UNITED STATES BANKRUPTCY COURT FOR | REGULAR MAIL:

BMC GROUP, INC. PROOF OF CLAIM /
THE DISTRICT OF DELAWARE ATTN: AGFEED USA, LLC CLAIMS PROCESSING

PO Box 3020 ’ REQUEST FOR

CHANHASSEN, MN 55317-3020 PAYMENT OF

MESSENGER/OVERNIGHT DELIVERY ADMINISTRATIVE

BMC GROUP, INC. EXPENSE
ATTN: AGFEED USA, LLC CLAIMS PROCESSING
18675 LAKE DRIVE EAST
CHANHASSEN, MN 55317

NemeolDbor AGEEED YSA Jhc, et el ™™ 13- 1761 (Big)

Name of Creditor (the person or other entity to whom the debt(}r owes, mo? or property):

JANES REENANT

DNEARIVED N COURT USE ONLY
T e e R Y A e Check this box if this claim amends

T e
32353330002025 .0 a previously filed claim.
REGNANTE, JAMES ‘UCT 25 2013 Court Claim Number:__3

66-92 SELFRIDGE STREET APT 5-H (U known)

FOREST HILLS, NY 11375
BMC GROW Filed on: S’ zfz 13
Telephone number: 7/5/7?5 «(14‘; email: NL[ HEER e ‘?8’74 @D \,’ﬁRI:Lo/J . A}ET

Name and address where payment should be sent (if different from above): [ Check this box if you are aware that
5 F anyone else has filed a proof of claim
A ME relating to this claim. Attach a copy of

statement giving particulars.

Telephonenumber:7[«-7?3_{149 email: NUHBERGQS"IOQVEHIZOIJ, NET

1. Amount of Claim as of Date Case Filed: $ YT 43, ¢

If all or part of the claim is secured, complete item 4.
If all or part of the claim is entitled to priority, complete item 5.
If all or part of the claim qualifies as an Administrative Expense under 11 U.S.C. § 503(b)(9), complete item 6.

[ Check this box if the claim includes interest or other charges in addition to the principal amount of the claim, Attach a statement that itemizes interest or charges.
1a. Amount of Administrative Claim (see Definitions) solely with respect to AgFeed USA, LLC or any other Debtor (excluding Debtor AgFeed Industries, Inc.)

arising from the period from July 15, 2013, through September 12, 2013: $
(See instruction #1a)

2. Basis for Claim: Bwk/ggp)'},)( Code TLTAE § |, RS S e’g"’PTE‘Q 11 SECTIoNS 133 (2)(2)(B) A9d REIATEN SEcTioNs
¢

(See instruction #2) PRI16ARITI ‘Nod 1§ ciirrg EBRAE ¢ hair

3. Last four digits of any number 3a. Debtor may have scheduled ac@unt as: | 3b. Uniform Claim Identifier (optional):
by which creditor identifies debtor:

Edwll 84 (See instruction #3a) (See instruction #3b)

4. Secured Claim (See instruction #4) Amount of arrearage and other charges, as of the time case was filed, included
Check the appropriate box if the claim is secured by a lien on property or a right of in secured claim, if any:
setoff, attach required redacted documents, and provide the requested information.

Nature of property or right of setoff: O Real Estate D Motor Vehicle [J Other
Describe: Basis for perfection:

Value of Property: §

Amount of Secured Claim: §
Annual Interest Rate % [ Fixed or [J Variable
(when case was filed) Amount of Unsecured: $

5. Amount of Claim Entitled to Priority under 11 U.S.C. § 507(a). If any part of the claim falls into one of the following categories, check the box specifying the
priority and state the amount.

(O Domestic support obligations under ~ [] Wages, salaries, or commissions (up to $12,475%) [ Contributions to an
11 U.S.C. § 507 (a)(1)(A) or (a)(1)(B). earned within 180 days before the case was filed or the employee benefit plan —
debtor’s business ceased, whichever is earlier — . 11 U.S.C. § 507 (a)(5).
11 U.S.C. § 507 (a)(4). Amount entitled to priority:
3 Up to $2,775* of deposits toward [ Taxes or penalties owed to governmental units — M Other — Specify $ S’ 71 4 3( S/ I
purchase, lease, or rental of property or 11 U.S.C. § 507 (a)(8). applicable paragraph of '
services for personal, family, or 11 U.S.C. § 507 (a)(_)
houscholduse 11 US.C..§ 307 )7 . usc CNAPTERY suBelapTer Il Seciin £53(2)(2)(B)

*Amounts are subject to adjustment on 4/01/16 and every 3 years thereafter with respect to cases commenced on or after the date of adjustment.

6. Amount of Claim that qualifies as an Administrative Expense under 11 U.S.C. § 503(b)(9):
(See instruction (#6)

AgFeed POC

00086

01:14070448.5



7. Credits. The amount of all payments on this claim has been credited for the purpose of making this proof of claim (See instruction #7)

8. Documents: Attached are redacted copies of any documents that support the claim, such as promissory notes, purchase orders, invoices, itemized statements of running
accounts, contracts, judgments, mortgages, security agreements, or, in the case of a claim based on an open-end or revolving consumer credit agreement, a statement providing
the information required by FRBP 3001(c)(3)(A). If the claim is secured, box 4 has been completed and redacted copies of documents providing evidence of perfection of a
security interest are attached. If the claim is secured by the debtor’s principal residence, the Mortgage Proof of Claim Attachment is being filed with this claim. (See
instruction #7, and the definition of “redacted”)

DO NOT SEND ORIGINAL DOCUMENTS. ATTACHED DOCUMENTS MAY BE DESTROYED AFTER SCANNING.

If the documents are not available, please explain:

9. Signature: (See instruction #9)

Check the appropriate box.

M I am the creditor, O1am the creditor’s authorized agent. [ 1 am the trustee, or the debtor, COiama guarantor, surety, indorser, or other
or their authorized agent. codebtor. (See Bankruptcy Rule 3005.)
(See Bankruptcy Rule 3004.)

I declare under penalty of perjury that the information provided in this claim is true and correct to best of my knowledge, information, and reasonable belief.

Print Name: JAHEg RE @N/’rr/fﬁ'

Title: ef ﬂ
Company: Ler —/(’q/ﬁ@)%; /0")‘?“/5
Address and telephone number (if different from notice address above): (Sigfiature) (Date)
Telephone number: email:
Penalty for presenting fraudulent claim: Fine of up to $500,000 or imprisonment for up to 5 years, or both. 18 U.S.C. §§ 152 and 3571.
INSTRUCTIONS FOR PROOF OF CLAIM FORM
The instructions and definitions below are general explanations of the law. In certain circumstances, such as bankruptcy cases not filed voluntarily by the debtor,
exceptions to these general rules may apply.
Items to be completed in Proof of Claim form
Court, Name of Debtor, and Case Number: 3b. Uniform Claim Identifier:
Fill in the debtor’s full name, and the bankruptcy case number. If the creditor If you use a uniform claim identifier, you may report it here. A uniform claim
received a notice of the case from the bankruptcy court, all of this information identifier is an optical 24-character identifier that certain large creditors use to facilitate
is at the top of the notice. electronic payment in chapter 13 cases.
AgFeed USA, LLC 13-11761 4. Secured Claim:
AgFeed Industries, Inc. 13-11762 Check whether the claim is fully or partially secured. Skip this section if the Claim is
Genetics Land, LLC 13-11776 entirely unsecured. (See Definitions.) If the claim is secured, check the box for the
Genetics Operating, LLC 13-11769 nature and value of property that secures the claim, attach copies of lien documentation,
Heritage Farms, LLC 13-11767 and state, as of the date of the bankruptcy filing, the annual interest rate (and whether it
Heritage Land, LLC 13-11768 is fixed or variable), and the amount past due on the claim.
M2P2 AF JV, LLC 13-11774 ] . .
M2P2 Facilities. LLC 1311770 5. Amount of Claim Entitled to Priority Under 11 U.S.C. § 507(a):
M2P2 General Operations, LLC 1311772 If any portion of the clalm falls into any category sh.o.wn, check th appropriate box(es)
MGM_LLC 31771 and state the amount entitled to priority. (See Definitions.) A claim may be partly
Mid 2 Finhine LLC 13'1 775 priority and partly non-priority. For example, in some of the categories, the law limits
1dwest Finishing, = the amount entitled to priority.
New Colony Farms, LLC 13-11766
New Colony Land Company, LLC 13-11773 6. Amount of Claim that qualifies as an Administrative Expense under 11 U.S.C.
New York Finishing, LLC 13-11764 § 503(b)(9):
Pork ‘T.ech.nologies, LC 13-11765 State the value of any goods received by the debtor within 20 days before the date of
TS Finishing, LLC 13-11763 commencement in which the goods have been sold to the debtor in the ordinary course
ry

of the debtor’s business.
If your claim is against multiple Debtors, complete a separate form for each

Debtor. 7. Credits:
An authorized signature on this proof of claim serves as an acknowledgment that when

Creditor’s Name and Address: calculating the amount of the claim, the creditor gave the debtor credit for any
Fill in the name of the person or entity asserting a claim and the name and payments received toward the debt.
address of the person who should receive notices issued during the bankruptcy
case. A separate space is provided for the payment address if it differs from 8. Documents:
the notice address. The creditor has a continuing obligation to keep the court Attach redacted copies of any documents that show the debt exists and a lien secures
informed of its current address. See Federal Rule of Bankruptcy Procedure the debt. You must also attach copies of documents that evidence perfection of any
(FRBP 2002(g). security interest and documents required by FRBP 3001(c) for claims based on an

' open-end or revolving consumer credit agreement or secured by a security interest in
1. Amount of Claim as of Date Case Filed: the debtor’s principal residence. You may also attach a summary in addition to the
State the total amount owed to the creditor on the date of the bankruptcy filing. documents themselves. FRBP 3001(c) and (d). If the claim is based on delivering
Follow the instructions concerning whether to complete items 4, 5, and 6. health care goods or services, limit disclosing confidential health care information. Do
Check the box if interest or other charges are included in the claim. not send original documents, as attachments may be destroyed after scanning.

01:14070448.5




IN THE UNITED STATES BANKRUPTCY COURT

FOR THE DISTRICT OF DELAWARE

Creditor—JAMES REGNANTE . ) '
) Chapter 11
DEFRAUDED SECURITY HOLDER )
vs. )
)
Debtors—AGFEED USA, LLC, et al AND AGFEED ) Bkcase nos. 11761-11776

INDUSTRIES INC, et al, & SUBSIDIARIES, ) (BLS)
AND AFFILIATES IN THE UNITED STATES,)
CHINA, & OTHER FOREIGN COUNTRIES )

AMENDED CLAIM OF JAMES REGNANTE AGAINST DEBTORS---$87,435.81

DEFRAUDED SECURITY HOLDER—PRIORITY AND NONDISCHARGEABLE CLAIM
PROTECTED UNDER THE BANKRUPTCY CODE TITLE 11 CHAPTER 5 SUBCHAPTER I

SECTIONS 523(a)(2)(B) AND ITS RELATED SECTIONS ON FRAUD

1. Come now James Regnante, Defrauded Security Holder, and respectfully submits his Amended
Claim for Damages In the amount of $87,435.81 exhibits A, B, C, pgs 2a to 2c, and any other proper
Relief, in support thereof affirms: Debtors made false representations of material facts; Debtor knew
of the falsity but made the statements nevertheless for the purpose of inducing this Defrauded
Security Holder to rely on it. Defrauded Security Holder did rely on these false statements, and

. suffered damages as a consequence. Defrauded Security Holder claim is nondischargeable and

protected under Title 11 Chapter 5 Subchapter Il sections 523(a)(2)(B) and its related sections.

2. Agfeed Industries Inc. and its subsidiaries committed FRAUD. The Company falsified their
financial statements from 2007 thru 2011. Debtors admitted they committed FRAUD. Bankruptcy
docket numbers #307 #308, #309, #359 (Debtors and their attorneys admitted FRAUD) and docket
number #410. Only certain pages from these Dockets Numbers are included in this Amended Proof of

Claim. The number of pages in these documents numbers run into the hundred of pages of




Court documents on the FRAUD. The dockets numbers pages are readily available in the Court

public records. See exhibits 14, 14A, 14B, 14C, 14D, and 14E, pages 33A to 34A.

THE PARTIES

3. Defrauded Security Holder, James Regnante, is a resident of New York City in the State of New
York, residing at 66-92 Selfridge Street, Forest Hills, New York, 11375. Telephone 1-718-793-5149.
Defrauded Security Holder purchased the Company stock in effect loaned money to the Company
and received in return an equity in the company. Due to the Debtors concealment of material facts,
material misrepresentations, issued false financial statements from January 1, 2007 thru June 30,
2011 and outright FRAUD, (admitted by Debtors, docket # 359) Defrauded Security Holder (creditor)
sustained a loss of $87,435.81. Debtors did not issued any financial statements from July 1, 2011
thru June 30, 2013. The false financial statements issued were in writing, they were materially false
with the intent to deceive this equity holder (creditor) to obtain his money, and Defrauded Security
Holder relied upon them . Defrauded Security Holder claim is nondischargeable under Bankruptcy

code Title 11 Chapter 5 Subchapter Il sections 523(a)(2)(B) and its related sections. .

3a. On April 24, 2013, the Company and the Debtors filed a statement with the SEC
disclosing that they are liquidating the company or in the alternative, they may file bankruptcy by
December 31, 2013. The Company also stated that there main creditor, Farm Credit Services of
America, PCA required sale of company to obtain their repayment of loans. On Monday, July 15,
2013, the Company filed bankruptcy in the Delaware Court. On September 13, 2013, Docket #309
filed by the U.S.Trustee Associate requested an examiner be assigned to the case because of
FRAUD. On September 13, 2013, the U.S. Trustee request the Court for an examiner because of
FRAUD., Docket #309. On September 25, 2013, Docket # 359, Debtors and their attorneys admitted
FRAUD. On September 27, 2013, Docket #4089, filed by Mr. Webster, Officer of Agfeed stating
irregularities in the Company reporting requirements. Docket #307, also states the same scenario. On

September 19, 2013, Defrauded Security Holder sold his equity for a loss of $87,435.81.
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4. Debtors resides at the followings locations:

Adfeed Industries Inc.USA (formerly Wallace Mountain Resources Corporation, formerly
Agfeed Industries Inc (China)).

Locations: USA location as of May 16, 2013
Agfeed Industries Inc. USA
(Address of principal executive offices,)
100 Bluegrass Commons Blvd, Suite 310
Hendersonville, Tennessee, 37073
Fed ID. 20-2597168, state of incorporation, Nevada

Business Address 744 HORIZON COURT, SUITE 350
' GRAND JUNCTION, CO 81506 970-245-9410

Mailing Address 744 HORIZON COURT, SUITE 350
GRAND JUNCTION, CO 81506

China location

Rm A 1001-1002 Tower 16

Hengmao Int' Center, 333 S Guangechang Rd.
Nanchang, Jiangxi Province, China 330003
And all other foreign locations not listed

4a. Addresses of persons pertaining to this case;

Locations: USA location
Agfeed Industries Inc. USA-employees
100 Bluegrass Commons Blvd, Suite 310
Hendersonville, Tennessee, 37073
Fed ID. 20-2597168, state of incorporation, Nevada

China location--employees

Rm A 1001-1002 Tower 16

Hengmao Int'i Center, 333 S Guangechang Rd.
Nanchang, Jiangxi Province, China 330003

AGFEED INDUSTRIES, INC USA and its EMPLOYEES.

IN CHINA & AMERICA, et al,(including JOHN A. STADLER,
GERARD DAIGNAULT, RAYMOND M. CESCA,
CLAYTON T. MARSHALL, EDWARD PAZDRO,

IVAN GOTHNER, FREDRIC W RITTEREISTER.

LI SONGYAN, JUNHONG XIONG, YAN LIANG FAN
ZHOU FENG, JIN SELINA, LIANGFAN YAN,

LIXIANG ZHANG, ZHENGRU XIONG, JIMFENG YUAN)
YUNLIN ZHENG)

and all American and China officers and employees who benefit.




MCGLADREY AND PULLEN, LLP name changed to MCGLADREY LLP
Accountant for Agfeed Industries Inc USA ‘

1185 Avenue of the Americas

New York, NY 10036

212.372.1000

GOLDMAN KURLAN MOHIDIN, LLP

Accountants for Agfeed Industries Inc. (2007 to April 30, 2010)

16133 Ventura Blvd. Suite 880

Encino, CA 91436.

Phone: 818-784-9000 Fax: 818-784-9010 . Email- info@gkmllp.com

William W. Uchimoto, Jr., outside attorney-(name listed on front page of SEC report)

Saul Ewing LLP

Brian S. North, Jacquelyn A. Hart

Centre Square West

1500 Market Street, 38" Floor

Philadelphia, PA 19102-2186

(215) 972-1888

(sale of stock with full power of substitution the undersigned's true and lawful attorney-in-fact)

Cranshire Capital, L.P. (placement agent selling Agfeed shares to the public)
3100 Dundee Road, Suite 703
Northbrook, IL 60062

Hudson Bay Fund LP (placement agent selling Agfeed shares to the public)
c/o Hudson Bay Capital Management LP

120 Broadway, 40th FI.

New York, NY 10271

Hudson Bay Overseas Fund LTD (placement agent selling Agfeed shares to the public)
c/o Hudson Bay Capital Management LP

120 Broadway, 40th FI.

New York, NY 10271

Hudson Bay Fund LP (placement agent selling Adfeed shares to the public)
c/o Hudson Bay Capital Management LP

120 Broadway, 40th FI.

New York, NY 10271

Hudson Bay Overseas Fund LTD (placement agent selling Agfeed shares to the public)
¢/o Hudson Bay Capital Management LP

120 Broadway, 40th FI.

New York, NY 10271

* Iroquois Master Fund Ltd. (placement agent selling Agfeed shares to the public)
641 Lexington Ave., 26th Floor
New York, NY 10022

Rodman & Renshaw, LLC (placement agent selling Agfeed shares to the public)
1251 Avenue of The Americas, 20th FI.

New York, NY 10020




Stevens & Lee, attys (company attorneys)
Sixth St., P.O. Box 679
Reading, PA 19603.

Selig D. Sacks , outside attorney-(name listed on front page of SEC report)
7 Times Square .
New York, New York 10036-6569

ROBERT GELFAND  (sold company to China residents)
#30B Cedar Tower

President Park

Sukhumvit Sol 24

Klongtooey

Bangkok, Thailand 10110

Brian S. North, outside attorney---(name listed on front page of SEC report)
Buchanan Ingersoll & Rooney PC

Two Liberty Place, Suite 3200

50 South 16th Street

Philadelphia, PA 19102

(215) 665-8700

FACTUAL ALLEGATIONS |
5. On March 30, 2005, the Company (now known as Agfeed Industries Inc. USA,
formerly known as Agfeed Industries Inc.(2006), formerly known as Wallace Mountain Resources
Corp. (2005)) applied for incorporation in the State of Nevada as Wallace Mountain Resources
Corp. ID 20-2597168, Nasdaq ticket symbol “FEED”, exhibit-1 page 20A, bankruptcy “FEEDQ".
6. The name and post office address of the director constituting the first Board of Director is

as follows: There were no other officers of this company listed at the time of incorporation.

NAME POST OFFICE ADDRESS

ROBERT GELFAND #29B Ebony Tower, President Park
99 Sukhumvit 24 Road
Bangkok 10110 Thailand

The attorney who acted as advisor:

James B. Parsons

Parsons Law Firm :

2070 Skyline Tower, 10900 NE 4th Street

Bellevue, WA 98004 (425)451-8036 (425)451-8568
(Name and Address of Agent for Service) (Telephone Number) (Fax Number)



7. At the time of initial incorporation Mr.Gelfand gave no reason for incorporation, however

he amended his incorporation papers to read: (extract-SEC filing dated August 25, 2005 pg 3)

registration statement

“”The company does not consider itself to be a blank check company as defined in
Rule 419 of Regulation C of the Securities Act of 1933. The company has a
specific business plan and is seeking the funds to execute its business plan.

Rule 419 of Regulation C promulgated under the Securities Act of 1933 applies to
companies having no specific business plans other than to engage in a merger or
acquisition with an unidentified company or companies, or other entity. We do

not anticipate or intend to be used as a vehicle for a reverse merger or mer e
with or acquire another company in the foreseeable future. Exhibit 3, page 22.

8. The Company filed 10-QSB with the Securiﬁes and Exchange Commission (collectively known
in this Complaint as the SEC) for March 31, 2007. An extract from the SEC filing reads: exhibits 2-3,
pages 21-22.

. “The exchanges of shares with Nanchang Best and Shanghai Best were accounted for as
reverse acquisition under the purchase method of accounting since the stockholders of
Nanchang Best and Shanghai Best obtained control of the Company. On November 17, 2006,
Wallace Mountain Resources Corp. changed its name to AgFeed Industries, Inc.”

9. Mr.Gelfand sold the company to the below listed China persons and resigned from the
company. On November 14, 2006, the Articles of Merger (pursuant to Nevada NRS 92A.200) as
filed with the State of Nevada was signed by the same person; however the law required that each
officer of the companies sign the Article pursuant to NRS 92A.200. Mr.Gelfand in the March 2007
SEC filings stated he did not received any compensation for the sale of his company to the China

people.

10. The newly appointed officers were:

Director, Chairman of the Board

These officers are all China residents. There are no American citizens that owns any stock in this
company as of October 31, 2006.

1. From January 1, 2007 to June 30, 2011, the Debtors filed quarterly financial and general

business reports with the SEC. The financial statements in these reports reflected the Company



was operating profitable and their assets, including cash and account receivables was strong in
comparison with their liabilities. The Company also initiated press releases stating sales was
exceptional, exhibit 4 page 23. The Company filed required reports with the State of Nevada..
The Company needed cash to fund their fraudulent operations and work thru proxies in this country to
sell their stock. The Company put on shows, seminars and sales events to gather as much money
from equity holders in the shortest possible time before their scheme was discovered. Defrauded
Security Holder becéme a creditor of the company by purchasing their securities between the periods
March 12, 2010 and May 4, 2011. Defrauded Security Holder relied upon the SEC quarterly reports,
Company statements press releases, brokerage statements and their analysis reports. The SEC
filings and all the other Company and brokerage reports, press releases and financial information
were proven materially false and misrepresentation of facts and concealment of the true mature of the
Company. Security Holder was deliberately deceived. Company statements and press releases were
all proven false. All assets, liabilities and revenue were on the books of Agfeed Industries Inc, the
Nevada Corporation. At no time within these periods from 2007 thru 12/31/2010, were any of the
assets transferred to a British Virgin Island Company call Agfeed Industries Inc (BVI).

12. The Company from January 1, 2007 thru June 30, 2011, filed over 18 financial quarterly
reports with the SEC All of these financial reports were proven to be materially misrepresentations
of the true financial condltlon of the Company. Assets and profits were inflated to reflect a viable
enterprise. There were numerous other reports filed reflecting financial information about the
Company. These numbers were proven to be materially misrepresentation of facts. In 2008, the
Company purchased hog farms in China for approximately $30,000,000. Two years later in 2010,
the Company wrote off these purchases. In 2010, the Company showed account receivables of
$28,000,000. In August 2011 the Company wrote off $24,000,000. The Officers took out loans of
approximately $13, 800 000. The officers left the Company in February 2011 Itis alleged the loans
had not been paid back. From 2007 thru 2009, the Company issued stock to the American public in

the amount of $75,000,000 thru brokerage houses. This money is unaccounted for. The amounts




mentioned above are estimated due to the intentional lack of information from the Company to its
shareholders. The Company violated just about all securities laws and the State of Nevada
incorporation laws, exhibit 5-6 pages 24-25.

13. From January 1, 2007 to June 30, 2011, Debtors were selling their securities thru various
arrangements after the financial results of the Company were released to the public. Debtors
filed SEC reports from March 2007 thru June 2010 “Notice of Sale of Securities [Regulation D and
Section 4(6) of the Securities Act of 1933),” Debtors was required to filed SEC form 4, sale,
disposition'and transfer of stock for these periods. Debtors transferred some of their shares to

various members of their family and associates as stated below.

- Transfer of shares as gift to brother. Transferee executed an Irrevocable Power of Attorney granting the
reporting person sole voting and dispositive power with respect to the shares until December 2, 2011. The
reporting person disclaims beneficial ownership of these shares and this report shall not be deemed an

admission that the reporting person is the beneficial owner of these shares for purposes of Section 16 or for any
other purpose.

William Uchimoto, Attorney in fact for J unhong
Xiong, under Power of Attorney filed herewith

14. Debtors filed SB-2 reports with the SEC. The periods of these and other reports and
letters filed With the SEC range from October 2006 thru May 1, 2013.

15. Debtors filed sales of stocks reports with the SEC from the June 28, 2007 thru June
2009. Debtors upon selling the Company stock to the public issued materially misleading
information about the financial condition of the Company.

16. On September 13, 2010, the Company acquired a hog producer and related activities
named M2P2 located in the United States.

17 On August 2, 2011, the Company reported for the Juné 30, 2011 quarter huge losses. On
September 29, 2011 the Company disclosed the Board of Directors established an audit committee
to investigate its China operations, exhibits 6 page 25. The results of the complete

Investigations have been kept secret to this day. No shareholder was informed of the results of the




investigation even after repeated requests. The law firm of Latham & Watkins was hired to
investigate in 2011.

18. The Company and the Debtors refused to disclose the results to its shareholders. After
September 29, 2011, no financial statements had been issue to this date to the Company
shareholders. The Company issued a statement on the results of the investigation committee and
stated the financial information from 2007 thru June 30, 2011 cannot be relied upon.

19. On February 1, 2012, the Company notified NASDAQ that it would delist from the exchange.
On February 10, 2012, the Company delisted. In 2013, the Company stated they were under
investigation by the SEC. In 2013, the SEC issued a “WELL NOTICE" against the Company.
Criminal or civil penalties or no charges maybe.filed against the Debtors. Security Holder alleges
other Government agencies at the Fedéral and State levels may also be involved in investigating
Agfeed activities in this Country, exhibit-9, page 28.

20. The Company is in the process of liquidation as of October 14, 2013.

AMISREPRESENTATION OF MATERIAL FACTS, CONCEALMENT OF A
MATERIAL FACTS, AND DECEIT

21. Security Holder respectfully re-allegeg each and every preceding Rhetorical Paragraph hereby
reference as if the same were set out in full.

22. The Debtors issued misleading financial information for the periods January 1, 2007
thru March 31, 2011. Security Holder alleges Debtors misrepresentation of material facts and
concealed the true financial condition of the Company.

23. Security Holder alleges Debtors distorted financial numbers, issued glowing profit releases and
these items drove the Company stock price up. This sequence of events repeated itself over and
over again from 2007 thru June 2011. The common stock as of May 1, 2013, is worth.08 cents and
not liquid. In May 2008, the stock was valued at approximately $20. per share. .

24. ltis allege Debtors received in some form or another financial compensation thru




the sale of stock, fees, employment, employment benefits, and promotion or additional financial
advantages at the expense of this stockholder.

25. ltis allege Debtors at all times had access to the Company financial statements,
cash flow reports and insider information not available to the Security Holder. |

26. Mr. Gelfand: The Security Holder alleges the followings: Mr. Robert Gelfand filed
incorporation papers filed with the State of Nevada. Mr. Gelfand company was a start-up company
with negligible capital.

27. Mr. Gelfand as of March 2005 resided at #29B Ebony Tower, President Park 99 Sukhumvit
24 Road Bangkok 10110 Thailand. This was listed as the main headquarters for the Company,
Mountain Water Resources Corp. The Company had limited assets and listed itself as a start-up
company.

. 28. Mr.Gelfand initially gave no reason for the incorporation and his address was Thailand.
Mr.Gelfand was the sole shareholder and owner of the Company. There were no other permanent
officers of the combany.

29. In October 2006, China residents bought out the Company. Mr.Gelfand stated to the

SEC on August 25, 2005 the following:

The company does not consider itself to be a blank check company as defined in
Rule 419 of Regulation C of the Securities Act of 1933

We do not anticipate or intend to be used as a vehicle for a reverse merger or merge
with or acquire another company in the foreseeable future.

The Company filed 10 QSB with the SEC for March 31, 2007. An extract from the SEC filing:
“The exchanges of shares with Nanchang Best and Shanghai Best were accounted for as
reverse acquisition under the purchase method of accounting since the stockholders of
Nanchang Best and Shanghai Best obtained control of the Company.

30. Mr.Gelfand sold the company to the China people and resigns from the company.
Mr.Gelfand never reveal his compensation for this sale nor is it known if Mr.Gelfand reported the

income on his federal income tax returns, if filed. Mr.Gelfand did not states to the SEC and the

State of Nevada how he arranged the sale of the entire company to residents in China.
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31. The newly appointed officers are citizens and residents of China. The new officers of

the Company was:

Li Songyan Director, Chairman of the Board ,
Xiong Junhong -~ Ch lef?‘fExécutlve Offiger . i i e
Yan Liang Fan Chief Financial Officer

ZhouFeng: ~* . . . . . +."Corporate'Secretary -

32. The Company headquarters move from Thailand to China. The China address: Wallace
Mountain Resources Corp. and its principal executive office: 1095 Qing Lan Avenue, Economic and
Technical Development Area, Nan Chang City, Jiangxi Province, China 330013. On November 17,
20086, the Company changed its name to Agfeed Industries Inc.

33. Security Holder alleges the Company entered the American Stock market without the formal
SEC initial public offering procedures.

34. Other location for Agfeed Industries Inc. includes:
Rm. A1001-1002, Tower 16
Hengmao Int'l Center
333 S. Guangchang Rd.
Nanchang, Jiangxi Province, PRC 330003
35. The Company filed quarterly financial reports with the SEC from 2007 thru 2011. These
reports and the information contain within, especially the financial statements were proven to be
untrue. Security Holder request the Dodd-Frank Act and the Sarbanes-Oxley Act clawback
provisions be applied to this individual and all other employees in China, USA or in any other
location who received in some form or another financial compensation thru the sale of
stocks, fees, loans, excess compensation, employment benefits and/or promotion or additional
financial advantages at the expense of this Security Holder. Security Holder request this money be
return to the Company to pay Security Holder claim
36. Debtors employees: Li Songyan, Xiong Junhong, Yan Liang Fan, and Zhou Feng are the
originals officers of Agfeed Industries Inc. SELINA JIN, and Lixiang Zhang, Ph.D became
officers during the periods from 2007 thru 2011 and AGFEED INDUSTRIES, INC

and it's EMPLOYEES IN CHINA and Zhengru Xiong, Jinfeng Yuan, and Yunlin Zheng.
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37. Security Holder request the Dodd-Frank Act and the Sarbanes-Oxley Act clawback
provisions be applied to these individuals_ and all other employees in China, USA or in any other
location who received in some form or another financial compensation thru the sale of
stocks, fees, loans, excess compensation, employment benefits and/or promotion or additional
financial advantages at the expense of this Security Holder. Defrauded Security Holder request this
money be return to the Company to pay Security Holder claim.

38. Debtors misrepresentations of a various number of reports to the SEC and false press

releases was in fact deceit. This was a material misrepresentation and deceptive concealment of the
true facts of the Company. Debtors had complete control of the financial statements originating out
of China from 2006 thru 2010.

39. Debtors conducted business thru proxies: attorneys, accountants, and brokerage
people, etc.

40. From October 2006 thru June 201 1, Debtors filed financial reports with the SEC.

The financial amounts concerning assets and profits were materially inflatéd and misrepresented
the Company true financial condition.

41. On June 28, 2007 and May 21, 2009, Debtors filed Forms SB-2, and S-3, Registration
Statement under the Securities Act of 1933 with the SEC. The Registration filing was for the Sale of

the Company Stock owned by Debtors.

42. The Debtors from 2007 thru 2010 filed SEC reports to initiate sale of their stocks.

43. The Debtors on February 14, 2011, filed with the SEC Form 8-K. stating:

' On February 14, 2011, Dr. Songyan Li resigned as Chairman of the Board of Directors and as
a director of AgFeed Industries, Inc. (the “Company”). Also on February 14, 2011, Junhong Xiong
resigned as President and Chief Executive Officer and as a director of the Company. Neither
resignation was the resuit of any disagreement with the Company on any matter relating to its
operations, policies or practices. Dr. Lj beneficially owns 1,826,328 shares of the Company's

res have been pledged as security for a personal

, ares of the Company's common stock. Of such

shares, 1,680,000 shares have been pledged as security for a personal loan. )

Shares pledged for loans and not paid back to Company-total 2,760,000 X $5.00 shares price
(estimated) equal==$13,800,000—to be clawback per Dodd-Frank and Sarbanes-Oxley Acts.




The deceit was now completed. Defrauded Security Holder was left holding junk and had

worthless stocks. The Company filed for bankruptcy on July 15, 2013,

44. On September 29, 2011, the Company elected to have a special committee looks in to its
China operations. In 2012 and 2013, the Company stated the financial statements of the Company
from 2007 up to 2011 couldn't be relied upon. Debtors had falsified the financial condition of the
Company from 2007 thru 2011.

45. On April 24, 2013, Debtors notified and filed a report to the SEC that they were
liquidating the Company China operations and the American operations. They also stated they

might file for Bankruptcy. The Company filed for bankruptcy on July 15, 2013.

46. Debtor Officer: Ivan Gothner: Mr.Gothner joined the Company board of directors

in December 2009. Mr. Gothner became in charge of the Company in 2011. From January 1, 2007
thru June 30, 2011, the Company issued materially false financial statements. The Debtors filed
these false financial statements with the SEC. Mr.Gothner was under a legal obligation to report the
matter to government authorities at the federal and state levels. He was also under a legal obligation
to report the matter to its shareholders under Nevada corporate law, the Securities and Exchange Act
of 1933, and 1934, plus numerous securities state laws that prohibit such misrepresentations.
Mr.Gothner did not inform the proper authorities and its shareholders of the full nature of the
misleading financial statements..

47. Mr.Gothner spends millions of shareholders dollars on investigations.He gave attorneys and
accountants huge fees. To the knowledge of this stockholder, He did not sued any individual or
recover any money or property. Mr. Gothner did not claw back any stock or compensation from any
officers or employees that made money during this period from the sale of stock. He did not fully
inform the stockholder of the investigatior)s and the true financial condition of the Company.. The
Company filed SEC reports and requested confidential treatment. Mr. Gothner refused to divulge the
true nature of the financial condition of the Company to its shareholders. Security Holder did not
receive any annual réport after June 2011. After the resignation of the officers in February 2011, Mr.
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Gothner did not inform the shareholvders on the collection of these loans? Were they paid back to the
Company?.

48. Security Holder request the Dodd-Frank Act and the Sarbanes-Oxley Act clawback
provisions be applied to this individual and all other employees in China, USA or in any other
location who received in some form or another financial compensation thru the sale of
stocks, fees, loans, excess compensation, employment benefits and/or promotion or additional
financial advantages at the expense of this Security Holder. Security Holder request thlis fnoney be
return to the Company to pay Security Holder claim. _

49. Debtor Officers: JOHN A. STADLER, GERARD DAIGNAULT, RAYMOND M. CESCA,
CLAYTON T. MARSHALL, EDWARD PAZDRO:
Debtors are all ofﬁcérs or high-ranking officials of the American operations for Agfeed
Industries Inc. USA. Debtors have access to the company 'financial statements and its financial
cash flow positions. Debtors convened an audit committee to investigate and they discovered the
China operations were not what was stated on the SEC filings. Debtors did not inform law
enforcement federal or state officials. Debtors did not report the true financial condition of the
Company. This all took place from 2008 thru 2013.
. 50. Security Holder request the Dodd-Frank Act and the Sarbanes-Oxley Act clawback
provisions be applied to these individuals and all other employees in China, USA or in any other
location who received in some form or another financial compensation thru the sale of
stocks, fees, loans, excess compensation, employment benefits and/or promotion or additional
financial advantages at the expense of this Security Holder. Defrauded Security Holder request this
money be return to the Company to pay Security Holder claim.

51. Debtors Accountants : MCGLADREY & PULLEN, LLP, and GOLDMAN KURLAN
MOHIDIN, LLP;
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Debtors Accountants are Certified Public Accountants licensed in the United States and they are
governs by States and Federal Laws and Ethical rules when they audit this Company financial
statements. The Company audit should have produced a withdrawal from the Agfeed books and
records and opinion stating the-:Company China operations and transactions are dubious at best
and maybe fraudulent.

52. Whether their 6pinion were qualified or unqualified the Accountants have a legal obligation
to informed the government authorities and withdraw from the client. By not stating the exact nature
of the Company China business affairs, and its financial condition, Defrauded Security Holder could
not ascertain the true financial condition of the Company from 2007 thru June 2011.

From SEC filing dated May 21, 2009. From S-3

The firm of Goldman Parks Kurland Mohidin LLP has been selected by the audit committee of our
board as the independent registered certified public accounting firm to audit the books and accounts
of our company and its subsidiaries for the fiscal year ending December 31, 2009. This firm has
served as independent public accountants for our company since 2006. A representative of Goldman
Parks Kurland Mohidin LLP is not expected to be present at the annual meeting.

The following table sets forth fees billed to us by Goldman Parks Kurland Mohidin LLP for
professional services rendered for 2009 and 2008:

3 2009 2008
Audit Fees - "7+ 1.18:285,000 +§ - 504,000
Audit-Related Fees

All Other Fees

Total o ©$_295000 $ 314,000

; 53. Security Holder request the Dodd-Frank Act and the Sarbanes-Oxley Act clawback
provisions be applied to these individuals and all other employees in China, USA or in any other
Iocétion who received in some form or another financial compensation thru the sale of

stocks, fees, loans, excess compensation, employment benefits and/or promotion or additional
financial advantages at the expense of this Security Holder. Security Holder request this money be
return to the Company to pay Security Holder claim. For the auditing fees of McGladrey & Pullen,
LLP see exhibits 7 to 8, pages 26-27.
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54. Debtors Attorneys: William W. Uchimoto, Brian S. North, Jacquelyn A. Hart, attorneys at law,
Stevens & Lee, attys and Selig D.Sacks atty, Brian S. North, Esq, atty.

The Attorneys knew or should have known the Company was not operating within SEC rules.

The Attorneys acted as proxies for Debtors. They filed SEC reports, signed official

government documents, communicated with government officials. The followings SEC reports
were filed with their names on these misleading documents. (SEC filings, June 28, 200?,

August 17, 2007, March 13, 20b8, December 5, 2008 power of attorney) Selig Sacks (SEC filing
December 28, 2007) Stevens & Lee, Company attorneys. Brian S. North, Esq (SEC filing, May 21,
2009 Form S-3). The finéncial information filed with the SEC within these reports were materially
misrepresentation and a failure to disclose the true financial condition of the Company. In
2011,the Company stated, “the financial information and other information in thé SEC filing were not
to be relied upon for the years 2007 to 201 1, exhibits 10 to13, pageé 29 to 32. Government
officials should have been notified and the SEC reports they lend their names to should never had
been filed.

55. Security Holder request the Dodd-Frank Act and the Sarbanes-Oxley Act clawback
provisions be applied to these individuals and all other employees in China, USA or in any other
location who received in some form or another financial compensation thru the sale of
stocks, fees, loans, excess compensation, employment benefits and/or promotion or additional

financial advantages at the expense of this Security Holder. Security Holder request this money be

return to the Company to pay Security Holder claim.

UNJUST ENRICHMENT

56. Security Holder respectfully re-alleges each and every preceding Rhetorical Paragraph herein

by reference as if the same were set out in full.

57. Debtors at all time knew or should have known the Company (Agfeed Industries

Inc.USA ) financial statements from 2007 thru 2011 were misleading.




98. The Debtors at all times had access to the Company financial statements, cash flow reports
and insider information not available to the Security Holder. Debtors issued glowing profit release,

and the Company stock would go up.This sequence of events repeated itself over and over again
from 2007 thru June 2011. The common stock as of May 1, 2013, is worth.08 cents. In May 2008,
the stock was valued at approximately $20. per share.

59. On June 28, 2007 and May 21, 2009, Debtors filed Forms SB-2, and S-3, Registration
Statement under the Securities Act of 1933 with the SEC. The Registration filing was for the Sale of
the Company Stock owned by Debtors. Debtors filed the reports thru proxies. The financial
information in these SEC reports was materially false and material misrepresentation of facts.

60. Debtors brokerage: Cranshire Capital, L.P, Hudson Bay Fund LP, Hudson Bay
Overseas Fund LTD , Hudson Bay Fund LP, Hudson Bay Overseas Fund LTD, Iroquois Master
Fund Ltd,. Rodman & Renshaw, LLC sold Agfeed common stock to the public during the years
the financial statements were misrepresentation of the true condition of the Company.

These shares should never have been sold to the public. The common stock of Agfeed shares
circulated to Security Holder. Had these agents not sold Agfeed stocks to the public, Security Holder
would not have lost any money. The Brokerage agents fail in their due diligence obligations.

61. Security Holder request the Dodd-Frank Act and the Sarbanes-Oxley Act clawback
provisions be applied to these individuals and all other employees in China, USA or in any other
location who received in some form or another financial compensation thru the sale of
stocks, fees, loans, excess compensation, employment benefits and/or promotion or additional
financial advantages at the expense of this Security Holder. Security Holder request this money be
return to the Company to pay Security Holder claim.

62. Below are a list of Debtors employees and associates selling their stock. Information takes from

SEC filings. June 28,2007.
stock owned stock sold  stock left

Strong Growth' Capital Ltd:
Finchley Intl. Investments Ltd.

Bi Jun Cheng’" et
Chao Liang Feng

Chen Li Fang'& Zholi'Pei:Ping "

| ST0000  241%

- . § .




Chen Li Ren & Yang Jing
ChenMeiRong = -
Du Yan & Cao Xue Le|
Fan Min

He Yue Ping

Hui Qi Wu |

Jia Hua Wang

JinCheng Yue =~ - =7+

18,001©

S 10,8140 £

75.600®

14523209 -

10,8009

R 10,8000

37,7572

10,8004
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.18,001®@
75,600®
10,8009

37,75702

10,8117
11,2320
10,8000

10,8009

Ju Zhi Fang
Jun Wei Wang...+
Li Jun Zheng

Lin Yan. ..

Lu Ai Zhen

Wanhg Ling Ming -
Wang Mei Lan
WuQin Chuan.” -
Xiang Wen Yuan
Xin Guo'Qiang:" -
Xin Ya Zhang
Xulin -+

Yang Wei Ming

Yu Hong Lin .
Zang Ping Ll

Zhe ding e
Zi Chen Wang
Anthony G.:Polak -7+
Funcorp Associates, Ltd.
Geri Invéstments NV *

La Legetax Private Foundatlon |

Ronald'M. Lazar™ "~ -

Domaco Venture

RL Capital Partners Lp.~
Apollo Asia Opportunity Master
Fund, L.P.

Four Tong Investments | Litd.
Legend Secuntles lnc

Maxim " - e
Total

May 21, 2009.

Name and Address of Selling Stockholder

8,640

s o Tj:24’472 (19)»,1_“5::

42,872®

10,003

17,2809

17,280

R B18408N T By ighgen ok

937,500 8

| 180000(39’

50,621 4“9
LAMiE204Y
4 208 540 “2

Total
Shares
Owned and

50 884“6)”” 50,884
14:880975 . 41880

£ .8,64009 -

42,8721

10,003 ®

17,280 ¢4

17,2809

(38)

937,500

50,621 “0

A0
570,000

'3 ,638 5402

Number of
Shares to be
Sold in the

244720000

19,1161

8,64049

180,000

Number of
Shares
Owned After

211%

Percent of
Shares of
Common
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Issuable Offering the Stock Owned
Upon Offering* After the
Exercise of Offering
Warrants
Before the

Offering

I 822“1) 164,822") - ‘ 950’000(2) 226%

Cranshire Capital, L:
3100 Dundee Road; Su1te 703
Northbrook, IL-60062 :

Hudson Bay Fund_, LP" :

R L1 72

New York; NY:10271

Hudson Bay: Overseas Fund LTD

c/o Hudson: Bay. Capltal Manageme
120 Broadway, 40th F L
New York, NY 10271

636, 500 t°) S YI:{SI%

Iroquois Master Fund Ltd‘ AT 1,164,897 1;164,8227 " S 0%

New York, NY 10022

Rodman & Renshaw, LLC R
1251 Avenue ofThe(A' ricas,

i »(‘3‘00;‘000‘?“ PR L7

'v. _.V-A .

Total shares I . - 10 147 571 X 5. 00 per share -$50 737 855 (estlmated)

Security Holder request from the Court to clawback all gains from the sale of the Company common
Stocks and return the gains to the Company from the above listed persons beside others.

In addition, It is also requested from the Court to clawback all gains of the Company common stocks
by the officers and key personnel of the Company. Security Holder request officers compensation
above $200,000, be return to the Company. All fees paid to Accountants and Lawyers are to be
returned to the Company. it is also requested from the Court to clawback Robert Gelfand monies
received from the sales of this Company and any compensation received in any form from this
Company in whatsoever manner. Security Holder request the Court to invoke the Dodd-Frank Act and

the Sarbanes-Oxley Act Clawback provisions.
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Respectfully submitted,

James Regnante, Defrauded Security Holder
66-92 Selfridge Street Apt 5-H

Forest Hills, New York, 11375

Tel 718 -793-5149
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As filed with the Securities and Exchange Commission on August 25, 2005
Registration No. 333-126674

U.S. SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM SB-2/A

Amendment No. 1

Registration Statement
Under the Securities Act of 1934

Wallace Mountain Resources Corp.
(Name of Small Business Issuer in Its Charter)

<TABLE>
<CAPTION>
<S> <C> <C>
NEVADA 1000 20-2597168
(State or Other Jurisdiction of (Primary Standard Industrial ~ (L.R.S. Employer

Incorporation or Organization) Classification Code Number) Identification No.)
</TABLE>

&

Q #29B Ebony Tower, President Park
99 Sukhumvit 24 Road
Bangkok 10110 Thailand +(662)262-9347  (214)594-6128
(Address of principal Executive Offices) (Telephone Number)  (Fax Number)

James B. Parsons

Parsons Law Firm

2070 Skyline Tower, 10900 NE 4th Street

Bellevue, WA 98004 (425)451-8036  (425)451-8568

(Name and Address of Agent for Service)  (Telephone Number) (Fax Number)

Approximate Date of Commencement of Proposed Sale to the Public: As soon as
practicable after the effective date of this Registration Statement.

If any of the securities being registered on this Form are to be offered on a
delayed or continuous basis pursuant to Rule 415 under the Securities Act of
1933, check the following box. [X]

If this Form is filed to register additional securities for an offering pursuant
to Rule 462(b) under the Securities Act, check the following box and list the
Securities Act registration statement number of the earlier effective
registration statement for the same offering. [ ]
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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-QSB
(Mark One)

(- QUARTERLY REPORT UNDER SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
For the quarterly period ended March 31, 2007
O- TRANSITION REPORT UNDER SECTION 13 OR 15(d) OF THE EXCHANGE ACT

For the transition period from to

000-28195
(Commission file number)

AGFEED INDUSTRIES, INC.
(Exact name of small business issuer as specified in its charter)

Nevada 20-2597168
(State or other jurisdiction (IRS Employer
of incorporation or organization) Identification No.)

1095 Qing Lan Avenue
Economic and Technical Development Zone /
Nan Chang City, Jiangxi Provence
China, 330013
(Address of principal executive offices)

86-0791-2189878 ﬂ" 7

(Issuer's telephorre number)

N/A
(Former name, former address and former fiscal year, if changed since last report)

Check whether the issuer (1) filed all reports required to be filed by Section 13 or 15(d) of the Exchange Act during the past 12
» - months (or for such shorter period that the registrant was required to file such reports), and (2) has been subject to such filing
requirements for the past 90 days. Yes 3 No O :

State the number of shares outstanding of each of the issuer's classes of common equity, as of the latest practicable date: As of
May 11, 2007 - 26,276,756 shares of common stock

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act). Yes O
No X

Transitional Small Business Disclosure Format (check one): Yes [0 No X
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Organization and Line of Business

AgFeed Industries, Inc., formerly known as Wallace Mountain Resources Corp., (hereinafter referred to'as the “Company” or
“AgFeed”), was incorporated in the State of Nevada on March 30, 2005.

On October 31, 2006, the Company entered into and closed a share purchase agreement with Nanchang Best Animal
Husbandry Co., Ltd., a corporation formed under the laws of the People's Republic of China ("Nanchang Best"), and each of
Nanchang Best's shareholders (the "Nanchang Purchase Agreement"). Pursuant to the Nanchang Purchase Agreement, the
Company acquired all of the issued and outstanding capital stock of Nanchang Best from the Nanchang Best shareholders in
exchange for 16,128,000 shares of common stock. :

Contemporaneously, on October 31, 2006, the Company entered into and closed a share purchase agreement with Shanghai
Best Animal Husbandry Co., Ltd., a corporation formed under the laws of the People’s Republic of China ("Shanghai Best"),
and each of Shanghai Best's shareholders (the "Shanghai Purchase Agreement"). Pursuant to the Shanghai Purchase Agreement,
the Company acquired all of the issued and outstanding capital stock of Shanghai Best from the Shanghai Best shareholders in
exchange for 3,072,000 shares of common stock.

The exchanges of shares with Nanchang Best and Shanghai Best were accounted for as reverse acquisition under the
purchase method of accounting since the stockholders of Nanchang Best and Shanghai Best obtained control of the
Company. On November 17, 2006, Wallace Mountain Resources Corp. changed its name to AgFeed Industries, Inc.
Accordingly, the merger of Nanchang Best and Shanghai Best into the Company were recorded as a recapitalization of
Nanchang Best and Shanghai Best, with Nanchang Best and Shanghai Best being treated as the continuing entities. Nanchang
Best and Shanghai Best had common shareholders and common management. The historical financial statements presented are
the combined financial statements of both Nanchang Best and Shanghai Best. The share exchange agreements have been treated
as a recapitalization and not as a business combination; therefore, no pro forma information is disclosed. At the date of this
transaction, the net assets of the legal acquirer were $59,762.
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EX-99.12 v085255 €x99-1.htm

AgFeed Industries Reports 27 Quarter Financial Results - Net Income Up 510%,
Revenues Up 229%, Net Income Margin Exceeds 21%, $0.06 Per Fully Diluted
Share

NEW YORK, August 15, 2007 (PRIME NEWSWIRE) -- AgFeed Industries, Inc. (OTC BB:AGFL.OB - News)
(website:http://www.agfeedinc.com), a leader in China's premix animal nutrition industry, announced today financial results
for the second quarter ended June 30, 2007 and the first half of fiscal 2007.

The following are some of the key performance highlights as filed with the SEC:

For the three months ended June 30, 2007, AgFeed’s net income increased 510% to approximately $1.46 million or $0.06 per
fully diluted share compared to the same period during 2006. Net revenue increased to approximately $6.89 million, up
approximately 229%, and gross profit increased approximately $2 million or 151% compared to the same period in 2006.

During the six month period ended June 30, 2007, AgFeed’s net income increased to approximately $2.24 million or $0.09
per fully diluted share compared to the same period in 2006. The Company’s revenues increased to approximately $11.8

million, up 183% and gross profit increased to approximately $3.5 million or a 123% increase, compared to the same period
in 2006.

OPERATIONAL HIGHLIGHTS:

Agfeed successfully completed $9.83 million in two rounds of equity financing during the first half of 2007 with institutional
and accredited investors led by an affiliate of global strategic investment firm - Apollo Management. The Guangxi Huijie
subsidiary, acquired in December of 2006, contributed approximately 27% of the Company’s revenues and approximately
26% of the total volume of products sold during the period. The Airubao Series of products that the Company introduced
earlier this year was very successful, contributing approximately $5.3 million in sales. Dr. Lixiang Zhang, Mr. John Egan, Jr.,
and Mr. Robert Masucci were appointed to the Board of Directors as independent members. Mr. Nicholas Giordano was
retained by the Company as a strategic advisor.

MANAGEMENT COMMENTS:

Mr. Junhong Xiong, CEO of AgFeed commented, “In a favorable market environment which pork prices have continued to
increase in China, we see continued market expansion and growth in our premium animal feed industry. As one of the leaders
in China’s market for premix animal nutritional products, AgFeed has achieved strong revenue and net income growth
through the introduction of new products, the successful acquisition and integration of our Guangxi Huijie operating

subsidiary, and the opening of more retail chain stores. To date, we have opened over 250 chain stores and anticipate ¥ ‘
continued growth throughout 2007.” # ‘

Mr. Xiong continued:” Rising consumer incomes across China lead to greater demand for better and more meat products
which encourage hog farmers to substantially increase stock in animal production. Market demand for our premium animal

feed products benefits from such industry demand and our business remains strong. We are confident that AgFeed is on track
to continue achieving revenue and profit growth throughout 2007.”

Songyan Li, Ph.D., Chairman of AgFeed commented, “We appreciate the much valued strategic guidance from our highly
experienced independent board members and advisors. AgFeed will continue to grow our business while remaining focused
on strong corporate governance.” '
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8-K 1v243332_8k.htm FORM 8-K
UNITED STATES
SECURITIES AND EXCHANGE COMMISSION -
Washington, D.C. 20549
FORM 8-K
CURRENT REPORT
Pursuant to Section 13 or 15(d) of
The Securities Exchange Act of 1934
December 16, 2011
Date of Report (Date of earliest event reported)
AgFeed Industries, Inc.
(Exact name of registrant as specified in its charter)
Nevada 001-33674 20-2597168
(State or other jurisdiction (Commission (IRS Employer
of incorporation) File Number) Ident. No.)
744 Horizon Court, Suite 350
Grand Junction, Colorado 81506
(Address of principal executive offices) _ (Zip Code)

(970) 245-9410
. Registrant’s telephone number, including area code

N/A
(Former name or former address, if changed since last report.)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the
registrant under any of the following provisions:

O Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
O Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

O Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

O Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4 ((9)]

#1
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Item 4.02 Non-Reliance on Previously Issued Financial Statements or a Related Audit Report or Completed /
Interim Review.

As previously reported by AgFeed Industries, Inc. (the “Company”) in its Current Report on Form 8-K, filed with the
Commission on September 29, 2011, the Company’s board of directors appointed a Special Committee (the “Special
Committee”) to investigate the accounting relating to certain of the Chinese farm assets (acquired during 2007 and 2008)
used in the Company’s Chinese hog production business, the validity and collectability of certain of the Company’s accounts
receivable relating to its Chinese animal nutrition business, and any other issues that may arise during the course of its
investigation (the “Investigation™). The Special Committee engaged the law firm of Latham & Watkins LLP (“L&W”) to
serve as its independent counse! in connection with the Investigation, and L&W retained the forensic accounting firm of FTI
Consulting to serve as its forensic accounting advisor.

The facts learned in the Investigation to date indicate that the Company’s financial accounting staff and management
based in China engaged in accounting improprieties during 2009 and 2010 and the first two quarters of 2011 in connection
with the Company’s Chinese legacy hog production business that they concealed from the Company’s management in the
United States. The facts learned in the Investigation to date do not indicate that such improprieties occurred outside of the
Chinese legacy hog production business or involved members of the Company’s staff and management located in the United
States.

After discussing the facts learned in the Investigation to date with management, the Company’s audit committee
concluded on December 16, 2011 that the Company’s previously issued unaudited financial statements for the quarters ended
March 31 and June 30, 2011, as well as its audited financial statements for the years ended December 31, 2010 and 2009,
should be restated. As a result, the Company’s consolidated balance sheets as of March 31 and June 30,2011 and December
31,2010 and 2009, the Company’s consolidated statements of operations and other comprehensive income (loss) for the
quarters ended March 31 and June 30, 2011 and the years ended December 3 1,2010 and 2009, the Company’s consolidated
statements of cash flows for the quarters ended March 31 and June 30,2011 and the years ended December 31, 2010 and
2009 and the footnotes thereto should no longer be relied upon. Management discussed these matters with the Company’s
independent registered public accounting firms for the applicable periods. These restatements are in addition to those
previously reported by the Company in its Current Report on Form 8-K filed with the Commission on November 10, 2011,

The Investigation by the Special Committee is ongoing, and the Company is continuing to review previously issued
financial statements relating to these and other periods. As a result of the ongoing review by the Special Committee and the
Company, the Company is unable at this time to estimate the amount and effect of such restatements in each affected
accounting period. The Company intends to file its restated financial statements as soon as practicable,

Management is also continuing to assess the effect of the restatements on the Company’s internal control over
financial reporting and its disclosure controls and procedures. Management will not reach a final conclusion regarding the

restatements’ effect on the Company’s internal control over financial reporting and disclosure controls and procedures until
completion of the restatement process. '

Item 5.02 Departure of Directors or Principal Officers; Election of Directors; Appointment of Principal
Officers; Compensatory Arrangements of Certain Officers.

On December 16, 2011, John Stadler resigned as Chairman of the Board and Interim Chief Executive Officer and as a
director of the Company for personal reasons. His resignation was not the result of any disagreement with the Company
relating to its operations, policies or practices. In addition, his resignation does not relate to the facts learned in the
Investigation to date referred to in Item 4.02 above.

Glenn McClelland, Chief Operating Officer of the Company will continue to be responsible for the day-to-day
operations of the Company. ,

1
Cautionary Statement Regarding F. orward-Looking Statements: '

This report contains forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as
amended, and Section 21E of the Exchange Act of 1934, as amended. Al statements other than those that are purely
historical are forward-looking statements. Words such as “expect,” “anticipate,” “believe,” “estimate,” “intend,” “plan,”
“potential” and similar expressions also identify forward-looking statements. Forward-looking statements include statements
regarding expected materiality or significance, the quantitative effects of the restatement, and any anticipated conclusions of
the Company, the special committee, the audit committee or management. The Company undertakes no commitment to
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Stockholder ratification of the selection of McGladrey as the Company’s independent registered.public accounting firm is not

- . required by the Company’s bylaws or otherwise. However, the board of directors is submitting the selection of McGladrey to-stockholders for

ratification as a matter of good corporate governance. If the stockholders fail to ratify the selection, the audit committee will reconsider
whether or not to retain that firm. Representatives of McGladrey will not be.present at the annual meeting to answer questions. The shares

" represented by your proxy will-be voted for the ratification of the selection-of McGladrey.unless you specify otherwise: McGladrey has
served as our independent registered public accounting firm since November 2010. S

On November 9, 2010, the audit committee of our board of directors. decided to change its independent registered public accounting
firm and, accordingly, dismissed Goldman Kurland and Mohidin LLP (“GKM™). Also, effective November 9, 2010, the audit committee

the Company had (i) no disagreements with GKM on any matter of accounting principles or practices, financial statement disclosure, or
auditing scope or procedure, any of'which that, if not resolved to. GKM?s satisfaction, would have caused it-to make reference to the subject
matter of any such disagreement in-connection with its reports for such years and its review of interim periods and (ii) no reportable events
within the meaning of Ttem 304(a)(1 )(v) of Regulation S-K during the two years ended on December 31, 2009 or the subsequent interim
periods. . .

GKM’s reports on the Company’s consolidated financial statements for the fiscal years ended December 31, 2009 and December 31,
2008 do not contain any adverse opinion or disclaimer of opinion, nor are qualified or modified as to uncertainty, audit scope-or-accounting
principles. S : ‘

We provided GKM with a copy of the Current Report on Form 8-K regarding the change in our certifying accountant prior o its
filing with the Securities and Exchange Commission and requested GKM to furnish AgFeed with a letter addressed to the Securities and
Exchange Commission stating whether it agrees with above statements and, if it does not agree, the respects in which it does not-agree. A
copy of the letter, dated November 12, 2010, is incorporated by reference herein.

; The board of directors unanimously recommends that you vote
“FOR” Proposal Four- ratifying the appointment of McGladrey & Pullen LLP
‘ as our independent public accounting firm.
PRINCI-PAL ACCOUNTANT FEES "AND SERVICES

The firm of McGladrey & Pullen LLP (“McGladrey™) has been selected by the audit committee of our board as the independent registered
certified public accounting firm to audit the books and accounts of‘ouf company and its subsidiaries for the year ending December 31, 2011.
This firm has served as independent public accountants for our company since November 2010. - Previously, GKM had served as our
independent public accountants since 1996 through November 2010. A representative of McGladrey is not expected to be present at the
annual meeting,

The following table sets forth fees billed 0 us by McGladrey (including its affiliate RSM McGladrey, Inc.) and GKM for professional

services rendered for 2010 and 2009: . -(3
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Audit-Related F

030?29*%3"%9131 2
Audit Fees.' This categbry includes the agg:fégate fees b"illledl:fdr pr(;feSSional services rendered for the audits of our conSd.!i“ggted.ﬁnanci;j;_l
statements for years 2010 and 2009, respectively, for the reviews of the financial statements included in our quarterly réports on Form 10-Q
and for services that are normally provided by McGladrey and GKM in connection with statutory-and regulatory ,ﬁlin{g{s_ or.engagements for
the relevant fiscal year. o - . ' - P
Audit-Related Fees. This category includes the aggregate fees billed during the périod for years 2010 and 2009, respectively, for assurance
and related services by McGladrey and GKM that are reasonably related to the performance of the audits or reviews of the financial .
statements and are not reported above under “Audit Fees,” and generally consist of fees for due diligence, accounting constltations and
transition services provided by GKM to McGladrey.

Tax Fees. This category includes tax preparation, tax compliance and tax advice.

All Other Fees. This category includes all accounting services which are not included in the foregoing categories. Neither McGladrey nor
GKM provided any such services for AgFeg_ddn 2010 or 2009. _

"

The audit committee has considered the compatibility of the non-audit services pe,rformed‘b\yl,and fees paid to Mchqdréy.xén'ql GKM in y_é,ar
2010 and has determined that such services and fees were compatible with the independence of the accountants. During year 2010, neither -
McGladrey nor GKM utilized any personnel in connection with the audit other than its full-time, permanent employees.

Policy for Approval of Audit and Non-audit Services. The audit committee has adopted an approval policy regarding the approval of audit
and non-audit services provided by the independent accountants, which approval policy describes the procedures and the conditions pursuant
to which the audit committee may grant general pre-approval for services proposed to be performed by our independent accountants, Al
services provided by our independent accountants, both audit and non-audit, must be pre-approved by the audit committee. Our audit
committee has delegated to the chairman of the audit committee the authority to grant pre-approvals of non-audit services provided by

McGladrey and GKM. The decisions of the chairman of the audit committee to pre-approve such a service are required to be reported to the
audit committee at its next regularly scheduled meeting,

REPORT OF THE AUDIT COMMITTEE OF THE BOARD OF DIRECTORS

Thg audit committee has reviewed and discussed with management of AgFeed and McGladrey & Pullen LLP, AgFeed’s independent
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Item 3.01. Notice of Delisting or Failure to Satisfy a Continued Listing Rule or Standard; Transfer of Listing.

On January 31, 2012, AgFeed Industries, Inc. (the “Company”) announced today that it has notified The Nasdaq
Stock Market LLC (“Nasdaq™) of its intent to voluntarily delist its common stock from The Nasdaq Global Select Market.
The Company currently anticipates that it will file with the Securities and Exchange Commission (the “Commission”) and
Nasdaq a Form 25 relating to the delisting of its common stock on or about February 10, 2012, on which day there will be no
trading in its common stock. The Company anticipates that the delisting of its common stock becoming effective on or about
February 20, 2012, ten days after the filing of the Form 25. The Company expects to continue to be under a trading halt on
Nasdagq until the delisting of its common stock becomes effective.

The Company’s management’s current intention is to discuss with the market makers for its common stock to have
its common stock quoted on the OTC Pink tier of the OTC Markets, but no arrangements have yet been made in that regard.
This will require at least one market maker to quote the Company’s common stock on such quotation service after the market
maker complies with the relevant rules of such quotation service; there is no assurance that a market maker will comply with
those rules. The Company has not arranged for its shares to be quoted on any securities exchange. Notwithstanding any of the

foregoing, the Company will remain subject to the periodic reporting requirements of the Securities Exchange Act of 1934, as
amended.

Recently, and after much discussion and deliberation, the Board of Directors (the “Board”) unanimously approved a
resolution authorizing the Company to voluntarily delist from Nasdaq. Material facts related to this important decision
include the ability of the Company to regain compliance with the Nasdaq listing requirements within the relevant compliance

periods, the process of restating certain of its financial statements and the likelihood of the compliance plan submitted to
Nasdaq being approved.

The Company has previously reported its receipt of notices from Nasdagq indicating that the Company is not in
compliance with the minimum bid price requirement for continued listing on the Nasdaq Global Select Market, set forth in
Nasdaq Marketplace Rule 5450(a)(1), which compliance period expires on April 11,2012, and with the continued listing
requirements under Nasdaq Marketplace Rule 5250(c)(1), which relates to the Company not yet having filed its Quarterly
Report on Form 10-Q for the period ended September 30, 2011 (the “10-Q") with the Commission.

As previously reported by the Company in its Notification of Late Filing on Form 12b-25, filed with the
Commission on November 10, 2011, the Company was unable to file the 10-Q within the prescribed period due to the
ongoing investigation of the special committee (the “Special Committee”) of the Board. While the Special Committee has
completed its investigation, as described in Item 4.02 of this Current Report on Form 8-K, the Company is currently
reviewing the findings of the Special Committee. The Company intends to file the 10-Q with the Commission as soon as
practicable.

A copy of the press release announcing the Company’s intent to voluntarily delist its common stock from Nasdagq is
attached as Exhibit 99.1 to this Current Report on Form 8-K and is incorporated herein by reference.

Item 4.02. Non-Reliance on Previously Issued Financial Statements or a Related Audit Report or Completed Interim
Review.

The Company today announced that the special committee (the “Special Committee”) of the Board has completed
its investigation into certain accounting issues in the Company’s animal nutrition and legacy farm hog operations in China. '
As previously reported in the Company’s Current Report on Form 8-K filed on September 29, 2011, the Special Committee
was appointed to investigate the accounting relating to certain of the Chinese farm assets (acquired during 2007 and 2008)
used in the Company’s Chinese hog production business, the validity and collectability of certain of the Company’s accounts
receivable relating to its Chinese animal nutrition business and any other issues that may arise during the course of its

investigation (the “Investigation”). The Investigation is complete, and the findings have been presented to the Board and '4
management, %

The Investigation identified facts indicating that there were accounting irregularities in the Company’s legacy farm
hog operations in China, including the misstatement of revenues, inventory, property and equipment, and cost of goods sold.
The periods affected by these practices include the 2008 fiscal year and subsequent periods through the first two quarters of
2011. As a result, on January 31, 2012, the Company’s interim chief executive officer and chief financial officer concluded
that the Company’s audited financial statements for the year ended December 31 » 2008 should no longer be relied upon, and
the Company will be restating its financials statements for this period. The Investigation did not identify any facts indicating
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As filed with the Securities and Exchange Commission on August 17, 2007.
Registration No. 333-144131

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

AMENDMENT NO. 1
TO
FORM S$B-2
REGISTRATION STATEMENT

UNDER
THE SECURITIES ACT OF 1933

AgFeed Industries, Inc.

(Exact name of Registrant as specified in its charter)

Nevada 0200 - 20-2597168
(State or jurisdiction of (Primary Standard Industrial (L.R.S. Employer
incorporation or organization) Classification Code Number) Identification No.)

AgFeed Industries, Inc.
1095 Qing Lan Avenue
Economic and Technical Development Zone
Nan Chang City, Jiangxi Province
China, 330013
86-0791-2189878
(Address and telephone number of principal executive offices)

Junhong Xiong
President and Chief Executive Officer
AgFeed Industries, Inc.
1095 Qing Lan Avenue f.,*
Economic and Technical Development Zone /ﬁ '
Nan Chang City, Jiangxi Province
China, 330013
86-0791-2189878
(Name, address and telephone number of agent for service)

with copies to:
William W. Uchimoto, Jr., Esquire
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As filed with the Securities and Exchange Commission on December 28, 2007.

Registration No. 333-

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM S-3
REGISTRATION STATEMENT
UNDER
THE SECURITIES ACT OF 1933

AgFeed Industries, Inc.

(Exact name of Registrant as specified in its charter)

Nevada _ 0200 20-2597168
(State or jurisdiction of (Primary Standard Industrial (LR.S. Employer
incorporation or organization) Classification Code Number) Identification No.)

AgFeed Industries, Inc.
1095 Qing Lan Avenue
Economic and Technical Development Zone
Nan Chang City, Jiangxi Province
China, 330013
86-0791-2189878
(Address and telephone number of principal executive offices)

Junhong Xiong
President and Chief Executive Officer
AgFeed Industries, Inc.
1095 Qing Lan Avenue
Economic and Technical Development Zone
Nanchang City, Jiangxi Province H# ~{'+
China, 330013
86-0791-2189878
(Name, address and telephone number of agent for service)

with copies to:
Selig D. Sacks, Esq.
Pryor Cashman LLP
410 Park Avenue, 10 th Floor

30 5(”/5/7;/ /1

file://EAFEED-AGFEED INDUSTRIES-LAWSUIT\DATE 2007-12-28-2007 SAT F OF S 51617017




MAY 21 2007

Registration No. 333-

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM §8-3

REGISTRATION STATEMENT UNDER
THE SECURITIES ACT OF 1933

AGFEED INDUSTRIES, INC.
(Exact name of registrant as specified in its charter)

Nevada 20-2597168

(State or other jurisdiction (IRS Employer Identification Number)
of incorporation or organization)

Rm. A1001-1002, Tower 16
Hengmao Int'l Center
333 S. Guangchang Rd.
Nanchang, Jiangxi Province, PRC 330003
011-86-0791-6669093
(Address, including zip code, and telephone number, of registrant's of principal executive offices)

-
Mr. Junhong Xiong with copies to:
President and Chief Executive Officer Brian S. North, Esq.
Rm. A1001-1002, Tower 16 Buchanan Ingersoll & Rooney PC
Hengmao Int'l Center Two Liberty Place, Suite 3200
333 S. Guangchang Rd. 50 South 16th Street
Nanchang, Jiangxi Province Philadelphia, PA 19102
China 330003 (215) 665-8700

011-86-0791-6669093
(Name, address and telephone number, including area code, of agent for service)

Approximate date of commencement of proposed sale to the public: From time to time after this Registration Statement becomes
effective. '

If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment plans, please check
the following box: O

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the
Securities Act of 1933, other than securities offered only in connection with dividend or interest reinvestment plans, check the

following box: O :ff‘ﬁ

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the

following box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering. O
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_ As filed with the Securities and Exchange Commission on June 28, 2007.

Registration No. 333-

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM SB-2
REGISTRATION STATEMENT
UNDER
THE SECURITIES ACT OF 1933

AgFeed Industries, Inc.

(Exact name of Registrant as specified in its charter)

Nevada 0200 20-2597168
(State or jurisdiction of (Primary Standard Industrial (LR.S. Employer
incorporation or organization) Classification Code Number) Identification No.)

AgFeed Industries, Inc.
1095 Qing Lan Avenue
Economic and Technical Development Zone
Nan Chang City, Jiangxi Province
. China, 330013
86-0791-2189878
(Address and telephone number of principal executive offices)

Junhong Xiong
President and Chief Executive Officer
AgFeed Industries, Inc.
1095 Qing Lan Avenue
Economic and Technical Development Zone
Nan Chang City, Jiangxi Province
China, 330013
86-0791-2189878
(Name, address and telephone number of agent for service)

ﬁgﬂ

with copies to:
William W. Uchimoto, Jr., Esquire
Saul Ewing LLP
Centre Square West
1500 Market Street, 38" Floor
Philadelphia, PA 19102-2186
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discusses the public release of the findings and conclusions of the Special Committee,
attached as Exhibit “W16” hereto.

31.  On January 31, 2012, AgFeed filed an SEC Form 8-K, the first and only
public disclosure that AgFeed’s financial statements for the years 2008, 2009 2010 and
the first two quarters of 2011 would need to be restated. A copy of this Form §- K is
attached as Exhibit “W17" hereto The restatement has never taken place. I observe that
the period of restatement comprises the entire period of time during which AgFeed made
public issuances of stock, including use of the Southridge equity credit agreement,

32. I resigned from the Board in February 14, 2012 following my submission
of the findings and conclusions of the Special Committee to management and the Board,
and the Board’s refusal to release the Special Committee’s findings and conclusions to

the public in English and Mandarin, | was subsequently hired as a Consultant to AgFeed.

33.  AgFeed has not convened a meeting of its shareholders since August 2,

2011 nor has it made any communication with its shareholders that sets forth the actual

findings and conclusions of the Special Committee.

34.  AgFeed has not filed any publicly available financial data since if filed the
2nd Quarter 2011 Form 10-Q, which the 8-K of January 12, 2012 admitted needs to be
restated. |
C. Conclusion

35. I believe that Gothner, Daignault, Pazdro and Zhang acted to avoid and
prevent full public disclosure of the purchase of non-existent Chinese assets from related
parties, the theR of accounts receivable, Wobdwﬂl, and

the understatement of tangible assets, for the purpose of inflating the balance sheet assets,

——
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<
income and earnings.of AgFeed.

I declare undef Ppenalty of perjury that the foregoing is true and correct.

s 135 -
Executed this day of September, 2013

St (Lot —

Milton P. Webster, III

BB I
331 -
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F01520-ATX-06007266

Sent: 1/22/2010 10:47 AM
From: Xiong Junhong

To: Jianggi Wu

Co:

Bec:

Subject: Re: the risks associated with the use of feeds as the profits for the listing

Dr. Li: we really need to control our process or System of thinking. There is too much
falsification now, and what are we going to use to cover this? The additional tax paid and the
remaining tax risks are going to be uncovered one by one, and this is going to be very risky to
us. We are still handling the tax risks arising from the Guangxi acquisition and we are told by
those assisting us in bandling this that the snake in the grass was caused by our ignorance and
mistake. So, apart from what we should do now, we should also plan our future!

- original message .-

from: "Wujiang ki * <wujq .@agfeedinc com >

delivery time: 2010 - 0 - 22:46 15:48

recipient: " ¢ <xjh Xiong CEO 6336 @agfeedinc  com>, <zhouf President"
"Week@agfeedinc . " com>,

<leesongyan " Chairman Lee +163 . @VIP com >

CC: "financial center" <FC@agfeedinc . com >

Subject: Re: the risks associated with the use of feeds as the profits for the listing

Hi leaders!

At present, all companies of the feed division do work as instructed by the one above them.
Since the feed companies need to be inspected by the tax bureau, the tax risks have become

term investments; and (3) related-party transactions, Another issue is that the actual profits
the income tax. /

As regards the purchase invoices, our main concem is the issue of fake invoices. If we use
real invoices, then first, it will be more difficult to do it and secondly, it will be subject to
higher tax. In particular, if some of the raw materials involved value-added tax, it will be
even more difficult to handle. ’

In relation to the long term investments, our explanation to the tax bureay is that we have not
done any investment allocation yet. However, as the listing accounts (tax accounts) of our
hog division show that it is profitable, this will soon raise the tax bureau’s concerns,

As for the related-party transactions, the company currently needs to create some profits for
the purpose of fund raising. However, there is a big difference between the actual profits and
the listing profits, Hence, the actua profits are not sufficient for us to pay the income tax.
What are we looking for? It is possible to have profits without paying income tax. The

\%“C e Exhubnt/gtg
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legacy farms to make corresponding adjustment or increase under the total goal.” Also, M.
Ouyang stated “he took over legacy farms’ financials trom April, 2010 when the falsc increase

quarterly,

need be confirmed by further investigation,

v

Per Mr. Ouyang’s intelligence, all financial staff should know these two sets of accounting
——— e e

books, e or less. However, regardin the process of order, only few eople do know i,
oks, more or less g g the p Y few peop know i

—

Regarding feed division, whether is the same issues existed? Mr. Ouyang pointed gut Ms. Wy
Jiangqi should know it as she is financia) Supervisor for feed division

2. Conflict of Interests. Mr. Wei indicated ug that there are feed companies owned by founders
that have transactions with Fujian'!egacy farm. After Mr. Wei provided ug with the names for
three feed companies and one drug company: Zhangzhou Best Feed Co., Ltd. (“Zhangzhoy
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Hainan company has a bigger loss due to low sales margins, high fixed costs, more
expenses incurred and slow recovery of accounts receivable. Therefore, every time we
used Nanchang, Guangxi and Shanghai for the listing accounts. However, as these three
companies need to pay income tax now (25% for Guangxi, 10% for Nanchang, and
12.5% for Shanghai), we cannot create too much on them, but then we will not be able to
mect the listing requirements as we cannot meet the profits requirement. If we create
profits on the other two companies, then our first concern is that creation of huge profits
on a company which is not profitable at al| may trigger external auditors’ concems. Our
second concern is that as there has already been issues relating to the coordination
between different parts of the Company, if we add non-existing businesses to them, this
will burden the staff with more work and result in personnel instability.

The profits of the non-existing businesses are al kept in the accounts receivables. This
can be easily detected by external auditors, It appears from the content of the curent
quarterly audit checklists that the external auditors become more concerned with the
accounts receijvables.

- I have been in contact with the companies below and found that their internal
management is still very irregular, mainly in the following aspects:-

Listed: lack of contro! over the sales, and issues on security of the payments (high
likelihood of bad debts or misappropriation)
Unlisted: basically no internal control at all (inventory / fixed assets / sales / tax risk, etc)

This also includes the quality of the finance officers in the listed and unlisted companies.
werless. The profits falsified for the listing also makes me face
€normous pressure.

I need to tell you, the founders, the truth. Sometimes I really want to work well on the rea]
stuff, but the need to balance the falsified data often takes up my time, and I am now not very
satisfied with my work as I have 1o one a good job in internal analysis, nor have I been the
good assistant or provided useful data for your reference. Sometimes I doubted my

the meanin career development. These are the reasons why 1

i rward, the performance of

Jiangqi Wu
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Ningbo Tech-Bank Co., Ltd. and disrupt the Debtor’s sale process; (ii) waste millions in estate

assets on an investigation into previously disclosed allegations of fraud and misconduct

occurring more than two (2) years ago when such an investigation has already largely been
'/“w,

performed; and (iii) delay and distract the Debtor and other parties in interest from the tasks that

are of paramount importance to the administration of the Debtor’s chapter 11 case, namely the

sale of the Debtor’s assets and the formulation and confirmation of a consensual chapter 11 plan.

Moreover, the U.S. Trustee’s allegations of a lack of transparency in these
proceedings are belied by the facts and record. Indeed, the Debtor supported the appointment of
the Official Equity Security Holders Committee and has worked cooperatively and
collaboratively with all creditor and interest holder constituencies, responding to numcrous
information and document requests and providing regular case updates. Most telling, perhaps, is
that both official committees appointed in these cases, fiduciaries for the very parties the U.S.
Trustee seeks to protect, have joined the Debtor in opposing the Examiner Motion.

For the reasons explained in greater detail below, the U.S. Trustee has failed to
carry her burden to show that the appointment of an exa:ﬁiner “is in the interests of such debtor’s
creditors, any security holders, and other interests of the estate” as required by Section
1104(c)(1) of the Bankruptcy Code. Accordingly, the Debtor requests that the Examiner Motion

be denied.2

COUNTER-STATEMENT OF FACTS

l.A On July 15, 201 3, the Debtor and certain of its affiliates (collectively, the |

“Debtors”) filed voluntary petitions for relief under chapter 11 of title 11 of the United States

2 To the extent that the Court is inclined to grant the relief requested in the Examiner Motion, the Debtor reserves
‘any and all rights and arguments with respect to issues of related to the examiner’s duties and authority, including,
but not limited to the scope, timing and duration of the appointment.

01:14128697.15
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Filed pursuant to Rule 424(b)(3)
Registration No. 333-148386

$75,000,000
of
Common Stock and Warrants

We may, from time to time, offer and sell shares, and warrants to purchase shares, of our common stock, par value
$0.001 per share.

The maximum aggregate offering price for these securities will not exceed $75,000,000. We will describe the terms
of any such offering in a supplement to this prospectus. Any prospectus supplement may also add, update, or change
information contained in this prospectus. Such prospectus supplement will contain the following information about the
offered securities:

o title and amount;
e offering price, underwriting discounts and commissions or agency fees, and our net proceeds:

e any market listing and trading symbol;

* names of lead or managing underwriters or agents and description of underwriting or agency arrangements; and
o the specific terms of the offered securities.

Our shares of common stock trade on the Nasdaq Global Market under the symbol “FEED.” On December 26, 2007,
the last reported sale price for our common stock was $8.63 per share. You are urged to obtain current market quotations for
our common stock. Fill these in as of the same date to be used elsewhere herein.

You should carefully read and consider the risk factors appearihg throughout this prospectus, including,
without limitation, those appearing under the heading “Risk Factors” beginning on page 4 of this prospectus.

Our mailing address and telephone number are:
1095 Qing Lan Avenue

+ Economic and Technical Development Zone
Nan Chang City, Jiangxi Province

3r Gl — 1o
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