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COURT OF QUEEN'S BENCH FOR SASKATCHEWAN
IN BANKRUPTCY AND INSOLVENCY

JUDICIAL CENTRE SASKATOON DUFLICATE

OR"GINAL

PLAINTIFF ALIGNVEST PRIVATE DEBT LTD.
NABER SPECIALTY GRAINS LTD. AND
DEFENDANTS MELFORT GRAIN TERMINAL LTD.

IN THE MATTER OF THE RECEIVERSHIP OF NABER SPECIALTY GRAINS LTD. AND

MELFORT GRAIN TERMINAL LTD.

Before the Honourable Madam Justice A.R. Rothery in chambers the 26th day of April, 2016

ORDER

On the application of David Gerecke, lawyer on behalf of the applicant, Ernst & Young Inc. (the
“Receiver”), in its capacity as Court-appointed Receiver of the Defendants, Naber Specialty
Grains Ltd. and Melfort Grain Terminal Ltd.; and upon hearing Jeffrey Lee, Q.C. on behalf of the
Plaintiff: and Marlon Miller on behalf of the Canadian Grain Commission; and on reading:

all filed;

Order of the Honourable Madam Justice Rothery dated April 21, 2016 abridging
the time for service of application materials;

Notice of Application of the Receiver dated April 22, 2016;
Second Report of the Receiver dated April 22, 2016 (the “Second Report”)
Draft Order; and

The pleadings previously filed and read,;

The Court orders:

Proposed Sale of Parcel 2

1. For the purpose of this Order, the following terms shall bear the following meanings:

(a)

(b)

(€)
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“Parcel 2" means the real and property described in the portion of Appendix “A”
to the Tender Package entitled “Parcel 27,

“Parcel 2 Purchase Price” means the purchase price concerning Parcel 2 set
forth in the Form of Tender attached as Appendix “A” to the Confidential Second
Report;

“Parcel 2 Sale” means the proposed sale of Parcel 2 as described in the Second
Report;
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(d) “Parcel 2 Purchaser” means Starco Ag Ltd.;

(e) “Parcel 2 Sale Conditions” means the Conditions of Sale set forth in the Tender
Package.

() “Tender Package” means the Tender information package dated August 10,

2015 attached as Appendix “A” to the First Report;

2. The Parcel 2 Sale shall be and is hereby approved, and the Receiver shall be and is
hereby authorized and directed to complete the Parcel 2 Sale for the Parcel 2 Purchase
Price and upon the Sale Conditions, which Sale Conditions form part of the Agreement
of Purchase and Sale (the “Sale Agreement”) between the Receiver, as Vendor, in its
sole capacity as court-appointed Receiver of Naber Specialty Grains Ltd. and Melfort
Grain Terminal Ltd., and the Parcel 2 Purchaser, subject to such amendments as the
Receiver and the Parcel 2 Purchaser may agree upon (provided that such amendments
do not materially or adversely affect the Parcel 2 Purchase Price).

3. The Receiver shall be and is hereby authorized and directed to execute such
documents, perform such acts and take all such necessary steps which may reasonably
be required to complete the Parcel 2 Sale to the Parcel 2 Purchaser in accordance with
the Sale Conditions, including, without limitation, discharging and/or transferring
registrations at the Saskatchewan Land Titles Registry or elsewhere, obtaining
necessary approvals from all applicable governmental authorities for the Parcel 2 Sale
and receiving the consent from any parties whose consent may be required to complete
the Parcel 2 Sale.

4, The Registrar of Titles of the Saskatchewan Land Titles Registry shall be and is hereby
directed pursuant to section 109 of The Land Titles Act, 2000, S.S. 2000, c. L-5.1,
Regulation 6.5 of The Land Titles Conversion Facilitation Regulations, c. L-5.1, Reg 2
and section 12 of The Queen’s Bench Act, S.S. 1998, c. Q-1.01, to accept those
authorizations executed by the Receiver pursuant to paragraph 5 of this Order.

5. Upon the Receiver determining that the Parcel 2 Sale has closed to its satisfaction in
accordance with the Sale Conditions, with such amendments as may be permitted by
this Order, the Receiver shall file with this Honourable Court and shall serve upon the
Registrar of Titles of the Saskatchewan Land Titles Registry and the Parcel 2 Purchaser
a certificate to that effect (the “Confirmation of Closing Certificate”), whereupon:

(a) the Registrar of Titles of the Saskatchewan Land Titles Registry shall be and is
hereby directed to cancel the existing title to the real property legally described
as follows, namely:

(1) Blk/Par T Plan No 101512954 Extension 44
As described on Certificate of Title 00PA02311, description 44
Surface Parcel # 135772263

and to issue a title to such parcel of real property in the name of the Parcel 2
Purchaser (the particulars of such name to be as the Receiver and Parcel 2
Purchaser may direct), free and clear of any liens, encumbrances or interests,
subject to the reservations and exceptions contained in the existing titles.

(b) Parcel 2, including as reflected on the Title for the land comprised within Parcel
2, shall vest in the Parcel 2 Purchaser free and clear of any and all
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encumbrances, taxes and arrears of taxes, claims, interests, security interests,
charges, licenses, trusts, deemed trusts (whether contractual, statutory or
otherwise), mortgages, instruments, leases, assignments, judgments,
enforcement charges, options, claims, levies or any other rights (whether
contractual, statutory, arising by operation of law or created by or pursuant to
Orders made in these proceedings) of any persons or entities of any kind
whatsoever including, without limitation, Her Majesty in Right of Canada and Her
Majesty in Right of the Province of Saskatchewan.

6. The sale and transfer of Parcel 2 in accordance with this Order shall be entirely without
prejudice to any existing rights of mortgagees, lien holders, judgment creditors, and
other parties claiming an interest in the Property (as that term is defined in the Order of
this Honourable Court dated June 18, 2015), and subject to the same priorities that exist
or existed immediately prior to the sale of Parcel 2, and any claims of such parties
claiming an interest in the Property shall be expressly against the proceeds of sale in
lieu of the Property, and the proceeds of sale shall not be disbursed to any claimant
without further Order of this Court. vi

2"0 mNj
Issued at Saskatoon, Saskatchewan, this _< day of Aprit, 2016.

\[G\fo“

_D/ Local Registrar (or as the case may be)

NOTICE

Take notice that, unless the order is consented to by the respondent or a person affected by the
order or unless otherwise authorized by law, every order made without notice to the respondent
or a person affected by the order may be set aside or varied on application to the Court. You
should consult your lawyer as to your rights.

CONTACT INFORMATION AND ADDRESS FOR SERVICE

If prepared by a lawyer for the party:

Name of firm: Miller Thomson LLP

Name of lawyer in charge of file: David Gerecke

Address of legal firm: 300 - 15 — 23 Street East
Saskatoon, Saskatchewan
S7K OH6

Telephone number: 306.667.5615

Fax number (if any): 306.652.1586

Email address (if any): dgerecke@millerthomson.com
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