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ARTICLE I - DEFINITIONS & INTERPRETATIONS
1.1 Definitions

In this Plan (including the Schedules hereto), unless otherwise stated or unless the subject maiter
or context otherwise requires, capitalized words used have the meanings ascribed to them in
Schedule “A”.

1.2 Article and Section Reference

The terms "this Plan", "hereof, “hereunder”, “herein", and similar expressions refer to this Plan,

and not to any particular article, section, subsection, paragraph or clause of this Plan, and include . g

any varlations, amendments, modifications or supplements herete. In this Plan, a reference
to an article, section, subsection, clause or paragraph shall, unless otherwise stated, refer toan
article, section, subsection, paragraph or clause of this Plan.

1.3  Extended Meanings

In this Plan, where the confext so requires, any word importing the singular number shall include
the plural and vice versa, and any word or words importing gender shall include ail genders.

1.4  Interpretation Not Affected by Headings

The division of this Plan into articles, sections, subsections, paragraphs and clauses and the
insertion of a table of contents and headings are for convenience of reference and shall not affect
the construction or interpretation of this Plan.

1.5  Inclusive Meaning

As used in this Plan, the words "include”, "includes”, "including" or similar words of inclusion
means, in any case, those words as modified by the words "without limitation" and "including
without limitation"; so that references to included matters shall be regarded as illustrative rather
than exhaustive,

1.6  Currency

Unless otherwise stated herein, all references to currency in this Plan are to lawful money of -
Canada, For the purposes of veting or distribution, any Affected Claim shall be denominated in
Canadian Dollars and all distributions under this Plan shall be paid in Canadian Dollars. Any
Affected Claim in a currency other than Canadian Dollars must be converted to Canadian
Dollars, and such amount shall be regarded as having been converted at the spot rate of exchange
quoted by the Bank of Canada for exchanging such currency to Canadian Dollars as at noon on
the CCAA Filing Date, which rate for greater certainty for the conversicn of US dollars to
Canadian Dollars is $1.00 CDN = $0.9508 US.




1.7 Statutory References

Any reference in this Plan to a statute includes.all regulations made thereunder, all amendments
to such statute or regulations in force from time to time fo the date of this Plan and any stafute or
regulation that supplements or supersedes such staiute or regulation to the date of this Plan.

1.8  Successors and Assigns

The rights, benefits and obligations of any Person named or referenced in this Plan shall be
binding on and shall enure to the benefit of any heir, administrator, executor, legal personal
representative, successor or assign, as the case may be, or a trustes, receiver, interim receiver,
receiver and manager, liquidator or other Person acting on behalf of such Person, as permitted
hereunder.

1.9  Governing Law

This Plan, and each of the documents contemplated or delivered under or in connection with this
Plan, shall be governed by and construed and interpreted in accordance with the laws of the
Province of Saskatchewan and the federal laws of Canada applicable therein, without regard to
any conflict of law provision that would require the application of the law of any ofher
jurisdiction. Any dispute or issue in connection with, or related to the interpretation, application
or effect of this Plan and all proceedings taken in connection with this Plan and its revisions
shall be subject to the exclusive jurisdiction of the CCAA Court.

1.10  Determinative Document

Where conflict or dispute arises in interpretation, applcation or any other matter as between the
Plan and any other document atiempting to explain or summarize the content of the Plan, the
Plan shall be determinative for all matters in dispute.

1.11  Severahility of Plan Provisions

If any provision of this Plan is or becomes illegal, invalid or unenforceable on or following the
Plan Implementation Date in any jurisdiction, the illegality, invalidity or unenforceability of
that provision will not affect the legality, validity or enforceability of the remaining provisions
of this Plan, or the legality, validity or enforceability of that provision in any other jurisdiction.

1.12 Timing Generally

Unless otherwise specified, all references to time herein, and in any document issued pursuant -
hereto, shall mean local time in Saskatoon, Saskatchewan and any reference to an event occurring
on a Business Day shall mean prior to 5:00 p.m. (Central Standard Time) on such Business Day.

1.13  Time of Payments and Other Actions

Unless otherwise specified, time periods within or following which any payment is fo be made or '

act is to be done shall be calculated by excluding the day on which the period commences and - S
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including the day on which the period ends and by extending the payment to the next succeeding
Business Day if the last day of the period is not a Business Day. Wherever any payment to be
made or action to be taken under this Plan is required to be made or to be taken on a day other
than a Business Day, such payment shall be made or action taken on the next succeeding
Business Day.
1.14 Schedules
The following are the Schedules to this Plan, which are incorporated by reference into this Plan
and form an integral part hereof:

Schedule "A" — Definitions

Schedule “B” — Restruciuring Transactions

Schedule "C" —Form of Monitor's Plan Certificate

Schedute “D” — Form of Monitor’s Discharge Certificate

Schedute “E” — CCAA Initial Order

Schedule “F”* — Claims Process Order

Schedule “G* — Distribution Option Election

ARTICLE Il - PURPOSE OF THE PLAN
2.1  Background of the Plan
The circumstances and events leading to the CCAA Proceeding and the development of this Plan
are described in the Information Circular sent to Persons in connection with the Creditors’
Meeting and this Plan,
2.2 Purpose
The purpose of this Plan is:

(a)  to effect a compromise and arrangement of the Affected Claims of Affected
Creditors as against the Applicants; and

(b)  to complete a recrganization of the business and affairs of the Applicants by

implementing the Restructuring Transactions.

The Plan seeks to achieve a balance of the equities of the stakeholders of the Applieants by: (i)
providing an immediate return on the Affected Claims of Affected Creditors that is superior to
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that available fo the Affected Creditors under alternative insolvency proceedings; (it} effecting

the Restructuring Transactions in order to medify the corporate structure and equity holdings and < i

rights in respect of the Applicants with a view to creating an efficient, viable and stable business
structure for the Applicants in the future; and (iii) enabling the business of the Applicanis fo
continue, in the expectation that & greater benefit will be derived from the continued operation
of the business of the Applicants for the holders of Affected Claims and for the rural
communities within the Provinces of Saskatchewan and Manitoba, Canada, and the State of -
Iowa, U.S.A,, in which the Applicants operate.

ARTICLE Il — CLASSIFICATION OF AFFECTED CREDITORS
3.1 Classification

For the purpose of voting and receiving distributions pursuant to this Plan, there shall only be
one class of creditors, which shall be comprised solely of Affected Creditors.

ARTICLE IV - CLATMS

4.1 Persons Affected by the Plan

On the Plan Implementation Date, this Plan shall affect and be binding upon the Applicants, the
Existing Common Shareholders, the Affected Creditors and their respective heirs, administrators,
executors, legal personal representatives, successors and assigns, as the case may be. Yor greater
certainty, this Plan shall not affect or be binding upon any Excluded Claims,

4,2  Claims Unaffected by the Plan

This Plan shall not compromise, release or otherwise affect the following Claims and rights that
arise in respect thereof {collectively, the “Excluded Claims”):

(a)  Claims of the Senior Secured Lenders;
()  Claims secured by the CCAA Charges;

(c) Secured Claims (apart from the Sub-Debt Claims, the Capital Lease Deficiency
Claims and the Saskatchewan Hog Loan Claim};

(d) Claims of Employees, save and except for Employee Restructuring Claims;

(e) any Claim or portion of a Claim arising from a cause of action for which the -
applicable Applicant is covered by insurance, but only to the extent of that
coverage;

i) Claims for goods and/or services provided to the Applicants on or after the CCAA
Filing Date;
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(&) any other Claim arising solely as & result of events occurring after the CCAA Filing
Date (other than Subsequent Claims); and

{h) such portion, if any, of the Claim of an agricultural supply dealer of livestock feed
or other agricultural supplies (a “US Feed Supplier”} based in the United States
of America for the purchase price of feed or other supplies in the amount owed to
the US Feed Supplier as of November 10, 2009, secured by a lien upon the
livestock consuming the feed, or the proceeds thereof, in circumstances in which:

@) such US Feed Supplier has filed a UCC financing statement in the Office
of the Secretary of State of Iowa against Big Sky Farms that meets all
applicable filing requirements within thirty-one (31) days afier the date
Big Sky Farms purchased the livestock feed or other agricultural supply
for which the US Feed Supplier remains unpaid;

(iiy  such US Feed Supplier has, on or before December 31, 2009, delivered to
counsel for Big Sky Farms, the Monitor and the Senior Secured Lenders,
and filed with the US Bankrupicy Court, a written notice indicating that
such US Feed Supplier asserts an agricultural supply dealer lien claim -
having equal priority with, or superior priority over, the Liens of the -
Senior Secured Lenders pursuant to sections 570A.2(3), 570A4 and -*
S70A.5 of Chapter 57GA of the Iowa Code, together with supporting .~
documents and authorities; '

(iii) on or before January 7, 2010 (or such later date as may be agreed {o in
writing between the Applicants, the Monitor, the Senior Secured Lenders .,
.and the US Feed Supplier), Big Sky Farms and the Senior Secured -
Lenders have delivered to counsel for US Feed Supplier and the Moniior,
and filed with the US Bankruptey Court, a response to US Feed Supplier’s
agricultural supply dealer Hen claim; and

{iv)  on or before January 31, 2010 (or such later date as may be agreed to in
writing between the Applicants, the Monitor, the Senior Secured Lenders
and the US Feed Supplier), either the Senior Secured Lenders have
acknowledged in writing that such potiion of the Claim of such US Feed
Supplier is secured by a valid and perfecied agricultural supply dealer lien
with equal or superior pricrity referred to in paragraph 4.2(h)(ii) hereof, or
the US Bankruptcy Court has enfered a final and binding determination,
on notice to Big Sky Farms, the US Feed Supplier, the Monitor and the
Senior Secured Lenders, that such portion of the Claim of such US Feed
Supplier is secured by a valid and perfected agricultural supply dealer lien
with equal or superior priority referred to in paragraph 4.2(h)(ii} hereof,

Subject to the provisions of this Plan, Excluded Claims will be paid or dealt with in accordance
with the Restructuring Transactions, the arrangements between the Applicants and the holders of
such Excluded Claims in effect on the CCAA. Filing Date or such other arrangement as may be
mutually agreed between the applicable parties.




43  No Vote or Distribution in Respect of Excluded Claims

No holder of an Excluded Claim shall be entitled o vote on or receive any distributions under
this Plan in respect of such Excluded Claim.

44  Claims Filed by Holders of Excluded Claims

Where a Proof of Claim has been filed with the Applicants or the Monitor by any Person in
respect of an Excluded Claim, whether pursuant to the Claims Process Order or otherwise, such
Proof of Claim shall be deemed to be disallowed for voting and distribution purpeses with no
further action required by the Applicants or the Monitor and neither the Applicants nor the
Monitor shall kave any further obligation in respect of such Proof of Claim,

4.5 Defences to Excluded Claims

Nothing in this Plan shall affect the Applicants' rights and defences, both legal and equitable,
with respect to any Excluded Claims or any rights with respect to legal and equitable defences or
entitlements to set-offs or recoupments against such Exchided Claims.

4.6  Subsection 6(3) CCAA Requirements — Certain Crown Claims

Al Special Crown Claims in respect of all amounts that were outstanding at the CCAA Filing
Date or that were related to the period of time ending on the Plan Implementation Date shall be -
paid in full to the Crown within six months of the Sanction Order, as required by Section 6(3) of .

the CCAA., '

4.7  Subsection 6(5) CCAA Requirements

All payments required by subsection 6(5) of the CCAA shall be paid forthwith following the
Plan Implementation Date. Except in regard to Employee Restructuring Claims, Employees
shall continue to be paid and treated in accordance with their contracts of employment and rights.
For greater cerfalnty, nothing in this Plan shall affect the rights of continuing Employees in
respect of, or in regard to the timing of, the payment of vacation pay.

4.8  Subsection 6(6) CCAA Requirements

All payments required by subsection 6(6) of the CCAA shalt be paid forthwith following the
Plan Implementation Date,

4,9 No Payment On Account of Equity Claims

No payment on account of equity claims (as such term is defined in the CCAA) shall be made
under this Plan. In accordance with this Plan, the interests of the Existing Common Shareholders
shalt be reduced to a 5% interest in the equity of the Applicants (or the successors in interest of
the Applicants) on the Plan Implementation Date.




ARTICLE V - TREATMENT OF AFFECTED CREDITORS

5.1  Voting for Holders of Proven Voting Claims

For the purposes of considering and voting on the Plan, each Affected Creditor shall be entitled
to vote on this Plan at the Creditors' Meeting, to the extent of the amount of his, her or its Proven
Voting Claim,

52  Treatment of Proven Distribufion Claims

(a) On the Distribution Date, the Monitor shall distribute to cach Affected Creditor |
with a Proven Distribution Claim, in full satisfaction of such Affected Credifor’'s -
Affected Claim, at the option of each Affected Creditor (but subject to
subsections 5.2 (b}, (¢) and {d) hereof) a cash distribution equal to cither: :

(i) a fixed distribution comprising $3,960.00 (a “Fixed Distribution®) or
99% of the Proven Distribution Claim of the Affected Creditor, whichever
is less; or

(i) a percentage distibution (a “Percentage Distribution™) comprising ten
per cent (10%) of the Proven Distribution Claim of the Affected Creditor.

(b)  Each Affected Creditor with a Proven Distribution Claim of $4,000.00 or less
shall be deemed fo have elected 1o receive a cash distribution equal to 99% of the
Proven Distribution Claim of such Affected Creditor and to have cast its Proven
Voting Claim as an Affirmative Vote (that is, in favour of the Plan),

(c) Each Affected Creditor with a Proven Distribution Claim of more than $4,000.60
shall elect whether such Affected Creditor shall receive a Fixed Distribution or a
Percentage Distribution in regard to such Proven Distribution Claim by delivering
to the Monitor on or before the Distribution Option Deadline a properly
completed and duly executed Distribution Option Election. In the event that an
Affected Creditor fails to deliver a Distribution Option Election in accordance
with the timeframe specified in this subsection 5.2(c), such Affected Creditor
shall be deemed to have elecied to receive a Percentage Distribution in respect of
such Proven Distribution Claim.

(d)  An Affected Creditor with a Proven Distribution Claim of more than $4,000.00

that elects to receive a Fixed Distribution in regard to such Proven Distribution
Claim shall be deemed to have cast its Proven Voting Claim as an Affirmative
Vote (that is, in favour of the Plan).

{e)  An Affected Creditor with a Disputed Claim shall not be entitled to receive a
distribution under this Plan in respect thereof unless and until such Disputed
Claim becomes a Proven Distribution Claim.
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5.4

6.1
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163! Upon the filing with the Court by the Monitor of the Moenitor’s Distribution
Funding Payment Receipts Certificate, cach Affected Claim will be compromised.

Treatment of Sub-Debt Claims

{a)  The Sub-Debt Holders have agreed to the treatment of the Sub-Debt Claims as

Affected Claims in accordance with the Plan and the Sub-Debt Claims shalt be so - ;

treated under the Plan.

(b) The Sub-Debt Holders have elected to, and shall, receive a Percentage :’:3; o

Distribution in regard to their Affected Claims and have agreed to, and shall,
contribute the Sub-Debt Holders’ entire Percentage Distribution to the Applicants

in return for the Sub-Debt Holders® Equity Interest, being 90% of the common .
shares of the reorganized Applicants, effective as of the Plan Implementation - =

Date.
Monitor’s Distribution Funding Payments Receipt Certificate

(a)  Upon the Monitor receiving from the Applicants the Distribution Funding
Payments, the Monitor shall cause a certificate to that effect (the “Monitor’s
Distribution Funding Paymenis Receipt Certificate”) to be filed in Court.

ARTICLE VI - PROVISIONS GOVERNING DISTRIBUTIONS
Disputed Claims

(a) The fact that a Disputed Claim is allowed for voting purposes as a Proven Voting
Claim shall not preclude the Applicants and the Monitor from disputing the
Disputed Claim for distribution purposes as a Proven Distribution Claim. it is
determined by Monitor, for it to be necessary and advisable for the Monitor to do
30 in order to facilitate the orderly and efficient administration of the Plan, then
Distributions in relation to any Disputed Claim in existence at the Distribution
Date will be held in escrow by the Monitor in the Disputed Claims Reserve until
seftlernent or final determination of the Disputed Claim in accordance with the
Claims Process Order and this Plan.

(b)  To the extent that any Disputed Claim becomes a Proven Distribution Claim in
accordance with this Plan, the Monitor shall distribute {on a date to be determined by
the Applicants in consultation with the Monitor} o the holder of such Proven
Distribution Claim from the Disputed Claims Reserve the distribution such
Affected Creditor would have been entitled to receive in respect of its Proven
Distribution Claim on the Distribution Date had such Claim not been a Disputed
Claim on the Distribution Date. To the extent that any Disputed Claim or a portion
thereof has become a Disallowed Claim after the Distribution Date, then the
distribution contemplated by Section 5.2 shall be limited to that portion of
the Affected Claim that constitutes a Proven Distribution Claim.




6.2  Distributions by the Menitor

{a) All cash distributions to be made under this Plan to an Affected Creditor shall be =
made by the Monitor by cheque and will be sent, via regular mail, to such

" Affected Creditor to the address specified in the Proof of Claim filed by such
Affected Creditor or such other address as the Affected Creditor may from time -

to time provide to the Monitor in accordance with Section 12.8 of this Plan.

(b} In the event that a Disputed Claims Reserve is established, then distribution of '. _'3::.. .
amounts held in the Disputed Claims Reserve in respect of the Disputed Claims - ¢ -

which become Disallowed Claims after the Effective Time shall be made by the
Monitor in accordance with Section 6.1(b) of this Plan,

6.3  Interest on Affected Claims

No interest or penalties shall accrue or be paid on an Affected Claim from and afler or in
respect of the period of time following the CCAA Filing Date and no holder of an Affected

Claim shall be entitled o any interest in respect of such Affected Claim accruing on or afier or . S

in respect of the period of time following the CCAA. Filing Date. All interest accruing on any
Affected Claim after or in respect of the period of time following the CCAA Filing Date shall
be forever extingunished and released under this Plan.

6.4  Distributions In Respeet of Transferred or Assigned Claims

The Applicants and the Monitor shall not be obligated to deliver any distributions under this
Plan to any transferee or assignee of an Affected Claim unless a Proof of Assignment has
been delivered to the Monitor and the Applicants no later than five (5) Business Days prior to
the Distribution Date, and in any event, in accordance with the Clatms Process Order.

6.5 Undeliverable and Unclaimed Distribufions

(@)  Ifany Affected Creditor entitled to a cash distribution pursuant to this Plan cannot -

be located by the Applicants on the Distribution Date, or if any delivery or

distribution to be made pursuant to Section 6.2 of this Plan is returned as - i

undeliverable, such cash shall be set aside by the Monitor and deposited in a
segregated account to be maintained by the Monitor. If such Affected Creditor
is located by the Applicants within six (6) months after the Distribution
Date, such cash shall be distributed, without interest earned thereon, to such
Affected Creditor.

(b)  If such Affected Creditor cannot be located by the Applicants or if any - N

delivery or distribution to be made pursuant to Section 6.2 of this Plan is
returned as undeliverable, or in the case of any distribution made by cheque,
the cheque remains uncashed, for 4 period of more than six (6} months after the
Distribution Date, or the date of delivery or mailing of the cheque, whichever
is later, the Affected Claim of any Affected Creditor with respect to such
undelivered or unclaimed distribution shall be discharged and forever barred,
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notwithstanding any federal or provincial laws to the contrary and any such cash
allocable to the undeliverable or unclaimed distribution, shall be released by the
Monitor to the Applicants, fiee and clear of any claims of said Affected Creditor
or any other Persons and their respective successors and assigns, Nothing
contained in this Plan shall require any Applicant and/or the Monitor to attempt to
locate any holder of any undeliverable or unclaimed distributions,

6.6 Tax Matters

(a)  Aliocation of Distributions. All distributions made pursuant to this Plan in
respect of a Proven Distribution Claim shall be applied first in consideration for
accrued and unpaid interest and penalties, if any, which form part of such Proven
Distribution Claim, and secondly in consideration of the outstanding principal -
amount of such Proven Distribution Claim. Notwithstanding any other
provision of this Plan, including subsection 6.6(b) below, each Affected Creditor
that is to receive a distribution or payment pursuant to this Plan shall have sole
and exclusive responsibility for the satisfaction and payment of any Tax
obligations imposed by any Authorized Authority on account of such
distribution.

(b)  Withholding Rights. All distributions hereunder shall be subject to any
withholding and reporting requirements imposed by any Applicable Law or any
Taxing Authority and the Applicants shall direct the Monitor, on behalf of the
Applicants, to deduct, withhold and remit from any distributions hereunder
payable to an Affected Creditor or to any Person on behalf of any Affected
Creditor, such amounts as the Applicants determine that they or the Monitor, on
behalf of the Applicants, are: (i) required to deduct and withhold with respect to
such payment under the ITA or any provision of Applicable Law, in each case,
as amended or succeeded; or (ii) entitled to withhold under section 116 of the
ITA or any corresponding provisions of provincial law. To the extent that amounts
are s0 withheld, such withheld amomnts shall be treated for all purposes as having
been paid to the Affected Creditor in respect of which such deduction and
withholding was made, provided that such withheld amounts are actually
remitted to the appropriate Taxing Authority.

ARTICLE VII - IMPLEMENTATION OF THE PLAN

7.1  Funding of Distributions

{a) Prior to the Plan Implementation Date, the Applicants will pay to the Monitor ane- -~ Formatted: BLG Article tevel 3,33, Space

amount ef-meneysufficient to fund the Plan Distribution Fund, the Disputed  LBeforet 0pt
Claims Reserve {if any) and the payment of the distributions contemplated by ~ . .-
Section 5.2 hereof, each such amount as estimated by the Applicants and the -

Monitor (the “Distribution Funding Payments”),

(b Subject to Article 7.1(c) hercof, tFhe Distribution Funding Payments to be made
by the Applicants to the Monitor shall be in the form of either:
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(N one or more a—certitied cheques, bank drafts or solicitor’s trust cheques
payable to the Monitor {the “Cash Distribution Funding Payments”): or

one or morea— promissory notes eranted by the Applicants to the Monitor,
secured by a couri-ordered charge on the asseis of the Applicants
(satisfactory to the Monitor as to form and content) ranking in priority to
all other claims against the assets of the Applcants, save and except for
the Administration Chavee (the “Promissory Note Distribution Funding

Paymenis”).:
(i)

A minimum of at least $3,5000,000.00 worth of #Fhe Distribution Funding

Payments shall be made by the Applicanis in the form of Cash Distribution
Funding Payments. ‘

(d)  The Monitor shall hold the Distribution Funding Payments in trust for distribution

as provided herein.

; i " he Monitoranc ¢ sonev_sutfici fund the Distsibution Fundine.d

andfor the Court-to-have mranted the-Monitor afirst rankine charge-{subjectonly-to-the Adwminisiration Charpe)over

7.2  Restructuring Transactions

(a)

(b)

()

(@

(e)

Effective on Plan Implementation. On the Plan Implementation Date, the
Restructuring Transactions described in Schedule "B" hereto shall be
consummated and shall become effective, substantially in the manner and on
the terms set out therein (collectively, the “Restructuring
Transactions”). '

Sanction Order and Articles of Reorganization.  The Restructuring
Transactions shall be effected pursuant to the Plan, the 2010 Credit
Agreement, the Sanction Order, Orders made pursuant to section 185 of the
SBCA, the Articles of Reorganization and the Limited Partnership
Agreements. B

Condition of Plan Implementation. The consummation and implementation of
the Restructuring Transactions is a condition to any distribution to Affected
Creditors under the Plan.

Additional Condition of Plan Implementation: The receipt by the Sub-Debt
Holders of the Sub-Debt Holders’ Equity Interest is a condition to the
Implementation of the Plan. .

Other Steps. The actions to effect the Restructuring Transactions shall include
the completion of the Articles of Reorganization and/ or the Limited Parinership
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Agreements (but in the latter case, subject to the conditions contained in Schedule
“B*" tg this Plan), and may include: (i) the execution and delivery of appropriate
agreements or other documenis of merger, consolidation, restructuring,
conversion, disposition, transfer, dissolution or liquidation containing terms that
are not inconsistent with the terms of the Plan and that satisfy the applicable
requirements of Applicable Law; (i} the execution and delivery of appropriate
resolutions, instruments of fransfer, assignment, assumption or delegation of any
asset, property, right, liability, debt or obligation on ferms not inconsistent with
the terms of the Plan; (iii) the execution and delivery of appropriate subscriptions,
resolutions, instruments, agreements and other documents in connection with the
issuance of equity, options or other interests in any entity and the lending or
borrowing of money by any entity on terms not inconsistent with the terms of the
Plan, {iv) the filing of appropriate certificates or articles of incorporation,
reincorporation, reorganization, merger, consolidation, conversion or dissolution
pursuant to Applicable Law; and (v) all other actions that the applicable entities
determine to be necessary and appropriate, including making filings or recordings
that may be required by Applicable Law in connection with the Restructuring
Transactions.

o All entities, insfruments, certificates, agreements and other documents referred to
in this section 7.2 otherwise required to effect the Restructuring
Transactions shall be in form and substance acceptable to the Applicants, the
Monitor and the Senior Secured Lenders {and, in the case of agreements to which

the Sub-Debt Holders are a party, shall be in form and substance acceptable to the :

Sub-Debt Holders).
7.3  Post-Plan Implementation Date Obligations
Following the Plan Implementation Date, the Applicants, the Senior Secured Lenders, the Sub-
Debt Hotders and the Existing Common Shareholders shall have the rights and obligations

described in Schedule “B” hereto and any such party may seek one or more Orders from the
CCAA Court further to the Sanction Order in respect of any matters described in such Schedule.

7.4  Effective Time and Date of Asset Transfers
Notwithstanding any other provision of this Plan, the time and date on which the transfers of
assets from Big Sky Farms to the Operating Partnerships that may be effected pursuant to the
Restructuring Transactions shall become legally effective shall be either;
(3  12:01 a.m. (Ceniral Standard Time) on the Plan Implementation Date; or
(b)  12:02 am, (Cenira! Standard Time) on the Plan Implementation Date;
whichever of these two dates and times are designated in writing by the Applicants (with the

consent of the Senior Secured Lenders) in a cerlificate delivered by the Applicants to the
Monitor and filed by the Applicants with the Court {the “Asset Transfer Timing Certificate”),
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such Asset Transfer Timing Certificate to be defivered to the Monitor and filed with the Court by
the Applicants af or before 4:00 p.m. (Cenral Standard Time) on the Plan Implementation Date.

ARTICLE VIII - CREDITORS' MEETING

8.1  Conduct of Creditors' Meeting

The Creditors' Meeting in respect of the class of Affected Creditors to consider and vote on this
Plan shall be held and conducted by the Applicants and the Monitor in accordance with the terms
of the Creditors' Meeting Order.

8.2  Acceptance of Plan

If this Plan is approved by the Required Majority of Creditors, this Plan shall be approved and
shall be deemed to have been agreed to, accepted and approved by each of the Affected
Creditors and shall be binding wpon all Affected Creditors.

ARTICLE IX - CONDITIONS OF PLAN IMPLEMENTATION
9.1 Sanction Order

If this Plan is approved by the Required Majority of Creditors, the Applicants shall bring a motion

before the CCAA Court for the Sanction Order, which Sanction Order shall provide, among :

other things:

(a) (i) that this Plan has been approved by the Required Majority of Creditors of s

the Affected Creditors Class entitled to vote at the Creditors' Meeting in
conformity with the CCAA; (ii) the Applicants have acted in good faith and
have complied with the provisions of the CCAA and the Orders made in the
CCAA Proceedings in all respects; (iif} the CCAA Cowrt is satisfied that the
Applicants have not done nor purported to do anything that is not authorized
by the CCAA; and (iv) this Plan and the fransactions contemplated by it are
fair and reasonable;

(b)  that this Plan (including the compromises, arrangements and releases set out -
herein) shall be sanctioned and approved pursuant to Section 6 of the CCAA and = -

will be binding and effective as herein set out on the Applicants, all Affected
Creditors and all other Persons as provided for in this Plan or in the Sanction
QOrder;

(¢)  for the implementation of the Restructuring Transactions by this Plan, the
Sanction Order, the Articles of Reorganization, the 2010 Credit Agreement
and/or the Limited Partnership Agreements (as the case may be);



@

(e)

®
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subject to the performance by the Applicants of their obligations under this
Plan, and except to the extent expressly contemplated by this Plan or the
Sanction Order, alf obligations or agreements to which any Applicant is a party,
other than agreements which were terminated or repudiated by the
Applicants prior 1o the deadline specified in the Creditors’ Meeting Order in
accordance with the CCAA Initial Order, will be and shall remain in full force
and effect as at the Effective Time, unamended except as they may have been

amended by agreement of the pariies subsequent to the CCAA Filing Datein ~ - =7 .

accordance with this Plan, and no Person who is a party to any such obligations or
agreements shall, following the Effective Time, accelerate, terminate, rescind,
refuse to perform or otherwise repudiate its obligations thereunder, or enforce or
exercise any right (including any right of set-off, option, dilution or other
remedy) or make any demand under or in respect of any such obligation or
agreement, by reason of:

(i)  any defaults or events of default arising as a result of the insclvency of
an Applicant prior to the Effective Time;

(i)  any change of control of an Applicant arising from implementation of - e

this Plan;

(iii) the fact that any Applicant has sought or obtained relief under the " o

CCAA or under the US Bankruptcy Code or that this Plan has been
implemented by the Applicants;

(iv)  the effect on any Applicant of the completion of any of the transactions e o

contemplated by this Plan;
) any compromises or arrangements effected pursuant fo this Plan; or

(vi)  any other eveni(s) which occurred on or prior to the Effective Time which
would have entitled any such Person to enforce those rights and -
remedies, subject to any express provisions to the contrary in any

agreements entered into with the Applicants after the CCAA Filing Date, ST
For greater certainty, nothing in this paragraph shall waive any -

obligations of any Applicant in respect of any Excluded Claim;

the appointment of the Claims Officer shall cease at the Effective Time, except
with respect to any maiters to be completed pursnant to the Claims Process
Order and this Plan after the Effective Time (Including, without limitation, the
reselution of the Disputed Claims), unless otherwise agreed with the
Applicants and the Monitor;

the commencement or prosecution, whether directly, indirectly, derivatively or =~ s

otherwise, of any demands, claims, actions, counterclaims, suits, judgment, or
other remedy or recovery with respect to any Claim released, discharged or
terminated pursuant to this Plan shall be permanently enjoined;




{z)
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the releases effected by this Plan shall be approved, and declared to be binding
and effective as of the Effective Time upon all Affected Creditors, the
Monitor and all other Persons affected by this Plan and shall enure to the
benefit of all such Persons; and

all of the CCAA Charges (save and except for the Administration Charge} shall
be terminated, released and discharged effective at the Effective Time.

9.2  Conditions of Plan Implementation

The implementation of this Plan shall be conditional upon the fulfillment or waiver, where
applicable, of the following conditions at or before the Effective Time:

@
®

(©

(d)
©

G

(g
(h)

M

®

(k)

this Plan shall have been approved by the Required Majority of Creditors;

the Sanction Order shall have been granted by the CCAA Court in & form
acceptable to the Applicanis, the Monitor and the Senior Secured Lenders and
shall be in full force and effect and not reversed, stayed, varied, modified or
amended;

all applicable appeal periods in respect of the Sanction Order shall have expired o

and, in the event of an appeal or application for leave to appeal, final
determination thereof shall have been made by the applicable appellate coutt;

the US Bankruptcy Court shall have entered the US Confirmation Order;

all applicable appeal periods in respect of the US Confirmation Order shall have
expired and, in the event of an appeal or application for leave to appeal,
final determination thereof shall have been made by the applicable appellate
court;

the Applicants, the Operating Partnerships and the Senior Secured Lenders shalt
have entered into the 2010 Credit Agreement;

the Sub-Debt Holders shall have received the Sub-Debt Holders® Equity Interest;

the Articles of Reorganization shall have been filed with the Authorized Authority
and shall have become effective;

the Applicants and/or the Operating Parinerships shall have entered into the
Limited Partnership Agreements;

the transactions contemplated under the Restructuring Transactions shall have
been completed and effectuated, subject only to the completion of the
transactions contemptated under this Plan;

all approvals, orders, determinations or consents required pursuant to Applicable

Law, if applicable, shall have been obtained on terms and conditions satisfactory to . '
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the Applicants, the Monitor and the Senior Secured Lenders, acting reasonably,
and shall femain in full force and effect at the Effective Time;

{1 all necessary corporate action and proceedings of the Applicants shall have been
taken to approve this Plan and o enable each Applicant to execute, deliver and
perform its obligations under the agreements, documents and other instructions
te be executed and delivered by it pursuant to this Plan, including their funding
obligations pursuant to Section 7.1 hereof}

(m)  all agreements, resolutions, documents and other instruments which are necessary
to be exccuted and delivered by the Applicants, or any director or officer of any

Applicant, in order to implement this Plan and perform its obligations under this et

Plan shall have been executed and delivered;

(n)  the Senior Secured Lenders shall have delivered to the Applicants the written - -

consent of the Senior Secured Lenders to the carrying out of the transfers of assets
from Big Sky Farms to the Operating Parinerships contemplated in the °
Restructuring Transactions;

(0)  the Applicants shall have made payment to the Monitor of the Distribution o

Funding Payments; and

(5)  the Monltor shall have filed with the Court the Monitor’s Distribution Funding -~ " .

Payment Receipts Certificate,

Save and except for the condition set out in Section 9.2(g) (which may only be waived by the
Sub-Debt Holders), each of the other conditions set out in this Section 9.2 may be waived in
whole or in part by the Applicants with the consent of the Senior Secured Lenders by written
notice to the Monitor. If a condition set out above has not been satisfied or waived in
accordance with this Section 9.2, then this Plan shall automatically terminate, in which case the
Applicants shall not be under any further obligation to implement this Plan.

9,3  Monitor's Plan Certificate

Upon delivery of written notice by the Applicants (with the consent of the Senior Secured
Lenders) to the Monitor that the conditions set out in Section 9.2 have been satisfied or waived,
the Monitor shall, as soon as possible following receipt of such wwitten notice, file the
Monitor's Plan Certificate with the CCAA Court and the US Bankruptcy Court, thereby
confirming that all of the conditiens precedent set out in Section 9.2 have been satisfled or
waived, The Monitor’s Plan Certificate shall be substantially in the form attached as Schedule
"C" to this Plan.

9.4 Monitor's Discharge Certificate
As soon as possible following the Plan Implementation Date, but in any event not sooner than

the time contemplated in Section 9.2 of the Plan, the Monitor shall file the Monitor’s Discharge
Certificate with the CCAA Court and the US Bankrupicy Court, thereby confirming that, in the
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sole opinion of the Monitor, the Monitor has completed the duties and obligations imposed upon
it by the CCAA Initial Qrder, the Chapter 15 Proceedings (including the US Cenfirmation
Order) and the CCAA. Upon the filing with the CCAA Court and the US Bankruptey Court of
the Monitor’s Discharge Certificate, the Monitor shall be forever discharged of its duties and
obligations under the CCAA TInitial Order, the Chapter 15 Proceedings (including the US
Confirmation Order) and the CCAA, except for administrative matiers that may arise from time-
to-fime,
ARTICLE X - AMENDMENTS TO THE PLAN

10.1 Amendments to Plan Prior to Approval

The Applicants reserve the right to file any variation or modification of, or amendment or
supplement to, this Plan by way of a supplementary or amended and restated plan or plans of
compromise or arrangement or both filed with the CCAA Court at any time or from time to time
prior to the commencement of the Creditors' Meeting, provided that the Applicants cbtain the
prior consent of the Senior Secured Lenders to any such variation, modification, amendment or
supplement. Any such supplementary or amended and restated plan or plans of compromise
or arrangement or both shall, for all purposes, be deemed to be a part of and incorporated into
this Plan. Any such variation, modification, amendment or supplement shall be posted on the
Monitor's website (www.ey.com/ca/bigskyfarms) on the day on which it is filed with the CCAA
Court and notice of same will be provided to the parties on the Service List. Affected Creditors
are advised to check the Moniter's website regularly.  Affected Creditors in aftendance at the
Creditors' Meeting wiil also be advised of any amendment made to this Plan.

In addition, the Applicants may propose a variation, modification of or amendment or
supplement to this Plan during the Creditors' Meeting, provided that the Applicanis obtain the
consent of the Senior Secured Lenders to any such variation, modification, amendment or
supplement, and that notice of such variation, modification, amendment or supplement is
given to all Affected Creditors entitled to vote who are present in person or by proxy at the
Creditors' Meeting prior to the vote being taken at the Creditors' Meeting, in which case
any such variation, modification, amendment or supplement shall, for all purposes, be
deemed to be part of this Plan. Any variation, amendment, modification or supplement at the
Creditors'’ Meeting will be promptly posted on the Monitor's website
(www.ey.com/ca/bigskyfarms) and filed with the CCAA Court as soon as practicable following
the Creditors' Meeting, :

10.2 Amendments to Plan Following Approval

After the Creditors' Meeting (and both prior to and subsequent to the obtaining of the Sanction
Order), the Applicants may at any time and from time to time vary, amend, modify or supplement
this Plan without the need for obtaining an Order of the CCAA Court or providing notice fo the
Creditors, if the Applicants, the Senior Secured Lenders and the Monitor, acting reasonably and in
good faith, determine that such variation, amendment, modification or supplement is of a
technical or administrative nature that would not be materially prejudicial o the interests of any
of the Affected Creditors under this Plan and is necessary in order to give effect to the substance of
this Plan or the Sanction Order.
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ARTICLE XI- PLAN IMPLEMENTATION AND EFFECT OF THIS PLAN
11.1 Tmplementation

On the Plan Implementation Date, subject to the satisfaction or waiver of the conditions
contained in Section 9.2 of this Plan, this Plan shall be implemented by the Applicants and
shall be binding upon all Affected Creditors in accordance with the terms of this Plan and the
Sanction Order.

11.2  Effect of This Plan Generally

The payment, compromise or satisfaction of any Affected Claims under this Plan, if sanctioned
and approved by the CCAA Court, shall be binding upon each Affected Creditor, his, her or its
heirs, executors, administrators, legal personal representatives, successors and assigns, as the
case may be, for all purposes and this Plan shall constitute: (a) full, final and absolute
settlement of all rights of any Affected Creditor against the Applicants in respect of the
Affected Claims; and (b) an absolute release and discharge of all indebtedness, liabilities and
obligations of or in respect of the Affected Claims against the Applicants and all Liens granted

by the Applicants in respect thereof, including any interest or costs accruing thereon whether - S

before or after the Filing Date.

11.3 Compromise Effective for All Purposes

No Persen who has an Affected Claim as a guarantor, surety, indemnitor or similar covenantor

in respect of any Affected Claim which is compromised under this Plan or who has any right to
claim over in respect of or to be subrogated to the rights of any Person in respect of an Affected
Claim which is compromised under this Plan shall be entitled to any greater rights than the
Affected Creditor whose Affected Claim was compromised under this Plan. Accordingly, the

payment, compromise or other satisfaction of any Affected Claim under this Plan, if sanctioned "

and approved by the CCAA Court, shall be binding upon such Affected Creditor, ifs heirs,
executaors, administrators, successors and assigns for all purposes and, {o such extent, shall also
be effective to relieve any third party directly or indirectly liable for such indebtedness, whether as
guarantor, surety, indemnitor, director, joint covenantor, principal or ofherwise.

11.4 Contracts

As of the Plan Implementation Date, each contract to which any Applicant is a parly as at the
CCAA Filing Date, as it may have been modified, amended or varied after the CCAA Filing
Date, remains in full force and effect as at the Effective Time (other than in respect of Affected
Claims which are affected by this Plan) unless such contract: (a) is the subject of a Notice of
Repudiation or Disclaimer; (b) has expired or terminated parsuant to its terms; or (¢) has been
terminated by mutual agreement of all parties thereto.

11.5 Plan Releases



219

On the Plan Inplementation Date:

{a)

(®

(©)

@

The Applicants shall release and be permanently enjoined from any prosecution
or attempted prosecution of any and all causes of action that any of them have er
may have against any present or former director, officer, employee, or direct or
indirect shareholder or partner of the Applicants; provided, however, that the
foregoing shall not operate as a waiver or release from any causes of action
arising out of: {i) any express contractual obligation owing by any such director,
officer, employee or direct or indirect shareholder of the Applicants; or (i) the
wilful misconduct or gross negligence of such director, “officer, employee, or
sharcholder in connection with, related to, or arising out of the CCAA
Procecdings, the pursuit of sanction of this Plan, the consummation of this
Plan, the administration of this Plan, or the property to be distributed under this
Plan.

The Applicants shall release and.be permanently enjoined from any prosecution
or attempted prosecution of any and all claims and causes of action which they
may have against each Senior Secured Lender and each DIP Lender, and their
respective members, officers, directors, agemts, financial advisors, aftorneys,
employees, pariners, affiliates and representatives and their respective property in
connection with (i) actions taken as or in its capacily of being a lender under the
DIP Documents, as applicable, or direct or indirect owner and (ii) the CCAA
Proceedings.

Except as otherwise provided in this Plan or in the Sanction Order, each Senior
Secured Lender and each DIP Lender and its respective legal counsel, the Monitor
and its legal counsel, and any subsidiary of an Applicant, and each of their

_respective members, officers, directors, agents, financial advisors, attorneys,

employees, pariners, affiliates and representatives and their respective
property shall be released from any and all claims, obligations, rights,
causes of action and labilities which the Applicants may be entitled to assert,
whether for tort, fraud, confracts, violation of Applicable Laws or otherwise,
whether known or unknown, foreseen or unforeseen, existing or thereafter
arising, based in whole or in parf upon any act or omission, transaction or
other occurrence taking place on or before the Effective Time, including
the negotiation, solicitation, confirmation and consummation of this Plan;
provided, however, that nothing shall release any Person from any Claims,
obligations, causes of action or liabilities based upon any act or omission in
connection with, relating to, or arising ouf of the CCAA Proceedings, the pursuit
of sanciion of this Plan, the consummation of this Plan, the administration of
this Plan, or the property to be distributed under this Plan, in each case which
arise out of such Person's gross negligence or wilful misconduct.

All fransactions as between the Applicants and any third party, whether related
or not related, at arms-length or not at arms-lengih, shall be deemed to be
confirmed and to have been consummated at a value that is not conspicuously
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different than the fair market value of the property or services of the squect
transactions and Sections 95 to 101 of the BIA shall hereafler have no
application, autherity or determinative purpose.

(6)  Each holder of an Affected Claim related to the Applicants against, or equity '

interests in, the Applcants, and each Person or entity participating in
exchanges and distributions under or pursuant io this Plan, for itself and its -

respective successors and assighs, as set out herein, transferees, current and former

officers, directors, agents and employees, in each case in their capacity as such, -7 .

shall be deemed to have released from any and all Claims and causes of action -
related to the Applicants against (i) each Applicant; {if} the Senior Secured -
Lenders and the DIP Lenders; and (iii) any of their respective directors, officers,
employees, agents, professional advisors (including legal counsel) arising
prior to the Effective Time.

(63) In consideration for the obligations of the Applicanis under this Plan and the
distributions to be delivered in connection with this Plan, all holders of Affected
Claims against or equity interests in the Applicants shall be permanently enjoined
from bringing any action against the Applicants, the Senior Secured Lenders and

the DIP Lenders, any subsidiary of an Applicant and any of their respective ok

directors, officers, employees, agents, professional advisors (including legal

counsel), partners, members, subsidiaries, managers, affiliates and representatives e

serving in such capacity as of the date of the Sanction Order, and their

respective property, in respect of any claims, obligations, rights, causes of I
action, demands, suits, proceedings and liabilities related in any way fo the -

Applicants, the CCAA Proceedings, this Plan or the Information Circular fited in
conneciion with this Plan; provided, however, nothing in this section shall be
construed to release or exculpate any Person from fraud, gross negligence, wilful
misconduct, criminal conduct or for unauthorized use of confidential information
that causes damages. :

11,6 Knowledge of Claims

Fach Person to whom Section 4.1 hereof applies shall be deemed to have pranted the releases
set forth in Section 11.5 notwithstanding that he, she or it may hereafter discover facts in
addition to, or different from, those which it now knows or believes to be true, and without
regard to the subsequent discovery or existence of such different or additional facts, and such
party expressly waives any and all rights that he, she or it may have under any Applicable Law
which would limit the effect of such releases to those Affected Claims or causes of action
known or suspected to exist at the time of the granting of the refease.

11.7 Exculpation

None of (i) the Applicants; (i) the Senior Secured Lenders and the DIP Lenders in their capacity
as such; (ifi) the Monitor and iis iegal counsel; and (iv) any of their respective directors,
officers, employees, agents, professional advisors (including legal counset) or successors and
assigns, shall have or incur any liability to any holder of a Affected Claim or equity interest in the
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Applicants, or other party in interest, or any of their respective members, officers, directors,
employees, professional advisors (including legal counsel) or agents or any of their successors
and assigns, for arty act or omission in connection with, related to, or arising out of the CCAA
Proceedings, the pursuit of sanction of the Plan, the consummation of this Plan or the
administration of this Plan or the property to be distributed under this Plan, including the
negotiation and solicitation of this Plan, except for wilful misconduct or gross negligence, and,
in all respects, the Applicants, and each other their respective members, officers, directors,
employees, professional advisors (including legal counsel) or agents shall be entitled to rely upon
the advice of counsel with respect to their duties and responsibilities under this Plan,

11.8 Waiver of Defaults

From and afier the Effective Date, and subject to any express provisions to the contrary in any
amending agreement entered into with any Applicant after the CCAA Filing Date, all Persons
shall be deemed to have waived any and all defaults of any Applicant then existing or previously
committed by any Applicant or caused by any Applicant or any of the provisions hereof or non-

compliance with any covenant, warranty, representation, term, provision, condition or .- :

obligation, express o implied, in every contract, agreement, mortgage, security agreement,
indenture, trust indenture, loan agreemeni, commitment letter, agreement for sale, lease,
personal property lease or other agreement, wriiten or oral, any amendments or supplements
thereto, existing between such Person and any Applicant. Any and all notices of default,
acceleration of payments and demands for payments under any instrument, or other notices,
including without lmitation, any notices of intention to proceed to enforce security, arising from
any of such aforesaid defaults shall be deemed to have been rescinded and withdrawn, For

greater certainty, nothing in this paragraph shall waive any obligations of any Applicant in "

respect of any Excluded Claim,
11.9 Consenis and Releases

From and after the Effective Date, all Affected Creditors shall be deemed to have consented and
to have agreed to all of the provisions of this Plan as an entirety. In particular, each Affected

Creditor shall be desmed to have pranted, and executed and delivered to the Applicants all -

consents, releases, assignments and waivers, statutory or otherwise, required to implement and
carry out this Plan in its entirety.

11.10 Deeming Provisions

in this Plan, the deeming provisions are not rebuitable and are conclusive and irrevocable.

ARTICLE XII - GENERAL PROVISIONS

12.1 Different Capacities

Creditors whose Affected Claims are affected by this Plan may be affected in more than one
capacity. Unless expressly provided herein o the contrary, sach such Affected Creditor
shall be entitled to participate hereunder in each such capacily. Any action taken by an
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Affected Creditor in any one capacity shall not affect the Affected Creditor in any other
capacity, unless expressly agreed by the Affected Creditor in writing or unless the Afifected
Claims overlap or are otherwise duplicative.

12.2  Further Assurances

Notwithstanding that the transactions and evenis set out in this Plan may be deemed to occur

without any additional act or formality other than as expressly set out herein, each of the Persons

affected hereby shall make, do, and execute or cause fo be made, done or executed all such
further acts, deeds, agreements, assignments, transfers, conveyances, discharges, '
assurances, instruments, documents, elections, consents or filings as may be reasonably required =
by the Applicants in order to implement this Plan, -

12,3 Set-Off

The law of set-off applies to all Affected Claims made against any Applicant and to all actions " ;

instituted by it for the recovery of debis due to any Applicant in the same manner and to the -
same extent as if the applicable Applicant was plaintiff or defendant, as the case may be.

12.4 Paramountcy

Without limiting any other provision hereof, from and after the Effective Time, in the event of
any conflict between this Plan and the covenants, warranties, representations, terms, conditions,
provisions or obligations, expressed or implied, of any coniract, mortgage, security agreement,
indenture, trust indenture, loan agreement, commitment letier, agreement for sale, lease, personal
property lease or other agreement, written or oral and any and all amendments or supplements
thereto existing between the Applicants and any other Persons affected by this Plan, the terms,
conditions and provisions of this Plan shall govern and shall take precedence and priority.

To the extent (if any) that this Plan is inconsistent with the Information Circular filed in

connection with this Plan, the provisions of this Plan shall govern and shall take precedence and .

priority.
12.5 Revocation, Withdrawal or Non-Consmmmation

The Applicants reserve the right to revoke or withdraw this Plan at any time prior to the
Effective Date and to file subsequent plans of compromise or atrangement, in sach case with the
consent of the Senior Secured Lenders. If the Applicants revoke or withdraw this Plan, or if the
Sanction Order is not issued: (a) this Plan shall be null and void in all respects; (b) any
Affected Claim, any settlement or compromise embodied in this Plan (including the fixing or
limiting of any Affected Claim to an amount certain), assumption or termination, repudiation of
contracts or leases effected by this Plan, any document or agreement exccuted pursuant fo this
Plan shall be deemed nuli and void; and (¢} nothing contained in this Plan, and no acticn taken in
preparation for consummation of this Plan, shall: (i) constitute or be deemed to constitute a
waiver or release of any Affected Claims by or against any Applicant or any Person; (ii)
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prejudice in any manner the rights of any Applicant or any Person in any further proceedings '
involving any Applicant; or {iii) constitute an admission of any sort by any Applicant or any
Person.

12.6 Preservation of Rights of Action

Except as otherwise provided in this Plan or in the Sanction Order, or in any contract,
instrument, release, indenture or other agreement entered into in connection with this Plan,
following the Effective Time, the Applicants shall retain and may enforce, sue on, seftle, or
compromise (or decline to do any of the foregoing) all claims, rights or causes of action, suits
and proceedings, whether in law or in equity, whether known or unknown, that the Applicants
may hold against any Person or entity without further approval of the CCAA Court.

12,7 Responsibilities of the Monitor

The Monitor is acting in its capacity as Monitor in the CCAA Proceedings with respect fo the " n

Applicants and is not responsible or [iable for any obligations of any Applicant. The Monitor
will have the powers granted to it by this Plan, by the CCAA and by any Order, including the
CCAA Initial Order.

12.8 Notices

Any notice or communication to be delivered hereunder will be in writing and will reference this
Plan and may, subject to as hereinafter provided, be made or given by mail, personal delivery
or by facsimile or e-mail transmission addressed to the respective parties as follows:

(a)  ifto the Applicants:

Big Sky Farms Inc. et al.
10333 8" Ave.

P.0. Box 610

Humboldt, Saskatchewan
SOK 2A0

Attention: Canute Tagseth
Fax: (306) 682-5042

(b) if to an Affected Creditor:

To the last known address (including fax number or email address) for such
Affected Creditor set out in the books and records of the Applicants or, if an
Affected Creditor filed a Proof of Claim, the address specified in the Proof of
Claim filed by such Affected Creditor or such other address as the Affected
Creditor may from time to fime notify the Monitor in accordance with this Section,

(¢) if to the Monitor:
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Ernst & Young Inc.

Monitor of Big Sky Farms Inc. et al
Pacific Center, 700 W. Georgia St.,
P.0. Box 10101

Vancouvet, BC

VIY 1C7

Atiention: Kevin Brennan
Fax: 604.643.5422

or to such other address as any party may from time to time notify the others in accordance with
this Section. All such notices and communications which are delivered will be deemed to have
been received on the date of delivery. All such notices and communications which are faxed or
emailed will be deemed to be received on the date faxed or e-mailed if sent before 5:00 p.m,
(Ceniral Standard Time) on a Business Day and otherwise will be deemed to be received on the
" Business Day next following the day upen which such fax or email was sent. Any notice or
other communication sent by mail will be deemed to have been received on the third Business
Day after the date of mailing,

Dated at Saskatoon, Saskatchewan this 8th day of February, 2010,

BIG SKY FARMS INC.

Per:

Casey Smit, Chief Executive Officer

Per:
Canute Tagseth, Chief Financial Officer

DRYCAST SYSTEMS INC.

Per:

Casey Smit, Chief Exccutive Officer

Per:
Canute Tagseth, Chicf Financial Officer

BIG SKY MANAGEMENT
CONSULTING CORP.

Per;

Casey Smit, Chief Exe:cutive Officer
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Per:
Canute Tagseth, Chief Financial Officer




SCHEDULE “A”

DEFINITIONS

“2010 Credit Agreement” shall have the meaning ascribed thereto in Schedule “B” hereto;

“Administration Charge” has the meaning given to it in paragraph 34 of the CCAA Initial - S

Qrder;

“Affected Claims” means all Pre-Filing Claims, Subsequent Claims, Sub-Debt Claims, Capital
Lease Deficiency Claims, the Saskatchewan Hog Loan Claim and Employee Restructuring
Claims but excludes any Excluded Claims, and “Affected Claim” shall mean any one of them;

“Aflected Creditor” means a holder of an Affected Claim, and “Affected Creditors” meansall =~
of them;

“Affected Creditars Class” means a class of Creditors of the Applicants comprised solely of the
Affected Creditors for purposes of considering and voting upon the Plan;

“Affirmative Votes” means: (i} the votes of Affected Creditors with Proven Voting Claims, who ©
have voted in favour of this Plan at the Creditors’ Meeting; and (ii) the votes of Affected -

Creditors deemed to have voted in favour of this Plan pursuant to Section 5.2 hereof, and .

“Affirmative Voie” shall mean any one of them;

“Applicable Law” means, at any time, in respect of any Person, property, transaction, event or
other matter, as applicable, all laws, rules, statutes, regulations, treaties, orders, judgments and
decrees, and all official requests, directives, rules, guidelines, orders, policies, practices and other
requirements of any Authorized Authority;

“Applicants” means, collectively, Big Sky Farms, Drycast Systems Inc. and Big Sky
Management Consulting Corp., and “Applicant” shall mean any one of them;

“Articles of Reorganization” means the articles of reorganization in respect of Big Sky Farms .
andfor BSM, pursuant to section 185 of the SBCA, to be filed as part of the Restructuring

Transactions, which shall be in form and substance acceptable to the Applicants, the Senior

Secured Lenders and the Sub-Debt Holders, acting reasonably;

“Agset Transfer Timing Certificate” shall have the meaning ascribed thereto in Section 7.4
hereof:

“Aunthorized Authority” means, in relation to any Person, transaction or event, any:

(a)  federal, provincial, territorial, state, municipal or local govemnmental body

(whether administrative, legislative, executive or otherwise), both domestic and
foreign;
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{b)  agency, authority, commission, instrumentality, regulatory bedy, court or other
entity exercising executive, legislative, judicial, taxing, regulatory or
administrative powers or functions of or pertaining to government, including any - -
Taxing Authority;

(¢)  court, arbimator, commission or body exercising judicial, quasi-judicial,
administrative or similar functions; or )

(&)  other body or entity created under the authority of or otherwise subject to the -
jurisdiction of any of the foregoing, including any stock or other securities
exchange, in each case having jurisdiction over such Person, transaction or event;

“BIA” means the Bankruplcy and Insolvency Act, R.S.C. 1985, ¢. B-3, as amended;
“Big Sky Farms” means Big Sky Farms Inc.;

“BSM” means Big Sky Management Consulting Corp.;

“Business Day” means a day, other than a Saturday, Sunday or a statutory holiday, on which gk
banks are generally open for business in the Province of Saskatchewan; '

“Canadian Dollars” or “CDN $” or “$” means dollars denominated in the lawful currency of =~ JESE,
Canada; R

“Capital Lease Deficiency Claims” means the Claims of Prairie Hog Production Limited
Partnership (“PHPLP") against Big Sky Farms in regard to those Capital Lease Agreements
between PHPLP (as Lessor) and Big Sky Farms (as Lessee) pertaining to:

(a)  the lease by PHPLP ta Big Sky Farmms of a 12,000 space hog finishing barn (and T
ancillary buildings) situated on lands legally described as follows;

Surface Parcel #143031631

Reference Land Description: SE Sec 12 Twp 33 Rge 07 W2 Extension 0 +—-- {r-ormarted Indenk: Left: Gch

As described on Certificate of Title 00707197 +- = { Formatted: Indent: Left: 9 ch
{b)  the lease by PHPLP to Big Sky Farms of four separate, 4,800 space hog nursery
bams (and ancillary buildings} situated on lands legally described as follows:

Surface Parcel #108467725 Reference Land Description: NE Sec 03 Twp
Rge23 W2 Extension 0; and

Surface Parcel #141639284 Reference Land Description: NW Sec 01
Twp 32 Rge 08 W2 Extension 0

“CCAA” means the Companies’ Credifors Arrangement Act, R.S.C. 1985, ¢.C-36, as amended;




-3-

“CCAA Charges” means the Charges referred fo in paragraph 42 of the CCAA Initial Order;

“CCAA Court” means the Court of Queen's Bench for Saskatchewan,;

“CCAA Filing Date” means November 10, 2009;

“CCAA Initial Order” means the Order of the Honourable Mr. Justice N.G. Gabrielson granted - .-
in the CCAA Proceedings on November 10, 2009, a copy of which is attached hereto as _

Schedule “E”, as amended, restated, varied or extended from time to time by subsequent Orders;

“CCAA Proceedings” means the proceedings commenced by the Applicants under the CCAA L
on November 10, 2009 in the CCAA Court, bearing Q.B.G. No. 1461 of 2009, Judicial Centre of [+ ©

Saskatoon;

“Chapter 15 Proceeding” means the ancillary proceeding in respect of the Applicants

commenced in the US Bankruptcy Court under Chapter 15 of the US Bankruptey Code, Case : -, ' :

No. 09-03293;

“Claim” means (i) any right or claim of any Person that may be asserted or made in whole or in
part against the Applicants, whether or not asserted or made, in connection with any
indebtedness, liability or obligation of any kind whatsoever, and any interest accrued thereon or
costs payable in respect thereef, including without limitation, by reason of the commission of a
tort {intentional or unintentional), by reason of any breach of contract or other agreement (oral or
written), by reason of any breach of duty (including, without limitation, any legal, statutory,

equitable or fiduciary duty) or by reason of any right of ownership of or title to property or asseis -
or right to a irust or deemed trust (statutory, express, implied, resulting, constructive or

otherwise), and whether or not any indebtedness, Hability or obligation is reduced to judgment,
liquidated, unliquidated, fixed, contingent, matured, unmatured, disputed, undisputed, legal,
equitable, secured, unsecured, present, future, known or unknown, by guaraniee, surcty or
otherwise, and whether or not any right or claim Is executory or anticipatory in nature including,

without limitation, any right or ability of any Person to advance a claim for contribution or e

indemmity or otherwise with respect to any matter, action, cause or chose in action whether
existing at present or commenced in the future together with any other rights or claims of any
kind that, if unsecured, would be a debt provable in bankruptey within the meaning of the BIA
had any of the Applicants become bankrupt, and (if} any Tax Claim;

“Claims Bar Date” means 5:00 p.m. (Central Standard Time) on January 15, 2010, as set out in
the Claims Process Order (absent further Order);

“Claims Officer” means Nicholas Stooshinoff, Bamister & Solicitor, of Saskatoon,
Saskatchewan, appointed as claims officer for the purposes of and in accordance with the Claims
Process Order;

“Claims Process Order” nieans the Order of the CCAA Court dated December 9, 2009, a copy
of which is attached as Schedule “F”, as it may be amended, restated or varied,
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“Creditors® Meeting” means the meeting of Affected Creditors called for the purposes of
considering and voting in respect of this Plan, which has been set by the Creditors” Meeting
Order to fake place at 10:00 a.m. (Central Standard Time) on Monday, February 8, 2010, and any
postponements or adjournments thereof;

“Creditors® Meeting Order” means the Order granted January 5, 2010, ordering and declaring,
among other things, the procedures to be followed in connection with the Creditors’ Meeting, as
amended, restated or varied from time fo time by subsequent Orders;

“Crown” means Her Majesty in right of Caneda or a province of Canada;
“DIP Documents” has the meaning given to it in paragraph 38 of the CCAA Initial Order;
“DIP Lenders” has the meaning given fo it in paragraph 36 of the CCAA Initial Order;

“Disallowed Claim” means a Disputed Claim {or any portion thereof} which has been finally
determined as disallowed in accordance with the Claims Process Order;

“Dispute Notice” means the writien notice, in substantially the form attached as Schedule “E” to

the Claims Process Order, delivered by an Affected Creditor to the Monitor who has receiveda - ° -

Motice of Revision or Disallowance and who intends to dispute such Notice of Revision or
Disaltowance pursuart to the Claims Process Order or this Plan;

“Digputed Claim™ means that portion of an Affected Claim which has not been allowed or
accepted as proven by the Monitor for disiribution purposes, which is the subject of a Dispute
Notice, and which has not been resolved by the Monritor, Claims Officer, agreement or by further
Order, and *“Disputed Claims” means all of them;

“Disputed Claims Reserve” means the reserve, if any, established and maintained by the
Monitor, in which the Monitor shall deposit the amounts which would be distributed to helders
of Disputed Claims if such Disputed Claims were to become Proven Distribution Claims,
pending the final determination or resolution of such Disputed Claims for disiribution purposes
under this Plan;

“Distribution Date” means a date to be chosen by the Monitor, in consultation with the
Applicants, which shall be no later than fifieen (15) days following the Plan Implementation
Date, except with respect to Disputed Claims as of such date, which shall disiributed no later
than seven (7} days following the date, if any, on which such Disputed Claim becomes a Proven
Distribution Claim;

“Distribution Funding Payments” shall have the meaning ascribed thereto in Section 7.1
hereof;

“Distribution Option Deadline” means 5:00 p.m. (Central Standard Time) on February 4, 2010;

“Distribution Option Election” means a notice substantially in the form attached hercto as
Schedule “G*; ’
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“Effective Time” means the first moment on the Plan Implementation Date;

“Employees” means the employees, former and current, of the Applicants, and “Employee”
means any one of them;

“Employee Restructuring Claims® means claims of Employees: (i) whose employment by the
Applicants was terminated prior to the CCAA Filing Date; (i} whose employment by the
Applicants was terminated afier the CCAA Filing Date, to the extent that such Claims constitute
“Subsequent Claims”, as defined in the Claims Process Order; (iii) that hold unexercised
employee stock options to acquire Existing Common Shares pursuant to the terms of the
employee stock option plan of Big Sky Farms; and (iv} that have exercised employee stock
options to acquire Existing Common Shares pursuant to the terms of the employee stock option
plan of Big Sky Farms prior to or after the CCAA. Filing Date but who have not received from
the Applicants or otherwise cash consideration in respect of such exercised right(s);

“Fxeluded Claims” has the meaning given to such term in Section 4.2 of this Plan, and
“Excluded Claim” means any one of such Excluded Claims;

“Rxisting Common Shareholders” means holders of Existing Common Shares immediately
prior to the Plan Implementation Date;

“Existing Common Shares” means the Class “A” Common Shares of Big Sky Farms

outstanding immediately prior to the Plan Implementation Date;

“Exit Loan Facility” means the operating credit facility to be provided to Big Sky Farms by the
Senior Secured Lenders as part of the Restructuring Transactions on terms and conditions which
are satisfactory to Big Sky Farms and the Senior Secured Lenders;

“Fixed Distribution” has the meaning ascribed to it in subsection 5.2(a} of this Plan (and, for
greater certainty, equates to $3,960.00);

“Information Cireular® means the information circular relating to this Plan, including any
Schedules attached thereto, as it may be restated, supplemented or amended from time to time;

“TTA” means the Jncome Tax Act (Canada), R.S.C. 1985, c.1 (5™ Supp.), as amended to the date
of this Plan; .

“] jen” means any mortgage, charge, pledge, assignment by way of security, lien, hypothec,
security interest, deemed trust or other encumbrance granted or arising pursuant to a writfen

agreement or statute or otherwise created by law which has been duly and properly registered or - o

perfected in accordance with applicable legislation on the CCAA Filing Date or otherwise in
accerdance with the CCAA Initial Order;

“Limited Partnership Agreements” shall have the meaning ascribed thereto in Schedule *B”
hereto;
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“Monitor” means Ernst & Young Inc., solely in its capacity as Court-appointed monitor of the
Applicants in the CCAA Proceedings, and not in iis corporate or personal capacity;

“Monitor’s Discharge Certificate” has the meaning given to it in Section 9.4 of this Plan and
shall be substantialty in the form attached hereto as Schedule “BY;

“Monitor’s Distribution Funding Payments Receipt Certificate” shall have the meaning
ascribed thereto in Section 5.4 of this Plan;

“Monitor’s Plan Certificate” has the meaning given to it in Section 9.3 of this Plan and shall be
substantially in the form attached hereto as Schedule “C”,

“Notice of Repudiation or Disclaimer” means a written notice In any form issued on or afer ‘

the CCAA Filing Date by the Apptlicants advising a Person of the disclaimer or repudiation of

any contract, lease, employment agreement, or other arrangement or agreements of any nature |

whatsoever, whether oral or written, and any amending agreements related thereto.

“Notice of Revision or Disallowance” means a notice of revision or disallowance, in
substantiaily the form attached as Schedule “D™ to the Claims Process Order, delivered by the
Monitor to an Affected Creditor pursuant to the Claims Process Order revising or rejecting such
Affected Creditor’s Affected Claim;

“Operating Partnerships” shall have the meaning ascribed thereto in Schedule “B” hereto;

“Order” means any order of the CCAA Court in the CCAA Proceedings, and “Orders” means
all of them;

“Percentage Distribution” has the meaning ascribed to it in subsection 5.2(a) of this Plan (and,
for greater certainty, equates to 10% of the Proven Distribution Claim of an Affected Creditor);

“Person” shall be broadly interpreted and includes an individual, firm, partnership, joint venture,
venture capital fund, limited lability company, unlimited liability company, association, trust,
corporation, unincorporated association or crganization, syndicate, committee, the government
of a country or any political subdivision thereof, or any agency, board, tribunal, commission,
bureau, instrumentality or department of such government or political subdivision, or any other
entity, howsoever designated or constituted, including any Taxing Authority, and the trustees,
executors, administrators, or other legal representatives of an individual, and for greater certainty
includes any Authorized Authority;

“Plan” means this Plan of Compromise and Arrangement, as it may be amended, restated, or
supplemented from time to time in accordance with the provisions of this Plan, the Claims
Process Order and the Creditors® Meeting Order;,

“Plan Distribution Fund” means the amount of money which is determined by the Applicants
(in consultation with the Monitor) as being the amount required to fund the cash distributions
contemplated by this Plan;
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“Plan Implementation Date” means the Business Day immediately following the Business Day

on which the Monitor files with the CCAA Court the Monitor’s Plan Certificate confirming that

all conditions to implementation of his Plan as set out in Section 9.2 of this Plan have been
_satisfied, fulfilled or waived;

“Pre-Filing Claim” means any Claim which is based in whole or in patt on facts which existed
prior to the CCAA Filing Date, together with any other Claims of any kind that, if unsecured,
would be a debt provable in bankruptcy within the meaning of the BIA had the Applicants
become bankrupt prior to the CCAA Filing Date, together with any other rights or Claims,

whether or net asserted, made after the CCAA Filing Date in any way, directly or indirectly * -

related to any action taken or power exercised prior to the CCAA Filing Date, and which for
greater certainty includes any Tax Claim;

“Proof of Assignment” means 2 notice of transfer or assignment of a Claim executed by the
Creditor and the transferee or assignee, together with such other evidence of such transfer or -
assignment as may be reasonably required by the Monitor and/or the Applicants;

“Proof of Claim” means a proof of claim, in substantially the form attached as Schedule “C” to
the Claims Process Order, as submitted to the Monitor by an Affected Creditor in accordance
with the Claims Process Order, and “Proofs of Claim” means all of them;

"Proven Distribution Claim" means an Affected Claim as finally determined or allowed for
distribution purposes in accordance with the Claims Process Order, any other Order and/or this
Plan, as applicable, and “Proven Distribution Claims” means ali of them;

“Proyen Voting Claim” means the amount of an Affected Claim as finally determined or
allowed for voling purposes in accordance with the Claims Process Order, any other Order
and/or this Plan, as applicable, and “Proven Voting Claims” means all of them;

“Proxy” means & proxy in substantially the form enclosed with the Information Circular or such
other form acceptable to the Monitor or chair of the Creditors’ Mesting;

“Required Majority of Credifors” means that preponderance of Votes Cast whereby: (a) the
number of Affirmative Votes exceeds fifty per cent (50%) of the Votes Cast; and (b) the value of
the Proven Voting Claims atiributable to Affirmative Voles equals or exceeds sixty-six and fwo-
thirds per cent (66 2/3 %) of the value of the Proven Voting Claims afiributable to the Votes
Cast;

“Restructuring Transactions” has the meaning asoribed to it in Section 7.2 of this Plan;

“Sanction Order” means an Order sanctioning this Plan and giving all necessary directions
regarding its implementation, which shall include the provisions set forth in Section 9.1 of this
Plan;

“Saskatchewan Hog Loan Claim® means a short term hog loan made to the Applicants in
respect of a program initiated by the Saskatchewan Ministry of Agriculture and which loan
remains outstanding and unpaid in the amount of $4,696,101.00;
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“SBCA” means The Business Corporations Act, R.8.S. 1978, Chapter B-10, as amended;

“Secured Claims” means all Claims secured by a Lien but excluding the Sub-Debt Claims, the
Capital Lease Deficiency Claims and the Saskatchewan Hog Loan Claim, and “Secured Claim”
means any one of then;

“Secured Creditors” means Persons with Claims that are Secured Claims, and “Secured
Creditor” means any one of them,

“Senior Options” means options available to the Senior Secured Lenders pursuant te the
Restructuring Transactions, as more particularly described in Schedule “B” hereto;

“Senior Secured Lenders” means The Bank of Nova Scotia, Bank of Montreal, National Bank
of Canada and Farm Credit Canada;

“Series I Common Shares” means a new series of common shares in the capital stock of Big
Sky Farms (and/or its successor(s) in interest) to be issued in accordance with the Restructuring
Transactions;

“Series 1I Common Shares” means a new series of common shares in the capital stock of Big
Sky Farms (and/or its successor(s) in interest) to be issued in accordance with the Restructuring
Transactions. Series II Commen Shares shall be identical to Series I Common Shares except that
Big Sky Farms shall have the right to redeem all of the issued and owtstanding Series IT Conmon
Shares for an aggregate redemption price of $1,000.00 if at any time the Series II Common
Shares represent less than two and one-half percent (2.5%) of the issued and oulstanding
common equity of Big Sky Farms. In such event, the holders of the Series II Common Shares
shail be entitled to subscribe for an aggregate number of Series I Common Shares that is equal to
the number of Series If Common Shares that have been redeemed as aforesaid. The issue price
for such Series I Commeon Shares shall be equal to the redemption price of the Series If Common
Shares so redeemed.

“Service List” has the meaning ascribed to it in paragraph 51 of the CCAA Initial Order.

“Special Crown Claims” means Claims of the Crown for all amounts that were outstanding at
the CCAA Filing Date and are of a kind that conld be subject to a demand under:

(a) subsection 224(1.2) of the ITA;

(b) any provision of the Carada Pension Plan or of the Employment Insurance Act
that refers to subsection 224(1.2) of the ITA and provides for the coliection of a
coniribution, as defined in the Canada Pension Plan, or an employee’s premium,
or employer’s premium, as defined in the Employment Insurance Act, and of any
related interest, penalties or other amounts; or

(¢}  any provisien of provincial legislation that has a similar purpese to subsection
224(1.2) of the ITA, or that refers to that subsection, to the extent tha it provides
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for the collection of a sum, and of any related interest, penalties or other amounts,
where the sum:

i has been withheld or deducted by a Person from a payment to another
Person and is in respect of a tax similar in nature to the income tax
imposed on individuals under the ITA, or

@i}  is of the same nature as a confribution under the Canada Pension Plan it
the province is a “province providing a comprehensive pension plan” as
defined in subsection 3(1) of the Canada Pension Plan and the provincial
lepislation establishes a “provincial pension plan” as defined in that
subsection;

“Sub-Debt Claims” means collectively, the Claims of the Sub-Debt Holders in the aggregate
amount of approximately $10,124,633 as at November 10, 2009;

“Sub-Debt Holders” means, -collectively, CIC Asset Management Inc., Golden Opportunities
Fund Inc., ¥CC Ventures (a division of Farm Credit Canada), Florian Possberg and Cliff
Wiegers, being the lenders who advanced subordinated secured debt to Big Sky Farms and
individually, each a “Sub-Debt Holder”;

“Sub-Debt Holders’ Equity Interest” has the meaning ascribed thereto in Section 5.3(b)
hereof;

“Subsequent Claim” means, other than an Excluded Claim and a Pre-Filing Claim, any Claim
arising after the CCAA Filing Date as a result of the disclaimer or repudiation of any contract,
lease, or other agreement or agreements of any nature whatsoever, whether oral or written, and
any amending agreement relating thereto, and “Subsequent Claims” means all of them;

“Subsequent Claims Baxr Date” means the later of (i} the Claims Bar Date; and (ii) 5:00 p.m.
(Central Standard Time) on the day which is 30 days after the date of the applicable Notice of
Repudiation or Disclaimer;

“Tax” or “Taxes” means any and all amounts subject fo a withtholding or remitting obligation
and any taxes, duties, fees and other governmental charges, dulies, impositions and liabilities of
any kind whatsoever whether or not assessed by the Taxing Authorities (including any Claims by
any of the Taxing Authorities), including all interest, penalties, fines, fees, other charges and
additions with respect o such amount;

“Tax Claim” means any Claim against an Applicant for any Taxes in respect of any taxation
year or period ending on or prior to the CCAA Filing Date, and in any case where a taxation year
or period commences on or prior to the CCAA Filing Date, for any Taxes in respect of or

attributable to the portion of the taxation period commencing prior fo the CCAA Filing Date and S

up to and including the CCAA Filing Date. For greater cerfainty, a “Tax Claim” shall include,
without limitation, any and all Claims of any Taxing Authority in respect of transfer pricing
adjustments and any Canadian or non-resident Tax related thereto;
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“Taxing Authorities” means Her Majesty the Queen, Her Majesty the Queen in right of Canada,
Her Majesty the Queen in right of any province or territory of Canada, the Canada Revenue

Agency, any similar revenue or taxing authority of each and every province or ferritory of i

Canada and any political subdivision thereof, and any Canadian or foreign governmental
authority exercising taxing powers in administering and/or collecting Taxes;

“Top-Up Amount” has the meaning given to it in Schedule “B” hereto;,
“Top-Up Amount Payment Date” has the meaning given to it in Schedule “B” hereto
“Top-Up Amount Payment Sources” has the meaning given to it in Schedule “B” hercto

“US Bankraptey Cede” means Tiile 11 of the United States Code, 11 U.S.C, §§ 101-1532, as
amended;

“U$ Bankruptey Court” means the United States Bankruptey Court for the Northern District of
Towa;

“TJS Confirmation Order” means the order of the US Bankruptcy Court granted in the Chapter
15 Proceeding recognizing and confirming the Sanction Order;

“US Feed Suppliex” has the meaning ascribed to it in section 4.2(h} of this Plan;

“Votes Cast” means the sum of the Affirmative Votes and the Negative Votes of the Affected
Creditors with Proven Voting Claims,




SCHEDULE “B”
RESTRUCTURING TRANSACTIONS

On or immediately prior to the Plan Implementation Date, at their option (but subject to
the consent of the Senior Secured Lenders, in their sole discretion), the Applicants may
implement a corporate and operational recrganization, on terms, conditions and expense
satisfactory to the Senior Secured Lenders; into several discrete and independent limited
partnerships (the “Operating Partnerships™). In such event, references herein to Series
I Common Shares, Serfes II Common Shares, Senior Options and other related matters
should be construed accordingfy.

Effective as of the Plan Implementation Date, Big Sky Farms, in its own capacity and, if

applicable, in its capacity as general pariner for each of the Operating Partnerships, and
the other Applicants will enter into a new oredit agreement with the Senior Secured
Lenders (the “2010 Credit Agreement”) on terms and conditions satisfactory to the
Senior Secured Lenders, which 2010 Credit Agreement will provide, among other things:

(a)  that the Senior Secured Lenders shall make available to Big Sky Farms the Exit
Loan Facility;

(b)  that Big Sky Farms wilt remain as borrower and fully liable under all obligations
owing to the Senior Secured Lenders;

{(c)  that the obligations owed by Big Sky Farms to the Senior Secured Lenders will be

cross-guaranteed, with security granted on all assets, property and undertaking, by S

each of the Operating Partnerships, if applicable, and by BSM;

{d)  that Big Sky Farms will comumence a process, within 43 days of the Plan . ° :

Implementation Date, to raise equity or convertible subordinated debt in a
manner, on 2 limeline and on terms satisfactory to Senior Secured Lenders; and

{e) that Big Sky Farms and the Operating Partnerships, if applicable, shall, foltowing
the Plan Implementation Date:

(i) repay to the Senior Secured Lenders the principal amount owing under R
Credit B (“Credit B*) under the existing senior secured credit agreement -

by regutar monthly payments; and

(i)  repay the balance of Credit B in 4 equal instalments (each, a “Top-Up
Amount") on the dates that are 6, 12, 18 and 24 months afier the Plan
Implementation Date (each, a “Top-Up Amount Payment Date”). Cash
used to satisfy a Top-up Amount payment may only be sourced from

excess operating cash flow (fo be defined; however, as excluding the . T

proceeds derived from the sale of redundant assets or assets sold out of the
ordinary course of business} of Big Sky Farms and/or proceeds of an
equity issuance or convertible subordinated debt on terms and conditions




satisfactory to the Senior Secured Lenders (the “Top-Up Ameount ° i

Payment Source™).

Effective as of the Plan Implementation Date, and on terms and conditions satisfactory to : _
the Senior Secured Lenders, the capital of Big Sky Farms, BSM and the Operating ..

Partnerships, if applicable, shall be reorganized through Articles of Reorganization and/or
contraciual arrangements, with the effect that, among other things:

(8)  the Sub-Debt Holders will hold 90% of the commen equity of the Applicants by
way of Series I Common Shares as a result of having contributed their entire
Percentage Distribution fo the Applicants in exchange for such common equity;

(b)  the Senior Secured Lenders will hold 5% of the commeon equity of the Applicants
by way of Series I Common Shares; and

(c)  the Existing Common Sharcholders will hold 5% of the common equ1ty of the
Applicants by way of Series Il Common Shares;

(&)  the Senior Secured Lenders shall have the right, exercisable upon the failure of : b

Big Sky Farms to pay a Top-Up Amount on 2 Top-Up Amount Payment Date, to

{1) subseribe for that number of Series I Cominon Shares that is equal to 51% of AN

the comimon equity of the Applicants on a fully diluted basis at an aggregate
subscription price of $1.00 (the “Senior Option”}; and (ii) initiate the Financing
Process (defined below), whether or not a Senior Option is exercised; and

{¢)  the Senior Secured Lenders shall have the further right, exercisable upon each
subsequent failure by Big Sky Farms to pay a Top-Up Amount on a Top-Up .
Amount Payment Date, to subscribe for that number of Series I Common Shares
that will result in the common equity ownership interest of the Senior Secured
Lenders in the Applicants increased by integral multiples of 16.33% (calculated
on a fully diluted basis) in respect of each missed payment of a Top-Up Amount
(each such right referred to as “Additional Senior Option”, and the Senior
Cption and the Additional Senior Opilons collectively referred fo as “Senior
Options”). The exercise pnce for each of the Senior Option and each Additional

Senior Option shall be $1 in the aggregate, in each case. All Senior Options shall - '

be cancelled upon the aggregate of the Top-Up Amounts having been paid in the
full reduction of Credit B from the Top-Up Amount Payment Source,

The “Financing Process” shall mean the right of the Senior Secured Lenders, if they so
choose, 1o seek third party investment or financing for Big Sky Farms or the Operating
Partnerships or their operations {subjeet to the right of a Sub-Debt Holder to participate
as to its pro rata share of ownership of the Applicants or the Operating Partnerships, as

set out below), in which process Big Sky Farms shall use its best efforts to cooperate S

fully -‘with the Semior Secured Lenders in conmection therewith including without
limitation providing afl reasonable access to the books, records, properties and senior
management personnel of Big Sky Farms, the Applicants or the Operating Parinerships.
If the Senior Secured Lenders receive an offer acceptable to them, then the Sub-Debt



Holders shall have a right of first refusal to provide such equity or sub-debt funding on

terms no less advantageous to Big Sky Farms or the Operating Partnerships as those - - o
offered by such third party. If a Sub-Debt Holder is not able or willing to provide such

equity or sub-debt funding, it shall be diluted by any such proporiion of the equity of or
sub-debt issued by the Applicants or the Operating Partnerships being sold or issued to
such third party. In the case the Sub-Debt Holders exercise such right of first refusal,
they will be responsible for the payment to the third party offeror of reasonably incurred
due diligence costs and expenses.
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SCHEDULE “C”
MONITOR'S PLAN CERTIFICATE
Q.B. No. 1461 of 2009

CANADA
PROVINCE OF SASKATCHEWAN

S S

IN THE QUEEN’S BENCH
JUDICIAL CENTRE OF SASKATOON

IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT ACT,
R.S.C. 1985, c. C-36, AS AMENDED {(the “CCA4™)

AND IN THE MATTER OF A PROPOSED PLAN OF ARRANGEMENT FOR TIHE
CREDITORS OF BIG SKY FARMS INC.,, DRYCAST SYSTEMS INC. and
BIG SKY MANAGEMENT CONSULTING CORP.

MONITOR'S PLAN CERTIFICATE

RECITALS

A. Pursuant to the Order of this Honourable Court dated November 10, 2009 (the “CCAA.
Initial Order”), Big Sky Farms Inc., Drycast Systems Inc, and Big Sky Management
Consulting Corp. {collectively “Big Sky”) filed for and obtained protection from their ° - %
creditors under the Companies’ Creditors Arrangement Act, R.8.C. 1985, ¢, C-36, a5 .0 =
amended, S

B. Pursuant to the CCAA Initial Order, Emst & Young Inc. was appointed the Monitor of
Big Sky (the “Monitor”) with the powers, duties and obligations set out in the CCAA
Initial Order.

C. Big Sky has filed the Plan of Compromise and Arrangement under the CCAA dated
December 29, 2009 (the “Plan”), which Plan has been approved by the Required
Majority and sanctioned by the Court,

D. Capitalized terms not defined herein have the meanings ascribed to them in the Plan.

THE MONITOR HEREBY CERTIFIES that the conditions precedent set out in section 9.2 of
the Plan have been satisfied or waived in accordance with the Plan on , 2010
and that accordingly, the Plan Implementation Date is , 2010.



DATED at R ,this__ dayof , 2010,

ERNST & YOUNG INC, in its capacity
as Monitor of Big Sky and not in its
personal or corporate capacity

Per:
Name:
Title:




SCHEDULE “D”
MONITOR’S DISCHARGE CERTIFICATE
Q.B. No. 1461 of 2009

CANADA
PROVINCE OF SASKATCHEWAN )

D.

IN THE QUEEN’S BENCH
JUDICIAL CENTRE OF SASKATOON

IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT ACT,
R.S.C. 1985, c. C-36, AS AMENDED (the “CCAA™)

AND IN THE MATTER OF A PROPOSED PLAN OF ARRANGEMENT FOR THE

CREDITORS OF BIG SKY FARMS INC., DRYCAST SYSTEMS INC. and
BIG SKY MANAGEMENT CONSULTING CORP.

RECITALS

Pursnant to the Order of this Honourable Court dated November 19, 2009 (the “CCAA
Initial Order”), Big Sky Farms Inc., Drycast Systems Inc. and Big Sky Management
Consulting Corp. (collectively “Big Sky*) filed for and obtained protection frem their
creditors under the Companies’ Creditors Arrangement Act, R.8.C, 1985, ¢, C-36, as
amended.

Pursuant to the CCAA Tnitial Order, Ernst & Young Inc. was appointed the Monitor of
Big Sky (the “Monitor”) with the powers, duties and obligations set out in the CCAA
Initial Crder.

Big Sky has filed the Plan of Compromise and Arrangement under the CCAA dated
December 29, 2009 (the “Plan”), which Plan has been approved by the Required
Majority and sanctioned by the Court.

Capitalized terms not defined herein have the meanings ascribed to them in the Plan.

THE MONITOR HEREBY CERTIFIES that, in the sole opinion of the Monitor, the Monitor
has completed the duties and obligations imposed upon it by the CCAA Initial Order, the
Chapter 15 Proceedings (including the US Confirmation Order) and the CCAA. Accordingly,
pursuant to the CCAA Initial Order and the Plan, the Monitor is discharged.




DATED at

__,this_ dayof L 2610,

ERNST & YOUNG INC. in its capacity
as Monitor of Big Sky and not in its
personal or corporate capacity

Per:
Name:
" Title:




SCHEDULE “E*
CCAA INITYAL ORDER




SCHEDULE “F”

CLAIMS PROCESS ORDER




SCHEDULE “G”
DISTRIBUTION OPTION ELECTION
For use, pursuant te section 5.2(c) of the Plan of Arrangement (the “Plan®) of
Big Sky Farms Inc.,, Drycast Systems Inc, and Big Sky Management
Consulting Corp., by Affected Creditors with Proven Distribution Claims of
more than $4,000,00.

The undersigned Affected Creditor has a Proven Distribution Claim of more than $4,000.00 and
hereby elects to receive the distribution option selected below: (mark the preferred option)
Fixed Distribution: $3,960.00
OR

Percentage Distribution: Ten per cent (10%) of the undersigned’s Proven
Distribution Claim

This Distribution Option Election must be delivered to the Monitor at or before 5:00 p.m,
(Central Standard Time) on Thursday, February 4, 2010 to:

Ernst & Young Inc.
P.O. Box 10101,
Vangouver, BC
V7Y 1C7

Fax: (604) 643-5422
E-mail; Mike.Belli@ca.cy.com

Attention: Mike Bell

In the event that an Affected Creditor with a Proven Distribution Claim of more than $4,000.00 fails
to deliver a properly completed and duly executed Distribution Option Election to the Monitor at or
before 5:00 p.m, (Central Standard Time) on Thursday, February 4, 2010, the Affected Creditor
shall be desmed to have clected to receive a Percentage Distribution.

Capitalized terms not defined herein have the meanings ascribed to them in the Plan of
Arrangement,




DATED at

, inthe of this

day of , 2010

Name of Affected Creditor
{pleas¢ print)

Signature of Affected Creditor or, if the
Affected Creditor is not an individual,
Signature of person authorized to bind the
Affected Creditor




