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Court File No.: CV-16-11242-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

IN THE MATTER OF THE LIQUIDATION OF
LWP CAPITAL INC.

PURSUANT TO SECTION 211 OF THE
CANADA BUSINESS CORPORATIONS ACT, R.S.C. 1985, c. C-44, AS AMENDED

and

KSV ADVISORY INC. IN ITS CAPACITY AS LIQUIDATOR
OF LWP CAPITAL INC.

Applicant
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APRIL 20, 2017

1.0 Introduction

1. At a special meeting of shareholders convened on November 9, 2015 (the “Special
Meeting”), the shareholders of LWP Capital Inc. (formerly Legumex Walker Inc.) (the
“Company”) passed a special resolution approving, among other things:

a) A transaction between the Company and The Scoular Company (“Scoular”)
pursuant to an Asset Purchase Agreement dated September 14, 2015, as
amended (the “APA”), whereby the Company sold substantially all of the assets
comprising its Special Crops division to Scoular (the “Transaction”);

b) The voluntary liquidation and dissolution of the Company pursuant to the
Canada Business Corporations Act (the “CBCA”) at a time to be determined by
the Company’s board of directors; and

c) The plan of liquidation and distribution substantially in the form attached to the
Notice of Special Meeting (the “Liquidation Plan”).

2. The Liquidation Plan appointed KSV Advisory Inc. (“KSV”) as liquidator of the
Company (the “Liquidator”). The Liquidation Plan became effective on December 31,
2015 (“Effective Date”).
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3. Pursuant to the Liquidation Plan, Joel Horn, Ivan Sabourin, Jay Lubinsky and Mick
Fleming were appointed inspectors (collectively, the “Inspectors”). Each Inspector is
also a shareholder of the Company, holding, in aggregate, approximately 30% of the
Company’s shares.

4. The Liquidation Plan contemplated that the Company’s liquidation proceedings would
be brought by the Liquidator under the supervision of the Ontario Superior Court of
Justice – Commercial List (the “Court”). Pursuant to a Court Order made on
January 11, 2016 (the “Liquidation Order”), the Court granted the Liquidator’s
application. A copy of the Liquidation Order is attached as Appendix “A”1.

5. This report (“Report”) has been prepared by KSV in its capacity as Liquidator.

1.1 Purposes of this Report

1. The purposes of this Report are to:

a) Provide background information on the Company and its liquidation
proceedings;

b) Summarize the status of a disputed claim in the amount of approximately
$228,000 filed by Olympic Wholesale Company Limited (“Olympic”), including
the basis on which the Liquidator is recommending Kevin McElcheran be
appointed as Claims Officer in these proceedings (the “Claims Officer”) as
contemplated under the Claims Procedure Order made on January 11, 2016
(the “Claims Procedure Order”);

c) Set out the basis on which the Liquidator is seeking Court approval to pay an
interim distribution to the Company’s shareholders of approximately
$6.5 million, representing approximately $0.40 per common share;

d) Provide an overview of the Liquidator’s activities since the filing of its Third
Report to Court dated December 8, 2016 (the “Third Report”); and

e) Recommend that this Honourable Court issue an Order:

 appointing Mr. McElcheran as Claims Officer in these proceedings;

 approving an interim distribution to the Company’s shareholders in the
amount of approximately $6.5 million ($0.40 per common share);

 authorizing the Liquidator to make further interim distributions without
further Order of this Court; and

 approving this Report and the Liquidator’s activities detailed herein.

1 The Liquidation Plan is attached as Schedule A to the Liquidation Order.
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1.2 Restrictions

1. In preparing this Report, the Liquidator has relied upon financial information prepared
and provided by the Company’s former management, the Company’s books and
records and discussions with its former management and advisors. The Liquidator
has not performed an audit or other verification of such information.

2. Future oriented financial information relied upon in this Report, including the estimated
funds available for distribution to shareholders, is based upon assumptions regarding
future events; actual results achieved may vary from this information and these
variations may be material.

1.3 Currency

1. Unless otherwise noted, all currency references in this Report are in Canadian dollars.

2.0 Background

1. The Company was incorporated on April 20, 2011 under the CBCA. The Company
was comprised of two operating segments, being: (a) the “Special Crops” segment,
which provided primary processing for special crops2 received from growers and
some secondary processing; and (b) the “Oilseed Processing” segment, which was
involved in the processing of Canola oilseed. The Company had operations in
Canada, the US and China. Its consolidated annual revenue totalled approximately
$468 million in fiscal 2014.

2. The Company’s common shares were publicly traded under the symbol “LWP” on the
Toronto Stock Exchange (“TSX”). Effective at the close of markets on December 31,
2015, the common shares were delisted from trading on the TSX. The common
shares are not traded on any other market. Effective May 12, 2016, the Ontario
Securities Commission issued an order ceasing trading in the common shares of the
Company.

2.1 Sale of Special Crops

1. On September 14, 2015, the Company entered into the APA for, among other things,
the sale of substantially all of the Company’s Special Crops assets to Scoular for
gross proceeds of $94 million, plus working capital of approximately $71.5 million,
subject to closing and post-closing adjustments.

2. On November 9, 2015, the Transaction was approved by approximately 99.56% of
the Company’s shareholders who voted at the Special Meeting in person or by proxy.

3. The Transaction closed on November 23, 2015.

2 Special crops include sunflower seed, flax, canary seed, dry beans, chick peas, peas and lentils.
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2.2 Scoular Dispute

1. From the outset, the focus of these proceedings was to deal with Scoular on post-
closing Transaction issues and resolving the significant purchase price adjustment
and other claims advanced by Scoular, which claims exceeded $25 million.

2. The Scoular dispute resolution process was lengthy and extensive - it involved
litigation and third-party experts as prescribed under the APA.

3. As detailed in the Third Report, all issues between the Company and Scoular were
resolved effective October 20, 2016 pursuant to multiple settlement agreements
between the parties.

3.0 Claims Procedure

1. The Liquidator has administered the claims process in accordance with the Claims
Procedure Order (“Claims Procedure”), a copy of which is attached as Appendix “B”.

2. There were 13 claims filed in the Claims Procedure, as summarized in the table below.

($000s)

Claimant
Number

of Claims
Amount of

Claim
Amount
Paid

Amount
Outstanding

Scoular 1 25,964 5,149 -

Redmond Riverwalk LLC (“Redmond”) 1 709 - 709

Olympic 1 228 - 228

Other3 10 462 454 -

Total 13 27,363 5,603 937

3. As noted above, the claim filed by Scoular has been resolved pursuant to settlement
agreements, the details of which were set out in the Third Report. At this time, there
remains two outstanding claims, the status of which is as follows:

 Redmond is the landlord of the Company’s premises in Seattle, Washington.
The Company subleased this premises and the subtenant continues to pay
monthly rent (approximately US$15,000) as required under the lease.
Redmond filed a “placeholder” claim covering rent for the balance of the term of
the lease (i.e. until August 31, 2019). The Liquidator does not expect there will
be any amounts owing to Redmond under this claim; and

 Olympic filed a claim for damages in the amount of approximately $228,000.
Olympic’s claim pre-dates the liquidation proceedings – it commenced litigation
against the Company on May 22, 2012. The status of this claim is summarized
in the following section of this Report.

3 Of these claims, one claim totaling approximately $8,000 was disallowed by the Liquidator.
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3.1 Olympic Claim

1. Olympic filed its claim in the Claims Procedure on May 3, 2016.

2. The claim was disallowed entirely by the Liquidator pursuant to a Notice of
Determination dated October 6, 2016, based on, inter alia, its merits, statute of
limitations issues and because it was filed after March 15, 2016, being the Claims Bar
Date under the Claims Procedure Order.

3. In response to the Notice of Determination and in accordance with the Claims
Procedure Order, Olympic filed a Notice of Objection on October 19, 2016.

4. Since the filing of Olympic’s Notice of Objection, the Liquidator has attempted to
resolve Olympic’s claim; however, a settlement has not been achieved. Pursuant to
the Claims Procedure Order, the Liquidator’s next step in resolving Olympic’s claim is
to direct the dispute to a Court-appointed Claims Officer or seek directions from the
Court concerning an appropriate process for resolving the dispute.

4.0 Claims Officer

1. The Liquidator believes that Mr. McElcheran should be appointed Claims Officer to
resolve outstanding claims in the Claims Procedure in these proceedings for the
following reasons:

 the appointment of a Claims Officer for this purpose is contemplated in the
Claims Procedure Order;

 as reflected in his biography and other information attached as Appendix “C”,
Mr. McElcheran is an independent and highly qualified party with extensive
experience in claims resolution processes in the context of solvent and insolvent
entities, including prior experience acting as a Claims Officer;

 it is the most cost-efficient way to adjudicate Olympic’s claim. Protracted
litigation will significantly exceed the cost of the Claims Officer and any
adjudication process it may impose. This is particularly appropriate given the
quantum of Olympic’s claim ($228,000) relative to the potential litigation costs;
and

 the Inspectors support the appointment of a Claims Officer should that process
help to minimize costs.

2. Olympic has been notified of the relief sought in this regard and has been served with
a copy of the Liquidator’s motion record.
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5.0 Proposed Interim Distribution

1. As at the date of this Report, there is cash on deposit in the Company’s Canadian and
US dollar bank accounts maintained by the Liquidator of approximately $18.3 million
and US$900,000, respectively. There are presently 16,294,635 common shares in
the capital of the Company issued and outstanding.

2. Attached as Appendix “D” is an interim statement of receipts and disbursements,
which provides an accounting of all activity in the Liquidator’s accounts since the
Effective Date of the Liquidation Plan (December 31, 2015).

3. In the Third Report, the Liquidator provided an estimate of funds available for
distribution to the Company’s shareholders at the completion of these proceedings,
being a range of $1.14 to $1.20 per share. As at the date of this Report, the
Liquidator’s prior estimate remains unchanged.

5.1 Recommendation re: Interim Distributions

1. The Liquidator believes it is appropriate at this time to pay an interim distribution of
$0.40 per common share for the following reasons:

 The Claims Procedure has been administered in accordance with the Claims
Procedure Order and the proposed distribution of approximately $6.5 million
leaves a substantial holdback (approximately $13 million), which adequately
provides for all remaining known and potential obligations of the Company,
including the two unresolved claims filed in the Claims Procedure, potential tax
obligations that may arise prior to the issuance of the Clearance Certificates (as
defined in the Liquidation Plan) and the costs to completion of these
proceedings;

 The payment of interim distributions by the Liquidator is contemplated under the
Liquidation Plan and the CBCA;

 The Inspectors unanimously approved the proposed interim distribution on
April 12, 2017. Prior approval of any interim distribution by the Inspectors is
required under the Liquidation Plan; and

 These proceedings commenced in January, 2016. As a result of the purchase
price adjustment dispute with Scoular, the shareholders have waited longer than
anticipated for monies to be distributed. Given the extended period of time it
typically takes to obtain Clearance Certificates from Canada Revenue Agency
(“CRA”), a final distribution is unlikely to be issued in the near term. Accordingly,
it is appropriate for the shareholders to now receive approximately 1/3 of the
projected total distributions in these proceedings.

2. Subject to Court approval, the Liquidator anticipates working with the Company’s
transfer agent to pay the interim distribution to shareholders by mid-May, 2017.
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3. The Liquidator is also seeking Court approval to make additional interim distributions
to the Company’s shareholders as it considers appropriate, provided prior Inspector
approval is obtained as required under the Liquidation Plan. This will avoid the costs
of a subsequent motion by the Liquidator for the sole purpose of approving further
interim distributions. At the conclusion of these proceedings, the Liquidator intends
to seek Court approval of the final distribution before it is paid to shareholders.

4. The Liquidator intends to periodically assess the quantum of the holdback and,
subject to any known and potential obligations of the Company, including the two
unresolved claims filed in the Claims Procedure, any tax issues arising in the
Clearance Certificate process and the costs to completion of these proceedings, will
facilitate further interim distributions, as appropriate, subject to Inspector approval.

5.2 Return of Capital

1. Pursuant to section 7.3 of the Liquidation Plan, the Inspectors are to determine the
basis on which an interim distribution is to be paid to shareholders, being either a
return of capital (subject to satisfying the applicable solvency tests in the CBCA) or a
taxable dividend.

2. The Company satisfies and, following the proposed interim distribution, will satisfy the
applicable solvency tests under Part V of the CBCA.

3. On April 12, 2017, the Inspectors each notified the Liquidator that the proposed interim
distribution, subject to Court approval, shall be treated as a return of capital.

6.0 Overview of the Liquidator’s Activities

1. The Liquidator’s activities through the date of the Third Report were approved
pursuant to a Court Order made on December 19, 2016. Since that date, the
Liquidator’s activities have included:

 Corresponding with the Company’s and the Liquidator’s counsel regarding all
matters in these proceedings;

 Corresponding routinely with the Company’s former CFO and other former
employees in connection with financial, tax, accounting and cash management
issues;

 Corresponding routinely with the Inspectors so that they are apprised of all
matters in these liquidation proceedings;

 Attending at Court on December 19, 2016 to seek an order, inter alia: (a)
exempting the Liquidator from calling and holding an annual shareholders’
meeting; and (b) extending the time for approval of final accounts and for making
a distribution to shareholders;

 Corresponding with the Company’s Panamanian counsel regarding enforcing
security over an apartment in Panama which secures an outstanding receivable
owing from one of the Company’s foreign customers;
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 Dealing with other matters concerning the Company’s foreign accounts
receivable;

 Pursuing accounts receivable collections with the assistance of certain of the
Company’s former employees;

 Corresponding with Canada Border Services Agency (“CBSA”) for the purposes
of collecting import duty receivables and working with the Company to respond
to information requests from CBSA;

 Corresponding routinely with MNP LLP (“MNP”), the Company’s accountants,
regarding the Company’s final corporate tax returns and dealing extensively
with MNP in connection with tax matters;

 Dealing with MNP and the Liquidator’s legal counsel in connection with the filing
of applications to CRA for the Clearance Certificates;

 Dealing with CRA and Manitoba Department of Finance regarding their
respective corporate tax, payroll and sales tax audits;

 Corresponding with TMX Equity Transfer Services Inc., the Company’s transfer
agent, in connection with distribution issues;

 Completing the administration of the Claims Procedure, including corresponding
with Olympic and its legal counsel regarding Olympic’s claim;

 Dealing with matters in connection with the Company’s leased premises in
Seattle, WA;

 Corresponding with the Company’s US counsel regarding the dissolution of the
Company’s US subsidiaries, and addressing related issues;

 Dealing generally with cash management issues, including corresponding with
the Company’s bank regarding the Company’s accounts and arranging, when
necessary, for the transfer of funds from the Company’s bank accounts to the
accounts set up by the Liquidator;

 Responding to numerous shareholder and creditor calls and emails regarding
these liquidation proceedings and the status of pending distributions;

 Reviewing the Company’s GST/HST filings on a monthly basis and coordinating
with the Company to file same; and

 Drafting this Report and reviewing all Court materials filed in connection with
this motion.
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7.0 Anticipated Next Steps in these Proceedings

1. The resolution of the Scoular dispute enabled the Liquidator to work with the
Company’s former management team and external accountants to finalize the
Company’s financial statements and tax returns for the period ended September 30,
2016. The filing of the tax return, and receipt of the corresponding Notice of
Assessment from CRA, enabled the Liquidator to recently file applications for
Clearance Certificates. The Company’s liquidation proceedings, including a final
distribution payment to shareholders, cannot be concluded and paid until the
Clearance Certificates are obtained.

2. The Liquidator’s anticipated next steps include the following:

a) Continuing to pursue accounts receivable collections with the assistance of
certain of the Company’s former employees;

b) Dealing with the resolution of Olympic’s claim as required by the Claims Officer,
subject to its appointment, and the claim filed by Redmond;

c) Subject to Court approval, issuing the first interim distribution to shareholders
and considering further interim distributions, as and when appropriate;

d) Dealing with CRA on any requests for information in connection with the
Clearance Certificates issuance process. It is the Liquidator’s experience that
obtaining Clearance Certificates from CRA is typically a lengthy process. In
addition, it is possible that CRA elects to conduct an audit prior to issuing the
Clearance Certificates. An audit would increase the cost and extend the time
before a final distribution can be paid to shareholders;

e) Keeping the Company’s shareholders and this Honourable Court apprised of
any material developments, including by way of press release and/or filing
reports with the Court, which will continue to be made available on the
Liquidator’s website; and

f) Subject to Court approval, paying a final distribution to shareholders once the
Clearance Certificates are obtained from CRA.
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Appendix "D"

LWP Capital Inc. (the "Company")

Interim Statement of Receipts and Disbursements for the Period Ending April 18, 2017

($; unaudited)

Description CAD USD

Receipts

Cash transferred from Company's bank accounts 10,494,497 11,073,584

US dollars converted to Canadian dollars 14,553,337 (10,940,350)

Accounts receivable collected on behalf of Scoular 9,471,936 21,780

Refund of grain bond security deposit - 1,165,000

Corporate income tax refund 940,963 -

Accounts receivable collections 86,474 657,903

GST/HST refunds 368,797 -

Other sundry refunds and receipts 274,195 66,780

Interest income 94,623 14,244

36,284,822 2,058,941

Disbursements

Reimbursements to Scoular 9,786,146 21,840

Purchase price adjustments - Scoular 5,062,518 -

Payroll costs 1,372,309 640,163

Professional fees 1,110,402 280,574

Operating and other expenses 374,479 153,444

GST/HST/PST paid 173,733 -

Rent 29,361 53,638

Legal publication costs (re: claims process) 40,496 -

Inspector fees 10,000 7,600

17,959,444 1,157,259

Balance in Liquidator's accounts as at April 18, 2017 18,325,378 901,682

General Note

This schedule has been prepared on a cash basis and excludes accrued liabilities, if any.


