COMPETITION TRIBUNAL

IN THE MATTER OF an Application by the Commissioner of Competition for
an Interim Order pursuant to section s. 100 of the Competition Act, R.S.C. 1985,
c. C-34, as amended,;

AND IN THE MATTER OF an Inquiry pursuant to subsection 10(1)}b) of the
Competition Act, R.S.C. 1985, ¢. C-34, as amended, into the proposed acquisition
by Labatt Brewing Company Limited of all of the outstanding units of Lakeport
Brewing Income Fund.

BETWEEN:

THE COMMISSIONER OF COMPETITION

COMPETITION TRIBUNAL
TRIBUNAL DE LA CONCURRENCE

FILED / PRODUIT
CT-2007-003
March 23, 2007

Jos LaRose for / pour
REGISTRAR / REGISTRAIRE

- and -

OTTAWA, ONT #0018

LABATT BREWING COMPANY LIMITED

LAKEPORT BREWING INCOME FUND

LAKEPORT BREWING LIMITED PARTNERSHIP
ROSETO INC.

TERESA CASCIOLI

Applicant

Respondents

CT-

AFFIDAVIT OF MICHELLE SCHOTEL
{(sworn March 23, 2007)

I, Michelle Schotel, a law clerk with the law firm of Blakes, Cassels & Graydon LLP,
solicitors for the Respondent, Labatt Brewing Company Limited (“Labatt”™), of the City of
Toronto, in the Province of Ontario, SWEAR THAT:
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6. Attached hereto as Exhibit “6” is a publication from the Competition Bureau dated
September 14, 2006 entitled “Beer Bottles”.

7. Attached hereto as Exhibit “7” 1s the 2006 Annual Report of the Brick Brewing

Company.

8. Attached hereto as Exhibit “8” 1s a fax from R. Nassrallah, counsel to the Commissioner
of Competition, to J. Holsten of Bell Globemedia on February 1, 2007, enclosing an order

pursuant to s. 11 of the Competition Act.

21612371.3



14. Attached hereto as Exhibit “13” is an e-mail sent by B. Facey of Blake, Cassels &

Graydon LLP to R. Morin and D. Campagna of the Competition Burean, Merger Notification
Unit on February 15, 2007 at 10:23 p.m.

15.  Attached hereto as Exhibit “14” is an e-mail sent by B. Facey of Blake, Cassels &
Graydon LLP to C. Schwartzman of the Department of Justice, Competition Law Division on
February 17, 2007 at 3:09 p.m.

16. Attached hereto as Exhibit “157 is a fax sent by D. Campagna of the Competition Bureau,
Merger Notification Unit to B. Facey of Blake, Cassels & Graydon LLP on February 19, 2007
9:34 am.

17.  Attached hereto as Exhibit “16” is an e-mail sent by B. Facey of Blake, Cassels &
Graydon LLP to C. Schwartzman of the Department of Justice, Competition Law Division on

February 21, 2007 at 11:00 a.m.

216123713



18.  Attached hereto as Exhibit “17” is an e-mail sent by C. Schwartzman of the Department

of Justice, Competition Law Division to B. Facey of Blake, Cassels & Graydon LLP on February
21,2007 at 6:45 p.m.

21. Attached hereto as Exhibit “20” is a fax sent by R. Levine of the Department of Justice,
Competition Law Division to Labatt on February 22, 2007 at 4:14 p.m. attaching an Order issued

pursuant to s.11 of the Competition Act.

22. Attached hereto as Exhibit “21” is an Order dated February 22, 2007 pursuant to s. 11 of

the Competition Act, between the Commissioner of Competition and Brick Brewing Co. Limited.

23.  Attached hereto as Exhibit “22” is an Order dated February 22, 2007 pursuant to s. 11 of

the Competition Act, between the Commissioner of Competition and Brewers Retail Inc.

24. Attached hereto as Exhibit “23” is an Order dated February 22, 2007 pursuant to s. 11 of

the Competition Act, between the Commissioner of Competition and Roseto Inc.

25.  Atftached hereto as Exhibit “24” is an Order dated February 22, 2007 pursuant to s. 11 of

the Competition Act, between the Commissioner of Competition and Sleeman Breweries Ltd.

26.  Attached hereto as Exhibit “25” is an Order dated February 22, 2007 pursuant to s. 11 of
the Competirion Act, between the Commissioner of Competition and Mountain Crest Brewing

Co. (also known as Lakeshore Creek Craft Brewing Company Inc.).

27. Attached hereto as Exhibit “26” 1s an Order dated February 22, 2007 pursuant to s. 11 of
the Competition Act, between the Commissioner of Competition and Lakeport Brewing Limited

Partnership.

216123713



28. Attached hereto as Exhibit “27” is an Order dated February 22, 2007 pursuant to s. 11 of
the Competition Act, between the Commissioner of Competition and Big Rock Brewery Ltd..

29.  Attached hereto as Exhibit “28” is an Order dated February 22, 2007 pursuant to s. 11 of
the Competition Act, between the Commissioner of Competition and Moosehead Breweries

Limited.

30.  Attached hereto as Exhibit “29” is an Order dated February 22, 2007 pursuant to s. 11 of

the Comperition Act, between the Commissioner of Competition and Molson Canada 2005.

31.  Atftached hereto as Exhibit *30” is an e-mail sent by L. Racine of the Department of

Justice, Competition Law Division to B. Facey of Blake, Cassels & Graydon LLP on February
23, 2007 at 8:48 a.m.

34, Attached hereto as Exhibit “33” is an e-mail sent by B. Facey of Blake, Cassels &
Graydon LLP to L. Racine of the Department of Justice, Competition Law Division on March 1,
2007 at 11:01 a.m.

35.  Attached hereto as Exhibit “34” is an e-mail sent by B. Facey of Blake, Cassels &
Graydon LLP to R. Levine and L. Racine of the Department of Justice, Competition Law
Division on March 1, 2007 at 2:54 p.m.

21612371.3



37.  Attached hereto as Exhibit “36” is an e-mail sent by S. Neylan of Stikeman Elliot LLP to

C. Schwartzman, of the Department of Justice, Competition Law Division, on March 2, 2007 at
1:29 pom.

W)
h~
3=

41.  Attached hereto as Exhibit “40” is a fax sent by R. Levine of the Department of Justice,

Competition Law Division to B. Facey of Blake, Cassels & Graydon LLP on March 7, 2007 at

10:39 am.

42.  Attached hereto as Exhibit “41” is a letter (without enclosures) sent by B. Facey of Blake,
Cassels & Graydon LLP to the Competition Bureau (Attn.: T. Abed) on March 7, 2007 enclosing

the first production of documents in response to the section 11 Order.

43.  Attached hereto as Exhibit “42” is a letter (without enclosures) sent by B. Facey of Blake,
Cassels & Graydon LLP to the Competition Bureau (Attn.: T. Abed) on March 8, 2007 enclosing

the second production of documents in response to the section 11 Order.

44.  Attached hereto as Exhibit “43” is an e-mail sent by B. Facey of Blake, Cassels &

Graydon LLP to R. Levine of the Departinent of Justice, Competition Law Division on March 9,
2007 at 1:55 p.m.

2161237113



46.  Attached hereto as Exhibit “45” is an e-mail sent by C. Schwartzman of the Department
of Justice, Competition Law Division to B. Facey of Blake, Cassels & Graydon LLP on March

12,2007 at 11:22 am.

47. Attached hereto as Exhibit “46” is a letter (without enclosures) sent by B. Facey of Blake,
Cassels & Graydon LLP to the Competition Bureau (Attn.: T. Abed) on March 12, 2007

enclosing the third production of documents in response to the section 11 Order.

48.  Attached hereto as Exhibit 477 is a letter (without enclosures) sent by B. Facey of Blake,
Cassels & Graydon LLP fo the Competition Bureau (Atin.: T. Abed) on March 13, 2007

enclosing the fourth production of documents in response to the section 11 Order.

49,  Attached hereto as Exhibit “48” is a letter (without enclosures) sent by B. Facey of Blake,
Cassels & Graydon LLP to the Competition Burean (Attn.: T. Abed) on March 14, 2007

enclosing the fifth production of documents in response to the section 11 Order.

50.  Attached hereto as Exhibit “49” is a letter (without enclosures) from B. Facey of Blake,
Cassels & Graydon LLP which was hand delivered to the Competition Bureau (Attn.: T. Abed)

on March 15, 2007 enclosing the sixth production of documents in response to the section 11
Order.

51.
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SWORN BEFORE ME at the City of

Toronto, in the Province of Ontario on

March 23, 2007.

£. e Hlomtn

Commissioner of Qaths

21612371.3
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Michelle S
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This is Exhibit “1” referred to in
the Affidavit of

Michelle Schotel

Sworn before me this 23™ day of March, 2007

g. o Mlova

A Commisioner, etc,
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This 1s Exhibit “2” referred to in
the Affidavit of

Michelle Schotel

Sworn before me this 23 day of March, 2007

€. Qe Rlorn

A Commisioner, etc.
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This is Exhibit “3” referred to in
the Affidavit of

Michelle Schotel

Sworn before me this 23" day of March, 2007

€. Ot Mrfonven,

A Commisioner, etc,

21317939.1
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This is Exhibit “4” referred to in
the Affidavit of

Michelle Schotel

Sworn before me this 23™ day of March, 2007

€ . O FlentNl

A Commisioner, elc.
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This is Exhibit “3” referred to In
the Affidavit of

Michelle Schotel

Sworn before me this 23 day of March, 2007

S, A MyloAc

A Commisioner, etc.

21317539.]



CONFIDENTIAL

DOCUMENT!



This is Exhibit “6” referred to in
the Affidavit of

Michelle Schotel

Sworn before me this 23 day of March, 2007

& . Caga f’“hf A |

A Commisioner, etc.

21317938,
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Competition Bureau

Law & Liligation > Discontinusd casas » Beer Bollles

Beer Bottles
September 14th, 2008

The Compelition Bureau initiated an inquiry on Oclober 21, 2003, following a compiaint alleging anti-competitive acts through the
Standard Mould Botile Agreement (the “SMBA™). The agreement requires that signatories (brewers) exclusively use the Indusiry
Standard Bottle (1SB) for domestically produced products in non-metal contziners under 800 ml. The allegations were that the SMBA was
being used to enirench the dominant firms' market power in the Canadian beer industry contrary to section 79 of the Competition Act. it
was argued that having the ability to bottie beer in both 18Bs and non-iSBs is a key method of competing in the beer industry. Non-I1SBs
are of a different colour {e.9. clear, green) or shape {shorter or taller) than the amber long-necked 188.

In order to pursue an abuse of dominance case, the Bureauw must be satisfied that a firm or group of firms that possesses market power
is engaging in anti-competitive behaviour that is, or is likely io have, a significant impact on competition.

The Bureau did not find any clear evidence of a substantial lessening or prevention of competition as required under section 79 of the
Act. As such, the inquiry was discontinued in August 2006.

Created: 2006-10-19 S
Updated: 2006-10-23 Top of Page Imporiant Motices



This is Exhibit “7” referved to in
the Affidavit of

Michelle Schotel

Sworn before me this 23" day of March, 2007

£ . o PrlanC

A Commisioner, etc,

21317935.1
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Net earnmgs befcre income taxes
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22',665
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3.413
1,885
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011

% Change -

FINANCIAL ‘HIGHLIGHTS

118.2% S

Al 5tatements i this Annual Report 1hat do not d;reclly tefate to historical facls cnns!slule fonward- !oakmg statements as of April 23, :mm‘; '{hesn :
forward- Ieaking Stateiments Inclida the: statements concerming plont, packaging and other capacity improvements, preduct demand and reduced
operating costs, These forward-looking statements are not guarantees and are based on management's expectations. Although the company beligves
these forward-looking statements ase based on information and assumptions which are reasenable, there are a number of factors which may couse
actual resulls fo vary from current expéciations, The company does not undertake to publicly update these forward-looking statements 1o refiect

new information, future events of othenwise,
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LETTER FROM THE CHAIRMAN

'Our m!ssmn has a!ways been to

quench the thlrst of be'e;' _drmkers by'-

havmg them en;oy our'high quahty i

beers at great val ue, wh:le str:vmg“’

to be mnova’nve and creative and_

contmuaush) break new'_ ground ln

- JIBRICKMAN

'BRICK SREWING CO. LIWITED ANNUAL REPORT 2006



R .W%’lat a year fur beer What a great year for Brrck. Tn 1984 we pmﬂeered our way cmtn the beer scene as the first craft -
e bzewery m Eastem Canaéa and today m pleased tp Teport that we have never had a mpre successfui year. Our mis-
- sion has always been to quear_h thi“thirst pf beer drinkers by havmg them enjoy our hsgh quallty beers at great valueg;

. whz%e strrvmg to be mnovatlve and ¢reative, and can{muously break néew groursd in how we compete. -

:: There ISﬂ{} Guestion the besr market ié.éhé_n'gin'g;' Beer drinkers now expect mp:e_'chnic_é,'moré variety and better’
.va'hje Brick continues &s one of the teading influencers affecting change in the industry, by listening to, and giving

.-beer drsnkers what they want, Qur suctess is measus’ed by the increasing numbers of tases of Brn:k beer consumess

iare en]aymg W|th Frrends arid famrly

We are alsp keeply awa;e of the needs Gf our sharehplders who waﬂt us to quench the ihzrst pf our beer .
L d;mkers prof‘tably '_To this end we wﬁl contrnue i:o develep our Fnancral and’ manufactunng strategy to reward pur :
-._5;akeholders. by managmg cpsts and mvestmg m capacuty rn?:astmcture that compiemeni uur facr%;tres in Waterloo and = .

Formosa “Out new drstnbutr{m arzd packawmg ceretre 15 now “p and runmng, w;th she capacrty 'to service the- growmg

- -demand fpr our beers thrs seascm ‘We antrupate we wr[l expenence rmmedrate eﬂ’crency benei’ts f:om our ﬁew centre

: 'w:ih the ablhty to Furti’rer expanc% s our r:eeds requrre g

Gur Laker famlly'of ?Jeers contmues to exceed eur goals arzd expectatmns in the vaiﬂe segment of {he maricet Our.' : =

L commltment ta value 15 mare than ]ﬂst p;'pwdmg beer at lc}wes ihan marnsiream prlcmg :2 rs about provrdmg qualrty
: "l}ee:' Whlle the value segment of the mdastry shows no- srgn of slewrng down we will also focus and invest in our :
' _umque premmm pprtfoiro of Brrck award wmnmg beers W|th a renewed commlimeni to maintain our siakeas d market e

leader i m the r_raft beer segment

We st aiso recogmze the :mpartar;t ro%e the ?rovmcrai Gcwernrnent has played m our success with taxatmn

= polrcres that have helped simaller: Orﬁ:ar;o bzewerzes such as Brick, hecome vzabie entztres It rs wrth therr contmued

; ';-partnershrp and support that we ‘will have the ai:rlrty t{} grew prosper anci resinvest im-our cperat;ons

: Who we are and wha% Wi do best is sxmp y summed up by our. gpal to excel as an mrmvatwe brewer growmg :

i 'prthably by servrng beer drmkers aﬁ’ordable qua[rty beers m an asray of interesting styles Dalng this’ w;th unwavering

' ".passmn is: key nd Gur- emplcyees passion for bieer and sutcass is unquestmnab%e To: this end j wuuid like to toast
' :all our staﬁ" and the:r families and tharik them fpr a mllestone year‘ ’

JIMBRICKMAN

BRICK BREWING CO. LIMITED ANNUAL REPORT 100



7 ifTI£R{TstHAREHOLDERSQFRGM THE PREsipENT'AND CEO

DEAR SHAREHOLDER

- Fiscal 2006 was a successﬁzl and excmng srear for your. cnmgany imd eur Tumeraus straleg:c and financial accumpleshments pnsml:}rs Brick ve:y
- well for Fiscat soo7. Last. yeaz in'my tetter to you 1 desciibed in somg detaxl the strategies for moving Brick ferward on-a new szmlegrc paih
Thrs year was about the’ exeuu!mra nf that stralegic ;:zmg:am. . R ;

Thus. odr theme in lhzs eur's an;‘luai re;:n:zn is EXECUT!HG UUR STRATEGY BRICK BY BRICK - emphaﬁnémg managemen!s commltmenl o
3_"realumg our previciily commuurcatad strateric goals. Let me assu?e vuu that in 7068 your Brick Breving maﬂagerﬂen% team executed vaery,
very weil We made’ pmgress in wrtua!ly avery area | Dutilned tn yuu lasi year Let me recap jusi a few hlgh%lghts. -

1. We conﬁnued 'm a'gg'ressi'vely'gmw H-ie Laker mﬁﬁ& déspike i'n:'r'e.'aéed :ﬁmpeﬁﬁnn in the value beer cat'e'gbr'y'ihrbu'ghéu't"lizé'cumse of
the fiscal year. At year end wa"achieved total market share st retall in“the TBS ¢hatinel in excess of 5% of the Ontario markiet and the: volumes
of Laker family grew by a ‘collzctive 39% for the year. We led ‘the mduslry in !aunchmg Laker in 355ML cans and aggressively priced the
product 10 drive the vaiue brer categary in cans. As antlcspated compeimon has’imitaled these plans and helped $o propel critical mass in
this emergent catezory. Valie przced cans arg a category wiuch has hxstoncatly been vary underdeveloped in Onsano ané we balieve has the
" ‘potential to drive substamxal -growth for Brick Brewing. ©
2. Volumes of our remamzng core brards consisting of PC Red Capand Fnrmnsa Springs Erewr coilec{svely by ah !mpresswe 62
. during Fiscal 2008, undeTscoring that Brick's re-emergence s not just abnu% selling beer al floor prices. Each of {hese tieands bring
g diversity of uninue’ packages, pricing and flavours to serve the rapidiy’ growing value conscious beer market in Ontarie.

! 3. We dcquired a par%nershtp with High Falls Brewing Company and develo;}ed an improved selling prugram which drove tha ranawed

- giowth of their Gengses bmnds in the Ontario LCBO channei Trese selling efiorts allow us more gritical mass ami re{evance in ;hss crutsaily

-'tmpenant channel and |:|r0\f|de us a quality American value hrand in ouf Dverall vale beer portiotio. .

- ~'n. We acguired 5 513%'0'.*mershap in our salex agency Sirect Cei]ars, ensunng thal our szles objectives in :i‘le hcerlsee arzd LCBD ch&nne[s
wsil be expcuted corzslslent wﬂh slir strategic peeds. :

- 5. We cominenced a cemprehenswe costly and- cnmpiu:ated manufactunng strazsgy for Brick which we anlicapale wzil Iead tw a

subszantaal reduction of Gnaual operating costs. During thg: fiscal year, cm35|sl=nt with this plan, we built a-new central distibution warehouse

o expanded Lt brewmg r.apauly in botir Waterloo and Formusa. increased our dired TBS é!stnbulmn capabilities lo féduce transfer costs;

U invested ) in a cuswmef servick functxon {o better manage sesvice and’ Feld mvenlozles. and bml% 3 new hlgh spewé bottling %me rar "

DL cnmmxssmnmg in eaﬂy ‘Fiscal 2007 : '

6. Lastly, biit prubabh} IDSE umpcrtantly we deve!uped and |mp|emenled a cnmpzehenswe HP plan whlm |mprnveé cnmrnumcatmn pay s

'beneﬂs ar;d wcrkmg tondlllsﬁs for vmually avery emp!cyee 1%1 the cnmpany S

R These stmleg;c accemphshmenls possnen Brick" weli for 2907 'ﬂ's v W|I§ aliuw Bnc}’ Hil smve I& continue to be a prnﬂable and growmg L
L. regional brewer. A brawer with 5 diverse portiotio of brands plated in h;gh gruwlh nichies of an otherwise mature market: A bréveer with 3 'cost
"bage which ailows for good masgms at attractive consumer pnce pumts. Abirewer \-nth slrong capab» ities in sates and dismbuucm mes» are

. accnmphshment; wh!ch ‘werg beyoné our imagination, ;ust lwa years ago : . :

The e:i{i ?esti!i of 3 _w'éﬂ"execut"ed p1an is'of tuﬁrse; rgi:ord ﬁn_'én_tiél perfu"?énan_cé and i thie drea we did ot disappeint. Brick Brewing graw -
net revenue by 33 e gra'ss 'rr'lar'girz by 33%. and £BI‘;‘DA by_is% desp?te subsiahtial in\_}'_estme'nts in operational uver_hna'ds. sales ami markel‘mg, Pl

UU? P Eins for Fiscal 2007 and the year ahead arg 8 conianuah{m of lhe undatzuns lal-:i ke pze\naus twn yEars.. We have f;mded an’ .' o
5 vestmer '_ sales and’ marketlng ‘activities and as a resula wa' anllcapate ‘that guf value brond portfoilo wllé
: _market shiate Erowth” ‘die"t6'new packaging, product and prlcmg mshatwes, beﬁe;' f’eid sales execution and’ greater IWATERESE re:uﬂing from
ey targeied medra spendmg ard |mproved distribution, - . : ;

. One-of the rrost éxciting .of thise riew initiatives is the plan et Iaunch of aur premzum Brick brands under the bram:! fiame’
- '} k. Brickirian - Fodnders cnﬂecﬂon This program is the first elemen% of ouf premlum ‘brand slrategy and Wil reinforoeithe craft brewmg

" haritage of ‘Brick Brewing, the- passion of our Founder for unique’ ‘heer sly!es and lhe commitment we have to the craft brewed quamy of %hesrz '

" products. iock for ﬁzese brzmds in the 185, LCBO and seleczed l;censee accmzms ssarzmg May 15,

. " The s;ngle must cmacal.campanent o our Fiscal "507 plan is the staﬁ-up_of.lhe Kltchener packagmg line. As bulls and nnce fully
o ‘commissioned, this fine’ Has the tapability to bottle up to 650 bnti[es per;
7 this commissioning by the spiing of 2006, This $5 million anvestment wﬁl b eritical to aciuevmg and permanently lower operting costs for -
" efffuent, shunting and packagmg [abnr to successfully cempete OVEF the %ung in with the' mul%m;de of brewers seeking mart'a! sharé inthe
S -value beer categary. With'a very cnmpemwe packaging apemtmn inwer nverheads and umque markeszng prapusmons, Bnck wx%l have created
- e core fnundai;on for- sustasned profitability and grcwlh S R O

"y Eike-to cibéé b§ th'anl_:hg thé shareholders, board me’rhb'er's'.aﬁd emplo.yees'of pur company for their continuiﬁg 5ijp'33o|'»§_ ot these: -
aslv initiatives in the past year. | truly appreciate the opporianity to help lead Arid ‘shape the fture of Brick aver the coming years and
‘1o make Brick widaly known for its pioneering spirit, innovation and consistent profitabfity. -

DOUG BERCHTOLD

BRI&K BREWING CO. LIMITED ANRUAL REPORT 20G&

mute and’ up to 400,000 hectolitres annually We expéct to compleze': Sl



Our theme in thls years annua!

report :s"

' -'emphas;zmg managements comu.

m;tment'to reaitzmg our prew-

o'ﬂsly Cbmmumcated strategic 3

goais Let me assure you that m

2006 your anck management team :;

executed very, _very weil:';.

DGUG BERCHTOLD
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af the Onianu marl at The Company alsu execu%ﬂd a )

'totai market share at teiaﬁ m %he TBS channel in excess of 5%

ompseheaswe manufacturmg 51razegv to |ncrease its brewmg capacnty from 220 m 350 lhousand hectehtres and increase paci agmg Ve '
';capacm; rrom 220" tn 575 thaﬁsaﬁd Edu%atres Capacsly ihe Company intends m ful%y ﬁtrhve n ihe fmure e '

Operattenal efﬁcnen{:les _ : . S _
We' cammem:ed z cnmprehenswe, cosﬂy and comphcateé manufactzsnng strategy fer Bm:k wh»ch wzll (ead ™ the reductlon uf aﬂnual-

upera%ué cnsts by mnre ihan Sz 5" million. Du;mg the fiszal year ccnsustent with thzs plan, we buxlz 7 new cantral dgstnbzsnon

-'warehouse. expanded our bzewmg capacﬁy lﬂ both Waterlso and ?umosa, increzsed ouf direct lES distribution capab:ilt!es te

ransfer ‘tosts, mves%ed in 2 cusiomer semce r::nctacn lu betser manage servzce and f‘eld mverstones and bu:li a new ]-ngh ST

: speed bultlmg llne I’of cnmmzssmmng in early F'scal "007

.Brand de einpment

Whnle the volumes of Laker Famliy grew by L] co{ledwe 39% far the- year Dzzr rema i bmnds con&simg of P, Red Ca;: and

*'Formasa Sprmgs grew col%ectwelv b\,r an tmpwsswe 62% d;mng f‘s:al 20606, uaderscurl _g' th:zt Bm:ks re emérgence is nut ]ust abom'-; S
Iimg beer a! ﬂoer prnces Each of- these branris brsngs a dwersnty af unzque packages pncmg and flavours le serve the mplély '

rawmg vaiue ccmstmus mns%smer in Dniano

: 'Dne of the most exmtzng naw mltlauvas is t%se pianned rg- Iaunch of our prarnzurn lec}' brands under the braad name
_j'R Brrckman—f—‘sunders cuHectrun ses snsert page m ThIS prcgram is"the first element nf aur premrum brand strateey and w;il ' :
emfcrce the craﬁ bréwing heritage of Brick Brewing, the passmn of our Founder for umque heer sty!es and the commximent we have
- ln' the craft brewed quaillv of these products T%}ese b{ands launch in-the TBS, LCBO and seiecteé ficensen accozsnzs startmg May 15 :

Dur p!ans 1n the tam[ng year ahead are a conlmuatmn of the t’uundations iald m the prewous twa years. We hiave iundad

] _:; enhanced Investmems in sales and’ marketmg actw:tnes and as & result we are cunﬁdent that nur valie brand portfalic will can!snzze
tu pro\nde significant market share growth’ due to new packagang. product and pricing lnltlatwes betzer Feld sates execution and

;-':greater awareness resuiting from targeted media speadmg and improved distribution, -
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 ...Attracted Valuable |  and Alliances.

Early in the year the i.ai.er brands recerved a naw pacixagmg desrgn and La}\er tagrzr

: g -'and Lrght were introduced to consumers ing cunvement -m pack srze In ;he fall t%se -

8 Compaay launched i.al\er Honay and {aker Sircrng dsstrrbutron was bmadened 1 rnclude e
- The Beer Store The Lal ar brand vulumes grew 39% in ihe year desprte lntense competr—- .'j'-:
S 'twe prumatlcmai actiwty in the value categury i = :

_ Ir; July ‘oos rhe Companv entered snto an agreement W%ti? Htgh Fal%s Brewmg Ca ef o
: Pocbester New Yark 1w regresent its. rmpurted Genessee brands Tn the Cntario LCB{) r:han‘ T
el T%rese brands allew us more r:rmcal mass and relevance m this r.rucral!y rmporant '

- channel and pmvrde us F qualrty Amenmn va%ue brand rn eur overall valye beer poﬁfa[re co

Alsn lasz summer Hrgh Falls began ta pruduce Laker Lager in cans for the Untano

.rnarkei We led. the rndusiry in- %aunchmg Laker in 355ML cans and aggresswe[y prrced the :
pmducl to- drsve the va[ue beer categary m cans; As antlupated compem:on hag’ fmriatec% '
: these plans and helpad o propel critical mass i th;s emergent c‘.tegow Vakze pﬂced

cans are a ca:egory wh:cir hias hrslor;caily been very underdevelopad In Untarru anr} we
'_ 'belre\re wrll drrve substantral gzaw{h for Bnr:k Brewmg

Through an agreemeni wr;i: Big Rock Brewery of Calgary. Alberta they laanched PC@}:
beer in-¢anis to the Alberza market fast year The relatronshrp wrih Big Rock pmvrdes s’
: wrth 3 valazable busmess parzner for our products in a Weslem Canada.- We mn{rnue to

o pruvrde strategrc and tactscal saiss sugport for :?zerr brancis in’ {Jntano._
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_'E'he Relentless Pursuit
: @? Crafting the Beer People
Really

..The founder of Brick, Jim Brickman, had a simple love of beer and because there are only two options regarding

- commitment—you're either in or out, there's no such thing as a life in-between—he decided to do something about

. itsIn 1979 -he began & worldwide journey of research and discovery that took him to 68 breweries in 29 countries. Five .
- 'years aftér that, against many obstacles, Jim applied for and was granted the first new brewer's license in eastern
:-:Canada in 37 years; eﬁ’ectlveiy becommg the first craft brewer in Ontaric.

im started by asksrzg hamseﬁ "Why are the cholces and styles of beer getting smaller? Why isn't there mere vanety’f‘"
Questioning why all beers seemed to taste the same is what started it. He sampled what was good and bad in the

+ world of beer, leamned. theé craft, and convinced a small group of people to stake their security an his belief and vision.
Arzd so was bom Bnck Brewery

3'Br|ck Bs’ewery is the story of pED;)le, pmcess, ingredients, and high-guality finished product. It was started by listening -

more than talking; it was started ‘with the bellef that there was the potential to make something better for pecple.

- Today: Brick Brewery is still ‘about putting the right beer in front of the right person. It's a company with a vision and

- team that bust their butt to make umque beer people will enjoy. It's a company that still gives a damn in an industry
where a lot cicnt

Twenty years on, the people Df Bflck Brewery are still relentlessly pursuing the answer to fins original question. Why
be relentiess, es;;ec;aliy in'a beer world where there's so much mediocrity, so much big business ard so little passion?

. Beer drinkers-are bécoming rritch mofe Interested in experimenting with the beers they drink, and they want something -
~tifferent. They want tastes that are uniqide and come from an authentic source. Today, with than a dozen different

* brands, the: people at Brick pride themseives on producing a unique and rewarding beer discovery that never ends. As
_‘a.consedquence, sach brand has its own defining characteristics and offers a flavor to match every mood and situation,

Jim B’ritl;:';;jaﬂ'WIil"teli'ycu he hates research. Actually, what he really hates is big company research—the kind where
.77 men in suits pay ‘other wen in suits to sit in a dull white boardroom under Auorescent lights for two hours answering
+rjuestions while other men in' suits take notes behind a one-way police-style mirror.

‘. fim's idea of research consists of sitting down on a bar stool in a neighborhood pub and buying the guy next to him
7 7a beer. They sit, they chat, they talk about the beer they like and beer they don't like: simple. The people at Brick
Brewery have never made beer for urban males aged 19 to 49 with 2.2 kids. They make Waterloo Dark for Steve the
- courief who kangs out at Peel Pub between calls and jack the repairman who enjoys Red Cap because it's the first
7 beer he ever tried as a kid,

Throuzhout history you find that those who excel are those who just wen't give up, The great English poet William
Blake said, "if a fool will persist in his folly he will become wise.” More than 20 years ago in a furniture factory turned
“brawery, im and a group of eight others turned out the first bottles of Brick Premium Lager, by the end of that first
- 'year they'd sold 35,000 ¢ases. Last year that number increased to 3 million. Today, Brick offers a wide variety of heers

and has won more intematiocnal Monde Selection for Quality beer awards than any other craft brewer in North America.

it seems the wisdom of relentlessly pursuing what peaple really want has paid off.
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MANAGEMENT'S DISCUSSION AND ANALYSIS

The following management’s discussion and analysis ("MD&A™) provides a review of the activities, results of operations and financial
candition of Brick Brewing Co. Limited for the fweive months ended January 31, 2006 ("fiscal 2006™) in comparison with the twelve
months ended January 31, 2005 {"fiscal 2005"). These comments should be read in confunction with the financial stalements and
accompanying notes included herein. The comments weare prepared as of April 25, 2006, Additianal information relating to the
Company, including its annuat information form, is available at www.sedarcom or in the investor relations section of the

Company's website al www.brickbeer.com,

FORWARD-LOGKING STATEMENTS

Except for the historital information contained herein, the discussion in this MD&A contains certain forward-looking siatements
that involve risks and uncertainties, such as statements of the Company’s plans, ahjectives, strategies, expeciations and intentions
and include the statements concerning expecied volumes, EBIDTA and costs. Undue reliance sheuid not be piaced on these forward-
locking statements which reflect the Company's views as of Apsil 25, 2006 with respect (o future events and are subject to certain
risks, uncertainties and assumptions, which may cause actual performance and financial results to differ materially from such
forward-looking statements. The statements regarding expected volumes, EBIDTA and costs are based on the foliowing muterial
factors and assumptions: revenues in the cusrent fiscal year ending January 31, 2007 (“fiscal 2007") wil! continue to increase, no
significani thanges in consumer preferences, increased competitive activity from other brewers, continued reduced production tax
rates for micrebreweries for fiscal zoo7, ne sigaificant change to the regulatery envirenment in which the Company operates and
no significant supply and quality contro! issuss with vendors. Readers are usged to ¢onsider the foregoing factors and assumptions
when reading the forward-looking statements. The Company disclaims any inlention or pbligation to update or revise any forward-

looking statements as a result of new information, future events or otherwise,

DESCRIPTION OF THE BUSINESS

The Company produces, sells, maskels and distributes bottied and draft premium beer under the Brick and Waterloo brand names,
value beer under the Laker brand name and mainstream beer under the Red Cap, Formosa and Red Sason brand names. As well,
the Company imports the Laker hrands in cans from High Falis Brewing Co. ("High Falls"} of Rochester, New York, The Company
also produces, sefls, matkets and distributes various beer products under the licensed PC® trademark on behalfl of Loblaws Inc.
which are availeble in Cntario and Quebec, The Company also represents and sells producis in Ostario for Big Rock Brewery (“Big
Rock"} of Calgary, Alberta and High Falls.

The Company's products are sold primarily in Ontario, aithough certain products are available in Alberta, Britisk Columbiz and Nova
Scotia. Through a sales agency agreement, Big Rock represents and markets cerfain Brick brands in Atberlz and British Columbia.

The Company aiso engages in certain £o-packing business, which involves producing and packaging flavoured aicoholic beverages
for other customars.

In Ontario, distribution of botiled beer occurs primarily through The Beer Stere {“TBS") and the Liquor Contral Soard
of Ontario ("LCBO"}. The Company also distributes draft beer products direcily to licensed establishments (bars and restaurants)
in Ontario.

The Company's brewing facilities are located in Waterloo and Formasa, Ontario. The Company’s packaging facility is located in

formosa. The Company has warehouses in Kitchener, Ontaric and Laval, Quebec, The Company's head office is in Waterico.
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MANAGEMENT'S DISCUSSION AND ANALYSIS

SELECTED ANNUAL INFORMATION

The following table summarizes certain consolidated financial information of the Company for the years indicated below:

Three Year Summary

Year Ended |anuary 31

zoaé ) 2005 2004
(}'n lhbus.am‘:is;f db.f.'ars. except per sharg ;:méunf;} T o . T T
ncome Statement Data
Gross Sates s 62,277 3 42,125 ) 21,255
Net Szles (sfter production taxes and distribution fees} 5 30,219 $ 22,665 5 15,438
Earmings before interest, income taxes, depreciation and
amortization, non-ecurTing ilems and equity earnings 5 3,926 § 3.413 $ 1,332
Net earnings 5 4.799 % 1,885 3 g2
Earsings per Shase
Basic s 0,24 % 0,12 i3 0.01
Fully diluted s 0,24 % 6.1l % 0.01
Balance Sheet Data
Tatal Assats S 32,926 % 2391 17,524
Total Lang Term Debt s 3,465 s 2,Bs0 2,844
RESULTS OF OPERATIONS
Results for the year ended |anuary 31, zo06
. Year ended
. SRRSO b ,,,E,DDE:.....
h‘n rh.o‘us.an;j.s”é{ dt;.f;ars. :cxcept per share amounts} o o 7 o o
Net revenue 5 30,219 % 22,665
Cost of goods sold 16,725 14,878
Gmssmargm DU e e R . . m,z;g.é, . 7.787 .
34.7% 34.4%
Sefling marketing and agminisirative expenses - 6,485 4,286
Eéfn&ngs befare {heﬁ undemoted S ' S z;“,.a.ug 7 '3,5'0:'.‘““
Depreciation and amortization {1,153) (1.363}
interest and other income/{expense} {160} (253}
gamingsfloss) before provision for income taxes T 2695 5885
Recovery for income faxes 2,104 -
Neieammg;_ e G R B 4.799 RS ;,885
e eér;{i.r;gsmpsr.éésre: e e e e T S
Basic s 0.24 % 0.1z
Diluted 0.24 0.11
Net earningsf(loss) per share before tax adjustment:
Basic s 0.14 $ 0.12
Diluted 0,13 0.1
Net Revenue Growth 33.3% 46.8%
Volume Growth 38.6% 218.0%
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MANAGEMENT'S DISCUSSION AND ANALYSIS

NET REVENUE

Net savenues for fiscal 2006 were $30.2 million as compared 1o $22.7 million for fiscal 2005, an increase of 33.3%. Gross reverues have
ingreased 48% to $62.3 million for the yaar ended January 31, 2006, compared to $42.1 million for the year ended January 31, 2005.
However, the Company's per unit production taxes have sigrificantly increased in fiscal 2004 due to the higher marginal rates of tax payable
on the ingreased volumes and the Sg29 thousand one-time reduction in Ontaric production taxes in fiscal 2605 that was not available to
the Company in fiscal 2a06. The higher marginal production taxes have caused reduced per gnit net revenues in the year compared to the

same perigd last year. This trend will continue unti the Company no longer benefits from the Oniardo small brawer tex reduction.

In the year ended january 31, 2006, the Company's averail beer volumes have increased by 30% over the same period last year.
The Company's velumes of its mainstream brands have increased 49%. Volumes of licensed brands have increased 55% during the
year, due largely io continued growth of the PC brands following their launch in the second gquarter of fiscal 2005. The Company's
Laker brand volumes have increased 36% In the year compared to last year. During the year the Company’s premium brand volumes
declined 5%, due o limited promotional support. The increased volumes are attributable 1o growth in the value priced brands and
increased promotional activities resuiting in improved distribution of the Company's products. At January 31, 2006 the Company's

total market share of TBS retail sales in Onlaric was approximately 5%.

Looking ahead, the Company expects net revenues to increase again in fiscal 2007, however the rate of growth wili moderate from

fiscal 2006,

COST OF GOORS S0LD

Cast of goods sold were $1g.7 miilien for the year ended fanuary 31, 2006, up from $14.9 million last year. The per unit cost of
producing and distributing beer has been reduced by 13% in the year compared to the previous year.

SELLING, MARKETING AND ADMINISTRATION

Selling, marketing and administration expenses for the year ended January 31, 2006 increased $2.2 million to $6.5 million from $4.3
million for the same period last year. As a percentage of sales, selling, marketing and administration expenses were 21.7% for the
year, as compared with 19.5% for the same period last year. Additional management and related compensation expenses, increased

advestising spending and increased selling expense in the LCBO chaanel are the primary reasons for the increased expenditures.

DEPRECIATION AND AMORTIZATION

For the year ended january 31, 2006, lotal depreciaticn and amortization expense was $1.2 millien compared te $1.4 million last

year, Depreciation of property, plant and equipment increased from %89c thousand last year to $1.1 miilion this year. Amortization
of deferred costs and other assets was $46 thousand this year compared to $474 thousand iast yeas |n fiscal zo05 the Cempany
took a charge of $150 thousand against deferred finance charges as a result of a refinancing and a 5244 thousand charge against

deferred program costs related to the termination of a co-pack program.
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MANAGEMENT'S DISCUSSION AND ANALYSIS

OTHER INCOME AND EXPENSES

For fiscal 2006, interest on long term debt was $222 thousand, compared te $374 thousasd for fiscal 2005. The increase can be
attributed to an increase in the Company's long lerm debt outstanding in fiscal 2006. in fiscal 2006, the Lompany recorded $38

theusand in equity earnings from the invesiment in Direct Cellars Beverage Co. {"Direct Cellars™} made on February 1, zo0s.

During fiscal 2006 the Company incusred 583 thousand in legal expenses related to ifs bottle dispute with TBS compared to $88
thousand in fiscal 2005. Examinations for discovery have been compieted and the matler has been set down for trial, A trial date

has not yel been set by the court.

During the fourth guarter of fiscal 2o006, the Company realized a racovery for future income taxes of 5z.1 million. 1t was determined
that the future tax assets should be recorded. The Company delermined that It bas met the “more likely than not test” required by
the CICA Handbaok section 3463 “Income Taxes” for these assels to be recorded. The Company changed its estimate after it
established a streng earnings history and other evidence to suppost a mare likely than not conclusion thal the benefit of the tax
lpsses will be realized in the future. This change in estimate of the future income tax asset valuation allowance was refiected as a

recovery of income taxes in the year

NET EARNINGS

For the year ended January 31, 2o06, nel eamings were $4.8 million compared to nel earnings of $1.9 million for the same period
last year. Basic and dituted earnings per share for the year ended January 31, 2006 were 30.24 and $0.24 per share respactively,
compared with $0.12 and $o.13 last year.

As at January 31, 2006 the Company had 19,861,072 cormmon shares outstanding, 809,000 stock options outstanding and exercisable for
the same number of common shares, 1,723,250 commen share purchase warrants outstanding and exercisabie for the same number of

common shares and 138,000 compensation options cutstanding and exercisable for the same number of common shares.

LIQUIDITY AND CAPITAL RESOURCES

financial Position

Al Januasy 33, 2006, cash and cash equivalents were 3507 thousand, This represents a decrease of $2.0 million from $z.5 millicn
at October 31, 2004 and a reduction of $2.6 million frem $3.1 million at January 31, 200s5. Cash generzted from operations guring
the quarter was $219 thousand.

The Companys warking capital position was $3.3 million at January 31, zo06 comparad to $5.9 millien at january 31, 2005. The
Company intends to replenish its working capital position with supplemental term financing in the next quarter

The currens ligbilities increased by $1.2 million in the quarier. This increase is due primarily to increased capital spending related

te the brewing capatity expansion in the Formosa facility.

Carrent assels decreased by $1.4 million in the fourth quarter of fiscal zoo6. Cash and marketable securities were reduced by $2.0
million as the Company continued to acgquire equipment for its new packaging facility in Kitchener and tank farm expansion in
Formosa. The investment in the Formosa tank farm will be approximately $750 thousand and will increase annual brewing capacity
by 75,000 hectolitres. It is anticipated to be completed in the first quarter of fiscal 2007. Accounts receivable increased by %270
thousand due to increased shipments to the LCBO. In the quarter inventories increased by $423 thousand primarily due fo

improved inventory position of finished goods. Prepaid expenses were reduced by %96 thousand in the guarter.
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MANAGEMENT'S DISCUSSION AND ANALYSIS

Cash Flow
The Company generaled $3.5 million in cash from operating activities in the year ending january 31, 2006, compared to using $1.6
million for the same pericd last year. Cash flow from earnings was $4.0 million compared to $3.4 million last year.

Financing activities generated $1.4 million in cash during the year, compared to $5.6 million in the pravious year. During the year
the Company has increased its long term debt obligations by 5615 thousand and received $657 thousand in proceeds from the
issue of capital stock from the exercise of options and warrants previously granied.

As a direct result of strong and sustzined consumer demand for its products, the Company initiated its plans to expand ils packaging
capabilities for the upcoming fiscai year. The total capital expendilures for the year were $6.g million. The Company has incurred
capital expenditures to provide for future packaging capabilities for its new Kitchener facility to be completed in the spring of
2006. Also during the year the Company invested in capital expansions for its Waterloo brewing operations and more recently its
Formosa brewing operations. These upgrades when completed will provide the Company with an additional 150,000 hectolitres of
brewing capacity in the next fiscal year bringing total brewing capacity to 350,000 hechtolitres. These capital expenditures will be
funded through a combination of cash frem operating activities, selected operating leases, the Company's current cash or

marketable securities balances or by utilizing the Company's term debt facility.
. The Company had cash of $506 thousand at January 31, 2006 compared to $3.1 millien a year agoe.

The Company also utilizes severai operating leases to finance office and computer equipment and software, warehouse equipment,
cars, vans, forklifts, trucks, trailers and botties. These assets typically have a shorier life expeclancy and become obsolete very
quickly. The Company aiso ieases g building in Kitchener where it has warehousing and packaging operations. By entering into
operating leases, the Company is able to update its equipment more frequently, and not uiilize its cash to invest in these assets
and in so doing lower its overall average cost compared with purchasing the assets. During fiscal 2006 the Company entered into
new leases valued at approximately $7.¢ million. All feases are evalualed at inception for appropriate accounting treatment. The

total of the Company's future lease payments can be found in note 13 to the Company's zoo6 audited financial statements.

The Company has agreements {c purchase materials from certain suppliers. These agreements do not have minimum or maximum

purchase commitments.

A summary of the Company's contractual obligations for the next five years is as foliows:

Payments due by fiscal year in {$oo0)

Contractual Obligation zo07 2008 2009 2010 2011 Total
Ln'ng Ta'ﬁ":’r' ﬁéﬁi ‘ ‘ 476 o 401 507 524' ‘ zﬁ?" 2,415
Caﬁital Léésés . . .166 e 2 S A “z.n..q
OperaimgLeases P 1,367 R i,zzﬂ . 1,191 . 1141 913 b 5,8[,0
Tnﬁl C&nﬁz:tu#l Obligatioﬁs '1,94-3 - 1,805 - 1,716 ' 1,665 1,330 B,459

Brick does not currently pay dividends on its common shares. The Board of Directors of the Company belisves that the cash flow of
the Company at the current time should be reinvested to finance current activities which will drive future growth and shareholder

value. Dividend policy is reviewed from time to time.
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MANAGEMENT'S DISCUSSION AND ANALYSIS

The Company has approximately $6.2 million in loss camy-forwards and temporary timing differences available to reduce income
tax expense in future years, as compared to $g9.1 million at the end of the same period fast year. Of this amount approzimately
$4.4 million consists of non-capital loss carry-forward Tor which $1.3 millicn will explre in 2010 if unused and $3.1 million will
expire in 2013,

RISK FACTORS, STRATEGIES AND OUTLOOK

The Company antitipates continued prowth in beer volumes, however the sate of growth is expecied 1o continue o moderate due

10 slower industry growth in the value category and increased competitive activity from ather brewers.

Various permits, licenses and approvais necessary for the operation of e Company are required from agencies, including the LCBO
and Canada Revenue Agency-Excise. Managemesnt believes that the Company is currently in compliance with all license and permit

terms and conditions, and that the Company has the necessary approvals for current aperations.

Quatity controls in the manufaciuring process are meainigined to prevent defects or failures. Despite the vigorous quelity control
procedures and testing done by the Company, there is the risk that the Company could be parly to a product fability ciaim by its
customers. The Company maintains errors and omissions and preduct Hability insurance to protect itself from such litigation, but

any such claim could have an adverse eflect an the Company’s business. Currently, there are no such claims outstanding.

The Company's revenues are generally seasonal and the second quarier, which covers the summer months, has historicaily been the
strongest quarter for the Company, representing approximaiely 34% of total revenues, followed by the third guarter (approximately
27% of total revenues} which covers iate summer and fall. The first and fourth quarters usually see a reduction in revenues as

beer consumption i {ower in the cooler winter months.

Value priced brands have shown sales trends that are not as seasonal in nature as premium brands. With the recent significani
growth of volumes of the Company's value brands, manegement anticipates that the Company’s revenues should have less

seasonal Auctuations than in previous fiscal years.

The Company considers its main competiters o be other participants in the Canadian brewing industry, which incluge imporied,
specialty and value priced beers brewed and represented by both small regional brewers and the national brewsrs, The market for
beer sales in Ontario is increasingly competitive and the Company believes it will continue to be comgetitive in the future, as the
Company anticipates that volumes in the Canadian beer iﬂdusiw witl grow only moderately over the next few years due to slightly
more favourable demographic factors. Growth opporiunities appear to be in the velue priced and premium beer sectors. Existing
regional breweries and craft brewers are increasing their production capacities and marketing programs to take advantage of this
opperiunily. National brewers are aggressively promoting and pricing their own specially and value brands as weil as premium
import brands. The Company must compete effectively with these competitors in its key focus areas of quality and innovation to
continue to grow volumes and profitability. s addition, the Company must conlinue to develop and invest in new innovative

product/packaging and strategic marketing programs to maintain and grow market share.
The Company wili continue to focus on fiscal controls to maximize profitability in Hscal 2c07 and beyoad. The Company will

continue o review and, where feasible, reduce distribution costs and administrative and operating overheads to ensure both the

capabilities and costs of these funclions mes! the strategies of the Company.
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MANAGEMENT'S DISCUSSION AND ANALYSIS

The Company will utilize its improved access to capital to upgrade its manufacturing and distribution capabilities. The Company
has developed a manufacturing strategy which contains 3 serfes of actions to reduce costs and increase capacily over the tourse
of the next twe fiscal years. The plan wili seek to drive a significant improvement in EBITDA? via variable cperating cost reductions

at current volumes over the aext year,

During the third quarier the Company moved into its new building in Kitchener under a long term iease agreement. The building
is now being used to consolidate the Company’s existing warehousing. As al Aprii 25, 2006, the packaging line is stili being
cammissioned, As built, and once fully commissioned, this iine has the capability lo bottle up to 650 bottles per minute and up
10 400,000 heclolitres annually. It is anticipated that this facility wil contribute significantly to reducing the Company’s varizble
operating costs. During the start up of this new packaging line the Company's existing packaging operations wiil not be affected
and will serve as a backup to the commissioning of the new line. Due lo the magnitude of this project for the Company and the
uncertainties associated with its startup, both from a timing and performance standpoint, there is potential that the financial
performance of the Company in the first quarter of fiscal 2007 could be temporarily adversely affected due io higher than normal

manufacturing overheads and temporary costs associated with the commissioning.

During fiscal 2006, management finalized and began to implement 2 three year plan to grow the Company's premium brand
porifolio. Management believes there are oppostunities to pursue targeted investments in the Company's current premium brands
and selected new branding opportunities and opticns 10 represent setected complementary imported brands. The Commpany will

aiso investigate low risk, potentizl high return geographical expansion opportunities outside of its core Ontario markets.

In fiscai zoa6 the Company entered into a partnership with High Falis and developed an improved selling program which drove the
renewed growth of High Falls' Genesee brands in the LCBO channel. These selling efforts allow the Company a gualily American
vatue brand in the overall beer parifolio and simuitaneously bring critical mass to the selling efforts in the LCBO channel. The

Company continues te seek simitar additional strategic partnerships to grow its business.

Effective October 2005, the Governmant of Qntario increased the "social reference price” of beer to $26.40 per case of 24 bottles
inciuding deposit. This is the minimum price at which brewers can sell beer to consumers. This increased floor price will provide

enhanced price and margin stability for the Company's value priced products in the future,

In Ontaric, micrabreweries such as the Company are enlitied to reduced rates for production taxes. The financial impact to the
Company of these reduced production taxes is $2.5 million annuaily. A micrebrewery is defined as a brewer having z trailing five
year average production volume of less than i5c,000 hectelitres, Given current volume trends, the Company anticipates that fiscal
z2a07 will be the last year the Company will be entitied to the reduced tax rates for microbreweries, Management believes that the
current plans for the packaging line in the Kitchener facility will provide 2 permanent reduction in certain variable production costs
1o seek 1o offset these increased production 1axes when they take e_’n’ect.

1 EBITDA Is @ nemGAAP earnings measure, therefore it does not have ony standerdized meening preseribed by Conadian generolly accepted orcounling
principies and may not be similar to measures presented by ether companies, EBITDA represents earning before interest, income taxes, depreciation and
amortizotion, Manogement uses this mepsurement lo evaluote the operating results of the Company. This meosure Is also impartant to management
since it is used by the Company's lenders to evaluale the ongoing cash generating copability of the Company and therefare the amounts those lenders
are willing te lend to the Company.

p
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MANAGEMENT'S DISCUSSION AND ANALYSIS

SUMMARY OF QUARTERLY RESULTS

S(poo’s) Q4 Q3 Q2 Q1 Q4 Q3 Qz Qi
2008 2006 2006 2006 2005 2005 2005 2008
Net .Reve.rsu.e - T 6,392 . 8,543 8,232 6,951 o 5..26.5 . 6,950 6,468. 3982
Sélling, géneral & administration 1,591;. . %,678 1,883 1,3&2 o ”9.2.6 .'1,28:'_ 1,225 o 870
EBI?SA ' o - '('15:}” . .1,375 1,655 1,045 4§6 . 1,406 1,152 451
Né{.llncume\'(‘l.'nss)w B 1.66‘;4 . .1;.0..33. . 1350 S 752 . 220 - 68.3. é32 . ....‘.u{é
EPS (Basic)  eog  ©os o7 oo4 ool oo 0.05 001
EPS (Diluted} ' 0.0¢ '0.04 0.06 0.03 ' oot 0.04 0.08 oo

SIGNIFICANT FOURTH QUARTER EVENTS

In the fourth quarter of fiscal zoos, the Lompany received a one time Ontario production tax reduction of $379 thousand that was
not availabie to the Company in fiscal 2006. In Ontario small brewers pay reduced rates for production taxes and the appiicable
marging} rates increase as a brewer's annual production reaches certain thresholds. Effective june 21, 2004, the Government of
Ontario increased production taxes and at the same time reset the production base for small brewers, resulting in a one-lime

decreased marginal tax rate for the Company. No such preduction tax reset occurved in the current fiscat quartes.

In the fourth guarter of fiscal 2006, the Company reduced distribution fees paid to LCBO and TBS by 15% or $386 thousand over
the fourth guarter of fiscal 2005, Previpusly the Company's products were shipped primarily o TBS warehouses and the Company
was charged a transfer fee for TRS retail store delivery. Due to & mansgement initiated commitment {o increase direct shipmenis

to 785 retail stores, the Company has substantially reduced these TBS trensfer fees.

During the fourth quarter of 2006, the {empany cansolidated and increased its customer service activities in order {0 streamline
and betier execute delivery of ils products directly to TBS and LCBO stores. This investment is expacted to help improve the
availabifity of the field inventories for the Company's products and reduce distribution fees in Ruture guariers,

In the fourth quarier of 2066, & distributer billed the Company for the cost of botties returned cver the previous 15 months. The cost
incurred for the return of these boftles was in excess of management’s estimates and the Company recorded a one-time write-down

of its bottle inveniory of $369 thousand. Management has revised its estimates going forward for the cost of bottle returns.

The Company's performance in the fourth quarler was adversely afiected by varicus transitional costs pertaining to the transition
of production to the new Kitchener packaging facility. These costs were primarily driven by increases in overheads prier to the
replization of targeted varisbie cost reduttions. As 3 result of 2 management phitosophy fotused on a caeful start-up with an
emphasis on continuity of supply, duplicate overheads of approximately $4o0 thousand were incurred in the guarter. They include
duplications in manufacturing overhead, utilities and project management costs that will be eliminated when the preduction

transition has been mare fully implemented.

Selling and marketing activities Increased 5400 thousand as the Company provided additional advertising support fof its Laker

brands and invested in its sales and customer service functions to previde better execution in the LCBO and TBS channels.
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MANAGEMENT’S DISCUSSION AND ANALYSIS

EBITDA was a toss of $152 thousand in the fourth quarter of fiscal 2006, compared to $358 thousand in the fourth guarter of
fiscal 2008, Adjusted normalized EBITDA would have been $217 thousand in the guarter except the Company incurred a one-time
write-down of bottle inventory. in the Tourth guarter of fiscal 2005, adjusted normalized EBITDA would have been a loss of $a21
thousand, excepl that the Company incurred 3 one time {ax gain from reduced production taxes of $379 thousand. With these
adjustments, normalized EBITDA improved by $238 thousand in the guarter over the fourth quarter of fiscal zoos. Year fo date

ERITDA increased 15% from $3.5 million last year to $3.9 million for the year ended January 31, 2006.

EBITDA for the year was $3.9 millien versus the previously communicated target of $5.0 million. The previous target did not
inglude any impact for the packaging line start-up costs on the short term EBITDA performance. ES{T0A performance for the year
was adversely affected by the fourth quarter EBITDA, which, as described above, was affected by the transition costs of tha new

Kitchener packaging facility, the bottle inventory write-down and increased adverlising and sales costs.

Given that the continued commissioning of the new packaging facility will continue into the first quarter of fiscal zo07, and that
zdditional start-up costs will be incurrad, management expects earnings in the first guarter of fiscal 2o07 o be lower than

earnings reported in the frst quarter of fiscal 2006.

IMPACT OF NEW ACCOUNTING PRONOUNCEMENTS

The Company's accounting policies are discussed in detail in note 1 1o the Company's fiscal zooé audited financial statements.

The CiCA has implemented a new financial instruments accounting framework encompassing five new CICA handbook sections
{Section 3855, Section 3865, Section 1530, Section 3861 and Section 3253). These new standards are effective for the first interim
and annual periods beginning on or after Octeber 1, 2066, Early adoption is permitted only as of the beginning of a fiscal year on

or aftar Dacember 31, 2604. An enterprise must concurrently adopt each of these new standards.

Section 3855 “Financial Instruments — Recognition and Measurement” establishes standards for recognizing and measuring financial
assels, financial liabilities and non-financial derivatives. The standard introduces a new definition of a derivative and requires ail
derivatives to be reported on the balante shzet at fair value and re-measured at fair value at each reporting date. Changes in the

fair value of derivatives are reporied in net income.

Section 3865 “Hedging Relationships” establishes standards for when and bow hedge accounting may be applied. The standard
retains most of AcG-13 “Hedging Relationships" such as formal documentation, designation of spedific hedging relationship

components, and assessing of hedge effectiveness.

Section 530 “Comprehensive Income” establishes guidance for the reporting of comprehensive income. The standard intreduces a
new financial stalement, the Statement of Comprehensive intome, requiring presentation with egual prominence as the Balance
Sheet, Income Statement and Staiement of Cash Flows, Comprehensive income is the change in equity of an enterprise during a
period from transactions and other events from non-owner sources.

Section 3861 “Financial Instruments - Disciosure and Presentation™ establishes standards for presentation of financial instruments
and non-fnancial derivatives, and identifies the information that should be disclesed about them. This section replaces Section

3860 “Financial Instruments - Disclosure and Presentation”.
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MANAGEMENT'S DISCUSSION AND ANALYSIS

Section 3251 “Equity” establishes standards for the presentation of equity and changes in equity dusing the reporting period. This
standard replaces Section 3250 “Surplus™.

The Company has not yet assessed the impact of the above new accounting siandards and intends to adopt the new standards in
the 2008 fiscal year.

RELATEDR PARTY TRANSALTIONS

The Company's related party transactions are discussed in note 14 o the Company’s fiscal 2006 audited financizl statements.

The {ompany rented warehouse space uniil September zoos from & company controiled by Scott Uffelman, 8 member of the Board
of Birectors. The rental charges were $189 thousaad in fiscal 2006 and $227 thousand in fiscal zo05 and the space is used for

warehousing various iaventories. All charges were at fair market vaive.

During the year, an account receivable in the ageregate of $224 thousand for advances previeusly made to Jim Brickman, the
Executive Chairman, and a company controlied by Mr Brickman, was paid.

During the year, charges for services amounting to approximately $50 thousand (Nil ~fiscal zoo5) were made to a company

controlied by Jim Brickman, the Executive Chairman.

On February 1, 2005 the Company acquired a 50% interest in Direct Cellars Beverage Co. (“Direct Celfars”}. Direct Cellars provides sales
agency services te the Company. The cost of services was $495 thousand and 5234 thousand for the years endeé January 31, 2006 and
2005, respactively. Al anuary 31, 2006, Direct Celiars owed the Company S90 thousand {(January 31, z005-nif). This amount is included in

accounts receivable. During the year ended January 31, 2006, the Company recorded income of $38 thousand {from this affiliate.

CRITICAL ACCOUNTING ESTIMATES

The Company amortizes returnable containers using accounting estimates. Returnable containers are recorded a cast net of
deposit labilities and are amortized aver their useful fives. To estimate the usefui life, management takes into account retum rates
and number of uses. The Company estimates useful lives using historical trends and internal studies. There is unceriainty in these
estimates in that actual experience may vary from these estimates. Thg Company is not aware of any facts that would cause it to

believe that the estimates used are malterially incorrect.

In 200z there was an accounting change for indefinite life intangible assets. As a result, the Company no longer amortizes these
assels. Howeves, each year the Company assesses these assets for impalrment in order lo determine if & write-down is required.
The Company underizkes an impairment analysis tesf in the fourth quarter each year. This involves using discounted cash flows
to value the gssets. There is uncertainly in these estimates as the related cash flows are projected for future years based on
underlying assumptions such as volume growth, inflation factors and industry trends which may not materialize. Management
uses its best estimates to forecast these amounts, but the actual amounts may vary from estimates. Should future cash flows
differ from management’s estimates, an impainment of these assets and g related write-down may result. The Company betieves

that these estimates are materially correct.
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MANAGEMENT’S DISCUSSION AND ANALYSIS

In the 2006 fiscal year, the Company recosded an income 1ax asset. The Company has determined it has mat the "more likely than
not test” required by the {ICA Handbook section 3465 “income Taxes” for these assets to be recorded. The Campany changed its
estimate after it established a strong earnings history and other evidence to support a more fikely than nof conclusion that the

benefit of the tax iosses will be realized in the future, This change in estimate of the future income tax asset valuation allowance

was reflected as a recavery of income laxes in the 2006 fiscal year.

The Company recognizes compensation expense when oplions with no cash setilemsnt feature are granied to employees and
diractors under the eption plan. Stock based compensation expense recognized during the vear ended January 31, 2006 was

$192 thousand (fscal 2005-5160 thousand), based on the Black-Scholes eplion pricing model, with the foliowing weighted average
assumptions: risk free interest rate of 4.0%, dividend yield of nil, expected volatility of 48.9% and expected hold period to

exercise of 5 years.

DISCLOSURE CONTROLS AND PROCEDURES

The Company's management, with the participation of the Chief Executive Officer and Chief Financial Offices, is responsibie for
establishing and maintzining disclosure contrals and procedures as defined under Multilateral Instrument 52-109 for the Company,
Managemen! has designed such disclosure controis and procedures, o1 caused them lo be designed under their supervision, to
provide reasonable assurance that material information relating {o the Company is made kaown to management by others within
the Company. Management has evaluated the effectiveness of the Company's disclesure controls and precedures as af January 32,

2006 and has concluded that such procedures are effective.

FINARCIAL INSTRUMENTS

The Company does riot enter into contractual agreements involving financial instruments o hedge undeclying exposures to foreign

exchange, interest rates and commodity markets.

An insignificant portion of the Company's purchases are in U.S, doliars. The Company doss not sell any of its products in U.S. funds.

The Company uses significant quantities of malt and hops. The Company uses fixed price contracts of less than one year to reduce

ihe price exposures on these commodities.
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AUDITORS® REPORT

To the shareholders of Brick Brewing Co. Limited

We have audited the conseclidated balance sheets of Brick Brewing Co. Limited as at January 31, 2006 and 2005 and the consoli-
dated statements of earnings and deficil and cash flows for {he years then ended. These financial statements are the responsibility

of the Company's management. Gur respansibility is to express an apinien on thase financial statements based on our audit.

We conducted our audil in accordance with Canadian generaily accepted auditing standards. Those standards require that we plan
and perform an audit to obtain reascnabie assurance whether the financial statements are free of materizl misstatement. An audit
includes examining, on a test basis, evidente supporting the amounts and disclosures in the financial statements. An audit aiso
includes assessing the accounting prindples used and significant estimates made by management, as well a5 evaluating the aversil

financial statement presentation.
In pur apinion, these consolidated Mnancial stalements present faigly, in 2ll material respects, the financial position of the

Company as at January 31, 2006 and 2004 and the resulis of Hs operations and #ts cash flows for the years then ended in accor-
dance with Canadian generally accepted accounting principies.

K s <8
i

Charstered Accountants

Waterioo, Canada

March 24, 2006
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CONSOLIDATED BALANCE SHEETS

January 31, 2006 and 2005

2006 2004

Assats
Current asseis:
Cash S 506,874 % 13,107.BBo
Accounts recaivable 1,248,198 1,980,981
inventories (note 2} 5.1108,799 4,207,450
Prepaid expenses 434,102 163,485
e LT . . [ 025057 o450 46 .
Property, plant and eguipment {(note 3} 15,518,419 9,510,728
Deposits on equipment - 128,175
Long-ierm investment (nete g) 103,390 -
Trademarks and listings fees 5,253,526 5,108,794
Deferred costs {nole 5) 173,871 183,066
" Other assets (note 6) 272,500 -
Future ingome taxes {note 12} ' 2,103,865 -

-5 32,925,544

$ 24,350,636

Liabiities and Shareholders’ Equity
Current {ab#lities:

Accounts payable and accrued liabilities S 540,546 $ 3,274,520
Cusrent psrlion of long-term debt (note 8) 476,400 300,000
Current portion of obligations under capitat leases (note g) 100,462 30,599

AR e . . . 5,9374493 ] 3 60,128

Long-term debt {note B) 2,988,700 ° 2,550,000
Obligations under capital leases (note 9) 103,798 37,876

Shareholders’ equily:

Share capital {note 10) 27,717,132 27,060,076
Lontributed surpius . 413,700 222,070
Deficit {8,285,184) (0,084,514}
' ' ' 23,845,638 18,19.7..6.32

Commitments {note 11)

b3 24,390,656

I - S 32emsas 8

See accompanying notes to coensolidated financial statements.

On behalf of the Board:

LS 0 Y Jrrlb—

Director Dirgctor
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CONSOLIDATED STATEMENTS OF EARNINGS AND DEFICIT

Years ended january 31, zoo6 and 2005

2006 2005

Revenue:
Gross Revenue 5 62,276,752 % 42329.255
Less: Production taxes and disiribution fees (32,057,703) (19,464,121}
Net Revenue 36,215,051 23,665,134
Cost of goods sold 19,356,335 14,877,972
Write down of bottie inventory 365,072 -
Gross margin . 10,:,93,644' ' 7.787.162
Selling, masketing and administsation 6,484,562 4,285,622
Eaznings before the undernoted 4,009,082 3.50L.540
QOther income (expenses):
Botlle dispute {8z2,502) (B8,420)
Interest on long-lerm debt {222,097) {173,886)
Other inferest income 106,720 B.os7
Amortization {1,153,201) (1,363,472}
Equity earnings on long-lerm investment 37553 -
£1,313,617} (1.616,831)
et earnings before provision for income taxes 2,695,465 1,884,700
Fuature income tax recovery {note 12) 2,103,865 -
Net earnings 4,799,330 1,884,709
Deficit, beginning of year (5,084,514} (10,969,223)
Deficit, end of year S (4285184 % (9.084,514)
Net eamnings per share (note 161
Basic s .24 % 0,12
Diluted .24 0.11

See accompanying notles to consolidated financiat statements.
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CONSOLIDATED STATEMENTS OF CASH FLOWS

Years ended January 31, 2006 and 2005

2006 2005

Cash pravided by (used in):
Operations;
Net eamings S 4799330 % 1,884,702
items not invoiving cash:
Amortization 4,153,291 1,363,472
Stock-based compensation 191,630 160,300
Equity earnings on long-term investment G7.553) -
Recovery of future income taxes (2,103,865} -
Change in non-cash operating working capital {498,020} (4,974,894)
He;ndng; IR B S ‘ . 5,504,51; R (1566:,13)
(Decrease) in-bank indebledness - {8o7,232)
Repayment of long-term debt (384,900) 3,265,477}
Repaymient of long-term sales tax payable - (648,195)
Financing costs (5,000} (:85,346)
Issue of capital stock 657,046 7:505,077
Issuance of fong-term debi 1,000,000 3,006,000
Proceeds from sale of bottle inventory 224,337 -
Repayment of obligations under capital leases (B87.418) {6,540)
Investments: o | 1404065 E 5592'237
£quipment deposits - {128,175)
Puschase of property, plant and equipment and listing fees {6,908,215) (789,819}
Pre-operating costs (235.832) -
Purchase of other assals (300,000) -
Purchase of long-term investment {65,837) -
- ' (7.509,884)  (o17.096)
increase/decrease in cash ' . {=2,601,006) B 73-?5.7:330
Cash, beginning of year 3,107,880 -
Cash, end of year ' s 566,874 ' % 3.167,880

Supplemental cash flow information:

Cash paid for interest g 219,509 $ 206,726
Nos-cash investing and financing activilies:

Acquisition of equipment through capital leases 223,203

75,015

See accompanying notes (o censclidated Arandial statements.

BRICK BREWING £O. LIFAITED ARUAL REPORT 2006



NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

Years ended January 32, 2006 and 2005

Brick Brewing Co. Limited (the “Company”) operates two breweries serving primadly the Ontario markel. The Company's primary

busingss is the brewing and marketing of bottled beer a5 well as draught besr in kegs. The Company's products are marksted

through the facilities of The Beer Store, the Liquor Control Board of Ontarig, and to licensed establishments.

1. Significant accounting policies:

(a}

{b)

©

(d)

Asset Basis

Revenue recognition:

The Company recogaizes revenue when products are shippad and the tustomer takes ownership and assumes risk of laés.
collection of the relevant receivable is probable, persuasive evidence of an arraneement exists and the sales price is fixed
ar determinable.

Investments in markeiabie securities:

Interast-bearing financial assets intended to be held o maturity are cariied at amortized cost. Interest is recognized on an
effective yield basis. These investments are written down fo their estimated realizable value when this amount is tess than
amortized ¢ost, unless the Company has reasen to believe it will ba able to recover the carrying amount. Other shori-lerm
investments are carried at the lower of tost or market value,

Inventories:

Raw material, supplies, and promotionzl items are valued at the lower of cost, on a fisst-in, first-out basis, and replacement
cost. Work-in-process and finished goods are valued at the lower of average cost fncluding direct materials, labour and
averhead costs) and net realizable value, Returnable containess are recorded at cost net of amortization over their esti-
mated useful fives.

Property, plant and equipment:

Property, plant and equipment are recarded at cost. Expenditures which significantly increase the life of an asset are capi-
talized, while expendituses for maintenance and repairs arg sxpensed as incurred.

Amortization is provided using the following method and annual rates:

Rate
Buildings Siraight-line 3% - 5%
Storage tanks Straight-tine 1% ~ 6%
Equipment Straight-ling 3% - 20%
Lomputer equipment traight-line 30% — 50%
Vehicles Straight-fine 30%
Assets under capital leases Straight-line 10% — 50%
(&) Long-term investments:

The investment in a significantly influenced company is accounted for using the equity method. Under the equity method,
the original cost of the shares is adjusted for the Company's share of post acquisition earnings or iosses less dividends,
The excess of the cost of the shares of the associated company over the net book values of its net assets on the date of
atquisition amounted to $:140,000.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

impairment of long-lived assets:

tong-lived assets, including progerty, planl and equipment are reviewed for impalrment whenever events or changes in
circumstances indicate that the carrying amount of an asset may not he recoverable. Recoverability of asseis to be held
ard used is measured by a comparison of the carrying amount of an asset to estimated undiscounied future cash flows
axpected to be generated by the asset. If the camying amount .of an asset exceeds its estimated future cash flows, an
impairment charge is recognized by the amount by which the camnying amount of the asset exceeds the fair vaiue of the
assel. Assets to be disposed of would be separalely presented in the balance sheet and reported at the lower of the
carrying amount or fair value less costs to sell, and are no longer depreciated.

Intangible assets:

intangible assets, acquired either individually or with a group of othar assets are initially recognized and measured al cost,
Costs Inturred in the maintenance of the service potential of an intangible asset are expensed as incurred.

Managementi has determined that trademarks and listing fees are indefinite life intangible assets. As such, the assets are
not amortized and are tested for impalrment ansually, or more frequently, if evenis or changes in circumstances indicate
that the asset might be impaired, The impairment test compares the canying amount of the intangibie asset with its fair
velue, and an impairment loss is recognized in income far the excess, if any.

The Company performed the anaual impairment test, as required under the CICA Handbook Section 3062, in theg fgurth
quarier of 2006 and concluded that there was no impairment an trademarks and listing fees. As a resull, the second step
of the annual impairment test under Section 3062 was not requited to be performed.

Revenue recognition:

Revenue is recognized upon delivery of product to the customer, nciuded in Gross revenues include applicable federal and
provincial production, enviranmental and excise taxes, pius third party agency and distribution fees,

Met sevenue represenis the Gross revenues, less applicable federal and provincial production, environmental and excise
taxes and less distribution service charges levied by applicabie provinciat kquor boerds and government approved
distribution agents.

Deferred financing costs:

Deferred Hnancing costs represent the cost of issusnce of long-term debt. Amortization is provided on a straight-line basis
over the term of the debt.

Deferred pre-preduction costs:

Deferred pre-production costs sepresent costs incurred in establishing new production lines which require time {o reach
commergial production capability. Amoriization is provided on a straight line basis at 20% per year

Net eamings per share: '

Basi¢ net earnings per share have been calculated by dividing net eamings by the waeighted average number of common
shares outstanding during the year. Diluted net earnings per share have been calculated similar 1o basic net earnings per
share except that the weighted average shares outstanding are intreased to include additional shares from the assumed
exercise of warmants and stock optiens, if dilutive, The number of additional shares is calculated by asseming that outstanding
warrants and stock options were exercised and that the proceeds from such exescises were used lo acquire common shares
at the average market price during the period.

Stock-based compensation:

The Company accousts for all stock-based payments to employees and non-employees, using the fair value based method.

Consideration paid by employees on the exercise of stock options is recarded as share capital.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

Under the fair value based method, stock-based payments io non-employees are measured at the fair value of the
tonsideraticn received, or the fair value of the equity instruments issued, or liabilities incursed, whichever is more reliably
measurable. The cost of stock-based payments to non-empioyees that are fully vested and non-forfeitable at the grant date
ate measured and recognized at that date.
Undgr the fair value based method, compensation cost attributable to awards to employees, is measured a? fair value at
the grant date and recognized over the vesting period. For awards that vest at the end of the vesting period, compensation
cost is recognized on a straighi-fine basis; for awards that vest on a gradad basis, compensation cost i recognized on 3
pro-sata basis over the vesling period.

(m) Measurement uncertainty:
‘The preparation of financial statements in conformity with Canadian generaliy accepted accounting principles requires
management to make estimates and assumptions that affect the reporfed amounts of asseis and liabilities and disclosure
of contingent assets and liabilities at the dale of the financial statements and the reporied amounts of revenues and
expenses during the year. Actual resuits could differ from those estimates,
The Company's accounts which involve a greater degree of uncertainty include the carrying values of inventary, trademarks

and listing fees, deferred costs, other assets and future income {ax assets.

2. inventores:

2005

Amortization of plant and eguipment totalled $1,307,166 (2005 - $885,648).
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Promaticnal items 5 124,680 % 247,069
Returnable conlainers 2,465,047 1,901,972
Raw materials and suppiies 1,344,766 946,991
Work-in-process and finished gooeds 1,176,306 1,115,458
S 5,410,799 5 4,207,490
3. Properiy, plant and equipment:

2006 2005
Accumulated Net book Net book
Cost amertization value value
Land % 275,000 $ - 5 275,000 % 275,000
Buildisgs 2,866,429 1,179,410 1,687,019 1473497
Storage tanks 1,074,030 588,000 486,030 515,349
Eguipment 20,746,676 7.578,497 12,768,179 7,138,562
Computer equipment 676,915 552,842 124,073 &4,872
Vehicles 188,815 188,815 - -
25,827,865 16,487,564 15,340,302 9.447.,280

Property under capilal lzases:
Assets under capitat leases 298,218 120,100 178,118 63,445
. 3 7 26,556,083 . 5; 10,607,664 5 . 15.558.41§ . % 9,5.30,72;57



NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

Long-term investments:
On February 1, 2005, the Company acquired a 50% interest in Birect Ceilars Beverage Co., a sales agency in the aicohol based

preducts industry, for cash censideration of $60,000. The Company is accounting for the invesiment using the eguity method.

Deferred costs:

aonh

2005

Accumulated Methook  Net boak

Cost amortization value value

Finanting ¢osts % 190,346 $ 20,874 5 169,472 - % 1B3.496
Pre-production costs 235,832 - 235,832 -
Gain on disposal of assets (32,800) (1,367) (1433 -
- R 5 39378 5 19,507 S 37387 % 183,496

Deferred costs inciude deferred financing costs, net of amortization, of 516,472 {2005 ~ $183,096) which relate o costs associated
te financing frem the Company’s current lender. Amortization of deferred financing costs totaled $:8,264 (zoos - $183,440).
Deferred pre-praduction costs represesnt costs associsted with establishing a new production line until it attains commercial
production capability. The Company incurred costs of $234,832 {2005 ~ Nit). Amortization of deferred pre.production costs was
NiL {zc05 - $282,825).

Deferred galn on disposal of asseis, net of amortization, of $31,433 (2004 - NiL} which relaie to a gain on the saie of bottles
and fnanced with an operating lease. The gain will be amortized over four years the term of the current lease, Amortization of
the deferred gain on disposal of assets was $1,367 (2005 — NIL}.

Other assats:
Other assets include $300,000 paid to 2 third pasty to offsef the costs of upgrades to a wasie treatment facility. In the agree-
ment the Campany will receive reduced fees for the treatment of its waste waler effluent for a period of ten years. Other assets

¢osts are being amortized over the term of the agreement. Amortization for the yaar was $27,500 {2005 — ML),

Bank indebledness:
The Company has a bank operating fine of credit with interest at prime plus .25%. The operating fine is secured by a genersl
security agreement over all assets other than real property and a coliateral morigage in the amount of $5,560,000 over

reai properiy.
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NOTES TO CONSOLIDATEDR FINANCIAL STATEMENTS

8. Llong-term debt:

2006 2005

Morigage payabie, bearing interast at the lender’s floating base rate plus
2.75% {6.76% at January 31, 2006), with monthly interest payments for
12 months of the year and six monthly prinzipal payments of 350,000
from May to October, maturing on Oclober 15, 2013. $ 2550000 % 2,850,000
Morigage payahle, bearing interest at the lender’s floating base rate plus
2.75% {(6.76% at January 31, 2006), with mosthly interest and principal
payments, maturing on july 15, 2010, 5 915,200 ;3 -

‘ 3,465,200 2,850,000
Current portion of long-ferm debt . H76,400 300,000

$ 2,988,700 3 2,550,006 '

The morteages are secured by a general security agreement over zll assets (subject ta a secondary priority on accounts receivable
and inventosry in favour of the company’s operating lender — see nole 5), 2 collateral mortgage in the amount of $3.500,000 over
real propeny, a first position assignment of trademarks and 2 first position security interest in processing plant and egquipment.
The zggregate maturities of long term debt obligations are summarized as follows:

2007 $ 476,400
2008 490,800
2009 507,000
2010 524,400
2011 416,500
Thereafter 1,650,000

$ 3465100

g. Obligations under capital leases:
The foliowing is @ schedule of the future minimum lease paymenis of the capital leases expiring on various dates, logether with
the balance of the cbligations:

2006 2005

2006 s - % 34,107

2007 112,865 28,593

2008 94,949 11,15%

2009 13,965

221,779 74:259

Less amount representing interest ranging from 3% 1o 9% {17.519) {5,784}

Prasent valug of net minimum iease payments 204,260 68,575
L'e§s- c"u':'re'n{ phrﬁun af tapilal lease 'payﬁ-ae’ﬁt;i 7 :o'u'.qﬁz o 35599 :
S 103.798 ' s 37876 '
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

10. Share eapital:
{2} The Company has authorized an ualimited anumber of preferred shares. No preferred shares are issued.
The Company has authorized an unlimited aumber of common shares,

Commen share transactions are summarized as follows:

Number of Nember of Stated Number of Number of Stated

shares warrants value shares warrants value
2006 2006 2006 2005 2005 2005
S $
issued, beginning
of year 15,261,412 1,840,000 27,060,076 12,445,130 - 19,558,215
Shares issued from
private placemants - - - 6,791,282 1,840,000 7,686,111
Shares issued from employee
stock purchase plan 20,110 - 39,818 - - -
Shares issued upon exercise
of employee stock opticns 3Bo,000 - 238,000 25,000 - 17,750
Shares issued upan exercise
of compensation options 82,Bo0 = 145,728 - - -
Shares issued under exercise
of warrants 116,750 (116,750) 233,500 - - -
19.361,07‘2. 1,723,250 27,717,12i 19,261,412 1,840,000 27,060,076

On Novembar 4, 2004, the Company issued 6,791,282 shares from a2 private placement. Also issued as a tesult of this
private placement were 1,840,600 warrants entitling the holder thereof to purchase one common share at any time
prior to November 4, 2006 at an exercise price of $2.00 per warrant share, On January 31, 2006 there were 1,723,250
warrants outstanding.

(b} Stock option and share purchase plans:
The Company has issued stock options to cerlain directors, officers and key empioyees. The options may be exercised
during periods of up to five years following the date of issue, al 3 price equat to the weighted average closing market price
during the five days immediately preceding the date granted.

() A summary of the status of the Company's employge plans as at January 31, 2006 and 2005 is presented below:

Weighted Weighted

average gverage
exercise price EXEICiSE price

Ontions 2006 Oplions 2005

Cuistanding, beginning of year 594,000 4 0.84 619,000 $ 0.64
Granted 155,000 2,28 400,000 115
Exercised (380,000) 0.63 {25,000) 0.71
6ui5laading, end ofyeéf - - 759...006 . .5' - .22 - 994,'1-300' ' '5 o _'0.8;:;
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

(i} A summary of options outstanding under the plan is presented below:

Number Weighted Number

outstanding as of average exertisable at

Exercise lanuary 31, remaining january 31,
price 2o06 contractsal life 2006
$ 0.44 50,000 17 50,000
o.50 16,000 32 15,000
©.73 145,000 2.58 145,000
0.84 3Joo,000 3.25 300,000
2.07 100,000 3.83 100,000
2,28 145,000 £.28 345,000
0.44 t0 2.35 755,000 3.11 . 754,000

There were 145,000 opticns granted on April 22, 2005 at & price of $2.28 per share. The fair vaiue of eack option granted
was estimated using the Black-Scholes fair value option pricing mode! with the joflowing assumptions: risk free interest
rate of 4.0%, nil dividend yield, expacted lives of five years and volatility of 58.9%. The fair value of these options when
granted was $1.23.

() Employee share purchase plan:
Employees are eligible {o purchase an aliotted number of common shares at a discount of 10% from the average closing
market price during the five days immediately preceding the date of lanuary 15, 2006. During 2006, 20,130 shares were
issued under the plan.

{d) Compensation eptions:
in addition te the above options, as part of the private placement on November 4, 2004, 220,800 compensation options
were issued entitling the holder to purchase one common share at any time up to November 4, 2006 at an exsrtise price
of $1.76. During the year 82,800 compensation oplions were exercised leaving 138,000 ouistanding at January 31, 2006.
On September 12, 2005, 50,000 options were granted to the two prindple sharehotders of Bireet Cellars Beverage Co. al a
price of $2.35 per share. The options vest after two years from date of grant. The fair value of each option granted wasg
estimated using the Black-Scholes fair value option pricing model with the following assumpticns: risk free interest rate of
4.0%, nil dividend vield, expected lives of 5 years and volatility of 59.4%. The fair value of these options when granted
was $1.28,

12. Segment information:
Management has determined that the Company operates in a single industry segment which invelves tha production and sale
of beer and other zleohoi based products. Over 9o% of the Company’s operations, assets, sales revenue and employees are
in Canada.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

12. income faxes:
Income tax expense differs from the amount that would be computed by applying the {ederal and pravincial statutory tax rates

of 36.1% (2005 — 36.1%) to earnings before income taxes. The reasons for the differences and related tax eifects are as foitows:

2006

2g0%5

Compuied iax expense s 973,063 % 680,380
Manufacturing and protessing deduction (53,879) (37,317
Other non-deductibie expenses 108,523 113,511
Adiustment to future taxes for enacted changes in {ax rates - (29,887)
Change in valuation allowance (531672} (723.687)
income tax recovary s (5,103,365) $ -

Tax effects of temporary differences that give rise to significant portions of the future (ox assets and liabilities st january 31, 2006
and zo05 are presented below:

2006 2005

Future {ax assets:
Differences between tax and accounting values of property,
plant and equipment S 579,819 5 2,612,179
Differences between tax and accounting vahses of trademarks

and listing fees 249,122 (144,504}
Bifferences between finanging costs deducted for tax

over acceunting 139,800 100,282
ton-capital loss carry-forwards 1,563.674 437,039
Gther 69,604 26,676

Total gross net future income 1ax assels 2,103,865 3,134,672
Less valuation allowance - {z131,672)

Net future income tax asset N s 2:103.85.5 -

The Company has deductions for tax in excess of those availzble for accounting of approximately § 6,200,c00 which can be
appiied against future taxable income. OF this amount, appreximately $ 4,406,000 consists of non-capital loss carry-forwards for

which $1,300,c00 will expire in 2010 if unused and $3,100,000 will expire in 2613,

13. Commitments:

The Company is committed under long term cperating leases to rent equipment and premises at the Rollowing annual rates:

2007 % 1,366,708
2008 1,227,914
2009 1,191,252
2010 1,140,613
2011 913,429
Thereafter 4,442,880

% 10,282,795
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

14. Related party transactions:

Al related party transactions are in the normal course of operations and are measured at the exchange amount, which is the

amount of consideration established and agreed to by both parties.

{1) During the year, rental charges amounting to approximately $188,810 {2005 - $226,600) were made to a company tontrolied
by a8 member of the Board of Directors.

(b} In 2005 accounts receivable included an amount of % 223,540 (2006 — NIL) due fram t{he Executive Chairman and from a
reisted company contrelied by him. This amount was repaid during the year

{c} During the yeas, charges for services amounting to approximately $50,000 {2005 — NIL) were made to a company controied
by a member of the Board of Directors.

(d) Direct Cellars Beverage Co. is a significantly influenced invesiee, provides sales services to the Company. The cost of these
services, aggregating to $495,532 were incurred by the Company. These transactions zre in the nprmal course of opers-
tions. At January 31, 2006 Direct Cellars Beveraga Co. owed the Company $96,000 (2005 ~ nil) viz a shareholder loan with

no fxed repayment terms.

15, Fair value of financial assets and financiat liabilities:
Alf financial assets and financiai liabilities are recorded at amounts which approximate their fair market value.
The maximum credit sisk, being the sisk of defavlt on accounts receivable is $3,340,134 {2005 ~ $1,580,981) which represents
the current carrying value. The Beer Store and the Liguor Control Board of Ontasio are the largest customers with sccounts
receivable totalling approximately $1,889,187 {2005 - $1,473,783).

16 Eamnings per share:

The computations for basic and diuted earnings per share are as follows:

2006 2005

Met Earnings 5 4,799,330 % 1,B84,70%
Average number of shares outstanding

Basic 19,568,013 15,974,532

Effect of warranis and stock options 513,534 1,060,628
Bilited T e e e . . o 5;3.68;,'547' . 17,03},,160 .
Earnings per share:

Basic s 0.24 $ 0.12

Diluted 5 0.24 3 [+ %3

17, Comparative figures:

Certain 2005 comparative figures have been reclassified to conform with the financial statement presentaticn adopted for the

current year.
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the Affidavit of

Michelle Schotel

Sworn before me this 23™ day of March, 2007
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Droit de la concurrence, Ministére de la Justice Canada
Campetltwn Law Division, Department of Justice Canada

FICHE DETELECOPEE
. FACSIMILE TRANSMITTAL. SLIP
Date: 2007-02-01
AARYY-MNMM-J/DD
Nbre de pages {inciuant Ia présents) 1 17 L'original suivra par la poate ¢ [ Jouifyes
No. of pages {including this form): Otiginal will follow by mail: [X Jnon/no
ENVOYER A/ SEND TO DE/FROM »
Nom / Name; Nom / Name:
Jay Holsten Roger Nassrallah
Bell Globsmedia Inc. Counsel to the Commissioner of Competition
No. dw;alecop!eur {Fax®r | No.detél. { Tel. No.: No. du téiécopieur / Fax # 1 | No, de 181, / Tel. No.:
4‘16 865 7380‘ 416.865.7523 (813) 954-0064 (613) 954-0818

Commentalres { Commends:

Re ! Commissioner of Competition v

Please find attached an order from the Federal Court of Canada compelling the productzon of records
and written returns, pursuant fo section 11 of the Competition Act.

If you have any questions/concerns, please fael free to call me at 613-954-0818 or email me at
nassrallah.roger@cb-bec.ge.ca.

RN

AVERTISSEMENT CONCERNANT LA CONFIDENTIALITY CAUTION . S
GONFIDENTIALITE . BT -
Ce maessage esi siriclemeny raserve 3 Fusapa da la personne ou & This message Is Intendad for the use of the individunl or entity lo
{organisme & qui il est adressé af patt contenir de Finformation which It Iz addrassed and may conlain inforrnatian that is privilaged
privilégige et confidentielle, Cependant, si vous racevez cetle and confidential. Therafore, if you receive this communication by
communication par emeur, veuillaz immaédiafement en aviser mistake, plaase notify ihe sender immadiately by telsphone. Plaaca
Fémetlaur par taléphons, Prondra note que si vous n'dtes pag le nols thal if the raader of this message {s not the intended reciplend, he
dastinatalee do o2 meszage, vous &las avisds, par in présenis, que is heraby notifisd thet any disciosure, dissemination, distribution or
toute divulgation, diffusion, distribution ou reproduction de cetle copying of this communication is skrictly prohibiteg,

communicetion gst slrictement inlerdile.

Si la présents transmission pose des prablémas, veulllez communiquer avec : | | Marig Howlett
If there are any problems with this transmission, pleass contact: (6 1 3) 954-0875

QUi OR_{819) 987-3325

Droit de la congwrence Competition Law Division
Ministere de 1a Justice Canada Department of Justiza Canada
22° élage, Tourt 22™ fioor, Phase |

Place du Portage Place du Porlage . Eﬁﬂ _
50, nie Vigtoria 50 Victoria Strasl a :
Gatineau (Québec) K1A 0C8 Galineay, Quebse K1AOCH
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Daie: 20070131
Court File No. T-174-07

FEDERAL COURT

Ottawa (Ontario), this _31% day of Jauuary, 2007

PRESENT: THE HONOURABLE MR. JUSTICE HARRINGTON
IN THE MATYER OFX the Competition dct, R.5.C. 1983, ¢.C-34;
AND IN THE MATTER OF an inquiry under section 10 of the Competition e into the
proposed acquisition of CHUM Ltd. by Bell Globemedia Inc., pursuant to section 92 of
the Competition Act,
AND IN THE MATTER OF an application by the Commissioner of Competition, for

the issnance of orders directing the Respondent to produce certain records and to make
written renums pursuant to paragraphs 11(1)(b) and 11(1)(c) of the Competition Act.

THE COMMISSIONER OF COMPETITION

Applicant
-and-
BELL GLOBEMEDIA INC.
Respondents
ORDER

FOR THE PRODUCTION OF RECORDS
AND A WRITTEN RETURN OF INFORMATION

TUPON APPLICATION made the 19% day of January, 2007, by the'Commissioner of
Competition {the “Commissioner’) appointed under the Competition Act (the “Act”) for an order
pursuant to paragraphs 11(1)b) and {c) of the Acy; )

AND UPON CONSIDERING the materials filed in support of this application,

wmeluding the affidavit of Eric Khalat, sworn on Januvary 18, 2007, and the draft order with
attached Schedules;
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AND UPON being satisfied that an inquiry is being made pursuant o section 10 of the

Act into the proposed acquisition of CHUM Ltd. by Bell Globemedia Inc., pursuant o section 92
of the Competition Act;

AND UPON being satisfied that the Respondent has or is likely to have records and

information that are relevant to the inquiry:

1.

[

THIS COURT ORDERS that pursuant to paragraph 11(1)(b) of the Act, the
Respondent, by a duly authorized representative of the corporatiorn, produce to the
Commissioner oy her authorized representative all records and other things identified in
Schedule A, attached, which are in the possession of or under the control of the company.

THIS COURT FURTHER ORDERS that the records produced are ta be either original
records or certified by affidavit to be true copies. In order to facilitate the handling and

-orderly maintenance of records and to ensure the accurate and expeditious return of

origimal records produced pursuant to this order, the following procedures shall be
observed:

a) all records are to be produced in their entirety;
b) records which are stapled or attached together in any mnanner are to remain attached;
c) the records are to be organized chronologically, with ¢qch page numbered
consecutively at or near the bottora ri ght corner. The alpha lefter “BB” sha.‘d precede each
numeric page number. The records are to be indexed to the questions to which they
respond;
&) all electronic records are to be produced as described below:

1} all electronic records shall be provided on CD-ROM or diskette;

ii) database records shall be provided as flat file, in a non-relational format;

ili) spreadsheets shall be in either Lotus 123 or MS Excel {format; word -
processing files shall be m either MS Word or WordPerfect format;

1v) e-mail records and attachments shall be provided in gither a text format
compatible with any of the software applications mentioned above or in paper
form;

€) in the event the electronic records cannot be delivered in the formai(s) described above,
they shall be provided in their existing format along with instructions and such other
materials (including software) as are necessary for the retrieval and use of the records;
and
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f) all electronic media (CD-ROM, diskettes, etc.) shall be identified with a Jabel
describing the contents.

g) records which have previously been provided to the Commissioner which are
ideniified in sufficient detail for the Cormmissioner to identify such records need not be
re-submitied fo the Comrmissioner.

3. THIS COURT FURTHER ORDERS that pursuant to paragraph 11{1){(c) of the Act, the
Respondent, by a duly authorized representative of the company, shall make and deliver
to the Commissioner or her authorized representative a written return of information
under oath or solernm affirmation in response to the questions set out in Schedule B,
attached.

4, THIS COURT FURTHER ORDERS

a) that all records and written refurns described in Schedules A and B are to be
-produced to the Commissioner al the following addrass:

Corpetition Bureau

Mergers Branch

50 Victoria Strast, 19" floor
Gatinean, (Quebec)

K1A0C9

Attention: Suzanpe Fréchette

b) the person producing the records and written teturn of information is to prmﬂde themn
under oath or selemn afffrmation;

“¢) the procfuction of records shall be made within 21 days of the date of service of this
order; -

d) the return of information shall be made within 14 days of the date of service of this
order.

5. THIS COURT FURTHER ORDERS that the Commissioner shall provide a copy of the
affidavit filed in support of this application, to the person to whom this order is directed,
upon receiving a written request for such directed to the Commissioner,

Dated at the City of Ottawg, in the Province of Ontario
this _31% day of January, 2007

1YISREDY CEMVIFY that the stove document is 2 frue c@%giike
arigind tssued qut ot/ fled in the Court on tho ____.L.,._...

"Sean Harrington" QA A0.20 ﬁ:—

i fay ol e = n2k
Justice of the Federal Court Dotz s 1 day M

Wﬁz‘[ - %mfenmm —

Registry Gfficer
Agent du preffe
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APPENDIX "A"

PARTY TO RECEIVE ORDER

PARTY NAME
Bell Globemedia Inc.

9 Channel Nme Court
Scarborough ON M18 4RB5

CONTACT:

R. Jay Holsten
{416) 332-5700
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SCHEDULE “A”

SCHEDULE 11 (b) - REQUIRED RECORDS

NOTICE CONCERNING OBSTRUCTION

Any person who in any manner irapedes or prevents or atiempts to impede or prevent any
inqniry or examination under the Competition Act, or who destroys or alters or causes to be
destroyed or altered, any record or thing that is required to be produced under section 11 of
the Act may be subject to criminal prosecution for abstruction of justice, contempt of courtor
other federal criminal viofations. Where a corporation commits such an offence, any officer,
divector or agent of the corporation who directed, authorized, assented to, acquiesced in or
participated in the commission of the offence may also be prosecuted. Conviction of any of
these offences is punishable by fine or imprisonment or both.

PART A - Kxy TERM DEFINITIONS

[n the following requests, the terms (as defined hereinafter), whethér singuler or plural, shall read
in the context afforded:

L “Advertiser” means any cornpany which purchases TV Advertising from your firm or any
other Broadcaster for the promotion of their own product(s) and/ot services.

IL “Advertising Agencies® mean the Canadiap operations of OMD Canada, M2 Universal
Communications Management, Mediaedge:cia, MBS, ZenithOptimedia Canada, Cossette
Communications Group, MPG/maxxmedia Inc, and Carat Canada Inc.; in addition to any
other firm providing TV Advertising buying services to Canadian advertising companies.

. “BGM?” means the television operations of Bell Globemedia Inc., its predecessors and
SUCCES50TS.

IV,  “Broadcasters” means the television operations of Bell Globemedia Inc. ("BGM™),
CanWest Global Communications Group ("CenWest”), CHUM Limited (“CHUM"), Astral
Media Inc. (“Astral”), Alliance Atlantis Communications (“Alliance Atlantis™), Corus
Entertammment (“Corus”), Rogers Media Inc. (*Rogers”™), Quebecor Inc. (“Quebecor”),
Canadian Broadcasting Corporation (“CBC™), their predecessors and successors.

V. “CHUM?” means the television operations of CHUM Limited, its predecessors and
SUCCESSOTS.

Pagelof 3
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VI

XVL

XVIIL

“Client” means any Advertiser, Advertising Agency or other entity which purchases TV
Advertising from your firrn.

“Conventional” means conventional television channels which are broadeast over-the-air
in accordance with CRTC licenses. Conventional television undertakings may fransmit in

either analogue or digital formats,

“Local” refers to advertisers who buy TV Advertising in the local area in.which the
Adverfiser carries on business (usually metropolitan and/or municipal).

“Major Advertising Clients” refers to your firm's top 15 Clients.
“Margins” means revenues from sales less the cost of goods sold.

“National Network™ refers to advertisers who purchase TV Advertising from the
Broadcasters on a uniform Canada-wide basis.

“National Selective” refers to advertisers who purchase TV Ad\emsmg from. the
PBroadcasters in multiple markets on a selective basis.

“Oif-Prime” means television broadcasts between the howrs of 11pm and 6pm.
“Parties” means BGM and CHUM.

“Proposed Transaction” means the acquisition of CHUM by BGM.

“Prime” means television broadeasts between the hours of 6pm and ] lpm.

“Rating™ means the 2 verage p ercentage o { a target group p opulation within a d efined

geographic area tuned to a particular program at a specific ime penod, Rating = (Average
Targeted Audience/ Target Population) x 100

Fage2 0of 5
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XVID.  “Records” include all Records.as defined by sub-section 2(1) of the Act and, without
restricting the generality thereof but for better illustration, may includs the following

types of documents:
A Reports R. Correspondence
B. Charts S. Position papers
C.  Contracts T Brochures
D. Agreements U. Cortporate marketing policies
E. Arrangements Y. Directives
F. Minutes -W.  Management briefings
G. Books X.  Facsimile transmissions
H. Logs Y. Inter and/or intra corporate
L Diaries reports and directives and
J. Agenda Z. Other Records including
K. Memoranda Records electronicaily created
L. Letters or stored in any system of
M.  Draft documents manual or electronic date
N. Studies processing system, as well as
0. Tests any other information storing
P. Reports devices.
Q. Notes
XIX. “Regional® refers to advertisers who buy TV Advertising in the general geographic
region in which the company is located (usually provincial).
XX “Relevant Areas” mean the areas of Vancouver, Edmonton, Calgary, Winnipeg,
Toronto and/or Ontario.
XX, “Relevant Period™ means September 1%, 2003, to the date this Order was issued, except
where otherwise stated.
KL “Senior Management” means or refers to Persons who are involved in or make

decisions regarding the negotiation, sale and/or placement of TV Advertising; and the
acquisition and scheduling of television programming which may include the following
personnel:

President, Chairperson and/or CEQ

VP of sales and/or marketing

TV Advertising sales managers

Revenue manager(s)

Account manager(s)

Axy other managers or employees with the responsibility to make material decisions
and/or recommendations in the negotiation, sale and/or placement of TV Advertising

MO

KX “Specialty” means specialty cable television channels which are defined by the CRTC

Pagedof §
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as “narrowcast services offering thematic or vertical programming, often targeting a
specific demographic and baving & well-defined genre, such as news, sports or music.”
Examples include TSN, Discovery Channel, TLC and HGTV. A Specialty television
undertaking is available to subscribers via distribution undertakings (e.g. Rogers, Shaw,
Bell Expressvu, Star Choice, etc.) and is broadcast in either analog or digital formats.

Xav.  “Television Program” meags a single {elevision program that is broadcast by a
Broadeaster. Exarmples include Survivor, Desperate Housewives and Ugly Betty.

XXV, “Top 20" means the top 20 television programs for each of the following demographic
groups with the highest ratings in each of the Relevant Areas and on a national basis (In
terms of audience size) as measured by BBM-Nielsen: Adults aged 25-54, 18-34 and 18-
49,

XXVL TV Advertising” means the broadeasting of advertisements on English language
television stations for the purpose of reaching Canadian consumers.

PART B - LisT OF REQOUIRED RECORDS

1. For the Relevant Period, provide all Records prepared for or by Senior Management which
refer to:

a. Clients switching some or all of their advertising expenditures to another Broadcaster
or alternate media channel (e.g. print, Internet, radio, etc.)

b. Price negotiations with Advertising Agencies and/or Major Advertising Clients
including your Clients’ responses to rate changes initiated by vour firm or any other
Braadcaster(s)

< Volume discount commitments and/or agreements of TV Advertising purchases by

Advertisers and/or their Advertising Agencies including volume discounts given to
Clients for TV Advertising

d. Comparisons of your firm’s strengths sud weaknesses to those of other Broadcasters
with respect to Television Advertising including audit reports

2. For the Relevant Period, provide all TV Advertising pricing strategies and/or plans for all of

the TV Programs broadeast by your firm on a pre-sold (1.e. at least four weeks before the
broadcast airs) and spot-basis (i.e. during the four weeks prior to the airing of a broadcast).

Pagedof 5
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3. For the Relevant Perlod and with respect to the Relevant Areas, provids all Records that
discuss or refer to CHUM’s history of:

a. Respouding to TV Advertising rate changes by other Broadcasters
b. Providing unique and/or innovative services

c. Initiatives to expand capacity, acquire new programming, and iniroduce innovative
or aggressive strategies

d. Ability to compete in the market, including whether it represents a disruptive force
m the Canadian TV Advertising market

4. For the Relevant Period, provide monthly financial and operational reports and analysis
prepared for or by executive officers of your finm or board of directors for the following:

a, TV Programs (Specizlity and Conventional)
b. TV stations (Specialty and Conventional)

¢, Competitive monitoring

d. Clicnt ascount teports

(%]

For each year of the Relevant Period, provide all Records prepared for or by executive
officers of your firm or board of dirsctors which discusses the cost of television
programming acquired for broadcast by your firm (broken down by individual Television
Program in the case of bundled purchases) including Margin analysis performed for each
Television Program.

6. Provide all Records prepared by o for executive officers of your firm or board of directors
that refer to:

a. Potential efficiencies resulting from the Proposed Transaction
b. The potential impact of the Proposed Transaction

c. Strategic plans for the integration of CHUM into the BGM organization with respect
to television programming, scheduling and TV Advertising

PageSof 5
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SCHEDULE “B”

SCHEDULE 11 (¢) - REQUIRED WRITTEN RESPONSES

NoTICE CONCERNING OBSTRUCTION

Any person who in any manner impedes or prevents or attempts fo impede or prevent any
inquiry or examination under the Competition Act, ox who destroys or alters or causes to be
destroyed or altered, any record or thing that is required to be produced under section 11 of
the Act may be subject fo criminal prosecution for obstruction of justice, contempt of court or
other federal criminal violations. Where a corporation commits such an offence, any officer,
director or agent of the corporation who directed, authorized, assented to, acquiesced in or
participated in the commission of the offence may also be prosecuted. Conviction of any of
these offences is punishable by fine or imprisonment or both.

PART A - Kuv TerM DEFINITIONS

In the following requests, the terms (as defined hereinafier), whether singular or plural, shall read
in the context afforded:

L “Advertiser’” means any company which purchases TV Advertising from your firm or any
other Broadcaster for the promotion of their own product(s) and/or services.

1. “Advertising Agencies” mean the Canadian operations of OMD Canada, M2 Universal
Communications Management, Mediaedge:cia, MBS, ZenithOptimedia Canada, Cossette
Communications Group, MPG/maxxmedia Inc. and Carat Canada Inc.; in addition to any
other firm providing TV Advertising buying services to Canadian advertising compantes.

L. “BGM” means the television operations of Bell Globemedia Inc., its predecessors and
SUCCEsS0Ts.

IV.  “Broadcasters” means the felevision operations of Bell Globemedia Inc. (“BGM”),
CanWest Global Commumnications Group (“CanWest"™), CHUM Limited (“"CHUM'™), Astral
Media Inc. (“Astral), Alliance Atlantis Communjcations (“‘Alliance Atlantis”), Corus
Entertainment (“Corus”), Rogers Media Inc. ("Rogers™), Quebacor Inc. (“Quebecor™),
Canadian Broadcasting Corporation (“CBC”), their predecessors and successors.

V. “CHUM” means the television operations of CHUM Limited, its predecessors and
SUCCESSOIS.

Pagelof 7



02/01/2607 17:16 FAX 818 953 9287 CLO/8G6C IC mo1z/017

VL  “Client” means any Advertiser, Advertising Agency or other entity which purchases TV
Advertising from your firm. .

VI. “Conventional” means conventional television channels which are broadcast over-the-air
in accordance with CRTC licenses. Conventional television undertakings may transmit in

either analogue or digital formats.

VII. “Local” refers 1o advertisers who buy TV Advertising in the local area in which the
Advertiser casries on business (usually metropolitan and/or municipal).

IX. “Major Advertising Clients™ refers to your firm’s top 15 Clients.

X. “National Network” refers to advertisers who purchase TV Advertising from the
Broadeasters on a uniform Canada-wide basis.

X1 “National Selective” refers to advertisers who purchase TV Adveriising from the
Broadcasters in multiple markets on a selective basis. .

XL “Off-Prime” means television broadcasts between the hours of 11pm and 6pm.

XTI “Parties” means BGM and CHUM.

XIV. “Proposed Transaction™ means the acquisition of CHUM by BGM.

XV. “Prime” means television broadcasts between the hours of 6pm and 11pm.

XVL “Rating” means the average percentage ofa target group p opulation within a d efined

geographic area tuned 1o a particular program at a specific time period. Rating = (Average
Targeted Audience/ Target Population) x 100
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XVL “Records” include all Records as defined by sub-section 2(1) of the Act and, without
restricting the generality thereof but for better illustration, may include the following

types of documents:
A Reports R. Correspondence
B. Charts S. Position papers
C. Contracts T. Brochures
D, Apreements U..  Corporate marketing policies
E. Arrangements V. Directives
F Minutes W.  Manapgement brisfings
G. Books X Facsimile transmissions
H. Logs Y. Inter and/or intra corporate
L Diaries reports end dircotives and
I Agenda Z. Other Records including
K. Memoranda Records electrorically created
L. Lerters or stored in any systern of
M.  Draft documents manual or eclecionic data
N. Studies processing system, as well ag
0. Tests any other information storing
P. Reports ' devices.
Q. Notes

XVII.  “Regional” refers to advertisers who buy TV Advertising in the general geographic
region in which the company is located (usually provincial).

KIX. “Relevant Areas” mean the areas of Vancouver, Edmonton, Calgary, Winnipeg,
Toronto and/or Ontario.

XX. “Relevant Period” means September 1¥, 2003, to the date this Order was issued, except
where otherwise stated.

XL “Senior Management” means or refers to Persons who are involved in or make
decisions regarding the negotiation, sale and/or placement of TV Adverusing; and the
acquisition and scheduling of television programming which may include the following
personnek:

A President, Chairperson and/or CEQ
B. VP of sales and/or marketing

C. TV Advestising sales managers

D. Revenue manager(s)

E. Account manager(s)

F.

Any other managers or employees with the responsibility to make material decisions
and/or recornmendations in the negotiation, sale and/or placement of TV Advertising
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XKL “Specialty” means specialty cable television channels which are defined by the CRTC
as “narrowcast services offering thematic or vertical programming, often targeting a
specific demographic and having a well-defined genre, such as news, sports or music.”
Examples mnclude TSN, Discovery Channel, TLC and HGTV. A Specialty television
undertaking is available to subscribers via distribution undertakings (e.g. Rogezs, Shaw,
Bell Expressvu, Star Choice, eic.) and i3 broadcast in either analog or digital formats.

KX “Television Program’ means a single television program that is broadcast by a
Broadeaster. Examples include Survivor, Desperate Housewives and Ugly Betty.

XXIV.  “Top 20" means the top 20 telgvision programs for each of the following demographic
groups with the highest Ratings in each of the Relevant Areas and on a national basis {in
terms of audience size) as measured by BBM-Nielsen: Adults aged 25-54, 18-34 and 18-
49,

XXV “TV Advertising” means the broadcasting of adveriisements on English language
television siations for the purpose of reaching Canadian consumers.

PART B -L18T OF REQURED WRITTEN INFORMATION

1. For each broadcast year of the Relevant Period, provide your firm’s total advertising
revenues (in dollar figures) on a national basis and for each of the Relevant Areas.

2. For each broadcast year of the Relevant Period, provide your firm’s total TV
Advertising reventes for tach of the following (in dollars and as a percentage of total
"TV Advertising revenues): «
a, For each Relevant Area
1. Conventional / Specialty
i, Major Advertising Clients
ifi. Advertising Agencies
iv. Top 20 progamming / non-Top 20 programming for each

demographic category (as an aggregate figure)
V. Prime / Off-Prime (as an aggregate figure)

b. Specialty
i Major Advertising Clients
i, Advertising Agencies

. Top 20 programming / non-Top 20 programming for each
demographic category (as an aggregate figure)
iv, Prime / Off-Prime (as an aggregate figure)
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c. Counventional
i Major Advertising Clients
i, Advertising Agencies

iin. . Top 20 programming / non-Top 20 programming for each
demographic category (as an aggregate Ggure)
iv. Prime / Off-Prime (as an aggregate figure)

d. National Network / National Selective / Regional / Local

€. For each of the Conventional and Specialty television stations owned and/or
controlied by your firm
3. For the Relevant Period, provide the annual acquusition cost and associated revenue

for gach Television Program broadcast by your firm for Conventional and Specialty
during Prime {for bundied programming describe how costs are allocated on a per
program basis).

4, Indicate how your firm prices iis TV Advertising in relation to the cost of
programyming during which the advertisements are broadeast.

5. Describe the process by which your finm selects and acquires Television Programs
including cost of programming, bundling and relegvance of American preview
audience Tesults. :

6. For the Relevant Period, describe how your fitrn managed unused, cancelled and/or
unaired programming.

7. Describe the negotiation process regarding the sale of TV Advertising to Major

Advertising Clients and Advertising Agencies including:

a. | The representatives involved

b. When they take place

<. The specific details of the process whereby quanutities, prices, scheduling and
other dimensions are negotiated, including the interaction between your firm

and the Major Advertising Chients and Advertising Apencies

8. Describe how your firm markets and promotes Specialty versus Conventional TV
Advertising.

3. Describe any advantages or disadvantages associated with purchasing TV
Advertising on Specialty versus Conventional
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10.

b. Giventhe lower cost of Specialty TV Advertising, what limitations exist that
might prevent your firm from increasing its sales of such advertising?

For the Relevant Period and with respect to the Relevant Areas, provide 2 detailed
description of each of the Broadcasters that your firm competes with, including the
following points:

a Their major strengths and weakuesses
b. Fach Broadeaster’s competitive role in the Canadian TV Advertising industry

c. Identify and explain, using examples where possible, the extent to which
CHUM’s behavior and actions correspond to the following:

L Its history of responding to rate changes and/or other competitive
activity
it. Providing unique and/or innovative services

. Initiatives to expand capacity, acquire new programming, and
introduce innovative or aggressive strategies

iv. Changes in market share (in terms of TV Advertising revenue)

v, Its ability to compete 1 the market, including whether it represents
a disruptive force in the Canadian TV Advertising market

During the Relevant Period, how has your finm responded to resistance from the
Major Advertising Clients and/or Advertising Agencies regarding TV Advertising
rate mcreases?

a Identify and explain any instances where a Major Advertising Client and/or
Advertising Agency obtained a material concession in TV Advertising rates
by threatening to withdraw some or all of your business ncluding:

1. Name of Advertiser(s) and/or Advertising Agency(ies)
i, Amount of concession (in dollars and as a percentage of total contract
value)

b. ldentify and explain any instances where your firm lost TV Advertising as a

result of a rate increase(s) and/or a refusal to grant a concession including:

1. Name of Advertiser(s) and/or Advertising Agency(ies)
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Ii. Amount of revenue lost {in dollars)
11, ‘Where the lost revenue was diverted

iv. Whether the Advertiser(s) and/or Advertising Agency(ies) returmed
at a later date and restored in whole or in part, the lost revenue with
your firm

1L Por the Relevant Period describe the effect that CHUM s pricing decisions have had
on.overall market prices.
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PIDZAMECKY, LAURIE

From: FACEY, BRIAN

Sent: Thursday, February 15, 2007 10:23 PM

To: ‘Morin.RobertJ@cb-be.ge.ca’; 'Campagna.Daniel@cb-be.ge.ca'; 'Morin.Robertd@cb-be.ge.ca’;
‘Campagna.Daniel@cb-bc.ge.ca'

Cc: ‘sneylan@tor.stikeman.com’; 'sneylan@tor.stikeman,com'

Subject: Labatt

Dear Robert,

Thanks for speaking with us today and for the confirmation of completeness of the filings.

[ wanted to let you know and to ask you to pass along to the folks who will be working on the case,
that we would be pleased to meet with the Bureau and to bring business people from the parties to
explain the industry and the transaction.

Please call me to let me know when such a meeting might be of interest at your earliest convenience.
Many thanks again.

Brian.

Brian A. Facey

Biake, Cassels & Graydon LLP

Tel: 416.863.4262
Fax: 416.863.2653

This email communication is CONFIDENTIAL AND LEGALLY PRIVILEGED. i you are not the
intended recipient, please notify me at the telephone number shown above or by return email and
delete this communication and any copy immediately. Thank you.
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From: FACEY, BRIAN

Sent: Saturday, February 17, 2007 3:058 PM

To: Schwartzman, Charlie: #CB - BC; 'Schwartzman, Charlie: #CB - BC'

Cc: sneylan@tor.stikeman.com; "Morin, Robert J.: #CB - BC, Campagna, Daniel; #CB - BC;

‘'sneylan@tor.stikeman.com'; 'Morin, Robert J.: #CB - BC’; 'Campagna, Daniel: #CB - BC'
Subject: RE: Labatt

Charlie,
Rob tells us that you will be leading this matter.

We wanted to let you know that if it would be heipful, we would be pleased to make business people
available to meet with you and can arrange that at your earliest convenience. Also if you require
additional information or have questions of us, please let me know.

We look forward to working with you.
Kindest regards,
- Brian.

Blake, Cassels & Graydon LLP
Commerce Court West
Toronto, ON M5 1AS

Phone: 416.863.4262
Fax: 416.863.2653
Mobile Phone: 416.735.9761

This email communication is CONFIDENTIAL AND LEGALLY PRIVILEGED. If you are not the
intended recipient, please notify me at the telephone number shown above or by return email and
delete this communication and any copy immediately. Thank you.

----Original Message-----

From: Morin, Robert J.: #CB - BC [mailto:Morin.RobertJ@cb-bc.gc.caj
Sent; Friday, February 16, 2007 10:05 AM

To: FACEY, BRIAN; Campagna, Daniel: #CB - BC

Cc: sneylan@tor.stikeman.com; Schwartzman, Charlie: #CB - BC
Subject: RE: Labatt

Hi Brian:
Charlie Schwartzman (819 953-8223) will be leading the file.

Please feel free to contact me if you have any other questions or concerns.

1



Kind regards,

~~~~~ Original Message--—

From: FACEY, BRIAN [mailto:BRIAN.FACEY @blakes.com]
Sent: Thursday, February 15, 2007 10:23 PM

To: Morin, Robert J.; #CB - BC; Campagna, Daniel: #CB - BC
Cc: sneylan@tor.stikeman.com

Subject: Labatt

Dear Robert,

Thanks for speaking with us today and for the confirmation of completeness of the filings.

| wanted to let you know and to ask you to pass along to the folks who will be working on the case,
that we would be pleased to meet with the Bureau and to bring business people from the parties to
explain the industry and the transaction.

Please call me to let me know when such a meeting might be of interest at your earliest convenience.
Many thanks again.

Brian.

Brian A. Facey

Blake, Cassels & Graydon LLP

Tel: 416.863.4262
Fax: 416.863.2653

This email communication is CONFIDENTIAL AND LEGALLY PRIVILEGED. If you are not the
intended recipient, please notify me at the telephone number shown above or by return email and
delete this communication and any copy immediately. Thank you.
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Canada

08:34 From-ladusiry Canada +5109536150 571 P.002/003
Bureau de la concurrence  Competition Bureau
Canada Canada
Diraction ganerals  Mergers Branch Téldcopisur-Facsimile
des fuslons B19.853.6169
Place du Portage ! Place du Portage |
50, rue Victoria 50 Victarla Street Téldphone-Telephona
Gatineau {Quabec) Gatineau, Québsc £19.863.4297
K1A 0CH K1A 0CB
February 19, 2007

Mr. Brian A. Facey

Blake, Cassels & Graydon LLP
Box 25, Commerce Court West
158 Bay St.

Toronto, Ontarioc MSL 1A9

Re:  Proposed Acquisition by Labatt Brewing Company Limited of Lakeport
Brewing Limited Partnership through the acquisition of all of the units
of Lakeport Brewing Income Fund

Dear Mr. Facey:

This letter acknowledges receipt of a long-form filing under section 17 of the
Notifiable Transactions Regulations in respect of the above-noted transacton. The
material filed by yon on behalf of Labatt Brewing Company Limited was received
on Februaryl2, 2007. The material filed by Shawn Neylan from the law finm of
Stikeman Elliott LLP on behalf of Lakeport Brewing Limited was received on
February 12, 2007 . The filing has been verified and is complete. The forty-two day
waiting period applicable to this filing commences on February 12, 2007 and wilt
end on March 26, 2007,

It is also noted that you requested the issuance of an Advance Ruling
Certificate, pursuant to section 102 of the Comperion Act, for this proposed
transaction. You can be assured that your request will receive immediate attention.

Enclosed is the receipt relating to this material. Also enclosed is an official
receipt for the payment of $53,000, which you submitted in connection with the
above-noted transaction. Please note that our reference number for this matter is
3100883.

Bl

E-g62



02-19-07 D8:34 From-irdustry Canada +B186536(59 T-571  P.003/903  F-gf2

To expedite the processing of any future correspondence relating to
pre-merger notices, please ensure that the outside packaging is addressed o the
attention of the Merger Notification Unit

Yours truly,

%

(‘ -
] 9 +oz_Danie) Campagna
Enclosures (2) Merger Notification Unit
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Re: Labatt Page 1 of 2

GARNHAM-SEQUEIRA, HAZEL

From: FACEY, BRIAN

Sent:  Wednesday, February 21, 2007 11:00 AM

To: ‘Bchwartzman, Charlie: #CB - BC'

Ce: 'sneylan@stikeman.com’; 'Miller, Bill: #LEG", Tevine.robert@cb-bc.ge.ca’
Subject: RE: Labatt/Lakeport

Dear Charlie,

At your suggestion yesterday, we spoke with Bill Miller and he indicated that he would be asking you to contact

me to set up the meeting with the business people | have been suggesting as | thought it might assist your
review.

Bill thought you might get back to me yesterday. | just wanted to follow up on that again. Would you be so kind as
to contact me at your earliest convenience o discuss making arrangements.

Many thanks and if there is any additional information we can provide to you, please let me know.

Brian A. Facey

Blake, Cassels & Graydon LLP
Commerce Court West
Toronto, ON M5L 1A8

Phone: 416.863 4262
Fax: 416.863.2653
Mobile Phone: 416.735.9781

L'information apparaissant dans ce message électronique est légalement PRIVILEGIEE ET CONFIDENTIELLE,
Si ce message vous est parvenu par erreur, vous étes en conséquence prie de nous aviser immédiatement par
télephone ou par courriel. De plus veuillez déiruire ce message immédiatement. Merci.

This email cormmunication is CONFIDENTIAL AND LEGALLY PRIVILEGED. If you are not the intended recipient,

please natify me at the telephone number shown above or by return email and delete this communication and any
copy immediately. Thank you.

From: FACEY, BRIAN

Sent: Tuesday, February 20, 2007 2:58 PM

To: 'Miller, Bill: #LEG'; levine.robert@cb-bc.gc.ca
Cc: sneylan@stikeman.com

Subject: Labait/Lakeport

Dear Bill and Rob,

Would you be free for a call today or tomorrow. We called Charlie Schwartzman this afterncon following up from our e-
mails last week to Rob Morin and over the weekend to Daniel Campagna and Charlie to confirm our offer to arrange a
meeting with company executives to assist in the Bureau's review, and he indicated that we should speak with you,

Please let us know regarding a call and/or a meeting at your earliest convenience. Many thanks.

2/26/2007



Re: Labatt Page 2 of 2

Brian A. Facey
Blake, Cassels & Graydon LLP
Commerce Court West

Toronto, ON M5L 1A9

Phone: 416.863.4262
Fax: 416.863.2653
Mobile Phone: 416.735.9761

Linformation apparaissant dans ce message électronique est légalement PRIVILEGIEE ET CONFIDENTIELLE.
Si ce message vous est parvenu par erreur, vous étes en consequence prié de nous aviser immediatement par
téléphone ou par courriel. De plus veuillez détruire ce message immédiaternent. Merci. This email communication
is CONFIDENTIAL AND LEGALLY PRIVILEGED. If you are not the intended recipient, please notify me at the
telephone number shown above or by return emall and delete this communication and any copy immediately.
Thank you.

2/26/2007
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Re: Meeting Date Page 1 of 3

GARNHAM-SEQUEIRA, HAZEL

From: Schwartzman, Charlie: #CB - BC [Schwartzman.Charlie@cb-bc.ge.ca]
Sent:  Wednesday, February 21, 2007 6:45 PM

To: FACEY, BRIAN

Subject: Re: Meeting Date

Great!
Charles Schwartzman
Sent from my BlackBerry Wireless Handheld

---—-0Original Message-----

From: FACEY, BRIAN <BRIAN.FACEY (@blakes.com™>

To: Schwartzman, Charlie: #CB - BC <Schwartzgman.Charlie@cb-bc.gc.ca>
CC: sneylan@stikeman.com <sneylan@stikeman.com>

Sent: Wed Feb 21 18:13:32 2007

Subject: RE: Meeting Date

This is looking good. Please pencil it in and we will confirm asap. Many thanks.

From: Schwartzman, Charlie: #CB - BC [mailto:Schwartzman.Charlie@ch-be.gc.ca]
Sent: Wednesday, February 21, 2007 3:56 PM

To: FACEY, BRIAN

Cc: sneylan@stikeman.com

Subject: Meeting Date

Brian, sorry for taking so long to get back to you. We are available next Wednesday morning for a meeting with the business
people. Can we start at 10:30 in the moming as some of us will be on return flights that morning. Let me know if this works
for you and your client.

~----0Original Message~mv.-

From: FACEY, BRIAN [mailto:BRIAN.FACEY@blakes.com]

Sent: Wednesday, February 21, 2007 11:00 AM

To: Schwartzman, Charlie: #CB - BC

Cc: sneylan@stikeman.com; Miller, Bill: #LEG; Leving, Robert: #LEG
Subject: RE: Labatt/Lakeport

Dear Charlie,

At your suggestion yesterday, we spoke with Bill Miller and he indicated that he would be asking you to contact me to set up
the meeting with the business people I have been suggesting as I thought it might assist your review.

Bill thought you might get back to me yesterday. I just wanted to follow up on that again. Would you be so kind as to contact
me at your earliest convenience to discuss making arrangements.

Many thanks and if there is any additional information we can provide to you, please let me know.

2/26/2007
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Brian A. Facey
Blake, Cassels & Graydon LLP

Commerce Court West
Toronto, ON M51L, 1A9

Phone: 416.863.4262
Fax: 416.863.2633
Maohbile Phone: 416.735.9761

L'information apparaissant dans ce message électronique est légalement PRIVILEGIEE ET CONFIDENTIELLE. Si ce
message vous est parventt par erreur, vous étes en conséquence pri¢ de nous aviser immédiatement par téléphone ou par
courriel. De plus veuillez détruire ce message immédiatement. Merci.

This e-mail communication is CONFIDENTIAL AND LEGALLY PRIVILEGED. If yvou are not the intended recipient,

please notify me at the telephone number shown above or by return e-mail and delete this communication and any copy
immediately. Thank you.

From: FACEY, BRIAN

Sent: Tuesday, February 20, 2007 2:38 PM

To: "Miller, Bill: #L EG"; levine. robert{@cb-be.ge.ca
Ce: sneylan(@stikeman.com

Subject: Labatt/Lakeport

Dear Bili and Rob,

Would you be free for a call today or tomormow. We called Charliz Schwartzman this afternoon following up from our e-
mails last week to Rob Morin and over the weekend to Daniel Campagna and Charlie to confirm our offer to arrange a
meeting with company executives to assist in the Bureau's review, and he indicated that we should speak with you,

Please let us know regarding a call and/or a meeting at your earliest convenience. Many thanks.

Brian A, Facey
Blake, Cassels & Graydon LLP

Commerce Court West
Toronto, ON M5L 1A9

Phone: 416.863.4262
Fax: 416.863.2653
Mobile Phone: 416.735.9761

L'information apparaissant dans ce message électronique est légalement PRIVILEGIEE ET CONFIDENTIELLE. Si ce
TNESSEEE VOous est parvenu par ermeur, vous étes en conséguence prié de nous aviser immeédiatement par téléphone ou par
courriel. De plus veuillez détruire ce message immeédiatement. Merci. This e-mail communication is CONFIDENTIAL AND
LEGALLY PRIVILEGED. I you are not the intended recipient, please notify me at the telephone number shown above or
by return e-mail and delete this communication and any copy immediately. Thank you.

2/26/2007
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This is Exhibit “18” referred to in
the Affidavit of

Michelle Schotel

Sworn before me this 23™ day of March, 2007

£, Oau Rlovine

A Commisioner, etc.
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This is Exhibit “19* referred to in
the Affidavit of

Michelle Schotel

Sworn before me this 23" day of March, 2007

£, G Mlovin__

A Commisicner, etc.

21317939.1
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This is Exhibit “20” referred to in
the Affidavit of

Michellie Schotel

Sworn before me this 23" day of March, 2007

&, o e

A Commisioner, eic.

213179351
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Competition Law Division, Department of Justice Canada

FICHE DE TELECOPIE

FACSIMILE TRANSMITTAL SLIP

Date: February 22, 2007

0

Nbre de pages {inclupntla présente) 11 Loriginal sulvra par 13 poste:
No. of pagss ncluding this form): Original will follow by mall: NO
ENVOYER A/ SEND TO DE [ FROM

Nam [ MNearrs | Namar

Labatt Brewing Company Lid Robert J. Levine

999 — 2007 Quenn's West Edifice Concorde d'Industria Canada

B -

Taronto, Ontario 280, rue Alber.i, 10" etage
Ottawa (Ontario)

P.0. Box 133 MaJ 1a7 KA OH3
Levine.Roberf@be-ch-ge.¢a

Aft: Labatt | egal Counsels

No. de tél. / Tel. No.; No, du télécopieur / Fax # ; { Mo. du té], f Tel. No.:

(613) 854-0964 (613) 954-0905

Cnhmp_nfalran I Commands:

Please sioned and retnrn:

Signification : Order for the Production of Records and A Writtsn Retum of Information

AVERTISSEMENT CONCERNANT LA
CONFIDENTIALITE

CONFIDENTIALITY CAUTION

Ce messnge &st strictement réservd & I'usage de la parsonne au 3
'arganisms 2 qui f est adressd et peut contenir da Finformation privilégiee
el canfidentislle. Capendant, i vous rscavaz cefte communication par
grrayr, veuillez inmédiatement en gviser lAmeteur par tiéphone,
Prendre nota que st vous r'élas pas Je deslinataire da ce massage, vous
&tes avisés, par Ja présants, que fouls civuloation, difusion, distributian
au reproduction de catts communication est striclernant interdite.

This messags Is intended for the usa of the individual or entity 1o which it is
addressed and may contsin information that is privileged and confidential.
Therafors, if you receiva this sommunication by mistake, pleass netify the
sender immadlately by telephone. Please note thal If the reeder of this
message 15 not the inended regipiend, ha is hereby notlfied that any
disslosure, dissemination, distribution or copying of this communitation ia
sirictly profiblied

Si la présente transmisslon pose des problémes, veuillez communiquer avas :
If there ara any prablems with this transmisslon, pleass contact:

Linda Racine (613) 954-0856

(613) 954-0836

Proit de la concurrence
Ministére de la Justice Ganada
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Place du Portaga

59, rua Victorla
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Competition Law Dlvigion
Department of Justice Canada
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Date: 20070222

. Docket: T-325-07
OTTAWA, Qutarie, this 22" day of Febraary, 2007

PRESENT: THE HONCOURABLE MR. JUSTICE SIMON NCEL

IN THE MATTER OF the Comperition Act, R.8.C. 1985, c. C-34 (as amended);
AND IN THE MATTER OF an inquiry under subparagraph 10(1)(b)(i{) of the
Competition Aet to review the proposed acquisiion of Lakeport Brewing Imcome
TFund by Labatt Brewing Canada Ltd., pursuant to section 92 of the Competition Act;
AND IN THE MATTER OF an ex parte Application by the Commissioner of
Competition for the issnance of Orders requiring that certain persons produce certain

tecords purstant to paragraph 11(1)(b) of the Competition Act, and provide written
returns of information pursuant to paragraph 11(1)(c) of the Comperition Act.

THE COMMISSIONER OF COMPETITION
Applicant

-and -

LABATT BREWING COMPANY LTD. |
Respondent

ORDER FOR THE PRODUCTION OF RECORDS AND A WRITTEN
RETURN OF INFORMATION

UPON APPLICATION made the 21% day of February, 2007, by the Commissioner
of Competition (the “Commissioner’) appointed wmder the Competition dct, for an
Order pursvant to paragraphs 11(1)(b) and 11(1)(c) of the Competition Act, and heard
this day at the Federal Court, Ottawa, Ontario;

AND UPON READING the affidavit of Paula Lajeunesse, swom on the 20% day of
February 2007 and filed with Appendix “A" and Appendix “B”, referred to there, and
upon reading the draft Order filed;

@o02/011
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AND UPON being satisfied that an inquiry is being made pursuant to section 10 of
the Act inte the proposed acquisition of Lakeport Brewing Income Fund by Labatt
Brewing Company Ltd., pursuant to section 92 of the Compefition Act;

AND UPON being satisfied that the requested records and information sought
through the written retumms are relevant to the inquiry;

AND UPON being satisfied that the Respondent has or 1s likely fo have information
that is relevant {o the Inquiry: )

1. THIS COURT ORDERS that pursnant to paragraph 11(1)(b) of the Act, the
Respondent, by a duly avthorized representative of the corporation, produce to
the Commissioner or her authorized representative all records and other things
identified in Schedule A, attached, which are in the possession of or under the
conirol of the company.

2. THIS COURT FURTHER ORDERS that in order to facilitate the handling
and orderly maintenance of the records and to insure the accurate and
expeditions retumn of records produced pursnant to this Order, the following
procedures shall be abserved:

2)
b)

c)

d)

all records are to be produced in their entirety;

where records exist only in paper format then records that are stapled
or attached together in any manner are to remain attached;

the records produced are to be either original records or certified true
copies;

the records are to be organized chronologically, numbered
conseentively at or near the hottom right comer and indexed 1o the
questions to which they respond;

all electronic records are to be produced as described below:

- all electronic records shall be provided on CD-ROM or diskette;

- database records shall be provided as a flat file, in & non-relational
format; and

- email records end attachments shall be provided in either a text
formet compatible with any of the software epplications mentioned
gbove or in paper form;

in the event the electronic records cannot be delivered in the formet(s)

4 00E/071



02/22/2007 16:714 FaX B19 358 8287 £Lo/8De I8 Fotd/o1

described above, they shall be provided in their existing format along with
instructions and such other materials (including software) as are necessary for the
refrieval and vse of the records; and

£ all clectronic media (CD-ROM, diskettes etc.) shall be identified with a label
deseribing the contents,

3. THIS COURT FURTHER ORDERS that pursuant to paragraph 11(1)c) of the Act,
the Respondent, by a duly authorized representative of the company, shall make and
deliver to the Cooumissioner or her authorized representative a written refurn of

information under oath or solemn affirmation in response to the gquestions set owt in
Schedule B, attached.

4. THIS COURT FURTHER ORDERS

a) that all records and written retums described in Schedules A and B are to be
produced to the Commissioner at the following address:

Competition Bureau
Mergers Branch

50 Victoria Street, 192 floor
Gatineau, (Québec)

K1A 0Co o
Attention: Tammy Abed

b) the person producing the records and written return of information is to provide them
under oath or solemn affirmation explaining that all records in its possession or control
were produced, and that the records proeduced ere either origimal records or certified true
copies; '

c) the productipn of records and return of information shsl] be made within 21 days of the
date of service of this order;

Ln

THIS COURT FURTHER ORDERS that this Order may be served by means of
facsirnile machine ot registered letter on the Respondent or on any other duly authorized
representative of the Respondent, including the registered office.

S. Noél
Judge

LI
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T

Dated this 22 fay of el 022

BENOIT LABELLE

REGISTRY OFFICER
AGENT DU GREFFE
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SCHEDULE “A™

RECORDS SPECIFIED TO BE PRODUCED PURSUANT TO . 11(1)(b)
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" Definitions
For the Purpose of this Order, the term:
“gnd"” and "or" have both conjunctive and disjunctive meanings;

“Discount Segment” means that collection of beer brands presently identified as Discount
Brands by TBS;

"Discount Beer” means those beer brands presently identified as Discount Brands by TBS;
“Electronic Form” means, without restricting the generality of the term, computer text files such
as Microsoft Word, Wordperfect, ete.; computer presentation files such as Microsoft Powerpoint;

computer e-mail files; and computer spreadsheet and database files such as Microsoft Excel,
Access, and Lotus 123;

“Imported Beer” meens those beer brands presently identified as fmported Brands by TBS;

“Lakeport” includes Lakeport Brewing Limited Partnership, Lakeport Brewing Income Fund or
its predecessors;

“LCBO™” means the Liquor Control Boerd of Ontario;

“Premium/Imported Segment” means that collection of beer brands presently identified as
Prernium or Imported Brands by TBS;

"Premium Beer” means those beer brands presently identified as Premium Brands by TBES;
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“Price” includes price, quality, product choice, service, imnovation or other dimensions of
competition that buyers value;

“Proposed Transaction” means the proposed acquisition of Lakeport Brewing Income Fund by
Labatt Brewing Company Ltd,;

“Merger” has the meaning of that term as defined in section 91 of the Competitior Ack;
“MSRP" means the Minimwm Social Reference Price for beer;
“Record” has the meaning of that term as defined in subsection 2(1) of the Comperition Act;

"Relating ro” includes describing, containing, analysing, studying, reporting on, considering,
setting forth, concerning, regarding or pertaining to, in whole or in part;

“TBS" means The Beer Stare.
Notice Concerning Records Already Provided

Certain of the records hercinafter required may have been previously provided to the
Commissioner. The Respondent iz not required to produce a second copy of such records in
_response o this Order, provided that the Respondent:

6)] identifies to the Commissioner’s satisfaction any records in the possession of the
Commissioner which are responsive to the Order,

(ii) agress that such records shall be deemed to have been provided to the
Commissioner pursuant 1o this Order, and,

(i)  receives confirmation from the Commissioner that the records are in the
Commissioner's possession.

Instructions

1. Subsection 11(1)(b) of the Competition Act allows for copies of records to be provided as
long as they are certified by affidavit as “true copies.™

2. The Respondent should identify the records it produces with a number on each record it
produces consecutively, beginning with the number 1. The numbers should appear in the
lower right hand corner of each page, in s location that does not obscure any information
on the record, preferably in a colour other than black. The records should be produced by
each paragraph or subparagraph of this Order. Records responsive to each paragraph or
subparagraph of the Order should be placed in a separate folder. The Folder should be
marked with: 1) the name of the Respondent, 2} the date of the Order, and 3) the
paragraph or subparagraph to which the enclosed records are responsive. Where a record
is responsive to more than one paragraph or subparagraph, the Respondent must produce
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it only once. Such a record should be placed in the enclosure for the first paragraph or
subparagraph to which it is responsive, The Respondent should note, in a separate log or
otherwise, all paragraphs and subparagraphs to which the record responds.

3, If any portion of any record is responsive fo any other parsgraph or subparagraph, then
the entire record must be produced, If a record contains privileged material, the entire
record shall be produced, with the privileged material redacted and recorded in the
manner set forth in paragraph 4, outlined below.

4, For each record or portion thereof withheld under a claim of privilege, the Respondent
shall submit a sworn or certified statement fom the Respondent’s counsel, or a corporate
officer, containing s statement of the basis upon which the privilege is claimed and
identifying: 1) the paragraphs, and subparagraphs in this Order to which the record is
responsive; 2) the withheld record by author, addressee, date, number of pages, and
subject matter; 3) each person to whom the withheld material was sent; end 4) each
person o whom the withheld material or its confents, or any part thereof, was disclosed.
Identify all persons by name, title, and address. The Respondent must preserve any recor
or part of a record withheld under a claim of privilege.

5. Responsive records that in their original condition were stapled, clipped, or otherwise
grouped together should be produced in such form. Records should not be shuffled or
otherwise rearranged, but should be produced in the order in which they appear in the
Respondent’s files.

6. I available, Records should be provided in an Electronic Form unless there are features
of the hard-copy form that are not available in the Electronic Form.

7. Use of the singular or the plural in this Order should not be deemed a limitation, and the
use of the singular should be construed to include, where eppropriate, the plwral; and vice
versa.

8, Use of a verb in the present or past tense in this Order should not be deemed a Hmitation,
and the use of either the present or past tense should be construed to include both the
present and past tense,

g, All records to be provided relate only to the provinee of Ontario and only sales through
TBS or the LCBO, except whers otherwise noted.
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Required Records

For the period January 1, 2004, to the present, unless otherwise specified, provide:

L. Al records relating to the Proposed Transactiqn,

2. Al records relating to any proposed ar contemplated merger which is ot the Proposed
Transaction, directly or indirectly involving Lalceport or any other producer of Discount
Beer,

3 All records relating to competition among Discount Beer brands. For greater clarity this

includes but i3 not limited 107

2)

b)

c)

d)

€)

assessments or discussions of the competitive strengths and weaknesses
arnong and batween Discount Beer brands;

assessments or discussions of the reactions of brewers of Discount Beer to
price changes in the Discount Segment;

general assessments or discussions of the competitive environment in the -
Discount Segment;

potential entrants into the Discount Segment that are not currently
operating in the province of Ontarig, including but not limited 1o Mountain
Crest Brewing Company;

the effect that Lakeport bas had on the expansion of the Discount
Segment,

4. All records relating to competition between the Discount Segment and the
Premium\Imported Segment. For greater clarity this includes but is not limited to;

2)

b)

€)

assessments or discussions of the competitive strengths and weaknesses of
Discount Beer compared to Premivm and Imported Beer;

assessments or discussions of the reactions of brewers of Discount Beer 1o
price changes of Premium and Imported Beer Products and vice versa;

assessments or discussions regarding the effect that the development and
expansion of the Discount Segment has had on Premium Beer and
Imported Beer prices.

5. All records relating to the effect of volume-besed excise tax reductions on the ability of
brewers 1o enter or comnpete,
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All records relating to brewers increasing production after they reach the 150,000 HL per
year limit for the volums-based excise tax reductions as a means of gaining cost
efficiencies.

Al records relating to the consideration of or the introduction of new brands in the
Dis¢ount Segiment or to compete with brands in the Discount Segment.

All summary records or reports relating to the setting of prices in the Discount Segment,
All correspondence with the Government of Ontario related to the MSRP for beer,

All correspondence with the Government of Ontatio refated to the tax treatment of
Imported Beer.
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SCHEDULE

RECORDS SPECIFIED TO BE PRODUCEDPURSUANT TO 8. I1{1)(e)
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Definitions

For the Purpose of thig Order, the term:

“and"” apnd “or" have both conjunctive and disjunctive meanings;
“TBS" means The Beer Store.

Information Required

For the period January 1, 2000, to the present, uniless otherwise speczﬁed please provide in
respect of your business operations:

1. A spreadsheet, in Electronic Form, showing by SKU of beer for home consumption sales:

a) bi-weekly TBS prices;
b) bi-weekly sales volumne.

2. A spreadsheet, in Electronic Form, showing anrmual production capecity and packaging
capacity separately for brewing operations in Ontaric and nationally,

3. A spreadsheet, in Flectronic Form, showing by SKU of beer, the

a) biweekly volume, in hectalitres of beer sold, through TBS, LCBO, and to
licensees;

b) biweekly revenue (net of PST and deposits) for beer sold throngh TBS, LCBO,
and to Jicensees,
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4, A spreadsheet, in Electronic Form, showing annual costs (home consumnption beer) for
production (brewing and packaging), distribution (before TBS), TBS cost of service (for
home consumption and licensee sales), LCBO cost of service, factory overhead, sales,
and labour,

5. A spreadsheet, in Electronic Form, for home consumption sales, showing annual excise
tax (federal), basic fee (provincial), volume levy (provincial), and licensee fee.
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Date: 20070222

. . Docket: T-325-07
OTTAWA, Ontario, this 22™ day of February, 2007

PRESENT: THE HONOURABLE MR. JUSTICE SIMON NOEL
IN THE MATTER OF the Competition Act, R.S.C. 1985, ¢. C-34 (as amended);

AND IN THE MATTER OF an inquiry under subparagraph 10(1)(b)(11) of the
Competition Act to teview the proposed acquisition of Lakeport Brewing Income
Fund by Labatt Brewing Canada Ltd., pursuant to section 92 of the Competition 4ct;

AND IN THE MATTER OF an ex parte Application by the Commissioner of
Competition for the issuance of Orders requiring that certain persons produce certain

records pursuant to paragraph 11{1)}(b) of the Competition Act, and provide written
returns of information pursuant to paragraph 11(1)(c) of the Competition Act.

BETWEEN:

THE COMMISSIONER OF COMPETITION
' Applicant

-and -

BRICK BREWING CO. LIMITED

Respondent

ORDER FOR THE PRODUCTION OF RECORDS AND A WRITTEN
RETURN OF INFORMATION

UPON APPLICATION made the 21% day of February, 2007, by the Commissioner
of Competition (the “Comunissioner) appointed under the Competition Act, for an

Order pursuant to paragraphs 11(1)(b) and 11(1)(c) of the Competition Act, and heard
this day at the Federal Court, Oftawa, Ontario;

AND UPON READING the affidavit of Paula Lajeunesse, sworn on the 20™ day of
February 2007 and filed with Appendix “A” and Appendix “B”, referred to there, and

V. Eida



upon reading the draft Order filed;

AND UPON being satisfied that an inquiry is being made pursuant to section 10 of
the Act into the proposed acquisition of Lakeport Brewing Income Fund by Labatt
Brewing Company Ltd., pursuant to section 92 of the Competition Act;

AND TUPON being satisfied that the requested records and information sought
through the written returns are relevant to the inguiry;

AND UPON being satisfied that the Respondent has or is likely to have information
that is relevant to the Inquiry:

1. THIS COURT ORDERS that pursuant to paragraph 11{1)(b) of the Act, the
) Respondent, by a duly authorized representative of the corporation, produce to
the Commissioner or her authorized representative all records and other things

identified in Schedule A, attached, which are in the possession of or under the
control of the company.

[

THIS COURT FURTHER GRDERS that in order to facilitate the handling

and orderly maintenance of the records and to imsure the accurate and

expeditious return of records produced pursuant to this Order, the following
procedures shall be observed:

a)
b)

c)

d)

all records are to be produced in their entirety;

where records exist only in paper format then records that are stapled
or attached together in any manner are to remain attached;

the records produced are to be ezther original records or certified true
copies;

the records are to be organized chronologically, numbered

consecutively at or near the bottom right comer and indexed to the
guestions to which they respond;

all electronic records are to be produced as described below:
- all electronic records shall be provided on CD-ROM or diskette;

- database records shall be provided as a flat file, in a non-relational
format; and

- email records and attachments shall be provided in either a text

format compatible with any of the software applications mentioned
above or in paper form;

149
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b)

) in the event the electronic records cannot be delivered in the format(s)
described above, they shall be provided in their existing format along
with instructions and such other materials (including software) as are
necessary for the retrieval and use of the records; and

2) all electronic media (CD-ROM, diskettes etc.) shall be identified with
a label describing the contents.

THIS COURT FURTHER ORDERS that pursuant to paragraph 11{1)(c) of
the Act, the Respondent, by a duly authorized representative of the company,
shall make and deliver to the Commissioner or her anthorized representative a
written return of information under oath or solemn affirmation in response to
the questions set out in Schedule B, attached.

THIS COURT FURTHER ORDERS

that all records and written returns descnibed in Schedules A and B are to be
produced to the Commissioner at the following address:

Competition Bureau
Mergers Branch

50 Victoria Street, 19 floor
Gatinean, (Québec)

K1A 0CS

Attention: Tammy Abed

the person producing the records and written return of information is fo
provide them under oath or solemn affirmation explaining that all records in
1ts possession or control were produced, and that the records produced are
either original records or certified true copies;

the production of records and return of information shall be made within 21
days of the date of service of this order;

THIS COURT FURTHER ORDERS that this Order may be served by
means of facsimile machine or registered letter on the Respondent or on any

other duly authorized representative of the Respondent, including the
registered office. '

S. Noél

Judge

S¢6



SCHEDULE “A”

RECORDS SPECIFIED TO BE PRODUCED PURSUANT TG 5. 11(1)(b)

Definitions.
For the Purpose of this Order, the term:
“and” and "or” have both conjunctive and disjunctive meanings;

“Discount Segment” means that collection of beer brands presently identified as Discount
Brands by TBS;

“Discount Beer” means those beer brands presently identified as Discount Brands by TBS;
"Electronic Form” means, without restricting the generality of the term, computer text files such
as Microsoft Word, Wordperfect, etc.; computer presentation files such as Microsoft Powerpoint;

computer e-mail files; and computer spreadsheet and database files such as Microsoft Excel,
Access, and Lotus 123;

“Imported Beer” means those beer brands presently identified as Imported Brands by TBS;

“Lakeport” includes Lakeport Brewing Limited Partnership, Lakeport Brewing Income Fund or
its predecessors;

“LCBO" means the Liquor Control Board of Ontanio;

“Premium/Imported Segment” means that collection of beer brands presently identified as
Premium or Imposted Brands by TBS;

“Premium Beer” means those beer brands presently identified as Premium Brands by TBS;

397



“Price” includes price, quality, product choice, service, innovation or other dimensions of
competition that buyers value;

"Proposed Transaction” means the proposed acquisition of Lakeport Brewing Income Fund by
Labatt Brewing Company Ltd.; '

“Merger” has the meaning of that term as defined in section 91 of the Competition Act;

"MSRP” means the Minimum Social Reference Price for beer;
“Record” has the meaning of that terrn as defined in subsection 2(1) of the Competition Act;

“Relating ro” includes describing, containing, analysing, studying, reporting on, considering,
setting forth, concerning, regarding or pertaining to, in whole or in part;

"TBS"” means The Beer Store.
Notice Concerning Records Already Provided

Certain of the records hereinafter required may have been previously provided to the
Commissioner. The Respondent is not required to produce a second copy of such records in
response to this Order, provided that the Respondent:

€3] identifies to the Commissioner’s satisfaction any records in the possession of the
Commissioner which are responsive to the Order,

(i)  agrees that such records shall be deemed to have been provided to the
Comrmissioner pursuant to this Order, and,

(ii)  receives confirmation from the Commissioner that the records are in the
Commissioner’s possession.

Instructions

L. Subsection 11(1)(b) of the Competition Act allows for copies of records to be provided as
long as they are certified by affidavit as “true copies.”

2 The Respondent should identify the records it produces with a number on each record it
produces consecutively, beginning with the number 1. The numbers should appear in the
lower right hand cormner of each page, in a location that does not obscure any information
on the record, preferably in a colour other than black. The records should be produced by
each paragraph or subparagraph of this Order. Records responsive to each paragraph or
subparagraph of the Order should be placed in a separate folder. The Folder should be
marked with: 1) the name of the Respondent, 2} the date of the Order, and 3) the
paragraph or subparagraph to which the enclosed records are responsive. Where a record
is responsive to more than one paragraph or subparagraph, the Respondent must produce
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it only once. Such a record should be placed in the enclosure for the first paragraph or
subparagraph to which it is responsive. The Respondent should note, in a separate log or
otherwise, all paragraphs and subparagraphs to which the record responds.

If any portion of any record is responsive to any other paragraph or subparagraph, then
the entire record must be produced. If a record contains privileged material, the entire

record shall be produced, with the privileged matenal redacted and recorded in thc
manner set forth in paragraph 4, outlined below.

For each record or portion thereof withheld under a claim of privilege, the Respondent
shall submit a swom or certified statement from the Respondent’s counsel, or a corporate
officer, containing a statement of the basis upon which the privilege is claimed and
identifying: 1) the paragraphs, and subparagraphs in this Order to which the record is
tesponsive; 2) the withheld record by author, addressee, date, number of pages, and
subject matter; 3) each person to whom the withheld material was sent; and 4) each
person to whom the withheld material or its contents, or any part thereof, was disclosed.

Identify all persons by name, title, and address. The Respondent must preserve any record
or part of a record withheld under a claim of privilege.

Responsive records that in their original condition were stapled, clipped, or otherwise
grouped together should be produced in such form. Records should not be shuffled or

otherwise rearranged, but should be produced in the order in which they appear in the
Respondent’s files.

1 available, Records should be provided in an Electronic Form unless there are features
of the hard-copy form that are not available in the Electronic Form.

Use of the singular or the plural in this Order should not be deemed a limitation, and the

use of the singular should be construed to include, where appropriate, the plural; and vice
versa. '

Use of a verb in the present or past tense in this Order should not be deemed a limitation,

and the use of either the present or past tense should be construed to inchide both the
present and past tense.

All records to be provided relate only to the province of Ontaric and only sales through
TBS or the LCBO, except where otherwise noted.
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Required Records

For the period January 1, 2004, to the present, unless otherwise specified, provide:

L. All records relating to the Proposed Transaction.

2. All records relating to any proposed or contemplated merger which is not the Proposed
Transaction, directly or indirectly involving Lakeport or any other producer of Discount
Beer.

3. All records relating to competition among Discount Beer brands.  For greater clarity this

includes but is not limited to:

a) assessments or discussions of the competitive sirengths and weaknesses
among and between Discount Beer brands;

b) assessments or discussions of the reactions of brewers of Discount Beer to
price changes in the Discount Segment;

c) general assessments or discussions of the competitive environment in the
Discount Segment;

d) potential entrants into the Discount Segment that are not currently

opersting in the province of Ontario, including but not limited to Mountain
Crest Brewing Company;

e) the effect that Lakeport has had on the expansion of the Discount
Segment.

4, All records relating to competition between the Discount Segment and the
Premium\Imported Segment. For greater clarity this includes but is not limited to;

a) assessments or discussions of the competitive strengths and weaknesses of
Discount Beer compared to Premium and Imported Beer;

b) assessments or discussions of the reactions of brewers of Discount Beer to
price changes of Premiium and Imported Beer Products and vice versa;

c) assessments or discussions regarding the effect that the development and
expansion of the Discount Segment has had on Premium Beer and
Imported Beer prices.
5. All records relating to the effect of volume-based excise tax reductions on the ability of

brewers to enfer or compete.



10.

All records relating to brewers increasing production after they reach the 150,000 HL per

year limit for the volume-based excise tax reductions as a means of gaining cost
efficiencies.

All records relating to the consideration of or the introduction of new brands in the
Discount Segment or to compete with brands in the Discount Segment.

All summary records or reports relating to the setting of prices in the Discount Segment.
All correspondence with the Government of Ontario related to the MSRP for beer.

All correspondence with the Government of Ontario related to the tax treatment of
Imported Beer.
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SCHEDULE “B”

RECORDS SPECIFIED TO BE PRODUCEDPURSUANT TO 5. 11(1){(c)

Definitions
For the Purpose of this Order, the term:

“and” and “or” have both conjunctive and disjunctive meanings;
“TBS” means The Beer Store.

Information Required

For the period January 1, 2000, fo the preseht, unless otherwise specified, please provide in
respect of your business operations:

1. A spreadsheet, in Electronic Form, showing by SKU of beer for home consumption sales:
a) bi-weekly TBS prices;
b) bi-weekly sales volume.

2. A spreadsheet, in Electronic Form, showing annual production capacity and packaging

capacity separately for brewing operations in Ontario and nationally.
3. A spreadsheet, in Electronic Form, showing by SKU of beer, the

a) biweekly volume, in hectalitres of beer sold, through TBS, LCBO, and to
licensees; '

b) biweekly revenue (net of PST and deposits) for beer sold through TBS, LCBQO,
and to licensees.

35



Ln

A spreadsheet, in Electronic Form, showing annual costs (home consumption beer) for
production (brewing and packaging), distribution (before TBS), TBS cost of service (for
home consumption and licensee sales), LCBO cost of service, factory overhead, sales,
and labour.

A spreadsheet, in Electronic Form, for home consumption sales, showing annual excise
tax (federal), basic fee (provincial), volume levy (provincial), and licensee fee.

£
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the Affidavit of

Michelle Schotel

Sworn before me this 23™ day of March, 2007
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Date: 20070222

Docket: T-325-07
OTTAWA, Ontario, this 22™ day of February, 2007

PRESENT: THE HONOURABLE MR. JUSTICE SIMON NOEL
IN THE MATTER OF the Competifion Act, R.S.C. 1985, ¢. C-34 {as amended);

AND IN THE MATTER OF an inquiry under subparagraph 10(1)(b}(11) of the
Competition Act to review the proposed acquisition of Lakeport Brewing Income
Fund by Labatt Brewing Canada Ltd., pursuant to section 92 of the Competition Act;

AND IN THE MATTER OF an ex parte Application by the Commissioner of
Competition for the issuance of Orders requiring that certain persons produce certain
records pursuant to paragraph 11(1)(b) of the Competition Act, and provide written
retums of information pursuant to paragraph 11{1){(c} of the Competition Act.

BETWEEN:

THE COMMISSIONER OF COMPETITION
Applicant

- and -

BREWERS RETAIL INC.
Respondent

ORDER FOR THE PRODUCTION OF RECORDS AND A WRITTEN
RETURN OF INFORMATION

UPON APPLICATION made the 21" day of February, 2007, by the Commissioner
of Competition (the “Commissioner’”) appointed under the Competition Act, for an

Order pursuant to paragraphs 11(1)(b) and 11(1)(c) of the Comperition Act, and heard
this day at the Federal Court, Ottawa, Ontario;

AND UPON READING the affidavit of Paula Lajeunesse, sworn on the 20% day of

February 2007 and filed with Appendix “C” and Appendix “D”, referred to there, and
upoen reading the draft Order filed;



AND UPON being satisfied that an inquiry is being made pursuant to section 10 of
the Act into the proposed acquisition of Lakeport Brewing Incoine Fund by Labatt
Brewing Company Ltd., pursuant to section 92 of the Competition Act;

AND UPON being satisfied that the requested records and information sought
through the written returns are relevant to the mquiry;

AND UPON being satisfied that the Respondent has or is likely to have information
that is relevant to the Inquiry:

1. THIS COURT ORDERS that pursuant to paragraph 11(1)(b) of the Act, the
Respondent, by a duly authorized representative of the corporation, produce to
the Commissioner or her authorized representative all records and other things

identified in Schedule A, attached, which are in the possession of or under the
control of the company. )

B 3\.3

THIS COURT FURTHER ORDERS that in order to facilitate the handling

and orderly maintenancé of the records and to insure the accurate and

expeditious retum of records produced pursuant to this Order, the following
procedures shall be observed:

a)
b)

c)

d)

all records are to be produced in their entirety;

. where records exist only in paper format then records that are stapled

or attached together in any manner are to remain attached;

the records produced are to be either original records or certified true
copies;

the records are to be organized -chronologically, numbered
consecutively at or near the bottom right comer and indexed to the
questions to which they respond, '

all electronic recerds are to be produced as described below:

- all electronic records shall be provided on CD-ROM or diskette;

- database records shall be provided as a flat file, in a non-relational
format; and

- email records and attachments shall be provided in either a text

format compatible with any of the software applications mentioned
above or in paper form;

in the event the electronic records cannot be delivered in the format(s)
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b)

described above, they shall be provided in their existing format along with
instructions and such other materials (including sofiware) as are necessary for the
retrieval and use of the records; and

£) all electronic media (CD-ROM, diskeites etc.) shall be identified with a label
describing the contents.

THIS COURT FURTHER ORDERS that pursuant to paragraph 11(1)}c) of the Act,
the Respondent, by a duly authorized representative of the company, shall make and
deliver to the Commissioner or her authorized representative a written refurn of

information under oath or solemn affirmation in response to the questions set out in
Schedule B, attached. ’

THIS COURT FURTHER ORDERS

that al! records and written returns described in Schedules A and B are to be
produced to the Commissioner at the following address:

Competition Burean
Mergers Branch

50 Victoria Street, 19" floor
Gatineau, {Québec)

K1A 0CS

Atteption: Tammy Abed

the person producing the records and written return of information is to provide them
under oath or solemn affirmation explaining that all records in its possession or control

were produced, and that the records produced are either original records or certified true
copies; : ' '

the production of records and return of information shall be made within 21 days of the
date of service of this order;

THIS COURT FURTHER ORDERS that this Order may be served by means of

{acsimile machine or registered letter on the Respondent or on any other duly authonzed
representative of the Respondent, including the registered office.

S. Noél
Judge
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SCHEDULE “A”

RECORDS SPECIFIED TO BE PRODUCED PURSUANT TO 5. 11{1}b)

Definitions
For the Purpose of this Order, the term:
“and” and “or"” bave both conjunctive and disjunctive meanings;

“Discount Segment” means that collection of beer brands presently identified as Discount
Brands by TBS;

“Discount Beer " means those beer brands presently identified as Discount Brands by TBS;
“Electronic Form” means, without restricting the generality of the term, computer text files such

as Microsoft Word, Wordperfect, etc.; computer presentation files such as Microsoft Powerpoint;

computer e-mail files; and computer spreadsheet and database files such as Microsoft Excel,
Access, and Lotus 123;

“Imported Beer” means those beer brands presently identified as kmported Brands by TBS;

“Lakeport” includes Lakeport Brewing Limited Partnership, Lakeport Brewing Income Fund or
its predecessors;

“LCBQO” means the Liquor Control Board of Ontario;

“Premium/Imported Segment” means that collection of beer brands presently identified as
Premium or Imported Brands by TBS;

“Premium Beer" means those beer brands presently identified as Premium Brands by TBS;
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“Price” includes price, quality, product choice, service, innovation or other dimensions of
competition that buyers value;

“Proposed Transaction” means the proposed acquisition of Lakeport Brewing Income Fund by
Labatt Brewing Company Ltd.;

“Merger” has the meaning of that term as defined In section 91 of the Competition Act;
“MSRP" means the Minimum Secial Reference Price for beer;
"Record” has the meaning of that term as defined in subsection 2(1) of the Competition Act,

"Relaring to” includes describing, containing, analysing, studying, reporting on, considering,
setting forth, concerning, regarding or pertaining to, in whole or in part;

“TBS” means The Beer Store.
Notice Concerning Records Already Provided
Certain of the records hereinafler required may have been previously provided to the

Commissioner. The Respondent is not required to produce a second copy of such records in
response to this Order, provided that the Respondent:

® identifies to the Commissioner’s satisfaction any records in the possession of the
Commissioner which are responsive to the Order,

(i) agrees that such records shall be deemed to have been provided to the
Commissioner pursuant to this Order, and,

(i)  receives confirmation from the Commissioner that the records are I the
Commmissioner’s possession.

Instructions

1. Subsection 11(1)(b) of the C'ompefirionlAct allows for copies of records to be provided as
long as they are certified by affidavit as “true copies.”

b

The Respondent should identify the records it produces with a number on each record it
produces consecutively, beginning with the number 1. The numbers should appear in the
lower right hand comer of each page, in a location that does not obscure any information
on the record, preferably in a colour other than black. The records should be produced by
each paragraph or subparagraph of this Order. Records responsive to each paragraph or
subparagraph of the Order should be placed in a separate folder. The Folder should be
marked with: 1) the name of the Respondent, 2) the date of the Order, and 3) the
paragraph or subparagraph to which the enclosed records are responsive. Where a record
is responsive to more than one paragraph or subparagraph, the Respondent must produce
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it only once. Such a record should be placed in the enclosure for the first paragraph or
subparagraph to which it is responsive. The Respondent should note, in a separate log or
otherwise, all paragraphs and subparagraphs fo which the record responds.

If any portion of any record is responsive to any other paragraph or subparagraph, then
the entire record must be produced. If a record containg privileged material, the entire
record shall be produced, with the privileged material redacted and recorded in the
manner set forth in paragraph 4, outlined below.

For each record or portion thereof withheld under a claim of privilege, the Respondent
shall submit a sworn or certified statement from the Respondent’s counsel, or a corporate
officér, containing a statement of the basis upon which the privilege is claimed and
identifying: 1) the paragraphs, and subparagraphs in this Order to which the record is
responsive; 2) the withheld record by author, addressee, date, number of pages, and
subject matter; 3) each person to whom the withheld material was sent; and 4) each
person to whom the withheld material or its contents, or any part thereof, was disclosed.

Identify all persons by name, title, and address. The Respondent must preserve any record
or part of a record withheld under a claim of privilege.

Responsive records that in their original condition were stapled, clipped, or otherwise
grouped together should be produced in such form. Records should not be shuffled or

otherwise rearranged, but should be produced in the order in which they appear in the
Respondent’s files.

If available, Records should be provided in an Electronic Form unless there are features
of the hard-copy form that are not available in the Electronic Form.

Use of the singular or the plural in this Order should not be deemed a lirnitation, and the

use of the singular should be construed to include, where appropriate, the plural; and vice
Versa. )

- Use of a verb in the present or past tense in this Order should not be deemed a limitation,

and the use of either the present or past tense should be construed to include both the
present and past tense.

All records to be provided relate only to the province of Ontario and only sales through
TBS or the LCBO, except where otherwise noted.
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Required Records

For the period January 1, 2004, fo the present, unless otherwise specified, provide:

1. All records relating to the Proposed Transaction.

[

All records relating to any proposed or contemplated merger which 1s not the Proposed

Transaction, directly or indirectly tnvolving Lakeport or any other producer of Discount

Beer.

3. All records relating to competition among Discount Beer brands. For greater clarity this
includes but is not limited to:

a)  assessments or discussions of the competitive strengths and weaknesses
among and between Discount Beer brands;

b) assessments or discussions of the reactions of brewers of Discount Beer to
price changes in the Discount Segment;

c) general assessments or discussions of the competitive environment in the
Discount Segment;

d) potential entrants into the Discount Segment that are not currently
operating in the province of Ontario, including but not limited to Mountain
Crest Brewing Company;

) the effect that Lakeport has had on the expansion of the Discount
Segment.

4. All records relating to competition between the Discount Segment and the

Premium\imported Segment. For greater clarity this includes but is not limited to;

a) “assessments or discussions of the competitive strengths and weaknesses of
Discount Beer compared to Premium and Imported Beer;

b) assessments or discussions of the reactions of brewers of Discount Beer to
price changes of Premium and Imported Beer Products and vice versa;

c) assessments or discussions regarding the effect that the development and
expansion of the Discount Segment has had on Premium Beer and
Imported Beer prices.

3. All records relating to the consideration of or the introduction of new brands in the

Discount Segment or to compete with brands in the Discount Segment.



6.

7.

All correspondence with the Government of Ontario related to the MISRP for beer.

All correspondence with the Government of Ontario related to the tax treatment of
Imported Beer.
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SCHEDULE “B”

RECORDS SPECIFIED TO BE PRODUCED PURSUANT TO s. 11{1){c)

Definitions
For the Purpose of this Order, the term:

“TRS” means The Beer Store.

Informoation Required
For the period January 1, 2000, to the present, unless otherwise specified, please provide:
1. A spreadsheet, in Electronic Form, showing by SKU of beer for home consumption sales:

a) bi-weekly TBS prices;
b) -bi-weekly sales volume.



This is Exhibit “23” referred to in
the Affidavit of

Michelle Schotel

Sworn before me this 23 day of March, 2007

£, O oA

A Commisioner, efc,
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Date: 20070222

Docket: T-325-07
OTTAWA, Ontario, this 22" day of February, 2007

PRESENT: THE HONOURABLE MR. JUSTICE SIMON NOEL
IN THE MATTER OF the Competition dct, R.8.C. 1985, c. C-34 (as amended);

AND IN THE MATTER OF an inquiry under subparagraph 10(1)(b)(ii) of the
Competition Act to review the proposed acquisition of Lakeport Brewing Income
Fund by Labatt Brewing Canada Ltd., pursuant to section 92 of the Competition Act;

AND IN THE MATTER OF an ex parte Application by the Commissioner of
Competition for the issuance of Orders requiring that certain persons produce certain
tecords pursuant to paragraph 11(1)(b) of the Competition Act, and provide written
returns of information pursuant to paragraph 11{1){(c) of the Competition Act.

BETWEEN:

THE COMMISSIONER OF COMPETITION
Applicant

- and -

ROSETO INC.
Respondent

ORDER FOR THE PRODUCTION OF RECORDS

UPON APPLICATION made the 21% day of February, 2007, by the Commissioner
of Competition (the “Commissioner’”) appointed under the Comperifion Act, for an

Order pursuant to paragraphs 11(1)(b) and 11(1)(c) of the Competition Act, and heard
this day at the Federal Court, Ottawa, Ontario;

AND UPON READING the affidavit of Paula Lajeunesse, sworn on the 20% day of

February 2007 and filed with Appendix “B”, referred to there, and upon reading the
draft Order filed;



AND UPON being satisfied that an inquiry is being made pursuant to section 10 of
the Act into the proposed acquisition of Lakeport Brewing Income Fund by Labatt
Brewing Company Ltd., pursuant to section 92 of the Competition Act;

AND UPON being satisfied that the requested records are relevant to the inquiry;

1, THIS COURT ORDERS that pursuant to paragraph 11(1)(b) of the Act, the
Respondent, by a duly authorized representative of the corporation, produce to
the Commissioner or her authorized representative all records and other things

identified in Schedule A, attached, which are in the possession of or under the
control of the company.

§\J

THIS COURT FURTHER ORDERS that in order to facilitate the handling

and orderly maintenance of the records and to inmsure the accurate and

expeditious retumn of records produced pursuant to this Order, the following
procedures shall be observed:

2)
b)

©)

d)

all records are to be produced in their entirety;

where records exist only in paper format then records that are stapled
or attached together in any manner are to remain attached;

the records produced are to be either original records or certified true
copies;

the records are to be organized chronologically, numbered

consecutively at or near the bottom right comer and ndexed to the
questions to which they respond;

all electronic records are to be produced as described below:
- all electronic records shall be provided on CD-ROM or diskette;

- database records shall be provided as a flat file, in a non-relational
format; and

- email Tecords and attachments shall be provided in either a text
format compatible with any of the software applications mentioned
above or in.paper form,

in the event the electronic records cannot be delivered in the format(s)
described above, they shall be provided in their existing format along
with instructions and such other materials (including software) as are
necessary for the retrieval and use of the records; and
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b)

£) all electronic media (CD-ROM, diskettes etc.) shall be identified with
a label describing the contents.

THIS COURT FURTHER ORDERS

that all records described in Schedule A are to be produced fo the
Commissioner at the following address:

Competition Bureau
Mergers Branch

50 Victoria Street, 19% floor
Gatinean, (Québec)

K1A 0C9

Attention: Tammy Abed

the person producing the records is to provide them under oath or solemn
affirmation explaining that all records in its possession or conirol were

produced, and that the records produced are either original records or certified
true copies;

the produc{ion of records shall be made within 21 days of the date of service
of thig order;

THIS COURT FURTHER ORDERS that this Order may be served by

. means of facsimile machine or registered letter on the Respondent or on any

other duly authorized representative of the Respondent, including the
registered office.

S. Noél

Judge



SCHEDULE “A”

RECORDS SPECIFIED TO BE PRODUCED PURSUANT TO s 11{1)X(b)

Definitions

For the Purpose of this Order, the term:
“and” and “or” have both conjunctive and disjunctive meanings;

"Discount Beer” means those beer brands presently identified as Discount Brands by TBS;

“Electronic Form” means, without restncting the generality of the ferm, computer text files such
as Microsoft Word, Wordperfect, etc.; computer presentation files such as Microsoft Powerpoint;
computer e-mail files; and computer spreadsheet and database files such as Microsoft Exoei

Access, and Lotus 123;

“Lakeport™ includes Lakeport Brewing Limited Partnership, Lakeport Brewing Income Fund or

its predecessors;

“Proposed Transaction” means the proposed acqulsmon of Lakeport Brewing Inc:ome Fund by
Labatt Brewing Company Lid.;

“Merger” has the meaning of that term as defined in section 91 of the Competition Act;
“Record” has the meaning of that tesm as defined in subsection 2(1) of the Competition Act;

“Relating fo” includes describing, containing, analysing, studying, reporting on, considering,
setting forth, concerning, regarding or pertaining to, in whole or in part;



Notice Concerning Records Already Provided

Certain of the records hereinafier required may have been previously provided to the

Comimissioner. The Respondent is not required 1o produce a second copy of such records in
response to this Order, provided that the Respondent:

) identifies to the Commissioner’s satisfaction any records in the possession of the
Commuissioner which are responsive to the Order,

(1)  agrees that such records shall be deemed to have been provided to the
Commissioner pursuant to this Order, and,

(@)  receives confirmation from the Commissioner that the rtecords are in the
Comumissioner’s possession.

Instructions

L.

o

Subsection 11{1)(b) of the Competition Act allows for copies of records to be provided as
long as they are certified by affidavit as “true copies.”

The Respondent should identify the records it produces with a number on each record it
produces consecutively, beginning with the number 1. The numbers should appear in the
lower right hand corner of each page, in a location that does not obscure any information
on the record, preferably in a colour other than black. The records should be produced by
each paragraph or subparagraph of this Order. Records responsive to each paragraph or
subparagraph of the Order should be placed in a separate folder. The Folder should be
marked with: 1) the name of the Respondent, 2) the date of the Order, and 3) the
paragraph or subparagraph to which the enclosed records are responsive. Where a record
is responsive to more than one paragraph or subparagraph, the Respondent must produce
it only once. Such a record should be placed in the enclosure for the first paragraph or
subparagraph to which it is responsive. The Respondent should note, in a separate log or
otherwise, all paragraphs and subparagraphs to which the record responds.

If any portion of any record is responsive to any other paragraph or subparagraph, then
the entire record must be produced. If a record contains privileged material, the entire
record shall be produced, with the privileged material redacted and recorded in the
manner set forth in paragraph 4, outlined below. ‘

For each record or portion thereof withheld under a claim of privilege, the Respondent
shall submit a sworn or certified statement from the Respondent’s counsel, or a corporate
officer, containing a statement of the basis upon which the privilege is claimed and
identifying: 1) the paragraphs, and subparagraphs in this Order to which the record is
responsive; 2) the withheld record by author, addresses, date, number of pages, and
subject matter; 3) each person to whom the withheld material was sent; and 4) each
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person to whom the withheld material or its contents, or any part thereof, was disclosed.

Identify all persons by name, title, and address. The Respondent must preserve any record
or part of a record withheld under a claim of privilege.

Responsive records that in their original condition were stapled, clipped, or otherwise
grouped together should be produced in such form. Records should not be shuffled or

otherwise rearranged, but should be produced in the order in which they appear in the
Respondent’s files.

If available, Records should be provided in an Electronic Form unless there are features
of the hard-copy form that are not available in the Electronic Form.

Use of the singular or the plural in this Order should not be deemed a limitation, and the

use of the singular should be construed to include, where appropriate, the plural; and vice
versa.

Use of a verb in the present or past tense in this Order should not be deemed a limitation,

and the use of either the present or past tense should be construed to include both the
present and past tense.

Required Records

For the period January 1, 2004, to the present, unless otherwise specified, provide:

b

All records relating to the Proposed Transaction.

All records relating to any proposed or contemplated merger which is not the Proposed

Transaction, directly or mdirectly invelving Lakeport or any other producer of Discount
Beer.
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Date: 20070222

Docket: T-325-07
OTTAWA, Ontario, this 22™ day of February, 2007

PRESENT: THE HONOURABLE MR. JUSTICE SIMON NOEL
IN THE MATTER OF the Competition Act, R.S.C. 1985, c. C-34 (as amended);

AND IN THE MATTER OF an inquiry under subparagraph 10(1)(b)(ii) of the
Competition Act to review the proposed acquisition of Lakeport Brewing Income
Fund by Labatt Brewing Canada Ltd., pursuant to section 92 of the Competition Aet;

AND IN THE MATTER OF an ex parte Application by the Commissioner of
Competition for the issnance of Orders requiring that certain persons produce certain
records pursuant to paragraph 11(1)(b) of the Competition Act, and provide written
returns of information pursuant to paragraph 11(1)(c) of the Competition Act.

BETWEEN:

THE COMMISSIONER OF COMPETITION
- : Applicant

- and ~

TERESA CASCIOLI
Respondent

ORDER FOR THE PRODUCTION OF RECORDS

UPON APPLICATION made the 217 day of February, 2007, by the Commissioner
of Competition {the “Commissioner”) appointed under the Competition Act, for an

Order pursuant to paragraphs 11{1)(b) and 11(1){(c) of the Competition Act, and heard
this day at the Federal Court, Ottawa, Ontario;

AND UPON READING the affidavit of Paula Lajeunesse, sworn on the 20" day of

February 2007 and filed with Appendix “E”, referred to there, and upon reading the
draft Order filed;
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AND UPON being satisfied that an inquiry is being made pursuant to section 10 of
the Act into the proposed acquisition of Lakeport Brewing Income Fund by Labatt
Brewing Company Lid., pursuant to section 52 of the Competition Act;

AND UPON being satisfied that the requested records are relevant to the inguiry;,

1. THIS COURT ORDERS that pursuant to paragraph 11(1)(b) of the Act, the
Respondent, by 2 duly authorized representative of the corporation, produce to
the Comrmnissioner or her authorized representative all records and other things

“identified in Schedule A, attached, which are in the possession of or under the
control of the company.

f\.}

THIS COURT FURTHER ORDERS that in order to facilitate the handling

and orderly maintenance of the records and to insure the accurate and

expeditious return of records produced pursuant to this Order, the following
procedures shall be observed:

2)

b)

©)

d)

all records are to be produced in their entirety;

where records exist only in paper format then records that are stapled
or attached together in any manner are to remain attached;

the records produced are to be either original records or certified true
copies;

the tecords are to be organized chronologically, numbered

" consecutively at or near the bottom right comer and indexed to the

questions to which they respond,
all electronic records are to be produced as described below:
- all electronic records shall be provided on CD-ROM or diskette;

- database records shall be provided as a flat file, in a non-relational
format; and

- emall records and attachments shall be provided in either a text

format compatible with any of the software applications mentioned
above or in paper form;

in the event the electronic records cannot be delivered in the formai(s)
described above, they shall be provided in their existing format along
with instructions and such other materials (including software) as are
necessary for the retrieval and use of the records; and
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2) all electronic media (CD-ROM, diskettes etc.) shall be identified with
a label describing the contents.

THIS COURT FURTHER ORDERS

that all records described in Schedule A are to be produced to the
Commissioner at the following address:

Competition Bureau
Mergers Branch

50 Victoria Street, 19% ﬁoor
Gatineau, (Québec)

K1A 0C9

Attention: Tammy Abed

the person producing the records is to provide them under oath or solemn
affirmation explaining that all records in its possession or control were

produced, and that the records produced are either original records or certified
true copies;

the production of records shall be mdde within 21 days of the date of service
of this order;

THIS COURT FURTHER ORDERS that this Order may be served by
means of facsimile machine or registered letter on the Respondent or on any

other duly anthorized representative of the Respendent, including the
registered office.

S. Noél
Judge




SCHEDULE “A”

RECORDS SPECIFIED TO BE PRODUCED PURSUANT TO s. 11(1)(b}

Definitions

For the Purpose of this Order, the térm:

“and" and “or” have both conjunctive and disjunctive meanings;

“Discount Beer” means those beer brands presently identified as Discount Brands by TBS;
“Electronic Form" means, without restriéting the generality of the term, computer text files such

as Microsoft Word, Wordperfect, etc.; computer presentation files such as Microsoft Powerpoint;

computer e-mail files; and computer spreadsheet and database files such as Microsoft Excel,
Access, and Lotus 123;

“Lakeport” includes Lakeport Brewing Limited Partnership, Lakeport Brewing Income Fund or
its predecessors;

“Proposed Transacrion” means the proposed acquisition of Lakeport Brewing Income Fund by
Labatt Brewing Company Ltd.;

“Merger” has the meaning of that term as defined in section 91 of the Competition Act,
“Record’ has the meaning of that term as defined in subsection 2(1) of the Competition Act;

“Relating to” includes describing, contaﬁﬂing, analysing, studying, reporting on, considering,
setting forth, concerning, regarding or pertaining to, in whole or in part;
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Notice Concerning Records Already Provided

Certain of the records hereinafter required may have been previously provided to the

Commissioner. The Respondent is not required to produce a second copy of such records in
response to this Order, provided that the Respondent:

(i) identifies to the Commissioner’s satisfaction any records in the possession of the
Commissioner which are responsive to the Order,

(i)  agrees that such records shall be deemed to have been provided to the
Commissioner pursuant to this Order, and,

(i)  receives confirmation from the Commissioner that the records are in the
Commissioner’s possession.

Instructions

L.

o

Subsection 11(1)(b) of the Competition Act allows for copies of records to be provided as
long as they are certified by affidavit as *“true copies.”

The Respondent should identify the records it produces with a number on each record it
produces consecutively, beginning with the munber 1. The numbers should appear in the
lower right hand corner of each page, in a location that does not obscure any information
on the record, preferably in a colour other than black. The records should be produced by
each paragraph or subparagraph of this Order. Records responsive to each paragraph or
subparagraph of the Order should be placed in a separate folder. The Folder should be
marked with: 1) the name of the Respondent, 2} the date of the Order, and 3) the
paragraph or subparagraph to which the enclosed records are responsive. Where a record
is responsive to more than one paragraph or subparagraph, the Respondent must produce
it only once. Such a record should be placed in the enclosure for the first paragraph or
subparagraph to which it is responsive. The Respondent should note, in a separate log or
otherwise, all paragraphs and subparagraphs to which the record responds.

If any portion of any record is responsive to amny other paragraph or subparagraph, then
the entire record must be produced. If a record contains privileged material, the entire
record shall be produced, with the privileged material redacted and recorded in the
manner set forth in paragraph 4, outlined below.

For each record or portion thereof withheld under a claim of privilege, the Respondent
shall submit a sworn or certified statement from the Respondent’s counsel, or a corporate
officer, containing a statement of the basis upon which the privilege is claimed and
identifying: 1) the paragraphs, and subparagraphs in this Order to which the record is
responsive; 2) the withheld record by author, addressee, date, number of pages, and
subject matter; 3) each person to whom the withheld material was sent; and 4) each
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person to whom the withheld material or its contents, or any part thereof, was disclosed.
1dentify all persons by name, title, and address. The Respondent must preserve any record
or part of a record withheld under a claim of privilege.

Responsive records that in their original condition were stapled, clipped, or otherwise
grouped fogether should be produced in such form. Records should not be shuffled or

otherwise rearranged, but should be produced in the order in which they appear in the
Respondent’s files.

If available, Records should be provided in an Electronic Form unless there are features
of the hard-copy form that are not available in the Electronic Form.

Use of the singular or the plural in this Order should not be deemed a limitation, and the

use of the singular should be construed to include, where appropriate, the plural; and vice
versa.

Use of a verb in the present or past tense in this Order should not be deemed a limitation,

and the use of either the present or past tense should be construed to include both the
present and past tense.

Required Records

For the period January 1, 2004, to the present, unless otherwise specified, provide:

1. All records relating to the Proposed Transaction.

All records relating to any proposed or contemplated merger which is not the Proposed

Transaction, directly or indirectly involving Lakeport or any other producer of Discount
Beer. '
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This 15 Exhibit “24” referred to in
the Affidavit of

Michelle Schotel

Sworn before me this 23rd day of March, 2007

£ Quit. Mylovtne

A Commisioner, etc.
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CANADA

Date: 20070222

) Docket: T-325-07
OTTAWA, Ontario, this 22" day of February, 2007

PRESENT: THE HONOURABLE MR. JUSTICE SIMON NOEL
IN THE MATTER OF the Competition Act, R.S.C. 1985, c. C-34 (as amended);

AND IN THE MATTER OF an inquiry under subparagraﬁh 10(1)(b)(a1) of the
Competition Act to review the proposed acquisition of Lakeport Brewing Income
Fund by Labatt Brewing Canada Lid., pursuant to section 92 of the Competition 4ct;

AND IN THE MATTER OF an ex parte Application by the Comunissioner of
Cormpetition for the issuance of Orders requiring that certain persons produce certain

records pursuant to paragraph 11(1)(b) of the Competition Act, and provide wriiten
returns of information pursuant to paragraph 11{1){c) of the Competifion Act.

BETWEEN:

THE COMMISSIONER OF COMPETITION
Applicant

- and -

SLEEMAN BREWERIES LTD.
Respondent

ORDER FOR THE PRODUCTION OF RECORDS AND A WRITTEN
RETURN OF INFORMATION

UPON APPLICATION made the 21% day of February, 2007, by the Commissioner
of Competition (the “Commissioner”) appointed under the Competition Act, for an

Order pursuant to paragraphs 11(1)(b) and 11(1)(c) of the Compeftition Act, and heard
this day at the Federal Court, Ottawa, Ontario;

AND UPON READING the affidavit of Paula Lajeunesse, swomn on the 20™ day of

February 2007 and filed with Appendix “A” and Appendix “B”, referred to there, and
upon reading the draft Order filed;



AND UPON being satisfied that an inquiry is being made pursuant to section 10 of
the Act into the proposed acquisition of Lakeport Brewing Income Fund by Labatt
Brewing Company Lid., pursuant to section 92 of the Competition Act;

AND UPON bemng satisfied that the requested records and information sought
through the written returns are relevant to the inquiry;

AND UPON being satisfied that the Respondent has or is likely to have information
that is relevant to the Inquiry:

1. THIS COURT ORDERS that pursuant to paragraph 11{1)(b) of the Act, the
Respondent, by a duly authorized representative of the corporation, produce to
the Commissioner or her authorized representative all records and other things

identified in Schedule A, attached, which are in the possession of or under the
control of the company.

[S]

THIS COURT FURTHER ORDERS that in order to facilitate the handling

and orderly maintenance of the records and to insure the accurate and

expeditious return of records produced pursuant to this Order, the following
procedures shall be observed:

a)

b)

©)

d

all records are to be produced in their entirety;

where records exist only in paper format then records that are stapled
or aftached together in any rnanner are {o remain attached;

the records produced are to be either original records or ceriified true
copies;

the records are to be organized chronologically, numbered
consecutively at or near the bottomn right comer and indexed to the
questions to which they respond; '

all electronic records are to be produced as described below:

- all electronic records shall be provided on CD-ROM or diskette;

- database records shall be provided as a flat file, in a non-relational
format; and

- emai]l records and attachments shall be provided in either a text

format compatible with any of the software applications mentioned
above or in paper form;

in the event the electronic records cannot be delivered in the format(s)
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b)

described zbove, they shall be provided in their existing format along with

instructions and such other materials (including software) as are necessary for the
reirieval and use of the records; and

£) all electronic media (CD-ROM, diskettes etc.) shall be identified with a label
describing the contents.

THIS COURT FURTHER ORDERS that pursuant {o paragraph 11(1)(c) of the Act,
the Respondent, by a duly authorized representative of the company, shall make and
deliver to the Commissioner or her authorized representative a written return of

information under oath or solemn affirmation in response fo the questions set out in
Schedule B, attached. '

THIS COURT FURTHER ORDERS

that all records and written returns described in Schedules A and B are to be
produced to the Commissioner at the following address:

Competition Bureau
Mergers Branch

50 Victoria Street, 19™ floor
Gatineau, {Québec)

K1A 0CS

Attention: Tammy Abed

the person producing the records and written retwn of information is to provide them
under oath or sclemn affirmation explaining that all records in its possession or control

were produced, and that the records produced are either original records or certified true
copies;

the production of records and return of information shall be made within 21 days of the
date of service of this order;

THIS COURT FURTHER ORDERS that this Order may be served by means of
facsimile machine or registered letter on the Respondent or on any other duly authorized
representative of the Respondent, including the registered office.

S. Noél
Judge




SCHEDULE “A”

RECORDS SPECIFIED TO BE PRODUCED PURSUANT TO s. 11(1)(b)

Definitions
For the Purpose of this Order, the term:
“and” and “or " have both conjunctive and disjunctive meanings;

“Discount Segment” means that collection of beer brands presently identified as Discount
Brands by TBS; :

"“Discount Beer"” means those beer brands presently identified as Discount Brands by TBS;
“Electronic Form” means, without restricting the generality of the term, computer text files such

as Microsoft Word, Wordperfect, etc.; computer presentation files such as Microsoft Powerpoint;

computer e-mail files; and computer spreadsheet and database files such as Microsoft Excel,
Access, and Lotus 123;

“Imported Beer” means those beer brands presently identified as Imported Brands by TBS;

“Lakeport” includes Lakeport Brewing Limited Partnership, Lakeport Brewing Income Fund or
its predecessors;

“LCBQ” means the Liquor Conirol Board of Ontario;

“Premium/Imported Segment” means that collection of beer brands presently identified as
Premium or Imported Brands by TBS;

"Premium Beer” means those beer brands presently identified as Premium Brands by TBS;
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“Price” includes price, quality, product choice, service, innovation or other dimensions of
competition that buyers value;

“Proposed Transaction” means the proposed acquisition of Lakeport Brewing Income Fund by
Labatt Brewing Company Ltd.;

“Merger” has the meaning of that term as defined in section 91 of the Competition Act;
“MSRP" means the Minimum Social Reference Price for beer;,
“Record” has the meaning of that term as defined in subsection 2(1) of the Competition Act;

“Relating to” includes describing, containing, analysing, studying, reporting on, considering,
setting forth, concerning, regarding or pertaining to, in whole or in part;

“TBS’ means The Beer Store.

Notice Concerning Records Already Provided

Certain of the records hereinafter required may have been previously provided to the
Commissioner. The Respondent is not required to produce a second copy of such records in
response to this Order, provided that the Respondent:

(H identifies to the Commissioner’s satisfaction any records in the possession of the
Commmissioner which are responsive to the Order,

(i)  agrees that such records shall be deemed to have been provided to the
Commmissioner pursuant to this Order, and,

(ii)  receives confirmation from the Comumissioner that the records are in the
Commissioner’s possession.

Instructions

1. Subsection 11(1)(b) of the Competition Act allows for copies of records to be provided as
long as they are certified by affidavit as “true copies.”

I

The Respondent should identify the records it produces with a number on each record it
produces consecutively, beginning with the number 1. The numbers should appear in the
lower right hand corner of each page, in a location that does not obscure any information
on the record, preferably in a colour other than black. The records should be produced by
each paragraph or subparagraph of this Order. Records responsive to each paragraph or
subparagraph of the Order should be placed in a separate folder. The Folder should be
marked with: 1) the name of the Respondent, 2) the date of the Order, and 3) the
paragraph or subparagraph to which the enclosed records are responsive. Where a record
is responsive to more than one paragraph or subparagraph, the Respondent must produce



it only once. Such a record should be placed in the enclosure for the first paragraph or
subparagraph to which it is responsive. The Respondent should note, in a separate log or
otherwise, all paragraphs and subparagraphs to which the record responds.

If any portion of any record is responsive to any other paragraph or subparagraph, then
the entire record must be produced. If a record contains privileged material, the entire
record shall be produced, with the privileged material redacted and recorded in the
manner set forth in paragraph 4, outlined below.

For each record or portion thereof withheld under a claim of privilege, the Respondent
shall submit a sworn or certified statement from the Respondent’s counsel, or a corporate
officer, containing a statement of the basis upon which the privilege is claimed and
identifying: 1) the paragraphs, and subparagraphs in this Order to which the record is
responsive; 2) the withheld record by author, addressee, date, number of pages, and
subject matter; 3) each person to whom the withheld material was sent; and 4) each
person to whom the withheld material or its contents, or any part thereof, was disclosed.

Identify all persons by name, title, and address. The Respondent must preserve any record
or part of a record withheld under a claim of privilege.

Responsive records that in their original condition were stapled, clipped, or otherwise
grouped together should be produced in such form. Records should not be shuffled or

otherwise rearranged, but should be produced in the order in which they appear in the
Respondent’s files.

If available, Records should be provided in an Electronic Form unless there are features
of the hard-copy form that are not available in the Electronic Form.

Use of the singular or the plural in this Order should not be deemed a limitation, and the

use of the singular should be construed to include, where appropriate, the plural; and vice
versa.

Use of a verb in the present or past tense in this Order should not be deemed a limitation,

and the use of either the present or past tense should be construed to include both the
present and past tense.

All records to be provided relate only to the provinece of Ontario and only sales through
TBS or the LCBO, except where otherwise noted.
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Required Records

L7

For the period January 1, 2004, io the present, unless otherwise specified, provide:

1. All records relating to the Proposed Transaction.

2. All records relating to any proposed or contemplated merger which is not the Proposed
Transaction, directly or indirectly involving Lakeport or any other producer of Discount
Beer.

3. All recoxds relating to competition among Discount Beer brands. For greater clarity this

inchides but is not limited to:

a) assessments or discussions of the competitive strengths and weaknesses
among and between Discount Beer brands;

b) assessmentfs or discussions of the reactions of brewers of Discount Beer to
price changes in the Discount Seégment;

c) general assessments or discussions of the competitive environment in the
Discount Segment;

d) potential entrants into the Discount Segment that are not currently
operating in the province of Ontario, including but not limited to Mountain
Crest Brewing Company;

e) the effect that Lakeport has had on the expansion of the Discount
Segment.

4. All records relating to competition between the Discount Segment and the

Premium\Imported Segment. For greater clarity this includes but is not limited to;

a) assessments or discussions of the competitive strengths and weaknesses of
Discount Beer compared to Premium and Imported Beer;

b) assessments or discussions of the reactions of brewers of Discount Beer to
price changes of Premium and Imported Beer Products and vice versa;

c) assessments or discussions regarding the effect that the development and
expansion of the Discount Segment has had on Premnium Beer and
Imported Beer prices.

5. All records relating to the effect of volume-based excise tax reductions on the ability of

brewers to enter or compete.



10.

All records relating to brewers increasing production after they reach the 150,000 HL per
year limit for the volume-based excise tax reductions as a means of gaining cost
efficiencies.

All records relating to the consideration of or the introduction of new brands in the
Discount Segment or to compete with brands in the Discount Segment.

All summary records or reports relating to the setting of prices in the Discount Segment.
All correspondence with the Government of Ontario related to the MSRP for beer.

All correspondence with the Government of Ontario related to the tax treatment of
Imported Beer.



SCHEDULE “B”

RECORDS SPECIFIED TO BE PRODUCEDPURSUANT TC 5. 11(1)(¢)

Definitions

For the Purpo:se of this Order, the term:

“and” and “or” have both conjunctive and disjunctive meanings;
“TBS" means The Beer Store.

Information Required

For the period January 1, 2000, to the present, unless otherwise specified, please provide in
respect of your business operations:

1, A spreadsheet, in Electronic Form, showing by SKU of beer for home consumption sales:

a) bi-weekly TBS prices;
b) bi-weelly sales volume.

2

A spreadsheet, in Electronic Form, showing annual production capacity and packaging
capacity separately for brewing operations in Ontario and pationally.

i

A spreadsheet, in Electronic Form, showing by SKU of beer, the

a) biweekly volume, in hectalitres of beer sold, through TBS, LCBO, and to
licensees;

b) biweekly revenue (net of PST and deposits) for beer sold through TBS, LCBO,
and to licensees.
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A spreadsheet, in Electronic Form, showing annual costs (home consumption beer) for

production (brewing and packaging), distribution (before TBS), TBS cost of service (for

home consumption and licensee sales), LCBO cost of service, factory overhead, sales,
and labour.

A spreadsheet, in Electronic Form, for home consumption sales, showing annual excise
tax (federal), basic fee {provincial), volume levy (provincial), and licensee fee.



This is Exhibit “25” referred to in
the Affidavit of

Michelle Schotel

Sworn before me this 23™ day of March, 2007

£ g Pl

A Commisioner, efc.
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Iederal Tourt Uour itntrale

CANADA

Date: 20070222

Docket: T-325-07
OTTAWA, Ontario, this 22" day of February, 2007

PRESENT: THE HONOURABLE MR. JUSTICE SIMON NOEL
IN THE MATTER OF the Competition Act, R.S.C. 1985, c¢. C-34 (as amended);

AND IN THE MATTER OF an inquiry under subparagraph 10(1}(b)(i1) of the
Competition Act to review the proposed acquisition of Lakeport Brewing Income
Fund by Labatt Brewing Canada Lid., pursuant to sechion 92 of the Competition Act;

AND IN THE MATTER OF an ex parte Application by the Commnissioner of
Competition for the issuance of Orders requiring that certain persons produce certain

records pursuant to paragraph 11(1)(b) of the Competition Act, and provide written
returns of information pursuant to paragraph 11(1)(c) of the Competition Act.

BETWEEN:

THE COMMISSIONER OF COMPETITION

Applicant
-and -
MOUNTAIN CREST BREWING CO.
(Also kmown as LAKESHORE CREEK
CRAFT BREWING COMPANY INC.)
Respondent

ORDER FOR THE PRODUCTION OF RECORDS AND A WRITTEN
RETURN OF INFORMATION

UPON APPLICATION made the 21" day of February, 2007, by the Comrnissioner
of Competition (the “Commissioner’”) appointed under the Competifion Act, for an

Order pursuant to paragraphs 11(1)(b) and 11(1)(c) of the Competition Act, and heard
this day at the Federal Court, Ottawa, Ontario;

s
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AND UPON READING the affidavit of Paula Lajeunesse, swom on the 20% day of

Febrnary 2007 and filed with Appendix “A” and Appendix “B”, referred to there, and
upon reading the draft Order filed,

AND UPON being safisfied that an inquiry is being made pursuant to section 10 of

the Act into the proposed acquisifion of Lakeport Brewing Income Fund by Labatt
Brewing Company Ltd., pursuant to section 92 of the Competition dct;

AND UPON being satisfied that the requested records and information sought
through the written returns are relevant {o the inquiry;

AND UPON being satisfied that the Respondent has or is likely to have information
that is relevant to the Inquiry:

1. THIS COURT ORDERS that pursuant to paragraph 11(1)(b) of the Act, the
Respondent, by a duly authorized representative of the corporation, produce to
the Commissioner or her anthonized representative all records and other things

identified in Schedule A, attached, which are in the possession of or under the
contiol of the company. -

2. THIS COURT FURTHER ORDERS that in order to facilitate the handling
and orderly maintenance of the records and to insure the accurate and

expeditious return of records produced pursuant to this Order, the following
procedures shall be observed:

2)
b)

©)

a)

ali records are to be produced in their entirety;

where records -exist only in paper format then records that are stapled
or attached together in any manner are to remain attached;

the records produced are o be either original records or certified true
copies;

the records are to be organized chronologically, numbered
consecutively at or near the bottom right comer and indexed to the
questions to which they respond,

all electronic records are to be produced as described below:
- all electronic records shall be proviéed on CD-ROM or diskette;

- -database records shall be provided as a flat file, in a non-relational
format; and

- email records and attachments shall be provided in either a text
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b)

- format compatible with any of t‘ne sofiware applications mentioned above or
in paper form;

) in the event the clectronic records cannot be delivered in the format(s)
described above, they shall be provided in their existing format along with

instructions and such other materials (including software) as are necessary for the
retrieval and use of the records; and

2) all electronic media (CD-ROM, diskettes etc.) shall be identified with a label
describing the contents.

THIS COURT FURTHER ORDERS that pursuant to paragraph 11{1)(c) of the Act,
the Respondent, by a duly anthorized representative of the company, shall make and
deliver to the Commissioner or her authorizéd representative a written return of

information under oath or solemn affirmation in response to the questions set out in
Schedule B, attached.

THIS COURT FURTHER ORDERS

that all records and written returns described in Schedules A and B are to be
produced to the Commissioner at th_e following address:

Competition Burean
Mergers Branch

50 Victora Street, 19 floor
Gatineau, (Québec)

K1A 0C9

Attention: Tammy Abed

the person producing the records and written return of information is to provide them
under oath or solemn affirmation explaining that all records in its possession or control

were produced, and that the records produced are either original records or certified true
cOpIEes;

the production of records and return of information shall be made within 21 days of the
date of service of this order;

THIS COURT FURTHER ORDERS that this Order may be served by means of
facsimile machine or registered letter on the Respondent or on any other duly authorized
representative of the Respondent, including the registered office.

S. Noél
Judge

%
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SCHEDULE “A”

RECORDS SPECIFIED TO BE PRODUCED PURSUANT TO s. 11(1)(b)

Definitions
For the Purpose of this Order, the term:
"and” and “or’ have both conjunctive and disjunctive meamngs; .

“Discount Segment” means that collection of beer brands presently identified as Discount
Brands by TBS;

“Discount Beer” means those beer brands presently identified as Discount Brands by TBS;
“Electronic Form" means, without restricting the generality of the term, computer text files such

as Microsoft Word, Wordperfect, etc.; computer presentation files such as Microsoft Powerpoint;

_computer e-mail files; and computer spreadsheet and database files such as Microsoft Excel,
Access, and Lotus 123;

“Imported Beer” means those beer brands presently identified as Imported Brands by TBS;

“"Lakeport” includes Lakeport Brewing Limited Partnership, Lakeport Brewing Income Fund or
its predecessors;

"LCBO” means the Liquor Control Board of Ontario;

“Premium/Imporied Segment” means that collection of beer brands presently identified as
Premium or Imported Brands by TBS;

“Premium Beer” means those beer brands presently identified as Premium Brands by TBS;



“Price” includes price, quality, product choice, service, innovation or other dimensions of
competition that buyers value;

“Proposed Transacrion” means the proposed acquisition of Lakeport Brewing Income Fund by
Labait Brewing Company Ltd;

“Merger” has the meaning of that term as defined in section 91 of the Competition Act;
“MSRP" means the Minimum Social Reference Price for beer;
“Record” has the meaning of that term as defined in subsection 2(1) of the Competition Act;

“Relating ro” includes describing, containing, analysing, studying, reporting on, considering,
setting forth, concerning, regarding or pertaining to, in whole or in part;

“TBS” means The Beer Store.
Notice Concerning Records Already Provided

Certain of the records hereinafter required may have been previcusly provided to - the
Commissioner. The Respondent is not required to produce a second copy of such records in
response to this Order, provided that the Respondent:

@) jidentifies to the Commissioner’s satisfaction any records in the possession of the
Commissioner which are responsive to the Order,

(i)  agrees that such records shall be deemed to have been provided to the
Commissioner pursuant to this Order, and,

(i)  receives confirmation from the Commissioner that the records are in the
Commissioner’s possession.

Instructions

1. Subsection 11(1)(b) of the Competition Act allows for copies of records to be provided as
long as they are certified by affidavit as “true copies.”

g

The Respondent should identify the records it produces with a number on each record it
produces-consecutively, beginning with the number 1. The numbers should appear in the
lower right hand corner of each page, in a location that does not cbscure any information
on the record, preferably in a colour other than black. The records should be produced by
each paragraph or subparagraph of this Order. Records responsive to each paragraph or
subparagraph of the Order should be placed in a separate folder. The Folder should be
marked with: 1) the name of the Respondent, 2) the date of the Order, and 3) the
paragraph or subparagraph to which the enclosed records are responsive. Where a record
is responsive to more than one paragraph or subparagraph, the Respondent must produce
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it only once. Such a record should be placed in the enclosure for the first paragraph or
subparagraph to which it is responsive. The Respondent should note, in a separate log or
otherwise, all paragraphs and subparagraphs to which the record responds.

If any portion of any record is Tesponsive to any other paragraph or subparagraph, then
the entire record must be produced. If a record contains privileged material, the entire
record shall be produced, with the privileged material redacted and recorded in the
manner set forth in paragraph 4, outlined below.

For each record or portion thereof withheld under a claim of privilege, the Respondent
shall subrnit a sworn or certified statement from the Respondent’s counsel, or a corporate
officer, containing a staternent of the basis upon which the privilege is claimed and
identifying: 1) the paragraphs, and subparagraphs in this Order to which the record is
responsive; 2) the withheld record by author, addressee, date, number of pages, and
subject matter; 3) each person to whom the withheld material was sent; and 4) each
person to whom the withheld material or its contents, or any part thereof, was disclosed.

Identify all persons by name, title, and address. The Respondent must preserve any record
or part of a record withheld under a claim of privilege.

Responsive records that in their original condition were stapled, clipped, or otherwise
grouped together should be produced in such form. Records should not be shuffled or

otherwise rearranged, but should be produced in the order in which they appear in the
Respondent’s files.

If available, Records should be provided in an Electronic Form unless there are features
of the hard-copy form that are not available in the Electronic Form.

Use of the singular or the plural in thus Order should not be deemed a limitation, and the

use of the singular should be construed to include, where appropriate, the plural; and vice
versa.

Use of a verb in the present or past tense in this Order should not be deemed a limitation,

and the use of either the present or past tense should be construed to include both the
present and past tense. '

All records to be provided relate only to the province of Ontario and only sales through
TBS or the LCBO, except where otherwise noted.
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Required Records

For the period January 1, 2004, to the present, unless otherwise specified, provide:

1. All records relating to the Proposed Transaction.

=2

All records relating to any proposed or contemplated merger which is not the Proposed

Transaction, directly or indirectly involving Lakeport or any other producer of Discount
Beer.

12

Al records relating to competition among Discount Beer brands. For greater clarity this
includes but is not Imited to:

a) assessments or discussions of the competitive strengths and weaknesses
among and between Discount Beer brands;

b) assessments or discussions of the reactions of brewers of Discount Beer to
price changes in the Discount Segment;
c) general assessments or discussions of the competitive environment in the

Discount Segment;

d) potential entrants into the Discount Segment that are not currently

operating in the province of Ontario, including but not limited to Mountain
Crest Brewing Company; '

e) the effect that L.akeport has had on the expansion of the Discount

Segment.
4. All records relating to competition between the Discount Segment and the
Premium\Imported Segment. For greater clarity this includes but is not limited to;
a) assessments or discussions of the competitive strengths and weaknesses of
Discount Beer compared to Premium and Imported Beer;
b) assessments or discussions of the reactions of brewers of Discount Beer to
price changes of Premium and Imported Beer Products and vice versa;
c) assessments or discussions regarding the effect that the development and
expansion of the Discount Segment has had on Premium Beer and
Imported Beer prices.
5.

All records relating to the effect of volume-based excise tax reductions on the ability of
brewers to enter or compete.



10.

All records relating to brewers increasing production after they reach the 150,000 HL per

year limit Tor the volume-based excise tax reductions as a means of gaining cost
efficiencies.

All records relating to the consideration of or the introduction of new brands in the
Discount Segment or to compete with brands in the Discount Segment.

All summary records or reports relating to the setting of prices in the Discount Segment.
All correspondence with the Government of Ontario related to the MSRP for beer.

All correspondence with the Government of Ontario related to the tax treatment of
Imported Beer.
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SCHEDULE “B”

.RECORDS SPECIFIED TO BE PRODUCEDPURSUANT TO s. 11(1)(c)

Definitions
For the Purpose of this Order, the term:

“and’ and “or” have both conjunctive and disjunctive meanings;
“TBS” means The Beer Store.

Information Required

For the period January 1, 2000, to the present, unless otherwise specified, please provide in
respect of your business operafions: '

1. A spreadsheet, in Electronic Form, showing by SKU of beer for home consumption sales:
a) bi-weekly TBS prices;
b) bi-weekly sales volume.

2. A spreadsheet, in Electronic Form, showing annual production capacity and packaging
capacity separately for brewing operations in Ontario and nationally.

3. A spreadsheet, in Electronic Form, showing by SKU of beer, the

a) biweekly volume, in hectalitres of beer sold, through TBS, LCBO, and to
licensees;

b) biweekly revemue (net of PST and deposits) for beer sold through TBS, LCBO,
and to licensees.
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A spreadsheet, in Electronic Form, showing anmal costs (home consumption beer) for
production (brewing and packaging), distribution (before TBS), TBS cost of service (for

home consumption and licensee sales), LCBO cost of service, factory overhead, sales,
and labour.

A spreadsheet, in Elecironic Form, for home consumption sales, showing annual excise
tax (federal), basic fee (provincial), volume levy (provincial), and licensee fee.
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Date: 200706222

' Docket: T-325-07
OTTAWA, Ontario, this 22™ day of February, 2007

PRESENT: THE HONOURABLE MR. JUSTICE SIMON NOEL
IN THE MATTER OF the Compéiition Act, R.8.C. 1985, ¢. C-34 (as amended);

AND IN THE MATTER OF an inquiry under subparagraph 10(1){b)(ii) of the
Competition Act to review the proposed acquisition of Lakeport Brewing Income
Fund by Labatt Brewing Canada Ltd., pursuant to section 92 of the Competition Act;

AND IN THE MATTER OF an ex parte Application by the Commissioner of
Competition for the issuance of Orders requiring that certain persons produce certain
records pursuant to paragraph 11(1)(b) of the Competition Act, and provide written
returns of information pursuant to paragraph 11(1)(c) of the Competition Act.

BETWEEN:

THE COMMISSIONER OF COMPETITION
Applicant

- and -
LAKEPORT BREWING LIMITED PARTNERSHIP

Respondent

ORDER FOR THE PRODUCTION OF RECORDS AND A WRITTEN
RETURN OF INFORMATION

UPON APPLICATION made the 21% day of Februaxy, 2007, by the Comumissioner
of Competition (the “Commissioner”) appointed under the Competition Act, for an

Order pursuant to paragraphs 11(1)(b) and 11(1)(c) of the Competition Act, and heard
this day at the Federal Court, Ottawa, Ontario;

AND UPON READING the affidavit of Paula Lajeunesse, swom on the 20® day of
February 2007 and filed with Appendix “A” and Appendix “B”, referred to there, and



upon reading the draft Order filed;

AND UPON being satisfied that an inquiry is being made pursuant to section 10 of
the Act into the proposed acquisition of Lakeport Brewing Income Fund by Labait
~Brewing Company Lid., pursnant to section 92 of the Competirion Act;

AND UPON being satisfied that the requested records and information sought
through the written returns are relevant to the inquiry;

AND UPON being satisfied that the Respondent has or is likely to have information
that is relevant to the Inquiry:

1. THIS COURT ORDERS that pursuant to paragraph 11(1)(b) of the Act, the
Respondent, by a duly authorized representative of the corporation, produce to
the Commuissioner or her authorized representative all records and other things

identified in Schedule A attached, which are in the possession of or under the
coatrol of the company.

b

THIS COURT FURTHER ORDERS that in order to facilitate the handling

and orderly maintenance of the records and to insure the accurate and

expeditions return of records produced pursuant to this Order, the following
procedures shall be observed:

a)
b)

c)

d)

all records are to be produced in their entirety;

where records exist only in paper format then records that are stapled
or attached together in any manner are to remain attached;

the records produced are to be either original records or certified true
copies;

the records are to be -organized chronologically, numbered
consecutively at or near the bottom right comner and indexed to the
questions to which they respond;

all electronic records are to be produced as described below:
- all electronic records shall be provided on CD-ROM or diskette;

- database records shall be provided as a flat file, in a non-relational
format; and

- email records and attachments shall be provided in either a fext

format compatible with any of the software applications mentioned
above or in paper form;
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b)

32k

£ in the event the electronic records cannot be delivered in the format(s)
described above, they shall be provided in their existing format along
with instructions and such other materials (including software) as are
necessary for the retrieval and vse of the records; and

g) all electronic media (CD-ROM, diskettes etc.) shall be identified with
a label describing the contents.

THIS COURT FURTHER ORDERS that pursuant fo paragraph 11(1)(c) of
the Act, the Respondent, by a duly authorized representative of the company,
shall make and deliver to the Comunissioner or her authorized representative a

~written return of information under oath or solemn affirmation n response to

the questions set out in Schedule B, attached.

THIS COURT FURTHER ORDERS

that all records and written returns described in Schedules A and B are to be
produced to the Commissioner at the following address:

Competition Bureau
Mergers Branch

50 Victoria Street, 16" floor
Gatinean, (Québec)

K1A 0CO

Attention: Tammy Abed

the person producing the records and written return of information is to
provide them under oath or solemn affirmation explaining that all records in

its possession or control were produced, and that the records produced are
either oniginal records or certified true copies;

the production of records and return of information shall be made within 21
days of the date of service of this order;

THIS COURT FURTHER ORDERS that this Order may be served by
means of facsimile machine or registered letter on the Respondent or on any

other duly autharized representative of the Respondent, including the
registered office.

3. No€l
Judge




SCHEDULE “A”

RECORDS SPECIFIED TO BE PRODUCED PURSUANT TO s, 11{1}(b)

Definitions
For the Purpoée of this Order, the term:
“and” and “or” have both conjunctive and disjunctive meanings;

“Discount Segment” means that collection of beer brands presently identified as Discount
Brands by TBS;

“Discount Beer” means those beer brands presently identified as Discount Brands by TBS;
“Electronic Form" means, without restricting the generality of the term, computer text files such
as Microsoft Word, Wordperfect, etc.; computer presentation files such as Microsoft Powerpoint;
computer e-mail files; and computer spreadsheet and database files such as Microsoft Excel,
Access, and Lotus 123;

“Imported Beer” means those beer brands presently identified as Imported Brands by TBS;

“Lakeport” includes Lakeport Brewing Limited Partnership, Lakeport Brewing Income Fund or
its predecessors;

- “LCBO" means the Liquor Control Board of Ontario;

"“Premium/Imported Segment” means that collection of beer brands presently identified as
Premium or Imported Brands by TBS;

“Premium Beer” means those beer brands presently identified as Premium Brands by TBS;
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“Price” includes price, quality, product choice, service, innovation or other dimensions of
competition that buyers value; ‘

“Proposed Transaction” means the proposed acquisition of Lakeport Brewing Income Fund by
Labatt Brewing Company Ltd.;

“Merger” has the meaning of that term as defined in section 91 of the Competition Act;
“MSRP” means the Mirmmum Social Reference Pnce {or beer;
“Record’ has the meaning of that term as defined in subsection 2(1) of the Competition Act;

“Relating to” includes describing, containing, analysing, studying, reporting on, considering,
setting forth, concerning, regarding or pertaining to, in whole or in part;

"TBS” means The Beer Store.
Notice Concerning Records Already Provided

Certain of the records hereinafter required may have been previously providéd to the
Commissioner. The Respondent is not required to produce a second copy of such records in
response to this Order, provided that the Respondent:

) identifies to the Commissioner’s satisfaction any records in the possession of the
Commissioner which are responsive to the Order,

(1)  agrees that such records shall be deemed to have been provided fo the
Commissioner pursuant to this Order, and,

(i1)  receives confirmation from the Commissioner that the records are in the
Commissioner’s possession.

Instructions

1. Subsection 11(1)(b) of the Competition Act allows for copies of records to be provided as
long as they are certified by affidavit as “true copies.”

5\)

The Respondent should identify the records it produces with a number on each record it
produces consecutively, beginning with the number 1. The numbers should appear in the
Jower right hand comer of each page, in a location that does not obscure any information
on the record, preferably in a colour other than biack. The records should be produced by
each paragraph or subparagraph of this Order. Records responsive to each paragraph or
subparagraph of the Order should be placed in a separate folder. The Folder should be
marked with: 1) the name of the Respondent, 2} the date of the Order, and 3) the
paragraph or subparagraph to which the enclosed records are responsive. Where a record
is responsive to more than one paragraph or subparagraph, the Respondent must produce
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it only once. Such a record should be placed in the enclosure for the first paragraph or
subparagraph to which it is responsive. The Respondent should note, in a separate log or
otherwise, all paragraphs and subparagraphs to which the record responds.

If any portion of any record is responsive to any other paragraph or subparagraph, then
the entire record must be produced. If a record contains privileged material, the entire
record shall be produced, with the privileged material redacted and recorded in the
manner set forth in paragraph 4, outlined below.

For each record or portion thereof withheld under a claim of privilege, the Respondent
shall submit a sworn or certified statement from the Respondent’s counsel, or a corporate
officer, containing a statement of the basis upon which the privilege is claimed and
identifying: 1) the paragraphs, and subparagraphs in this Order to which the record is
responsive; 2) the withheld record by author, addressee, date, number of pages, and
subject matter; 3) each person to whom the withheld material was sent; and 4) each
person to whom the withheld matenial or its contents, or any part thereof, was disclosed.

Identify all persons by name, title, and address. The Respondent must preserve any record
or part of a record withheld under a claim of privilege.

Responsive records that in their original condition were stapled, clipped, or otherwise
grouped together should be produced in such form. Records should not be shuffled or

otherwise rearranged, but should be produced in the order in which they appear in the
Respondent’s files.

If available, Records should be provided in an Electronic Form unless there are features
of the hard-copy form that are not available in the Electronic Form.

Use of the singular or the plural in this Order should not be deemed a limitation, and the

use of the singular should be construed to include, where appropriate, the plural; and vice
versa.

Use of a verb in the present or past tense in this Order should not be deemed a limitation,

and the use of either the present or past tense should be construed to inchude both the
present and past tense.

All records to be provided relate only to the province of Ontario and only sales through
TBS or the LCBO, except where otherwise noted.



Required Records

SO0

For the period January 1, 2004, to the present, unless otherwise specified, provide:

1. All records relating to the Proposed Transaction.

2. All records relating to any proposed or contemplated merger which is not the Proposed
Transaction, directly or indirectly involving Lakeport-or any other producer of Discount
Beer.

3. All records relating to competition among Discount Beer brands. For greater clarity this

includes but is not limited to:

a) assessments or diseussions of the competitive strengths and weaknesses
among and between Discount Beer brands;

b) assessments or discussions of the reactions of brewers of Discount Beer to
price changes in the Discount Segment;

c) general assessments or discussions of the competitive environment in the
Discount Segment;

d) potential entrants into the Discount Segment that are not currently
operating in the province of Ontario, including but not limited to Mountain
Crest Brewing Company;

e) the effect that Lakeport has had on the expansion of the Discount
Segment. '

4, All records relating to competition between the Discount Segment and the

Premium\Imported Segment. For greater clarity this includes but is not limited to;

a) assessments or discussions of the competitive strengths and weaknesses of
Discount Beer compared to Premium and Imported Beer;

b) assessments or discussions of the reactions of brewers of Discount Beer to
price changes of Premium and Imported Beer Products and vice versa;

¢) assessments or discussions regarding the effect that the development and
expansion of the Discount Segment has had on Premium Beer and
Imported Beer prices.

5. All records relating to the effect of volume-based excise tax reductions on the ability of

brewers to enter or compete.



10.

All records relating to brewers inereasing production after they reach the 150,000 HL per

year limit for the volume-based excise tax reductions as a means of gaining cost
efficiencies.

All records relating to the consideration of or the introduction of new brands in the
Discount Segment or to compete with brands in the Discount Segment.

All summary records or reports relating to the setting of prices in the Discount Segment.

All correspondence with the Government of Ontario related to the MSRP for beer.

All correspondence with the Government of Ontario related to the tax treatment of
Imported Beer.
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- SCHEDULE “B”

RECORDS SPECIFIED TO BE PRODUCEDBPURSUANT TO s. 11{1)}c)

Definitions
For the Purpose of this Order, the term:

"and” and “or’ have both conjunctive and disjunctive meanings;
“TBS” means The Beer Store.

Information Required

For the period January 1, 2000, to the present, unless otherwise specified, please provide in
respect of your business operations:

1. A spreadsheet, in Electronic Form, showing by SKU of beer for home consumption sales:
a) bi-weekly TBS prices;
b) bi-weekly sales volume.

2. A spreadsheet, in Electronic Form, showing annual production capacity and packaging
capacity separately for brewing operations in Ontaric and nationally.

3. A spreadsheet, in Electronic Form, showing by SKU of beer, the

a) biweekly volume, in hecialitres of beer sold, through TBS, LCBOQ, and to
licensees;

b) biweekly revenue (net of PST and deposits) for beer sold through TBS, LCBO,
and to licensees.
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A spreadsheet, in Electronic Form, showing annual costs (home consumption beer) for
production (brewing and packaging), distribution (before TBS), TBS cost of service (for

home consumption and licensee sales), LCBO cost of service, factory overhead, sales,
and labour.

A spreadsheet, in Electronic Form, for home consumption sales, showing annual excise
tax (federal), basic fee (provincial), volume levy (provincial), and licensee fee.
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Date: 20070222

Docket: T-325-07
OTTAWA, Ontario, this 22 day of February, 2007

PRESENT: THE HONOURABLE MR. JUSTICE SIMON NOEL_

IN THE MATTER OF the Competition Act, R.S.C. 1985, c. C-34 (as amended);

AND IN THE MATTER OF an inquiry under subparagraph 10{1)}b)}1) of the
Competition Act to review the proposed acquisition of Lakeport Brewing Income
Fund by Labatt Brewing Canada Ltd., pursuant to section 92 of the Competition Act,

AND IN THE MATTER OF an ex parte Application by the Commissioner of
Competition for the issuance of Orders requiring that certain persons produce certain
records pursuant to paragraph 11(1)}(b) of the Competition Act, and provide written
returns of information pursuant to paragraph 11(1)(c) of the Competition Act.

BETWEEN:

THE COMMISSIONER OF COMPETITION
Applicant

-and -
BIG ROCK BREWERY LTD.

Respondent

ORDER FOR THE PRODUCTION OF RECORDS AND A WRITTEN
' RETURN OF INFORMATION

UPON APPLICATION made the 21 day of February, 2007, by the Commissioner
of Competition (the “Commissioner”) appointed under the Competition Act, for an

Order pursuant to paragraphs 11(1)(b) and 11{1){(c) of the Competition Act, and heard
this day at the Federal Court, Ottawa, Ontario;

AND UPON READING the affidavit of Paula Lajeunesse, swom on the 20® day of
February 2007 and filed with Appendix “A” and Appendix “B”, referred to there, and

Y



upon reading the draft Order filed;

AND UPON being satisfied that an inquiry is being made pursuant to section 10 of
the Act into the proposed acquisition of Lakeport Brewing Income Fund by Labatt
Brewing Company Ltd., pursuant to section 92 of the Competition Act;

AND UPON being satisfled that the requested records and mformation sought
through the written returns are relevant to the inquiry;

AND UPON being satisfied that the Respondent has or is likely to have mnformation
that is relevant to the Inguiry:

1. THIS COURT ORDERS that pursuant to paragraph 11(1)(b} of the Act, the
Respondent, by a duly authorized representative of the corporation, produce to
the Commissioner or her authorized representative all records and other things

identified in Schedule A, attached, which are in the possession of or under the
conirol of the company.

!\J

THIS COURT FURTHER ORDERS that in order to facilitate the handling

and orderly maintenance of the records and to insure the accurate and

. expeditious return of records produced pursuant to this Order, the following
procedures shall be observed:

2)
b)

<)

d)

-

all records are to be produced in' their entirety;

where records exist only in paper format then records that are stapled
or attached together in any manner are to remain attached;

the records produced are to be either origihal records or certified true
copies;

the records are to be orgamized -chronologically, numbered
consecutively at or near the bottom nght corner and indexed to the
questions to which they respond;

all electronic records are to be produced as described below:
- all electronic records shall be provided on CD-ROM or diskette;

- database records shall be provided as a flat file, in a non-relational
format; and

- email records and atté.chments shall be provided in either a text
format compatible with any of the software applications mentioned
above or in paper form;
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b)

f) . in the event the electronic records cannof be delivered in the format(s)
described above, they shall be provided in their existing format along
with instructions and such other materials (including software) as are
necessary for the retrieval and use of the records; and

g) all electronic media (CD-ROM, diskettes etc.) shall be 1dentified with
a label descnibing the contents.

THIS COURT FURTHER ORDERS that pursuant to paragraph 11(1)(c) of

" the Act, the Respondent, by a duly authorized representative of the company,

shall make and deliver to the Cormnmissioner or her authorized representative a
written return of information under oath or solemn affirmation in response to
the questions set out in Schedule B, attached.

THIS COURT FURTHER ORDERS

that all records and written returns described in Schedules A and B are to be
produced to the Comnissioner at the following address:

Competition Burean
Mergers Branch
50 Victoria Street, 19" floor
(atineau, (Québec)
K1A 0CS

. Attention: Tammy Abed

the person producing the records and written return of information is to
provide them under oath or solemn affirmation explaining that all records in
its possession or control were produced, and that the records produced are
either original records or certified true copies; '

the production of records and return of information shall be made within 21
days of the date of service of this order;

THIS COURT FURTHER ORDERS that this Order may be served by
means of facsimile machine or registered letter on the Respondent or on any

other duly authorized representative of the Respondent, including the
registered office, ' '

~ 5. Noél

Judge
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SCHEDULE “A”

RECORDS SPECIFIED TU BE PRODUCED PURSUANT TO s. 11(1X(D)

Definitions
For the Purpose of this Order, the term:
“and” and “or " have both conjunctive and disjunctive meanings;

“Discount Segment” means that collection of beer brands presently identified as Discount
Brands by TBS;

“Discount Beer” means those beer brands presently identified as Discount Brands by TBS:;
“Electronic Form” means, without restricting the generality of the term, computer text files such

as Microsoft Word, Wordperfect, etc.; computer presentation files such as Microsoft Powerpoint;

computer e-mail files; and computer spreadsheet and database files such as Microsoft Excel,
Access, and Lotus 123;

“Imported Beer” means those beer brands presently identified as Imported Brands by TBS;

“Lakeport” includes Lakeport Brewing Limited Partnersinp, Lakeport Brewing Income Fund or
its predecessors;

“LCBQO" means the Liquor Control Board of Ontario;

“Premium/Imported Segment” means that collection of beer brands presently identified as
Premium or Imported Brands by TBS;

“Premium Beer” means those beer brands presently identified as Premium Brands by TBS;
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“Price” includes price, quality, product choice, service, innovation or other dimensions of
competition that buyers value;

“Proposed Transaction” means the proposed acquisition of Lakeport Brewing Income Fund by
Labatt Brewing Company Ltd,;

“Merger” has the meaning of that term as defined in section 91 of the Competition Act;
“MSRP"” means the Minimum Social Reference Price for beer;
“Record” has the meaning of that term as defined in subsection 2(1} of the Competition Act,

“Relating to" includes describing, containing, analysing, studying, reporting on, considering,
setting forth, concerning, regarding or pertaining to, in whole or in part;

“TBS" means The Beer Store.
Notice Concerning Records Already Provided

‘Certain of the records hereinafter required may have been previously provided to the
Cornmissioner. The Respondent is not required to produce a second copy of such records in
response to this Order, provided that the Respondent:

)] identifies to the Commissioner’s satisfaction any records in the possession of the
Commissioner which are respomnsive to the Order,

(ii)  agrees that such records shall be deemed to have been provided to the
Commissioner pursuant to this Order, and,

(if)  receives confirmation from the Commissioner that the records atre in the
Commissioner’s possession.

Instructions

1. Subsection 11{1)(b) of the Cémpeﬁrion Act allows for copies of records to be provided as
long as they are certified by affidavit as “true copies.”

2. The Respondent should identify the records it produces with a number on each record it
- produces consecutively, beginning with the number 1. The numbers should appear in the

lower right hand comer of each page, in a location that does not obscure any information
on the record, preferably in a colour other than black. The records should be produced by
each paragraph or subparagraph of this Order. Records responsive to each paragraph or
subparagraph of the Order should be placed in a separate folder. The Folder should be
marked with: 1) the name of the Respondent, 2) the date of the Order, and 3) the
paragraph or subparagraph to which the enclosed records are responsive. Where a record
is responsive to more than one paragraph or subparagraph, the Respondent must produce
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it only once. Such a record should be placed in the enclosure for the first paragraph or

subparagraph to which it is responsive. The Respondent should note, in a separate logor

otherwise, all paragraphs and subparagraphs to which the record responds.

If any portion of any record is responsive to any othel paragraph or subparagraph, then
the entire record must be produced. If a record contains privileged material, the entire

record shall be produced, with the privileged matenal redacted and recorded in the
manner set forth in paragraph 4, outlined below.

For each record or portion thereof withheld under a claim of privilege, the Respondent
shall submit a swomn or certified statement from the Respondent’s counsel, or a corporate
officer, containing a statement of the basis upon which the privilege is claimed and
identifying: 1) the paragraphs, and subparagraphs in this Order to which the record is
responsive; 2) the withheld record by author, addressee, date, number of pages, and
subject matier; 3) each person to whom the withheld material was sent; and 4) each
person to whom the withheld material or its contents, or any part thereof, was disclosed.

Identify all persons by name, title, and address. The Respondent must preserve any record
or part of a record withheld under a claim of privilege.

Responsive records that in their original condition were stapled, clipped, or otherwise
grouped together should be produced in such form. Records should not be shuffled or

otherwise rearranged, but should be produced in the order in which they appear in the
Respondent’s files.

If available, Records should be provided in an Electronic Form unless there are features
of the hard-copy form that are not available in the Electronic Form.:

Use of the singular or the plural in this Order should not be deemed a limitation, and the

use of the singular should be construed to include, where appropriate, the plural; and vice
versa.

Use of a verb in the present or past tense in this Order should not be deemed a limitation,

and the use of either the present or past tense should be construed to include both the
present and past tense. : '

All records to be provided relate only to the province of Ontario and only sales through
TBS or the LCBO, except where otherwise noted.

721



240

Required Records

For the period January 1, 2004, fo the present, unless otherwise specified, provide:

1. All records relating to the Proposed Transaction.

2. All records relating to any proposed or contemplated merger which is not the Proposed
Transaction, directly or indirectly involving Lakeport or any other producer of Discount
Beer.

Lt

All records relating to competition among Discount Beer brands. For greater clarity this
includes but is not limited fo:

a) assessments or discussions of the competitive strengths and weaknesses
among and between Discount Beer brands;

b) assessments or discussions of the reactions of brewers of Discount Beer to
price changes in the Discount Segment;

¢) general assessments or discussions of the competitive environment in the
Discount Segment;

d) potential entrants into the Discount Segment that are not currently
operating in the province of Ontario, including but not limited to Mountain
Crest Brewing Company;

e) the effect that Lakeport has had on the expansion of the Discount
Segment.

4. Al records relating to compétition between the Discount Segment and the
Premium\Imported Segment. For greater clarity this includes but is not limited to;

a) assessments or discussions of the competitive strengths and weak_uesses of
Discount Beer compared to Premium and Imported Beer;

b) assessments or discussions of the reactions of brewers of Discount Beer to
price changes of Premium and Imported Beer Products and vice versa;

) assessments or discussions regarding the effect that the development and
expansion of the Discount Segment has had on Premiwrn Beer and
Imported Beer prices.
5. All records relating to the effect of volume-based excise tax reductions on the ability of

brewers to enter or compete.



10.

All records relating to brewers increasing production after they reach the 150,000 HL per

year limit for the volume-based excise tax reductions as a means of gaining cost
efficiencies.

All records relating to the consideration of or the introduction of new brands in the
Discount Segment or to compete with brands in the Discount Segment.

All summary records or reports relating to the setting of prices in the Discount Segment.
All correspondence with the Government of Ontario related to the MSRP for beer.

All correspondence with the Government of Ontario related to the tax treatrnent of
Imported Beer.
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SCHEDULE “B”

RECORDS SPECIFIED TO BE PRODUCEDPURSUANT TO s. 13(1){(c)

+

Definitions

For the Purpose of this Order, the term:

"and” and "or"” have both conjunctive and disjunctive meanings;

“TBS" means The Beer Store.

Information Required

For the period January 1, 2000, to the present, unless otherwise specified, please provide in
respect of your business operations:

1.

g

A spreadsheet, in Electronic Form, showing by SKU of beer for home consumption sales:

a) bi-weekly TBS prices;
b) bi-weekly sales volume.

A spreadsheet, in Electronic Form, showing annual production capacity and packaging
capacity separately for brewing operations in Ontario and nationally.

A spreadsheet, in Electronic Form, showing by SKU of beer, the

a) biweekly volume, in hectalitres of beer seld, through TBS, LCBO, and to
licensees;

b) biweekly revenue (net of PST and deposits) for beer sold through TBS, LCBO,
and to licensees.
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A spreadsheet, in Electronic Form, showing annual costs (home consumption beer) for

production (brewing and packaging), distribution (before TBS), TBS cost of service (for

home consumption and licensee sales), LCBO cost of service, factory overhead, sales,
and labour.

A spreadsheet, in Electronic Form, for home consumption sales, showing annual excise
tax (federal), basic fee (provincial), volume levy (provincial), and licensee fee.
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This is Exhibit “28” referred to in
the Affdavit of

Michelle Schotel

Sworn before me this 23" day of March, 2007

£ GARL I eviie

A Commisioner, etc.
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Date: 20070222

Docket: T-325-07
OTTAWA, Ontario, this 22™ day of February, 2007

PRESENT: ‘THE HONOURABLE MR. JUSTICE SIMON NOEL
IN THE MATTER OF the Competition Act, R.5.C. 1985, c. C-34 (as amended);

AND IN THE MATTER OF an inquiry under subparagraph 10(1)(b)(ii) of the
Competition Act to review the proposed acquisition of Lakeport Brewing Income
Fund by Labatt Brewing Canada Ltd., pursnant to section 92 of the Competition Act;

AND IN THE MATTER OF an ex parte Application by the Commissioner of
Competition for the issnance of Orders requiring that certain persons produce certain

records pursuant to paragraph 11(1)(b) of the Competition Act, and provide written
retumns of information pursuant {o paragraph 11(1){c) of the Compefition Act.

BETWEEN:

THE COMMISSIONER OF COMPETITION
Applicant

- and -
MOOSEHEAD BREWERIES LIMITED

Respondent

ORDER FOR THE PRODUCTION OF RECORDS AND A WRITTEN
RETURN OF INFORMATION

UPON APPLICATION made the 21® day of February, 2007, by the Commissioner
of Competition (the “Commissloner”) appointed under the Competition Act, for an

Order pursuant to paragraphs 11(1)(b) and 11(1)(c) of the Competition Act, and heard
this day at the Federal Court, Ottawa, Ontario;

AND UPON READING the affidavit of Paula Lajeunesse, sworn on the 20® day of
February 2007 and filed with Appendix “A” and Appendix “B”, referred to there, and



upon reading the draft Order filed;

AND UPON being satisfied that an inquiry is being made pursuant to section 10 of
the Act info the proposed acquisition of Lakeport Brewing Income Fund by lLabatt
Brewing Company Ltd., pursuant to section 92 of the Competition Act;

AND UPON being satisfied that the requested records and information sought

throngh the written returns are relevant to the'inquiry;

AND UPON being satisfied that the Respondent has or is likely to have information
that 1s relevant to the Inquiry:

1. THIS COURT ORDERS that pursuant to paragraph 11(1)}(b) of the Act, the
Respondent, by a duly authorized representative of the corporation, produce to
the Commissioner or her authorized representative all records and other things

identified in Schedule A, attached, which are in the possession of or under the
control of the company. '

o

THIS COURT FURTHER ORDERS that in order to facilitate the handling

and orderly maintenance of the records and to insure the accurate and

expeditious return of records produced pursuant to this Order, the following
procedures shall be observed:

a)

b)

©)

d)

all records are to be produced in their entirety;

where records exist only in paper format then records that are stapled
or attached together in any manner are to remain attached;

the records produced aré to be either original records or certified true
copies; '

the records are to be organized chronologically, numbered

consecutively &t or near the bottom right corner and indexed to the
guestions to which they respond;

all electronic records are to be produced as described below:
- all electzonic records shall be provided on CD-ROM or diskette;

- database records shall be provided as a flat file, in a non-relational
format; and

- email records and attachments shall be provided in either a text

format compatible with any of the software applications mentioned
above or in paper form;
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b)

n

) in the event the electronic records cannot be delivered in the format(s)
described above, they shall be provided in their existing format along
with instructions and such other materials (including software) as are
necessary for the retrieval and use of the records; and

g} all electronic media (CD-ROM, diskettes etc.) shall be identified with
a label describing the contents.

THIS COURT FURTHER ORDERS that pursuant to paragraph 11(1)(c) of

the Act, the Respondent, by a duly authorized representative of the company,
shall make and deliver to the Commissioner or her authorized representative a
written return of information under oath or solemn affirmation in response to
the questions set cut in Schedule B, aftached.

THIS COURT FURTHER ORDERS

that all records and written returns deséribed in Schedules A and B are to be
produced to the Commissioner at the following address:

Compétition Bureau
Mergers Branch

50 Victoria Street, 19" floor
Gatineau, (Québec)
K1A0CO

Attention: Tammy Abed

the person producing the records and written return of information is to
provide them under oath or solemn affirmation explaining that all records in
its possession or control were produced, and that the records produced are
either original records or certified true copies;

the production of records and return of information shall be made within 21
days of the date of service of this order;

THIS COURT FURTHER ORDERS that this Order may be served by
means of facsimile machine or registered letter on the Respondent or on any

other duly authorized representative of the Respondent, including the
registered office.

S. Noél

Judge
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SCHEDULE “A”

RECORDS SPECIFIED TO BE PRODUCED PURSUANRT TO s. 11(1)b)

Definitions
For the Purpose of this Order, the term:
“and” and “or” have both conjunctive and disjunctive meanings;

“Discount Segment” means that collection of beer brands presently identified as Discount
Brands by TBS;

“Discount Beer” means those beer brands presently identified as Discount Brands by TBS;
“Electronic Form " means, without restricting the generality of the term, computer text files such

as Microsoft Word, Wordperfect, etc.; computer presentation files such as Microsoft Powerpoint;

computer e-mail files; and computer spreadsheet and database files such as Microsoft Excel,
Access, and Lotus 123;

“Imported Beer” means those beer brands presently identified as Imported Brands by TBS;

“Lakeport” includes Lakeport Brewing Limited Partnership, Lakeport Brewing Income Fund or
its predecessors;

“"LCBQO” means the Liquor Control Board of Ontario;

“Premium/Imported Segment” means that collection of beer brands presently identified as
Premium or Imported Brands by TBS;

" Premium Beer” means those beer brands presently identified as Premium Brands by TBS;
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“Price” includes price, quality, product choice, service, innovation or other dimensions of
competition that buyers value;

“Proposed Transaction” means the proposed acquisition of Lakeport Brewing Income Fund by
Labatt Brewing Company Ltd.;

“Merger” has the meaning of that term as defined in section 91 of the Competition Aci;

“MSRP” means the Minimum Social Reference Price for beer;
“Record” has the meaning of that term as defined in subsecﬁon 2(1) of the Competition Act,

“Relating to” includes describing, containing, analysing, studying, reporting on, considering,
setting forth, concerning, regarding or pertaining to, in whole or in part;

“TBS" means The Beer Store.
Notice Concerning Records Already Provided

Certain of the records hereinafier required may have been previously provided to the
Commissioner. The Respondent is not required to produce a second copy of such records in
response to this Order, provided that the Respondent:

63 identifies to the Commissioner’s satisfaction any records in the possession of the
Commissioner which are responsive to the Order,

(i)  agrees that such records shall be deemed to have been provided to the
: Commissioner pursuant to this Order, and,

(ii)  receives confirmation from the Commissioner that the records are in the
Commissioner’s possession.

Instructions

1. Subsection 11(1)(b) of the Competition Act allows for copies of records to be provided as
long as they are certified by affidavit as “true copies.”

2. The Respondent should identify the records it produces with a number on each record it
produces consecutively, beginning with the number 1. The numbers should appear in the
lower right hand corner of each page, in a location that does not obscure any information
on the record, preferably in a colour other than black. The records should be produced by
each paragraph or subparagraph of this Order. Records responsive to each paragraph or
subparagraph of the Order should be placed in a separate folder. The Folder should be
marked with: 1) the name of the Respondent, 2) the date of the Order, and 3) the
paragraph or subparagraph to which the enclosed records are responsive. Where a record
is responsive to more than one paragraph or subparagraph, the Respondent must produce
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it only once. Such a record should be placed in the enclosure for the first paragraph or
subparagraph to which it is responsive. The Respondent should note, in a separate log or
otherwise, all paragraphs and subparagraphs to which the record responds.

I any portion of any record is responsive to any other paragraph or subparagraph, then
the entire record must be produced. If a record contains privileged material, the entire

record shall be produced, with the privileged material redacted and recorded in the
manner set forth in paragraph 4, outlined below.

For each record or portion thereof withheld under a claim of privilege, the Respondent
shall submit a sworn or certified statement from the Respondent’s counsel, or a corporate
officer, containing a statement of the basis upon which the privilege is claimed and
identifying: 1) the paragraphs, and subparagraphs in this Order to which the record is
responsive; 2) the withheld record by author, addressee, date, number of pages, and
subject matter; 3) each person fo whom the withheld matenial was sent; and 4) each
person to whom the withheld material or its contents, or any part thereof, was disclosed.

Identify all persons by name, title, and address. The Respondent must preserve any record
or part of a record withheld under a claim of privilege.

Responsive records that in their original condition were stapled, clipped, or otherwise
grouped together should be produced in such form. Records should not be shuffled or

- otherwise rearranged, but should be produced in the order in which they appear in the
Respondent’s files.

If available, Records should be provided in an Electronic Form unless there are features
of the hard-copy form that are not available in the Electronic Form.

Use of the singular or the plural in this Order should not be deemed a limitation, and the

use of the singular should be construed to include, where appropriate, the plural; and vice
versa.

Use of a verb in the present or past tense in this Order should not be deemed a limitation,

and the use of either the present or past tense should be construed to include both the
present and past tense.

All records to be provided relate only to the province of Ontario and only sales through
TBS or the LCBO, except where otherwise noted.
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Required Records

30

For the period January 1, 2004, to the present, unless otherwise specified, provide:

1. - Allrecords relating to the Proﬁosed Transaction.

All records relating to any proposed or contemplated merger which 1s not the Proposed

Transaction, directly or indirectly involving Lakeport or any other producer of Discount

Beer.

All records relating to competition among Discount Beer brands. For greater clarity this

includes but is not limited to;

a)

b)

c)

d)

e)

4.

assessments or discussions of the competitive strengths and weaknesses
among and between Discount Beer brands;

assessments or discussions of the reactions of brewers of Discount Beer to
price changes in the Discount Segment;

general assessments or discussions of the competitive environment in the
Discount Segment;

potential entrants into the Discount Segment that are not currently

operating in the province of Ontario, including but not limited to Mountain
Crest Brewing Company;

the effect that Lakeport has had on the expansion of the Discount
Segment. :

All records relating to competition between the Discount Segment and the

Premium\Imported Segment. For greater clarity this includes but is not limited to;

a)

b)

assessments or discussions of the competitive strengths and weaknesses of
Discount Beer compared to Premium and Imported Beer;

assessments or discussions of the reactions of brewers of Discount Beer to
price changes of Premium and Imported Beer Products and vice versa;

assessments or discussions regarding the effect that the development and

expansion of the Discount Segment has had on Premium Beer and
Imported Beer prices. '

All records relating to the effect of volume-based excise tax reductions on the ability of

brewers to enter or compete.



10.

All records relating to brewers increasing production after they reach the 150,000 HL per

year limit for the volume-based excise tax reductions as a means of gaining cost
efficiencies.

All records relating to the consideration of or the introduction of new brands in the
Discount Segment or to compete with brands in the Discount Segment.

All summary records or reports relating to the setting of prices in the Discount Segment.
All correspondence with the Government of Ontario related to the MSRP for beer.

All correspondence with the Government of Ontario related to the tax treatment of

~ Imported Beer.
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SCHEDULE “B”"

RECORDS SPECIFIED TO BE PRODUCEDPURSUANT TO s, 11(1)(c)

Definitions

For the Purpose of this Order, the term:

"and” and “or"” have both conjunctive and disjunciive meanings;
“TBS” means The Beer Store.

Information Required

For the period January 1, 2000, to the present, unless otherwise specified, please provide in
respect of your business operations:

1. A spreadsheet, in Electronic Form, showing by SKU of beer for home consumption sales:

a) bi-weekly TBS prices;

b) bi-weeldy sales volume.

2. A spreadsheet, in Electronic Form, showing anmual production capacity and packaging
capacity separately for brewing operations in Ontario and nationally.

3. A spreadsheet, in Electronic Form, showing by SKU of beer, the

a) biweekly volumne, in hectalitres of beer sold, through TBS, LCBO, and to
licensees;

b) biweekly revenue (net of PST and deposits) for beer sold through TBS, LCBO,
and to licensees.
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A spreadsheet, in Electronic Form, showing annual costs (home consumption beer) for
production (brewing and packaging), distribution (before TBS), TBS cost of service (for

home consumption and licensee sales), LCBO cost of service, factory overhead, sales,
and labour.

A spreadsheet, in Electronic Form, for home consumption sales, showing annual excise
tax (federal), basic fee (provincial), volume levy (provincial), and licensee fee.
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This is Exhibit “29” referred to in
the Affidavit of

Michelle Schotel

Sworn before me this 23" day of March, 2007

E.onnu Blonal

A Commisioner, etc.
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Date: 20070222

Docket: T-325-07
OTTAWA, Ontario, this 22™ day of February, 2007

PRESENT: THE HONOURABLE MR. J:(JSTICE SIMON NOEL
IN THE MATTER OF the Competition Act, R.S.C. 1985, c. C-34 (as amended};

AND IN THE MATTER OF an inquiry under subparagraph 10(1)(b)(ii) of the
Competition Act to review the proposed acquisition of Lakeport Brewing Income
Fund by T.abatt Brewing Canada Ltd., pursuant to section 92 of the Competition Act;

AND IN THE MATTER OF an ex parte Application by the Commissioner of
Competition for the issuance of Orders requiring that certain persons produce certain

records pursuant to paragraph 11(1)(b) of the Competition Act, and provide wntten
retums of information pursuant to paragraph 11(1)(c) of the Competition Act.

BETWEEN:

THE COMMISSIONER OF COMPETITION
Applicant

-and -

MOLSON CANADA 2005

Respondent

ORDER FOR THE PRODUCTION OF RECORDS AND A WRITTEN
RETURN OF INFORMATION '

UPON APPLICATION made the 21" day of February, 2007, by the Commissioner
of Competition (the “Commissioner”) appointed under the Competition Act, for an

Order pursuant to paragraphs 11(1}(b) and 11(1)(c) of the Competition Act, and heard
this day at the Federal Court, Ottawa, Ontario; -

AND UPON READING the affidavit of Paula Lajennesse, sworn on the 20 day of
February 2007 and filed with Appendix “A” and Appendix “B”, referred to there, and

~
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upon reading the draft Order filed;

AND UPON being satisfied that an inquiry is being made pursuant to section 10 of
the Act into the proposed acquisition of Lakeport Brewing Income Fund by Labatt
Brewing Company Ltd., pursuant to section 92 of the Competition Act;

AND UPON being satisfied that the requested records and information sought
through the written returns are relevant to the inquiry;

AND UPON being satisfied that the Respondent has or is likely to have information
that is relevant to the Inquiry:

1. THIS COURT ORDERS that pursuant to paragraph 11(1)(b) of the Act, the
Respondent, by a duly authorized representative of the corporation, produce to
. the Commissioner or her authorized representative all records and other things
identified in Schedule A, attached, which are in the possession of or under the
conirol of the company. o

b

THIS COURT FURTHER ORDERS that in order to facilitate the handling

and orderly maintenance of the records and to insure the accurate and
expeditious return of records produced pursuant to this Order, the following

procedures shall be observed:

a) all records are to be produced in their entirety;

b) where records exist only in paper format then records that are stapled
or attached together in any manner are to remain attached;

c) the records produced are to be either original records or certified true
copies;

d) the records are to be. orgamized chronologically, numbered
consecutively at or near the bottom right corner and indexed to the
questions to which they respond;

g) all electronic records are to be produced as described below:

- all electronic records shall be provided on CD-ROM or diskette;

- database records shall be provided as a flat file, in a non-relational
format; and

- email records and attachments shall be provided in either a text

format compatible with any of the software applications mentioned
above or in paper form;
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) in the event the electronic records cannot be delivered in the format(s)
described above, they shall be provided in their existing format along
with instructions and such other matenials (including software) as are
necessary for the retrieval and use of the records; and

g) all electronic meéia (CD-ROM, diskettes etc.) shall be identified with
a label describing the contenis.

THIS COURT FURTHER ORDERS that pursuant to paragraph 11(1){(c) of’
the Act, the Respondent, by a duly authorized representative of the company,
shall make and deliver {0 the Commissioner or her authorized representative a
written return of information under oath or solemn affirmation in response to
the questions set out in Schedule B, attached.

THIS COURT FURTHER ORDERS

that all records and written retumns described in Schedules A and B are to be
produced to the Commissioner at the following address:

Competition Bureau
Mergers Branch

50 Victoria Street, 19% floor
Gatineau, (Québec)

K1A 0C9

Attention: Tammy Abed

the person producing the records and written return of information is to
provide them under oath or solemn affirmation explaiming that all records in
its possession or control were produced, and that the records produced are
either original records or certified true copies;

the production of records and return of information shall be made within 21
days of the date of service of this order; '

THIS COURT FURTHER ORDERS that this Order may be served by
means of facsimile machine or registered letter on the Respondent or on any

other duly authorized representative of the Respondent, including the
registered office.

S. Noégl
Judge
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SCHEDULE “A”

RECORDS SPECIFIED TO BE PRODUCED PURSUANT TO s. 11(1)(b)

Definitions

For the Purpose of this Order, the term:
“and” and “or” have both conjunctive and disjunctive meanings;

“Discount Segment” means that collection of beer brands presently identified as Discount

Brands by TBS;
“Discount Beer” means those beer brands presently identified as Discount Brands by TBS;

“Electronic Form” means, without restricting the generality of the term, computer text files such
as Microsoft Word, Wordperfect, efc.; computer presentation files such as Microsoft Powerpoint;
computer e-mail files; and computer spreadsheet and database files such as Microsoft Excel,

'Access, and Lotus 123;
“Imported Beer” means those beer brands presently identified as Imported Brands by TBS;

“Lakeport” includes Lakeport Brewing Limited Partnership, Lakeport Brewing Income Fund or
its predecessors;
“LCBQO” means the Liquor Control Board of Ontario;

“Premium/Imported Segment” means that collection of beer brands presently identified as
Premium or Imported Brands by TBS; '

“Premium Beer” means those beer brands presently identified as Premium Brands by TBS;
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“Price” includes price, quality, product choice, service, imnovation or other dimensions of
competifion that buyers value;

“Proposed Transaction” means the proposed acquisition of Lakeport Brewing Income Fund by
Labatt Brewing Company Ltd.;

“Merger” has the meaning of that term as defined 1n section 91 of the Competition Act;

“MSRP" means the Minimmum Social Reference Price for beer;

“Record” has the meaning of that term as defined in subsection 2(1) of the Competition Act;

“Relating to” includes describing, containing, analysing, studying, reporting on, considering,
setting forth, concerning, regarding or pertaining to, in whole or in part;

"TBS" means The Beer Store.
Notice Concerning Records Already Provided

Certain of the rtecords hereinafier required may have been previcusly provided to the
Commissioner. The Respondent is not required to produce a second copy of such records in
response to this Order, provided that the Respondent:

)] identifies to the Commissioner’s satisfaction any records in the possession of the
Commissioner which are responsive to the Order,

(it)  agrees that such records shall be deemed to have been provided to the
Commissioner pursuant to this Order, and,

(1)  receives confirmation from the Commissioner that the records are in the
Commissioner’s possession.

Instructions

1. Subsection 11(1)(b) of the Competition Act allows for copies of records to be provided as
long as they are certified by affidavit as “true copies.”

2

The Respondent should identify the records it produces with a number on each record it
produces consecutively, beginning with the number 1. The numbers should appear in the
lower right hand corner of each page, in 2 location that does not obscure any information
on the record, preferably in a colour other than black. The records should be produced by
each paragraph or subparagraph of this Order. Records responsive to each paragraph or
subparagraph of the Order should be placed in a separate folder. The Folder should be
marked with: 1) the name of the Respondent, 2) the date of the Order, and 3) the
paragraph or subparagraph to which the enclosed records are responsive. Where a record
is responsive to more than one paragraph or subparagraph, the Respondent must produce
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it only once. Such a record should be placed in the enclosure for the first paragraph or
subparagraph to which it is responsive. The Respondent should note, in a separate log or
otherwise, all paragraphs and subparagraphs to which the record responds.

If any portion of any record is responsive to any other paragraph or subparagraph, then
the entire record must be produced. If a record contains privileged material, the entire
record shall be produced, with the privileged material redacted and recorded in the
manner set forth in paragraph 4, outlined below.

For each record or portion thereof withheld under a claim of privilege, the Respondent
shall submit a sworn or certified statement from the Respondent’s counsel, or a corporate
officer, containing a statement of the basis upon which the privilege is claimed and
identifying: 1) the paragraphs, and subparagraphs in this Order to which the record is
responsive; 2) the withheld record by author, addressee, date, number of pages, and
subject matter; 3) each person to whom the withheld material was sent; and 4) each
person to whom the withheld material or its contents, or any part thereof, was disclosed.

Tdentify all persons by name, fitle, and address. The Respondent must preserve any record
or part of a record withheld under a claim of privilege.

Responsive records that in their original condition were stapled, clipped, or otherwise
grouped together should be produced in such form. Records should not be shuffled or

otherwise rearranged, but should be produced in the order in which they appear in the
Respondent’s files.

If available, Records should be provided in an Electronic Form unless there are features
of the hard-copy form that are not available in the Electronic Form. '

Use of the singular or the plural in this Order should not be deemed a limitation, and the

use of the singular should be construed to include, where appropriate, the plural; and vice
versa.

Use of a verb in the present or past tense in this Order should not be deemed a limitation,

and the use of either the present or past tense should be construed to include both the
present and past tense.

All records to be provided relate only to the province of Ontario and only sales through
TBS or the LCBO, except where otherwise noted.



Required Records
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For the period Jénuary 1, 2004, to the present, unless otherwise specified, provide:

1. All records relating to the Proposed Transaction.

b

All records relating to any proposed or contemplated merger which is not the Proposed

Transaction, directly or indirectly involving Lakeport or any other producer of Discount

Beer.
3. All records relating to competition among Discount Beer brands. For greater clarity this
includes but is not limited to:
a) assessments or discussions of the competitive strengths and weaknesses
among and be‘fween Discount Beer brands;
b} assessments or discussions of the reactions of brewers of Discount Beer to
price changes in the Discount Seégment;
c) general assessments or discussions of the competitive environment in the
Discount Segment;
d) potential entrants into the Discount Segment that are not currently
operating in the province of Ontarjo, including but not limited to Mountain
Crest Brewing Company;
e) the effect that Lakeport has bad on the expansion of the Discount
-Segment. '
4. All records relating to competition between the Discount Segment and the
Premium\Imported Segment. For greater clarity this includes but is not limited to;
a) assessments or discussions of the competitive strengths and weaknesses of
Discount Beer compared to Premium and Imported Beer;
b) assessmments or discussions of the reactions of brewers of Discount Beer to
price changes of Premium and Imported Beer Products and vice versa;
<)

assessments or discussions regarding the effect that the development and
expansion of the Discount Segment has had on Premium Beer and
Imported Beer prices.

All records relating to the effect of volume-based excise tax reductions on the ability of

brewers to enter or compete,
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All records relating to brewers increasing production after they reach the 150,000 HL per
year limit for the volume-based excise tax reductions as a means of gaining cost
efficiencies.

All records relating to the consideration of or the introduction of new brands in the
Discount Segment or to compete with brands in the Discount Segment.

All summary records or reports relating to the setting of prices in the Discount Segment.
All correspondence with the Government of Ontario related to the MSRP for beer.

All correspondence with the Government of Ontario related to the tax treatment of
Imported Beer.



SCHEDULE “B”

RECORDS SPECIFIED TO BE PRODUCEDPURSUANT TG s. 11(1)(0)

Definitions
For the Purpose of this Order, the term:

“and” and “or " have both conjunctive and disjunctive meanings;
"TBS” means The Beer Store.

Information Required

For the period January 1, 2000, to the present, unless otherwise specified, please provide in
respect of your business operations:

1. A spreadsheet, in Electronic Form, showing by SKU of beer for home consumption sales:
a) bi-weekly TBS prices;
b} bi-weekly sales volume.

2. A spreadsheet, in Electronic Form, showing annual production capacity and packaging

capacity separately for brewing operations in Ontario and nationally.
3. A spreadsheet, in Electronic Form, showing by SKU of beer, the

a) biweekly volume, in hectalitres of beer sold, through TBS, LCBO, and to
' licensees;

b) biweekly revenue (net of PST and deposits) for beer sold through TBS, LCBO,
and to licensees.
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A spreadsheet, in Electronic Form, showing anmual costs (home consumption beer) for
production (brewing and packaging), distribution (before TBS), TBS cost of service (for

home consumption and licensee sales), LCBO cost of service, factory overhead, sales,
and labour.

A spreadsheet, in Electronic Form, for home consumption sales, showing annual excise
tax (federal), basic fee (provincial), volume levy (provincial), and licensee fee.
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the Affidavit of
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Sworn before me this 23™ day of March, 2007
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S. 11 orders (Affidavit) Page 1 of 1

GARNHAM-SEQUEIRA, HAZEL

From: Racine, Linda: #LEG [Racine.Linda@cb-bc.gc.ca]
Sent: Friday, February 23, 2007 8:48 AM

To: FACEY, BRIAN

Cc: Levine, Robert: #LEG

Subject: S. 11 orders (Affidavit)

Attachments: Affidavit of Paula Lajeunesse.pdf

As requested, please find attached a copy of Paula Lajeunesse’s affidavit.

<<Affidavit of Paula Lajeunesse.pdi>>
Linda Racine

Linda Racine

Section du droit de la concurrence/ Competition Law Divisien
Edifice Concorde d'Industrie Canada

280, rue Albert, 1Ge é1age

Cuawa (Ontario)

KIAOHS

Ték (613) 954-0858

Fax: (6131 954-0964

Racine.Lindai@be-ch.gc.ca

Le présent message ef toules les pidces jointes qui I'nccompagnent pewvent conienir de l'information confidentielle ou proiégée destinge uniquement a la personne ou
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Court File No.: T-

FEDERAL COURT

IN THE MATTER OF the Competition Act, R.S.C. 1985, c. C-34 (as amended);
AND IN THE MATTER OF an inquiry under subparagraph 10(1)(b)(ii) of the Competition Act
to review the proposed acquisition of Lakeport Brewing Income Fund by Labatt Brewing Canada
Ltd., pursuant fo section 92 of the Competition Act,
AND IN THE MATTER OF an ex parte Application by the Commissioner of Competition for
the issuance of Orders requiring that certain persons produce certain records pursuant to
paragraph 11{1}{(b) of the Competition Act and provide written returns of information pursuant to
paragraph 11(1)(c) of the Competition Act.
BETWEEN:

THE COMMISSIONER OF COMPETITION

Applicant
- and -

Parties named in the Schedule, herein attached
Respondents

AFFIDAVIT OF PAULA LAJEUNESSE
Sworn on February 20, 2007

v

I, PAULA LAJEUNESSE, of the City of Ottawa, in the Province of Ontario, make oath and say

as follows:

1. I am a Competition Law Officer in the Mergers Branch, Competition Bureau, and I am an
authorized representative of the Commissioner of Competition (the “Commissioner™) for

the purpose of this Application made pursuant to paragraphs 11(1)(b) and 11(1)}(c) of the




Competition Act, R.S.C. 1985, c. C-34 (as amended) (the “Competition Act”).

2. I am a case officer involved in the review by the Commissioner of the proposed
acquisition of Lakeport Brewing Income Fund ("Lakeport") by Labatt Brewing Canada
Ltd. ("Labatt") (the “"Proposed Acquisition"), and as such I have knowledge of the matters
set out in this affidavit except that which has been obtained upon information and belief

and where so stated, I believe that information to be true.

The Proposed Acquisition

3. On February 1, 2007, Lakeport and Labatt publicly announced the Proposed Acquisition.
Labatt intends fo acquire all of the outstanding units of Lakeport. Lakeport owns an
approximate 80% interest in Lakeport Brewing Limited Partnership ("Lakeport
Brewing"). Lakeport Brewing is a brewer of nine proprietary types of beer which compete
as lower-priced alternatives to regular beer brands of other market participants. According
to public reports Lakeport Brewing is the third largest beer company in the Province of
Ontario.

4. Labatt is indirectly controlled by InBev S.A./N.V. ("InBev"). InBev is a publicly traded
company based in Leuven, Belgium. According to InBev's 2005 Annual Report, Labatt is
the second largest beer company in Canada, with & 41% precent share of the Canadian

market.
5. Lakeport Brewing and Labatt are direct competitors in the Province of Qntario,
6. The Proposed Acquisition consists of an unsolicited takeover (the "Offer") by Labatt of

Lakeport. Lakeport's Board of Directors unanimously recommended that unitholders
accept the Offer.




7. In a separate agreement, Labatt has agreed to acquire, and Roseto Inc. and Teresa Cascioli
(“Cascioli”), have agreed to sell, the remaining approximate 20% interest in Lakeport

Brewing currently held by Roseto Inc. and Cascicli, in her personal capacity.

The Respondents

8. The Respondents are companies, listed in the attached Schedule, which are
engaged in the business of producing, distributing, selling and/or marketing beer in the

Province of Ontario or hold equity interests, directly or indirectly, in Lakeport Brewing.
The Commissioner's Investigation

9. The Commissioner is conducting a review of the likely competitive implications of the
Proposed Acquisition with respect to the sale and marketing of beer in the Province of

Oniario,

10.  Since the public announcement of the Proposed Acquisition, an investigative team of
competition law officers, economists and counsel have been engaged in the analysis of

the consequences that the Proposed Acquisition is likely to have on competition.

11.  OnFebruary 12, 2007, Labatt supplied the Comrmissioner with the prescribed long
form information pursuant to paragraph 114 of the Competition Act and section 17
of the Notifiable Transactions Regulations, SOR/87-348, as amended. Lakeport supplied
its filing on February 13, 2007.

12.  Pursuant to section 123 of the Competition Act, the Acquirer cannot close the Proposed
Acquisition until the applicable 42 day waiting period has elapsed, which in respect to the
Proposed Acquisition ends on March 27, 2007.




13.

On the basis of information and records received in the context of the examination of the
Proposed Acquisition, as well as the Bureau's knowledge and information obtained from
public sources, industry participants and experts in the course of examining other
mergers in the beer industry, the Commissioner has concluded that she has reason to
believe that grounds exist for the making of an order under section 92 of the Competition
Act. Accordingly, an inquiry into the Proposed Acquisition was commenced by the
Commissioner on February 15, 2007, pursuant to subparagraph 10(1)(b)(ii) of the

Competition Act.

Reasons for Seeking Orders

i4.

15.

16.

The Commissioner requires information from the Respondents in order to further assess
whether the Proposed Acquisition will result, or is likely to result, in a substantial
lessening or prevention of competition through the unilateral exercise of market power or
in coordination with other market participants, with respect to the sale and marketing of

beer in the Province of Ontario.

The information that the Commissioner seeks to obtain through this Application is
essential for the review of the Proposed Acquisition. In order to assess the competitive
effects of the Proposed Acquisition, the Commissioner requires detailed information and
records with respect to, among other things, the degree of competition between the
parties to the Proposed Acquisition in the relevant markets as well as regarding the extent
to which competition would remain in these markets if the Proposed Acéuisition were to

proceed.

In order to assess the competitive effects of the Proposed Acquisition, the Commissioner
also requires detailed information concerning the Proposed Acquisition and the business
operations of the Respondents. This information will assist the Commissioner in

determining the state of competition in the markets.




17.

18.

Specifically, the information sought by the Comnmissioner from Labatt Brewing Company
Ltd., Lakeport Brewing Limited Partnership, Molson Canada 2005, Sleeman Breweries
Lid., Brick Brewing Co. Lid., Moosehead Breweries Ltd., Mountain Crest Brewing Co.
also known as Lakeshore Creek Craft Brewing Company Inc., and Big Rock Brewery Ltd.
(collectively, the “Brewers”) is contained in Appendix A and B of my affidavit. The
information sought by the Commissioner from Brewers Retail Inc. is contained in
Appendix C and D of my affidavit. As seen from these affidavits, the nature of the beer
retailing business is such that it has been asked the same questions as those found in
Appendix A and Appendix B except for the last 3 questions of Appendix A and the last 4
questions of Appendix B. The Commissioner believes that the responses to those
questions from the Brewers will be sufficient for the purposes of her inquiry. The
information sought by the Commissioner from Roseto Inc. and Cascioli is contained in
Appendix E of my affidavit. With respect to Roseto Inc., that company is not involved in
the production or distribution of beer. Rather, it is wholly-owned by Cascioli, the Chair
and Chief Executive officer of Lakeport, and holds, along with Cascioli in her personal
capacity, an approximate 20% interest in Lakeport Brewing. Accordingly, only the

records and information requested in Appendix E are relevant to that firm and Cascioli.

Copies of some of the records referred to in Appendix A and B of my affidavit may have
been provided to the Commissioner in compliance with the statutory notification
requirements applicable to the Proposed Acquisition. The Commissioner will not require
each Respondent to produce a second copy of such records in response to the Order,
provided that the Respondent (i) identifies to the Commissioner's satisfac:ion any records
in the possession of the Commissioner which are responsive to the Order; (ii} agrees

that such records shall be deemed to have been provided to the Commissioner pursuant to
the Order; and, (iii) receives confirmation from the Commissioner that the records are in

the Commissioner’s possession.




Persons having or likely to have information relevant to the inguiry

19. From my experience, as a Competition Law Officer, I believe that the requested records
and information referred to in Appendices A through E of my affidavit are records and
information that would ordinarily be kept by firms and individuals doing business on this
scale, These records and the information sought are relevant to the issues identified in

paragraphs 14, 15 and 16 above.

20.  The Acquirer secks an expeditious review by the Commissioner. Labatt has stated
that it intends to close the Proposed Acquisition immediately following the 42 day
statutory waiting pentod. Given that the Commissioner has determined that the Proposed
Acquisition is "very complex" and thus would ordinarily be subject to 2 5 month review
period, {(as described in the publicly available Competition Bureau Fee and Service
Standards Policy: March, 2003), it is imperative that the Commissioner obtain the
information in an expedited manner. Accordingly, the Commissioner is reguesting a

return date for records and information of twenty-one (21) days.

21, I'make this affidavit for the purpose of obtaining Orders pursuant to paragraphs 11{1)(b)
and 11{1}{(c) of the Competition Act.

e
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C garrm "L,\ @443’1!&")
A Commissioner of Oaths P%la Lajeunesse '

SWORN before me

in the City of Ottawa

in the Province of Ontario
this the 20th day of
February, 2007.




This is Exhibit *“31” referred to in
the Affidavit of

Michelle Schotel

Sworn before me this 23" day of March, 2007

€. Qe Pylovne

A Commisioner, etc,
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This is Exhibit “32” referred to in
the Affidavit of

Michelle Schotel

Sworn before me this 23™ day of March, 2007

£, Gnn M,

A Commisioner, etc.
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This is Exhibit “33” referred to in
the Affidavit of

Michelle Schotel

Sworn before me this 23" day of March, 2007

E,GJ\J\LM—

A Commisioner, etc.
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P...ZAMECKY, LAURIE

From: FACEY,BRIAN

Sent:  Thursday, March 01, 2007 11:01 AM

To: ‘Racine, Linda: #LEG'

Cc: lLevine, Robert; #LEG; WITTERICK, CRYSTAL
Subject: RE: Motion Record

Pear Linda/Rob,

| assume this has been sent to Blakes in error as you and | did not have a ielephone conversation yvesterday, but
met in person in Ottawa and certainly did not discuss an extension, as our presentation was in fact on the
importance of iming. | undersiand Sieve Peters spoke with Crystal Witterick yesierday, to attempt to address the
broad scope of the order and privilege issues raised by the order {as has been done in past cases), but Crysial
did not seek an extension of the order.

Moreover, Labatt has not sought and does not seek any extension of the section 11 order. Further, Labatt will be
seriously prejudiced if the Bureau's review is delayed by virtue of any extensions of time granted io others who
are atfemnpting to respond to the section 11 orders.

We respectfully request that the Bureau not consent {o any such motions, but rather it should oppose them, given
our timing concerns. If the order is too broad for others {o comply with, we respectfully request that the order
should be responded to by all parties as in other recent cases, by narrowing the manner in which parifes are to
respond, rather than by consenting to give them more time.

Feel free to call me to discluiss. We look forward to hearing from you regarding the scope of the order.
Many thanks,

- Brian

From: Racine, Linda: #LEG [mailto:Racine.Linda@cb-bc.gc.ca]
Sent: Thursday, March 01, 2007 10:22 AM

To: FACEY, BRIAN

Cc: Levine, Roberi; #1EG

Subject: Motion Record

Further to our telephone conversation of February 28, 2007, please fiand attached a
template to follow for a wmotion, on consent, Lo seek an extension to the Federal
Court Order issued on February 22, 2007, by Mr. Justice Noél in court £ile number
T-325-07, respecting section 11 of the Cowmpetition Zct (the "Order"). As discussed,
the Commissioner is prepared te comsent to an extension of two weeks. Please note
that certain parts and paragraphs of the template have been redacted out of an
abundance of caution and/or because they are irrelevant to the current matter.

<<Motion Record(.pdf).pdf>>
Best regards,

Robert Levine
Conseiller juridique / Legal Counsel

3/1/2007



Linda Racine

Section du droit de iz concurrence/ Competition Law Division
Edifice Concorde dindustrie Canada

280, rue Alben, 10e erage

Quawa (Ontario)

KiA OHS

Tél; (613} 954-0858

Fax: (613) 954-0964

Racine.Lindaf@be-cb.pe.ca

Le présent message et toutes les pidces joinies qui l'nccompagnent peuvans contenir de linformation confidentieile ou protégée destinde uniguemeni & la personne gu
1t l'enviié a laguelle elle est adressée. Towe diffusion, distribution, copie ou quire aclion concernmit S0 CONEMm par une quire personne gue son destinalaire est
striciement interdit. §1 vous aves recu ce message par erreur, veuillez m'en informer inwnédintement 6 l'ndresse ci-dessus ef Veffacer. Merci.

This inessage and any accompanying attochments may conlain confidential or privileged informarion that is intended only for the wse of the individual or entiny 1o
whoim it is addressed. Any dissemination, distribuiion, copying or action raken in reliance on the contents of this communication by anyvone ather than the intended

recipient is stricly prohibited. [f you have received this communication in error. please notife me immedintely ar the above email address and delese the email. Thank
vou.

3/1/2007
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This is Exhibit “34” referred to in
the Affidavit of

Michelle Schotel

Sworn before me this 23™ day of March, 2007

g, o Mleven

A Commisioner, etc.




PIDZAMECKY, LAURIE

From: FACEY, BRIAN

Sent: Thursday, March 01, 2007 2:54 PM

To: 'levine.robert@cb-be.ge.ca", 'Racine.Linda@ch-be.ge.ca’
Ce: WITTERICK, CRYSTAL

Subject: Re: Motion Record

Thanks Rob.

Brian A. Facey
Blake, Cassels & Graydon LLP

Tel: 416.863.4262
Fax: 416.863.2653

This email communication is CONFIDENTIAL AND LEGALLY PRIVILEGED. I you are not the
intended recipient, please nolify me at the telephone number shown above or by return email and
delete this communication and any copy immediately. Thank you.

---—-0riginal Message-—-

From: Levine, Robert: #LEG <Levine.Robert@cb-bc.gc.ca>

To: FACEY, BRIAN; Racine, Linda: #LEG <Racine.Linda@cb-bc.gc.ca>

CC: WITTERICK, CRYSTAL; Levine, Robert: #LEG <Levine.Robert@cb-bc.gc.ca>
Sent: Thu Mar 01 14:53:16 2007

Subject: Re: Motion Record

Sorry if there is any confusion Brian, Steve understood that an extension was discussed.

In any event | can assure you that the Bureau is taking all reasonable steps to review this matter in
an efficient manner.

Rob

Sent from my BlackBerry Wireless Handheld

----- Original Message-—--

From: FACEY, BRIAN <BRIAN.FACEY @blakes.com>

To: Racine, Linda; #LEG <Racine.Linda@cb-bc.ge.ca>

CC: Levine, Robert: #L.EG <Levine Robert@cb-be.gc.ca>; WITTERICK, CRYSTAL
<CRYSTALWITTERICK@blakes.com>

Sent: Thu Mar 01 11:01:05 2007

Subject: RE: Motion Record

Dear Linda/Rob,

| assume this has been sent {0 Blakes in error as you and | did not have a telephone conversation

1



yesterday, but met in person in Ottawa and certainly did not discuss an extension, as our
presentation was in fact on the importance of timing. | understand Steve Peters spoke with Crystal
Witterick yesterday, to aitempt to address the broad scope of the order and privilege issues raised by
the order (as has been done in past cases), but Crystal did not seek an extension of the order.

Moreover, Labatt has not sought and does not seek any extension of the section 11 order. Further,
Labatt will be seriously prejudiced if the Bureau's review is delayed by virtue of any extensions of
time granted to others who are attempting to respond to the section 11 orders.

We respectfully request that the Bureau not consent to any such motions, but rather it should oppose
them, given our timing concerns. If the order is too broad for others to comply with, we respectiully
request that the order should be responded to by all parties as in other recent cases, by narrowing
the manner in which parties are to respond, rather than by consenting to give them more time.

Feel free to call me to discuss. We look forward to hearing from you regarding the scope of the
order.

Many thanks,

- Brian

From: Racine, Linda: #LEG [maiito:Racine.Linda@cb-bc.gc.ca]
Sent: Thursday, March 01, 2007 10:22 AM

To: FACEY, BRIAN

Cc: Levine, Robert: #LEG

Subject: Motion Record

Further to our telephone conversation of February 28, 2007/, please find attached a template to follow
for a motion, on consent, to seek an extension to the Federal Court Order issued on February 22,
2007, by Mr. Justice Noél in court file number T-325-07, respecting section 11 of the Competition Act
(the "Order"). As discussed, the Commissioner is prepared to consent to an extension of two weeks.
Please note that certain parts and paragraphs of the template have been redacted out of an
abundance of caution and/or because they are irrelevant to the current matter.

<<Motion Record(.pdf).pdf>>
Best regards,

Robert Levine
Conseiller juridique / Legal Counsel

Linda Racine
Section du droit de la concurrence/ Competition Law Division

2



Edifice Concorde d'Industrie Canada
280, rue Albert, 10e étage

Ottawa (Ontario)

K1A OH5

Tél: (613) 954-0858

Fax: (613) 954-0964
Racine.Linda@bc-cb.gc.ca

Le présent message et toutes les piéces jointes qui l'accompagnent peuvent contenir de ['information
confidentielle ou protégee destinee uniquement a la personne ou a l'entité a laguelle elle est
adressee. Toute diffusion, distribution, copie ou autre action concernant son contenu par une auire
personne gue son destinataire est strictement interdit. Si vous avez regu ce message par erreur,
veuillez m'en informer immédiatement a 'adresse ci-dessus et Peffacer. Merci.

This message and any accompanying attachments may contain confidential or privileged information
that is intended only for the use of the individual or entity to whom it is addressed. Any dissemination,
distribution, copying or action taken in reliance on the contents of this communication by anyone
other than the intended recipient is stricly prohibited. If you have received this communication in
error, please notify me immediately at the above email address and delete the email. Thank you.
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This is Exhibit “35” referred to in
the Affidavit of

Michelle Schotel

Sworn before me this 23" day of March, 2007

£, . Blovn

A Commisioner, etc.
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the Affidavit of

Michelle Schotel

Sworn before me this 23™ day of March, 2007

A Commisioner, etc.
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PIDZAMECKY, LAURIE

From: Shawn C.D. Neylan [SNeylan@stikeman.comj

Sent: Friday, March 02, 2007 1.39 PM

To: Schwartzman.Charlie@cb-be.ge.ca

Ce: levine.robert@cb-bec.ge.ca; FACEY, BRIAN; Michael Kilby
Subject; tLaker ads

Attachments: ad.pdf; ad2.pdf; lakeri.pdf; laker2.pdf; ad3.pdf, newads.pdf
CONFIDENTIAL
Hi Charlie,
Thanks again for looking for Teresa's notebook. We did find it, eventually, back at the hotel.

At our meeting | said | would send you Brick's Laker ads as an example of ongoing aggressive rivalry in the
discount segment. Attached are copies of ads that have run in several different papers in Ontario. One of these
ran today. As you know, Brick's volume grew 23.4% in 2006. Also, it has recently passed the rolling 150,000 hi.
level and therefore has every incentive to grow volume fast in order to spread the extra cost over as large a
volume as possible. Hs current campaign is just a current example of its vigorous competitive efforts. You will
also note that the focus of its ads is that it will continue selling beer at the lowest possible "a buck a beer” price {"a

buck a beer" is trademarked by Brick). It is instructive that Brick is aggressively working to seize share now,
before the transaction has even closed.

As | mentioned in our meeting on Wednesday, the Loblaws PC brand (the beer being produced by Brick) is
also vigorously competing in the discount beer segment. As you know, the Loblaws PC brand is an extremely

strong retail brand that is well known to consumers throughout Ontario by virtue of its use in respect of a large
number of Loblaws products.

Please let me know if you have any questions.
Best regards,

Shawn
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Lakeport

hay soon be another foreign

cwnad brand.

23 for $24. For now.

Brewed in Hamilton.

Still & buck a beer.

Brovvad in Waterlon with
pure spring water.

il 100% Canadian,

5t a thorn i the
big boys” side.

Laker

Laker”

A BUCK A BEZER' TODAY. A BUCK A BEER TOMORROW.
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WHAT HAPFENS EF A BIG BEER COMPANY )
SWALLOWS A SMALL BEER COMPANY WHGLE?

One of the big boys wants 1o gulb down Lakeport.

What wili that leave the value beer drinker with?
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Questions. Who's looking out for tustomers? Who's

PTG

iooking out for the Jittle guy? Could this be the end of
value beer? Could Waterloo-brewed Laker end up
being the last true Canadian beer for a buck? It's your
beer We want your opinion, Visit a‘buckabeer.ca and

tell it like it is,
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Lakeport Laker

. -

Way soon be another Still Canadian.
foreign controlied brand.

24 for $24;_ BUCK A BEER®.

Brewed in Hamilton. Brewed in Waterloo
with pure spring wate

e S T e T

v

May soon be in bed with Still a thorn in
the big boys. the big boys' side.}
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Laker

| A BUCK A BEER" TDDAY. A BUCK A BEER® TOMORROW,
YT ST 43 T e T L A e A s i o T T B P
[AXER 30d UK A BEEA® pre seyhiumed trademarks of IR Qisvwenp o, Lid,
LARCPQRT & 3 sogislirpd Tradormit of Lakoport Srewing L8

o

© UNLICENSED REPRODUCTION PROMIBITED / REPRODUCTION INTERDITE SANS PERMIS @ LAYRM

332 3bB0%a

TR A A L S




21317939.1

This is Exhibit “37” referred to in
the Affidavit of

Michelle Schotel

Sworn before me this 23" day of March, 2007

E. Qunna Ml

A Commisioner, efc.
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This is Exhibit “38” referred to in
the Affidavit of

Michelle Schotel

Sworn before me this 23 day of March, 2007

&, Ouaron ProviAL

A Commisioner, etc,
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This is Exhibit “39” referred to in
the Affidavit of

Michelle Schotel

Sworn before me this 23™ day of March, 2007

. Guwo. PR

A Commisioner, efc.

213179391



CONFIDENTTAL

DOCUMENT!



213179391

This is Exhibit “40” referred to in
the Affidavit of

Michelle Schotel

Sworn before me this 23" day of March, 2007

£ o Nlowns

A Commisioner, etc.
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CLO/SGE IT

#oe1/003

Droit de la concurrence. Ministére de la Justice Canada

Competition Law Division, Department of Justice Canada

FICHE DE TELECQPFIE

FACSIMILE TRANSMITTAL SLIP

Date : March 7, 2007

0

Mbre de pages (incluantla présents) : 3 L'original suivra par In poste:
No. of pages (including this form): Original wilt follow by mall:: NO

ENVOYER A/ SEND TO DE / FROM
Nom / Naom [ Nama:
Mr. Brian A. Facey Rabert J. Levine
Blake Cassels & Graydon LLP Edifice Concorde d'Industrie Canada
199, Bay Street 280, rue Albert, 10° étage
Suita 2800, Commerce Court West gfitz"’*éig:’ntaf‘o)
;;ng r_:tz’gomano Levine Robert@be-chegc.ca

No, de t8l. / Tel, No.: No. du telécopieur f Fax # ;| No, du tél. f Tel, No.:

(613) 954-0864 (613) 954-0905

Gommankairas [ Commants:

Letter re; Labatt Brewing Company Lid.: Schedule B

of the Federal Court Order issued February 22,

2007, Federal Court File Number T-325-07 (the"Order”)

AVERTISSEMENT CONCERNANT LA
CONFIDENTIALITE

CONFIDENTIALITY CAUTION

Ce massage es! slrictemen! réservé 3 l'usags de is personne oy &
Moraanisme & qui il est adressé st peul contenir de Firformation priviegize
et confidentiella. Cependant, si vous racaver caite communication par
ereur, vaulllez Immadialemen! en aviser Femelteur par ldléphona.
Prandre note gue si vous n'étss pes i destinelaire de ce massage, vous
&ies aviss, per ta présenle, que louls divoigation, diffusion, distribulion
ou reproduction de cette communicatian est sidctement inferdite.

This message is inlended for the use of the individual o entity towhich ifis
sodressed and may contaln Infermation that is privileged and confidantial,
Tharafora, if you receive this communication by mistake, plaase nolify the
sendas Immedisiely by lelephona, Plesasy nole that if the reader of {his
massags is nof the intended recipient, he i3 hereby nafified thal any
disclosure, dissaminatlan, distribution or copying of this communicationls
strictly prohibifed

If thare are any problems with this transmission, please contach

Si la prasente transmission puse des problémes, veulllez communiguer avee

Linda Racine (613) 954-0858
(613) 954-0838

Droit de la concurrance
Winistére de fs Justice Canada
22" stage, Tour !

Piace gu Porjage

50, nue Viglorla

Galineau (Québec) K14 0C8

Competition Law Division
Department of Justice Canada
22™ figor, Phase |

Place du Porlaga

50 Victoria Strast

Galingay, Quebes K1A 0C8

1

Canadi
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[l Ministire de la Justice Department of Justice
B Canada Canada
Droit de I2 concurrence Competition Law Division
280, rue Albert 284 Albert Street
10° étage 10th fipor
Ottawa (Ontario) Qttawa ON K1A OHE
K1A QH5
Téléphone/Telephone: (613) 854-0905
Télbcopieur/Facsimile: (813) 954-0964
Courmielfzmail: lsvine.robert@cb-be.ge.ca
March 7, 2007 Notre référence / Our file; CA-2225-250

Mr. Brian A. Facey
Blake Cassels & Graydon LLP

199 Bay Street
Suite 2800, Commerce Court West
Toronto ON MSL 1A%

BY FAX: 416-863-26353

Dear Mr. Facey:

Re: Labatt Brewing Company Ltd.: Schedule B of the Federal Court Order issued
February 22, 2007, Federal Court File Namber T-325-07 (the “Order")

Please note that it is our understanding that the above-noted Schedule only applies to
information relating to the Province of Ontario and only to sales through The Beer Store or
the Liquor Control Board of Ontario, except where otherwise noted. We are prepared to
proceed on this basis if you complete the undertaking below and return it along with this
letter to my attention by the fax number noted above,

To the extent that it was not previously clear, upon reception of the completed undertaking,
this letter serves to limit the amount of information to be provided in response to Schedule B,




e3/07/2007 10:40 FAX 819 353 9267 gLi/soc Ic [ 003/003

I , am an authorized representative of , and
in that capacity hereby underiake to consent to an amendment to the above-noted Order for
the clarification of the applicability of Schedule B to the manner described above, if such an
amendment is or becomes necessary.

This day of March, 2007.

Signed:

[



This is Exhibit “41” referred to in
the Affidavit of

Michelle Schotel

Sworn before me this 23" day of March, 2007

£ oanana Ml

A Commisioner, efc,

213179391



Blake, Cassels & Graydon LLP
Barristers & Solicitors

Patent & Trade-mark Agents

198 Bay Sireet

Suite 2800, Commerce Court West
Toronto ON MBL 1AS Canada

Tel: 416-863-2400 Fax: 416-863-2653

Brian A. Facey
PRIVILEGED & CONFIDENTIAL Pariner

Dir: 416-863-4262
brian.facey@blakes.com

March 7, 2007 Reference: 7063/1904

VIA OVERNIGHT COURIER

Competition Bureau

Mergers Branch

50 Victoria Street, 18th Floor
Gatineau, Quebec

K1A 0C9

Attention: Tammy Abed

Re: The Commissioner of Competition v. Labétt Brewing Company Lid.
re: Section 11 Order - First Production of Documents

Enclosed with this letter are the first set of documents from Labatt in response to the Section 11
Order dated February 22, 2007 (Court File No. T-325-07) (the "Order"). We have already provided
our list of previously produced documents on March 3, 2007.

As discussed with Mr. Robert Levine of your office, in order to provide you with documents as
guickly as possible, we will be responding to the Order in a rolling fashion.

As also discussed with Mr. Levine, we will be providing documents in electronic format pursuant to
section 6 of Schedule A of the Order.

Enclosed herewith are 6 discs, which contain 236 documents in total. Each disc contains the
documents that are responsive to a particular question. For instance, the disc labelled "Question 1"
contains gl of the documents that are responsive to Question 1 of the Order.

When the disc is opened, a table will come up on your computer (no special computer program is
required to run these discs). The table lists all of the documents on that disc in chronological order
along with a brief description of the document. A copy of the actual document is beside the
docurnent description. [f you click on the icon, the document will open. The list also gives each
document a production number and also lists which other question(s} the document is responsive to
{(if any). The discs are read-only and cannot be modified.

21616528.1

MONTREAL OTTAWA TORONTO CALGARY VANCOUVER NEW YORK CHICAGD LONDON BELING blakes.com



If you have any questions or have any problems accessing the documents on the discs, please do
not hesitate to contact either myself or my partner, Catherine Beagan Flood. Ms. Beagan Fiood's
direct line is (416) 863-2269 and her e-mail address is che@blakes.com.

As stated above, this is a rolling production and we expect to have additional documents to you
shorily.

Yours truly,

Brian A. Facey

BAF/Ipi
Encl.

c: Susan Ratkin
Craig Thorburmn
Catherine Beagan Flood
Anne Glover

21616528.1
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This is Exhibit “42* referred to In
the Affidavit of

Michelle Schotel

Swomn before me this 23" day of March, 2007

€. 0ok Mlovt L

A Commisioner, etc.

21317939.1



Biake, Cassels & Graydon LLP
Barristers & Solicitors

Patent & Trade-mark Agents

189 Bay Street

Suite 2800, Commerce Court West
Toronto ON MBL 149 Canada

Tel: 416-863-2400 Fax: 416-B63-2653

Brian A. Facey
PRIVILEGED & CONFIDENTIAL Partner

Dir: 416-863-4262
brian.facey@blakes.com

Reference: 7063/1304
March 8, 2007

VIA OVERNIGHT COURIER

Competition Bureau
Mergers Branch

50 Victoria Street, 19th Floor
Gatineau, Quebec

K1A 0C9

Attention: Tammy Abed

Re:  The Commissioner of Competition v. Labatt Brewing Company Lid.
re: Section 11 Order - Second Production of Documents

Further to our letter dated March 7, 2007, enclosed with this letter is the second set of documents from
Labatlt in response to the Section 11 Order dated February 22, 2007 {(Court File No. T-325-07) (the
"Order").

The documents are being provided to you in the same format as the first set of productions. That is, each
disc contains the documents that are responsive to a particular question. When the disc is opened, a
table will appear which will list all of the documents on that disc in chronological order. The table will also
provide a brief description of each document and the other questions {from the Order) to which the
document is responsive. All documents have been given a production number,

There are 6 discs enclosed with this letter, which contain 111 documents in total. The documents have
been given production numbers 237 to 347.

it has come to our atiention that production number 35, which was sent o you yesterday in response to
Question #3, is not opening. We have fixed that problem and enclosed with this letter is a new copy of
that disc, so that you are able to access that document.

if you have any questions or have any problems accessing the documents on these discs, please do not
hesitate fo contact either myself or my pariner, Catherine Beagan Fiocod. Ms. Beagan Flood’s direct line
is (416} 863-2269 and her e-mail address Iis che@blakes.com.

216174041

MOMNTREAL OTTAWA TORONTO CALGARY VANCOUVER MEW YORK CHICAGE LONDON BELENG blakes.com



Page 2

This is a rolling production and we expect to have the next set of documents to you shortly.

Yours truly,

Brian A. Facey

BAF/Ipi
Encl
c Susan Rabkin
Karyn Sullivan
Craig Thorburn
Catherine Beagan Flood
Anne Glover
21617404.1
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This is Exhibit “43” referred to in
the Affidavit of

Michelle Schotel

Sworn before me this 23" day of March, 2007

£ . Brnu Mfovnc

A Commisioner, efc.




PIDZAMECKY, LAURIE

From: FACEY, BRIAN

Sent: Friday, March 09, 2007 1:55 PM

To: ‘Levine, Robert: #.EG'

Cc: Miller, Bill: #l.EG; Peters, Steve: #CB - BC; Lang, Greg: #CB - BC; BEAGAN FLOOD, CATHY
Subject: RE: Documents Previously Provided

Rob, we will get it to you swom on or before Tuesday the 20th. Thx,. Brian

From: Levine, Robert: #LEG [mailto:Levine.Robert@cb-be.ge.cal

Sent: Friday, March 09, 2007 11:47 AM

To: FACEY, BRIAN

Cc: Levine, Robert: #LEG; Miller, Bill: #LEG; Peters, Steve: #CB - BC; Lang, Greq: #CB - BC
Subject: RE: Documents Previously Provided

Brian,

1 hereby confirrm that the Commissioner is in poésession of all of the documents referenced in your letter of March
3, 2007.

With respect to your request regarding the affidavit, white | don't anticipate an issue, could you please provide me
with the date by which Labatt would provide the sworn version?

Thanks,

rob

From: FACEY, BRIAN [mallto:BRIAN.FACEY@blakes.com]
Sent: Thursday, March 08, 2007 5:46 PM

To; Levine, Robert: #LEG

Cc: BEAGAN FLOOD, CATHY

Subject: Documents Previously Provided

Rob, as discussed today, Labatt agrees that the the documents previously produced as referenced in our
letter of March 3, 2007, shall be deemed to be provided to the Commissioner pursuant to the section 11
order dated Feb 22, 2007.

Please confirm that the records are in the Commissioner's possession.

As mentioned we have and are sending disks with documents on them and will produce all recerds in this
fashion for your ease of reference - please lef me know if you have not received them.

As to the affidavit, the Generai Counsel is going to be out of the country next week - would you have any
objection to us sending her affidavit unsworn on the 15th - with sworn to follow on her return.

Many thanks.

3/14/2007
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PIDZAMECKY, LAURIE

From: Schwartzman, Charlie: #CB - BC [Schwartzman.Charlie@cb-be.ge.cal
Sent: Monday, March 12, 2007 11:22 AM

To: FACEY, BRIAN A

Cc: levine, Robert: #LEG

Subject; Service Level Date for: - Our File #3100883

Dear Mr. Facey,

I am wrting in regards of your letter of Febuary 13, 2007 , requesting the issuance of an Advanced
Ruling Certificate pursuant to section 102 of the Competition Act with respect to the above
transaction. I sincerely apologize for the delay in sending this correspondence.

We have reviewed the material submitted and determined this matter to be classified as very complex.
The corresponding service standard period is 5 months .

The information provided in support of your request was sufficient to commence the Bureau's review.
As a result, the service standard period commenced on Febuary 13, 2007, the next business day after the
date that sufficient information was received by the Bureau, and will end on June 13, 2007.

Should you wish any questions concerning this matter, please contact me .

Yours truly,

Charles Schwartzman

Mergers Branch
818-053-8223

3/13/2007
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Blake, Cassels & Graydon LLP
Barristers & Solicitors

Patent & Trade-mark Agents

199 Bay Street

Suite 2800, Commerce Court West
Torontc ON MB5L 1A9 Canada

Tel: 416-863-2400 Fax: 416-863-2653

PRIVILEGED & CONFIDENTIAL

Brian A. Facey

March 12, 2007 Pariner

Dir: 416-863-4262
VIA OVERNIGHT COURIER brian.facey@blakes.com
Competition Bureau Reference: 7063/1904

Mergers Branch
50 Victoria Street, 19th Floor
Gatineau, QC K1A 0C8

Aftention: Tammy Abed

Re: The Commissioner of Competition v. Labatt Brewing Company Ltd.
re: Section 11 Order - Third Production of Bocuments

Enclosed with this letter is the third set of documenits from Labatt in response 1o the Section 11 Order
dated February 22, 2007 (Court File No. T-325-07) {the "Order").

These documents are being provided to you in the same format as the first and second set of
productions. That is, each disc coniains the documents that are responsive to a particular question.
When the disc is opened, a table will appear which will list all of the documents on that disc in
chronological order. The table will also provide a brief description of each document and the other
guestions (from the Order) to which the document is responsive. All documents have been given a
production number.

There are 7 discs enclosed with this letter, which contain 273 documents in total. The documents have
been given production numbers 427 to 700. Production numbers 348 to 426 will be sent to you fomorrow.

if you have any questions or have any problems accessing the documents on these discs, please do not
hesitate to contact either myself or my pariner, Catherine Beagan Flood. Ms. Beagan Flood's direct line
is (416) 863-22689 and her e¢-mail address s che@blakes.com.

As mentioned before, this is a rolling production and we expect to have the next set of documents to you

tomorrow,
Yours fruly,
Brian A. Facey
BAFApi
Encl.
c Susan Rabkin
Karyn Sulliven
Craig Thorbum
Catherine Beagan Flood
Anne Glover
216180886.2

MONTREAL OTTAWA TORONTO CALGARY VANCOUVER NEW YORK CHICAGO LONDON BELANG blakes.com
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Blake, Casseis & Graydon LLP
Barristers & Solicitors

Patent & Trade-mark Agents

199 Bay Street

Suite 2800, Commerce Court West
Toronto ON M5L 1AS Canada
PRIVILEGED & CONFIDENTIAL Tel: 416-863-2400 Fax: 416-863-2653

March 13, 2007 Brian A. Facey

Pariner
ViA OVERNIGHT COURIER Dir: 416-863-4262

brian.facey@blakes.com

Competition Bureau

Mergers Branch Reference: 7063/1804
50 Victoria Street, 18th Floor

Gatineau, QC K1A 0C8

Attention: Tammy Abed

Re:  The Commissioner of Competition v. Labatt Brewing Company Ltd.
re: Section 11 Order - Fourth Production of Documents

Enclosed with this letter is the fourth set of documents from Labatt in response to the Section 11 Order
dated February 22, 2007 {Court File No. T-325-07) (the "Order").

There are both hard documents and electrenics enclosed. The hard documents have been given
production numbers 348 and 426 (these are the documents referred to in our letter dated March 12,
2007). These documents are being provided to you in paper format as they are not scanning clearly into
our database,

The electronic documents are being provided {o you on disc. There are 4 discs enclosed with this lefter,
which contain 24 documents in total. The documentis have been given production numbers 701 to 725
These documents are being provided to you in the same format as the other electronic documents, That
is, each disc contains the documents that are responsive to a particular question. When the disc is
opened, a table will appear which will list all of the docurnents on that disc in chronological order. The
table will also provide a brief description of each document and the other questions (from the Order) to
which the document is responsive.

If you have any questions or have any problems accessing the documents on the discs, please do not
hesitate fo contact either myself or my partner, Catherine Beagan Flood. Ms. Beagan Flood's direct line
is {416) 863-2269 and her e-mail address is che@blakes.com.

We expect to have further documents to you shortly.

Yours truly,

Brian A. Facey

BAF/pi
Encl.
c: Susan Rabkin
Karyn Sullivan
Craig Thosbum
Catherine Beagan Flood
Anne Giover
21518750.1

MORTREAL OTTAWA TORONTQ CALGARY VANGCUVER NEW YORK CHICAGO LONDCN BEIING blakes.com
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Blake, Cassels & Graydon LLP
Barrisiers & Solicitors

Patent & Trade-mark Agenis

199 Bay Street

Suite 2800, Commerce Court West
Toronto ON MB5L 1A9 Canada

Tel: 416-863-2400 Fax: 416-863-2653

Brian A. Facey

Pariner

PRIVILEGED & CONFIDENTIAL Dir: 416-863-4262
] brian.facey@bilakes.com

Reference; 7063/1904
March 14, 2007

VIA OVERNIGHT COURIER

Competition Bureau
Mergers Branch

50 Victoria Street, 15th Floor
Gatineau, QC

K1A 0C9

Attention: Tammy Abed

Re: The Commissioner of Competition v. Labatt Brewing Company Lid. (“L.abatt”}
re: Section 11 Order - Fifth Production of Documents - Schedule “A”

Enclosed with this letter is the fifth set of documents from Labatt in response to Schedule “A” of
the Section 11 Order dated February 22, 2007 (Court File No. T-325-07) (the "Order").

There are 15 discs enclosed with this letter, which contain 1,566 documents in total. The
documents have been given production numbers 726 to 2292,

These documents are being provided to you in the same format as the previous Schedule “"A”
productions. That is, each disc contains the documents that are responsive to a particular
question. When the disc is opened, a table will appear which will list ali of the documents on
that disc in chronological order. The table will also provide a brief description of each document
and the other questions (from the Order) to which the document is responsive. All documents
have been given a production number.

If you have any questions or have any problems accessing the documents on the discs, please
do not hesitate to contact either myself or my partner, Catherine Beagan Flood. Ms. Beagan
Flood’s direct line is (416) 863-2269 and her e-mail address is cbe@blakes.com.

216197331

MONTREAL OTTAWA TORONTO CALGARY VANCOUVER MEW YORK CHICAGD LONMDON BEMING blakes.com
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We have one final set of Schedule "A” documents which we are in the process of finalizing.
These documents will be defivered to you tomorrow,

Yours truly,

Brian A. Facey

BAF/ipi

Enci.

G Susan Rabkin
Karyn Suilivan
Craig Thorburn
Catherine Beagan Fiood
Anne Glover

21619733.1

MORNTREAL OTTAWA TORCNTO CALGARY VANCOUVER REW YORK CHICAGO LONDON BEIJING blakes.com
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Blake, Cassels & Graydon LLP
Barristers & Solicitors

Patent & Trade-mark Agenis

199 Bay Street

Suite 2800, Commerce Court West
Toronto ON M5L 1A9 Canada

Tel 416-863-2400 Fax: 416-863-2653

Brian A. Facey
Partner
PRIVILEGED & CONFIDENTIAL Dir; 416-863-4282

brian.facey@blakes.com

Reference: 7063/1604
March 15, 2007

HAND DELIVERED

Competition Bureau
Mergers Branch

50 Victoria Street, 18th Floor
Gatineau, QC

K1A 0C8

Attention: Tammy Abed

Re: The Commissioner of Competition v. Labatt Brewing Company Ltd. (“Labatt”)
re: Section 11 Order - Sixth Production of Documents - Schedule “A”

Enclosed with this letter is the sixth set of documents from Labatt in response to Schedule “A” of
the Section 11 Order dated February 22, 2007 (Court File No. T-325-07) (the "Order").

There are 10 discs enclosed with this letter, which contain 3,342 documents (including
attachments) in total. The documents have been given production numbers 2,293 to 3,833.

These documents are being provided to you in the same format as the previous Schedule "A"
productions. That is, each disc contains the documentis that are responsive to a particular
guestion. When the disc is opened, a table will appear which will list all of the documents on
that disc in chronological order. The table will also provide a brief description of each document
and the other questions (from the Order) to which the document is responsive. All documents
have been given a production number.

if you have any questions or have any problems accessing the documents on the discs, please
do not hesitate to contact either myself or my partner, Catherine Beagan Flood. Ms. Beagan
Flood's direct line is (416) 863-2269 and her e-mail address is cbe@blakes.com.

21619982.%

MONTREAL OTTAWA TORONTO CALGARY VANCOUVER WNEW YORK CHICAGO LORNDON BELJING blakes.com
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This i1s the final set of Schedule "A” documents in response to the Order.

Yours truly,

Brian A. Facey

BAF/Ipl

Encl.

c: Susan Rabkin
Karyn Sullivan
Craig Thorburn
Catherine Beagan Flcod
Anne Glover

216199821

MONTREAL OTTAWA TORONTR CALGARY VAMCOUVER NEW YORK CHICAGOD LONDON BEIING blakes.com
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