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Court File No. CV-20-00650857-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE TORONTO-DOMINION BANK
Applicant
- and –
GLOBEWAYS CANADA INC., CANPULSE FOODS LTD. AND
GLOBAL GRAIN CANADA LTD.
Respondents
APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPTCY AND
INSOLVENCY ACT, R.S.C. 1985, c. B-3, AS AMENDED
NOTICE OF MOTION
(Motion returnable March 2, 2021)
BDO Canada Limited ("BDO"), in its capacity as the Court-appointed receiver and
manager (the "Receiver") of the assets, undertakings and properties, without security, of all of the
assets, undertakings and properties of each of Globeways Canada Inc. (“Globeways”), Canpulse
Foods Ltd. (“Canpulse”) and Global Grain Canada Ltd. (“Global Grain” and collectively with
Globeways and Canpulse, the “Debtors”) acquired for, or used in relation to a business carried on
by the Debtors, will make a motion to a judge presiding over the Ontario Superior Court of Justice
(Commercial List) (the "Court") on March 2, 2021 at 10:00 a.m., or as soon after that time as the
motion may be heard by judicial videoconference due to the COVID-19 emergency via Zoom,
coordinates to be circulated.
PROPOSED METHOD OF HEARING: The motion is to be heard orally.
THE MOTION IS FOR:
1.

An abridgement of the time for service of the Notice of Motion herein, the Motion
Record, the Fourth Report of BDO, in its capacity as Receiver, dated February 23, 2021
so that this Motion is properly returnable on March 2, 2021, and dispensing with further
service thereof;
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2.

An Order substantially in the form attached hereto as Tab 3 to the Motion Record (the
“Approval and Vesting Order”), among other things:
(a)

approving the Asset Purchase Agreement (the “ETG APA”) between the
Receiver and ETG Commodities Manitoba Inc. (the “Purchaser”) dated as of
February 5, 2021 and the transaction contemplated therein (the “Plum Coulee
Sale Transaction”); and

(b)

vesting in the Purchaser Global Grain Canada Ltd.’s right, title and interest in
and to the assets described in the ETG APA free and clear of any security,
charges, claims or encumbrances other than the permitted encumbrances as
described in the ETG APA;

3.

An Order substantially in the form attached hereto as Tab 5 to the Motion Record (the
“Ancillary Order”), among other things:
(a)

approving the Fourth Report and the activities of the Receiver as described
therein, including the interim statement of Receipts and Disbursements
(“Interim R&D”) for the period of February 1, 2021 to February 15, 2021;

(b)

sealing the Confidential Supplemental Report to the Fourth Report of BDO, in
its capacity as Receiver, dated February 23, 2021 (the “Confidential
Supplemental Report”) and the appendices thereto from public record until
further Order of the Court;

(c)

authorizing the Receiver to make interim distributions equal to the proceeds of
the Plum Coulee Sale Transaction less $300,000 to Farm Credit Canada
(“FCC”) up to the full amount of its debt and the balance (if any) TorontoDominion Bank (“TD”);

(d)

approving the fees and disbursements of the Receiver, and its legal counsel,
MLT Aikins LLP (“MLT Aikins”) as set out in the Affidavits of Josie Parisi
sworn February 22, 2021 and Peter Anandranistakis sworn February 22, 2021;
and
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4.

Such further and other relief as counsel may request and this Honourable Court deems
just.
THE GROUNDS FOR THE MOTION ARE:

BACKGROUND
1.

On November 19, 2020, the Honourable Madam Justice Conway granted an order (the
“Receivership Order”), appointing BDO as Receiver pursuant to s. 243 of the
Bankruptcy and Insolvency Act (Canada) (“BIA”) of all the assets, undertakings and
property (the “Property”) of the Debtors;

2.

The Receivership Order authorizes the Receiver to market and sell the Property of the
Debtors, subject to the limits set out therein;

3.

Global Grain owns and operated a grain processing plant in Plum Coulee, Manitoba
(“Plum Coulee Plant”);

APPROVAL OF THE ETG APA
4.

By Ancillary Order dated December 14, 2020, the Honourable Madam Justice
Dietrich approved the sales process (the “Sales Process”) for the sale of the
Debtors’ assets, including the Plum Coulee Plant, and authorized the Receiver to
implement the same;

5.

The Receiver has conducted the Court-approved Sales Process in respect of the
Plum Coulee Plant in accordance with the terms thereof and in accordance with the
Sales Process order as outlined in the Fourth Report;

6.

Following the conclusion of the Sales Process the Receiver accepted the ETG APA,
subject to this Court’s approval;

7.

The Receiver recommends that the Court approve the ETG APA for the following
reasons:
a.

the Plum Coulee Sale Transaction is fair and commercially reasonable;
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b.

the Plum Coulee was widely marketed as part of a Sales Process approved
by this Honourable Court to identify and solicit bids from potential
purchasers;

c.

the Purchaser’s offer is unconditional except for: (i) obtaining Court
approval; and (ii) obtaining a satisfactory Reliance Letter, which the
Purchaser confirms has been obtained;

d.

the Purchaser has waived the requirement for a phase 2 environmental
report in respect of the Plum Coulee Plant;

e.

the Purchaser is an arm’s-length party;

f.

the Purchaser’s offer is the highest offer received;

g.

the Receiver is of the view that proceeding with the ETG APA will result
in the highest return to all stakeholders;

h.

the Purchaser has provided a significant non-refundable deposit;

i.

the Receiver made sufficient effort to obtain the best price for the Plum
Coulee Plant and has not acted improvidently;

j.

the Receiver has considered the interests of the parties and the Receiver is
advised by FCC and TD, Global Grain’s senior arm’s length secured
creditors, that they both support the Plum Coulee Sale Transaction;

8.

k.

proceeding with the ETG APA is in the interest of all parties;

l.

the Sales Process was conducted efficiently, with integrity; and

m.

the application of the Sales Process was not unfair.

The ETG APA contemplates that the Receiver will complete the Plum Coulee Sale
Transaction and that the property described in the ETG APA will be vested in the
Purchaser;

9.

A condition of the ETG APA is that this Court provide a sale approval and vesting
order in favour of the Purchaser;

10.

Pursuant to the Receivership Order, the Receiver was authorized to, amongst other
things:
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a.

market any or all of the Property, including advertising and soliciting offers
in respect of the Property and negotiating such terms and conditions of sale
as the Receiver, in its discretion, deems appropriate; and

b.

sell, convey, transfer, lease or assign the Property or any part or parts thereof
out of the ordinary course of business, including, without limitation, with
the approval of this Court in respect of any transaction of the Property
exceeding a certain monetary threshold;

AUTHORIZATION OF INTERIM DISTRIBUTIONS
11.

The Receiver has obtained independent legal opinions from MLT Aikins as to the
validity and enforceability of the security held by FCC and TD in respect of the
Plum Coulee Plant. Based upon that review an interim distribution equal to the
proceeds from the sale of the Plum Coulee Plant proceeds less $300,000 to FCC
and the balance of the proceeds (if any) to TD is in accordance with the priorities
of secured claims to this asset, and is recommended by the Receiver.

APPROVAL OF THE FOURTH REPORT
12.

The Receiver’s actions and activities, as described in the Fourth Report are lawful
and proper, and consistent with its powers and duties under the Receivership Order
and in accordance with the provisions of the BIA;

SEALING THE CONFIDENTIAL SUPPLEMENTAL REPORT
13.

The Receiver is of the view that the Confidential Supplemental Report should be
sealed as it contains commercially sensitive information about Global Grain, the
public dissemination of which would be prejudicial to the legitimate commercial
interests of the stakeholders in Global Grain if it were to be disclosed prior to the
closing of the Plum Coulee Sale Transaction;

APPROVAL OF FEES
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14.

The Receiver and its counsel and MLT Aikins have accrued fees and expenses in
their capacity as Receiver and counsel thereto, respectively, which fees and
expenses require approval of this Court pursuant to the Receivership Order;

15.

Paragraph 19 of the Receivership Order authorizes the Receiver to pass its accounts
from time to time, and to include any necessary solicitor fees and disbursements in
the passing of the accounts;

GENERALLY
16.

The circumstances that exist make the Order sought by the Receiver appropriate;

17.

The provisions of the BIA, as amended, and this Honourable Court’s equitable and
statutory jurisdiction thereunder;

18.

Paragraphs 3(k), (l) and (r), 18, 19 and 27 of the Receivership Order;

19.

The reasons set out herein;

20.

Rules 1.04, 2.03, 3.02 and 37 of the Rules of Civil Procedure (Ontario); and

21.

Such further and other grounds as counsel may advise and this Court permit.

THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of the
motion:
1.

The Order of the Honourable Madam Justice Conway dated November 19, 2020;

2.

The Sale Approval and Vesting Order of the Honourable Madam Justice Dietrich dated
December 14, 2020;

3.

The Ancillary Order of the Honourable Madam Justice Dietrich dated December 14,
2020;

4.

Fourth Report of the Receiver dated February 23, 2021;

5.

The Confidential Supplemental Report dated February 23, 2021;
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6.

Such further material as counsel may advise and this Honourable Court may permit.

February 23, 2021

MLT AIKINS LLP
360 Main St 30th Floor,
Winnipeg, MB R3C 4G1
Tel: (204) 957-0050
Fax: (204) 957-0840
J.J. Burnell
jburnell@mltaikins.com
(204) 957-4663
- and ROBINS APPLEBY LLP
Barristers + Solicitors
2600 - 120 Adelaide Street West
Toronto ON M5H 1T1
Dominique Michaud LSO No.: 56871V
dmichaud@robapp.com
Tel: (416) 360-3795
Fax: (416) 868-0306

Lawyers for the Receiver, BDO Canada
Limited

TO: SERVICE LIST
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INTRODUCTION AND PURPOSE OF THIS REPORT

Introduction and Background
1.

This report dated February 23, 2021 (the “Fourth Report”) is filed by BDO Canada Limited (“BDO”) in
its capacity as the receiver and manager (the “Receiver”) over the property, assets and undertakings
(collectively, the “Assets”) of Globeways Canada Inc. (“Globeways”), Canpulse Foods Ltd.
(“Canpulse”) and Global Grain Canada Ltd. (“Global Grain”) (collectively the “Company”). BDO was
appointed as Receiver on November 19, 2020 on an application by The Toronto-Dominion Bank (“TD”)
pursuant to an order of the Honourable Madam Justice Conway (the “Receivership Order”) of the
Ontario Superior Court of Justice (the “Court”).

2.

Globeways purchased inventory from its subsidiaries Canpulse and Global Grain and sells the product
domestically and internationally. Customers are located world-wide including countries in South
America, the Middle East and Asia. Products sold include, but are not limited to, beans (kidney, pinto,
black), lentils, and cranberries.

3.

Canpulse and Global Grain own and operated grain processing plants in Kindersley, Saskatchewan
(“Kindersley Plant”) and Plum Coulee, Manitoba (“Plum Coulee Plant”), respectively (collectively the
“Plants”). Neither Canpulse nor Global Grain grow the grains they sold to Globeways, the Plants
instead clean and sort the various grains received from farmers. The Plum Coulee Plant predominately
processed a variety of beans and cranberries and the Kindersley Plant predominately processed
lentils, peas and canary seed.

4.

As at the date of the Receiver’s appointment, the primary Assets of the Company included the head
office real estate (Mississauga) (“Head Office Real Estate”), the Plum Coulee Plant, the Kindersley
Plant, inventory, accounts receivable and related party receivables. Pursuant to the Receivership
Order, the Receiver is authorized to market, sell, convey, transfer, lease or assign the Property or any
part or parts thereof out of the ordinary course of business, subject to the limits set out therein.

5.

On December 14, 2020, Madam Justice Dietrich issued an order approving the sale of the Head Office
Real Estate. Such sale closed on December 29, 2020.

6.

On December 14, 2020, Madam Justice Dietrich also issued an order approving the Receiver’s Sales
Process for the sale of the Plants.

7.

On January 4, 2021, Mr. Justice Cavanagh issued an order approving the sale of the inventory of
Canpulse and Global Grain.
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8.

On February 9, 2021, Mr. Justice Haney issued an order approving the sale of the Kindersley Plant
and authorized an interim distribution to TD. Such sale is scheduled to close on February 22, 2021.

9.

The Receiver has also prepared and filed with the Court, subject to a request for a Sealing Order, a
confidential supplemental report (the “Confidential Supplemental Report”), which should be read by
the Court in conjunction with this Fourth Report and will assist the Court in considering the relief being
sought by the Receiver herein.

10.

This Fourth Report and all other court materials and orders issued and filed in these receivership
proceedings

are

available

on

the

Receiver’s

case

website

at:

https://www.bdo.ca/en-

ca/extranets/globeways/ and will remain available on the website for a period of six (6) months
following the Receiver’s discharge.

Purpose of this Report
11.

The purpose of the Receiver’s Fourth Report is to provide information to the Court with respect to:
a. approving this Fourth Report and the actions and activities of the Receiver described herein,
including the Receiver’s interim statement of Receipts and Disbursements (the “Interim
R&D”);
b. approving the sale of the Plum Coulee Plant to ETG Commodities Manitoba Inc. ( “ETG” or the
“Purchaser”);
c.

sealing the Confidential Supplemental Report to this Fourth Report and the appendices
thereto;

d. approving an interim distribution to Farm Credit Canada (“FCC”) and TD; and
e. approving the fees and disbursements of the Receiver and its counsel MLT Aikins LLP (“MLT
Aikins”).

Disclaimer
12.

This Fourth Report has been prepared for the use of this Court and the Company’s stakeholders to
provide general information to assist the Court in making a determination on whether to grant the relief
sought herein. Accordingly, the reader is cautioned that this Fourth Report may not be appropriate for
any other purpose.
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13.

Except as otherwise described in this Fourth Report, the Receiver has not audited, reviewed or
otherwise attempted to verify the accuracy or completeness of the information in a manner that would
wholly or partially comply with Canadian Auditing Standards pursuant to the Chartered Professional
Accountants of Canada Handbook. The Receiver expresses no opinion or other form of assurance
with respect to such information except as expressly stated herein.

14.

Capitalized terms used herein and not defined in this Fourth Report shall have the meaning ascribed
to them in either the Receivership Order or the Receiver’s First and Second Report.

15.

All monetary amounts contained herein are expressed in Canadian dollars unless otherwise noted.

RECEIVER’S SALES PROCESS
16.

The Sales Process and milestone dates were fully described in the Receiver’s First Report and Third
Report and are summarized below. Certain of the milestone dates required change to accommodate
out-of-province and international purchasers who encountered challenges visiting the premises due to
provincial COVID restrictions. All parties were advised of the revised dates.
Milestone
Non-Binding Expression of Interest Deadline

December 23, 2020

Binding APA Deadline

February 8, 2021

Selection of Successful Bidder

February 22, 2021

Sale Approval Motion
Closing Date

17.

Revised Deadline

ASAP after selection of
Successful Bidder
10 days after approval of the sale
transaction

The Receiver implemented the Sales Process to invite offers to purchase, individually or together, the
Kindersley Plant and the Plum Coulee Plant. As outlined in the Third Report, the Receiver:
(a)

compiled a list of prospective purchasers (domestic and international entities) that may have
an interest in acquiring the Plants.

The Receiver initially contacted 128 prospective

purchasers;
(b)

prepared and distributed an initial offering summary (the “Teaser”) to each of the prospective
purchasers. The Teaser was posted on the Receiver’s case website. The Receiver also
followed up with the prospective purchasers by email and/or telephone;

(c)

prepared a non-disclosure agreement (“NDA”), and distributed a copy of the NDA to each
prospective purchaser that requested additional information regarding the Plants;
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(d)

prepared an advertisement notifying the public of the Sale Process and arranged for its
posting in the national edition of the Globe and Mail on December 15, 2020;

(e)

in total, the Receiver received 49 executed NDAs from prospective purchasers who wished to
participate in the Sale Process;

(f)

prepared and distributed a confidential information memorandum (“CIM”) to all parties who
had executed NDAs. Copies of the form of NDA and CIM are included as Confidential
Appendices to the Confidential Supplemental Report.

(g)

prepared the electronic data room (the “Data Room”) and assisted in organizing, compiling
and reviewing the information to be included in the Data Room in order to facilitate the due
diligence attributed to the Sale Process. The Data Room contained, among other things: (i)
the Teaser and CIM, (ii) financial information related to Plants, and (iii) facility specific
documentation such as lease documentation, appraisals and environmental site assessments,
and (iv) relevant trademark information, and (v) a Template Agreement of Purchase and Sale
(“Template APA”);

(h)

determined that there were 9 prospective purchasers who were interested in the Plum Coulee
Plant;

(i)

coordinated and assisted prospective purchasers with due diligence requests;

(j)

participated in calls and discussions with stakeholders and answered inquiries from
prospective purchasers with respect to the Sale Process and the Plants;

(k)

solicited and assessed expressions of interest (“EOI”);

(l)

determined, in consultation with the stakeholders, which prospective purchasers, should be
deemed “Phase 2 Bidders”;

(m)

coordinated site visits at the Plants for Phase 2 Bidders that requested visits; and

(n)

assisted Phase 2 Bidders in completing other due diligence, including coordinating meetings,
discussions and other communications between Phase 2 Bidders and relevant stakeholders,
all with a view of submitting a Template APA on or before the Binding APA Deadline.

18.

In determining which prospective purchasers should be deemed Phase 2 Bidders, the Receiver
evaluated the EOI’s based on several factors including, without limitation:
(a)

proposed Purchase Price;
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(b)

conditions associated with such bid (if any);

(c)

other factors affecting the speed, financial ability and certainty of closing the transaction; and

(d)

the likelihood and timing of consummating such transactions.

PLUM COULEE BINDING APA RECEIVED
19.

On February 5, 2021, ETG submitted an APA (the “ETG APA”). A copy of the unredacted ETG APA
is attached as Confidential Appendix “A” attached to the Confidential Supplemental Report.

20.

The Receiver accepted the ETG APA (subject to Court approval) having considered the following:
(a)

ETG’s offer was the highest APA received;

(b)

The ETG APA was conditional only upon: (i) a Phase 1 environmental report (“Phase 1
Report”) and a corresponding reliance letter (“Reliance Letter”) from the preparer of the
Phase 1 Report and (ii) Court approval;

(c)

Prior to the Receiver’s accepting the ETG APA the Phase 1 Report and the Reliance Letter
were delivered to ETG. ETG signed a waiver indicating they were satisfied with the Reliance
Letter;

(d)

The Purchaser waived the requirement for a Phase 2 environmental report over the Plum
Coulee, this was a key consideration both from a timing perspective and a cost perspective;

(e)

a significant deposit was paid to the Receiver, and held in trust with the Receiver’s counsel;
and

(f)

TD and FCC, both of which hold security against the Plum Coulee Plant, are supportive of
Receiver’s recommendation to enter into the ETG APA and conclude a sale, subject to the
approval of this Court.

21.

The Receiver has prepared a summary of the non-binding EOIs and APAs received for the Plum
Coulee Plant (“Offer Summary”). A copy of the Offer Summary is appended to the Confidential
Supplemental Report to this Fourth Report as Confidential Appendix “B”.

22.

On February 12, 2021, the Receiver notified the Phase 2 Bidders who submitted APA’s in respect of
the Plum Coulee Plant of its acceptance of a binding agreement with ETG.
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PROPOSED TRANSACTION
23.

The Purchaser will acquire, on an “as is, where is” basis, the Plum Coulee Plant as set out in section
2.2 of the ETG APA (the “Plum Coulee Sale Transaction”), which includes the following:

24.

(a)

all Tangible Personal Property;

(b)

the benefit of all of the Assigned Contracts;

(c)

the Lands;

(d)

the Warranty Rights; and

(e)

all Books and Records.

Closing shall occur 11 days after the approval and vesting order (“Closing Date”) is obtained and the
balance of the purchase price shall be paid on the Closing Date.

25.

A copy of the redacted ETG APA is attached hereto as Appendix “A”.

RECEIVER’S RECOMMENDATION
26.

The Receiver believes the Plum Coulee Sale Transaction is fair and reasonable for the recommends
that the Court approve the Plum Coulee Sale Transaction for the following reasons:
(a)

the Plum Coulee Plant was widely marketing as part of a Court-approved Sale Process having
contacted 128 potential purchasers;

(b)

the Purchaser’s offer is unconditional except for obtaining Court approval and obtaining a
satisfactory Reliance Letter, which the Receiver understands has been obtained;

(c)

the Purchaser is an arms-length party;

(d)

the Purchaser’s offer was higher than the next highest APA received and the Receiver is of
the view it will result in the highest return to stakeholders; and

(e)

the Purchaser has provided a significant non-refundable deposit.

PRIORITY CLAIMS
27.

As reported in the Third Report:
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(a)

The Company was current with source deductions and sales taxes. The Receiver is not
aware of any amounts outstanding to Canada Revenue Agency for these priorities; and

(b)

Based upon the Company’s payroll records, unpaid wages and vacation pay which are subject
to a secured claim in the estate under s.81.4 of the Bankruptcy and Insolvency Act (“BIA”)
amount to $57,607.

PROPOSED DISTRIBUTION TO FCC, TD BANK AND PRIORITY CLAIMS
28.

FCC and TD are secured creditors in respect of the assets of Global Grain and together with Global
Grain and Globeways entered into an Intercreditor Agreement dated July 6, 2020 (the “Intercreditor
Agreement”). The Receiver understands that pursuant to that the Intercreditor Agreement the parties
agreed that FCC would have priority in the Plum Coulee lands legally described as: (i) LOTS 2, 3 AND
4 BLOCK 1 Plan 649 MLTO IN THE NE 1/4 2-3-3 WPM; (ii) PARCEL 3 AND 4 PLAN 816 MLTO IN
THE NW 1/4 1-3-3 WPM EXCEPTING THEREOUT FIRSTLY: ALL MINES AND MINERA S
SECONDLY: WATER CONTROL WORKS PLAN 1522 MLTO; (iii) LOT 3 SS PLAN 492 MLTO IN N
1/2 1-3-3 WPM EXCEPTING THEREOUT - WATER CONTROL WORKS PLAN 1522 MLTO; and (iv)
LOT 1 PLAN 2257 MLTO EXC ALL MINES AND MINERALS AS RESERVED IN TRANSFER 181610
IN NE 1/4 2-3-3 WPM, including all buildings thereon (together the “Lands”) and, except for the Land
(to the extent of the repayment in full of all obligation owing to FCC), TD would have priority in all
present and after acquired real and personal property and undertaking of Global Grain.

29.

FCC’s security includes, a general security agreement dated July 3, 2020 (the “FCC GSA”), a
mortgage in the principal amount of $2,500,000 dated June 29, 2020 in respect of the Lands (the
“FCC Mortgage” together with the FCC GSA the “FCC Security”) and a postponement of
registration in respect of the Lands dated July 2, 2020 by TD in favour of FCC (the “Postponement”).

30.

TD’s security includes, a general security agreement dated February 15, 2017 (the “TD GSA”), a
mortgage in the principal amount of $10,500,000 dated February 15, 2017 in respect of the Lands (the
“TD Mortgage”) (the TD GSA, and the TD Mortgage are together the “TD Security”.).

31.

The obligations of the Company to FCC, including interest charges to February 22, 2021 total
approximately $2,083,307.65 million as reflected in the statement provided by FCC to the Receiver
attached as Appendix “B” plus $7,000 and HST.

32.

The obligations of the Company to TD, including interest charges to February 2, 2021 total
approximately CDN$8.9 million and USD$2.2 million as reflected in the statement provided by TD to
the Receiver attached as Appendix “C” (the “Feb 2 Payout Statement”).

No repayments have

018

-10-

been made to TD since the Feb 2 Payout Statement and the balance plus per diem interest remains
outstanding.
33.

The Receiver requested MLT Aikins to provide an independent legal opinion as to the validity and
enforceability of the FCC Security in respect of the assets subject to the Plum Coulee Plant sale. MLT
Aikins has advised the Receiver that, subject to the usual qualifications and assumptions, it is of the
opinion that: (i) the FCC Security comprises a valid security interest, enforceable with the terms
thereof, which charges the general personal property of Global Grain, as well as the Lands in favour of
FCC in respect of the Plum Coulee Plant and proceeds thereof; (ii) the Security was duly perfected by
registration under The Personal Property Security Act (Manitoba) (the “MB PPSA”) and The Real
Property Act (Manitoba) (the “RPA”); and (iii) FCC’s order of registration under the MB PPSA against
Global Grain in respect of the security interest granted by Global Grain to FCC pursuant to the FCC
GSA is second and in respect of the security interest granted by Global Grain to FCC pursuant to the
FCC Mortgage is first.

34.

The Receiver requested MLT Aikins to provide an independent legal opinion as to the validity and
enforceability of the TD Security in respect of the assets subject to the Plum Coulee Plant sale. MLT
Aikins has advised the Receiver that, subject to the usual qualifications and assumptions, it is of the
opinion that: (i) the TD Security comprises a valid security interest, enforceable with the terms thereof;
(ii) which charges the general personal property of Global Grain, as well as the Lands in favour of TD
in respect of the Plum Coulee Plant and proceeds thereof, the Security was duly perfected by
registration under the MB PPSA and the RPA; and (iii) TD’s order of registration under the MB PPSA
against Global Grain in respect of the security interest granted by Global Grain to TD pursuant to the
TD GSA is first and in respect of the security interest granted by Global Grain to TD pursuant to the TD
Mortgage is second.

35.

Accordingly, the Receiver recommends and requests approval to make an interim distribution equal to
the sale of the Plum Coulee Plant proceeds less $300,000 to FCC up to the full amount of its debt with
the balance of the sale proceeds (if any) to be paid to TD. As presented in the Interim R&D (defined
below), the cash currently in the Receiver’s trust account is sufficient to satisfy a reserve for potential
priority payables and costs of administration. Payment of the proposed interim distribution on account
of FCC’s and TD’s secured claims will reduce the amount of interest which is accruing thereon, which
will be of benefit to all other economic stakeholders.

36.

Accordingly, the Receiver seeks court approval to make interim distributions to TD and FCC.
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INTERIM RECEIPTS AND DISBURSEMENTS
37.

Attached as Appendix “D” is the Interim R&D. The Interim R&D reports net receipts over
disbursements from the date of the Receiver’s appointment to February 15, 2021. The net receipts
over disbursements totals $4,418,870 prior to the receipt of the balance of the proceeds from the
respective purchasers in respect of the sale of the Plants.

38.

The proceeds from the sale of the Kindersley Plant are to be paid the closing date which February 22,
2021.

39.

The following table summarizes the Receiver’s realizations to date which includes:
(a)

Collection of accounts receivables - $2,973,622

(b)

Sale of inventory located at third party locations (not subject to elevator receipts) - $600,000

(c)

Sale of inventory located at the Plants - $846,755

(d)

Sale of Head Office Real Estate - $726,000

(e)

Miscellaneous realizations (sale of vehicles, HST refunds, petty cash, etc.) - $166,157

FEES AND DISBURSEMENTS
40.

Pursuant to paragraph 18 of the Receivership Order, any expenditure or liability which shall properly
be made or incurred by the Receiver, including the fees and disbursements of the Receiver and the
fees and disbursements of the Receiver’s legal counsel, constitute part of the “Receiver’s Charge”.

41.

The Receiver’s fees for the period January 16, 2021 to February 15, 2021 were $95,361.50 and HST
of $12,397.00 for a total of $107,758.50, as set out in the Affidavit of Josie Parisi sworn February 22,
2021, a copy of which is attached hereto as Appendix “E”.

42.

MLT Aikins’ fees for the period January 28, 2021 to February 21, 2021, 2021 were $54,050.50 plus
disbursements of $575.34 and provincial sales taxes and GST of $6,514.84, for a total of $61,140.67,
as set out in the affidavit of Peter Anandranistakis sworn 22, 2021, a copy of which is attached as
Appendix “F”.

43.

The Receiver respectfully submits that the Receiver's fees and disbursements, and those of MLT
Aikins, are reasonable in the circumstances and have been validly incurred in accordance with the
provisions of the Receivership Order.

020

-12-

SEALING ORDER
44.

The Receiver is seeking a sealing order until further order of the Court in respect of the Confidential
Supplemental Report and appendices thereto as they contain commercially sensitive information, the
release of which prior to the completion of the transaction would be prejudicial to the stakeholders of
the Company in the event that the transaction does not close.

SUMMARY AND RECOMMENDATIONS
45.

Based on the foregoing, the Receiver respectfully requests that the Court grant an Order:
(a)

approving this Fourth Report and the actions and activities of the Receiver described herein;

(b)

approving the APA between ETG and the Receiver dated February 5, 2021 and vesting title in
the purchased assets to ETG free and clear of encumbrances;

(c)

sealing the Confidential Supplemental Report to this Fourth Report and the appendices
thereto;

(d)

approving interim distributions to FCC and TD in amounts equal to the proceeds from the
Plum Coulee Plant less $300,000;

(e)

approving the Receiver’s Interim R&D; and

(f)

approving the fees and disbursements of the Receiver and its legal counsel, MLT, as outlined
herein and detailed in the supporting fee affidavits appended hereto, and authorizing the
Receiver to pay all approved and unpaid fees and disbursements.

All of which is respectfully submitted this 23rd day of February 2021.
BDO CANADA LIMITED,
in its capacity as the Proposed Court-appointed Receiver of
Globeways Canada Inc. Canpulse Foods Ltd. and Global Grain Canada
Ltd. and not in its personal or corporate capacity
Per:

Name: Josie Parisi, CPA, CA, CBV, CIRP, LIT
Title:
Senior Vice-President
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BDO CANADA LIMITED, in its capacity as Court-appointed receiver and manager of all
the assets, undertakings and properties of GLOBAL GRAIN CANADA LTD. and not in its
personal capacity and without personal or corporate liability
-andETG COMMODITIBS MANITOBA INC.

ASSET PURCHASE AGREEMENT

DATED AS OF FEBRUARY 5, 2021
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ASSET PURCHASE AGREEMENT

THIS AGREEMENT is made as of the Sth day of February, 2021,

BETWEEN:

BDO CANADA LIMITED, solely in its capacity as Court-appointed receiver and
manager of the property, assets and undertakings of GLOBAL GRAIN CANADA
LTD. and not in its personal capacity and without personal or corporate liability

(hereinafter referred to as the "Vendor" or "Receiver")

AND:

ETG COMMODITIES MANITOBA INC.

(hereinafter referred to as the "Purchaser")

RECITALS

A.

Pursuant to an Order of the Ontario Superior Court of Justice (Commercial List) (the
"Court") dated November 19, 2020 (the "Appointment Order"), the Receiver was
appointed as receiver and manager of all assets, undertakings and properties of, inter alia,
Global Grain Canada Ltd. (the "Debtor") in proceedings bearing Court File No. CV-200065085 7-00CL.

B.

Pursuant to the Appointment Order, the Receiver was authorized to market and sell the
assets, undertakings and properties of the Debtor.

C.

The Receiver wishes to sell and the Purchaser wishes to purchase all of the right, title and
interest of the Debtor in and to the Purchased Assets (as defined below), pursuant to the
terms and conditions of this Agreement.

NOW THEREFORE, in consideration of the promises and mutual covenants and
agreements contained in this Agreement and other good and valuable consideration, the receipt
and sufficiency of which are hereby acknowledged by the Parties, rhe Purchaser hereby offers and
agrees to purchase from the Vendor the Purchased Assets, and, upon its acceptance hereof, the
Vendor agrees to sell to the Purchaser the Purchased Assets, on the terms and conditions as
follows:
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ARTICLE 1
INTERPRETATION
I.I

Definitions.

In this Agreement, the following terms shall have the meanings set out below unless the context
requires otherwise:
"Accounts Receivable" means all accounts receivable, bills receivable, rebates, trade accounts,
refunds, book debts, insurance claims, tax refunds and other amounts due and owing or accruing
due to the Debtor.
"Agreement" means this Agreement, including the Schedules to this Agreement, as it or they may
be amended or supplemented from time to time, and the expressions "hereof'', "herein", "hereto",
" hereunder", "hereby" and similar expressions refer to this Agreement and not to any particular
Section or other portion of this Agreement.
"Allocation of Purchase Price Agreement" has the meaning ascribed thereto in Section 3.3
hereof.
"Applicable Law" or "Applicable Laws" means all applicable federal, provincial and municipal
statutes, laws, regulations, orders, by-laws, standards, directions, policies, interpretations, rules,
codes, orders, guidelines, permits or other requirements of any Governmental Authority, having
jurisdiction and in force, and in each case, only to the extent that it has the force of law.
"Appointment Order" has the meaning ascribed thereto in the recitals hereto.
"Approval and Vesting Order" means an order of the Court substantially in the form attached
hereto as Schedule "A", made by the Court approving the Transaction and this Agreement and
vesting in the Purchaser, upon delivery of the Receiver's Certificate by the Vendor to the
Purchaser, all the right, title and interest of the Debtor in the Purchased Assets free and clear of all
Encumbrances other than Permitted Encumbrances.
"Assigned Contract" means a contract to which the Debtor is a party and the benefit of which is
assigned to the Purchaser in accordance with Article 4, all of which are listed on Schedule "E"
attached hereto.
"Books and Records" means all of the books and records relating to the Purchased Assets and/or
the Business, including, without limitation, operating manuals, and all other documents, drawings,
files, records, correspondence, and other data and information in the possession of the Debtor
and/or the Vendor and related to the Purchased Assets and/or the Business, but specifically
excluding any of the foregoing as applicable to any Excluded Assets.
"Business" means the business operated by the Debtor, which consists of operating a grain
processing facility for various items in Plum Coulee, Manitoba
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"Business Day" means any day except Saturday, Sunday or statutory holidays in the Provinces of
Manitoba and Ontario.
"Canadian Dollars" means the lawful currency of Canada.
"Closing" means the completion of the purchase and sale of the Purchased Assets in accordance
with the provisions of this Agreement.
"Closing Date" means the date that is the next Business Day following ten (I 0) days after the
issuance of the Approval and Vesting Order.
"Closing Time" means 10:00 a.m. (Winnipeg time) on the Closing Date.
"Consent Required Contracts" means the contracts to which the Debtor is a party, and which
are not assignable in whole or in part without the consent, approval or waiver of the party or parties
thereto other than the Debtor, all of which are listed on Scheduled "G" attached hereto, and
"Consent Required Contract" means any one of them.
"Contract Assumed Liabilities" has the meaning given in Section 4.1 (b ).
"Contracts" means any written or oral agreements, contracts, personal property leases, real
property leases, licences from any Person, service contracts and any other similar written or oral
agreements between the Debtor and any Person relating in any way to the Purchased Assets and
"Contract" means any one of them.
"Court" has the meaning ascribed thereto in the recitals hereto.
"Cure Costs" means with respect to any Assigned Contract to be assigned on consent, where
consent is required, the amount, if any, required to be paid to a counterparty to secure its consent
to the assignment of the applicable Assigned Contract by the Vendor to the Purchaser (which
amount shall be set out on the form of contractual consent agreed to by the Vendor and the
counterparty to such Assigned Contract and approved by the Receiver).
"Debtor" has the meaning ascribed thereto in the recitals hereto.
"Deposit" has the meaning given in Section 3.l(b).
"Encumbrance" means any mortgage, charge, pledge, hypothec, security interest, assignment,
lien (statutory or otherwise, including construction liens), easement, title retention agreement or
arrangement, conditional sale, deemed or statutory trust, restrictive covenant or other encumbrance
of any nature which, in substance, secures payment or performance of an obligation, including the
following:
(a)

Mortgage No. 1222022/4 dated February 21, 2017 in favour of The TorontoDominion Bank;

(b)

Mortgage No. 1254133/4 dated July 3, 2020 in favour of Farm Credit Canada;
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(c)

Postponement of Rights No. 1254134/4 dated July 3 2020 from The TorontoDominion Bank (in Mortgage No. 1222022/4) in favour of Mortgage No.
1254133/4;

(d)

Notice of Appointment of a Receiver/Manager No. 1258409/4 dated November 27,
2020

(e)

Caveat No. 1258410/4 dated November 27, 2020;

(f)

Registration number 202020710006 pursuant to The Personal Property Security
Act (Manitoba) in favour of the Receiver;

(g)

Registration number 201702695100 pursuant to The Personal Property Security
A ct (Manitoba) in favour of The Toronto-Dominion Bank;

(h)

Registration number 202009290704 pursuant to The Personal Property Security
Act (Manitoba) in favour of Farm Credit Canada;

(i)

Registration file number 752438664 pursuant to the Personal Property Security Act
(Ontario) in favour of The Toronto-Dominion Bank; and

(j)

Registration file number 763030854 pursuant to the Personal Property Security Act
(Ontario) in favour of Farm Credit Canada.

"Excluded Assets" has the meaning given in Section 2.3.
"Final Order" means, at the relevant time or date, an Order of the Court that has not been vacated,
stayed, amended, reversed or modified, as to which no appeal or application for leave to appeal
therefrom has been filed, or if any appeal(s) or application(s) for leave to appeal therefrom have
been filed, any (and all) such appeal(s) or application(s) have been dismissed, quashed,
determined, withdrawn or disposed of.
"Governmental Authority" means any Canadian federal, provincial, state, municipal or local, or
other government, governmental, regulatory or administrative authority, agency or commission or
any court, tribunal or judicial or arbitral body having jurisdiction over the Purchased Assets.
"Hardware" means all information technology assets owned by the Debtor (such as desktops,
laptops, mobile phones, servers and related hardware), other than those expressly listed on
Schedule "D" attached hereto.
"ICA" means the Investment Canada Act, RSC 1985, c 28 (Pt Supp).
"Intellectual Property" means trademarks, distinguished guises, individual designs, drawings,
copyrights, fonnulae, processes, trade secrets, inventions, patent rights, patent registrations, patent
continuations or patents, whether domestic or foreign and whether registered or unregistered, and
all ·applications for registrations in respect thereof.
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"Interim Period" means the period from the date that this Agreement is entered into by the
parties hereto to the Closing Time.
"Lands" means the lands described in Schedule "B" attached hereto and all buildings,
improvements and structures thereon together with all fixtures, and chattels affixed thereto.

"Liability" means any debt, loss, damage, adverse claim, fines, penalties, liabilit-y or obligation
(whether direct or indirect, known or unknown, asserted or unasserted, absolute or contingent,
accrued or unaccrued, matured or unmatured, determined or determinable, disputed or undisputed,
liquidated or unliquidated, or due or to become due, and whether in or under statute, contract, tort,
strict liability or otherwise), and includes all costs and expenses relating thereto (including all fees,
disbursements and expenses of legal counsel, experts, engineers and consultants and costs of
investigation) and "Liabilities" means the plural thereof.

"Order" means any order, writ, judgment, injunction, decree, stipulation, determination or award
entered by or with any Governmental Authority.
"Parties" means the Vendor and the Purchaser and "Party" means any one of them.
"Permits and Licences" means any and all licences, permits, approvals, authorizations,
certificates, directives, Orders, variances, registrations, rights, privileges, concessions, granted,
conferred or otherwise created by any Governmental Authority and held by or on behalf of the
Vendor or other evidence of authority related to the Business issued to, granted to, conferred upon,
or otherwise created for the Vendor which relate to the ownership, maintenance, operation of the
Business or the Purchased Assets, including those listed on Schedule "G" attached hereto.
"Permitted Encumbrances" means, collectively, those Encumbrances specifically identified in
Schedule "C" hereto, and the following:
(a)

Encumbrances related to Taxes and utilities arising by operation of Applicable Law
(statutory or otherwise) which relate to or secure Liabilities that in each case are
not yet due or are not in arrears or, if due or in arrears, the validity of which is being
contested in good faith;

(b)

easements, covenants, rights of way and other restrictions if registered provided
that they are complied with in all material respects and do not, in the aggregate,
materially adversely affect the operation of the Business or the continued use of the
real property to which they relate after the Closing on substantially the same basis
as the Business is currently being operated and such real property is currently being
used;

(c)

registered agreements with municipalities or public utilities if they have been
complied with in all material respects or adequate security has been furnished to
secure compliance; and

(d)

registered easements on real property for the supply of utilities or telephone
services and for drainage, storm or sanitary sewers, public utilities lines, telephone
lines, cable television lines or other services, provided such easements have been
complied with in all material respects.
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''Person" is to be broadly interpreted and includes an individual, a corporation, a partnership, a
trust, an unincorporated organization, the government of a country or any political subdivision
thereof, or any agency or department of any such government, and the executors, administrators
or other legal representatives of an individual in such capacity.
"PST" means all provincial sales tax imposed under The Retail Sales Tax Act (Manitoba), CCSM,
c R 130, and in the regulations thereto.
"Purchased Assets" has the meaning given in Section 2.2.
"Purchase Price" has the meaning given in Section 3.l(a).
"Purchaser's Solicitors" means Davis Webb LLP.
"Receiver's Certificate" means the certificate attached to the Approval and Vesting Order
substantially in the form attached as Schedule "A" and which is to be delivered by the Vendor to
the Purchaser at the Closing Time in order to effect the transfer of the Purchased Assets to the
Purchaser free and clear of all Encumbrances other than Pennitted Encumbrances.
"Replacement Permit and Licence" means a new permit, licence, authorization, approval or
other similar item providing substantially equivalent rights to the Purchaser as the Vendor is
entitled to as of the Closing Date pursuant to the applicable Permit and Licence.
"Representative" when used with respect to a Person means each director, officer, employee,
consultant, subcontractor, financial adviser, legal counsel, accountant and other agent, adviser or
representative of that Person.
"Tangible Personal Property" means, collectively, all furniture, fixtures, buildings, equipment,
machinery, tools, trucks, trailers and other vehicles, office equipment, parts, supplies, computers,
technology and communications hardware and infrastructure, telephones and all other tangible
personal property related to the Business and located on the Lands, including those listed on
Schedule "D'' attached hereto.
"Taxes" means all tax.es, charges, fees, levies, imposts and other assessments, including all
income, sales, use, goods and services, harmonized, value added, capital, capital gains, alternative,
net worth, transfer, profits, withholding, payroll, employer health, excise, real property and
personal property taxes, and any other taxes, customs duties, fees, assessments or similar charges
in the nature of a tax, including, Canada Pension Plan and provincial pension plan contributions,
employment insurance payments and workers compensation premiums, together with any
instalments with respect thereto, and any interest, fines and penalties, imposed by any
Governmental Authority, and whether disputed or not.
"Transaction" means the sale and purchase of the Purchased Assets and all matters and
transactions ancillary thereto as contemplated by this Agreement.
"Transmission" has the meaning given in Section 6.4(g).
"Transfer Taxes" has the meaning given in Section 3.4(a).
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"Vendor" has the meaning given in the recitals above.
"Vendor's Solicitors" means MLT Aikins LLP.
"Warranty Rights" means the full benefit of all warranties and warranty rights (implied, express

or otherwise) of the Debtor against contractors or any other Person which may apply to any
Purchased Assets, but only to the extent that the same are capable of being assigned.
1.2

Headings and Table of Contents.

The division of this Agreement into Articles and Sections and the insertion of headings are for
convenience of reference only and shall not affect the construction or interpretation of this
Agreement.
1.3

No Strict Construction.

The language used in this Agreement is the language chosen by the Parties to express their mutual
intent, and no rule of strict construction shall be applied against any Party.
1.4

Number and Gender.

Unless the context requires otherwise, words importing the singular include the plural and vice
versa and words importing gender include all genders. Where the word "including" or "includes"
is used in this Agreement, it means "including (or includes) without limitation".
1.5

Business Days.

If any payment is required to be made or other action is required to be taken pursuant to this
Agreement on a day which is not a Business Day, then such payment or action shall be made or
taken on the next Business Day.
1.6

Currency and Payment Obligations.

Except as otherwise expressly provided in this Agreement:

1.7

(a)

All dollar amounts referred to in this Agreement are stated in Canadian Dollars;
and

(b)

any payment contemplated by this Agreement shall be made by cash, certified
cheque, wire transfer or any other method that provides immediately available
funds.

Calculation of Time.

In this Agreement, a period of days shall be deemed to begin on the first day after the event which
began the period and to end at 5:00 p.m. (Winnipeg time) on the last day of the period. If any
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period of time is to expire hereunder on any day that is not a Business Day, the period shall be
deemed to expire at 5:00 p.m. (Winnipeg time) on the next succeeding Business Day.
1.8

Statute References.

Any reference in this Agreement to any statute or any section thereof shall, unless otherwise
expressly stated, be deemed to be a reference to such statute or section as amended, restated or reenacted from time to time.
1.9

Section and Schedule References.

Unless the context requires otherwise, references in this Agreement to Sections or Schedules are
to Sections or Schedules of this Agreement. The Schedules to this Agreement, listed as follows,
are an integral part of this Agreement:
Schedule A
Schedule B
Schedule C
Schedule D
Schedule E
Schedule F
Schedule G

Form of Approval and Vesting Order
Lands
Permitted Encumbrances
Tangible Personal Property
Assigned Contracts
Consent Required Contracts
Permits and Licenses

ARTICLE2
PURCHASED ASSETS
2.1

Purchase and Sale of Purchased Assets.

At the Closing Time, subject to the terms and conditions of this Agreement and the Approval and
Vesting Order, the Vendor shall sell, and the Purchaser shall purchase, the Purchased Assets.
2.2

Purchased Assets.

At the Closing Time, subject to the tenns and conditions of this Agreement and the Approval and
Vesting Order, the Vendor shall sell and the Purchaser shall purchase all of the right, title, benefit
and interest of the Debtor in and to the following assets and property owned by the Debtor
(collectively, the "Purchased Assets"), which shall be free and clear of all Encumbrances other
than Permitted Encumbrances, to the extent and as provided for in the Approval and Vesting Order,
namely:
(a)

the Tangible Personal Property;

(b)

the benefit of all of the Assigned Contracts;

( c)

the Lands;

(d)

the Warranty Rights; and
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(e)
2.3

the Books and Records.

Excluded Assets.

The Purchased Assets shall not include any of the following (collectively, the "Excluded Assets"):
(a)

All cash on hand, cash equivalents and bank deposits;

(b)

all Accounts Receivable and related records;

(c)

all prepaid expenses and deposits;

(d)

all Intellectual Property owned or licensed by the Debtor;

(e)

all of the Debtor's inventory including work in process;

(f)

the Debtor's minute book and other corporate records;

(g)

the right to the name Global Grain Canada Ltd.;

(h)

any Hardware;

(i)

the proceeds of any and all refunds that may be due to the Debtor from the Canada
Revenue Agency and from any provincial tax authorities;

(j)

the benefit of any contracts, agreements and understandings to which the Debtor is
a party other than those contracts that are assigned to the Purchaser pursuant to
Article 4;

(k)

any legal files of the Debtor in the possession of or maintained by counsel for the
Debtor;

(1)

equipment, if any, leased pursuant to the terms of the contracts that are not Assigned
Contracts; and

(m)

any assets determined by the Court to not be the property of the Debtor.

Save and except as otherwise expressly set out herein, the Purchaser may, at its option, prior to the
Approval and Vesting Order being obtained, exclude any of the Purchased Assets from the
transaction contemplated hereby by delivering to the Vendor written notice of same, whereupon
such asset(s) shall be deemed to form part of the Excluded Assets, provided, however, that there
shall be no reduction in the Purchase Price as a result of such exclusion.
2.4

Delivery of Purchased Assets.

At Closing Time, the Purchaser will take possession of the Purchased Assets where situated.
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2.5

No Liabilities Assumed by Purchaser.

Save and except for Contract Assumed Liabilities accruing after Closing, if any, the Purchaser will
not assume, shall not be deemed to have assumed and shall not have any responsibility with respect
to any of the obligations, liabilities or commitments of the Debtor or the Vendor or with respect to
the Business or the Purchased Assets, whether known or unknown, direct or indirect, absolute,
fixed or contingent or otherwise, including:
(a)

all debt, including any obligations, liabilities or commitments to The TorontoDominion Bank and/or Farm Credit Canada;

(b)

the liabilities or obligations of the Debtor and/or the Vendor to the employees of
the Debtor and/or Business; and

(c)

all obligations and liabilities of the Receiver relating to the Excluded Assets.

ARTICLE3
PURCHASE PRICE

3.1

Purchase Price.

The Purchase Price will be satisfied by the Purchaser as follows:

3.2

(a)

The purchase price for the Purchased Assets is and shall be the sum of(the "Purchase Price"), subject to adjustments.

(b)

Contemporaneously with the execution and delivery of this Agreement by the
Purchaser, the Purchas~aid a deposit payable to the Vendor's Solicitors, in
trust, in the amount of- -(the "Deposit"). The Deposit shall be held, pending
Closing, by the Vendor's Solicitors in a non-interest-bearing trust account with a
Canadian chartered bank. If the Closing occurs, the Deposit shall be credited
against the Purchase Price. If the Closing does not occur, the Deposit shall be dealt
with as provided elsewhere in this Agreement.

Satisfaction of Purchase Price

The Purchaser shall satisfy the Purchase Price at the Closing Time by payment to the Receiver of
the Purchase Price, subject to adjustments, less the amount of the Deposit by wire transfer to an
account designated by the Receiver. In addition, the Cure Costs shall be paid or otherwise satisfied
by the Purchaser on behalf of the Vendor at Closing.
3.3

Allocation of Purchase Price.

The Purchase Price shall be allocated among the Purchased Assets in the manner agreed to by the
Purchaser and Vendor prior to Closing (acting reasonably), and the parties shall deliver an
Allocation of Purchase Price Agreement as part of the closing deliveries contemplated in Article
6 hereof, setting out the allocation of the Purchase Price among the Purchased Assets (the
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"Allocation of Purchase Price Agreement"). The parties further agree (i) to execute and file all
tax returns and prepare all financial statements, returns and other instruments on the basis of such
allocations, provided that each party shall be responsible for filing their own tax returns and paying
all taxes due thereunder of any kind whatsoever; and (ii) the allocation is without prejudice to the
rights of The Toronto-Dominion Bank and Farm Credit Canada as between themselves in regard
to the respective portions of the proceeds generated from the sale of the Purchased Assets they
hold security against.
3.4

Taxes
(a)

The Purchaser shall be liable for and shall pay all federal and provincial sales taxes
and all other similar taxes or other like charges properly payable by the Purchaser
in connection with the transfer of the Purchased Assets by the Vendor to the
Purchaser ("Transfer Taxes").

(b)

The Parties will use their commercially reasonable efforts in good faith to minimize
(or eliminate) any Transfer Taxes payable in respect of the Closing by, among other
things, making such elections and taking such steps as may be provided for under
that Act as may reasonably be requested by the Purchaser in connection with the
Closing. Without limitation, the Purchaser and the Vendor shall, if available,
jointly elect under subsection I 67(1) of the Excise Tax Act (Canada) in respect of
the sale and transfer of the Purchased Assets and the Purchaser shall file such
election with the applicable tax authorities within the time and in the manner
required by the relevant Applicable Law.

(c)

Purchaser shall self-assess and self-report and remit any PST payable with respect
to its purchase from the Vendor of used equipment, vehicles and any other
applicable Tangible Personal Property and any Transfer Taxes payable under the
Excise Tax Act (Canada) with respect to its purchase from the Vendor of the Lands
based, in each case, on the allocation of the Purchase Price as set forth in Section
3.3.

(d)

The Purchaser agrees to indemnify and save the Vendor harmless from and against
all claims and demands for payment of all taxes payable by Purchaser in connection
with the purchase of the Purchased Assets, including penalties and interest thereon
and any liability or costs incurred as a result of any failure to pay such taxes when
due.

3.5

Adjustments to Purchase Price.

The Purchase Price shall be adjusted as of the Closing Time for any realty taxes and local
improvement rates and charges (including any penalties and interest thereon), utilities and any
other items which are usually adjusted in purchase transactions involving assets similar to the
Purchased Assets as contemplated by this Agreement. The Vendor shall prepare a statement of
adjustments and deliver same with all supporting documentation to the Purchaser for its approval
no later than two (2) Business Days prior to the Closing Date. If the amount of any adjustments
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required to be made pursuant to this Agreement cannot be reasonably detennined as of the Closing
Date, an estimate shall be agreed upon by the Parties as of the Closing Date based upon the best
infonnation available to the Parties at such time, each Party acting reasonably, and such estimate
shall serve as a final determination.
ARTICLE4
ASSIGNMENT AND ASSUMPTION OF CONTRACTS, PERMITS AND LICENCES
4.1

4.2

4.3

Assignment of Assigned Contracts.
(a)

On or before five (5) Business Days prior to the motion brought for the Approval
and Vesting Order, the Purchaser may, in its sole discretion, designate any contract
to which the Vendor is a party to become an Assigned Contract in addition to those,
if any, listed on Schedule "E" attached hereto.

(b)

Subject to Section 4.2, on Closing, the Vendor shall be deemed to have assigned
the benefit of any Assigned Contract and the Purchaser shall be deemed to have
assumed, all of the Vendor's obligations and liabilities relating to such Assigned
Contract arising and accruing in respect of the period after Closing and not related
to any default existing at, prior to or as a consequence of the Closing or of the
assignment of such Assigned Contract (collectively, the "Contract Assumed
Liabilities"), in each case without payment of any additional consideration.

Consent Required Contracts.
(a)

Nothing in this Agreement shall be construed as an agreement to assign any
Consent Required Contract, unless the consent, approval or waiver required to
assign such Consent Required Contract has been given.

(b)

The Vendor and the Purchaser shall use reasonable commercial efforts to obtain the
consents, approvals and waivers required for the assignment of the Consent
Required Contracts that are designated as Assigned Contracts.

(c)

Unless the Parties otherwise agree, to the extent that any Cure Costs are payable
with respect to any Assigned Contract, the Purchaser shall pay all such Cure Costs
in the manner set out in the consent of the applicable counterparty or as otherwise
may be agreed to by the Purchaser and such counterparty. The Cure Costs as paid
by the Purchaser shall be in addition to the Purchase Price received by the Vendor
for the Purchased Assets.

Transfer and Assignment of Permits and Licences.

(a)
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the Purchaser. The Purchaser: (a) shall pay all costs required to be paid to third
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parties and/or Governmental Authorities in connection with obtaining the
assignment or transfer of any Permit and Licence to the Purchaser, or reissuance
thereof (which costs shall be in addition to the Purchase Price); and (b) shall
reimburse the Vendor to the extent ofany third party costs and/or any costs payable
to Governmental Authorities that are incurred by the Vendor in connection with
obtaining the assignment or transfer of any Permit and Licence to the Purchaser or
obtaining any Replacement Permit and Licence (which costs shall be in addition to
the Purchase Price), and provided, however, that the Vendor provide evidence of
such third party costs and/or Governmental Authority costs satisfactory to the
Purchaser, acting reasonably, and such third party costs and/or Governmental
Authority costs shall exclude all salaries, fees and costs of any and all consultants,
employees, counsel or other representatives of the Vendor related to such
assignment and transfer.
(b)

At the Closing Time, on and subject to the terms and conditions of this Agreement
and the Approval and Vesting Order, all of the Vendor's and/or Debtor's rights,
benefits and interests in, to and under the Permits and Licences, to the extent
assignable, shall be assigned to the Purchaser, the consideration for which is
included in the Purchase Price.

(c)

Notwithstanding anything in this Agreement to the contrary, this Agreement shall
not constitute an agreement to assign or otherwise transfer any Permit and Licence
to the extent such Permit and Licence is not assignable or transferable under
Applicable Law or the terms of the applicable Permit and Licence provide that it is
not assignable without the consent of another Person, unless such consent has been
obtained.

(d)

Notwithstanding anything in this Agreement to the contrary, if the consent or
approval of any Person is required to assign or otherwise transfer a Permit and
Licence, but such consent or approval is not obtained prior to Closing: (a) the
Vendor and the Purchaser shall use their commercially reasonable efforts to obtain
the necessary consents or approvals to the assignment or transfer of such Permit
and Licence to the Purchaser or the Purchaser shall use its commercially reasonable
efforts to obtain (with commercially reasonable assistance from the Vendor) a
Replacement Permit and Licence thereof, in each case, as soon as practicable
following Closing: (b) neither Party shall be considered to be in breach of this
Agreement; (c) the failure to assign or otherwise transfer such Permit and Licence
or obtain any Replacement Permit and Licence, shall not be a condition to Closing,
(d) the Purchase Price shall not be subject to adjustment; and (e) the Closing shall
not be delayed.

(e)

To the extent that a Permit and Licence is not assignable or otherwise transferrable
by the Vendors to the Purchaser, the Purchaser, at its sole and exclusive effort, shall
use commercially reasonable efforts to obtain a Replacement Permit and Licence
in connection with the purchase and sale of the Purchased Assets. The Purchaser
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shall pay all costs required in connection with obtaining any Replacement Pennit
and Licence (which shall be in addition to the Purchase Price).

ARTICLES
PRE-CLOSING MATTERS AND COVENANTS

5. I

Pre-Closing Risk and Post-Damage Entitlements.

The Purchased Assets are and shall remain at the Vendor's risk until Closing and the Vendor shall
hold all insurance policies and the proceeds thereunder, in trust, for the Parties as their respective
interests may appear pending Closing. From and after Closing, the Purchased Assets shall be at
the risk of the Purchaser. In the event that the Purchased Assets shall be damaged prior to Closing,
then the Vendor shall advise the Purchaser, in writing, within two (2) Business Days of the Vendor
learning of same. In the event that the Purchased Assets shall be materially damaged prior to
Closing then either Party shall be entitled, in its sole and absolute discretion, to elect to tenninate
this Agreement by notice, in writing, to the other Party to be provided within ten (10) Business
Days of the Purchaser being advised by the Vendor of such damage and in such event the Parties
hereto shall be released from all obligations and liabilities hereunder and the Deposit shall be
returned to the Purchaser without any deductions. If the Parties shall not elect to terminate this
Agreement as set out above, then the Transaction contemplated hereunder shall be completed and
the Purchaser shall be entitled to an proceeds of insurance payable in respect thereof, if any. For
the purposes of this Section, material damage shall be deemed to have occurred if the loss or
damage to the Purchased Assets exceeds 20% of the total Purchase Price (inclusive of the Deposit).

5.2

Motion for Approval and Vesting Order.

This Agreement is subject to Court approval, and Closing is subject to the granting of the Approval
and Vesting Order. The Vendor shall file with the Court, as soon as reasonably practicable
following execution and delivery of this Agreement, a motion seeking the Court's granting of the
Approval and Vesting Order. The Receiver shall use its commercially reasonable efforts to have
the Court issue the Approval and Vesting Order. The Purchaser shall cooperate with the Vendor
in their efforts to obtain the Approval and Vesting Order. T he Purchaser, at its own expense, will
promptly provide to the Vendor all such information within its possession or under its control as
the Vendor may reasonably request to obtain the Approval and Vesting Order. If an appeal is taken
or a stay pending appeal is requested with respect to the Approval and Vesting Order, the Receiver
shall promptly notify the Purchaser of such appeal or stay request and shall promptly provide to
the Purchaser a copy of the related notice(s) or order(s) and written notice of any motion or
application filed in connection with any appeal from such orders. The Receiver shall use
commercially reasonable efforts to diligently prosecute the dismissal of any motion for any such
leave to appeal, appeal, or stay request.
5.3

Books and Records.

T he Purchaser shall use commercially reasonable efforts to preserve and keep the Books and
Records acquired by it pursuant to this Agreement for a period of six (6) years after Closing, or
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for any longer periods as may be required by any Applicable Laws applying to such Books and
Records. On reasonable prior notice, the Purchaser shall make such Books and Records, in the
manner preserved by the Purchaser, which may be in electronic form only, , available to the
Vendor, and their respective Representatives and successors, and any trustee in bankruptcy of the
Debtor, as they may reasonably require, during normal business hours, and shall permit any of the
foregoing Persons to take copies of such Books and Records as they may reasonably require, all
at the sole cost and expense of the Vendor.

5.4

Satisfaction of Conditions

The Party or Parties noted below shall cooperate with the other Party or with one another, as the
case may be, and shall use commercially reasonable efforts and take such steps as are reasonably
necessary to satisfy, by the applicable time for each:

5.5

(a)

the Vendor with respect to the conditions under Section 7.1;

(b)

the Purchaser with respect to the conditions under Section 7.2; and

(c)

both Parties with respect to the conditions under Section 7.3.

Access.

The Purchaser and its Representatives shall, upon providing the Vendor with reasonable advance
notice, have reasonable access to the Purchased Assets during normal business hours in the Interim
Period for the purpose of enabling the Purchaser, at its sole cost and expense (regardless ofresults),
to review and observe the Purchased Assets as it deems appropriate, provided that such activities
shall not in any way unduly interfere with the use of the Purchased Assets. The Purchaser agrees
that such review and observance shall not involve in any way any Governmental Authority and
specifically acknowledges and agrees that it shall not request or, through its actions, prompt or
cause any tests or inspections to be made by any Governmental Authority. Such inspection may,
if the Receiver so desires, be conducted in the presence of a Representative of the Receiver. In
addition, the Purchaser and its Representatives shall have access to the Purchased Assets on the
Closing Date to confirm and verify, but without conducting any testing, that the Tangible Personal
Property is situated on the Lands. Such confirmation and verification may, if the Receiver so
desires, be conducted in the presence of a Representative of the Receiver.
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ARTICLE6
CLOSING ARRANGEMENTS

6.1

Closing.

The Closing shall take place virtually on the Closing Date by electronic exchange of the closing
documents and closing funds as between the Vendor's Solicitors and the Purchaser's Solicitors
under reasonable and customary escrow conditions, including that the Purchase Price, will be held
in escrow and not released until such time as the Purchaser has received confirmation from the
Morden Land Titles Office of the registration of the Transmission together with the supporting
documents, free and clear of all Encumbrances, other than Permitted Encumbrances.

6.2

Covenant to Assist

The Receiver shall use commercially reasonable efforts to assist and co-operate with the Purchaser
in the event that the Morden Land Titles Office rejects the registration of the Transmission or any
of the supporting documents for any reason, and the Receiver shall use commercially reasonable
efforts to correct any deficiency that the Receiver is able to correct, in order to make the
Transmission registerable consistent with the terms of this Agreement.
6.3

Post-Closing Receipts

If, following the Closing Date, any of the Purchased Assets are paid to or otherwise received by
the Vendor, or if any of the Excluded Assets are paid to or otherwise received by the Purchaser,
then the Vendor or the Purchaser, as the case may be, shall hold such assets in trust for the other
and shall promptly deliver such assets to the Vendor or the Purchaser, as the case may be.
6.4

Vendor's Closing Deliveries.

At the Closing, the Vendor shall deliver or cause to be delivered to the Purchaser or the Purchaser's
Solicitors the following documents, in the form and substance satisfactory to the Purchaser acting
reasonably,:
(a)

If available, the tax election as contemplated by Section 3.4(b) executed by the
Vendor;

(b)

a certificate, dated as of the Closing Date, confirming that all of the representations
and warranties of the Vendor contained in this Agreement are true as of the Closing
Date, with the same effect as though made on and as of the Closing Date and (ii)
that all covenants of the Vendor to be performed by the Closing Date have been
performed;

(c)

written confirmation that all conditions in Sections 7.2 and 7.3, on the Vendor's
behalf, have been satisfied or waived.

(d)

Allocation of Purchase Price Agreement;
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6.5

(e)

A true copy ofthe Approval and Vesting Order as issued by the Court and the duly
executed Receiver's Certificate;

(t)

all deeds of conveyance, bills of sale, assurances, transfers, assignments, consents,
and such other agreements, documents and instruments as may be reasonably
requested by the Purchaser or the Purchaser's Solicitors to complete the
transactions provided for in this Agreement;

(g)

without limitation, a duly executed transmission (the "Transmission") in the form
prescribed by The Real Property Act (Manitoba) or such other deed of conveyance
as is required to enter the Purchaser as the owner of the Lands free and clear of any
Encumbrances, save and except the Permitted Encumbrances;

(h)

without limitation, a duly executed bill of sale in respect of the Tangible Personal
Property forming part of the Purchased Assets;

(i)

reliance letters with respect to the phase I environmental assessment reports
respecting the Lands allowing the Purchaser to rely on same to the same extent as
the Receiver;

(j)

keys, access cards and security codes, if any, in the Vendor' s possession that relate
to the Purchased Assets; and
'

(k)

such further and other documentation as is referred to in this Agreement or as the
Purchaser may reasonably require to give effect to this Agreement which shall be
prepared by the Purchaser at its sole expense and be in form and substance
satisfactory to the Receiver, acting reasonably.

Purchaser's Closing Deliveries.

At the Closing, the Purchaser shall deliver or cause to be delivered to the Vendor or the Vendor's
Solicitors the following documents, in the form and substance satisfactory to the Vendor acting
reasonably, and payments:
(a)

the Purchase Price, subject to adjustments, less the Deposit;

(b)

to the extent payable on Closing, evidence that Cure Costs (if any) in respect of
each Assigned Contract have been paid in accordance with the consent of the
applicable counterparty or as otherwise agreed upon by the Purchaser and such
counterparty;

(c)

if available, the tax election as contemplated by Section 3.4(b) executed by the
Purchaser;

( d)

Allocation of Purchase. Price Agreement;
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6.6

(e)

a certificate, dated as of the Closing Date, confirming that (i) all of the
representations and warranties of the Purchaser contained in this Agreement are
true as of the Closing Date, with the same effect as though made on and as of the
Closing Date and (ii) that each of the covenants of the Purchaser to be performed
by the Closing Date have been performed;

(f)

written confirmation that all conditions in Sections 7.1 and 7.3, on the Purchaser's
behalf, have been satisfied or waived; and

(g)

such further and other documentation as is referred to in this Agreement or as the
Receiver may reasonably require to give effect to this Agreement.

Confidentiality.

Both prior to the Closing Date and, if the sale and purchase of the Purchased Assets hereunder
fails to occur for whatever reason thereafter, the Purchaser will not disclose to anyone or use for
its own or for any purpose other than the purpose contemplated by this Agreement any confidential
information concerning the Debtor or the operations obtained by the Purchaser pursuant hereto,
and will hold all such information in the strictest confidence and, if the sale and purchase of the
Purchased Assets hereunder fails to occur for whatever reason, will return all documents, records
and all other information or data relating to Debtor or to the operations which the Purchaser
obtained pursuant to this Agreement. The Purchaser acknowledges that until and subject to
Closing, such confidential information is the sole property of the Debtor and, except for the use of
such confidential information by the Purchaser to evaluate the within transaction during its due
diligence therefor, the Debtor is the sole Person entitled to use, exploit and benefit from such
confidential information.

ARTICLE7
CONDITIONS OF CLOSING
7.1

Purchaser's Conditions.

The Purchaser shall not be obligated to complete the purchase and sale of the Purchased Assets
pursuant to this Agreement unless, at or before the Closing Time, each of the following conditions
has been satisfied, it being understood that the following conditions are included for the exclusive
benefit of the Purchaser and may be waived, in whole or in part, in writing by the Purchaser at any
time; and the Vendor agrees with the Purchaser to take all such actions, steps and proceedings
within its reasonable control as may be necessary to ensure that the following conditions are
fulfilled at or before the Closing Time:
(a)

All representations and warranties of the Vendor contained in this Agreement shall
be true as of the Closing Time with the same effect as though made as of that time;

(b)

the Vendor shall have performed and complied with all of the terms and conditions
in this Agreement on its part to be performed or complied with at or before Closing
Time and shall have executed and delivered or caused to have been executed and
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delivered to the Purchaser at the Closing Time all the documents contemplated in
Section 6.4 or elsewhere in this Agreement;

7.2

(c)

there shall be no action, litigation or proceedings pending or threatened or order
issued by a court against either of the parties, or involving any of the Purchased
Assets, for the purpose of enjoining, preventing or restraining the completion of the
Transaction; and

(d)

the Vendor shall have provided to the Purchaser reliance letters respecting phase I
environmental assessment reports with respect to the Lands, in the form and content
satisfactory to the Purchaser in its sole and absolute discretion.

Vendor's Conditions.

The Vendor shall not be obligated to complete the transactions contemplated by this Agreement
unless, at or before the Closing Time, each of the following conditions bas been satisfied, it being
understood that the following conditions are included for the exclusive benefit of the Vendor, and
may be waived, in whole or in part, in writing by the Vendor at any time; and the Purchaser agrees
with the Vendor to take all such actions, steps and proceedings within the Purchaser's reasonable
control as may be necessary to ensure that the following conditions are fulfilled at or before the
Closing Time:

7.3

(a)

All representation and warranties of the Purchaser contained in this Agreement
shall be true as of the Closing Time with the same effect as though made as of that
time;

(b)

the Purchaser shall have performed and complied with all of the terms and
conditions in this Agreement on its part to be to be performed by or complied with
at or before the Closing Time and shall have executed and delivered or caused to
have been executed and delivered to the Vendor at the Closing Time all the
documents contemplated in Section 6.5 or elsewhere in this Agreement; and

(c)

there shall be no action, litigation or proceedings pending or threatened or order
issued by a court against either of the parties, or involving any of the Purchased
Assets, for the purpose of enjoining, preventing or restraining the completion of the
Transaction.

Mutual Conditions

The obligations of the Vendor and the Purchaser hereunder are subject to the satisfaction of, or
compliance with, at or before the Effective Time, the following mutual conditions:
(a)
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(b)

the Approval and Vesting Order will not have been stayed, varied or vacated and
no order will have been issued and no action or proceeding will be pending to
restrain or prohibit the completion of the transactions herein contemplated; and

(c)

during the Interim Period, no Governmental Authority shall have enacted, issued,
or promulgated any Final Order or Applicable Law which has the effect of: (a)
making any of the transactions contemplated by this Agreement illegal; or (b)
otherwise prohibiting, preventing or restraining the consummation of any of the
transactions contemplated by this Agreement.

The Parties hereto acknowledge that the foregoing conditions are for the mutual benefit of the
Vendor and the Purchaser and may only be waived by both Parties.
7.4

Receiver's Certificate.

When the conditions to Closing set out in Sections 7.1, 7.2 and 7.3, have been satisfied and/or
waived by the Vendor and/or the Purchaser, as applicable, the Vendor and the Purchaser will each
deliver to the Receiver written confinnation that such conditions of Closing, as applicable, have
been satisfied and/or waived and upon the payment in full of the Purchase Price on the Closing
Date, and the payment in full of any Cure Costs payable by the Purchaser on Closing, the Receiver
shall: (a) issue forthwith its Receiver's Certificate concurrently to the Vendor and the Purchaser,
at which time the Closing will be deemed to have occurred, subject to the Purchase Price being
held in escrow, as provided in Section 6.1; and (b) file as soon as practicable a copy of the
Receiver's Certificate with the Court (and shall provide confirmation of such filing to the Vendor
and the Purchaser). In regard to the foregoing, the Receiver will be relying exclusively on the basis
of the certificates to be provided as per this Section 7.4 and without any obligation whatsoever to
verify the satisfaction or waiver of the applicable conditions.
ARTICLE8
REPRESENTATIONS AND WARRANTIES

8.1

Representations and Warranties of the Purchaser.

The Purchaser represents and warrants as follows to the Vendor at the date of this Agreement and
at the Closing Date and acknowledges and confirms that the Vendor is relying on such
representations and warranties in connection with the sale by the Vendor of the Purchased Assets:
(a)

Incorporation and Power. The Purchaser is a corporation duly incorporated under
the Applicable Laws of the jurisdiction of its incorporation and is duly organized,
validly subsisting and in good standing under such Applicable Laws.

(b)

Due Authorization. The Purchaser has all necessary corporate power, authority and
capacity to enter into this Agreement and all other agreements and instruments to
be executed by it as contemplated by this Agreement and to carry out its obligations
under this Agreement and such other agreements and instruments. The execution
and delivery of this Agreement and such other agreements and instruments and the
completion of the transactions contemplated by this Agreement and such other
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agreements and instruments have been duly authorized by all necessary corporate
action on the part of the Purchaser.
(c)

Enforceability of Obligations. This Agreement constitutes a valid and binding
obligation of the Purchaser enforceable against the Purchaser in accordance with
its terms subject, however, to limitations on enforcement imposed by bankruptcy,
insolvency, reorganization or other Applicable Laws affecting the enforcement of
the rights of creditors or others and to the extent that equitable remedies such as
specific performance and injunctions are only available in the discretion of the court
from which they are sought.

(d)

Financial Ability. The Purchaser has the financial ability through its own resources
or through financing that has been arranged with a recognized financial lending
institution, to close the transaction contemplated herein and pay the balance of the
Purchase Price and the Cure Costs on the Closing Date. The Purchaser confirms
that it has delivered to the Vendor evidence of such financial ability by way of a
copy of a binding commitment letter or letter from its banking institution
confirming the foregoing, and which is satisfactory to the Vendor.

(e)

Brokers and Finders. There are no claims for brokerage commissions, finders' fees

or similar compensation in connection with the transactions contemplated by this
Agreement based on any arrangement or agreement made by or on behalf of the
Purchaser.
(f)

Approvals. No consent, waiver, authorization or approval of any Person and no

notice or declaration to or filing or registration with any Governmental Authority
is required in connection with the execution and delivery by the Purchaser of this
Agreement or all other agreements and instruments to be executed by the Purchaser
or the performance of its obligations hereunder or thereunder.
(g)

8.2

ICA. The Purchaser is not a "non-Canadian" within the meaning of the !CA, or, if
the Purchaser is a "non-Canadian", the Purchaser is a "WTO investor" within the
meaning of the !CA.

Representations and Warranties of the Vendor.

The Vendor represents and warrants as follows to the Purchaser at the date of this Agreement and
at the Closing Date and acknowledges and confirms that the Purchaser is relying upon such
representation and warranties in connection with the purchase of the Purchased Assets:
(a)

Authority to Sell. Subject to obtaining the Approval and Vesting Order prior to

Closing, on Closing the Vendor shall have the power and authority to sell the
Purchased Assets, in accordance with the terms and conditions of this Agreement
and the Approval and Vesting Order.
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(b)

Appointment. The Receiver has been appointed by the Court as receiver and
manager of all assets, undertaking and properties of the Debtor pursuant to the
Appointment Order.

(c)

Enforceability ofObligations. Subject to the issuance of the Approval and Vesting
Order and any other orders required by the Court in connection with the transactions
contemplated herein, this Agreement constitutes a valid and legally binding
obligation of the Receiver, enforceable against the Receiver in accordance with its
terms. This Agreement has been duly executed and delivered by the Receiver.

(d)

Brokers and Finders. There are no claims for brokerage commissions, finders' fees
or similar compensation in connection with the transactions contemplated by this
Agreement based on any arrangement or agreement made by or on behalf of the
Vendor.

(e)

Taxes. The Debtor is a registrant for the purposes of the tax imposed under Part IX
of the Excise Tax Act (Canada) and has been assigned GST registration number
892285438 RT0002.

8.3

Survival of Representations and Warranties.

The representations and warranties of the Purchaser and Vendor contained in Sections 8.1 and 8.2,
respectively, or any other agreement, certificate or instrument delivered pursuant to this
Agreement shall survive the Closing for three (3) months.
8.4

"As is, Where is".

The Purchaser acknowledges that the Vendor is selling the Purchased Assets on an "as is, where
is" basis as they shall exist on the Closing Date. The Purchaser further acknowledges that it has
entered into this Agreement on the basis that the Purchaser has conducted such inspections of the
condition ofand title to the Purchased Assets as it deemed appropriate and has satisfied itself with
regard to these matters. No representation, warranty or condition is expressed or can be implied as
to title, Encumbrances, description, fitness for purpose, merchantability, condition, quantity or
quality or in respect of any other matter or thing whatsoever concerning the Purchased Assets or
the right of the Vendor to sell or assign same, save and except as expressly represented or
warranted herein. Without limiting the generality of the foregoing, any and all conditions,
warranties or representations expressed or implied pursuant to The Sale ofGoods Act (Manitoba)
or similar legislation do not apply hereto and have been waived by the Purchaser. The description
of the Purchased Assets contained in Section 2.2 is for the purpose of identification only. No
representation, warranty or condition has or will be given by the Vendor concerning completeness
or the accuracy of such descriptions. The Purchaser further acknowledges that all written and oral
information (including, without limitation, analyses, financial information and projections,
compilations and studies) obtained by the Purchaser from the Vendor with respect to the Purchased
Assets or otherwise relating to the transactions contemplated in this Agreement has been obtained
for the convenience of the Purchaser only and is not warranted to be accurate or complete. The
Purchaser further acknowledges that the Vendor shall be under no obligation to deliver the
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Purchased Assets to the Purchaser and that it shall be the Purchaser's responsibility to take
possession of the Purchased Assets. Without limiting the generality of the foregoing:
(a)

The Vendor has made no representation or warranty as to any regulatory approvals,
licences, permits, consents or authorizations, including the Permits and Licences,
that may be needed to complete the transactions contemplated by this Agreement
or to operate or carry on the Business or any portion thereof, and the Purchaser is
relying entirely on its own investigation, due diligence and inquiries in connection
with such matters;

(b)

all written and oral information or data obtained from the Receiver and the Vendor,
including in any teaser letter, asset listing, confidential information memorandum
or other document made available to the Purchaser (including in certain "data
rooms", management presentations, site visits and diligence meetings or telephone
calls), with respect to the Purchased Assets, and the Business has been obtained for
the convenience of the Purchaser only, and the Receiver and the Vendor have made
no representation or warranty, express or implied, statutory or otherwise as to the
accuracy or completeness of any such information;

(c)

any information or data regarding or describing the Purchased Assets or the
Business or in any other agreement or instrument contemplated hereby, is for
identification purposes only, is not relied upon by the Purchaser, and no
representation, warranty or condition, express or implied, has or will be given by
the Receiver, the Vendor or any other Person concerning the completeness or
accuracy of such information or descriptions;

(d)

except as otherwise expressly provided in this Agreement, the Purchaser hereby
unconditionally and irrevocably waives any and all actual or potential rights or
claims the Purchaser might have against the Receiver or any employee of the
Receiver pursuant to any warranty, express or implied, legal or conventional, of
any kind or type, other than those representations and warranties of the Vendor
expressly set forth in Section 8.2. Such waiver is absolute, unlimited, and includes,
but is not limited to, waiver of express warranties, implied warranties, warranties
of fitness for a particular use, warranties of merchantability, warranties of
occupancy, strict liability and claims of every kind and type, including claims
regarding defects, whether or not discoverable or latent, product liability claims, or
similar claims, and all other claims that may be later created or conceived in strict
liability or as strict liability type claims and rights; and

(e)

this Section 8.4 shall not merge on Closing and is deemed incorporated by reference
in all Closing documents and deliveries.
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ARTICLE9
TERMINATION

9.1

Termination by the Parties

This Agreement may be terminated at any time at or before the Closing Time, subject to Section
9.2, as provided below:

9.2

(a)

upon the mutual written agreement of the Vendor and the Purchaser;

(b)

by the Purchaser by written notice to the Vendor ifthere has been a material breach,
inaccuracy in any representation or warranty, or material failure to perform any
covenant or agreement made by the Vendor under this Agreement that would give
rise to the failure of any of the conditions specified in Section 7.1 or Section 7.3 to
be satisfied, and such breach, inaccuracy or failure cannot be cured by the Vendor
by the Closing; provided that (i) such breach has not been waived by the Purchaser
or cured by the earlier of (A) ten (10) days following notice thereof, or (B) March
26, 2021 or such later date as may be agreed upon by the Parties, and (ii) the
Purchaser is not then in material breach of any provision of this Agreement; or

(c)

by the Vendor by written notice to the Purchaser if there has been a material breach,
inaccuracy in any representation or warranty, or material failure to perform any
covenant or agreement made by the Purchaser under this Agreement that would
give rise to the failure of any of the conditions specified in Section 7.2 or Section
7.3 to be satisfied, and such breach, inaccuracy or failure cannot be cured by the
Purchaser by the Closing; provided that (i) such breach has not been waived by the
Vendor or cured by the earlier of (A) ten (10) days following notice thereof, or (B)
March 26, 2021 or such later date as may be agreed upon by the Parties, and (ii) the
Vendor is not then in material breach of any provision of this Agreement; or

(d)

by Purchaser or the Vendor, by written notice to the other Party, if any of the
conditions specified in Section 7.3 shall not have been fulfilled on or before March
26, 2021, or such later date as may be agreed upon by the Parties unless, due to no
fault of the Parties.

Effect of Termination

(a)

If this Agreement is terminated pursuant to Section 9. l (a), 9.l(b) or 9.l(d), all the
obligations of both the Vendor and the Purchaser pursuant to this Agreement shall
be at an end, the Parties shall be released from their respective obligations pursuant
thereto, and the Purchaser shall be entitled to have the Deposit returned forthwith
without interest and without deduction; and

(b)

If this Agreement is terminated pursuant to Section 9.l(c), the Deposit shall be
forfeited to the Vendor as liquidated damages, and the Vendor shall have the right
to pursue any other rights and remedies against the Purchaser available at law or in
equity.
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ARTICLE 10
GENERAL
10.1

Further Assurances.

Each Party shall promptly do, execute, deliver or cause to be done, executed and delivered all
further acts, documents and things in connection with this Agreement that the other Party may
reasonably require, for the purposes of giving effect to this Agreement.
I 0.2

Expenses.

Each Party shall be responsible for its own legal and other expenses (including any taxes imposed
on such expenses) incurred in connection with the negotiation, preparation, execution, delivery
and performance of this Agreement and the transactions contemplated by this Agreement and for
the payment of any broker's commission, finder's fee or like payment payable by it in respect of
the purchase and sale of the Purchased Assets pursuant to this Agreement.
10.3

Announcements.

Except as required by Applicable Law, all public announcements concerning the transactions
provided for in this Agreement or contemplated by this Agreement shall be jointly approved as to
form, substance and timing by the parties to this Agreement after consultation.
10.4

Notices.
(a)

Any notice, certificate, consent or other communication required or permitted to be
given or made under this Agreement shall be in writing and shall be effectively
given and made if (i) delivered personally, (ii) sent by prepaid courier service or
mail, or (iii) sent by fax, e-mail or other similar means ofelectronic communication,
in each case to the applicable address set out below:

ifto the Vendor, to:
BOO Canada Limited
20 Wellington Street East
Suite 500
Toronto, Ontario M5E l CS
Attention:
Email:

Josie Parisi
jparisi@bdo.ca

with a copy to:
MLT Aikins LLP
30th Floor, 360 Main Street
Winnipeg, Manitoba R3C 4G 1
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Attention:
Email:

JJ Burnell / Ryan Hallman
jburnell@mltaikins.com I rhallman@mltaikins.com

if to the Purchaser, to:
c/o ETG Commodities Inc.
660 I Goreway Drive, Unit B
Mississauga, Ontario L4V IV6
Attention:
Rav Kapoor, President/ Mirjana Milesevic, Chief Financial
Officer
Fax: 416-900-4149
Email: rav.kapoor@etgworld.com / mirjana.milesevic@etgworld.com
with a copy to:
Davis Webb LLP
24 Queen Street, East, Suite 800
Brampton, Ontario L6V IA3
Attention:
Email:

I 0.5

Barbara Skupien
bskupien@daviswebb.com

(b)

Any such communication so given or made shall be deemed to have been given or
made and to have been received on the day of delivery if delivered, or on the day
of faxing or sending by other means of recorded electronic communication,
provided that such day in either event is a Business Day and the communication is
so delivered, faxed or sent before 4:30 p.m. on such day. Otherwise, such
communication shall be deemed to have been given and made and to have been
received on the next following Business Day. Any such communication sent by
mail shall be deemed to have been given and made and to have been received on
the fifth (5 th) Business Day following the mailing thereof; provided however that
no such communication shall be mailed during any actual or apprehended
disruption of postal services. Any such communication given or made in any other
manner shall be deemed to have been given or made and to have been received only
upon actual receipt.

(c)

Any Party may from time to time change its address under this Section 10.4 by
notice to the other Party given in the manner provided by this Section.

Time of Essence.

Time shall be of the essence of this Agreement in all respects.
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I 0.6

Time Periods.

Unless otherwise specified, time periods within or following which any payment is to be made or
act is to be done shall be calculated by excluding the day on which the period commences and
including the day on which the period ends and by extending the period to the next Business Day
following if the last day of the period is not a Business Day.

l 0.7

Entire Agreement.

This Agreement and the agreements and other documents required to be delivered pursuant to this
Agreement, constitute the entire agreement between the Parties and set out all the covenants,
promises, warranties, representations, conditions, understandings and agreements between the
Parties pertaining to the subject matter of this Agreement and supersede all prior agreements,
understandings, negotiations and discussions, whether oral or written. There are no covenants,
promises, warranties, representations, conditions, understandings or other agreements, oral or
written, express, implied or collateral between the Parties in connection with the subject matter of
this Agreement except as specifically set forth in this Agreement and any document required to be
delivered pursuant to this Agreement.
10.8

Amendments and Waiver.

No amendment of any provision of this Agreement shall be valid unless the same shall be in writii:ig
and signed by the Purchaser and the Vendor. The Vendor and the Purchaser may consent to any
such amendment at any time prior to the Closing. No waiver by either Party of any default,
misrepresentation, or breach of warranty or covenant hereunder, whether intentional or not, shall
be deemed to extend to any prior or subsequent default, misrepresentation, or breach of warranty
or covenant hereunder or affect in any way any rights arising by virtue of any prior or subsequent
such occurrence.
10.9

Severability.

Any provision of this Agreement which is prohibited or unenforceable in any jurisdiction shall, as
to that jurisdiction, be ineffective to the extent of such prohibition or unenforceability and shall be
severed from the balance of this Agreement, all without affecting the remaining provisions of this
Agreement or affecting the validity or enforceability of such provision in any other jurisdiction.

l 0.10 Language.
The Parties have required that this Agreement and all deeds, documents and notices relating to this
Agreement be drawn up in the English language.

I 0.11 Receiver's Capacity.
The Purchaser acknowledges and agrees that BDO Canada Limited, acting in its capacity as Courtappointment receiver and manager of all the assets, undertakings, and properties of Global Grain
Canada Ltd., wilt have no liability in connection with this Agreement whatsoever in its capacity
as receiver, in its personal or corporate capacity or otherwise. Notwithstanding and for greater
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certainty, the foregoing will not relieve the Receiver from its obligation to return the Deposit to
the Purchaser in accordance with the terms of this Agreement.
10.12 Governing Law.
This Agreement shall be governed by and construed in accordance with the laws of the Province
of Manitoba and the laws of Canada applicable therein.
10.13 Successors and Assigns.
This Agreement shall be binding upon and enure to the benefit of the parties hereto and their
respective successors and permitted assigns.
10.14 Assignment.
This Agreement may not be assigned by the Purchaser except with the prior written consent of the
Vendor, which consent shall not be unreasonably withheld or delayed. Notwithstanding the
foregoing, the Purchaser shall have the right, until five (5) Business Days prior to the granting of
the Approval and Vesting Order, upon written notice to the Vendor's solicitors, to assign, in whole
or in part, its rights to acquire the Purchased Assets hereunder to any company or companies
affiliated (as that term is defined in The Corporations Act (Manitoba)) with the Purchaser, provided
that such assignment shall not release the Purchaser from its obligations under this Agreement.
10.15 No Third Party Beneficiaries.
This Agreement shall not confer any rights or remedies upon any Person other than the Parties and
their respective successors and permitted assigns or as specifically referred to herein.
10.16 Open for Acceptance.
The offer provided under this Agreement by the Purchaser shall be irrevocable by the Purchaser
until 5:00 p.m. on the 22nd day of February, 2021, and after which time this Agreement shall be
null and void if not accepted by the Vendor.

I 0.17 Counterparts.
This Agreement may be executed in counterparts including by way of stamp signature or DocuS ign
signature duly authorized by the signatory parties, and such counterparts together shall constitute
a single instrument. Delivery of an executed counterpart of this Agreement by electronic means,
including, without limitation, by facsimile or email transmission or by electronic delivery in
portable document fonnat (".pdf ') or tagged image file format (".tif'), shall be equally effective
as delivery of a manually executed counterpart hereof.
[signature page to follow]
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IN WITNESS WHEREOF the Purchaser has executed this Agreement.
ETG COMMODITIES MANITOBA INC.

By:

,,,.,-

...

- - - - - - ~=----~-~ ------==
-----Name: Gaurav Kapoor
Title: Director

I have authority to bind the Corporation.

ACCEPTANCE
The Vendor hereby accepts the above and agrees to and with the Purchaser to duly complete the sale
of the Purchased Assets on the terms and conditions above mentioned and to observe and perform
the covenants and undertakings therein set out.

DATED as of this ___!.! day of Februar~o~~

BOO CANADA LIMITED, in its capacity as
Court-appointed receiver and manager of all the
assets, undertakings and properties of Global
Grain Canada Ltd. and not in its personal capacity
and without personal or coroorate liability

By:

a.tl~
------

V

-------

Name: Josie Parisi
Title: Sr. Vice President
I have authority to bind the Corporation.
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SCHEDULE "A"

Court File No. CV-20-00650857-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE - - - - -

)
)

JUSTICE _ _ _ __

)

- - -~ THE

DAY

Of _ _ _ _ _ 2021

THE TORONTO-DOMINION BANK

Applicant

-and-

GLOBEWAYS CANADA INC., CANPULSE FOODS LTD. AND
GLOBAL GRAIN CANADA LTD.

Respondents

APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPTCY AND
INSOLVENCY ACT, R.S.C. 1985, c. B-3, AS AMENDED
APPROVAL AND VESTING ORDER

THIS MOTION, made by BDO Canada Limited in its capacity as the Court-appointed
receiver and manager (the "Receiver") of the undertaking, property and assets of Global Grain
Canada Ltd. (the "Debtor"), for an order approving the sale transaction (the "Transaction")
contemplated by an agreement of purchase and sale (the "Sale Agreement") between the Receiver
and [NAME OF PURCHASER] (the "Purchaser") dated [DATE] and appended to the _ _
Report of the Receiver dated [DATE) (the " _ _ Report"), and vesting in the Purchaser the
Debtor's right, title and interest in and to the assets described in the Sale Agreement (the
"Purchased Assets"), was heard this day at 330 University Avenue, Toronto, Ontario via

teleconference due to the COVID-19 crisis.
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ON READING the _ _ _ Report and on hearing the submissions of counsel for the
Receiver, counsel for The Toronto-Dominion Bank and Farm Credit Canada (NAMES OF
OTHER PARTIES APPEARING], no one appearing for any other person on the service list,
although properly served as appears from the affidavit of [NAME] sworn [DATE] filed:
1.

THIS COURT ORDERS that the time for service of the Notice of Motion herein, the

Motion Record and the _ _ __ Report of the Receiver is hereby abridged and validated so that
this Motion is properly returnable today and hereby dispenses with further service thereof.
2.

THIS COURT ORDERS AND DECLARES that the Transaction is hereby approved, and

the execution of the Sale Agreement by the Receiver is hereby authorized and approved, with such
minor amendments as the Receiver may deem necessary. The Receiver is hereby authorized and
directed to take such additional steps and execute such additional documents as may be necessary
or desirable for the completion of the Transaction and for the conveyance of the Purchased Assets
to the Purchaser.
3.

THIS COURT ORDERS AND DECLARES that upon the delivery of a Receiver's

certificate to the Purchaser substantially in the form attached as Schedule A hereto (the
"Receiver's Certificate"), all of the Debtor's right, title and interest in and to the Purchased Assets

described in the Sale Agreement shall vest absolutely in the Purchaser, free and clear of and from
any and all security interests (whether contractual, statutory, or otherwise), hypothecs, mortgages,
trusts or deemed trusts (whether contractual, statutory, or otherwise), liens, executions, levies,
charges, or other financial or monetary claims, whether or not they have attached or been perfected,
registered or filed and whether secured, unsecured or otherwise (collectively, the "Claims")
including, without limiting the generality of the. foregoing: (i) any encumbrances or charges
created by the Order of the Honourable Justice Conway dated November 19, 2020; (ii) all charges,
security interests or claims evidenced by registrations pursuant to The Personal Property Security
Act (Manitoba), Personal Property Security Act (Ontario) or any other personal property registry
system; (iii) any Claims pursuant to The Retail Sales Tax Act (Manitoba); (iv) any Claims under
The Tax Administration and Miscellaneous Taxes Act (Manitoba); and (v) those Claims listed on
Schedule C hereto (all of which are collectively referred to as the "Encumbrances", which term
shall not include the permitted encumbrances, easements and restrictive covenants listed on
Schedule D) and, for greater certainty, this Court orders that all of the Encumbrances affecting or
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relating to the Purchased Assets are hereby expunged and discharged as against the Purchased
Assets.
4.

THIS COURT ORDERS that upon the registration in the Morden Land Titles Office

("MLTO") of a Transmission in the form prescribed by The Real Property Act (Manitoba) duly
executed by the Purchaser, and accompanied by a true copy of this Order title to the real property
identified in Schedule B hereto (the "Real Property") shall vest in the Purchaser in fee simple,
subject only to the permitted encumbrances, easements and restrictive covenants listed on
Schedule D, and free and clear of all Claims, including, without limitation, the Claims listed in
Schedule C hereto, and the District Registrar of the MLTO is hereby directed to issue title
accordingly.
5.

THIS COURT ORDERS that this Order shall be entered by the District Registrar

notwithstanding that the appeal period in respect ofthis Order has not elapsed, which appeal period
is expressly waived.
6.

THIS COURT ORDERS that for the purposes of determining the nature and priority of

Claims, the net proceeds from the sale of the Purchased Assets shall stand in the place and stead
ofthe Purchased Assets, and that from and after the delivery of the. Receiver's Certificate all Claims
and Encumbrances shall attach to the net proceeds from the sale of the Purchased Assets with the
same priority as they had with respect to the Purchased Assets immediately prior to the sale, as if
the Purchased Assets had not been sold and remained in the possession or control of the person
having that possession or control immediately prior to the sale.
7.

THIS COURT ORDERS AND DIRECTS the Receiver to file with the Court a copy of the

Receiver's Certificate, forthwith after delivery thereof.
8.

THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal

Information Protection and Electronic Documents Act, the Receiver is authorized and permitted

to disclose and transfer to the Purchaser all human resources and payroll information in the
Company's records pertaining to the Debtor's past and current employees. The Purchaser shall
maintain and protect the privacy of such information and shall be entitled to use the personal

23900958v7

054

Page 5

information provided to it in a manner which is in all material respects identical to the prior use of
such information by the Debtor.
9.

THIS COURT ORDERS that, notwithstanding:
(a)

the pendency of these proceedings;

(b)

any applications for a bankruptcy order now or hereafter issued pursuant to the

Bankruptcy and Insolvency Act (Canada) in respect of the Debtor and any
bankruptcy order issued pursuant to any such applications; and
(c)

any assignment in bankruptcy made in respect of the Debtor;

the vesting of the Purchased Assets in the Purchaser pursuant to this Order shall be binding on any
trustee in bankruptcy that may be appointed in respect of the Debtor and shall not be void or
voidable by creditors of the Debtor, nor shall it constitute nor be deemed to be a fraudulent
preference, assignment, fraudulent conveyance, transfer at undervalue, or other reviewable
transaction under the Bankruptcy and Insolvency Act (Canada) or any other applicable federal or
provincial legislation, nor shall it constitute oppressive or unfairly prejudicial conduct or action
other than in good faith pursuant to any applicable federal or provincial legislation.
10.

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 Receiver and its 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 Receiver, as an officer of this Court, as
may be necessary or desirable to give effect to this Order or to assist the Receiver and its agents in
carrying out the terms of this Order.
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Schedule A - Form of Receiver's Certificate

Court File No. CV-20-00650857-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

THE TORONTO-DOMINION BANK

Applicant
• and-

GLOBEWAYS CANADA INC., CANPULSE FOODS LTD. AND
GLOBAL GRAIN CANADA LTD.

Respondents

APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPTCY AND
INSOLVENCY ACT, R.S.C. 1985, c. B-3, AS AMENDED

RECEIVER'S CERTIFICATE
RECITALS

A.

Pursuant to an Order of the Honourable Justice Conway of the Ontario Superior Court of

Justice (the "Court") dated November 19, 2020, BDO Canada Limited was appointed as the
receiver and manager (the "Receiver") of the undertaking, property and assets of Global Grain
Canada Ltd. (the "Debtor").
B.

Pursuant to an Order of the Court dated [DATE] (the "Vesting Order"), the Court

approved the agreement of purchase and sale made as of [DATE OF AGREEMENT] (the "Sale
Agreement") between the Receiver and [NAME OF PURCHASER] (the "Purchaser") and

provided for the vesting in the Purchaser of the Debtor's right, title and interest in and to the
Purchased Assets,
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-2which vesting is to be effective with respect to the Purchased Assets upon the delivery by the
Receiver to the Purchaser of a certificate confirming (i) the payment by the Purchaser of the
Purchase Price for the Purchased Assets; (ii) that the conditions to Closing as set out in section •
of the Sale Agreement have been satisfied or waived by the Receiver and the Purchaser; and (iii)
the Transaction has been completed to the satisfaction of the Receiver.
C.

Unless otherwise indicated herein, terms with initial capitals have the meanings set out in

the Sale Agreement.
THE RECEIVER CERTIFIES the following:
I.

The Purchaser has paid and the Receiver has received the Purchase Price for the Purchased

Assets payable on the Closing Date pursuant to the Sale Agreement;

2.

The conditions to Closing as set out in section• of the Sale Agreement have been satisfied

or waived by the Receiver and the Purchaser; and

3.

The Transaction has been completed to the satisfaction of the Receiver.

4.

This Certificate was delivered by the Receiver at _ _ _ [TIME) on _ _ _ [DATE).

BOO Canada Limited, in its capacity as
R«eiver of the undertaking, property and
assets of Global Grain Canada Ltd., and not
in its personal capacity
Per:
Name:
Title:
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Schedule B - Purchased Real Property Assets

Title No. 1549849/4
PARCEL 3 AND 4 PLAN 816 MLTO
IN THE NW 1/4 1-3-3 WPM
EXCEPTING THEREOUT FIRSTLY: ALL MINES AND MINERALS
SECONDLY: WATER CONTROL WORKS PLAN 1522 MLTO
Title No. 1549851/4
LOT 3 SS PLAN 492 MLTO
INN 1/2 1-3-3 WPM
EXCEPTING THEREOUT - WATER CONTROL WORKS PLAN 1522 MLTO
Title No. 1549852/4
LOTS 2, 3 AND 4 BLOCK 1 PLAN 649 MLTO
IN THE NE 1/4 2-3-3 WPM
Title No. 2787979/4
LOT 1 PLAN 2257 MLTO
EXC ALL MINES AND MINERALS AS RESERVED
IN TRANSFER 181610 MLTO
IN NE 1/4 2-3-3 WPM
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Schedule C - Claims to be deleted and expunged from title to Real Property

Mortgage No. 1222022/4 dated February 21, 2017 in favour of The Toronto-Dominion Bank
Mortgage No. 1254133/4 dated July 3, 2020 in favour of Fann Credit Canada
Notice of Appointment of a Receiver/Manager No. 1258409/4 dated November 27, 2020
Caveat No. 1258410/4 dated November 27, 2020

I

1
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Schedule D - Permitted Encumbrances, Easements and Restrictive Covenants
related to the Real Property
(unaffected by the Vesting Order)

Caveat No. 38270/4 dated January 25, 1980 in favour of The Manitoba Telephone System
Caveat No. 83-2337/4 dated April 15, 1983 in favour of Manitoba Hydro
Caveat No. 85-7259/4 dated November 1, 1985 in favour of The Manitoba Telephone System
Caveat No. 1139356/4 dated August 12, 2009 in favour of MTS Allstream Inc.
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SCHEDULE "B"
LANDS

Title No. 1549849/4

PARCEL 3 AND4 PLAN 816 MLTO
IN THE NW 1/4 1-3-3 WPM
EXCEPTING THEREOUT FIRSTLY: ALL MINES AND MINERALS
SECONDLY: WATER CONTROL WORKS PLAN J 522 MLTO
Title No. 1549851/4

LOT 3 SS PLAN 492 MLTO
IN N 1/2 1-3-3 WPM

EXCEPTING THEREOUT-WATER CONTROL WORKS PLAN 1522 MLTO
Title No. 1549852/4

LOTS 2, 3 AND 4 BLOCK 1 PLAN 649 MLTO
IN THE NE 1/4 2-3-3 WPM
Title No. 2787979/4

LOT I PLAN 2257 MLTO
EXC ALL MINES AND MINERALS AS RESERVED
IN TRANSFER 181610 MLTO
IN NE 1/4 2-3-3 WPM
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SCHEDULE "C"
PERMITTED ENCUMBRANCES
Caveat No. 38270/4 dated January 25, 1980 in favour of The Manitoba Telephone System
Caveat No. 83-2337/4 dated April 15, 1983 in favour of Manitoba Hydro
Caveat No. 85-7259/4 dated November 1, 1985 in favour of The Manitoba Telephone System
Caveat No. 1139356/4 dated August 12, 2009 in favour of MTS Allstream Inc.
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SCHEDULE "D"
TANGIBLE PERSONAL PROPERTY

See attached.
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Global Grain Asset Listing

* indicat ed equipment that could b e at any site depending on need
Trucks
1989 Mack W /Box
1980 IHC Grey FS0-70 Paystar 5000

Location
1M2K144C7M001203

Site #3

*

D3117KGB15529

Site #3

2HSFMAHR7XCO65218
2HSFMHR5SCO3391

Site #3

1990 lnernational - White Grain Truck
1983 GMC Gener al - LV92 (yellow grain t ru ck)

1HTSHZ3A8LH686572

Site #3
Site #3

*
*
*
*

1GDT9E418DV51971

Site #3

*

2005 Volvo - Blue Highway Tractor

4V4NC9TGSSN381983

Sit e #3

2017 Dodge Ram 1500 SLT Crew Cab

1C6RR7LT0HS560880

Site #1

*
*

1GRDM 962XVM 030101

Site #3

2H8V04833FS012109

Site #3
Sit e #3

1999 IHC 9200 - Red Grain Truck
1995 IHC 9200 - Highway Tractor

Trailers
1997 Great Dane Flat Deck
Super - B Flat Deck Container Chassis
1984 Freuehauf - Semi Trailer White
1995 Merrit 45'
1999 St oughton AVW-535T-S-C (Monson)

1MT2P4323SH009280
1DW1AS322XS263031

Sit e #3
Site #3

*

•
*
*
*

Tractors & Forklifts
Bo lens G2 14
Cat 950 Payloader
420 Steiner Tractor
Mower Deck

4279

Site #3
Site #3

*
*
*
*

Site #3
31K1416
G4623

Site #1

19 16

Site #3

*

New Holland Rust ler 4WD NH115 UTV
1997 Swinger 2000

YAXCB0093

Site #3
Site #1

*
*

Case 2390 (used)

10134350
5BM00534

Snowblower

Cat Diesel Forklift (5000 lb lift) DP25
Cat Propane For klift (5000 lb lift) GP25
Cat For klift (4000 lb lift)
Toyota Propane forklift (5000 push-pu ll)
Toyota Diesel Forklift (5000 push-pull)
Toyota Forklift (push-pull)
1985 Clark CS0OY100 (10,000 lb lift)
Cat R80 For klift (10,000 lift)
Dumper attachment
Nissan 50 Forklift Nomad

NW990

Site #3

•

5AM03676

Site #1
Site #2

*

604FGC25-11108

Site #1
Site #1

2FDC25-11352

Site #1

426FGCU 25 (SN 65870)
915444461

Site #1

10K49A03671
1HTSHZ3R8LH686572

Kobot a L3901HSTRC

*
*
*
*
*
*

Site #1
Site #1

•

Site #3

•

Site #1
Sit e #2

*
*

Site #3
Site #3

•
•

Site #3
Site #3

•

Conveyors
65 X 14 JR w ith Ford Mot or (Com bine conveyor)
85 x 10 Convey All TCH 1085
72 x 10 Farm King Self Propelled 18HP Kohler
60 x 10 Convey All Elect ric 10 HP
85 x 14 Convey All W/16" Belt TC1485

116013194

226991877

Sit e #3

*

•
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40 x 10 speed King Electric 3 HP

Site #3

22 x 10 Speed King 3 HP Electric
70 xlO Convey All Electric Tel070
35 x 10 Convey All Electric 10 HP Tel085

57002546

Site #3
Site #3

1003023706

Site #1

58 x 10 Farm King 13 HP Honda self Propelled

Site #3
Site #3

58 x 10 Self Propelled 35 HP Kohler
Reliabelt Jumper

Site #3

Convey All Jumper UBGNH1016 Honda 13 HP

Site #3

Red Buhler Jumper 13 HP Gas

Site #3

*
*
*

*
*
*
*
*
*

Augers

"'
"'

70 x 13 Farm King auger

9190414

Sit e #3

60 x 8 Farm King auger

9101743

Site #3
Site #3

*

Homemade

Site #3

*

3UF

Site #1
Site #3

41 x 7 Farm King auger 741

Cleaning and Bagging Equipment
Plant A:
Rare Earth Magnetic Roll Seperator (50% complete)
Destoner
Indent Simon Day
Indent Carter Day

ACH1

588 Crippen Air and Screen seperator
3600 Oliver Gravity Table
160 Oliver Gravit y Table
400 Forsberg Gravity Table
LMC Destoner 9119
3 - Oltremare Color Sorters
AMVT Color sorter
1 - Farm King Screeners
Diamond Screener
Walinga Grain Vac
Screw 25 HP Air Compressor
Ingersoll Rand 7 1/2 HP compressor
Chamberlain Net Weight Bagger
Union Special Sewing Machine

Site #1
Site #1
Site #1

MT510F-83061534HSNF

Site #1
Site #3

"'

Site #3

"'

Site #3
Site #1

*

Site #1

*

Site #3
Site #3

*
*

Site #1
Site #1
Site #3
Site #1

*

LMC Taylor Bagger

Site #1

3 - Newlong Sewing Machines

*

Newlong Sewing machine (2016)
1 - Shrink Wrapper

Site #1
Site #1
Site #1

*

Pallet Scale (2016)

Site #1

*

90' Truck Scale (new load cells)

Site #1

Plant B:
Crippen Destoner
8-88 Crippen
3600 Oliver-Hydrolic Gravity
240 Oliver-Hydrolic Gravity

Site #2
Site #2
Site #2
Site #2
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Vista Color Sorter

Site #2

Screw 25 HP air com pressor
Compac Air Dryer
Shrink WrapperSWA-48

Site #2
Site #2
Site #2

*

John Wood Compressor 7 1/2 HP
Clipper Air & Screen Machine * portable
Empress Scale parts Bagger JM6002D

Site #2
Site #3

•

Unverferth Mccurdy Hopper Sca le

Site #2
Site #2

M 2000 Western Scale(tot e scale)
2 - ND 300 Kilo TEC scales

Site #2
Site #2

*

•
*

Shop Equipment & Misc.
Miller Wire Welder
Lincoln Welder - M EG 180
Acet ylene Kits

Site #1
Site #1

Hyper Therm Power Max 45 Plasma Cut t er
Alton Portable compressor

Site #1
Site #1
Site #1

Jet DP14 Drill press
Cat Pressure Washer Pump Model 43HS 7 1/5 HP Electric

Site #1
Site #1

Qu incy 3 HP Compressor shop
Hunter Tire Changer

TC150

Seed Treater & Related equipment G7 Bagger
M ix Mill
Hammer M ill
Mixer
LM C Gravity
Spare Electric Motors 1/2 HP - 20 HP

LARC400

Site
Site
Site
Site

#1
#1
#3
#3

RICOH M P C2503 Printer
Digital Sample Scales - 2
Phone system w ith 5 phones
Boardroom table with 10 chairs
Office chairs - 7
Regular chairs - 10
Desks - 5
Built in workstation (1- front desk)
Truck scale indicat or and pr inter
File cabinet - 8
Coffee makers - 2
Fridge - 2
M icrowave - 3

*

•

Site #1

*

Site #1
Site #1
Site #1

Leased

*

•

Sit e #1

Godex label pr inters - 2
HP Laserjet Pro M FP M 26nw

*
*

Site #3
Site #3
Site #3

Office equipment
Computers - 4 lapt ops and 2 desktop computers
Mon it ors - 4
Labtronics Moisture testers - 2

*

Site #1
Site #1
Sit e #1
Site #1
Site #1
Site #1
Site #1
Site #1
Site #1
Site #1
Site #1
Site #1
Site #1
Site #1
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SCHEDULE "E"
ASSIGNED CONTRACT

23900958v7

067

SCHEDULE "F"
CONSENT REQUIRED CONTRACTS
Not applicable.

23900958v7

068

SCHEDULE "G"
PERMITS AND LICENSES

23900958v7

069

Loan Payout Statement
To: Clifton Prophet - Gowlings

From:

Natalie Levesque & Ayan Gangopadhyay

Fax number:

Department: Special Credit
Issue date (YYYY-MM-DD): 2021-02-22

Customer name: Globeways Canada Inc.
Funds
Customer number
Loan number
Interest rate
Daily interest due after
payout date
Term expiry date
Principal balance
Principal past due
Accrued interest
Interest past due
Unapplied funds /
Suspense funds
Fees
Insurance
Interest on past due
Prepayment fees
Total payout amount

Projected payout date (YYYY-MM-DD): 2021-02-23

CAD
100155464
733977001
5.45%
$303.35
2025-12-01
$2,000,000.00
$0.00
$6,492.46
$26,823.59
$0.00
$25,087.23
$0.00
$379.37
$24,525.00
$2,083,307.65

Please note that the above calculations assume that all payments
between today's date and the projected date will have been made.
These are projections only. For the final payout amount, please call your
Special Credit Account Manager or Special Credit Technician on the day
you intend to make the payment.
The prepayment fee calculation is valid for three business-days, including
the date of issue.

Note: Payment can be sent to the Special Credit office at
309 Legget Drive., Suite 200 Kanata, ON K2K 3A3
To ensure your payment is applied correctly, include your customer and loan number with
your cheque. Payments made after 3:00 PM will be credited to the account the next business
day and will therefore incur additional per diem.
If you have questions about this statement or fees charged to your account, please contact
Special Credit at 613-801-4527
.
If completed by FCC, payouts on Real Property loans will require an electronic discharge fee
based on where the security is located:
Province:
Ontario
Manitoba
British Columbia
Fee:
$85
$125
$40

Other borrower(s):
Global Grain Canada Ltd.
6270c1(2020-03-26)

Page 1 of 1
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TD Commercial Banking
66 Wellington Street West, 39th Floor
Toronto, Ontario M5K 1A2
Telephone No.: (416) 983-4019

February 2, 2021
Globeways Canada Inc.
2570 Matheson Blvd
Mississauga, ON L4W 4Z3
Attention: Ms. Josie Parisi and Ms. Anna Koroneos,
Globeways Canada Inc., Canpulse Foods Ltd. and Global Grain Canada Ltd. (the "Borrowers") – Payout Statement

As requested, we are providing the payout figures with regards to the following, effective February 2, 2021.
Statement of Indebtedness
As at: February 2, 2021
Borrower:

Globeways Group

Facility Type

Costs

Principal

Current
Interest

Total P + I
Costs

Rate/Fees
(p.a.)

NOTES

Operating Line - CAD
5319589/1275

$25.00

$8,587,829.15

$1,282.29

$8,589,136.44

P + 3.00%

Line fluctuates
daily

Accrued Interest (Nov-Dec) CAD (Unpaid by Borrower)

$105,562.57

$0.00

$0.00

$105,562.57

Bank Fees (Nov-Dec) CAD (Unpaid by Borrower)

$20,127.50

$0.00

$0.00

$20,127.50

Proxy for Unpaid
Fees/Interest for Jan 2021

$53,000.00

$0.00

$0.00

$53,000.00

Legal Fees - CAD
(Unpaid by Borrower)

$132,793.92

$0.00

$0.00

$132,793.92

$6,000.00

$0.00

$0.00

$6,000.00

Unbilled Legal WIP - CAD
Total (CAD)

$317,508.99

$8,587,829.15

$1,282.29

$8,906,620.43

Current Account - USD
7339428/1275

$15.00

$2,166,910.33

$385.94

$2,167,311.27

Accrued Interest - USD
(Unpaid by Borrower)

$635.40

$0.00

$0.00

$635.40

Bank Fees - USD
(Unpaid by Borrower)

$38.75

$0.00

$0.00

$38.75

Legal Fees - USD
(Unpaid by Borrower)

$0.00

$0.00

$0.00

$0.00

Unbilled Legal WIP - USD

$0.00

$0.00

$0.00

$0.00

$689.15

$2,166,910.33

$385.94

$2,167,985.42

Total (USD)

Confidential
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Given the revolving nature of the outstanding facility, the payout figures are subject to change daily. On the day of
payout, please contact the undersigned for the exact payout amount. Please be advised that funds (the "Payout Funds")
must arrive in the account attached hereto as Appendix "A" by 1:00 PM EST for same day processing.
Professional fees unpaid and/or paid by the Bank on behalf of the Borrowers, have been included in the above payout
statement. Unpaid interest and fees are as of December 31, 2020, and updated amounts will be available on the day of
payout.
The Bank hereby confirms that it has not assigned any of the Security, that it has full and unrestricted authority to affect
the within discharges of Security, and that this payout letter shall enure to the benefit of the Borrowers and their
respective successors and assigns and shall be binding upon the Bank and its successors and assigns.
We trust that this information is satisfactory. If you require any further information, please feel free to contact the
undersigned.
Yours Truly,

THE TORONTO-DOMINION BANK

Andrea Jamnisek
Director

Confidential

Matt Lafortune
Senior Analyst
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Appendix A

Canadian Dollar-Denominated Wires:
SWIFT Code:
Beneficiary Name:
Address:
Account Number:
Transit Number:
Institution Number:

TDOMCATTTOR
The Toronto Dominion Bank
3140 Dufferin Street, Toronto, Ontario M6A 2T1
0326096
19932
004

US Dollar-Denominated Wires:
Corresponding Bank:
SWIFT Code:
ABA:

Bank of America New York, NY
BOFAUS3NXXX
026009593

Beneficiary Bank
SWIFT Code:
Beneficiary Name:
Address:
Account Number:
Transit Number:
Institution Number:

TDOMCATTTOR
The Toronto Dominion Bank
3140 Dufferin Street, Toronto, Ontario M6A 2T1
7312910
10702
004

Confidential
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Globeways Group
Interim Statement of Receipts and Disbursements
As at February 15, 2021
Receipts
Accounts Receivable
Sale of assets inventory
Sale of assets real property
HST refund
Sale of assets
CN Rail
Cash (bank/petty)
Insurance refund
HST collected
Property tax recovery
Total Receipts
Disbursements
Courier and freight
M&A Fees
Receiver's fees
Legal fees
Insurance
Security
PST/GST/HST Paid
Commission - sale of property
Independent contractors
Taking possession
Utilities/internet
Advertisement - Sale of Assets
Environmental site assessment
Commission (Brokers)
Licence- Grain Commission/CFIA
Miscellaneous/bank charges/filing fees
Payroll services
Search fees
Repairs and Maintenance
Storage costs
Total Disbursements
Receipts over disbursements

$ (CAD)
2,973,622
1,446,755
726,000
79,763
34,586
27,090
12,529
10,037
1,753
399
5,312,534

237,007
186,674
150,015
72,994
52,513
51,067
66,361
32,670
11,719
6,105
11,466
3,662
3,650
2,952
1,626
2,131
338
278
231
207
893,663
4,418,870

* does not include deposits on sale of Global Grain and Canpulse real property and equipment.
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Tel: 416 865 0210
Fax: 416 865 0904
www.bdo.ca

BDO Canada Limited
20 Wellington Street E, Suite 500
Toronto ON M5E 1C5 Canada

Strictly Private & Confidential
BDO Canada Limited
Court appointed Receiver of
Globeways Canada Inc., Global Grain Canada Ltd.
Canpulse Foods Ltd.
20 Wellington Street East, Suite 500
Toronto, Ontario M5H 1C5
Date

Invoice

February 16, 2021

CINV0973632

RE:

Globeways Canada Inc., (“Globeways”), Global Grain Canada Ltd. (“GG”) and Canpulse Foods
Ltd. (“CP”) (Collectively the “Companies” or the “Company”) - Court-appointed Receivership

TO OUR FEE FOR PROFESSIONAL SERVICES rendered in connection with our appointment as Court
appointed Receiver of the above noted entities for the period from January 17, 2021 to February 15,
2021, as described below:

Our Fee

$

HST - 13.00% (#R101518124)

95,361.50
12,397.00

TOTAL

$ 107,758.50

Summary of Time Charges:
Hours
J. Parisi, Partner
C. Lonergan, Partner
A. Koroneos, Sr. Manager
M. Berinpalingam, Sr.Analyst
K. Cheng, Sr. Analyst
T. Montesano, Administrator
J. Sawicki, Consultant
Administrative Support
Total

44.00
1.00
88.40
95.30
1.15
10.50
1.00
31.40
272.75

Rate
525.00
525.00
460.00
250.00
250.00
200.00
150.00
150.00

Amount
23,100.00
525.00
40,664.00
23,825.00
287.50
2,100.00
150.00
4,710.00
$
95,361.50

BDO Canada Limited is an affiliate of BDO Canada LLP. BDO Canada LLP, a Canadian limited liability partnership, is a member of BDO International Limited, a UK
Company limited by guarantee, and forms part of the international BDO network of independent member firms.
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Date

Professional

Description

Hrs.

17-Jan-21

Anna Koroneos

Telephone call with M. Morrow, JJ Burnell of MLT Aikens
(“MLT”) and J. Parisi on offer; messages with S. Fleming on D.
Nobbs site visits and emails with B. Trainor, A. Nath and M.
Morrow on same; draft correspondence to Rus Agro Export
(“RAE”); review of responses from contract disclaimers; email
to M. Berinpalingam and J. Parisi.

1.3

17-Jan-21

Josie Parisi

Call with MLT, M. Morrow and A. Koroneos regarding offer from
party requesting to go exclusive.

0.5

18-Jan-21

Anna Koroneos

Draft response to RAE; compile appendices for support
including emails and invoices; review of Hakan Agro DMCC
(“Hakan”) records and update for RAE payments; telephone
call with M. Berinpalingam to reconcile schedule from email to
Hakan amounts; update MLT with emails for contract
disclaimer notifications; forward MLT RAE draft and
attachments; compile court approved invoices for payment;
review of invoices to and from Shaver Foods (“Shaver”)
regarding pick-up order; with M. Berinpalingam on Shaver
invoices; emails with R. Sabourin on status of GFI inventory
removal and calculation of last week's haul; review of emails
on AR and emails to customers on late payments review emails
from A. Bardis on unreconciled amounts; review of general
ledger and email for updates; draft memo for TD update call;
review and approve payments; emails from Pinchin on
Canpulse; emails on kidney beans at GG with R. Sabourin;
telephone call with B. Penner of BSI Insurance (“BSI”) and
subsequent email regarding removal of stock from Canpulse
policy; telephone call with Connie of RCAP Leasing on the GG
copier; with R. Sabourin on vehicle insurance; with BSI on
outstanding matters; telephone call with F. Reimer on 2017
Dodge Ram belonging to GG with M. Berinpalingam on renewing
policy for vehicles needed; emails and communications with
M&A on F. Reimer contact.

5.3

18-Jan-21

Jack Sawicki

Quickbooks server maintenance and re-establish remote
connection session to M. Berinpalingam.

1.0

18-Jan-21

Josie Parisi

Correspondence with M&A group regarding the sales process
and correspondence with purchasers, review letter to RAE;
correspondence regarding vehicle; prepare for meeting
tomorrow.

1.1

18-Jan-21

Mithushaa Berinpalingam

Review and respond to emails from customers, brokers and
vendors; review EDC schedules and correspondence with Athan
(EDC representative); review contract cancellations emails
from lawyer; call with A. Koroneos regarding contract
cancellations and reconciliations for specific customer
accounts; responses to customers regarding open contract
cancellations; follow up regarding pending shipments; review

7.0
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Date

Professional

Description

Hrs.

of vendor emails and creditor lists; update AR summary and
tracker; call with Ceridian regarding filing of T4s; review and
reconciliation of customer accounts with QuickBooks data;
follow up with customers regarding outstanding payments;
follow up with TD regarding deposits received; call with A.
Koroneos regarding AR summary and general ledger
reconciliation to accounts; review of customer invoices and
documentation; review of insurance policies; respond to
customer inquiries with support; calls with BSI regarding
vehicle registration and renewals; compile contact
information; draft letter in relation to amended T4; update AR
tracker.
18-Jan-21

Tony Montesano

Prepare and process payment of invoices.

0.5

19-Jan-21

Anna Koroneos

Review and respond to various emails; review and sign off on
insurance for Manitoba vehicles; email to KPMG on working
papers; review statement of receipts and disbursements
(“R&D”); ERV update; emails on APA; AR matters with M.
Berinpalingam; TD and Aird & Berlis LLP (“A&B”) call; emails
on AR customers and collections with M. Berinpalingam; review
and approve payments; review of redirected mail; text
messages with former Canpulse employee on T4s and emails
with M. Berinpalingam; discussions regarding insurance;
discussions regarding EDC claims and information to collect;
with BSI for vehicle insurance; email to F. Reimer on Dodge
Ram in his possession; email to B. Trainor on same; review of
R&D prepared by M. Berinpalingam and emails on legal fees;
update call with J. Parisi; telephone call with KPMG auditors
and subsequent email listing items required; telephone call
with CGC on weekly update; with M. Berinpalingam on RD and
forward to J. Parisi for circulation; with R. Sabourin on T4;
emails to and from M&A team.

5.2

19-Jan-21

Josie Parisi

Attend TD update call, finalize notes from call, review CN
leases, call with JJ. Burnell regarding the CN lease, review
various emails regarding vehicle and inventory; call with KPMG
regarding providing information. Correspondence with A.
Koroneos; review R&D.

2.4

19-Jan-21

Mithushaa Berinpalingam

Review of insurance documents and correspondence with
insurance broker; review and respond to emails from customers
and brokers; follow up with customers regarding payments;
update creditor's listing; review and comparison of lease
contracts; review and address mail received; call with T.
Montesano regarding each entity's sales; respond to customer
emails and pending shipments; send T4 to employee; update
WEPP tracker with approved amounts; call with Ceridian;
update receipts and disbursements schedule with current
general ledgers for each account; updates to AR summary and
tracker; respond with adjusted outstanding amounts to
customers; correspondence with customers; review and
retrieve T4 summary reports; call with T. Montesano regarding

8.0
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Date

Professional

Description

Hrs.

HST filing; call with K. Cheng regarding utilities; review of
insurance policies; compile all documents for EDC claim for
customer
and
correspondence
with
Athan
(EDC
representative); follow up with customers regarding payment;
discussion with A. Koroneos regarding R&D, insurance, and
source deductions; review of T4 for employee regarding vehicle
allowance.
19-Jan-21

Tony Montesano

File HST return on the RT0001 Account - Global Grain.

1.5

20-Jan-21

Anna Koroneos

With RayMont on completion of work and emails with M.
Berinpalingam on same; review of Upper Trade AR and with
team on follow up; with D. Hanna of GFI on feed and potential
sale to GFI; review of listing of 2 culls from R. Sabourin and
email to GFI on same; with R. Sabourin on forms from Labour
Canada; with M. Berinpalingam on Alpha Trading, with A. Bardis
on EDC claim and several emails on claim support; email to
banking team on GFI GG payment/wire; with TD on wire from
Upper Trade; emails and telephone communications with A.
Bardis regarding EDC claim; M. Berinpalingam on AR and Hakan
AR response; discussion with JJ. Burnell; discussions with J.
Parisi; discussion with R. Sabourin, CGC and GFI etc.; with F.
Reimer on truck offer; with D. Hanna on culls and draft Bill of
Sale; accounts receivable emails.

5.7

20-Jan-21

Josie Parisi

Review letter from Hakan's counsel; review information
provided by Hakan regarding receipts; review R&D;
correspondence with TD; review documents from KPMG.

1.6

20-Jan-21

Mithushaa Berinpalingam

Update shipping log and details; review and respond to emails;
request of tracking numbers for documents shipped; follow up
with customers for payment; breakdown of invoices for specific
customer account under review; call with A. Koroneos
regarding receivables; tracking of containers and location;
correspondence with A. Bardis (EDC representative) and
customer broker; follow up regarding swifts to customers;
walkthrough of AR and probability of collectability with A.
Koroneos; call with A. Koroneos regarding specific customer
account reconciliation and tracing of payments/documents;
updates to AR tracker, notes, EDC schedule, paid invoices;
preparation of cheque requisition; review of vendor emails,
documents and add to creditor's list; call with payroll provider;
call with T. Montesano regarding HST filings; revision to T4
vehicle allowance for R. Sabourin; respond to customer emails
and calls; call with A. Koroneos regarding R&D and EDC
schedule; correspondence with brokers; EDC fees calculation
with sensitivities.

7.5

20-Jan-21

Tony Montesano

Prepare and process of invoice.

0.2

21-Jan-21

Anna Koroneos

Review documents and draft Hakan letter contents; update
support calculations; email to JJ. Burnell and J. Parisi; review
of emails from F. Reimer; telephone call with JJ. Burnell and

7.7
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Date

Professional

Description

Hrs.

J. Parisi on Hakan and RAE, F. Reimer and GFI; work on
chart/enclosure updates and draft Hakan and RAE letters and
compile supporting attachments; with AR customers;
telephone call with CFIA- Diane McGrath on account and post
receivership invoices; emails with M. Berinpalingam; telephone
call with KPMG tax team regarding filing of returns; discussion
on T. Zaidi, payroll and ERV; email from CGC to GCNA; review
draft letter on prepaids from M. Berinpalingam; work on
elevator receipt calculation for GG; emails on Canpulse sale;
emails re; GFI bill of sale.
21-Jan-21

Josie Parisi

Prepare for meeting with MLT to go through various file issues
and letters to be sent to various customers and former
employees; call with KPMG regarding tax refunds.

1.9

21-Jan-21

Mithushaa Berinpalingam

Review and respond to emails; review and add to creditor's
listing; call with T. Montesano regarding HST filings for each
entity; customer statement of accounts reconciliation; call
with S. Huang regarding documents sent; correspondence with
Purolator; respond to customers; check tracking of shipped
documents; review of auditor files; calculation of potential EDC
fees; review of mail; prepayments/vendor advances review and
compile details and documents; draft of letters to vendors;
review of HST filing; call with Manitoba Workers Compensation
Board; preparation of amended T4 letter; call with B. Chiasson
regarding mailing and T4s; compilation of employee addresses;
call with A. Koroneos regarding receivership tasks and
statement of accounts; WEPP email responses; statement of
accounts from QuickBooks; adjust WEPPA tracker for approved
amounts; review and add to creditor's list; follow up with
customers regarding outstanding payments; respond to
vendors; correspondence with customers and provide
documentation; review of CGC elevator receipts claims; update
AR tracker and shipment log.

7.5

21-Jan-21

Tony Montesano

Prepare and process payment of invoices.

0.3

21-Jan-21

Tony Montesano

Prepare and HST returns RT0002 account Globeways, GG and
CP.

2.0

22-Jan-21

Anna Koroneos

Review
of
auditor
RAE
statements
and
update
enclosures/support for correspondence; emails; telephone call
updates; with B. Trainor on new interest; telephone call with
BDO, MLT and A&B on primary elevator receipts and explain
calculation process; review of GFI records for receipt at CP for
adjustments to inventory on hand; with R. Sabourin and F.
Reimer on Dodge Ram return; with R. Sabourin on GFI update;
with D. Jockel on settlement for non payment and review
agreement; review of AR summary from TD; review of R&D to
January 22 and questions on receipts; reconcile GFI inventory
taken from Plum Coulee for weekending January 22; email to
JJ Burnell; correspondence with AR customer on payment;
review emails on wire receipt; review of AR summary provided

4.8
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Date

Professional

Description

Hrs.

by M. Berinpalingam and cash receipts expected; emails with
D. Hanna on farmer returns; emails with D. Hanna and update
culls agreement.
22-Jan-21

Josie Parisi

Review letter to Hakan and provide comments; call with A&B
and MLT regarding CGC claims; preparing Third Report to Court
for sale approval.

3.9

22-Jan-21

Kendric Cheng

Discussion with M. Berinpalingam and preparation of cheque
requisition for Globeways for review and processing.

0.15

22-Jan-21

Mithushaa Berinpalingam

Call with A. Koroneos regarding elevator receipts; review of
customer amount owing, demurrage costs and discount; draft
letter for second request to farmers to return excess grain;
review and respond to emails from customers and brokers;
updates to AR tracker, summary, paid invoices schedule;
respond to vendors regarding prepayment/advances details;
revise EDC schedule; update R&D schedule for each entity for
all accounts and summary; follow up with TD Documentary
Collections regarding payments received; respond to brokers;
call with vendors regarding advances; draft letter for receipt
of funds to provide customer; follow up with customers; call
with A. Koroneos regarding receipts and disbursements,
receivables and receivership; schedule of anticipated AR
receipts and timing; correspondence regarding documents
shipment and Purolator.

5.2

22-Jan-21

Tony Montesano

Review and process payment of invoices.

0.3

23-Jan-21

Anna Koroneos

Review of AR/weekly projected receipts and R&D; update
WEPP super priority to J. Parisi; draft memo to TD.

0.8

23-Jan-21

Josie Parisi

Prepare the third report of the Receiver.

3.5

24-Jan-21

Anna Koroneos

Emails on status; court report and invoices.

0.3

24-Jan-21

Josie Parisi

Prepare receivers third report.

4.5

25-Jan-21

Anna Koroneos

Review of estimated receipts for week ending January 29;
update notes on timing/reason; update estimated recoveries;
review of R&D and update AR; with team on AR; customer
emails on payments; review of second request to excess grain
farmers and comments; review and approve payments; on
Adroit AR and with A. Bardis for claim, forward invoice;
telephone call with M. Berinpalingam on AR; AR emails and
bank emails for confirmation of payments; with Jockel on letter
request and wire information; registrar Corp on FDA renewal,
registration and telephone call with agency to assist in expired
licence; update agenda; with M. Berinpalingam on insurance
summary; email to BSI on rolling stock policy coverage/owned
vehicles etc.

3.7

083

Date

Professional

Description

Hrs.

25-Jan-21

Josie Parisi

Call with D. Michaud regarding security opinion, update call
with MLT.

0.4

25-Jan-21

Mithushaa Berinpalingam

Review and respond to emails from brokers, customers and
vendors; discussion with B. Chiasson regarding employee
addresses; updates to receipts and disbursements schedule;
draft of second letters to GG farmers for return of excess grain;
follow up with TD regarding payments received; review and
respond to customer emails with documentation; updates to AR
tracker; updates to EDC schedule; advances to vendor email
review and responses; call with A. Koroneos regarding
receivership tasks; review of redirected mail; update creditor's
list; collect customer documents for EDC claim;
correspondence with Purolator regarding missing shipment of
documents; discussion with S. Huang regarding lost package;
call with A. Koroneos regarding receivables and R&D; update
anticipated AR timing schedule and AR tracker notes; receipts
and disbursement schedule and summary to date; summary of
all renewed insurance policies received; insurance polices
discussion with A. Koroneos; compilation of questions for
insurance broker.

6.6

25-Jan-21

Tony Montesano

Prepare and process payment of invoices.

0.6

26-Jan-21

Anna Koroneos

Schedule meeting with MLT and J. Parisi; with FDA on licence
and receipt of payment; review of court report and comment;
update call with TD, A&B and MLT; telephone call with BSI
insurance on updates to policy; review of cancellation
documents and equipment list and forward to M. Berinpalingam
for completion for close of Kindersley; telephone call with M.
Berinpalingam on AR updates; telephone call with Rhucha of
ICICI bank on draft sent and follow up; review and edit RAE
letter; review and edit Hakan letter from MLT; telephone call
with CGC for weekly update; telephone call with MLT and J.
Parisi on Hakan and RAE letters and plan; with M.
Berinpalingam on T. Zaidi emails regarding payments from RAE
of January through March 2020; with B. Trainor on GG sales
process; Sara trademark; emails on Phase 2 and FCC call.

4.2

26-Jan-21

Josie Parisi

Review changes to court report and correspondence with A.
Koroneos regarding changes; prepare for TD call and attend TD
update call; call with CGC; call with MLT regarding Hakan and
RAE receivables.

1.6

26-Jan-21

Mithushaa Berinpalingam

Review and respond to emails from brokers, customers and
vendors; correspondence with RayMont regarding bills of lading
and goods at port; tracking of documents for pending
shipments; follow up with customers regarding payment for
documents received; call with S. Huang regarding shipping
documents; review of CMA process of reissuing bills of lading;
update shipments log and AR tracker; follow up with ICICI
regarding bank draft; calls with Purolator regarding

5.8
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Date

Professional

Description

Hrs.

investigation of missing package of shipping documents; review
and respond to emails; review of responses to insurance policy
questions and compile VIN numbers’ call with A. Koroneos
regarding shipping documents, receivables and insurance
policies; updates to insurance summary; draft of insurance
cancellation forms; updates to AR tracker, notes and EDC
schedule; review of internal Globeways email account for
emails relating to specific customers and parties.
27-Jan-21

Anna Koroneos

Various emails with D. Jockel on AR customer; further emails
with D. Jockel on Krup AR and negotiations instead of EDC
claim; telephone call with M. Berinpalingam to go through
emails and support for payments made January through -March
2020; telephone call with Chipalo of CN rail on termination of
contract; review of contract and forward; telephone call with
J. Parisi to review emails and Hakan Holdings financial
statements; telephone call with Empire Feed on status; review
of security opinion and provide comments; draft email to T.
Zaidi on requirement to assist; draft email to S. Jain on
requirement to assist; review multiple AR collection emails.

4.3

27-Jan-21

Josie Parisi

Call with Pinchin regarding ESA report. Update call with FCC,
call with A. Koroneos to go through AR and various supporting
information; review Ontario security opinion and provide
comments.

1.6

27-Jan-21

Mithushaa Berinpalingam

Review and respond to emails from customers and brokers;
review emails from internal Globeways account with A.
Koroneos; follow up on wire transfers; call with S. Huang
regarding pending shipments; follow up with Purolator; follow
up with customers regarding payments; review of payment
details received; email to broker detailing out options for
reissuance of bill of lading; follow up with TD settlements
team; update to AR tracker and notes; track cheque couriers;
call with S. Huang regarding contact information for brokers;
review and respond to emails; update paid invoices schedule;
review of financial statements; correspondence with brokers
regarding commission payments; follow up with brokers
regarding payments to various customers; gather invoices and
payment information from QuickBooks; preparation of
documents for CMA; review contract numbers; follow up with
TD regarding payment; update AR tracker and EDC schedule;
call with A. Koroneos regarding AR.

6.4

27-Jan-21

Tony Montesano

Prepare and process payment of invoices.

0.3

28-Jan-21

Anna Koroneos

Review of court report from JJ. Burnell; telephone call with J.
Parisi on court report; review of security review; FCC; Plum
Coulee ESA; review BDO Globeways email from interested
party; emails with A. Jamnisek on calculation of TD debt for
report to court; updated AR schedule review; with D. Jockel on
Krup agreement review and send edits/ agreement; with M.
Berinpalingam on EDC claims already filed pre receivership and

4.3

085

Date

Professional

Description

Hrs.

review of general ledger; communications and agreements with
D. Jockel on Krup and Orkla agreements to pay by next week;
telephone calls with S. Fleming on bags being returned by GFI
at CP and forklift broken; emails regarding F. Reimer asset
claim and email to R. Sabourin on same; telephone call with D.
Jockel on customers and payment, confirmation of wire details
and anticipated payout dates; review of updated AR schedule
and anticipated receipts; request search on seed receivable;
email correspondence with Ali Aden on Kenyan order and
charges at port; respond and discuss with M. Berinpalingam;
review amended AR schedule and R&D through January 28;
update USD only schedule and forward; emails from A. Bardis
on Alpha EDC claim; telephone call with R. Jaipargas of BLG
proposed counsel for potential purchaser; draft and send email
to Ali A. Adin of Alpha Trading on loss of coverage for procuring
grain.
28-Jan-21

Josie Parisi

Call with FCC regarding environmental, update call with B.
Trainer on sales process regarding Plum Coulee, call with MLT
on the transaction and questions from buyers.

0.9

28-Jan-21

Mithushaa Berinpalingam

Review and respond to emails from customers and brokers;
adjust AR tracker, EDC schedules and paid invoices schedule;
reach out to brokers regarding customer accounts; EDC
insurance claims review and follow up with A. Bardis ; updates
to timing of AR collections schedule; update WEPP tracker with
approved amounts; draft letter to customers; update AR
tracker and notes; follow up with customers; review of all
general ledgers, update R&D and summary to date; updates to
AR collection schedule and tracker; send receivables collection
letter to updated contact information for customer;
correspondence with brokers and EDC regarding filing of
claims.

5.2

29-Jan-21

Anna Koroneos

Emails with A. Adin of Alpha Trading; telephone call with A.
Bardis on EDC claims; telephone call with M. Berinpalingam; B.
Trainor emails on F. Reimer possible ownership of certain
assets; sign letter regarding Podravka payment received and
forward to D. Jockel; with TD commercial bank on online
access; emails with RayMont; etc.; telephone call with JJ and
J. Parisi on court report, Simmons DaSilva; F. Reimer; GG;
other matters; emails from F. Reimer on assets review and
discuss; review of time from R. Sabourin.

3.2

29-Jan-21

Josie Parisi

Call with MLT to discuss Receiver's report; APA, ESA report;
receivable collection matters; 3rd party goods claims.

1.3

29-Jan-21

Kendric Cheng

Discussion and call with M. Berinpalingam regarding invoices
received via mail and preparing new cheque requisitions for
invoices received.

0.75

29-Jan-21

Mithushaa Berinpalingam

Track deposits; review of utility bills; letter for customer
confirming receipt of funds; review of demurrage costs,

2.9
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Date

Professional

Description

Hrs.

correspondence with shipper and Athan (EDC representative);
review and respond to emails from brokers; review contract;
call with A. Koroneos; update AR tracker, paid invoices
schedule, EDC schedule and notes in tracker; update
anticipated AR collection schedule and notes; FedEx tracking
and call.
29-Jan-21

Tony Montesano

Prepare and process payment of invoices.

0.3

30-Jan-21

Anna Koroneos

Calculate and approve hours for S. Fleming; calculate and
approve hours for R. Sabourin; email to F. Reimer with Property
claim BIA form 74 for affidavit; calculate GFI totals taken from
GG for week ending January 29.

1.2

1-Feb-21

Anna Koroneos

With Borden Ladner Gervais LLP (“BLG”) on municipal
addresses and Ontario vesting order in Manitoba land titles;
email to JJ. Burnell on same; email to M&A team; review of
ETG APA from JJ. Burnell and comment; email to BLG on
municipal address and Ontario order; with M. Berinpalingam;
review of deposit information; review of redirected mail;
review of security review and comment; emails with M.
Berinpalingam and AR customers on payment; email with A.
Bardis on release of coverage for non AR customer; with
Agroprodex and confirm swift coming tomorrow; telephone call
with MLT on APA for ETG and other matters; with the Town of
Rhineland on property taxes, outstanding arrears on water etc;
send Rhineland bills for payment; telephone discussion with
team on various outstanding matters review of updated R&D
and cash receipts update memo for TD call and forward; several
emails with R. Sabourin on office assets, GFI inventory, grade
2 beans, employee retention and other matters; with M&A on
GG asset update and lease for copier; review and approve
water bills for GG; emails with BLG on Manitoba licence and
ESA; telephone call with M&A on GG; emails with F. Reimer's
counsel on affidavit of Property Claim and APA; telephone call
with G. Gilmour on APA; emails from TD and M. Berinpalingam
on AR collection and updated AR schedule.

5.3

1-Feb-21

Josie Parisi

Finalize court report; review security opinion related to
Kindersley property and provide comments to MLT; call with
JJ. Burnell regarding an update on various matters.

1.6

1-Feb-21

Josie Parisi

Plum Coulee - call to discuss ETG APA with MLT, call with M&A
group regarding APA and next steps; correspondence with
Pinchin regarding update to Phase 1 conclusion.

1.7

1-Feb-21

Kendric Cheng

Reviewing invoice and preparing cheque requisition for
processing.

0.25

1-Feb-21

Mithushaa Berinpalingam

Review insurance refund and reconcile; review and respond to
emails from customers and brokers; check EDC export list; edits
to letter for missing bill of ladings documents for transport
company; compile and send all documents to transport

4.8

087

Date

Professional

Description

Hrs.

company; correspondence with RayMont; updates to AR
tracker; follow up with customer regarding timing of payment;
updates to EDC schedule, paid invoices schedule and
anticipated AR timing schedule; responses to broker emails;
review of property tax bills and payment support; preparation
of receipts and disbursements schedule to date and summary;
call with A. Koroneos regarding receivables, and receivership
tasks; review of payments received; additional updates to AR
tracker, notes, EDC schedule and paid invoices schedule; letter
to customer regarding funds received; responses to emails
received; confirm deposits; preparation of cheque requisitions.
1-Feb-21

Tony Montesano

Prepare and process payment of invoices.

0.6

2-Feb-21

Anna Koroneos

Email correspondence with D. Jockel on letter and courier
request; emails with A. Bardis; with J. Parisi on PST/GST
Saskatchewan and Manitoba and instructions to M.
Berinpalingam; review of security opinion changes; emails to
and from customer regarding missing OBLs; TD update call;
with TD and M. Berinpalingam on AR; review of email from
KPMG on tax refunds; review of court documents; telephone
call with M. Berinpalingam on lost OBL; review of emails from
RayMont on replacing OBL; with A. Bardis on Alpha Trading and
instructions to build a timeline of communication for EDC;
review and approve payments; telephone call with CGC on
update; email to RayMont on process and indemnity for
shipper; telephone call with S. Fleming on bag drop off from
GFI and payments.

3.8

2-Feb-21

Josie Parisi

Prepare for weekly call meeting with TD, attend call; review
changes to security opinion and provide comments; finalize
court report.

2.9

2-Feb-21

Mithushaa Berinpalingam

Respond to broker and vendor emails; correspondence with
RayMont regarding missing bill of ladings and required
information; review of CP and GG PST accounts; call with T.
Montesano regarding PST; review insurance policy and update
summary; responses to emails; review deposits; update AR
tracker, notes, EDC schedule, and paid invoices schedule;
update to creditors listing; follow up with TD regarding
anticipated deposits; call with T. Montesano regarding PST
authorization and January HST filing; review payments
received; letters to customers to confirm deposits; completion
of authorization forms; call with Sissi regarding document
preparation; email correspondence and call with RayMont;
review of letter of indemnity requested; adjust AR tracker,
notes, EDC schedule and paid invoices schedule’ timeline of
correspondence with customer for EDC claim with supporting
documents.

6.1
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Date

Professional

Description

Hrs.

2-Feb-21

Tony Montesano

Contact the Saskatchewan and Manitoba governments
regarding opening of PST accounts; receive and complete
authorization from the Manitoba Ministry complete and send to
A. Koroneos for signature; scan form to respective agencies.

1.0

3-Feb-21

Anna Koroneos

Review of banking; review of insurance summary and forward
cancellation instructions on marine coverage; review of court
docs and several email communications with J. Parisi; review
of payout statement; prepare package for EDC on Alpha Trading
and provide detailed answers to questions from EDC; review of
marine policy; confirm GFI payment with bank team; email
with R. English on funds in; email to Gilmour Law releasing F.
Reimer assets per Form 74; missing OBL tracing; update
banking; email from TD commercial access; add JP to user
access for accounts. review GFI inventory taken last week and
compare on values; review of GFI accounting and compare;
update notes emails to R. English on shortages; email review
on ETG APA; with BLG on engineer visit for Ceibos and
coordinate with R. Sabourin.

3.5

3-Feb-21

Clark Lonergan

Review of Third and Supplementary Reports and discussion with
BDO team regarding same.

1.0

3-Feb-21

Josie Parisi

Finalize court report and correspondence with JJ. Burnell and
B. Trainor regarding FCC and the purchaser.

0.6

3-Feb-21

Mithushaa Berinpalingam

Review deposits; review customer letter received; responses to
emails; track arrivals and adjust shipments log; call with T.
Montesano regarding HST; review of HST account
classifications; customer contact information compilation;
gather payment support for bills; updates to AR tracker, notes,
EDC schedule and paid invoices schedule; adjust anticipated AR
timing schedule; call with Sissi; correspondence with Reymont;
review of documents and contact appropriate parties.

3.4

3-Feb-21

Tony Montesano

Reconcile General Ledgers for the RBC and TD accounts in
preparation of filing the HST returns; discussion with M.
Berinpalingam regarding same.

1.0

4-Feb-21

Anna Koroneos

With J. Parisi on banking, missing OBL, APA for GG and other
matters; review of transactions; telephone call with Dry Bean
World and email notice; calculation of grain removed by GFI
and addition of excess farmer grain; review of email from
Abastos Garcia confirming December payment; review of
updated AR schedule and projected payments; with MB on
several outstanding matters and questions on Mississauga sale
HST for filing; with J. Parisi on same; review of document; with
BLG on questions and forward to JJ; forward other questions to
M&A and respond; review response from A. Nath and respond
to BLG; email correspondence from customers on
AR/contracts; telephone call with JJ. Burnell on ETG; emails
with Tamila of BLG and telephone call; review and execute

4.4
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Hrs.

consent for MARD; respond to several BLG questions; telephone
call with MLT and J. Parisi on APAs and telephone call with J.
Parisi, JJ on various outstanding matters including CN Rail
termination of contract; Hakan; missing OBLs and indemnity,
etc.
4-Feb-21

Josie Parisi

Review and sign tax returns; call with MLT regarding APA from
two parties; call regarding issue and lost OBL, discussion with
RAE and Hakan.

1.6

4-Feb-21

Mithushaa Berinpalingam

Trace unidentified payments; responses to emails from
customers and brokers; updates to AR schedule, EDC schedule,
paid invoices schedule and anticipated AR collecting timing
schedule; review of invoices; review of mail received; agree
invoices, credits, and update creditor listing; compare letter
of indemnity provided by CMA; correspondence with TD
Documentary Collections in regards to letter requested for
missing bill of ladings; review claims received and update
creditor's listing; review of January HST filing and
classifications; call with T. Montesano regarding January HST;
call with A. Koroneos regarding customer and broker responses,
insurance, and receivables; correspondence with new owner
regarding return of equipment; call with Pitney Bowes; follow
up with TD regarding deposits received; email correspondence
with lawyer regarding customer follow up and letters sent; call
with TD Documentary Collections; review of deposits and
confirm payment; updates to AR schedule, EDC schedule, notes
and paid invoices schedule; review of general ledgers,
preparation of receipts and disbursements schedule to date by
account and summary.

5.4

4-Feb-21

Tony Montesano

Prepare and File the January 2021 HST Return for Globeways.

0.6

5-Feb-21

Anna Koroneos

M&A emails and respond where required; email from G.
Gilmour on Reimer vehicle; compile email to JJ. Burnell on
missing OBL and edit requested Letter of Indemnity (“LOI”)
from CMA; edit Hakan letter and forward to team; telephone
call with North American Cardboard and subsequent email to
add to creditors list for GG; telephone call with Loris Disposal
regarding CP bins and recent removal; review of Loris Disposal
invoices for work done post receivership and approve; email
correspondence with Luis broker for Abastos Garcia and
respond re unsecured/contingent claim, forward to B. Chiasson
for addition to creditor listing; emails with MLT on ETG APA;
emails with A. Bardis on Adroit; review of emails on ESA and
APAs; review of GFI Feb 1-5 inventory take and prepare
calculations for anticipated draw; email to JJ, R. English and
J. Parisi on next weeks GFI receipts, anticipated timing and
reductions.

3.6

5-Feb-21

Josie Parisi

Call with JJ. Burnell and B. Trainor regarding transaction with
ETG.

0.4
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Hrs.

5-Feb-21

Mithushaa Berinpalingam

Review EDC limit; responses to emails; review deposits and
customer statement on Quickbooks; adjust AR tracker and
notes; revisions to R&D; call with Telus regarding invoice.

1.5

5-Feb-21

Tony Montesano

Prepare and process payment of invoices.

0.2

8-Feb-21

Anna Koroneos

M&A and MLT emails on gas station and cloud server for GG;
review banking for deposits; with M. Berinpalingam on AR
schedule and Alpha Trading; review of EDC demand and Alpha
Trading response, forward to team; emails on AR; calculation
of GFI outstanding and known adjustments; request amended
R&D and update memo for TD meeting; messages with A. Nath
on books and records; with R. Sabourin on hours for week
ending February 7 and forward approval for payment; review
of HST ITC creditors and instructions; review of Manitoba hydro
invoices and instructions to pay; review and approve cheque
requisitions; review update and compile Hakan response;
review of emails form Sup Lan Yi on commission and respond to
team; with M&A team on various; update and finalize LOI for
missing OBLs forward to RayMont; with A. Bardis on Adroit
payment this week; update memo; with A. Bardis on release
of coverage; with E. Paone of RayMont on missing OBL and
guarantees; with M. Krawiec formerly of CP of password and
forward; review of laptop from Globeways for information;
emails and telephone call with Dan of Adroit on Adroit
Singapore outstanding invoice; collection of supporting invoices
and emails and forward; review of Ceibos APA.

5.2

8-Feb-21

Josie Parisi

Review correspondence re Kenyan purchaser refusing to pay for
product, review correspondence related to HST, review
Indemnity agreement re shipment to arrive in France
tomorrow; discussions with A. Koroneos re various other items;
Review and sign bank reconciliations; review correspondence
from ETG. Plum Coulee review correspondence regarding books
and records required by potential purchaser; call with B.
Trainer regarding ETG offer and progress with Ceibos; review
summary of offers

3.1

8-Feb-21

Mithushaa Berinpalingam

Review and respond to emails; follow up with insurance
company; follow up with customers; review of documents
provided by customers; update EDC schedule; EDC claims list
and packages preparation; review of mail, advise of deposits
and preparation of cheque requisitions; update shipments log
for completed orders; updates to AR summary and notes; call
with VISP; discussion with V. Flis; revisions to cheque
requisitions; call with L. Dula regarding payments; review and
respond to emails, updates to AR tracker; preparation of
receipts and disbursements schedule to date, and summary.
Compile invoices and collection letters; discussion with
customer.

5.0
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8-Feb-21

Tony Montesano

Review and prepare payment to R. Sabourin; File RT001 HST
Returns for CP and GG for December 2020 and January 2021

0.5

9-Feb-21

Anna Koroneos

Review of TD bank transactions; review of domains owned by
Globeways and email team; questions on GG cloud service;
telephone call with JJ. Burnell on GATX rail cars, CN and
missing OBLs; prepare for and attend TD update call; telephone
call with D. Lunn at Golden West on the receivership and
subsequent email to send invoice; telephone call with J. Parisi;
GFI, ERV, closings, AR, other matters; with JJ on CN Rail
disclaimer; with M. Berinpalingam on Northern Gate payment,
review banking and confirm same; with RayMont on additional
insurance for lost OBLs; review and approve receivership
payments; estimated recoveries update; review of emails on
court approval and Purely/waiver; review of disclaimer form
JJ. Burnell to DNJ Dynamics and request for payment.

3.7

9-Feb-21

Josie Parisi

Prepare for and attend in court for sale approval motion;
prepare for and attend weekly update call; review
correspondence with CGC regarding elevator receipts; review
information provided by CGC regarding non-security elevator
receipts; review correspondence re customers refusal to pay;
Various correspondence with B. Trainer regarding sale of Plum
Coulee and awarding to a purchaser.

1.8

9-Feb-21

Mithushaa Berinpalingam

Review and respond to emails; call with VISP; review invoices
and update creditors list; call with A. Koroneos; review deposit,
update AR tracker, paid invoices schedule and EDC schedule;
review of customer emails; review of bills; call with Bell
regarding GG account; preparation of cheque requisitions; call
with L. Dula; updates to AR tracker and notes.

2.5

10-Feb-21

Anna Koroneos

Review of emails; review of TD banking for GFI deposit,
instructions and update to GFI schedule; review of email from
Soufflet and AR schedule; calculation of GFI amounts from B.
Murray; email on GATX; emails with RayMont on LOI request;
emails with Adroit and agree to settlement; emails with TD and
A&B on GFI; emails with A. Bardis on EDC updates; respond to
EDC on Alpha Trading.

3.2

10-Feb-21

Josie Parisi

Review correspondence from Purely Canada and advise B.
Trainer; commence preparing court report.

1.4

10-Feb-21

Mithushaa Berinpalingam

Review and respond to emails; contract review; call with A.
Koroneos regarding customer comments and responses; call
with Purolator to track missing bill of ladings; updates to AR
tracker and notes; review of invoices and credit notes in
Quickbooks.

2.4

11-Feb-21

Anna Koroneos

Review of TD accounts for recent transactions; email with
support to B. Chiasson to pay Receiver's , MLT and RA fees;
review of CN letter, update and send to MLT; review of cheque

2.7
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Hrs.

requisitions and approve; review of Municipality of Rhineland
invoices and compare to previously paid; forward to T.
Montesano; telephone call with J. Parisi on various matters
outstanding; emails with RayMont on LOI and status of OBLs;
emails; review of Wawanesa documents sent; review of
incoming mail and cheques and instruction; review TD account
deposit and instructions on AR from Adroit; with M.
Berinpalingam on AR; emails on GG court approval.
11-Feb-21

Josie Parisi

Call with MLT regarding finalizing/executing APA; call with MLT
regarding security opinion; discussions on CN and outstanding
receivables.

0.7

11-Feb-21

Mithushaa Berinpalingam

Email responses and correspondence with customer.

0.4

11-Feb-21

Tony Montesano

Prepare and process payment of invoices; legal fees and
Receiver fees.

0.6

12-Feb-21

Anna Koroneos

Review of TD accounts; review of AR and updates from M.
Berinpalingam; update next week's memo; emails to M.
Berinpalingam on missing receivable from CIacam; email from
EDC on Alpha Trading claim and forward; instructions on RD and
AR summary for Memo; review AR summary and update memo;
review RD and prepare for distribution.

1.0

12-Feb-21

Josie Parisi

Review various emails related to returning deposits; preparing
Fourth Report of the Receiver.

2.3

12-Feb-21

Mithushaa Berinpalingam

Review payment, update AR tracker, paid invoices schedule
and EDC schedule; preparation of R&D to date, and summary;
AR summary schedule.

1.7

15-Feb-21

Josie Parisi

Finalizing fourth report.

0.7
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Court File No. CV-20-00650857-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

THE TORONTO-DOMINION BANK
Applicant
- and —
GLOBEWAYS CANADA INC., CANPULSE FOODS LTD. AND
GLOBAL GRAIN CANADA LTD.
Respondents
APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPTCYAND
INSOLVENCYACT, R.S.C. 1985, c. B-3, AS AMENDED
AFFIDAVIT OF PETER ANANDRANISTAKIS
(Sworn February 22, 2021)

I, PETER ANANDRANISTAKIS, of the City of Winnipeg, in the Province of Manitoba,
lawyer,
MAKE OATH AND SAY AS FOLLOWS,
1.

I am an associate lawyer at MLT Aikins LLP and, as such, I have knowledge of the matters
to which I hereinafter depose. MLT Aikins LLP is acting as counsel for BDO Canada
Limited, in its capacity as receiver and manager (in such capacity, the "Receiver"), without
security, of all of the assets, undertakings and properties of each of Globeways Canada Inc.
("Globeways"), Canpulse Foods Ltd. ("Canpulse") and Global Grain Canada Ltd.
("Global Grain" and collectively with Globeways and Canpulse, the "Debtors") acquired
for, or used in relation to a business carried on by the Debtors.

2.

MLT Aikins LLP has prepared a statement of account in connection with its mandate as
counsel to the Receiver, detailing its services rendered and disbursements incurred,
namely,
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a. an account dated February 22, 2021 in the amount of $61,140.67 in respect of the
period from January 28, 2021 to February 21, 2021 (the "Statement of Account").
3.

Attached hereto and marked as Exhibit "A" to this Affidavit is a true copy of the Statement
of Account.

4.

The average hourly rate of MLT Aikins LLP is $472.88.

5.

Attached hereto and marked as Exhibit "B" to this Affidavit is a chart detailing the
lawyers, paralegals and articling students who have worked on this matter.

SWORN before me at the City of
Winnipeg, in the Province
of Manitoba this 22nd day
of Fe •
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THE TORONTO-DOMINION BANK
Applicant
AND

GLOBEWAYS CANADA INC. et al
Respondents

Court File No. CV-20-00650857-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
PROCEEDING COMMENCED AT TORONTO

AFFIDAVIT OF PETER ANANDRANISTAKIS

MLT AIKINS LLP
360 Main St, 30th Floor,
Winnipeg, MB R3C 4G1
Tel: (204) 957-0050
Fax: (204) 957-0840

J.J. Burnell
j burnell@mltaikins.com
(204) 957-4663

Lawyer for the Receiver
BDO Canada Limited
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GST # 121 975 544
SC PST # 1016-8828
SK PST # 1868751
MB RST # 121975544MT0001

February 22, 2021
Invoice #6187184

INVOICE
BDO Canada Limited
20 Wellington E, Suite 500
Toronto, ON M5E 105
Josie Parisi
TO PROFESSIONAL SERVICES RENDERED TO AND INCLUDING 02/22/21 AS FOLLOWS
RE: Global Grains Canada Ltd., Canpulse Foods Ltd. and Globeways Canada Inc.
FILE: 0063921-00011
Narrative

Amount

2.00

Correspondence with BDO re: sale process &
asset list; correspondence with Ryan Hallman re:
APA; correspondence with counsel re: APA;
correspondence re: due diligence matters;
conference call with counsel re: APA; telephone
from BDO re: APA; telephone to Nigel
Thompson re: due diligence issues

1,120.00

JJBB

0.70

Correspondence with Paul Olefort re:
opinion; correspondence with BDO re:
claim; correspondence with Robins re:
review; telephone from BDO re: security

security
property
security
review

392.00

Jan 29/2021

JJBB

0.60

re:
APA;
with
BDO
Correspondence
correspondence with Ryan Hallman re: APA;
review comments on APA

336.00

Jan 29/2021

JJBB

2.60

Correspondence with BDO re: NR, CN &
reports; conference call with BDO re: sale
approval materials; review & revise report;
correspondence with Paul Olefort re: security
review

1,456.00

Jan 31/2021

RHH

1.50

Reviewing and revising Manitoba Asset
Purchase Agreement; telephone attendance on
J. Burnell

877.50

Jan 31/2021

AS

1.20

Update draft order to match notice of motion

228.00

Jan 31/2021

AS

0.90

Draft Ancillary Order

171.00

Date

Initials

Jan 28/2021

JJBB

Jan 28/2021

Hours

098
30th Floor - 360 Main Street
Winnipeg, MB R3C 4G1
Tel. 204-957-0050
Fax 204-957-0840

MILTAlIcNS
WESTERN CANADA'S LAW FIRM

Page: 2
February 22, 2021
Invoice #6187184
Narrative

Amount

5.50

Draft factum; review factum with J. Burnell

1,155.00

JJBB

0.80

Review task code entries & privileged entries

448.00

Jan 31/2021

JJBB

1.60

Correspondence with Ryan Hallman re: APA;
telephone to Ryan Hallman re: APA; review
revisions to APA

896.00

Jan 31/2021

JJBB

0.40

Correspondence with Anjali Sandhu re: SAVO &
Ancillary Order; correspondence with Peter
Anandranistakis re: fee affidavit

224.00

Feb 01/2021

RHH

1.40

Reviewing and revising Asset Purchase
Agreement for Global Grains Canada Ltd.
transaction; reviewing emails from client

819.00

Feb 01/2021

RHH

1.90

Reviewing revised Asset Purchase Agreement
and attending to further revisions; attending
conference call with A. Koroneos and J. Parisi;
attending to further revisions to Asset Purchase
Agreement; attending to preparing draft email to
counsel for ETG; reviewing various emails and
matters

1,111.50

Feb 01/2021

PDO

0.10

Revising Saskatchewan security opinion

Feb 01/2021

AS

1.50

Draft fee affidavit and appendix B to fee affidavit;
prepare affidavit for execution; phone calls and
emails to P.
Burnell;
emails
to JJ
Andrananistakis

285.00

Feb 01/2021

JJBB

4.90

Correspondence with BDO re: SAVO, due
diligence, asset listing, licences, property taxes
& APA; correspondence with Ryan Hallman re:
APA; correspondence with counsel re: APA;
correspondence with Cliff Prophet re: security
review; correspondence with Marc Unger re:
MARD; review revisions to APA; conference
calls with BDO re: APAs

2,744.00

Feb 01/2021

JJBB

3.50

Review & revise pleadings; revise fee affidavit &
opinion;
security
review
ON
chart;
correspondence with Robins re: security review;
correspondence with Anjali Sandhu re: fee
affidavit; correspondence with BDO re:
inventory, fee affidavit, pleadings & SK security
opinion; correspondence with Robins re: fee
affidavit; review & revise SK security opinion;

1,960.00

Date

Initials

Jan 31/2021

MXS

Jan 31/2021

Hours

45.00
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February 22, 2021
Invoice #6187184
Narrative
correspondence with Paul Olfert re: SK security
opinion

Amount

opinion;

360.00

0.50

Reviewing issues regarding various Asset
Purchase Agreements for Manitoba assets

292.50

AS

1.60

Review and proof notice of motion, ancillary
order, APA order and third report

304.00

Feb 02/2021

RG

0.10

Notarizing documents

Feb 02/2021

JJBB

0.20

Correspondence with BDO re: next steps

112.00

Feb 02/2021

JJBB

0.20

Correspondence with Clifton Prophet re: security
opinion

112.00

Feb 02/2021

JJBB

5.60

Correspondence with RA re: security opinion;
correspondence with Anjali Sandhu re: revisions
to pleadings & fee affidavit; review & revise
pleadings & reports; correspondence with Paul
Olfert re: security opinion & report; telephone to
Robb English re: report; correspondence with
Aird re: report & security review; correspondence
with BDO re: pleadings, property claim &
security review; attend TD update call; telephone
from BDO re: hearing; telephone calls with RA
re: security review

3,136.00

Feb 03/2021

AS

0.20

Redact Canpulse APA

38.00

Feb 03/2021

AS

0.20

Phone calls with L. Toews, email to L. Toews
regarding signed First Report

38.00

Feb 03/2021

JJBB

0.10

Correspondence with BDO re: next steps

56.00

Feb 03/2021

JJBB

0.50

Correspondence with Gowlings re: FCC
documents; correspondence with BDO re: APA;
correspondence with counsel re: APA;
correspondence with FCC re: security

280.00

Feb 03/2021

JJBB

3.60

Attend to filing of documents; correspondence
with RA re: filing & security; correspondence with
TD re: payout; review security opinion;
correspondence with Aird & Berlis re: TD payout;
re:
service;
correspondence
with
RA
correspondence with Peter Anandranistakis re:

2,016.00

Hours

Date

Initials

Feb 02/2021

PDO

0.80

Revising Saskatchewan security
correspondence with J. Parisi

Feb 02/2021

RHH

Feb 02/2021

23.00
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Invoice #6187184
Hours

Narrative
closing; correspondence with BDO re: GFI,
service;
&
A/R
&
inventory,
GATX
correspondence with counsel re: GFI inventory &
service; correspondence with Anjali Sandhu re:
pleadings; prepare pleadings; correspondence
with GFI re: inventory

Amount

RHH

2.40

Attending to reviewing revised Asset Purchase
Agreements and considering impact of proposed
changes; correspondence from and to B.
Skupien; correspondence from and to T. lvanov;
attending conference with clients to review Asset
Purchase Agreements

1,404.00

Feb 04/2021

RCL

2.00

Research re residency of receiver; e-mail to
JJBB

1,000.00

Feb 04/2021

JJBB

0.10

Correspondence
matters

outstanding

56.00

Feb 04/2021

JJBB

5.30

Correspondence with Ryan Hallman/Peter
Anandranistakis re: APAs & LTO matters;
correspondence with BDO re: APAs & due
diligence; telephone calls with BDO re: APAs;
correspondence with counsel re: APA;
correspondence with Rob Lee re: tax issues;
correspondence with Registry re: Vesting Order;
correspondence with MLTO re: vesting order;
telephone from BDO re: APA; telephone Ryan
Hallman re: APAs

2,968.00

Feb 04/2021

JJBB

1.10

Correspondence with BDO re: A/R, CN & bill of
lading; correspondence with RA re: filing;
correspondence with Michelle Redekopp re: bill
of lading

616.00

Feb 05/2021

RHH

2.50

Reviewing issues regarding ETG Asset
Purchase Agreement; telephone attendance on
client; conference call with counsel for ETG;
reviewing various issues regarding ETG Asset
Purchase Agreement; various correspondence
from and to counsel for ETG

1,462.50

Feb 05/2021

JJBB

2.80

Correspondence with counsel re: APA;
correspondence with Ryan Hallman/Peter
Anandranistakis re: APA; correspondence with
BDO re: APAs & conditions; telephone to BDO
re: APA; correspondence with LTO re: form of
Order

1,568.00

Date

Initials

Feb 04/2021

with

BDO

re:
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Invoice #6187184
Hours

Amount

Narrative

Date

Initials

Feb 05/2021

JJBB

0.20

Correspondence with BDO re: inventory, bill of
lading 8, A/R

112.00

Feb 06/2021

JJBB

0.90

Correspondence with BDO re: APA; review draft
APAs; correspondence with Ryan Hallman re:
APAs

504.00

Feb 06/2021

JJBB

0.10

Correspondence with BDO re: A/R

Feb 07/2021

RHH

1.80

Reviewing Asset Purchase Agreement provided
by Ceibos' reviewing various correspondence;
attending conference call with counsel for
Ceibos

Feb 07/2021

AS

1.00

Draft letter to DNJ Dynamics Ltd.

Feb 07/2021

JJBB

2.20

Correspondence with BDO re: APA, due
diligence & sale process; correspondence with
prospective purchasers; conference call with
counsel re: APA; correspondence with Ryan
Hallman re: APA; correspondence with counsel
re: APAs

Feb 07/2021

JJBB

0.10

Correspondence
disclaimer

re:

56.00

Feb 08/2021

JJBB

0.90

Correspondence with BDO re: due diligence,
APAs & deposits; telephone to BDO re: due
diligence; correspondence with counsel re:
deposit

504.00

Feb 08/2021

JJBB

0.80

Letter/correspondence with counsel re: A/R;
correspondence with BDO re: A/R & bill of lading
& indemnity; telephone to BDO re: bill of lading;
correspondence with Anjali Sandhu re: disclaim;
hearing;
with
RA
re:
correspondence
correspondence with creditors

448.00

Feb 09/2021

RHH

1.10

Reviewing final form of Asset Purchase
Agreement (ETG) and providing comments and
advice with respect to the same; reviewing
various emails; preparing condition waiver
document; email to B. Trainor; telephone
attendance on B. Trainor

643.50

Feb 09/2021

AS

0.80

Updates to DNJ Dynamics Ltd. disclaim letter

152.00

Feb 09/2021

AS

1.50

Draft notice of motion, APA order and ancillary

285.00

with

Anjali

56.00
1,053.00

190.00

Sandhu

1,232.00
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Invoice #6187184
Hours

Amount

Date

Initials

Narrative
order for Plum Coulee facility sale

Feb 09/2021

AS

0.40

Attend hearing

76.00

Feb 09/2021

AS

0.40

Draft disclaim letter for CN Rail agreements

76.00

Feb 09/2021

RHH

0.30

Reviewing order issuance matters
considering closing requirements

and

175.50

Feb 09/2021

JJBB

0.10

Review Order; correspondence
allocation of costs

with

BDO

56.00

Feb 09/2021

JJBB

2.00

Review APA; correspondence with counsel re:
deposit; correspondence with Ryan Hallman re:
APA & waiver; correspondence with BDO re:
APA, distribution to FCC & condition waiver;
correspondence with Anjali Sandhu re: SAVO
materials; telephone to Ryan Hallman re: APA

1,120.00

Feb 09/2021

JJBB

4.60

attend
hearing;
for
Court;
Prepare
correspondence with BDO re: disclaim, Order,
status update 8, A/R; review termination
disclaim
agreements;
agreement;
correspondence with Anjali Sandhu re: disclaim
& Court hearing; correspondence with counsel
re: A/R; correspondence with RA re: Orders;
attend TD update call; telephone calls with BDO

2,576.00

Feb 10/2021

RHH

0.50

Reviewing matters related to winning bid for
Plum Coulee assets; considering issues with
APA and contemplating next steps

292.50

Feb 10/2021

PEA

0.90

Consider closing arrangements and consider
and prepare draft closing agenda for Canpulse /
Kindersley property APA;.

279.00

Feb 10/2021

JJBB

1.10

Correspondence with counsel re: deposit;
correspondence with Ryan Hallman re: APA;
correspondence with BDO re: APA & due
diligence; telephone to Ryan Hallman re: APA

616.00

Feb 10/2021

JJBB

0.70

Review Purely press release; correspondence
with BDO re: press release & GFI inventory;
correspondence with GFI re: inventory sale;
review
with
Court;
correspondence
Endorsement; correspondence with counsel re:
inventory

392.00

Feb 11/2021

RHH

0.60

Reviewing and revising closing agenda and

351.00
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Invoice #6187184
Hours

Narrative
considering closing issues

Amount

Date

Initials

Feb 11/2021

PEA

0.30

agenda;
closing
and
update
Consider
correspond with purchaser's counsel in regard to
same.

93.00

Feb 11/2021

JJBB

1.40

Correspondence with Marc Unger re: security
opinion; correspondence with BDO re: APA,
FCC update, hearing & security review;
correspondence with RA re: hearing; telephone
to Marc Unger re: security review; telephone
from RA re: hearing; telephone calls with BDO
re: hearing & pleadings

784.00

Feb 11/2021

JJBB

0.30

Correspondence with BDO re: disclaim;
closing;
MG
re:
correspondence
with
Order;
RA
re:
correspondence
with
correspondence with creditors; correspondence
with Pere Anandranistakis re: closing

168.00

Feb 12/2021

JMG

0.90

To email from M. Unger, to conducting searches
including: Company Office, PPR„ OSB, Sheriff
and Title, to review of searches and email to M.
Unger providing of same

139.50

Feb 12/2021

RFC

0.20

Searching SK Corporate Registry (x1)

Feb 12/2021

MLU

1.50

Emails to / from JJ Burnell, J. Goncalves, and P.
Olfert re: security opinion, updated due diligence
searches, and overall status; preliminary review
of TD security and searches;

562.50

Feb 12/2021

JJBB

1.30

Correspondence with Marc Unger re: security
review; correspondence with RA re: hearing;
correspondence with Cliff Prophet re: FCC
payout; correspondence with BDO re: FCC
payout & deposits; telephone to Marc Unger re:
security opinion

728.00

Feb 12/2021

JJBB

0.10

Correspondence with BDO re: unpaid farmers

56.00

Feb 13/2021

JJBB

0.10

Correspondence with prospective purchaser re:
return of deposit

56.00

Feb 14/2021

JJBB

0.10

Correspondence with prospective purchaser re:
return of deposit

56.00

Feb 15/2021

PEA

1.20

Consider and draft closing documents; update
closing agenda.

372.00

41.00
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Invoice #6187184
Hours

Date

Initials

Narrative

Amount

Feb 15/2021

RHH

0.20

Reviewing closing matters

117.00

Feb 15/2021

JJBB

0.30

Correspondence with BDO re: report &
pleadings; correspondence with Ryan Hallman
re: court date

168.00

Feb 16/2021

MLU

3.50

Review and consideration of TD Security and
due diligence search results; drafting of Security
Opinion;

1,312.50

Feb 16/2021

PDO

0.30

Advising regarding security opinion matters

Feb 16/2021

JMG

0.30

Email from and to M. Unger, to obtaining
Certificate of Status for GLOBAL GRAIN
CANADA LTD.

Feb 16/2021

JDS

0.20

tf MLU (re: opinion)

Feb 16/2021

TS

0.20

Searching Alberta Corporate Registry

Feb 16/2021

PEA

0.70

Consider, draft, and revise closing documents;
update closing agenda; prepare draft email to
purchaser's counsel to send drafts of closing
documents.

Feb 16/2021

JJBB

0.10

Correspondence with counsel re: allocation

Feb 16/2021

JJBB

0.30

Correspondence with BDO re: GFI inventory
sale; TD update call

168.00

Feb 17/2021

MLU

1.00

Review and consideration of FCC Security and
due diligence search results; drafting of Security
Opinion;

375.00

Feb 17/2021

PEA

1.00

Consider correspondence from purchaser's
counsel; correspond via email with purchaser's
counsel; consider and update trust letter;
consider next steps.

310.00

Feb 17/2021

JJBB

0.10

Correspondence with Marc Unger re: security
review

56.00

Feb 17/2021

JJBB

0.30

Correspondence with counsel re: closing & GFI
inventory; correspondence with GFI re:
inventory; correspondence with BDO re:
inventory matters & service list; correspondence
with Ryan Hallman/Peter Anandranistakis re:
closing

168.00

135.00
46.50

115.00
45.00
217.00

56.00
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Invoice #6187184
Hours

Amount

Narrative

Date

Initials

Feb 18/2021

RHH

1.20

Reviewing closing
closing matters

related

702.00

Feb 18/2021

AS

1.30

Review Receiver's fourth report and update
Global Grain sale orders and notice of motion

247.00

Feb 18/2021

PEA

0.40

Review and consider correspondence; consider
draft closing documents; update GST form and
closing agenda; correspond with purchaser's
counsel in regard to same.

124.00

Feb 18/2021

JJBB

0.30

Correspondence with creditors; correspondence
with BDO re: status update & response to
creditors

168.00

Feb 18/2021

JJBB

0.60

Correspondence with BDO re: deposit;
correspondence with counsel re: closing;
correspondence with Ryan Hallman re: court
date; correspondence with Anjali Sandhu re: NM
& Order; correspondence with Marc Unger re:
security review

336.00

Feb 18/2021

JJBB

1.50

Correspondence with Ryan Hallman/Peter
closing;
re:
APA
&
Anandranistakis
correspondence with BDO re: CN, service list &
GATX; correspondence with CN re: disclaim &
payment; attend to deposit return; revise service
list

840.00

Feb 19/2021

MLU

0.40

Call with JJ Burnell re: ON GSA for TD and other
comments re: draft security opinion; email to N.
Joubert re: same;

150.00

Feb 19/2021

PEA

0.20

Review and consider correspondence; send
trust letter to purchaser's counsel; correspond
via email with purchaser's counsel; correspond
via email with Josie Parisi in regard to signing
closing documents and question of whether any
delay on closing has been raised by purchaser's
counsel.

62.00

Feb 19/2021

RHH

0.20

Reviewing and commenting on draft Trust
Conditions Letter

117.00

Feb 19/2021

JJBB

1.00

Correspondence with BDO re: status update;
conference call re: status update

560.00

Feb 19/2021

JJBB

0.60

Correspondence

payout;

336.00

documents

with

counsel

and

re:

106

MLTAIKJNS

30th Floor - 360 Main Street
Winnipeg, MB R3C 4G1
Tel. 204-957-0050
Fax 204-957-0840

WESTERN CANADA'S LAW FIRM

Page: 10
February 22, 2021
Invoice #6187184
Hours

Narrative
correspondence with Anjali Sandhu re:
pleadings; correspondence with Marc Unger re:
draft
reports;
review
review;
security
correspondence with BDO re: status update;
telephone calls with Marc Unger re: security
review

Amount

JJBB

1.10

Correspondence with Ryan Hallman/Peter
Anandranistakis re: closing; review closing
documents; correspondence with BDO re: GFI
inventory & closing; correspondence with
counsel re: inventory realization

616.00

Feb 20/2021

MLU

0.80

Emails to / form N. Joubert; updating of TD
and
assumptions
Opinion
re:
Security
qualifications, as a result of ON GSA;

300.00

Feb 20/2021

PEA

0.10

Consider if purchase price allocation is available
for Plum Coulee transaction.

31.00

Feb 20/2021

NAJ

2.10

Review of TD general security agreement;
opinion
binder;
commercial
of
review
correspondence with Marc Unger.

546.00

Feb 20/2021

JJBB

0.80

Correspondence with Ryan Hallman/Peter
Anandranistakis re: allocation; telephone from
Marc Unger re: security review; correspondence
with Anjali Sandhu re: draft pleadings;
correspondence with Marc Unger re: security
review; review & revise NM

448.00

Feb 20/2021

JJBB

0.10

Correspondence with BDO re: closing

56.00

Feb 21/2021

AS

0.30

Draft Plum Coulee Plant Sale Motion Record
Cover Page and Index

57.00

Feb 21/2021

MLU

0.50

Review of excerpt summary to the Court re: FCC
and TD Security issued by Global Grain;

187.50

Feb 21/2021

AS

0.30

Draft fee affidavit

Feb 21/2021

RHH

0.20

Reviewing purchase price allocation matters;
email to B. Skupien

117.00

Feb 21/2021

RHH

0.30

Reviewing GST Election and Vendor Certificate
matters; email to client

175.50

Feb 21/2021

RHH

0.20

Reviewing email from J. Parisi; considering tax
indemnity matters; email to J. Parisi

117.00

Date

Initials

Feb 19/2021

57.00
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Invoice #6187184
Initials

Date

Hours

Narrative

Amount
Total Fees:

54,050.50

SUMMARY OF PROFESSIONAL SERVICES
HOURS
Jennifer Goncalves
Anjali Sandhu
Rebecca Cobbe
Madison Sutherland
Tatyana Sandroyan
Robley Goff
Nicolas A. Joubert
Peter E. Anandranistakis
MLT Aikins - Marc Unger
Paul D. Olfert
Robert C. Lee
JJ B. Burnell
J. Douglas Sigurdson
Ryan H. Hallman

1.20
11.60
0.20
5.50
0.20
0.10
2.10
4.80
7.70
1.20
2.00
60.70
0.20
16.80
114.30

HOURLY
RATE
155.00
190.00
205.00
210.00
225.00
230.00
260.00
310.00
375.00
450.00
500.00
560.00
575.00
585.00

AMOUNT
186.00
2,204.00
41.00
1,155.00
45.00
23.00
546.00
1,488.00
2,887.50
540.00
1,000.00
33,992.00
115.00
9,828.00
54,050.50

DISBURSEMENTS AND OTHER CHARGES
Deliveries
Imaging Services
Certificate of Status
File Summary

19.34
126.00
40.00
5.00

Sheriff Certificates

75.00

Bank Act Search

72.00

Online Bank of Canada

32.00

PPR Online Search

42.00

PPR Online - Saskatoon

10.00

Alberta Corporate Registry
Search - Bankruptcy
Computerized Searches - TPR Title Search - Status of Title (4); Receipt #2225158

7.00
24.00
104.00
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MLTAIIKINS

30th Floor - 360 Main Street
Winnipeg, MB R3C 4G1
Tel. 204-957-0050
Fax 204-957-0840

WESTERN CANADA'S LAW FIRM

Page: 12
February 22, 2021
Invoice #6187184
DISBURSEMENTS AND OTHER CHARGES
Computerized Search - TPR Documents Online - Status of Instrument; Receipt #2225158

19.00

Total Taxable

575.34

Sub-Total Disbursements:

575.34

BILL SUMMARY
Total Fees
GST
MB PST
Total Disbursements
GST
Subtotal

54,050.50
2,702.53
3,783.54
575.34
28.77
61,140.67
TOTAL AMOUNT DUE CDN DOLLARS:

$

61,140.67

JJBB/ LT
MLT Aikins LLP
To the extent possible, we have made every effort to include fees and disbursements for the current billing period. In
the event further fees or disbursements are incurred on your behalf, a subsequent account will be forwarded.
"Other Charges" are based on rates established by MLT AIKINS LLP and may change from time to time. A
schedule of those rates is available on request.
TERMS: DUE UPON RECEIPT
Interest at the rate of 14% per annum is added to all amounts overdue by 30 days or more.
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MLTAIIISINS

30th Floor - 360 Main Street
Winnipeg, MB R3C 4G1
Tel. 204-957-0050
Fax 204-957-0840

WESTERN CANADA'S LAW FIRM

REMITTANCE COPY
GST # 121 975 544

BDO Canada Limited
20 Wellington E, Suite 500
Toronto, ON M5E 105
Canada
Josie Parisi

Invoice #6187184
February 22, 2021

RE: Global Grains Canada Ltd., Canpulse Foods Ltd. and Globeways Canada Inc.
FILE: 0063921-00011 JJBB
Total Current Billing:
Total Tax:
Subtotal:
Total Amount Due CDN:
Amount Remitted:

54,625.84
6,514.83
61,140.67
61,140.67
$

PAYMENT OPTIONS:
Preferred Option - Online — Canadian Funds
For your convenience payment is available via web banking at most Canadian financial institutions by selecting MLT Aikins
LLP as the Payee.
Please note: The account number to be entered is 006392100011
Preferred Option - Electronic Wire or EFT — Canadian Funds
For EFT payments, the required information for payments to the firm's bank account is as follows:
Bank of Montreal
Pay through:
International Banking, Head Office, Montreal
Receiving Bank:
BANK OF MONTREAL
Account With Institution:
1700 — 201 Portage Ave., Winnipeg, Manitoba R3B 3K6
(Beneficiary's Bank)
0001
Bank Code:
00037
Transit Number:
1025-999
Account Number:
BOFMCAM2
S.W.I.F.T. BIC CODE:
Direct Payment Routing Number CC000100037
MLT Aikins LLP
Beneficiary Customer:
360 Main St 30th floor
Winnipeg, Manitoba R3C 4G1
By Cheque
Please make cheques payable to MLT AIKINS LLP and reference your invoice # 6187184.
Payment Address: 3000 — 360 Main St, Winnipeg, Manitoba, R3C 4G1
To ensure your payment is properly credited to your account, please return this remittance copy to Accounts Receivable by
e-mail (receivables@mitaikins.com).
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This is Exhibit " " referred to in the
affidav# for statuto deplaration) of

rester

wid 31-0,6

sworn r affirmed) befo e me,
, 2021
this 1,/, day of
A Notary ublic in and for the Province of Manitoba
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STATEMENT OF RESPONSIBLE INDIVIDUALS
MLT Aikins LLP 's professionalfees herein are made with respect to the following individuals

Lawyer

Call to the Bar

Hourly Rate

Total Time

Value

J. Douglas Sigurdson

1985

$575.00

0.20

$115.00

Robert Lee

1995

$500.00

2.00

$1,000.00

J.J. Burnell

1996

$560.00

60.70

$33,992.00

Ryan Hallman

2011

$585.00

16.80

$9,828.00

Paul Olfert

2014

$450.00

1.20

$540.00

Peter Anandranistakis

2015

$310.00

4.80

$1,488.00

Marc Unger

2017

$375.00

7.70

$2,887.50

Nicolas Joubert

2017

$260.00

2.10

$546.00

Robley Goff

2019

$230.00

0.10

$23.00

Madison Sutherland

2019

$210.00

5.50

$1,155.00

Articling Student
Anjali Sandhu
Paralegal

Call to the Bar
N/A
Call to the Bar

Hourly Rate
$190.00
Hourly Rate

Total Time
11.60
Total Time

Value
$2,204.00
Value

Tatyana Sandroyan

N/A

$225.00

0.20

45.00

Rebecca Cobbe

N/A

$205.00

0.20

$41.00

Jennifer Goncalves

N/A

$155.00

1.20

$186.00

*Standard hourly rates listed. However, in certain circumstances adjustments to the account were made.
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Court File No. CV-20-00650857-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE MR.
JUSTICE KOEHNEN

)
)
)

TUESDAY, THE 2ND DAY
OF MARCH 2021

THE TORONTO-DOMINION BANK
Applicant
- and –

GLOBEWAYS CANADA INC., CANPULSE FOODS LTD. AND
GLOBAL GRAIN CANADA LTD.
Respondents

APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPTCY AND
INSOLVENCY ACT, R.S.C. 1985, c. B-3, AS AMENDED
APPROVAL AND VESTING ORDER

THIS MOTION, made by BDO Canada Limited in its capacity as the Court-appointed
receiver and manager (the “Receiver”) of the undertaking, property and assets of Global Grain
Canada Ltd. (the “Debtor”), for an order approving the sale transaction (the “Transaction”)
contemplated by an agreement of purchase and sale (the “Sale Agreement”) between the Receiver
and ETG Commodities Manitoba Inc. (the “Purchaser”) dated February 5, 2021 and appended to
the Fourth Report of the Receiver dated February 23, 2021 (the “Fourth Report”) in redacted
form, and vesting in the Purchaser the Debtor’s right, title and interest in and to the assets described
in the Sale Agreement (the “Purchased Assets”), was heard this day at 330 University Avenue,
Toronto, Ontario via teleconference due to the COVID-19 crisis.

24036336v1
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ON READING the Motion Record of the Receiver, the Fourth Report, and the Confidential
Supplemental Report to the Fourth Report of the Receiver dated February 23, 2021 and on hearing
the submissions of counsel for the Receiver, counsel for The Toronto-Dominion Bank and Farm
Credit Canada and all other parties listed on the Counsel Slip, no one appearing for any other
person on the service list, although properly served as appears from the affidavit of *** sworn
February ***, 2021 filed:
1.

THIS COURT ORDERS that the time for service of the Notice of Motion herein, the

Motion Record and the Fourth Report of the Receiver is hereby abridged and validated so that this
Motion is properly returnable today and hereby dispenses with further service thereof.
2.

THIS COURT ORDERS AND DECLARES that the Transaction is hereby approved, and

the execution of the Sale Agreement by the Receiver is hereby authorized and approved, with such
minor amendments as the Receiver may deem necessary. The Receiver is hereby authorized and
directed to take such additional steps and execute such additional documents as may be necessary
or desirable for the completion of the Transaction and for the conveyance of the Purchased Assets
to the Purchaser.
3.

THIS COURT ORDERS AND DECLARES that upon the delivery of a Receiver’s

certificate to the Purchaser substantially in the form attached as Schedule A hereto (the
“Receiver's Certificate”), all of the Debtor's right, title and interest in and to the Purchased Assets
described in the Sale Agreement shall vest absolutely in the Purchaser, free and clear of and from
any and all security interests (whether contractual, statutory, or otherwise), hypothecs, mortgages,
trusts or deemed trusts (whether contractual, statutory, or otherwise), liens, executions, levies,
charges, or other financial or monetary claims, whether or not they have attached or been perfected,
registered or filed and whether secured, unsecured or otherwise (collectively, the “Claims”)
including, without limiting the generality of the foregoing: (i) any encumbrances or charges
created by the Order of the Honourable Justice Conway dated November 19, 2020; (ii) all charges,
security interests or claims evidenced by registrations pursuant to The Personal Property Security
Act (Manitoba), Personal Property Security Act (Ontario) or any other personal property registry
system; (iii) any Claims pursuant to The Retail Sales Tax Act (Manitoba); (iv) any Claims under
The Tax Administration and Miscellaneous Taxes Act (Manitoba); and (v) those Claims listed on
Schedule C hereto (all of which are collectively referred to as the “Encumbrances”, which term
24036336v1
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shall not include the permitted encumbrances, easements and restrictive covenants listed on
Schedule D) and, for greater certainty, this Court orders that all of the Encumbrances affecting or
relating to the Purchased Assets are hereby expunged and discharged as against the Purchased
Assets.
4.

THIS COURT ORDERS that upon the registration in the Morden Land Titles Office

(“MLTO”) of a Transmission in the form prescribed by The Real Property Act (Manitoba) duly
executed by the Purchaser, and accompanied by a true copy of this Order title to the real property
identified in Schedule B hereto (the “Real Property”) shall vest in the Purchaser in fee simple,
subject only to the permitted encumbrances, easements and restrictive covenants listed on
Schedule D, and free and clear of all Claims, including, without limitation, the Claims listed in
Schedule C hereto, and the District Registrar of the MLTO is hereby directed to issue title
accordingly.
5.

THIS COURT ORDERS that this Order shall be entered by the District Registrar

notwithstanding that the appeal period in respect of this Order has not elapsed, which appeal period
is expressly waived.
6.

THIS COURT ORDERS that for the purposes of determining the nature and priority of

Claims, the net proceeds from the sale of the Purchased Assets shall stand in the place and stead
of the Purchased Assets, and that from and after the delivery of the Receiver's Certificate all Claims
and Encumbrances shall attach to the net proceeds from the sale of the Purchased Assets with the
same priority as they had with respect to the Purchased Assets immediately prior to the sale, as if
the Purchased Assets had not been sold and remained in the possession or control of the person
having that possession or control immediately prior to the sale.
7.

THIS COURT ORDERS AND DIRECTS the Receiver to file with the Court a copy of the

Receiver's Certificate, forthwith after delivery thereof.
8.

THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal

Information Protection and Electronic Documents Act, the Receiver is authorized and permitted
to disclose and transfer to the Purchaser all human resources and payroll information in the
Company's records pertaining to the Debtor's past and current employees. The Purchaser shall

24036336v1
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maintain and protect the privacy of such information and shall be entitled to use the personal
information provided to it in a manner which is in all material respects identical to the prior use of
such information by the Debtor.
9.

THIS COURT ORDERS that, notwithstanding:
(a)

the pendency of these proceedings;

(b)

any applications for a bankruptcy order now or hereafter issued pursuant to the
Bankruptcy and Insolvency Act (Canada) in respect of the Debtor and any
bankruptcy order issued pursuant to any such applications; and

(c)

any assignment in bankruptcy made in respect of the Debtor;

the vesting of the Purchased Assets in the Purchaser pursuant to this Order shall be binding on any
trustee in bankruptcy that may be appointed in respect of the Debtor and shall not be void or
voidable by creditors of the Debtor, nor shall it constitute nor be deemed to be a fraudulent
preference, assignment, fraudulent conveyance, transfer at undervalue, or other reviewable
transaction under the Bankruptcy and Insolvency Act (Canada) or any other applicable federal or
provincial legislation, nor shall it constitute oppressive or unfairly prejudicial conduct or action
other than in good faith pursuant to any applicable federal or provincial legislation.
10.

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 Receiver and its 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 Receiver, as an officer of this Court, as
may be necessary or desirable to give effect to this Order or to assist the Receiver and its agents in
carrying out the terms of this Order.

____________________________________
24036336v1
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Schedule A – Form of Receiver’s Certificate

Court File No. CV-20-00650857-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

THE TORONTO-DOMINION BANK
Applicant
- and –

GLOBEWAYS CANADA INC., CANPULSE FOODS LTD. AND
GLOBAL GRAIN CANADA LTD.
Respondents

APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPTCY AND
INSOLVENCY ACT, R.S.C. 1985, c. B-3, AS AMENDED
RECEIVER’S CERTIFICATE
RECITALS
A.

Pursuant to an Order of the Honourable Justice Conway of the Ontario Superior Court of

Justice (the “Court”) dated November 19, 2020, BDO Canada Limited was appointed as the
receiver and manager (the “Receiver”) of the undertaking, property and assets of Global Grain
Canada Ltd. (the “Debtor”).
B.

Pursuant to an Order of the Court dated March 2, 2021 (the “Vesting Order”), the Court

approved the agreement of purchase and sale made as of February 5, 2021

(the “Sale

Agreement”) between the Receiver and ETG Commodities Manitoba Inc. (the “Purchaser”) and
provided for the vesting in the Purchaser of the Debtor’s right, title and interest in and to the
Purchased Assets,
24036336v1
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-2which vesting is to be effective with respect to the Purchased Assets upon the delivery by the
Receiver to the Purchaser of a certificate confirming (i) the payment by the Purchaser of the
Purchase Price for the Purchased Assets; (ii) that the conditions to Closing as set out in Article 7
of the Sale Agreement have been satisfied or waived by the Receiver and the Purchaser; and (iii)
the Transaction has been completed to the satisfaction of the Receiver.
C.

Unless otherwise indicated herein, terms with initial capitals have the meanings set out in

the Sale Agreement.
THE RECEIVER CERTIFIES the following:
1.

The Purchaser has paid and the Receiver has received the Purchase Price for the Purchased

Assets payable on the Closing Date pursuant to the Sale Agreement;
2.

The conditions to Closing as set out in Article 7 of the Sale Agreement have been satisfied

or waived by the Receiver and the Purchaser; and
3.

The Transaction has been completed to the satisfaction of the Receiver.

4.

This Certificate was delivered by the Receiver at ________ [TIME] on _______ [DATE].

BDO Canada Limited, in its capacity as
Receiver of the undertaking, property and
assets of Global Grain Canada Ltd., and not
in its personal capacity
Per:
Name:
Title:

24036336v1
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Schedule B – Purchased Real Property Assets
Title No. 1549849/4
PARCEL 3 AND 4 PLAN 816 MLTO
IN THE NW 1/4 1-3-3 WPM
EXCEPTING THEREOUT FIRSTLY: ALL MINES AND MINERALS
SECONDLY: WATER CONTROL WORKS PLAN 1522 MLTO
Title No. 1549851/4
LOT 3 SS PLAN 492 MLTO
IN N 1/2 1-3-3 WPM
EXCEPTING THEREOUT – WATER CONTROL WORKS PLAN 1522 MLTO
Title No. 1549852/4
LOTS 2, 3 AND 4 BLOCK 1 PLAN 649 MLTO
IN THE NE 1/4 2-3-3 WPM
Title No. 2787979/4
LOT 1 PLAN 2257 MLTO
EXC ALL MINES AND MINERALS AS RESERVED
IN TRANSFER 181610 MLTO
IN NE 1/4 2-3-3 WPM

24036336v1
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Schedule C – Claims to be deleted and expunged from title to Real Property
Mortgage No. 1222022/4 dated February 21, 2017 in favour of The Toronto-Dominion Bank
Mortgage No. 1254133/4 dated July 3, 2020 in favour of Farm Credit Canada
Postponement of Rights No. 1254134/4 dated July 3 2020 from The Toronto-Dominion Bank (in
Mortgage No. 1222022/4) in favour of Mortgage No. 1254133/4

24036336v1
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Schedule D – Permitted Encumbrances, Easements and Restrictive Covenants
related to the Real Property
(unaffected by the Vesting Order)
Caveat No. 38270/4 dated January 25, 1980 in favour of The Manitoba Telephone System
Caveat No. 83-2337/4 dated April 15, 1983 in favour of Manitoba Hydro
Caveat No. 85-7259/4 dated November 1, 1985 in favour of The Manitoba Telephone System
Caveat No. 1139356/4 dated August 12, 2009 in favour of MTS Allstream Inc.

24036336v1
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THE TORONTO-DOMINION - andBANK
Applicant

GLOBEWAYS CANADA INC. ET
AL.
Respondents

Court File No.: CV-20-00650857-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
PROCEEDING COMMENCED AT TORONTO
APPROVAL AND VESTING ORDER

MLT AIKINS LLP
3000-360 Main Street
Winnipeg, MB R3C 4G1
J.J. Burnell
jburnell@mltaikins.com
Tel: (204) 957-4663
- and ROBINS APPLEBY LLP
Barristers+ Solicitors
2600 - 120 Adelaide Street West
Toronto ON M5H 1T1
Dominique Michaud LSO No.: 56871V
dmichaud@robapp.com
Tel: (416) 360-3795
Lawyers for the Receiver, BDO Canada Limited
robapp\
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Court File No.

CV-20-00650857-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
COMMERCIAL LIST

THE HONOURABLE

)))

WEEKDAY, THE #

JUSTICE

DAY OF MONTH, 20YR

B E T W E E N:
PLAINTIFF
Plaintiff
THE HONOURABLE MR.
JUSTICE KOEHNEN

)
)
)

TUESDAY, THE 2ND DAY
OF MARCH 2021

THE TORONTO-DOMINION BANK
Applicant
- and –

DEFENDANT
Defendant
GLOBEWAYS CANADA INC., CANPULSE FOODS LTD. AND
GLOBAL GRAIN CANADA LTD.
Respondents

24036336v1
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APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPTCY AND
INSOLVENCY ACT, R.S.C. 1985, c. B-3, AS AMENDED
APPROVAL AND VESTING ORDER

THIS MOTION, made by [RECEIVER'S NAME] BDO Canada Limited in its capacity as
the Court-appointed receiver and manager (the “Receiver”) of the undertaking, property and assets
of [DEBTOR] Global Grain Canada Ltd. (the “Debtor”) , for an order approving the sale
transaction (the “Transaction”) contemplated by an agreement of purchase and sale (the “Sale
Agreement”) between the Receiver and [NAME OF PURCHASER] ETG Commodities Manitoba
Inc. (the “Purchaser”) dated [DATE] February 5, 2021 and appended to the Fourth Report of the
Receiver dated [DATE] February 23, 2021 (the “Report")Fourth Report”) in redacted form, and
vesting in the Purchaser the Debtor’s right, title and interest in and to the assets described in the
Sale Agreement (the “Purchased Assets”), was heard this day at 330 University Avenue, Toronto,
Ontario via teleconference due to the COVID-19 crisis.
ON READING the Report Motion Record of the Receiver, the Fourth Report, and the
Confidential Supplemental Report to the Fourth Report of the Receiver dated February 23, 2021
and on hearing the submissions of counsel for the Receiver, [NAMES OF OTHER PARTIES
APPEARING]counsel for The Toronto-Dominion Bank and Farm Credit Canada and all other
parties listed on the Counsel Slip, no one appearing for any other person on the service list,
although properly served as appears from the affidavit of [NAME] *** sworn [DATE] February
***, 2021 filed1:
1.

THIS COURT ORDERS that the time for service of the Notice of Motion herein, the

Motion Record and the Fourth Report of the Receiver is hereby abridged and validated so that this
Motion is properly returnable today and hereby dispenses with further service thereof.

1 This model order assumes that the time for service does not need to be abridged. The motion
seeking a vesting order should be served on all persons having an economic interest in the
Purchased Assets, unless circumstances warrant a different approach. Counsel should consider
attaching the affidavit of service to this Order.
24036336v1
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2.

1.THIS COURT ORDERS AND DECLARES that the Transaction is hereby approved,2

and the execution of the Sale Agreement by the Receiver3 is hereby authorized and approved, with
such minor amendments as the Receiver may deem necessary. The Receiver is hereby authorized
and directed to take such additional steps and execute such additional documents as may be
necessary or desirable for the completion of the Transaction and for the conveyance of the
Purchased Assets to the Purchaser.
3.

2.THIS COURT ORDERS AND DECLARES that upon the delivery of a Receiver’s

certificate to the Purchaser substantially in the form attached as Schedule A hereto (the
“Receiver's Certificate”), all of the Debtor's right, title and interest in and to the Purchased Assets
described in the Sale Agreement [and listed on Schedule B hereto]4 shall vest absolutely in the
Purchaser, free and clear of and from any and all security interests (whether contractual, statutory,
or otherwise), hypothecs, mortgages, trusts or deemed trusts (whether contractual, statutory, or
otherwise), liens, executions, levies, charges, or other financial or monetary claims, whether or not
they have attached or been perfected, registered or filed and whether secured, unsecured or
otherwise (collectively, the “Claims”5) including, without limiting the generality of the foregoing:

2 In some cases, notably where this Order may be relied upon for proceedings in the United
States, a finding that the Transaction is commercially reasonable and in the best interests of the
Debtor and its stakeholders may be necessary. Evidence should be filed to support such a
finding, which finding may then be included in the Court's endorsement.
3 In some cases, the Debtor will be the vendor under the Sale Agreement, or otherwise actively
involved in the Transaction. In those cases, care should be taken to ensure that this Order
authorizes either or both of the Debtor and the Receiver to execute and deliver documents, and
take other steps.
4 To allow this Order to be free-standing (and not require reference to the Court record and/or
the Sale Agreement), it may be preferable that the Purchased Assets be specifically described in
a Schedule.
5 The "Claims" being vested out may, in some cases, include ownership claims, where
ownership is disputed and the dispute is brought to the attention of the Court. Such ownership
claims would, in that case, still continue as against the net proceeds from the sale of the claimed
asset. Similarly, other rights, titles or interests could also be vested out, if the Court is advised
what rights are being affected, and the appropriate persons are served. It is the Subcommittee's
view that a non-specific vesting out of "rights, titles and interests" is vague and therefore
undesirable.
24036336v1
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(i) any encumbrances or charges created by the Order of the Honourable Justice [NAME] Conway
dated [DATE]November 19, 2020; (ii) all charges, security interests or claims evidenced by
registrations pursuant to the The Personal Property Security Act (Manitoba), Personal Property
Security Act (Ontario) or any other personal property registry system; and (iii) any Claims pursuant
to The Retail Sales Tax Act (Manitoba); (iv) any Claims under The Tax Administration and
Miscellaneous Taxes Act (Manitoba); and (v) those Claims listed on Schedule C hereto (all of
which are collectively referred to as the “Encumbrances”, which term shall not include the
permitted encumbrances, easements and restrictive covenants listed on Schedule D) and, for
greater certainty, this Court orders that all of the Encumbrances affecting or relating to the
Purchased Assets are hereby expunged and discharged as against the Purchased Assets.
4.

3.THIS COURT ORDERS that upon the registration in the Land Registry Office for the

[Registry Division of {LOCATION} of a Transfer/Deed of Land Morden Land Titles Office
(“MLTO”) of a Transmission in the form prescribed by the Land Registration Reform Act duly
executed by the Receiver][Land Titles Division of {LOCATION} of an Application for Vesting
Order in the form prescribed by the Land Titles Act and/or the Land Registration Reform Act]6,
the Land Registrar is hereby directed to enter the Purchaser as the owner of the subject The Real
Property Act (Manitoba) duly executed by the Purchaser, and accompanied by a true copy of this
Order title to the real property identified in Schedule B hereto (the “Real Property”) in fee simple,
and is hereby directed to delete and expunge from title to the Real Property all of shall vest in the
Purchaser in fee simple, subject only to the permitted encumbrances, easements and restrictive
covenants listed on Schedule D, and free and clear of all Claims, including, without limitation, the
Claims listed in Schedule C hereto, and the District Registrar of the MLTO is hereby directed to
issue title accordingly.
5.

THIS COURT ORDERS that this Order shall be entered by the District Registrar

notwithstanding that the appeal period in respect of this Order has not elapsed, which appeal period
is expressly waived.

6 Elect the language appropriate to the land registry system (Registry vs. Land Titles).
24036336v1
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6.

4.THIS COURT ORDERS that for the purposes of determining the nature and priority of

Claims, the net proceeds7 from the sale of the Purchased Assets shall stand in the place and stead
of the Purchased Assets, and that from and after the delivery of the Receiver's Certificate all Claims
and Encumbrances shall attach to the net proceeds from the sale of the Purchased Assets with the
same priority as they had with respect to the Purchased Assets immediately prior to the sale8, as
if the Purchased Assets had not been sold and remained in the possession or control of the person
having that possession or control immediately prior to the sale.
7.

5.THIS COURT ORDERS AND DIRECTS the Receiver to file with the Court a copy of

the Receiver's Certificate, forthwith after delivery thereof.
8.

6.THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal

Information Protection and Electronic Documents Act, the Receiver is authorized and permitted
to disclose and transfer to the Purchaser all human resources and payroll information in the
Company's records pertaining to the Debtor's past and current employees, including personal
information of those employees listed on Schedule "●" to the Sale Agreement. The Purchaser shall
maintain and protect the privacy of such information and shall be entitled to use the personal
information provided to it in a manner which is in all material respects identical to the prior use of
such information by the Debtor.
9.

7.THIS COURT ORDERS that, notwithstanding:
(a)

the pendency of these proceedings;

7 The Report should identify the disposition costs and any other costs which should be paid from
the gross sale proceeds, to arrive at "net proceeds".
8 This provision crystallizes the date as of which the Claims will be determined. If a sale occurs
early in the insolvency process, or potentially secured claimants may not have had the time or the
ability to register or perfect proper claims prior to the sale, this provision may not be appropriate,
and should be amended to remove this crystallization concept.
24036336v1
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(b)

any applications for a bankruptcy order now or hereafter issued pursuant to the
Bankruptcy and Insolvency Act (Canada) in respect of the Debtor and any
bankruptcy order issued pursuant to any such applications; and

(c)

any assignment in bankruptcy made in respect of the Debtor;

the vesting of the Purchased Assets in the Purchaser pursuant to this Order shall be binding on any
trustee in bankruptcy that may be appointed in respect of the Debtor and shall not be void or
voidable by creditors of the Debtor, nor shall it constitute nor be deemed to be a fraudulent
preference, assignment, fraudulent conveyance, transfer at undervalue, or other reviewable
transaction under the Bankruptcy and Insolvency Act (Canada) or any other applicable federal or
provincial legislation, nor shall it constitute oppressive or unfairly prejudicial conduct or action
other than in good faith pursuant to any applicable federal or provincial legislation.
8.

THIS COURT ORDERS AND DECLARES that the Transaction is exempt from the

application of the Bulk Sales Act (Ontario).
10.

9.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 Receiver and its 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 Receiver, as an officer of this Court, as
may be necessary or desirable to give effect to this Order or to assist the Receiver and its agents in
carrying out the terms of this Order.

____________________________________
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Schedule A – Form of Receiver’s Certificate

Court File No. __________CV-20-00650857-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

THE TORONTO-DOMINION BANK
B E T W E E N:
PLAINTIFF
Applicant
Plaintiff
- and –

DEFENDANT
Defendant
GLOBEWAYS CANADA INC., CANPULSE FOODS LTD. AND
GLOBAL GRAIN CANADA LTD.
Respondents

APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPTCY AND
INSOLVENCY ACT, R.S.C. 1985, c. B-3, AS AMENDED
RECEIVER’S CERTIFICATE
RECITALS
A.

Pursuant to an Order of the Honourable [NAME OF JUDGE] Justice Conway of the

Ontario Superior Court of Justice (the “Court”) dated [DATE OF ORDER], [NAME OF
RECEIVER] November 19, 2020, BDO Canada Limited was appointed as the receiver and
24036336v1
DOCSTOR: 1201927\14
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-2manager (the “Receiver”) of the undertaking, property and assets of [DEBTOR] Global Grain
Canada Ltd. (the “Debtor”).
B.

Pursuant to an Order of the Court dated [DATE]March 2, 2021 (the “Vesting Order”), the

Court approved the agreement of purchase and sale made as of [DATE OF AGREEMENT]
February 5, 2021 (the “Sale Agreement”) between the Receiver [Debtor] and [NAME OF
PURCHASER] and ETG Commodities Manitoba Inc. (the “Purchaser”) and provided for the
vesting in the Purchaser of the Debtor’s right, title and interest in and to the Purchased Assets,
which vesting is to be effective with respect to the Purchased Assets upon the delivery by the
Receiver to the Purchaser of a certificate confirming (i) the payment by the Purchaser of the
Purchase Price for the Purchased Assets; (ii) that the conditions to Closing as set out in section ●
Article 7 of the Sale Agreement have been satisfied or waived by the Receiver and the Purchaser;
and (iii) the Transaction has been completed to the satisfaction of the Receiver.
C.

Unless otherwise indicated herein, terms with initial capitals have the meanings set out in

the Sale Agreement.
THE RECEIVER CERTIFIES the following:
1.

The Purchaser has paid and the Receiver has received the Purchase Price for the Purchased

Assets payable on the Closing Date pursuant to the Sale Agreement;
2.

The conditions to Closing as set out in section ● Article 7 of the Sale Agreement have been

satisfied or waived by the Receiver and the Purchaser; and
3.

The Transaction has been completed to the satisfaction of the Receiver.

4.

This Certificate was delivered by the Receiver at ________ [TIME] on _______ [DATE].

24036336v1
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-2[NAME OF RECEIVER]BDO Canada
Limited, in its capacity as Receiver of the
undertaking, property and assets of
[DEBTOR]Global Grain Canada Ltd., and
not in its personal capacity
Per:
Name:
Title:
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Schedule B – Purchased Real Property Assets

Title No. 1549849/4
PARCEL 3 AND 4 PLAN 816 MLTO
IN THE NW 1/4 1-3-3 WPM
EXCEPTING THEREOUT FIRSTLY: ALL MINES AND MINERALS
SECONDLY: WATER CONTROL WORKS PLAN 1522 MLTO
Title No. 1549851/4
LOT 3 SS PLAN 492 MLTO
IN N 1/2 1-3-3 WPM
EXCEPTING THEREOUT – WATER CONTROL WORKS PLAN 1522 MLTO
Title No. 1549852/4
LOTS 2, 3 AND 4 BLOCK 1 PLAN 649 MLTO
IN THE NE 1/4 2-3-3 WPM
Title No. 2787979/4
LOT 1 PLAN 2257 MLTO
EXC ALL MINES AND MINERALS AS RESERVED
IN TRANSFER 181610 MLTO
IN NE 1/4 2-3-3 WPM
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Revised: January 21, 2014

Schedule C – Claims to be deleted and expunged from title to Real Property
Mortgage No. 1222022/4 dated February 21, 2017 in favour of The Toronto-Dominion Bank
Mortgage No. 1254133/4 dated July 3, 2020 in favour of Farm Credit Canada
Postponement of Rights No. 1254134/4 dated July 3 2020 from The Toronto-Dominion Bank (in
Mortgage No. 1222022/4) in favour of Mortgage No. 1254133/4
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-2-

Schedule D – Permitted Encumbrances, Easements and Restrictive Covenants
related to the Real Property
(unaffected by the Vesting Order)
Caveat No. 38270/4 dated January 25, 1980 in favour of The Manitoba Telephone System
Caveat No. 83-2337/4 dated April 15, 1983 in favour of Manitoba Hydro
Caveat No. 85-7259/4 dated November 1, 1985 in favour of The Manitoba Telephone System
Caveat No. 1139356/4 dated August 12, 2009 in favour of MTS Allstream Inc.
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Court File No. CV-20-00650857-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE MR.

)

TUESDAY, THE 2ND DAY

JUSTICE KOEHNEN

)

OF MARCH 2021

)

THE TORONTO-DOMINION BANK
Applicant
- and –
GLOBEWAYS CANADA INC., CANPULSE FOODS LTD. AND
GLOBAL GRAIN CANADA LTD.
Respondents
APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPTCY AND
INSOLVENCY ACT, R.S.C. 1985, c. B-3, AS AMENDED
ANCILLARY ORDER
THIS MOTION, made by BDO Canada Limited in its capacity as the Court-appointed
receiver (the "Receiver"), without security, of all of the undertaking, property and assets of each
of Globeways Canada Inc. (“Globeways”), Canpulse Foods Ltd. (“Canpulse”) and Global Grain
Canada Ltd. (“Global Grain” and collectively with Globeways and Canpulse, the “Debtors”)
acquired for, or used in relation to a business carried on by the Debtors, for an order, inter alia: (a)
abridging the time for the service of the Notice of Motion and the Motion Record; (b) approving
the Fourth Report of the Receiver dated February 23, 2021 and appendices thereto (the “Fourth
Report”) and the activities of the Receiver described therein, including the approval of the interim
receipts and disbursements of the Receiver; (c) sealing the Confidential Supplemental Report (the
“Confidential Supplemental Report”); (d) authorizing the Receiver to make interim
distributions to Farm Credit Canada (“FCC”) and the Toronto-Dominion Bank (“TD”); and (e)
approving the fees and disbursements of the Receiver and its counsel, was heard this day via
teleconference due to the COVID-19 crisis.
24036335v1
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-2ON READING the Motion Record of the Receiver, the Fourth Report (including, without
limitation, the affidavits of Josie Parisi sworn February 22, 2021 and Peter Anandranistakis sworn
February 22, 2021 (together the “Fee Affidavits”)) and the Confidential Supplemental Report and
appendices thereto, and on hearing the submissions of counsel for the Receiver, counsel for TD,
counsel for Farm Credit Canada and all other parties listed on the Counsel Slip, no one appearing
for any other person on the service list, although properly served as appears from the affidavit of
*** sworn February ***, 2021, filed.
1.

THIS COURT ORDERS that the time for service of the Notice of Motion, Motion

Record, and Fourth Report is hereby abridged and validated so that this motion is properly
returnable today and hereby dispenses with further service thereof.
2.

THIS COURT ORDERS that the Fourth Report and the activities of the Receiver

described therein, including the interim statement of Receipts and Disbursements for the period
February 1, 2021 to February 15, 2021 be and are hereby approved.
3.

THIS COURT ORDERS that the Confidential Supplemental Report and the appendices

thereto be and is hereby sealed until further Order of the Court.
4.

THIS COURT ORDERS that the Receiver is hereby authorized and directed to make

interim distributions equal to the proceeds of the Plum Coulee Sale Transaction less $300,000 to
FCC up to the full amount of the debt owed to FCC by the Debtors and for the balance of the
proceeds (if any) to be distributed to TD.
5.

THIS COURT ORDERS that the fees and disbursements of the Receiver and its counsel,

as set out in the Fee Affidavits, be and are hereby approved.
6.

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 Receiver and its 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 Receiver, as an officer of this Court, as

24036335v1
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-3may be necessary or desirable to give effect to this Order or to assist the Receiver and its agents in
carrying out the terms of this Order.
7.

THIS COURT ORDERS that, notwithstanding Rule 59.05 of the Rules of Civil Procedure

(Ontario), this Order is effective from the date on which it is made, and is enforceable without any
need for entry and filing; provided, however, that any party may nonetheless submit a formal order
for original, signing, entry and filing, as the case may be.

____________________________________
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THE TORONTO-DOMINION BANK
Applicant

AND

GLOBEWAYS CANADA INC. et al
Respondents

Court File No. CV-20-00650857-00CL
____________________________________________________________________________________________________________
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
PROCEEDING COMMENCED AT TORONTO
ANCILLARY ORDER
MLT AIKINS LLP
360 Main St, 30th Floor,
Winnipeg, MB R3C 4G1
Tel: (204) 957-0050
Fax: (204) 957-0840
J.J. Burnell
jburnell@mltaikins.com
(204) 957-4663
- andROBINS APPLEBY LLP
2600-120 Adelaide Street West
Toronto, ON M5H 1T1
Dominique Michaud LSO No.: 56871V
dmichaud@robapp.com
(416)360-3795
Lawyers for the Receiver BDO Canada Limited
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Court File No. CV-20-00650857-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE TORONTO-DOMINION BANK
Applicant
- and GLOBEWAYS CANADA INC., CANPULSE FOODS LTD. AND
GLOBAL GRAIN CANADA LTD.
Respondents

APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPTCY AND INSOLVENCY
ACT, R.S.C. 1985, c. B-3, AS AMENDED AND SECTION 101 OF THE COURTS OF JUSTICE
ACT, R.S.O. 1990 c. C.43
SERVICE LIST
(Current as of February 16, 2021)

AIRD & BERLIS LLP
Brookfield Place
181 Bay Street, Suite 1800
Toronto, ON M5J 2T9

D. Robb English
renglish@airdberlis.com
Kyle Plunkett
kplunkett@airdberlis.com
Damian Lu
dlu@airdberlis.com

Lawyers for The Toronto-Dominion Bank

Tel: 416-863-1500

THE TORONTO-DOMINION BANK
TD Bank Tower,
66 Wellington Street West,
39th Floor
Toronto, ON M5K 1E9

Andrea Jamnisek
Andrea.Jamnisek@td.com
Michael Vos
Michael.Vos@td.com
Mathieu Lafortune
Mathieu.Lafortune@td.com

BDO CANADA LIMITED
25 Main Street West, Suite 805
Hamilton, ON L8P 1H1
Receiver
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MLT AIKINS LLP
360 Main Street, Suite 3000
Winnipeg, MB R3C 4G1
Lawyers for the Receiver

J.J. Burnell
jburnell@mltaikins.com
Jeff Lee
jmlee@mltaikins.com
Tel: 204-957-4663

ROBINS APPLEBY
120 Adelaide Street West, Suite 2600
Toronto, Ontario M5H 1T1

Dominique Michaud
dmichaud@robapp.com

Co-Counsel for the Receiver

Tel: 416-360-3795

SIMMONS DA SILVA LLP
Suite 200, 201 Country Court Blvd
Brampton, ON L6W 4L2

Puneet S. Kohli
puneet@sdslawfirm.com

Lawyers for the Respondents

Pathik Baxi
pathik@sdslawfirm.com
Tel: 905-861-2819

MILLER THOMPSON LLP
6th Floor, Bank of Montreal Building
2103 11th Ave.
Regina, SK S4P 3Z8

Rick M. Van Beselaere
rvanbeselaere@millerthomson.com

Tel: 306-347-8350
Lawyers for the Respondents
GLOBEWAYS CANADA INC.
2570 Matheson Blvd. East
Units 110 and 111
Mississauga, ON L4W 4Z3
-andCANPULSE FOODS LTD.
#600, 2013 11th Avenue
Regina, SK S4P 3Z8
-andGLOBAL GRAIN CANADA LTD.
1700-242 Hargrave Street
Winnipeg, MB R3C 0V1
Respondents
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ONTARIO MINISTRY OF FINANCE
Legal Services Branch
777 Bay Street, 11th Floor
Toronto, ON M5G 2C8

Kevin O’Hara
kevin.ohara@ontario.ca

DEPARTMENT OF JUSTICE (CANADA)
The Exchange Tower
3400-130 King Street West
P.O. Box 36
Toronto, ON M5X 1K6

Diane Winters
diane.winters@justice.gc.ca
Ontario Regional Office
torbankruptcy@justice.gc.ca

MANITOBA JUSTICE – LEGAL SERVICES
BRANCH
730-405 Broadway
Winnipeg, MB R3C 3L6

Shelley L. Haner
shelley.haner@gov.mb.ca

SASKATCHEWAN JUSTICE – CIVIL LAW
BRANCH
900-1874 Scarth Street
Regina, SK S4P 4B3

Michael Morris
Michael.Morris@gov.sk.ca

CANADA GRAIN COMMISSION
330 Main Street
Winnipeg, MB R3C 3G8

Lorena Morales
lorena.morales@grainscanada.gc.ca

HONDA CANADA FINANCE INC.
180 Honda Blvd.
Markham, ON L6C 0H9

Account Services
as@honda.ca

GOWLING WLG (CANADA) LLP
100 King Street W, #1600
Toronto, ON M5X 1G5

Dom Glavota
dom.glavota@gowlingwlg.com

Lawyers for Farm Credit Canada

Sean Boyd
sean.boyd@gov.mb.ca

Clifton P. Prophet
clifton.prophet@gowlingwlg.com
Tel: 416-862-7525

BORDEN LADNER GERVAIS LLP
Bay-Adelaide Centre East Tower
22 Adelaide Street West
Toronto, ON M5H 4E3
Lawyers for GATX Rail Canada Corporation
FARM CREDIT CANADA
1133 St. George Blvd., Suite 104
Moncton, NB E1E 4E1
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VW CREDIT CANADA INC.
4865 Marc-Blain St., Suite 300
St-Laurent, QC H4R 3B2
JENGA HOLDING CORP.
200 Princeton Tower
123-2nd Avenue South
Saskatoon, SK S7K 7E6
GATX RAIL CORPORATION
C/O GATX CORPORATION
233 S. Wacker Drive
Chicago, IL 60606
INTACT INSURANCE
260 Hearst Way, Suite 402
Ottawa, ON K2L 3H1

Jay Rampersad
jay.rampersad@intact.net

MCKERCHER LLP
374 Third Avenue South
Saskatoon, SK S7K 1M5

Caroline J. Smith
c.smith@mckercher.ca

Counsel to GFI LP
MCKERCHER LLP
374 Third Avenue South
Saskatoon, SK S7K 1M5

Colin D. Ouellette
c.ouellette@mckercher.ca
Tel: (306) 664-1305

Counsel to Intact Insurance and The
Guarantee Company of North America
ATB Corporate Financial Services
Eighth Avenue Place West Tower
Suite 600 585-8th Ave SW
Calgary, Alberta T2P 1G1

Dawn Walby-Parchoma
dwalby@atb.com
Tel: (403) 463-0115

Observer
NSWB Law Firm
Box 8, Souris Ave. N.E.
Weyburn, SK S4H 2J8

Michael R. Weger
mweger@nswb.com
Tel: (306) 842-4654

Counsel to Mainil Farms Ltd.
JVT Farms Inc.
Box 31, Darcy
Saskatchewan, Canada S0L 0N0
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