! O VE R

7Yy /5155000

for Kide % .=

_IN
A

HUGE Early Birds to WIN

Cars, trips, shopping sprees or cash!
Time is running out. Get your tickets

before the Early Bird Deadline!
$681,100

Midnight, Friday
‘5“ /90
3 Up to $700,000! Winner gets half!

October 5!
SEE IT ALL ONLINE

LIMITED
DreamLottery4Kids.ca

TICKETS
Maximum 58,000
BY PHONE ( 2 04) 940-5437 oo v 1-855-886-5437
3-pack Ticket for $250 | 7-pack Ticket for $500
5 for $25 15 for $50

Add 50/50 tickets to win $350,000
50/50 ALREADY OVER 97 % soLD

[ V=

«

G

G
/

Single Ticket for $100
50/ L{1)8 Single tickets just $10

Brought to you by The Children’s Hospital Foundation of Manitoba.
Intended for Manitoba residents only, unless purchased in person in Manitoba.

License No.
MGCC1138RF

&

9/17/12 5:58:48 PM



THE WALL STREET JOURNAL

THE GLOBE AND MAIL -

TUESDAY, SEPTEMBER 18,2012

DOWJONES

WsJ.COM

© 2012 DOW JONES & CO., INC.. REPRINTED WITH PERMISSION

AEROSPACE

Defence merger faces political hurdles

As investors’ concerns mount, European giants EADS and BAE must also placate five suspicious governments

DANIEL MICHAELS

Even before executives negotiat-
ing the mega-merger of Airbus
parent European Aeronautic
Defence & Space Co. and Britain’s
BAE Systems PLC try to win over
wary investors, they face the deli-
cate challenge of pleasing five
governments in four languages
with dozens of conflicting inter-
ests.

EADS, which is based in France
and Germany and has substantial
operations in Spain and Britain, is
in advanced talks with BAE to
create the world’s largest aero-
space and defence company by
sales and market value. A formal
presentation of the complex lin-
kup to investors is days or weeks
away, people close to the talks say.

For now, managers of the two
European giants and their advis-
ers are lobbying officials in the
four capitals and Washington,
D.C., where BAE’s lucrative U.S.
operation is based.

In a sign of the deal’s political
sensitivity, German Chancellor
Angela Merkel and French Prime
Minister Pierre Moscovici said in
separate news conferences on
Monday that their governments

are examining the proposal close-
ly but declined to offer opinions
of it.

The companies have until Oct.
10 to announce their proposed
terms but can extend that dead-
line. They hope to finish prepara-
tions much sooner because until
they make a formal announce-
ment, they are forbidden from
pitching the merger to wary
investors.

Shares in EADS and BAE have
fallen since they revealed negotia-
tions on Wednesday, following a
leak. Robert Stallard, an equity
analyst at RBC Capital Markets in
London, said all the aerospace-
industry investors he consulted
were skeptical of the deal.

“EADS and BAE would have a
much better chance of convincing
their investors if they were able to
talk about it,” Mr. Stallard said.

People close to the merger
negotiations acknowledge the
pressure and say they are working
hard to win politicians’ support.

“The job for us is to get political
buy-in,” said one person close to
the talks. “If we get that, I think
we can get investor buy-in.”

Winning political backing
entails delicate diplomacy and

carefully moderated messages for
each government. France, for
example, wants to maintain some
of the privileged position it holds
in EADS thanks to a 15-per-cent
stake in the company, say people
familiar with the French position.
But Germany, Britain and the U.S.
want to ensure that French politi-
cians can’t influence commercial
decisions at the merged company,
say people familiar with the talks.
EADS and BAE must balance
many such conflicts.

France is a focus for lobbying ef-
forts, in part because it would be
involved in most elements of the
combined company’s operations.
France co-operates with Germany
on most civil-aerospace pro-
grams, while France and Britain
are by far Europe’s biggest
defence spenders. Paris and Lon-
don last year agreed to co-operate
on developing next-generation
military drones.

Airbus is based in Toulouse,
France, where it assembles jetlin-
ers. It also builds cockpits and
other sophisticated components
in France. EADS also has a big
Eurocopter helicopter plant near
Marseille and its Astrium space
division assembles big parts of

Ariane rockets near Paris. Astri-
um also produces French nuclear-
armed Ms1 ballistic missiles, in-
creasing its role in French
national security.

Britain also has deep national-
security concerns because BAE
builds its most important military
systems, including fighter planes,
nuclear submarines and aircraft
carriers. A government spokes-
woman said after the deal was re-
vealed that “given the nature of
the companies’ activities we
would of course want to ensure
that the U.K’s public interest was
properly protected.”

Britain wants to ensure that a
deal with EADS wouldn’t jeopard-
ize BAE’s uniquely strong posi-
tion in the U.S. defence industry,
say people familiar with the
government’s thinking. BAE has
made clear in talks with EADS
that it is a prerequisite to a deal,
the people said.

But British officials know that
BAE faces headwinds because
military spending in Western
countries is declining. BAE shares
are down roughly 30 per cent
from their high of the past dec-
ade, in 2007. Merging with EADS
would complement BAE’s

defence revenue with cash flow
from civil operations such as Air-
bus, which is growing strongly.

Under proposed terms of the
deal, BAE would run all the com-
bined company’s defence opera-
tions, including those in
Continental Europe. This might
even include Eurocopter and
Astrium, according to one person
familiar with the talks. A deal
could thus expand BAE’s opera-
tions and move it into new fields,
such as helicopters and space.

Germany’s government, mean-
while, is torn between the pro-
posed merger’s commercial
advantages and a fear that Ger-
many would lose as France and
Britain dominate the new group,
according to people familiar with
the talks.

EADS and BAE said in a state-
ment that Britain, France and
Germany would be issued special
shares in the new company, giv-
ing them veto rights over nation-
al-security issues but only limited
consultation on commercial
issues. German skeptics fear this
may be insufficient protection.

Marcus Walker contributed to this
article.

COMMERCIAL REAL E

DISTRESSED MALL - US

ERECRISALE

RETAIL PLAZA

¢ 109,083 square feet
 Asking Price: $20,000,000

17; Petrus

¢ Golden Horseshoe location
* Income: $1,337,390

Pierre Gagné

Broker of Record

416.955.1885 x228

PGagne@PetrusRealty.ca

PETRUS COMMERCIAL REALTY CORP., Brokerage
Ottawa | Toronto | Calgary

LEGALS

333 Simcoe St.N., 2250 York Ave., 14260 Knox Way,
Oshawa Vancouver Richmond

$8,250,000 « $201,220 per unit $4,800,000 * $342,857 per unit $13,825,000 * $122 per sq. ft.
GREATER TORONTO AREA
SECTOR MUNICIPALITY ADDRESS PRICE DETAILS
Office Toronto 1 Yonge St. $88,000,000  $166/sf aowstep
Office North York 90 Sheppard Ave. E. $76,500,000  $284/sf
Retail Scarborough 3132 Eglinton Ave. E. $42,303,000  $423/sf
GREATER CALGARY AREA
SECTOR MUNICIPALITY ADDRESS PRICE DETAILS
Industrial Calgary-N.E. 1411 33rd St. N.E. $5,650,000 $90/sf
Industrial Calgary-S.E. 4311 122nd Ave. S.E. $6,094,472 $202/sf
Industrial Calgary-S.E. 2828 Bonnybrook Rd. S.E. $9,000,000 $224/sf
GREATER VANCOUVER AREA
SECTOR MUNICIPALITY ADDRESS PRICE DETAILS
Office Vancouver 1827 West 5th Ave. $6,280,000 $556/sf
Retail Abbotsford 30295 Automall Dr. $8,000,000 $309/sf
ICI Land Surrey 16922 & 16936 26th Ave. $5,589,000 4.650 ac.
Source: RealNet Canada Inc. (www.realnet.ca) « Information Services Powering the Canadian Real Estate Industry
RealNet Canada Inc. makes no representation about the accuracy, completeness or suitability of the material represented herein for the
particular purposes of any reader

LEGALS

NOTICE TO CREDITORS
IN THE MATTER OF THE BANKRUPTCY OF

Antonenko Holdings Ltd. o/a

Province of British Columbia

ERNST & YOUNG INC.,

Ernst & Young Inc.
Pacific Centre

P.O. Box 10101,

700 West Georgia Street
Vancouver, BC V7Y 1C7

Contact: Peter Venetsanos
Telephone: (604) 891-8200
Facsimile: (604) 899-3530

© 2012 Ernst & Young Inc. All Rights Reserved.

Salmon Arm Honda in the city of Salmon Arm, in the

Notice is hereby given that the bankruptcy of Antonenko Holdings
Ltd. occurred on the 7th day of September, 2012 and that the First
Meeting of Creditors will be held on the 28th day of September, 2012
at the hour of 10:00 o'clock in the morning at Ernst & Young, Pacific
Centre, 2300-700 West Georgia Street, Vancouver, BC and that to

be eligible to vote, creditors must file with the Trustee, prior to the
meeting, proofs of claim and, where necessary, proxies.

Dated at Vancouver, British Columbia this 18th day of September, 2012.

Trustee of the Estate of Antonenko Holdings Ltd.

Ell ERNST & YOUNG

BUSINESS TO BUSINESS

BUSINESS TO BUSINESS

Corporate Financing Specialists

Debt/Equity/'Bridge’ Financing
Peter Bennett SVP 416-662-6800

www.sgcorpfinance.com

BUSINESS OPPORTUNITIES

SECURED INVESTMENT pays every 90
days. Manufacturer is selling its credit in-
sured invoices at a 20% discount. Invoice
purchaser makes 25% ROI every 90 days.
705-575-5670 or vsproducts@gmail.com

AIRCRAFT

2001 CITATION BRAVO, Cdn., 2651 TT
since new, engine warr., very clean.
J. Spears 416-203-0600, www.jaspears.com

BUSINESS OPPORTUNITIES

BUSINESS WANTED. Manufacturing
and/or distribution business located in
GTA , Rev. $2mm-20mm. B2B preferred.
416-849-8908 x 228.

CAPITAL WANTED/AVAILABLE

BUSINESS LOAN PROBLEM? Up to $5M.
Bankruptcy, Bad credit OK. Interests rates
from 2.5%. Toll Free 1-866-253-7914

DID THE BANK SAY NO? Private funds
avail. for commercial loans. Ranging from
$1M to $100M. 204-229-9854.

IN THE COURT OF QUEEN’'S BENCH OF ALBERTA
(COMMERCIAL LIST)

IN THE MATTER OF THE COMPANIES CREDITORS ARRANGEMENT ACT,
R.5.C 1985, ¢ C-36, AS AMENDED

AND IN THE MATTER OF
Micralyne Inc.
Notice To Creditors of Micralyne Inc. (“Micralyne”)

RE: NOTICE OF CLAIMS PROCEDURE FOR MICRALYNE PURSUANT TO THE
COMPANIES' CREDITORS ARRANGEMENT ACT

PLEASE TAKE NOTICE that this nofice is being published pursuant to an
order of the Court of Queen'’s Bench of Alberta dated September 11, 2012
(the "Order") establishing a procedure for determining the amount of Claims
(as defined in the Order) against Micralyne. The Court has ordered that the
Monitor send Proof of Claim forms to the known creditors of Micralyne.
Any person who has not received a Proof of Claim form and who believes
that they have a claim against Micralyne which claim arose prior o March 5,
2012 should send a completed Proof of Claim to the Monitor to be received
by 5:00 p.m. (Edmonton time) on October 31, 2012 (the “Claims Bar Date").

CLAIMS WHICH ARE NOT RECEIVED BY THE MONITOR BY THE CLAIMS BAR
DATE WILL BE BARRED AND EXTINGUISHED FOREVER.

Creditors who have not received a Proof of Claim from Micralyne or the
Monitor may download a copy from our website at http://www.bdo.ca/
extranets/micralyne, or alternatively you may contact Dan Woo at BDO
Canada Limited., the Court-Appointed Monitor of Micralyne.

DATED at Edmonton, this 12th day of September 2012

BDO CANADA LIMITED
650, 10303 Jasper Ave
Edmonton, AB T5J 3N6
Attention: Dan Woo
Email: dwoo@bdo.ca
Phone: 780-424-3434
Fax: 780-424-3222

IBDO

NOTICE TO
CREDITORS AND
OTHERS

All claims against the Estate of
George Kalmar, late of City of
Toronto, Province of Ontario, who
died on August 25, 2012, must
be filed with the undersigned
personal representatives on or
before the 31st day of December,
2012 after which date the estate
will be distributed having regard
only to the claims of which
the Administrators then shall
have notice.

DATED at Toronto this 12th day of
September, 2012.

THE QUEEN’S BENCH
WINNIPEG CENTRE
FILE: CI 12-01-79231

INTHE MATTER OF
THE COMPANIES’ CREDITORS
ARRANGEMENT ACT, R.S.C.
1985, c. C-36, AS AMENDED (“CCAA”)

AND IN THE MATTER OF
A PROPOSED PLAN OF
ARRANGEMENT FOR THE CREDITORS OF
THE PURATONE CORPORATION,
NIVERVILLE SWINE BREEDERS LTD.
and PEMBINA VALLEY PIGS LTD.
(collectively “Puratone”)

Notice is hereby given that Puratone
commenced proceedings under CCAA
on September 12,2012 and were
granted an order of the Manitoba Court
of Queen’s Bench (the “Initial Order”).

The Initial Order granted Puratone
various relief including but not limited
to a stay of proceedings against the
creditors in respect to Puratone and
its assets, and appointing Deloitte &
Touche Inc. as Monitor.

The Initial Order has been posted

on the Monitor’s website:
www.deloitte.com/ca/puratone
Creditors requiring further information,
not made available on the website,
should contact:

Deloitte & Touche Inc.

2300-360 Main Street

Winnipeg, Manitoba R3C 3Z3

(204) 942-0051

Deloitte.

Blain Parsons and Stephen Posen
Estate Trustees of the Estate of
George Kalmar, 21 Old Mill Road,
Toronto, ON M8X 1G5.

BUSINESS TO

BUSINESS

CAPITAL WANTED/AVAILABLE

SUB-PRIME AUTOMOTIVE LEASING CO.
with a $5 million book of business
looking for capital to expand. $50-$100K
parcels. 12% interest paid monthly. For

more info call 1-519-221-6000.

442,000 SF ALABAMA

¢ Discounted to $4.2MM
* $50MM Replacement Cost
* Tenant Interest

« City Redeveloping Anchors

* Great for Retail, Medical,
Govt, Office, and more

* 90,000 Cars per Day
www.blueridgecapital.com/sale.html

Blue Ridge  404-550-5808 frirz
| Capital 404-849-1631 jere

Brokers Protected

FRANCHISES

Attention Service Managers & Advisors:

BE IN BUSINESS FOR YOURSELF

NOT BY YOURSELF!
FRANCHISE

OPPORTUNITIES

 No Experience RequiRen

* Heap OFrice TRAINING

& SuppoRT
e Turn Kev Operarion

o FinancinG AVAILABLE T0

QuaLiFiep CANDIDATES
(Min. $75,000 cash req'd,)

o LocATIONS IN SOUTHERN
Ontario & G.T.A.

o Direcr Access 10
MaJor TiRE SuPPLIERS

416-253-3558

www.activegreenross.com

The UPS Store

FREE FRANCHISE SEMINAR

Wed Sept 19, 2012
The UPS Store Corporate Office
1115 North Service Road W, Unit 1
Oakville ON. @ 1:00 & 7:30pm
Also at:
Delta Markham, 50 East Valhalla Drive
Markham ON @ 7:30pm

Please contact 1-800-661-6232
or www.theupsstore.ca to register.

Space is limited!
Reserve your spot today!

NOTICE OF

RECORD DATE

ARBOR MEMORIAL
SERVICES INC.
(the “Corporation™)

NOTICE OF RECORD DATE

NOTICE IS HEREBY GIVEN
that the close of business on
September 25, 2012 has been
established as the record date
for determining shareholders
entitled to vote at the special
meeting of holders of Class
A voting shares and Class B
non-voting shares of the
Corporation to be held on
November 16, 2012.

Globe Sports

TO SUBSCRIBE CALL
1-866-36 GLOBE

THE GLOBE AND MAIL %
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FP MARKETS

ALL FUNDS

DAILY MUTUAL MOVERS 09.24.2012

CANADIAN EQUITY

INTERNATIONAL EQUITY

HBP NYMEX Natural Gas Bear Plus ETF -7.38% Canadian General Investments Limited -1.30%  AGF International Stock Class U$ -1.26%
HBP NYMEX Natural Gas Bull Plus ETF +7.34%  DFA Canadian Vector Equity Fund ClassA  -1.19%  Mac Cundill International ClassSerAU$  -1.00%
HSBC Indian Equity Fund Premium Ser U$  +4.46%  Acuity Pooled Pure Canadian Equity Fund  -1.15%  Templeton EAFE Developed Mkts A U$ -93%
HSBC Indian Equity Fund Investor SerU$  +4.46%  DFS MFS McLean Budden Canadian Equity +1.14%  ASTRA International Fundamental Equity  +.81%
HSBC Indian Equity Fund Advisor SerU$  +4.46%  iShares Dow Jones Can Select Growth Indx -1.04%  Templeton EAFE Developed Mkts A -.80%
HSBC Indian Equity Fund Premium Series  +4.44% Inv Core Canadian Equity Class B -91%  Mac Cundill International Class Ser T6 -171%
HSBC Indian Equity Fund Investor Ser +4.44% Inv Core Canadian Equity Fund B -91%  Mac Cundill International Class Ser T8 -17%
HSBC Indian Equity Fund Advisor Ser +4.44%  Inv Core Canadian Equity Fund A -91%  Mac Cundill International Class Ser A -17%
HBP S&P500VIX ST Fut Bull Plus Idx ETF -3.99% Inv Core Canadian Equity Class A -91%  Mac Cundill International Class Ser SI -17%
HBP NYMEX Natural Gas Inverse ETF -3.68% Investors Core Canadian Equity Fd Ser C -91% Beutel Goodman Int’l. Equity Fund D -17%
SHAMARAN SLAM HOMESTAKE
PETROLEUM CORP EXPLORATION RESOURCE CORP
SNM/ TSX-V SXL / TSX-V HSR /TSX-V
SEP 24 CLOSE: $0.445, +0.03 SEP 24 CLOSE: $0.30, +25.0% SEP 24 CLOSE: $0.33, -19.5%
VOLUME: 8.3 million VOLUME: 0.1 million VOLUME: 66.1 thousand
$0.48. . $0.30. - - $0.46. ...
1 SR A 31 S S A 1 Jc - S Y SR 4
1 R $0.22 bbb oA 1 N
1113 R S S (INE] ! ¥ Ymeey $0.25 S-mfL DAL L Seliiibl
I B e S LI e T £ e P St
N[ e | Aue | sEp WN| L | aue | sep N L | AuG | sep
MOST ACTIVE TOP % GAINERS TOP % LOSERS
Vol 00s Cls Ch Vol 00s Cls Ch . Vol 00s Cls Ch
ShaMaran 82647 0445 +0.03 | Equitorial Cap 130 028 +75.0 M'"Z"eet '“dsl ; 5 0315 357
Aurcana 47030 121 +0.06 | TurnberryRes 30 035 +321 | GondwanaGo 265 024 -314
ENTREC 21358 159 -0.07 | GoldenTagRes 839 0255 +27.5 | LateralGold 200 021 -30.0
Emperor Oil 16674 0.58  +0.05 Sarama Res 7 095 +26.7 | RoosterEnergy 150 0.61 -282
Sandstorm Mtls 15194 0.34 unch Slam Explor 1016 0.30 +25.0 Difference Cap 650 030 -25.0
Renegade Petro 13310 2718  -0.10 Maxtech Vents 10 035 +16.7 Homestake Res 661 033 -195
Orko Silver 12731 1.76  +0.15 Nemaska Lithium 6506 0.49 +15.3 Newmac Res 6 0.81 -19.0
Pinecrest En 11661 176  -0.04 Anconia Res 75 0.345 +15.0 Glass Earth GId 1162 022 -185
Northquest 9588 0.81 +0.01 Rokmaster Res 2115 0.285 +14.0 | chinaWind Pwr 80 033 -175
Balmoral Res 9351 097  -0.05 Morumbi Res 100 041 +139 Shona Energy 780 033 175
WINNIPEG (CP) — Grain quotes yesterday.
Open High Low Close Yest. Open High Low Close Yest. Close Chg.
. S&P/TSX 60 703.30 -3.03
CANOLA BARLEY (WESTERN): S&P/TSX-VEN 1333.46 -12.26
Nov’l2  612.20 61630 605.30 611.40 612.90  Oct 0.00 0.00 0.00 250.30 250.30 | ggps0o 1.456.89 3.6
Jan’13 615.00 616.90 608.50 614.90 616.20 Dec 0.00 0.00 0.00 255.30 255.30 Energy ,263.57 330
March 614.70 614.70 607.80 614.30 615.70  March’13 0.00 0.00 0.00 258.30 25830 | ps-tarials 344.09 9.25
May 604.30 606.40 601.00 605.40 606.70  May 0.00  0.00 0.00 259.30 259.30 | |4 civials 1 4.61 +0.83
July 597.30 598.20 590.80 596.90 598.90  July 0.00 0.00 0.00 259.80 259.80 Consumer Disc 92.63 _0' 41
Nov 534.50 539.70 534.50 536.50 535.10  Oct 0.00 0.00 0.00 259.80 259.80 Health Care ’ 65.84 +0' 47
Jan’14 536.00 536.00 536.00 539.00 537.60 Dec 0.00 0.00 0.00 259.80 259.80 Consumer Stol 226.52 +1'09
March 0.00 0.00 0.00 535.10 533.70 March’14 0.00 0.00 0.00 259.80 259.80 Financials P 180.99 +0'71
May 0.00 0.00 0.00 535.10 533.70 May 0.00 0.00 0.00 259.80 259.80 T 22.89 _0’03
July 0.00 0.00 0.00 535.10 533.70  July 0.00 0.00 0.00 259.80 259.80 Telecom Serv 1 07'23 +0.65
Nov’14 0.00 0.00 0.00 535.10 533.70  Oct 0.00 0.00 0.00 259.80 259.80 o . y
Utilities 219.85 -0.80
Winnipeg Commodity Exchange cash prices: Feed wheat: Track Thunder Bay CW: $300.00 Mining 89.52 -1.68
Thunder Bay No. 1 Canada: $636.40 Vancouver No. 1 Canada: $646.40 Gold 343.10 -10.04
Real Estate 231.24 +0.81

Kellogg makes play to be on Chinese breakfast tables

NEW YORK — Kellogg is hoping it
can finally turn cereal into a breakfast
staple in China.

The maker of Frosted Flakes, Pop-
Tarts and Eggo waffles says it formed a
joint venture to expand the distribution
of its cereals and snacks in the country
as early as next year. The breakfast
giant says the deal will tap the infra-
structure and local expertise of Wil-
mar International, a Singapore-based

agribusiness.

The Battle Creek, Mich.-based com-
pany also plans to use the deal to sell
Pringles chips, which it acquired ear-
lier this year to grow its international
business.

Kellogg Co. currently gets most of its
revenue from North America, where
growth in the packaged-food industry
has been relatively weak. But as with
other companies, Kellogg is increasing-

ly casting its sights on developing mar-
kets such as China and India, where the
appetite for convenience foods is grow-
ing more quickly.

Kellogg notes China is expected to be
the largest food and beverage market
within the next five years, as the ranks
of middle-class consumers continue to
multiply in large cities.

— The Associated Press

EXCLUSIVETO
BIRCHWOOD

HYUNDAI

FEATURES INCLUDE:

e 2.0LTwin Scroll Turbocharged 4-Cyl
DOHC Engine With Dual CVVT
6-Speed Manual Transmission

18” Aluminum Alloy Wheels

Electronic Stability Control with

Traction Control System

iPod®/ USB / Auxiliary Input Jacks
Bluetooth® Handsfree System With

Steering Wheel Controls
Black Leather Seats
Touch-Screen Navigation

Birelusood.
@& HYUNDAI

2420 MPHILLIPS ST.

GENESIS

ALL THIS FOR ONLY:

18822

WHILE SUPPLIES

LAST!

)  hirchwoodhyundai.com

g Tel: (204) 633-2420

*$188.88 b/w at 1.29% APR over 84 mos, OAC, plus taxes and fees, while supplies last. Vehicle may not be exactly as shown, see Birchwood Hyundai for details.

B_07_Sep-25-12_FP_01.indd B7

U.S. EQUITY
Ren US Equity Growth CN -1.88%
AGF American Growth Class U$ -.88%
Dynamic Power American Growth FundU$  -.87%
Dynamic Power American Growth ClassU$  -.85%
Dynamic Power American Currency Neutral -.85%
Franklin Flex Cap Growth Corp CI A U$ -.81%
North Growth U.S. Equity Advisor D U$ -.75%
North Growth U.S. Equity Fund U$ -12%
Clarica SF Cl Camb American Equ CC -.67%
Cl Cambridge American Equity Corp CIAU$  -.65%
NYSE
DOW JONES
INDUSTRIALS
DJI/ INDEX
SEP 24 CLOSE: 13558.92, -20.55
VOLUME: 120.4 million
14020 - -
13285 - fnnmmmenncboo i
12550 o =
11815 [SUNS SN SRR NE——
11080 b-mmmfmmmmmm L
JUN| UL AUG | SEP
MOST ACTIVE
Vol 00s Cls Ch
Bank of America 150770 9.10 -0.01
Coca Cola 79630 38.12  +0.09
Genrl Electric 76443 2236 -0.17
Pfizer 61719 2474  +0.24
Sprint Nextel 58775 5.70  +0.05
Boston Scientif 56852 5.64 -0.15
Ford Motor 50554 10.32  -0.08
Citigroup 44567 3349 -0.18
AT&T 41951 38.25 +0.17
Wells Fargo 41402 35.09 +0.12
TOP % GAINERS
Vol 00s Cls Ch
Martha Stewart 537 323 +11.8
OiSAC 347 497 +10.4
Kid Brands 74 150 +8.7
BBVA Banco Fr 485 4.76 +8.7
China Hydroelec 199 139 +8.6
China Green Ag 249 352  +8.0
Great Nthn Iron 56 86.29 +7.9
Rock-Tenn 4998 7375 +1.3
Maxcom Telecom 14 165 +7.1
Cellcom Israel 1051 933  +6.6
TOP % LOSERS
Vol 00s Cls Ch
Concord Med Svc 152 352 -15.6
Stoneridge 473 510 -14.3
Molycorp 13126 1159 -10.8
IFM Invts ads 11 1.30 9.7
Fortuna Silver 1004 5.33 -9.0
hhgregg 661 7.80 -8.8
Cobalt Intl 8203 22.69 -8.2
MagnaChip Semi 387 12.48 -8.1
NatIBkGreecepf 279 5.00 1.7
AmernEagleOutft 9141 21.43 -1.5

GLOBAL EQUITY
Omega Global Opportunities Fund Series A  -2.48%
Renaissance Global Focus Fund Class A -1.19%
MLI Special Opportunities ClassAdvU$  +1.18%
Fiera Sceptre Global Equity Fund ClassB  -1.09%
Dynamic Power Global Growth ClassAU$  -1.05%

Dynamic Power Global Navigator Class AU$  -.98%
MLI Special Opportunities Class Adv +.97%
Mac Universal Technology Cl Series A U$ -91%
Mac Cundill Global Dividend Fund Sr T5U$  -.84%
Mac Cundill Global Dividend FundSrAU$  -.83%
NASDAQ
MOST ACTIVE
Vol 00s Cls Ch
Microsoft 147093 30.77  -0.46
PowerSharesQQQ 126588 69.68  -0.50
Facebook 125887 20.83  -2.03
Intel 116672 2279 -0.35
Peregrine Pharm 109048 116 -4.21
Cisco Systems 92050 18.78  -0.12
Micron Tech 69593 6.25 -0.11
Dell 58822 10.16  -0.19
Questcor Pharm 58484 19.08 -11.05
Apple 55887 689.88 -10.83
TOP % GAINERS
Vol 00s Cls Ch
LML Payment 14595 340 +81.8
B Communs 123 499 +254
Skystar 35 1.82 +19.7
Rambus 10910 580 +17.6
Pure Bioscience 1345 116 +17.2
Savient Pharma 9312 292 +16.8
MGP Ingredients 80 431 +16.5
Prima BioMed 83 6.60 +15.8
AudioCodes 719 2.88 +15.7
Cogo Group 7 216 +13.7
TOP % LOSERS
Vol 00s Cls Ch
Peregrine Pharm 109048 116 -784
Questcor Pharm 58484 19.08  -36.7
Dehaier Med Sys 492 193 212
Daegis 35 141  -185
BioFuel Energy 568 595 -16.7
CAS Medical Sys 272 179 -148
Parametric Snd 415 775  -13.1
Dialogic 294 2.83 -11.8
Dial Global 28 269 -11.8
First Sec Group 15 248  -10.8
WORLD
INDEXES
Close Chng %Chng %YTD
Brussels 26,948.40 -77.05 -0.29 +10.55
Germany 7,413.16  -38.46 -0.52 +7.22
HongKong  20,694.70  -40.24 -0.19 -10.16
London (100) 5,838.84 -13.78 -0.24 -1.04
Mexico 40,561.22 +222.52 +0.55 +5.22
Milan 15,867.07 -124.03 -0.78 -21.35
Paris 3,497.22  -33.50 -0.95 -8.08
Tokyo 9,069.29 -40.71 -0.45 -11.34
Zurich 6,597.22 -8.60 -0.13 +2.50

Carney bullish on trade links with Beijing

OTTAWA — Bank of Canada governor
Mark Carney says it’s never too late for
firms to adopt a China strategy.

The central banker says he remains
bullish on China, even though some
countries may have gotten their foot
into the fast-growing market first.

Carney has been urging Canadian
firms to invest more of the about $500
billion in what he has termed “dead
money,” or available cash amassed
from several years of profits.

— The Canadian Press

Legals

NOTICE OF DISSOLUTION

LINDEN RIDGE SHOPPING CENTRE
LIMITED PARTNERSHIP

NOTICE IS HEREBY given that 6404821
Manitoba Ltd., the general partner,
and the limited partners of Linden
Ridge Shopping Centre Limited
Partnership, intend to dissolve the
said limited partnership in accordance
with The Business Names Registration
Act (Manitoba) effective on or about
the 30th day of November, 2012, and
that the said limited partnership has
ceased to carry on business, except to
the extent necessary for the liquidation
of its business.

DATED this 7th day of September,
2012.

Linden Ridge Shopping Centre
Limited Partnership,

by its general partner,

6404821 Manitoba Ltd.

Per: Michael Joseph Nozick
Michael Joseph Nozick, President

THE QUEEN'S BENCH
WINNIPEG CENTRE
FILE: Cl 12-01-79231
INTHE MATTER OF THE COMPANIES’ CREDITORS
ARRANGEMENT ACT, R.S.C.

1985, c. C-36, AS AMENDED (“CCAA”)
AND IN THE MATTER OF A PROPOSED PLAN OF
ARRANGEMENT FOR THE CREDITORS OF
THE PURATONE CORPORATION, NIVERVILLE
SWINE BREEDERS LTD.
and PEMBINA VALLEY PIGS LTD.
(collectively “Puratone”)

Notice is hereby given that Puratone commenced
proceedings under CCAA on September 12,2012
and were granted an order of the Manitoba Court
of Queen’s Bench (the“Initial Order”).

The Initial Order granted Puratone various relief
including but not limited to a stay of proceedings
against the creditors in respect to Puratone and its
assets, and appointing Deloitte & Touche Inc. as Monitor.
The Initial Order has been posted on the Monitor’s
website: www.deloitte.com/ca/puratone

Creditors requiring further information, not made
available on the website, should contact:
Deloitte & Touche Inc.

2300-360 Main Street

Winnipeg, Manitoba R3C 3Z3

(204) 942-0051

Deloitte.

Dying of Embarrassment?
Difficulty eating or writing in public
Difficulty maintaining eye contact
Blushing, sweating, dry mouth, racing heart in

social situations
Call: 925-0600  EaYJsVyl
nxiety Disorders

1(800)805-8885 el
www.adam.mb.ca Association of Manitoba

NOTICE OF DISSOLUTION
1510 ST. MARY’S ROAD

LIMITED PARTNERSHIP
NOTICE IS HEREBY given that
Fairweather Properties Inc., the
general partner, and the limited

partners of 1510 St. Mary’s Road Limited
Partnership, intend to dissolve the said
limited partnership in accordance
with The Business Names Registration
Act (Manitoba) effective on or about
the 30th day of November, 2012, and
that the said limited partnership has
ceased to carry on business, except to
the extent necessary for the liquidation
of its business.

DATED this 7th day of September,
2012.

1510 St. Mary’s Road

Limited Partnership,

by its general partner,
Fairweather Properties Inc.

Per: Michael Joseph Nozick
Michael Joseph Nozick, President

Tenders

Number TEN
Architectural Group

CALL FOR TENDERS
MURRAY HOUSE
Brandon, Manitoba
Sealed tenders for the consfruction of the
Murray House located at 521 Frederick Street,
Brandon, Manitoba wil be received by the

Brandon Regional Health Authority until 2:00 PM
Tuesday October 16, 2012 ot the offices of either:

numberTEN

architectural aroun

Brandon Regional Health Authority
150 McTavish Avenue East

Room N411 Nurses Residence
Brandon, MB R7A 2B3

OR

Number Ten Architectural Group
310 - 115 Bannatyne Avenue
Winnipeg, MB R3B OR3

The project is a 6,447 square foot (600 square
metre) two-storey residence complete with
partially finished basement level.

General Confractors and Subcontractors
(Mechanical and Electrical) are
invited to obtain tender documents
Wednesday September 26, 2012 from the
offices of Number Ten Architectural Group or
at the Brandon Regional Health Authority, at
the above noted addresses.

Tender documents will be available at the
Construction Association of Rural Manitoba
and the Winnipeg Construction Association.

9/24/12 8:06:02 PM
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MINING

Amid a slump, faith in the future

Equipment and service providers believe emerging markets will recover, ending miners’ spending cuts

JAMES R. HAGERTY
LAS VEGAS

Companies that sell equipment
and services to mining compan-
ies have geared up for a boom -
just in time to see miners cut
capital spending due to weak
commodity prices.

The MINExpo International
trade show, which began in Las
Vegas on Monday and is spon-
sored by the National Mining As-
sociation, is billed as the largest
collection of mining equipment
ever gathered.

The number of exhibitors
totalled 1,890, up 45 per cent
from the previous show four
years ago, and covered 860,000
square feet of exhibitions, up
nearly 40 per cent from the last
show.

Around the world, mining
companies are cutting costs and
delaying some projects. But ex-
ecutives here insisted the slow-
down will be short-lived.

“We still believe we are in the
very early innings” of the eco-
nomic development of China,
India and other fast-growing
markets, Mike Sutherlin, chief
executive officer of Milwaukee-
based equipment maker Joy
Global Inc., said during a panel
discussion.

George Boyce, chief executive
of Peabody Energy Inc., a St.
Louis-based coal producer, said
the outlook for coal remains
“very, very strong,” especially in
China and India, despite “near-
term headwinds.”

Those headwinds may cause
some headaches for equipment
makers in the near term. Lon-
don-based Anglo American PLC
said in late July it was reducing
this year’s capital spending to
about $5.5-billion (U.S.) from
earlier projections of $7-billion.
BHP Billiton Ltd., an Anglo-Aus-
tralian mining giant, last week
shelved studies for two coking
coal mines in eastern Australia.

BHP said in August it doesn’t
expect to approve any new pro-
jects until at least mid-2013. Vale
SA of Brazil has postponed its

Executives at the Las Vegas MINExpo show believe the mining downturn wil

$3-billion Kronau potash project
in Saskatchewan.

In the face of such cutbacks,
exhibitors are emphasizing effi-
ciencies. Schneider Electric SA of
France is featuring software
designed to help miners reduce
energy costs. Demand for min-
ing-related supplies and services
is growing, though at a slower
rate, said Greg Magdanz, a
Schneider executive based in
Raleigh, N.C., who focuses on
mining customers.

Miners “are trying to be a lot
more cost-competitive,” he said.
The global mining industry
“might be taking a little bit of a
breather now, but the demand is
still there.” Schneider increased
its exhibit space to about 400
square feet from about 50
square feet four years ago.

Big makers of mining equip-
ment have been bulking up. In
mid-2011, Caterpillar Inc.

acquired Bucyrus International,
a maker of mining equipment,
for about $8.8-billion, and
played up a broad range of
equipment, including shearers
and hydraulic shovels, in a
52,000-square-foot display here,
up from 40,000 square feet four
years ago.

Joy Global over the past two
years has spent about $2.5-bill-
ion buying Rowan Cos.” LeTour-
neau unit, a maker of oil- and
gas-drilling gear, and Interna-
tional Mining Machinery Hold-
ings Ltd., a Chinese maker of
coal-mining equipment. Joy
recently reported that its order
bookings in the fiscal third quar-
ter ended July 27 were down 25
per cent from a year earlier.

Attendance is expected to be
up more than 40 per cent from
the last show, with more than
50,000 people coming from 112
countries.

| be short-lived. sTeve MARCUS/REUTERS

Commodity prices have been
trending lower. Prices of iron ore
imported into China are down
about 40 per cent from a year
ago, according to the Steel Index
pricing service. The Dow Jones-
UBS Industrial Metals Subindex
stood at about 161 on Monday,
down from its 2007 peak of 267.

Bill Selesky, a materials and
equipment analyst at Argus
Research in New York, expects
2013 global mining equipment
demand to decline modestly
from this year, before starting to
recover in 2014. “I think [the
slump] is temporary,” he said.

IHS Global Insight, a forecast-
ing company, said in a Septem-
ber report that “China’s
economic growth is softening
but not collapsing.” It forecast
Chinese economic growth of
about 7.5 per cent both this year
and next, well below the double-
digit rates of the recent past.

China’s

rich list

sees property
fallout

LAURIE BURKITT BEIJING

Many of China’s richest citizens
have seen their wealth shrink
this year amid slowing growth
and a weakening property mar-
ket that has shifted wealth pat-
terns in the world’s
second-largest economy.

Nearly 50 per cent of China’s
top 1,000 wealthiest citizens have
faced financial losses this year,
with the average wealth falling 9
per cent to $860-million from a
year earlier, according to a new
ranking of China’s richest from
Hurun Report, a Shanghai-based
group that follows wealth trends
in the country. Thirty-seven of
China’s richest have lost as much
as half of their wealth and the
number of dollar billionaires
dropped to 251, 20 fewer than a
year earlier, the report said.

The threshold to rank among
the top 1,000 wealthiest Chinese
fell 9 per cent to $200-million,
according to the report, which as-
signs values that couldn’t be in-
dependently verified. The report
said manufacturing had replaced
property as the biggest source of
wealth for China’s ultra-rich.

Stock-price declines and shifts
in the solar, textile and retail sec-
tors this year have contributed to
the losses of the wealthy, the
report said.

China’s newly crowned richest
man is Zong Qinghou, last year’s
No. 2, who garnered $12.6-billion
(U.S.) by building closely held
beverage empire Hangzhou
Wahaha Group. Mr. Zong, 68, has
seen his wealth increase from
$10.7-billion a year earlier. The
tycoon, who started his company
in 1987, has been scouring the
globe for deals to take his money
beyond China, yet little has ma-
terialized so far.

Mr. Zong gained the top spot
from Sany Heavy Industry Co.
owner Liang Wengen, who ranks
No. 5 this year with $7.3-billion.
He had $11-billion last year.

TENDERS

BUSINESS TO BUSINESS

OLG

PR253473

at 10 a.m. EST.

Request for Proposals

Ontario Lottery and Gaming Corporation

OLG has issued a Request for Proposals for Merchant Services.
OLG is using the MERX™ electronic tendering system to issue
this RFP. MERX™ is a national service designed to facilitate the
procurement process within the public and private business
communities.You may obtain more information by referring to
their website at www.merx.com or by telephoning
1-800-964-MERX(6379) or by faxing
|-888-235-5800 and quoting reference number
PR253473.The closing date and time for the
submission of proposals is October 9,2012,

O/L.G

LEGALS

Expressions of Interest

Macpherson & Associates Inc., in
its capacity as Court Appointed
Receiver of Avelli Inc. (“Avelli”)
seeks expressions of interest
for the Receiver's right, title and
interest, if any, in the assets and
undertakings of Avelli, which are
summarized as follows:

« Inventory,

« Accounts Receivable,

« Customer list and infangibles
« Intellectual Property, and

o Other Assets.

Avelli owns a portfolio of brands
including Ophoria, Lover's Choice,
Cupidology and Comfort Now
distributing intimate apparel, adult
novelties and gifts.

Interested parties may seek fur-
ther information from the Receiver
as follows:

MACPHERSON & ASSOCIATES INC.
in its capacity as Court Appointed
Receiver of Avelli Inc.

150 Ferrand Drive, Suite 900
Toronto ON M3C 3E5

Telephone (647) 497-9753

Fax: (866) 812-6223
jim@macphersonandassociates.com
Attention: Jim Macpherson

Expressions of interest in the form
provided in the information pack-
age will be accepted until 5:00 pm

on Wednesday, October 10, 2012.

THE QUEEN’S BENCH
WINNIPEG CENTRE
FILE: CI1 12-01-79231

INTHE MATTER OF
THE COMPANIES’ CREDITORS
ARRANGEMENT ACT, R.S.C.
1985, c. C-36, AS AMENDED (“CCAA”)

AND IN THE MATTER OF
A PROPOSED PLAN OF
ARRANGEMENT FOR THE CREDITORS OF
THE PURATONE CORPORATION,
NIVERVILLE SWINE BREEDERS LTD.
and PEMBINA VALLEY PIGS LTD.
(collectively “Puratone”)

Notice is hereby given that Puratone
commenced proceedings under CCAA
on September 12,2012 and were
granted an order of the Manitoba Court
of Queen’s Bench (the “Initial Order”).

The Initial Order granted Puratone
various relief including but not limited
to a stay of proceedings against the
creditors in respect to Puratone and
its assets, and appointing Deloitte &
Touche Inc. as Monitor.

The Initial Order has been posted
on the Monitor’s website:
www.deloitte.com/ca/puratone

Creditors requiring further information,
not made available on the website,
should contact:

Deloitte & Touche Inc.

2300-360 Main Street

Winnipeg, Manitoba R3C 3Z3

(204) 942-0051

Deloitte.

BUSINESS TO BUSINESS

4 Corporate Financing Specialists )

Debt/Equity/'Bridge’ Financing
Peter Bennett SVP 416-622-6800

k www.sgcorpflnance.com Y,

4 Corporate Financing Specialists )

Debt/Equity/'Bridge’ Financing
Peter Bennett SVP 416-622-6800

\_ www.sgcorpfinance.com )

SUDBURY DISTRICT
MINING RIGHTS AVAILABLE

Owner controls expenditures and exploration
programs in perpetuity by reason of fee
simple _ownership (patented title, not
mining claims or leases) of all minerals in
2,600+ hectares of Newton Twp.. Much
on-going exploration in immediate area; new
mine being readied for gold production and
mill to service area now in development on
adjoining property. Interesting target areas
on our land. Usable roads and rail accessible.
$250,000 required to pay arrears of Mining
Land Tax to avoid forfeiture; annual taxes
approx. $10,000. We will consider sale, joint
ownership, exclusive exploration rights or
other arrangement. Serious inquiries on
your letterhead to Algoma-Talisman Minerals
Ltd., Attn: Mr. Gravely, Box 5333P, The Globe
and Mail, 444 Front Street West, Toronto,

Ontario M5V 259. (Ph: 416-733-2696)

AIRCRAFT

2001 CITATION BRAVO, Cdn., 2651 TT
since new, engine warr., very clean.
J. Spears 416-203-0600, www.jaspears.com

LEGALS

NOTICE TO
CREDITORS AND
OTHERS

All claims against the Estate of
George Kalmar, late of City of
Toronto, Province of Ontario, who
died on August 25, 2012, must
be filed with the undersigned
personal representatives on or
before the 31st day of December,
2012 after which date the estate
will be distributed having regard
only to the claims of which
the Administrators then shall
have notice.

DATED at Toronto this 12th day of
September, 2012.

Blain Parsons and Stephen Posen
Estate Trustees of the Estate of
George Kalmar, 21 Old Mill Road,
Toronto, ON M8X 1G5.

BUSINESS OPPORTUNITIES

Business for Sale, By Owner. Building
Supply Business located in and servicing
the Greater Toronto Area. The facility is
situated at a major intersection nearby
major highways with great commercial
exposure. Currently located in a 23,000
SF facility incorporating offices and ware-
house. All financial documents and budg-
ets will be presented to qualified parties.
Transaction will include current inventory
and Equipment as described below:
Heavy Duty Boom Trucks, Heavy Duty
Flat Bed Trucks, Pick-Up Trucks, Fork Lift
Etc. All customer lists and supplier lists
will be included in transaction. For further
Information please contact: Domenic:
905-669-2549, Eddie: 905-856-8249 or
0z 905-669-2549.

BUSINESS WANTED. Manufacturing
and/or distribution business located in
GTA , Rev. $2mm-20mm. B2B preferred.
416-849-8908 x 228.

ESSO GAS BAR, GENERAL STORE
& cottages for sale. Lake &
highway frontage. Call (705) 644-3478.

Genuine Potential of $250,000++ per
year! How many thousands of items are
put on sale every week by all businesses
in your market? Want to get 20¢ from
each item on sale/special? YES you can!
Our locked in relationships with hundreds
of thousands of businesses joined to our
innovative search technology enables
consumers to find all daily and weekly
Sales offered in their city! Ground floor
opportunity. Entrepreneurs desired to
present our game changing technology
that instantly sells to every local
and national business and restaurant.
Affordable minimum entry @ $25k.
agents@localnationaldeals.com

FRANCHISES

Attention Service Managers & Advisors:

BE IN BUSINESS FOR YOURSELF

NOT BY YOURSELF!
FRANCHISE

OPPORTUNITIES

 No ExpErience RequiReD

o Heap Orrice TraninGg

& SuppoRT
o Turn Key OperaTiON

© FinANcING AVAILABLE TO

QuaLiFiep CANDIDATES
(Min. $75,000 cash req’d.)

o LocATIONS IN SOUTHERN
Onrario & G.T.A.

o Direcr Access 10
MaJor TiRE SUPPLIERS

416-253-3558

www.activegreenross.com

BUSINESS OPPORTUNITIES

NIAGARA-ON-THE-LAKE CONDO SITE.
4 acres Approved for 108,000 sq. ft. resi-
dential or up to 140 "senior suites".
$1,950,000. Kevan O'Connor, Broker,
Royal LePage Niagara R.E.C. Brokerage
905-468-4214 kevan@kevan.com

RESTAURANT FOR SALE. $19 sq.ft. 12
year favorable lease, full liquor license,
heart of Downtown Miami, great return.
$500,000 possible: investor's Visa for
international buyers. Call 305 333-2491.

SECURED INVESTMENT pays every 90
days. Manufacturer is selling its credit in-
sured invoices at a 20% discount. Invoice
purchaser makes 25% ROI every 90 days.
705-575-5670 or vsproducts@gmail.com

SUCCESSFUL REAL ESTATE BUSINESS
AND OFFICE BUILDING FOR SALE IN NE
SASKATCHEWAN. Perfect for the Broker
who yearns for independence and may
wish to semi retire. RE/MAX Franchise
Turnkey. Nipawin is in a beautiful
location, a great recreation area, world
class fishing and hunting. Office building
is 2200 sq ft with partial basement,
finished offices plus a staff room and
board room. Large storage in rear of
building with opportunity for expansion.
Contact L. Swehla 306-862-6390.

CAPITAL WANTED/AVAILABLE

BUSINESS LOAN PROBLEM? Up to $5M.
Bankruptcy, Bad credit OK. Interests rates
from 2.5%. Toll Free 1-866-253-7914

Whatever
you
advertise,
your best
prospects
are here.

To advertise phone:

1.866.999.9237

THE
GLOBE

AND
MAIL*




Exhibit D — Creditor Notice Sent September 13, 2012



-
De I o I tte Deloitte & Touche Inc.
360 Main Street
Suite 2300

Winnipeg MB R3C 3Z3
Canada

Tel: 204-942-0051
Fax: 204-947-2689
www.deloitte.ca

September 13, 2012
NOTICE TO CREDITORS OF:

THE PURATONE CORPORATION, NIVERVILLE SWINE BREEDERS LTD. and PEMBINA
VALLEY PIGS LTD. (collectively, “PURATONE” or the “COMPANIES”)

Please be advised that on September 12, 2012 the Manitoba Court of Queen’s Bench (the “Court”)
granted an order (“Initial Order”) in which the Companies were granted protection from their respective
creditors and a stay of proceedings pursuant to the Companies’ Creditors Arrangements Act (“CCAA”).
Pursuant to the Initial Order, Deloitte & Touche Inc. was appointed monitor (the “Monitor”) of the
Companies.

The Initial Order provides for, among other things, a stay of proceedings until October 12, 2012 (the
“Stay Period”). Under the CCAA, the Stay Period may be extended on such terms and with such
modifications as the Court considers appropriate. Puratone will continue to operate in the ordinary course
pursuant to the provisions of the Order.

A further hearing has been scheduled before the Court for 8:30 a.m. Wednesday, October 10, 2012
to determine if the stay granted under the Initial Order should be extended and other relief.

Pursuant to the Order, all persons having oral or written agreements with the Companies or statutory or
regulatory mandates for the supply of goods and/or services are restrained until further Order of the Court
from discontinuing, altering, interfering with or terminating the supply of such goods or services as may
be required by the Companies, provided that the normal prices or charges for all such goods or services
received after the date of the Order are paid by the Companies in accordance with normal payment
practices of the Companies or such other practices as may be agreed upon by the supplier or service
provider and each or the Companies and the Monitor, or as may be ordered by the Court.

During the Stay Period, all parties are prohibited from commencing or continuing any legal action against
the Companies and all rights and remedies of any party against or in respected of the Companies or their
assets are stayed and suspended except with the written consent of the Companies and the Monitor, or
leave of the Court.

To date, no claims procedure has been approved by the Court and the creditors are therefore not required
to file a proof of claim at this time. If Puratone files a plan of compromise or arrangement, the Monitor
will invite creditors to submit their proofs of claim against the Companies at that time.

The Initial Order and other information in respect to the CCAA proceedings are available on the
Monitor’s website at www.deloitte.com/ca/puratone. Should you require further information, please
contact Mr. Brent Warga at 204-944-3611.

If you would like to receive notice of all further proceedings in relation to this matter, please forward a
written request to:

Membre de / Member of Deloitte Touche Tohmatsu Limited
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THE PURATONE CORPORATION, NIVERVILLE SWINE BREEDERS LTD. and PEMBINA
VALLEY PIGS LTD.

c/o Taylor McCaffrey LLP

9" Floor — 400 St. Mary Avenue

Winnipeg, MB

R3C 4K5

Attention: David Jackson
Telephone No.: (204) 988-0375
Fax No.: (204) 953-7178

Email: djackson@tmlawyers.com

If you fail to forward a written request to the above-referenced person indicating that you request
further notice of the proceedings, then you will not receive, nor will you be entitled to receive, any
further notice of the proceedings.

Yours Truly,

DELOITTE & TOUCHE INC,,

in its capacity as CCAA Monitor

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

- ‘?Q,,Q&/a[,v

Per: S. P. Peleck
Senior Vice-President




Exhibit E — Budget vs. Actual Cash Flows for the Period September 10, 2012 to September
30, 2012

The Puratone Corporation
Actual cash Flow vs. Budget (ver Sept. 4th as filed in Court)
September 10th - September 30th

Budgeted (over) under
Sept 10 - Sept 30 Actual Variance

Hog Revenue S 3,789,041 $ 3,586,710 $ 202,331

ISO, Gilt & Feeders 204,350 263,172 (58,822)

Feed Revenue 819,250 1,431,554 (612,304)

Payroll Recovery 74,600 135,822 (61,222)

Other Deposits - 39,933 (39,933)

4,887,241 5,457,191 (569,950)

Ingredients 3,940,200 6,177,758 (2,237,558)

Production input costs 630,000 519,120 110,880

Operating expenses 1,050,091 920,520 129,571

Payroll 1,140,900 1,188,325 (47,425)

Other - 4,666 (4,666)

Prof. Fees 450,000 82,953 367,047

S 7,211,191 $ 8,893,342 S (1,682,151)

S (2,323,950) S (3,436,151) S (1,112,201)
Bank Balance, Sept. 10, 2012 S (12,017,457)
Closing Balance, Sept. 30, 2012 (15,453,608)
"Old" Operating line (13,398,055)
"DIP" line (2,055,553)
Authorized DIP Line 6,000,000
Bulge (398,055)
Adjusted DIP Facility 5,601,945
Closing bank balances, September 30, 2012 (2,055,553)
Available DIP Facility before outstanding cheques 3,546,392
Less outstanding cheques (323,129)

Available DIP facility S 3,223,263



Exhibit F — Revised Cash Flow Statement

The Puratone Corporation
13 Week Cash Flow Projection
September 30 through December 30, 2012

Week 1-13
Week 1 Week 2 Week 3 Week 4 Week 5 Week 6 Week 7 Week 8 Week 9 Week 10 Week 11 Week 12 Week 13 Cumulative
Week Start 1-Oct-12 8-Oct-12 15-Oct-12 22-Oct-12 29-Oct-12 5-Nov-12 12-Nov-12 19-Nov-12 26-Nov-12 3-Dec-12 10-Dec-12 17-Dec-12 24-Dec-12 Totals
Week End Notes 7-Oct-12 14-Oct-12 21-Oct-12 28-Oct-12 4-Nov-12 11-Nov-12 18-Nov-12 25-Nov-12 2-Dec-12 9-Dec-12 16-Dec-12 23-Dec-12 30-Dec-12
Assumptions
Market Hogs - Hedged
Shipment Volume 1 - - - - - - - - - - - - - -
Price (CAD) 1 - - - - - - - - - - -
Market Hogs - Non-hedged
Shipment Volume 2 6,942 7,131 8,339 8,278 8,009 6,597 6,526 6,982 7,413 7,934 7,226 7,970 8,572 97,918
Price (CAD) 3 153.01 154.35 152.55 154.43 153.18 150.84 148.04 145.01 141.52 145.26 147.00 141.88 143.35
Feeders
Shipment Volume 4 2,000 1,000 1,000 1,000 - 1,000 6,500 7,300 800 2,000 2,000 1,000 - 25,600
Price 4 23 23 23 23 23 23 23 55 52 23 23 23 23
Iso-weanlings
Shipment Volume 5 - 1,500 - - 1,500 - - 1,500 - - 1,500 - - 6,000
Price (USD) 6 16.00 16.00 16.00 16.00 16.00 16.00 16.00 16.00 16.00 16.00 16.00 16.00 16.00
Exchange Rate
Estimated rate 7 0.98 0.98 0.98 0.98 0.98 0.98 0.98 0.98 0.98 0.98 0.98 0.98 0.98 0.98
Receipts
Sales
Market hogs - Hedged 8 81,000 - - - - - - - - - - - - 81,000
Market hogs - Non-hedged 8 1,269,000 1,062,000 1,101,000 1,272,000 1,278,000 1,227,000 995,000 966,000 1,012,000 1,049,000 1,152,000 1,062,000 1,131,000 14,576,000
10% reduction in pricing factor (135,000) (106,200) (110,100) (127,200) (127,800) (122,700) (99,500) (96,600) (101,200) (104,900) (115,200) (106,200) (113,100) (1,465,700)
Premium ($16/hog RWA) 29,400 30,456 29,955 29,440 29,440 28,960 30,992 27,952 23,552 27,344 23,888 19,760 33,504 364,643
Premium ($5 hog HyLife) 12,355 13,875 14,205 14,100 13,790 12,000 14,000 15,000 15,115 14,380 15,070 15,100 15,470 184,460
Subtotal market hogs 1,256,755 1,000,131 1,035,060 1,188,340 1,193,430 1,145,260 940,492 912,352 949,467 985,824 1,075,758 990,660 1,066,874 13,740,403
Feeders 27,600 46,000 23,000 23,000 23,000 - 23,000 149,500 403,746 41,414 46,000 46,000 23,000 875,260
Iso-weanlings - - 24,000 - - 24,000 - - 24,000 - - 24,000 - 96,000
Gilt sales - - - - 47,000 - - - - 47,000 - - - 94,000
Cull sales 70,000 70,000 70,000 70,000 70,000 70,000 70,000 70,000 70,000 70,000 70,000 70,000 70,000 910,000
Feed 9 243,750 443,750 243,750 331,750 443,750 243,750 443,750 243,750 531,750 243,750 443,750 243,750 531,750 4,632,750
Other
Agri-stability 10 - - - - - - - - - - - - - -
Payroll recovery 74,600 - 74,600 - 74,600 - 74,600 - 74,600 - 74,600 - 74,600 522,200
Total Receipts 1,672,705 1,559,881 1,470,410 1,613,090 1,851,780 1,483,010 1,551,842 1,375,602 2,053,563 1,387,988 1,710,108 1,374,410 1,766,224 20,870,613
Disbursements
Operations
Ingredients costs 11 1,194,000 1,194,000 1,194,000 1,194,000 1,194,000 1,194,000 1,194,000 1,194,000 1,194,000 1,194,000 1,194,000 1,194,000 1,194,000 15,522,000
Escalation 119,400 119,400 119,400 119,400 119,400 119,400 119,400 119,400 119,400 119,400 119,400 119,400 119,400 1,552,200
Production input costs 12 210,000 210,000 210,000 210,000 210,000 210,000 210,000 210,000 210,000 210,000 210,000 210,000 210,000 2,730,000
Operating expenses 13 35,250 265,714 33,750 716,750 340,343 265,714 33,750 163,750 588,250 265,714 33,750 163,750 566,750 3,473,235
Payroll 14 20,900 575,000 20,900 575,000 20,900 575,000 20,900 695,000 20,900 575,000 20,900 575,000 20,900 3,716,300
Restructuring
Professional fees 15 50,000 50,000 50,000 50,000 50,000 50,000 50,000 50,000 50,000 50,000 50,000 50,000 50,000 650,000
KERP - - - 700,000 - - - - - - - - - 700,000
Other - - - - - - - - - - - - - -
Financing
Interest & principal 16 - - - - - - - - - - - - - -
Total Disbursements 1,629,550 2,414,114 1,628,050 3,565,150 1,934,643 2,414,114 1,628,050 2,432,150 2,182,550 2,414,114 1,628,050 2,312,150 2,161,050 28,343,735
Net Cash Flows 43,155 (854,233) (157,640)  (1,952,060) (82,863) (931,104) (76,208)  (1,056,548) (128,987)  (1,026,126) 82,058 (937,740) (394,826) (7,473,122)
Opening Cash (2,055,535)  (2,012,380)  (2,866,613)  (3,024,253)  (4,976,313)  (5,059,176)  (5,990,280)  (6,066,488)  (7,123,036)  (7,252,023)  (8,278,149) (8,196,091) (9,133,831) (2,055,535)
Net Cash Flows 43,155 (854,233) (157,640)  (1,952,060) (82,863) (931,104) (76,208)  (1,056,548) (128,987)  (1,026,126) 82,058 (937,740) (394,826) (7,473,122)
Closing Cash (Indebtedness) (2,012,380)  (2,866,613)  (3,024,253)  (4,976,313)  (5,059,176)  (5,990,280)  (6,066,488)  (7,123,036)  (7,252,023)  (8,278,149) (8,196,091) (9,133,831) (9,528,657) (9,528,657)
Excess over DIP Facility (388,335) (464,543)  (1,521,091)  (1,650,078)  (2,676,204)  (2,594,146)  (3,531,886)  (3,926,712) (3,926,712)



NOTES AND ASSUMPTIONS

Hedged market wolumes and prices based on existing Maple Leaf contracts.

Market hog production wlumes based on TPC production cycle and expected deliveries.

Market hog price estimated based on current USDA prices and CME futures prices.

Feeder sales expected to be nil, (other than committed contracts) as current and expected prices assume sales are more beneficial at the isowean stage.
Based on historical and expected future sales.

Based on historical and expected future prices.

Based on current exchange rate and CME futures rates

Cash receipts for market hog sales received the week after shipment

Primarily wholesale and commercial feed receipts based on historical revenue receipts adjusted for expected changes to payments from customers.
Assumes Agristability funding is not received during the cash flow period.

Based on recent ingredient costs and payments.

Estimate of expected purchases based on recent experience and go forward expectations.

Estimated based on contractual obligations and historical experience.

Estimated based on current payroll and contract payments.

Estimated based on expected legal and accounting fees during the projection period.

Estimated interest on current and HILLRP financing.
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