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APPLICATION  
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AND CONTACT 
INFORMATION OF 
PARTY FILING THIS 
DOCUMENT 

MLT AIKINS LLP 
Barristers and Solicitors 
2100, 222 3rd Avenue S.W. 
Calgary, Alberta  T2P 0B4 
Phone:   403.693.5420 
Fax:    403.508.4349 
Attention:   Ryan Zahara 
File:    128056.00003 

 
NOTICE TO RESPONDENTS: Service List attached hereto as Schedule “A”.  
 
This application is made against you.  You are the respondent. 
 
You have the right to state your side of this matter before the Judge. 
 
To do so, you must be in Court when the application is heard as shown below: 
 
 Date:   September 23, 2021 
 Time:   2:00p.m. 

Where: Calgary Law Courts – via WebEx 
Before Whom: The Honourable Justice Dario 

 
Go to the end of this document to see what else you can do and when you must do it. 
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	1. Capitalized terms not otherwise defined herein shall have the meaning given to them in the Second Report dated September 10, 2021 (the “Second Report”) and the Confidential Appendices to the Second Report (the "Confidential Appendices") of BDO Cana...
	2. The Receiver respectfully seeks the following from this Honourable Court:
	(a) an Order substantially in the form of Schedule “B” hereto (the “GFI Sale Approval and Vesting Order”):
	(i) abridging, if necessary, the time for service of this Application and materials in support thereof, and an Order declaring service of same to be good and sufficient;
	(ii) approving the proposed sale transaction of 130 Alberta’s grain processing plant located in Bowden, Alberta (the “Bowden Plant”) pursuant to the terms of the Asset Purchase Agreement (the “GFI APA”) between the Receiver and Global Food and Ingredi...
	(iii) authorizing and directing the Receiver to take all steps reasonably required to carry out the terms of the GFI APA;
	(iv) vesting title to the Purchased Assets (as described in the GFI APA) to GFI, or its nominee;
	(v) granting leave to the Receiver to apply to this Court for advice and directions as may be necessary to carry out the terms of any Order granted at the within application;
	(b) an Order substantially in the form of Schedule “C” hereto (the “237 Alberta Sale Approval and Vesting Order”):
	(i) abridging, if necessary, the time for service of this Application and materials in support thereof, and an Order declaring service of same to be good and sufficient;
	(ii) approving the proposed sale transaction of 130 Alberta’s grain processing plant and associated lands located in Bashaw, Alberta (the “Bashaw Plant”) pursuant to the terms of the Asset Purchase Agreement (the “237 Alberta APA”) between the Receive...
	(iii) authorizing and directing the Receiver to take all steps reasonably required to carry out the terms of the 237 Alberta APA;
	(iv) vesting title to the Purchased Assets (as defined in the 237 Alberta APA) to 237 Alberta, or its nominee;
	(v) granting leave to the Receiver to apply to this Court for advice and directions as may be necessary to carry out the terms of any Order granted at the within application;
	(c) an Order substantially in the form of Schedule “D” hereto:
	(i) abridging, if necessary, the time for service of this Application and materials in support thereof, and an Order declaring service of same to be good and sufficient;
	(ii) approving the proposed sale transaction of 130 Alberta’s grain processing plants and associated lands located in Vanguard, Saskatchewan, Ponteix, Saskatchewan, and Pambrun, Saskatchewan (the “Saskatchewan Plants”) pursuant to the terms of the Ass...
	(iii) authorizing and directing the Receiver to take all steps reasonably required to carry out the terms of the GP Acres APA;
	(iv) vesting title to the Purchased Assets (as described in the GP Acres APA) to GP Acres, or its nominee;
	(v) granting leave to the Receiver to apply to this Court for advice and directions as may be necessary to carry out the terms of any Order granted at the within application;
	(d) an Order substantially in the form of Schedule “E” hereto sealing the Confidential Appendices;
	(e) an Order substantially in the form of Schedule “F” hereto:
	(i) approving the actions of the Receiver taken in these Receivership proceedings and as outlined in the Second Report;
	(ii) approving the Receiver’s interim statement of receipts and disbursements;
	(iii) approving the accounts of the Receiver and its legal counsel, MLT Aikins LLP; and
	(f) such further and other relief as the circumstances may require and as this Honourable Court shall deem appropriate.
	Background
	3. WA Grain purchased grain from producers or resellers for its processing plants located in Alberta, Saskatchewan and Prince Edward Island. WA Grain would clean and process the grain products and then sell them across Canada, the United States, the M...
	4. WA Grain owns and operates six grain processing plants in Vanguard, Saskatchewan; Ponteix, Saskatchewan; Pambrun, Saskatchewan; Bashaw, Alberta; Bowden, Alberta; and Slemon, Prince Edward Island (collectively, the “Processing Plants”). Other than t...
	5. Through 130 Alberta, WA Grain held Primary Elevator Licences and Grain Dealer Licences at each Processing Plant (collectively, the “Grain Licences”).
	6. On April 19, 2021, the CGC suspended all of the Grain Licences until April 30, 2021, restricting any movement of inventory onto or off of the Processing Plants and their respective grain elevators.
	7. On April 26, 2021, the Receiver was appointed the receiver and manager over all of the current and future assets, undertakings and properties of every nature and kind whatsoever, and wherever situate, including all proceeds thereof of the Debtors a...
	8. On April 30, 2021, the CGC granted 130 Alberta, through the Receiver, short term Grain Licences allowing it to remove, but not accept, inventory at the Processing Plants regulated by the CGC. The CGC further stipulated, and the Receiver agreed, tha...
	Sale and Solicitation Process
	9. On June 10, 2021, Justice Lema approved the Receiver’s proposed sale and solicitation process (“SSP”), as set out in the sale and solicitation process Order (the “SSP Order”).
	10. The SSP Order provided for the following timeline:
	(a) non-binding letters of intent were to be submitted to the Receiver by July 9, 2021;
	(b) the Receiver would select “Phase 2 Qualified Bidders” by July 16, 2021; and
	(c) Qualified Bidders were to submit offers by August 6, 2021.
	11. The Receiver implemented the SSP by:
	(a) contacting 165 prospective purchasers to purchase, individually or together, the Bashaw Plant, the Bowden Plant and the Saskatchewan Plant;
	(b) preparing and issuing an initial offering summary (the “Teaser”);
	(c) preparing and posting an advertisement notifying the public of the SSP in the national edition of The Globe and Mail on June 15, 2021;
	(d) preparing a non-disclosure agreement (“NDA”) and distributing a copy of the NDA to each prospective purchaser that requested additional information;
	(e) reviewing 57 executed NDAs from prospective purchasers;
	(f) preparing and distributing a confidential information memorandum (“CIM”) to all parties who executed NDAs;
	(g) preparing an electronic data room to facilitate the due diligence process, which contained the Teaser and CIM, financial information related to the Processing Plants, plant-specific documents such as leases, appraisals and environmental site asses...
	(h) solicited and assessed letters of intent (“LOI”) to determine which prospective purchasers would  be invited to continue through the SSP and be deemed “Phase 2 Bidders”;
	(i) considering the proposed purchase price, conditions associated with the bid, factors that would affect certainty of closing the transaction, and the likelihood and timing of the proposed transactions;
	(j) coordinating site visits with Phase 2 Bidders;
	(k) assisting Phase 2 Bidders with completing their due diligence, including by coordinating meetings with Phase 2 Bidders and relevant stakeholders; and
	(l) reviewing and assessing binding Asset Purchase Agreements (“APAs”) received by August 6, 2021 (the “Binding APA Deadline”).
	GFI APA
	12. At the date of the Binding APA Deadline, GFI submitted the GFI APA, and the Receiver ultimately agreed to accept the GFI APA in light of the following factors:
	(a) GFI’s offer was the highest received for the Bowden Plant;
	(b) the GFI APA was only conditional upon GFI entering into a satisfactory leasing agreement with the Town of Bowden and Court approval;
	(c) before the Receiver accepted the GFI APA, GFI and the Town of Bowden confirmed they had agreed that GFI would purchase the lands from the Town of Bowden, and were working towards an agreement for purchase and sale that would be executed upon the c...
	(d) GFI paid a significant deposit to the Receiver; and
	(e) ATB Financial (“ATB”), as the principal secured creditor with respect to the Bowden Plant, supports the Receiver’s recommendation to enter into the GFI APA, subject to the Court’s approval.
	237 Alberta APA
	13. As it became apparent that the Bowden Plant and Bashaw Plant would be sold separately, the Receiver requested that prospective purchasers seeking to purchase both the Bowden Plant and Bashaw Plant allocate the price attributable to the Bashaw Plant.
	14. The Receiver also contacted a Phase 2 Bidder with interest only in the Bashaw Plant, but who did not submit an APA by the Binding APA Deadline, and advised if it was interested to provide an APA with a purchase price and deposit. 237 Alberta provi...
	15. Upon review, the Receiver agreed to accept the 237 Alberta APA in light of the following factors:
	(a) 237 Alberta’s offer was the highest and best offer received for the Bashaw Plant;
	(b) the 237 Alberta APA was only conditional on the Court’s approval;
	(c) 237 Alberta provided a significant deposit to the Receiver; and
	(d) ATB, as the principal secured creditor with respect to the Bashaw Plant, supported the Receiver’s recommendation to enter into the 237 Alberta APA, subject to the Court’s approval.
	GP Acres APA
	16. At the date of the Binding APA Deadline, GP Acres submitted an APA for the Saskatchewan Pants, with an allocation of price for the plants individually located in Pambrun, Saskatchewan; Ponteix, Saskatchewan; and Vanguard, Saskatchewan.
	17. Upon review, the Receiver agreed to accept the GP Acres APA in light of the following factors:
	(a) GP Acres’ offer was the highest and best received for the Saskatchewan Plants, collectively or independently;
	(b) the GP Acres APA did not require the results or completion of a Phase II environmental assessment that was pending;
	(c) the GP Acres APA was only conditional on the Court’s approval;
	(d) GP Acres paid a significant deposit to the Receiver; and
	(e) the primary secured creditors, Farm Credit Canada (“FCC”) and ATB, support the Receiver’s recommendation to enter into the GP Acres APA, subject to the Court’s approval.
	Approval of Proposed APAs
	18. The Receiver respectfully requests that the GFI APA, the 237 Alberta APA, and the GP Acres APA (collectively, the “Proposed APAs”) be approved by this Court.
	19. The transactions under the Proposed APAs collectively include the following:
	(a) all tangible personal property;
	(b) the benefit of all assigned contracts, if any;
	(c) the benefit of a real property lease, if applicable, or the transfer of real property; and
	(d) books and records, where available.
	20. All Proposed APAs include a closing date of September 28, 2021 (the “Closing Date”), subject to the Court’s approval, and the balance of the purchase price is to be paid on the Closing Date.
	21. The Receiver is of the view that the Proposed APAs are fair and reasonable in the circumstances, and recommends that the Court approve the Accepted APAs for the following reasons:
	(a) the Processing Plants were widely marketed pursuant to the Court-approved SSP;
	(b) the offers from GFI, 237 Alberta and GP Acres (collectively, the “Purchasers”) are unconditional, except for obtaining Court approval, and the GFI condition of obtaining a lease with the Town of Bowden is satisfied by their proposed agreement for ...
	(c) the offers from the Purchasers were the highest offers received for the respective grain processing plants, and the Receiver is of the view that they will result in the highest return to the stakeholders;
	(d) the Purchasers each provided significant deposits; and
	(e) ATB supports the Accepted APAs, and FCC supports the GP Acres APA.
	Sealing Order
	22. The Receiver seeks a Sealing Order until further order of the Court with respect to the Confidential Appendices, as they contain commercially sensitive information, the release of which prior to the completion of the transactions contemplated in t...
	Approval of Receiver’s Activities to Date
	23. All of the actions of the Receiver and its legal counsel in the course of the administration of the receivership of the Debtors are reasonable and appropriate in the circumstances.
	24. The Receiver relies on such further and other grounds in support of its Application as counsel may advise and this Honourable Court may permit.
	(a) The Second Report of the Receiver dated September 10, 2021;
	(b) The Confidential Appendices to the Second Report of the Receiver dated September 10, 2021;
	(c) The SSP Order granted on June 10, 2013;
	(d) The Receivership Order granted by Justice Mah on April 26, 2021;
	(e) All pleadings, affidavits and other materials filed in this action;
	(f) The inherent jurisdiction of this Honourable Court to control its own process; and
	(g) Such further and other material as counsel may advise and this Honourable Court may permit.
	(a) Rules 6.3, 6.28, 6.47, 11.27 and 13.5 of the Alberta Rules of Court.
	(a) The Bankruptcy and Insolvency Act, R.S.C. 1985 c. B-3, as amended.
	(a) Via WebEX before the Honourable Justice Dario.
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