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Form 4

Notice by Debtor Company to Disclaim or Resiliate an Agrecment

Ernst & Young Inc.. Court-Appointed Monitor of Big Sky Farms Inc., Dryeast Systems
Inc. and Blg Sky Management Consuliing Corp.

- ————— —

Io:

To:  BigShky Finishers (No. 1) Inc.

TAKE NOTICE THAT: o

1. Proceedings under the Companies’ Credifors Arrangement Act, RS.C. 1985, c. C-36 ("the
Act") in respect of Big Sky Fonns Inc., Drycast Systems Inc, end Big Sky Management
Consulting Corp. were comimenced on tho 10th day of November, 2009,

2. In accordance with subsection 32(1) of the Act, the debtor company gives you notice of its
intention to disclaim or sesitiate the following agreements:

(8) Contract Finishing Agreement (the “Contract Finishing Agreement™) between Big
Sky Finishers (No. 1) Inc, (“Finlshers”) and Big Sky Farms Inc. ("Farmy”) datcd
May 16, 2003 whereby Finishers has agreed to flnish hogs owned by Farms for a term

. ending June 30, 2018 (subject to carlier termination in certain circumstances, 03
provided for.in the Contract Finishing Agreement); B

(b) Option Agreement (the “Option Agreement”) between Finishers and Parms dated
May 16, 2003 pursuant to which Finishers has a put option to sell to Farms two large
gegle hog finishing bams and related land, facilities and equipment located near
Ogema, Saskatchewan (the “Praject”), end Farms has a oall option to repurchase the
Project from Finishers at the expiry of the term of the Contract Finishing Agresment

.+ (o, st b€ optivn of Finishers, on one yeat's notico at any time after June 10, 2010) at
¢ - the depreciated bogk value of the burns at the time of salc, subject 10 certain

« Bdjustments ayprovided in the Optlon Agreement; and

(c) Indemnity-agrecment (the “Indemnity Agreement”) between Finishers and Farms
dated May 16, 2003 pursvant to which Farms has agreed (o indemnify Finishers,
along with its directors, officers and cerlain related petsons, against cortoin clakms or
Josses resuiting from environmental setivity pertaining to the Project,

3. Tn accordance with subsection 32(2) of the Act, any party to the agrccmcnfﬁﬁy. within 15
days after the day on which this nolice is given and with notice to the other panties to the

*

Agrecment and to the monitos, apply 10 court for an order that the Agreement I3 not to be
disclaimed or resillated,, <

THIS 1S EXHIBIT "A" REFERAED To Iv THE AFPIDAVIT OF JORN
BECKTON SWORN BEFW AT THE CITY OF SASKATOON, |
S ,}f -ﬁym. THIS AY OF FEBRUARY, 2010.

A COMMISSIONER FOR OATHAIN AND 76
I SIONER fé% % R THE PROVINCE OF
OR BEING A SOLICITOR / JU )
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4, In accordance with paragraph 32(5)(a) of the Act, if no application for an order is made in
accordance with subscction 32(2) of the Act, the Agreement Is disclaimed or resiliated on the 6th
day of March, 2010, being 30 days after the day on which this notice has been given,

Dated &t Humboldt, Saskatchewan, on February 4, 2010

BIG SKY F.
Per: .
Casey Smit, qh.lcf Executive Officer
- (.
The monitor approves the proposed disclaimer or
resiliation. -
ERNST & Y NC., in its Capacity aa

Ig S)¥ Farms Inc.

Kevin Brennen, Monitor's Representative
Responsible For the Proceedings

Dated et Vancouver, British Columbia, on
February 4, 2010...........
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CONTRACT FINISHING AGREEMENT

Made as of the 16“‘ day of May, A.D. 2003,

BETWBEN:
BIG SKY FARMS INC,, a body corporate pursuant to the laws of the Province of
Saskatchewan, with office in Humboldt, Saskatchewan
(“Big Sky”)
OF THE FIRST PART
-and ~
BIG SKY FINISHERS (NO. 1) INC,, a body corporate pursuant to the laws of the
Province of Saskatchewan, with office in Saskatoon, Saskatchewan
o oy ‘,(Eh; “Opelator")
_,._",,v OF THE SECOND PART
WHEREAS:
A The Operator owns or is entitled to become the owner of certain hog fiuishing
Facilities (as hereafter defined);
B. Big Sky wishes to retain the services of the Operator for the purposes of feeding and
finishing hogs at the Facilities; and
C The parties desive to enter into this Agreemen( loprovide for the terms and conditions

on which the Opg:ﬁtor will feed and finish hogs for Big Sky;

NOW THEREFORE THIS AGREEMENT WITNESSES that in consideration
of the 1eSpect1ye cpvmants, agreements, representations and warranties of the parties herein
contained and. for othet good and valuable consideration, the receipt and sufficiency of which is
hcrcby acknowledged by each party, the parties agree as follows:

ARTICLE 1.0 « INTERPRETATION

1.1 Defined terms

For the purposes of this Agreement, unless the context otherwise requires, the
following terme shall have the respective meanings set out below and glammauca] variations of such
terms sball bave concspondmg meanings:

1/106
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THIS IS EXHIBIT "B REFERRED TO IN THE AFFIDAVIT OF JOHN
BECKTON SWORN BEFORE ME AT THE CITY OF SASKATOON,

Wﬂs _J§T"DAY OF FEBRUARY, 2010.

A COMMISSIONER FOR OATHS IN AND FOR THE PROVINCE OF
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' “Agreement” means this agreement and all documents, instiuments and certificates
~ delivered by a Party pursuaut to the terms hereof and all amendments made by
" written agreement of the Parties; and the terms “hereof’, “hereunder” and similar

expressions refer to this agreement, and pot to any particular Article, Section or other
portion of the Agreement and references herein to a particular Axticle, Section,
subsection or paragraph are to Articles, Sections, subsections or paragraphs of this
agreement;

"Annual Fee" or "Finishing Fee" means, for each Year, or portion thereof, the

aggregate of the amounts calculated in accordance with Article 3.0;

"Applicable Laws" means, in respect of any person, property, transaction or event,
all applicable laws, statutes, mules, by-laws and regulations, and, for greater certainty,

-includes all orders, divectives and decisions rendered by, ancT all policies, instructions

and guidelines of any Governmental Authority, and any obligations or requirements
arising under common law, legelly enforceable, in each case, against or with respect

'fﬁ?ﬁcﬁ@s" means the articles of incorporation of the Operator, as amended, as at the

date of this Agreement, and the terms "Avaflable Funds" and "First Preferential
Difidehds" have the meaning given such terms in the Articles;

"Barn #1", "Barn #2" and "Barn #3", respectively, mesn:
(a)  the bare lands legally described, respectively, as follows:

16)] Surface Parcel #108475454
Reference Land Deseription: SE Sec 18 Twp 08 Rge 22 W2
Extension 0 e
As described on Certificate of Title 00SE21467, °
("Barn #1"); et

Surface Parcel #108475230 - R

Reference Land Description: NW Sec 11 Twp 08 Rge 22 W2
Bxtension 1 :

As described on Certificate of Title 00SE21468

and Surface Parcel #108461000
Reference Land Description: NW Sec 11 Twp 08 Rge 22 W2

Extension 2
As described on Certificate of Title 00SR21468

("Barn #2");

12/106




FEB. 18. 2010 4:40PM

v

NO. 3156 P

Page 3

(i)  Surface Parcel #143031631
Reference Land Description: SE Sec 12 Twp 33 Rge 07 W2

Bxtension 0
As described on Certificate of Title 00Y07157

("B am #3 “)

(the "Lands");and

all buildings located on each of the said Lands, tespectively, including, in

particular, the 12,000 hog space finishing barn on each of the Lands (for a
total of three finishing barns on the Lands) and all other buildings, waste
storage Jagoons and other improvements located on- or about such Lands
including: all hog slats; hog pens and penning: ‘materials and structures;

Tfencing; feeding and/or watering systems and controls; plumbing equipment,

systenss and controls; heating, ventilating and/or air-conditioning equipment,
systems and controls; scales; power washers, washers and dryers; and all
other fixtures located on or affixed to the Lands or any of the foregoing
buildings or inprovements as of the Commencement Date, as the same, or
any parts thereof, may hereafter be altered, renovated, repaired or replaced in
accordance with the provisions of this Agreement from time to time and
together with all other buildings, improvemerts, additions or fixtures
hereafter constructed or placed on or otherwise made to the relevant Lands
or any of the foregoing buildings or improvements in accordance with the
provisions of this Agreement (the "Buildings"); end

all equipment of the Operator located in, on or fa%t}ﬁi the said Lands or
Buildmgs and used in the Business (the "Eqmpmbnt"),

dmgs and Bquipment

"Base F’ee" has the mcamng given such term in Sec’uon 3.2, as the same may be
ad_]uStEd from time to time in accordance with Sections 3.3, 3.4, 3.5, 3.6 and/or 3.7;

"Business" means:

()

()

the carrying on, on or in the Facilities, of hog finishing operations by the
Operator consisting of the feeding, raising and caring for of "feeder" hogs
owned by Big Sky in accordance with the provxsxous of this Agreemeuyt (the
"Hog Operations"); and o

@ the growing and harvesting of agricultural trops by the Operator or,
. pursuant to 8 Crop Lease, by third pames, and/or

. (i) the disposal of manure produced by the Hog Opsranons

13/106
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on those arable portions of the Lands that are not used or required for the Hog
Operations hereunder;

"Business Day” means any day except Saturday, Sunday or any statutory holiday i
the Province of Saskatchewan;

"Closing Date'" means, with respect to each Barn, the actual date and time on which

the Operator’s purchase of such Bam is effective pursuant to the Asset Purchase

Agreement; b

' 'fCommé.ncement Date" has the meaning given such teni in Section 2.2;

“Contract” means any agreement of aty nature or kind whatsoever written or verbal;

"Crop Lease" means any lease, licence, tenancy agreement or sirallar agreement or
arrangement, whether written or verbal, between (or assumed by) the Operator and
any third party permitting arable portions of the Lands that are not used or required
for Hog Operations to be used by such third party for the growing and harvesting of
agricultural crops;

"Employee Banns Plan" has the meaning given such term in Section 6.7;

"Encrmbrance" means aty encumbrance, lien, charge, h}@@f@% pledge, mortgage,
title Tetention agreement, security interest of any nature, adyerse claim, exception,
reservation, easement, ight of occupation, any matter capable of registration against
title, option, right of pre-emption, privilege or any Coxmﬁagfi to create any of the

f01 egong; eroni S

“Emvironmental Laws” means all Applicable Laws relating to environmental
mattels, iicluding the protection of the environment, occupational health and safety
g?gggm or the manufacture, processing, distribution, use, treatment, storage, disposal
(tiicliiding but not timited to storage and disposal of manure), recycling, packaging,
f‘f‘éﬁépm‘t‘, handling, containment, clean-up or ather remediation or corrective action
of Hazardous Substances;

“BTA” means Part IX of the Bxcise Tax Act (Canada), as amended fromtime to time;

"Event of Default" means, with respect to Big Sky, the occwrence of any of those
cvents enumerated in Section 8.1 and, with respect to;;%e:ﬁ Operator, means the

ocetitrence of amy of those events enurgerated in Section 8.

"Facilitfes" means, collectively, such of Barns #1, #2 : nd #3 as are actually
b dh%scdand acquired by the Operator from Big Sky purstiant to the Asset Purchase
gresea; St

14/106
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"GAAP means the generally accepted accounting pmnmples rccommcnded by the

Canadzan Instlmte of Chartered Accountants as set forth i in the "CICA Handbook™;

“Governmental Authority” means any government, regulatory authority, agency,
ministry, : tribunal, department, commission, board, minister, director, governor,
mumc:palrty or court, or other law, regulation or rule-maldng entity;

"GS’ " means all taxes payable under the ETA or under anmy federal legislation
similar to the BTA;

“Hazardous Substance” means, as defined by Environmental Laws, any pollutant,
contaminant, chemical, hazardous material, waste (including, without limitation,
subject waste, liquid industtial waste, other industrial waste, toxic waste or hazardous
waste, asbestos or any substance containing asbestos, the group of arganic
compounds known as polychlorinated biphenyls, lead, hydrocarbons, cadmivmm,
flammable explosives, radioactive materials, chemicals known to cause cancer or
re'plgéuctwe toxicity, poliutants, effluents, comtaminan “quis,‘si,ons or related
matepa]s énd any items included in the definition of ha d,ous‘, or toxic waste,
riiftétials 01 substances under any Bavironmental Laws);

} mga.ns feeder hogs supplied by Big Sky to the b b datm for feeding and
" by;the Operator under the terms of this Agreemedt;” =~

"%osses“ means, in respect of any matter, all claims, demands, proceedings, losses,
damagcs liabilities, deficiencies, costs and expenses (inclhiding, without limitation,
all legal and other p10fcss1onal fees and disbursements, interest, penalties and
amounts paid in settleroent) arising directly or indirectly & a consequence of such
matter;

“Market Weight" means the weight of Hogs at the time of thext delivery to Big Sky
or :ts agents at the Barns as required by Big Sky; ,

és‘su

“Material Contract” mecans any one ofthe following aglcemcms - made between the
P% Les' and “Material Contracts” means all of the foﬂowmg agreements
collectively: BRTEI

(b) o thls Contract Finishing Agreement;

@ *"the option agreement made concurrently with this Contract Finishing
- Agreement (the "Option Agreement"); and

..
YR PO R SN
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(d)  the indemnity agreement made concurrently with. thJs Contract Finishing
~+ Agreement (the “Indemnity Agreement”),

as such Material Contracts or any of them may be amendcd supplemented or
modzﬁed from time to time; «,

((((((

. "Operatm s Expcnses" means those fees, charges, costs, expenses and other
. *Hiabilities for which the Operator is responsible pursuant to this Agreement;

“Permitted Encumbrances" means, with respect to each Barn:

(8)  servitudes, easements, restrictions, rights-of-way and other similar rights,
provided the same are not of such nature as to materially adversely affect the

use of the Barn in the operation of the Business in accordance with this
Agreement or the disposition of the Barn in accmdancc with the Option

Agreement;

) hens for Taxes either not due and payable or dué but for which notice of
_ Hssessment has not been given;

(©)° ‘undetermined or inchoate liens, charges and privile; & incidental to current

‘ft:onstmcuon o current operations and/or Bncumbrances of any nature

“ywhatsoever claimed or held by any Governmental Authority that have not at

thie I, time been filed or registered against title or that relate to obhgatmns that

are not due or delinquent;

(d) ~ secwrity given in the ordinary course of the Business to any utility supplier or
Governmental Authority in connection with the opelatlon of such Busipess,
other than security for borrowed money; :

(e)  thereservations in any original grants from the Crown or interest therein and
statutory exceptions to title that do not materially detract from the value of
the Barn or materially jmpair its use in the Busmcss as contemplated by this
‘Agreement; gy

(D 'tﬁc’ interests of the regpective parties in the Barn pursuant to the Material

.. Contracts, including, for greater certainty bul not to'hnnt the generality of the

g ;foregomg, the interests of any lender of Big Sky ¢ C ig an interest in the

_ Bam pursuant to an assignment of any Material CQ ¢t as security for anmy
ebhgaﬂons now or hereafter owing by Big Sky to such lenders;

: (g) * &Permitted Mortgage;

(h) Crop Leases consented to by Big Sky in accordance with subsection 7.1(z);
or Yoo

16/106
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(1) any other Encumbrances expressly permitted by this Agreement or otherwise
t mutually agreed upon by Big Sky and the Operator;

“Parties” means Big Sky and the Operator and their respective successors and
permitted assigns;

"Permitted Mortgage” and "Permitted Morxtgagee" have thc meanings given such
terms in subsection 7.1(d);

"PST" means all taxes payable under The Provincial Sales Tax Act (Saskatchewan)

~or under any provincial legislation sioilay to The P ovmcml Stles Tex Act

(Saskatchewan)

“Rated Capaclty” means the number of feeder Hogs whlch cachmspectxvc Barn was
designed to hold at any one time, it being acknowledged tht; at the date of this

Agreement, the Rated Capacity of each Barn is 12,000 Flogs;
’*S’BCA'f_means The Business Corporations Act (Saskatchew an);

"Senior Credit Agreement" mcans the Amended and Restated Credit Agreernent
made as of June 26, 2002, as amended by a First Amending Agreement and Consent
made as of September 16, 2002, between Big Sky, Drycast Systems Inc. and the
Senior Lenders, and as further amended by & memorandum to Big Sky dated
N‘ovembex 8, 2002 and by a Second Amending Agr cemﬂnt ‘made as of 13 December,
2002, pertaining to certain credit facilities provided by such Senior Lenders to Big
Sky, 28 the same may from time to time be further amendcd supplemanted restated

Or replaced

"Sehior Lenders" means the Bank of Nova Scotia, as Admmrsuatlve Agent under
the Semor Credit Agreement and the Lenders as deﬁp%dv in the Senior Credit
Agi‘égmgnt and any future lenders to Big Sky, and agents | fh f should the Senior

Credit Agremmt be replaced at any time; B

\Jn..

@tandard Operating Procedures” means the standard operating procedures
relating to diet, feed rations, medications, animal health and welfare practices, bio-
security practices, bamn cleaning, repairs and maintenance and other matters
pcrfammg to the feeding and finishing of Hogs that are regilaily followed by Big Sky
in feeding, maintaining, carmg for and finishing Hogs in finishing batos that Big Sky
itself owns and as set forth in such operating and/or procedural manuals or other
written guidelines or directives as may be provided from time to time by Big Sky to
the Opemtoz “““

"Taxes" means all taxes, levies, imposts, stamp taxeg duties, deductions,
\Vlthholdmgs and similar charges assessed, levied, collected; withheld or otherwise

W ok,
RAGH
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impbsed by any Government Authority ag at the date of this Agreement or at any fime
in the futurs; L

“Teclmological Change” means a change or improvement’miade or proposed to be
madé'by either Big Sky or the Operator to a Barn, or any Pért of a Bam, including,
without limitation, structural changes to the Building, or the alteration of any then
existing, or installation of any new or different, equipment, systems or other
improvements in of to a Batn, that is intended and/or can reasonably be cxpected to
miterially: . e

-(8)  improve the productivity, quality or efficiency of the Hog Operations in, or
the Rated Capacity of, that Barn compared to the productivity, quality or
efficiency of such Hog Operations or the Rated Capacity of such Barn
immediately prior to such Technological Change; or

(o)  change the Operator's Bxpenses compared to the Operator's Expenses
 jmmediately prior to such Technological Change; -

"Texim" has the meaning given such term in Section 2.2,

" Operator, it being
ends June 30 in each

D8

_‘T‘Yééfx;f’ 01 "Contract Year" means a fiecal year 0
ac@gwleggcd by the parties that the Operator’s fiscal ;

)

030

SR year.
1‘2 TN

‘ TI}& recitals to this Agreement shall form an integral part hereof.
13 Relationship Created

‘Nothing herein contained shali be deemed or construed by the Parties or by zny third
party as creating the relationship of partnership nor of joint venture between the Parties, it being
understood and agreed that the Operator is in all respects an independent contractar and that neither
the computation of the Finishing Fee hereunder nor any other provision contained herein nor any act
or acts of the Parties shall be deemed to create any relationship between the Parties other than that
of independent contractors. ' ‘

14

et

Unlbss otherwise indicated, all dollar amounts in this Agreement are expressed in

i

LR A
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1.5 Sections and Headings

The division of this Agreement into Articles, Sections and subsections and the
insertion of headings ave for convenience of reference only and shall not affect the haterpretation of

this Agreement.
1.6 - Number, Gender and Pexsons

In this Agreement, words importing the singular number only shall include the plural
and vice versa, words jmporting gender shall include all genders and words importing persons shall
include individuals, corporations, partnerships, associations, trusts, unincorporated organizations,
govemmental bodies and other legal or business entities of any kind whatsoever.

17 G‘i)%i”ﬂhg Law

This Agreement shall be construed, interpreted and enforced in accordance with, and
the respective nghts and obligations of the Parties shall be governed by, the laws of the Province of
Saskatchewan atid tfié federal laws of Canada applicable therein, and each Party itrevocably and
unconditionally submits to the non-exclusive juvisdiction of the courts of such Province and all
courts competent to hear appeals therefrom.

1.8 u Entire Agreement

This Contract Finishing Agreement, together with the other Material Contracts,
contains the entire agreement between the Parties related to the subject matter hereof and it is
admitted so that t}ﬁcy shall be forever estopped from asserting to the’contrary and, except as
conta.med in another Material Contract, there is no condition precedent ot arranty of any nature
whatsoevcl and no colla;ci al warzanty or covenant whatsoever to the withi

1.9 Sem‘abﬂity

The provxswns of this Agreement are to be copstrued as covenants and agreements
as though the wmds im i”tmg such covenants and aprcements were used in each geparate Article,
Section and subséction hereof. Should any provision or provisions of this Agreement be illegal or
unerifor ceable it'or they shall be considered separate and severable from the rest of this Agreement,
and the wmammg provxswns shall remain in force and be binding upon the Parties as though the said
provision or provisions bad vever been included.

1.10 Accounting Terms

All accounting terms not otherwise defined have the meanmgs ordinarily assigned
to them pursuant to GAAP and all computations made pursuant to this Agfecmcnt shall be made in
accor daﬁc;e with GAAP ccmssstently applied.

e
‘ T [ERYEH
L Ve 0 ek
. bt
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111 Statutes

Except where otherwise expressly set forth herein, any reference herein to a statute
includes a reference to such statute and its regulations, with all amendments in force from time to
time, and to any statute or regulation that may be passed which has the effect of supplementing or
superseding the statute or regulation so referred to. JUREN

112 Suecessars and Assigns

This Agreement shall enure to the benefit of and shall be binding on and enforceable
by the Parties and, where the context so permits, their respective successors and assigns, provided
that, except as permitted by Axticle 7.0, the Operator shall not assign any of its vights or obligations
hereunder without the prior written consent of Big Sky, and finther provided that, without limiting
the generality of Big Sky's right to assign this Agreement in whole or in part as it sees fit, the
Operator expressly acknowledges and agrees that Big Sky may assign this Agreement to the Senior
Lenders as collateral security for its obligations under the Senior Credit Agreement.

" ARTICLE 2.0 - BASIC CONTRACT TERMS

Byocp: ¢ o
2.1 Engagement

5 RGO

+

; » B‘}g“&lqrmhexeby engages the Operator, and the Operator ‘hereby accepts such
engagenient, fo roaintain, feed, care for and finish Hogs at the Pacilities during the Term in

accordance with and subject to the terms and conditions of this Agreement.

PERCTE O

22 Commencement and Texm

The engagement of the Operator hereunder shall cormence, with respect to each
Barn, effective as of the Closing Date of the Operator's purchase of such Barn pursuant to the Asset
Purchase Agreement (such time being herein referred to as a "Commencement Date", it being
acknowledged by the Parties that there may be separale Commencement Dates with respect to each
of the Barns and being further acknowledged that the failure for any reason to close the transaction
of purchase and sale of either Barn #2 or Barn #3 pursuant to the Asset Purchase Agreement shall
not thereby terminate or otherwise affect this Agreement as it relates to other Bamn(s) that are or were
purchased under the Asset Purchase Agreement) and continue with respect to such Barn for that

| erm”) until the earlier of: fererne

0,2018,
- 15

At

Jomes

iy
oo

: :ghig‘t}a@%ieBam is sold and transferred back to Big S -+ Barshant to the Option
" TAgteement; '

(c)  the dare Big Sky terminates the Operator's engagement hereunder in accordance with
Section 8.4; or
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: f’f‘t}gg:;da{@;jhe Operator terminates its engagement hereunder in accordance with

General Obligations of Big Sky

Without limiting the obligations of Big Sky set forth more specifically elsewhere in

this Agreement, Big Sky shall, at its own expense and throughout the Term, with respect to each
Batn that forms part of the Facilities:

()

©)

@

(e}

@

supply and deliver Hogs to the Barn at such times and from time to time and in such
numbers, not exceeding 110% of the Rated Capacity of the Barn, as Big Sky may
from time to time determine and in accordance with such reasonable delivery
schedules as Big Sky shall from time to time advise the Operator;

supply and deliver to the Barn all feed and feed ingredients, including micronutrients
("Feed") and all medications, medical supplies and similar supplics ("Supplies")

; ;'%guiyljg%ﬁbyylhe Operator in order to feed, maintain, care for and finish the Hogs

cred £ the Barn in accordance with this Agreement, ‘othiet than such ingredients

figi_as‘gppﬁés that are required to be provided by the Operator pursuant to an express

pépyisiqn of this Agreement;

prg;{ide veterinary services for all Hogs in the Barn, including responsibility for
engaging and paying the fees and other charges of vetmiﬁ@'ians; ;

be responsible for transporting all Hogs that are to be finished by the Operator
hereunder to the Barn and taking delivery from the Operator at the Barn of all
finished Hogs upon such Hogs reaching Market Weight ard in’accordance with such
reasonable delivery schedules as Big Sky shall from time ¢ advise the Operator;

assist 't Operator in disposing of manure produced bythc Hog Operations in
accordance with the requirements of The Agricultural Operations Act and the waste
stofage and waste management plans relative to the Barn plirstiant to that legislation,
and i accordance with other applicable Bavironmental Laws, ard, in particular, but
without finliting the generality of fhe foregoing, be responsible (and/or rejmburse the
e tog{_fﬁ’)r all expenses incurred in connection with such disposal, including
expetises ucurred in obtaining and maintaining consents of third parties for the

digposal of such manure on lands owned by such third parties; and

Y-

pay the Finishing Fee to the Operator at the time and in the manner set forth in

Article 3.0.

v
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o Genéial Obligations of the Operator

- Without Emiting the obligations of the Operator set forth more specifically elsewhere

eement, the Operator shall, subject to Article 3.0, at its own expevse and throughout the

Term, with respect to each Barn that forms part of the Facilities:

(8)

(b)

()
(d)
(¢)

®

@®

- subject to the limits described in subsection 2.3(a), vecejve all Hogs delivered by Big

Sky to the Barn and, subject to subsection 2.4(¢), upon such Hogs reaching Market
Weight assemble such Hogs for delivery at the Bam to, and transport by, Big Sky or

its agents, in accordance with such reasonable delivery schedules ag Big Sky shall

. Trom time to time advise the Operator;

- receive aud store all Feed and Supplies delivered by Big Sky to the Barn and, to the

~extent any such Feed or Supplies are not used by the Operator in feeding and caring
~for the Hogs in accordance with this Agreement, permit Big Sky or its agents to
“remove any such Feed or Supplies at any reasonable time and from time to time on

demand by Big Sky;

foed, maintain, care for and, subject to subsection 2.4(e), finish to Market Weight all

‘Hogs delivered to the Bamn in accordance with Standard Operating Procedures or as
Big Sky may otherwise reasonably direct from time to thre and in accordance with
good animal husbandty practices and Applicable Law;

store, manage and, at the expense of Big Sky as contmnﬁl’gged by subsection 2.3(e), -

dispose of manure produced by the Hog Operations™ i "accordance with the
requirements of The Agricultural Operations Act and'the waste storage and
management plans relative to the Barn pursuant to that legislation, and in accordance
,wﬁ}i’étﬁér applicable Bnvironmental Laws; -
dnsgése of dead or diseased Hogs in accordance with Staxida‘gf ' Operating Procedues
ot. s Big Sky may otherwise reasonably direct from time'to fime and in accordance
: ‘htitmal husbaodry practises and Applicable Laty;

m’éimanf and provide to Big Sky feeding, production, inventory and other records,

S'ysfg;ns and programs in accordance with Standard Operating Procedures or as Big
Sky may otherwise reasonably direct from time to time;

provide management and Jabour necessary to propexly suﬁctvisc:

() themaintenance, feeding, caring for and finishing of all Hogs delivered to the
’ Barn by or on behalf of Big Sky from tirge to time;

() i the receipt, unloading and storage of all Feed and! bphes delivered to the

~_“"Batn by or on behalf of Big Sky from time to time; atd
SSRGS
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1) . the provision and supply of proper pen space, heating, ventilation, lighting,

©water, cleaning repairs and maintenance and, subject to subsection 2.3(e),
manure storage, management and disposal as contemplated by this
;Agreement,

allin accordance Withthe terms of this Agreement, Standard Operating Procedures and the directions
and instructions issued by Big Sky from time to time, good animal husbandry practices, and
Applicable Laws.

25 Ovnership and Risk of Hogs, Feed, Supplies and Other Big Sky Property

All Hogs, Feed and Supplies located in, on or about the respective Barns at the
Commencement Date, and all Hogs, Feed, Supplies or other property of Big Sky ("Other Big Sky
Property") that is delivered to a Barn after the Commencement Date, is and, subject to subsection
2.5(d), shall remain, both during and after the Term, the sole and exclusive property of Big Sky and,
in acknowledgement thereof, the Parties expressly acknowledge and agree that:

(2) tﬁé‘bpe&atm does not have, and, subject to subsection 2. 5(d}; i Rt pursuant to this
‘Agreemelfdr any other Material Contract acquiring, any proprietary interest in the
Hogs, Fétd, Supplies or Other Big Sky Property and the Operator is not authorized
o-and, subject to subsection 2.4(e), shall not, at any time, sell, transfer, mortgage,
charge, grant a security interest in or otherwise dispose of or Bncumber any of the
Hogs, Feed, Supplies or Other Big Sky Property, aud any attemopt to do so shall be
void and of no effect; ‘

(b)  the Operator, in feeding, maintaining, caring for and ﬁnishjhg the Flogs shall comply
with all of its covenants, obligations and agreements undey this Agreement, and in

so doing the Operator, its agents, representatives and ;employees shall exercise
conmercially reasonable skill aud diligence;

e
v

itig 1.

- ““or Other Big Sky Property, it being acknowledged that any Sutli‘insurance shall be

g . RO
fé) - the'Operator shall be under no obligation to jusure any of thi Hogs, Feed, Supplies
% at'the responsibility and for the account of Big Sky; and e

@  ah Qﬁﬂfﬁogs, Feed, Supplies or Other Big Sky Property tiay bé removed by Big
Sky fiont'the Barns at any tite upon reasonable notice in the circumstances and
witheut compensation to the Operator, whether before or after termination of the
dﬁeﬁrétof‘s engagement hereunder and whether before or after default by Big Sky
heveunder or under any other Material Contract and, regardless of the state of any
accounts between Big Sky and the Qperator, free of any claim or setoff by the
Operutor, provided that where any Supplies or Other Big Sky Property consisting of
fixtures or equipment are removed fiom a Barn Big Sky shall repair any damage to
the Bam caused by such removal and, further provided that, unless otherwise
expressly agreed to by the Parties, all heating, ventilation or air-conditioning
equipment located in the Barns as of the Commencement Hate is, and all heating,

whonn ..
EARD S
WIVAY W
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ventilation or air-conditioning equipment hereafter placed or installed in any Barn
after the Commencement Date whether by Big Sky or the Operator upon being so
placed or installed shall become and remain, subject to the rights of Big Sky under
the Option Agreement, the property of the Operator.

ARTICLE 3.0 - CONTRACT FINISHING FEES

a1 General

Big Sky shall pay to the Operator, at its offices as set forth in Section 10.2, or at such
other place in Saskatchewan as the Operator may from time to time direct, in lawful money of
Canada, for each Year and for each Bam included in the Facilities, an annual finishing fee (the
"Anmnal Fee" or the "Finishing Fee"), in the amounts, at the times, and in the manner set forth in

thig Article 3.0,
3.2 . BascFe

Bngk‘y shall pay to the Operator a base fee in the amount of $620,000 per Batn per
Year (pro-rated i wépect of any Year where the Operator’s engagement hereunder with respect to
any particular Batn i b effect for less than the entive Year) as adjusted pursuant to Sections 3.3, 3.4,
3.5 and/or, 3.6, as applicable (the "Base Fee"), which Base Fee shall, except as otherwise provided
in Sections 3.3, 3.4, 3.5, 3.6 or 3.7 be payable in equal monthly jnstallments on the first day of each
month of the Term beginning yith the Commencement Date relative to the particular Barn.

3.3 Iﬁﬂaﬁbnary Adjustments

The Pames acknowledge that the initial annual Base Fee of $é’20 000 per Barn has
been neg?;ﬁated in ,pp;ﬁ on the representation by Big Sky that the Opexaioi s cost of: supplying
utilitiey tQ, payiug,.ﬁ Opci"ty taxes for, obtaining aud maintaining msman ce in'respect of; and
cleaning, éﬁan‘mg and maintaining the Bamns in accordance with the requi einents of this Agreement
and Applicable Laws (the "Variable Costs") is expected to be approximately $170,000 per annum,
based an market cesL for, or relative to the inputs which make up, such Variable Costs and that are
prevailing as at’ i (fonmlcncement Date. Effective July 1, 2006 and July 1 in every third year
thereafter during t}g% Jerm (an "Adjustment Date") the Base Pee shall be adjusted in an amount
approximately equ’él to, and/or reflective of, any changes in such Vatiable Costs where and to the
extent that such changes xesult from or are reasonably attributable to changes in the market prices
for, or the inputs that make up, such Variable Costs between the Adjustment Date and the last
preceding Adjustment Date (or July 1, 2003 in the case of the first Adjustmcnt Date), and as may be
mutually agreed upon by the Parties. In the event that the Parties are unable to mutually agree upon
an appropriate adjustment in accordance with the foregoing principles within 90 days following any
Adjustment Date, either Party may submit the matter to arbitration in accordauce with Article 9.0
and the Base Pee shall be adjusted in accordance with the decision or dec1szons of the arbitrator in

that regard.

wi ¥
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34 Employee Costs and Benefits

The Parties acknowledge that the Base Fee has been negotiated, in part, on the
assurnption that the Operator will require the equivalent of two full-time barn technician employees
per Batn and based on the requirement that the Operator will, pursuant to Section 6.7, maintain a
compensation system for its Barn staff reasonably commensurate with the wages and benefits that
Big Sky pays to its own staff performing substantially similar work in finishing bains owned by Big
Sky, buit without ‘accounting for monies that may be payable to such employees pursuant to
Emp10yee Bonus Plans that may be adopted by the Operator from time to time as contemplated by
Sectmn 8. 7 Accord.mgly

vt ,y

‘ (a) i and to the extent that more than the equivalent of two full-time barn technician

emiployees per Bam are required in order for the Operator to properly perform its
obligations hereunder, such additional smployees (the "Additional Employees") as
are necessary may be empIOyed directly by Big Sky or, with the consent of Big Sky,
by the Operator and, if and to the extent employed by the Operator, the Base Fee shall
be adjusted upwards by an amount equal to the actual wages and salaries payable to,
and any applicable payroll benefits payable by the Operator in respect of, such
Additional Employees which amounts shall be payable by Blg Sky to the Operator
from time to time as such wages, salaries and applicable: pay: oll benefits come due
ﬁon} the Operator to such Additional Employees;

. i'gfb) l1fa;1d o the extent that Big Sky from time to time 1<:qmrc:sQ pmsuant to Section 6.7,
o ”Qpe‘ratol to increase the wages and benefits paid to its bat cmployces, the Bage
T g}haﬂ Bo adjusted upwards by an amount equal to the actuv icfease in wages and
S éﬁlm ties (and any applicable payroll benefits) payable by ﬁle ‘Opetator as a tesult of
- 5% 'Hith requirement which amounts shall be payable by Big Sky to the Operator from
i ?tlme 10 time as such increased wages, salaties and applicable payroll benefits come
¥ ;gu ﬁ%m the Operator to the employees to whom such i increased wages o salaries

ﬁppfy, and

(c) without duplicating any adjustrents pursuant to subsections (a) ot (b) above, if and
to the extent that any barn technician employees of the Operator become eatitled to
bonus payments pursuant to an Bmployee Bonus Plan that the Operator maintains
and pursuant to Section 6.7 ig required to maintain, the Base Fee shall be adjusted
upwards by an amount equal to the total bonuses payablc by the Operator pursuant
to such Employeec Bonus Plan which amounts shall be pﬁyable by Big Sky to the
Operator from time to time if, as and when such bonuses bccoms payable by the
Opcrat(n to its bawn technician employees. .

35 ol Mbjenre Adjustments

Ifaé‘amult of fire, flood, storms or othm damages ﬁomﬂi Iements strikcs 11ots

T
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1efeu cd to as “for ce mtyeure") the Pacilities, or any part thereof, should be permanently or
temporazﬂy destroyed or damaged, or otherwise rendered unsuitable for feeding or finishing Hogs
in the numbers or the manner contemplated by this Agreement, and as a result thereof the Operator’s
Bxpenses hercunder are reduced, the Base Fee shall, at the written request of Big Sky to the
Operator, be reduced in an amount approximately equal to the amount by which the Operator's
Bxpenses were reduced during the period of such force majeure and as may be mutually agreed upon
by the Parties (a "Force Majeure Adjustment"). If the Parties are unable to mutually agree upon
an appropriate Force Majeure Adjustment in accordance with the foregoing principles within 90
days following Big Sky's written request for such adjustment, either Party may submit the matter Lo
arbitration in accordance with Article 9.0 and the Base Fee shall be adJusted in accordance with the
decision or dec1sxons of the arbitrator in that regard. S

.6 Tec]mological Changes
Either Party (in this Section 3.6 referred to as the “l’rupun‘ahf”) tpay, at any time

during the Tezm, at the Proponent’s expense make or implement a Technological Change in or to
the Facﬂmcs orth’e» Hoy ‘Qpelatxons or any part ox parts thereof, provided that

(a? the .Proponent is not at that time in default of any of 1ts obligations uunder this
Agfeémené or under any other Material Contract or could reasonably be expected to
be in dcfault after implementing the Technological Change;

(b)  prior to making or implementing the Technological Change the Proponent provides
' written notice (a “Technological Change Notice™) to the other Party seiting forth m
reasonable detail particulars of the proposed Technological Change including:
@ ,thc_wtimated cost to the Proponent of the Technolaéféa:l Change;

(n) the purpose of the Technological Change including its intended or expected
g eﬁ‘réct on the productivity, quality or efficiency of ihe Hog Operations;

i l : :he expected or estimated effict that the Technolog

14T Change will have, if
,ny on the Operator’s Bxpenses hereunder; and

such othcr information pertaining to the proposed Technologcal Change as
o ;may ieasopably be requested by the other Party, and

{c)  where. ‘the Operator is the Proponent, it shall not make or implement any
Technological Change without first obtaining the consent of Big Sky, which consent
shall not be unreasonably withheld, provided, for greater certainty, that Big Sky shall
not be considered to have unreasonably withheld its consent where it determines in
good faith that a proposed Technological Change would or would be expected to
bave an adverse effect on the productivity, quality or efficiency of the Hog
Operations or the quality or value of the Hogs finished by thé'Operator hereunder.
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‘Where a Technological Change is made or m:plemented or is proposed to be made or implemented,
by Big Sky in accordance with the foregoing provisions of this Section 3.6, and such Technological
Change has had or would reasonably be expected to have, in the opinion of either Big Sky or the
-Operator, dmatenal affect on the Operator’s Bxpenses (which & not otherwise adjusted for pursuant
to another provision of this Article 3.0), such Party may, by written notice to the other Party (a
“Renegotiation Notice”) request that the Base Fee be adjustcd upwards or downwards in an amount
reasonably commensurate with the actual or expected net increase or decrease in the Operator’s
Expenses resulting from such Technological Change(s) (less 10% in the case of a deciease in the
Operator's Bxpenses and plus 10% in the case of an increase in the Operator's Expenses to account
for the Operator’s profit margiv) over the balance of the Term of the Operator’s engagement
hereunder (a "Negotiated Adjustment"). Where a Party delivers a Renegotiation Notice, the Parties
shall negotiate i good faith the amount of the Negotiated Adjustment that is appropriate in the
circumstances having regard to the principles above described and, in the. event that within ninety
(90) days following the delivery of a Renegotiation Notice they are unable to agree upon a nmtually
acceptable Negotiated Adjustment either Party may submit the matter to arbitration in accordance
with Article 9.0. The Base Fee shall be adjusted, as applicable, in ‘accordance with each such
Negotiated Mj@pﬁ@fg or the decision or decisions ofthe arbitrator frotn time to time over the Teim.

vvvvv

és acknowledge that the aggregate Base Fee f01 ﬂle ‘three Barns has been
négot’iated ﬁ)}{’phﬁ' ?n‘thc expcctahon and assumption that the Operator will incur day-to-day
adeﬁfstrati‘ve %nd ma*nagcrlal expeuses, including, without limitation, administrative and managerial
exPaﬁses to: T

o
v.‘} .«h&‘j} LAt

' (8)  supervise its Barn employees and administer its payroll system for such employees;

(b)  supervise and arrange for the provision of, and payment for, utilities, ingurance and
- Bain cleaning, repairs and maintenance in accordance wi%h its obligations hereunder;

““(¢)  prepare and maintain proper books of accounts and "‘fecords of the Business in
v accmdance with its obligations hereunder, L i
Y . aeeT

i’f:%?d)' “Ieiiaintait its status as a corporation in good standing in ShskHtchewan pursuant to the

SQCA and to comply with its continuous disclosure obligations as a reporting issuer

it Saskatchewan pursuant to The Securities Act, 1988 (Saskatchewan), including

6 wsgém connection with the preparation and, where applicable, filing with

nlat f‘y authorities and/or distribution to its security holders and/or dissemination

.40 :the’ public, of anuual veturns, annual reports, interim unaudited financial

* sthtements, audited annual financial statements and other continuous disclosure

materials;

(8)  hold annual sharcholder meetings and to prepare, file with regulatory authorities
and/or distribute to its security holders and others notices, information circulars,
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i izifoxymatcrials and/or other information required by Applicable Laws ju connection
“with such meetings;

()  prepare and file tax returns and other information and flings that the Operatar i8
required to prepare and file in accordance with Applicable Laws; and

{(g)  pay the fees and expenses of lawyers, auditors and other professional advisors or
consultants in connection with the foregoing

(the foregoing being referred to collectively as "Routine Administrative Expenses"),

totalling approximately $90,000 per annum. In the event that the Operator acquires fewer than the
three Barns contemplated by the Asset Purchase Agreement and it is subsequently determined that
in any Year the Routine Administrative Expenses actually and reasonably incurred or expected to
be actually and teasonably incurred in that Year by the Operator exceed $30,000 in the event that the
Operator acquires just one Barn, or $60,000 in the event that the Operator acquires just two Bams
(either such amount, &5 applicable, being referred to as the "Upset Amount"), at the written request
of the Operatof7Big Sky shall (but without duplicating any adjustment that may be made to the
Annual Fee pursuant’to another provision of this Article 3.0) either reimbuisc the Operator and/or
cause to be performed such administrative and/or managerial services on bebalf of the Operator
and/or negotiaté an adjustment to the Base Fee, or any combination of the foregoing as may be
mutually agreed upon by the Parties (any of the foregoing being herein referred to as an
"Administrative Adjustment”) so as to reduce the Operator's actual Routine Administrative
Bxpenses for that Year to an amount not exceeding the Upset Amount or to increase the Base Fee
for that Year by an amount equal to the amount by which the Operator'’s actual Routine
Administrative Expenses exceed such Upset Amount. Tn the event of disagreement between the
Parties as 10 the reasonableness of any Routine Administrative Bxpenses incured or proposed to be
incurred by the Operator for which the Operator requests an Administrative Adjustment to be made
and/o¥ in the evént that the Parties are unable to agree upon the approptiate amount or manner of
sucl’ Administrafive “Adjustment in accordance with the foregoing “pidnciples, within 90 days
following the Opérator’s written request for such adjustement, either Patty ‘may submit the matter to
0 djustient shall be made in

“actordance with Article 9.0 and an Administrative At
gocortance with the detision of the arbitvator in that regard. '

’ Bzg Sky shall additionally pay to the Operator such GST, PST and other like taxes
if any, on or in respect of the Finishing Fee at the time and in the manner required by Applicable
Law. -

39 Interest

]  If any portion of the Finishing Fees are not paid at the tij:}ﬁe}br times contemplated by
the fq;fegoing»plfé‘yisigns of this Article 3.0, Big Sky shall pay interest o he napaid portion thereof

i
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at theyrc‘ztc of 10% ‘per annum, calculated from the date that pagment was prop erly due hereunder until
paid.

ARTICLE 4.0 - REPRESENTATIONS, WARRANTIES AND COVENANTS
OF BIG SKY

Big Sky represents, wairants, covenants and agrees to and in favour of the Operator
as follgws:

41 Oxganization

" Itis duly incorporated and organized and validly subsistingva‘,s }1 corporation undex the
laws of the Province of Saskatchewan and it has the power to own or lease its property, to carry on
the business now being conducted by it and/or to be conducted by it as contemplated by the Material
Contracts, and to enter into this Agreement aod perform its obligations hereunder. '

42 L A‘;}ﬂmrization

L This Agreement has been duly authorized, executed and delivered by, and is a legal,
valid and binding obligation of, Big Sky, enforceable against it by the Qperator in accordance with
its terms, except as enforcement may be limited by bankruptey, insolvency and other laws affecting
the rights of creditors generally and except that equitable remedies may be granted only in the
discretion of a court of competent jurisdiction. i
43 ° No Violation

L The execution and delivery of this Agreement by Big Sky and the performance of its
obligations hereunder will not xesult in either: :

CodiE

Hé bréach or violation of any of the provisions of, or c’oﬁgﬁtute a default under, ot
; (gn?rhéfmth or cause the acceleration of any obligations of Big Sky under:

(;) - any Contract to which it is & party or by which it or any of its properties are
70 Ubound;

oonbEesT and

V(Yii)' any provision of the articles, bylaws or other constating documents of Big
Sky or any resolution of its board of directors of shareholders;

(i)  any judgment, decree, arder or award of any Governmental Authority baving
' jurisdiction over Big Sky or the Facilities; ‘

- any licence, permit, approval, consent or authorization held by Big Sky
 relating to the Facilities; or

any Applicable Law; or
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(b) ‘kthe creation or iroposition of any Encuntbrance on any of the Facilities other than
Permitted Encumbrances.

4.4 Operator's Second Preferred Shaxe Put Right

Provided that no Bvent of Default with respect to the Operator has occurred and is
subsisting, if at any time or from time to time the hoard of directors of the Operator resolves, or
notifics Big Sky in writing of its intention to resolve, to declare and/or pay First Preferential
Dividends on ifs First Preferred Shares (any such dividend or intended dividend being referred to in
this Section 4.4 as a "Proposed Dividend"), then provided that:

(a) there are no reasonable grounds for believing that, after payment of the Proposed
‘ inidend:

()  the Operator would be unable to pay its liabilities as they become due; and

“~ (11) _ the realizable value of the Operator’s assets would thereby be less than its
“ 1 liabilities; and

(b))  there are reasonable grounds for believing that after the payment of the Proposed
Dividend the realizable value of the Operator’s assets would thereby be less than the
aggregate of its labilitics and stated capital of all classes of shares (the difference
Detween the realizable valie of the Operator's assets and the aggregate of its
liabilities and stated capital as aforesaid being referred to as the "Stated Capital

* Deficiency"); and . s

“(c)  the Operator is not prevented from declaxing and/or paying the Proposed Dividend

aaaaa

....

the f(;llo\ving pf’wsxons shall apply.

@ uon written demand by the Operator, Big Sky shall subseribe for and the Operator
shall issue to Big Sky that number of Second Preferred Shares of the Operator, at a
plice of $10 per share, which provides aggregate proceeds to the Operator equal to
the Stated Capital Deficiency (or such lesser amount as the Operator may request),
provided that Big Sky shall not be required to subscribe, in the aggregate over the
Term of this Agreement, for more than a total of 10,000 Second Preferred Shares for
each Barn that is acquired pursuant to the Asset Purchase Agreement (ie. 2
maximum of 30,000 shares if all three Bams are acquired); aud

; (e)  Big Sky and the Qperator shall agree for the purposes of section 26 ofthe SBCA that,
notwithstanding the actual subscription price of the Second Preferred Shares so
subscribed for, the Operator shall add to its stated capital for its Second Preferred
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Shares the sum of only $1 or such other amount as may be mutually agreed upon by
Big Sky and the Operator. G

ARTICLE 5.0 - REPRESENTATIONS AND WARRANTIES OF THE OPERATOR
The ‘Operator represents and warrants to Big Sky as fo}lows

51 Organivation

Itis d!ﬂymcorpm ated and organized and validly subs1stmg asa corpmanon underthe
laws of the Province of Saskatchewan and it bas the power to own or lease its property, to carry on
the business now being conducted by # and/ar to be conducted by it as contemplated by the Material
Contracts, and to enter into this Agreement and perform ils obligations hereunder.

52 Authorization

, This Agreement has been duly authorized, executed and delivered by, and is a legal,
valid and binding obligation of, the Operator, enforceable against it by Big Sky in accordance with
ils terms, except as enforcement may be limited by bankvuptcy, insolvency.and other laws affecting
the rxghts of creditors generally and except that equitable remedies max be gmnted only in the
diseretion of a court of competent jurisdiction.

5.3 ﬁc‘f Violﬁ‘iidn

Tﬁéexeﬁuﬂon and delivery of this Agreement by the Opmafm and the performance

of its obligations hmcundcr wﬂl nof result in either:
g s,}f;

(a) @Bréach or violation of any of the provisions of, or constitute a defanlt under, or
I c‘on]'hct with or cause the acceleration of any obligations of the Operator under:

6)] any Contract to which it is a party or by which it or any of its properties are
bound;

- (i)  any provision of the articles, bylaws or other constating documents of the
Operator or any resolution of its board of directm;s- 0r>shm'eholders;

¢ ‘ (iii) " any judgment, decree, order or award of any Govcmhaeﬁtal Authority having
jurisdiction over the Operator or the Facilities;

(!V) Vi afijrﬁccncc, permit, approval, consent or authorization held by the Operator
relatmg to the Facilities; or

by oo

i by (‘17) an‘f Apphcable Law; or

=

B s S S




FEB. 18. 2010 4:43PM

Page 22

O the creation or imposition of any Bncumbrance on any of the Facilities other than
Permitted Encumbrances. '

ARTICLE 6.0 - ADDITIONAL COVENANTS AND AGREEMENTS OF
THE OPERATOR

6.1 Covenants Generally

Throughout the Term, the Operator shall, at its own expense and in accordance with
Applicable Law, observe and perform each of the covenants and obligations set forth in this Article

6.0.
6.2 Condition of Facilities

The Operator shall supply and keep in good working condition the entire Facilities
such that the Facilities, and each Batn, will at all times be capable of accepting, feeding and finishing
at any one time, in accordance with the provisions of this Agreement; tlla; numbey of Hogs which
Is equivalent to 1ts ‘Rated Capacity (as such Rated Capacity may bs increased from time to time as
a result of any Technologxcal Change) and, without limiting the generality of the [or egomg, but
subject 'to Sections 3 6 and 7.3, the Operator shall clean, repair and maintain all Bawns in good
working cdﬁtifti&ﬂ eohdistent with bigh quality hog finishing operations and iu reasonably the
condition that such Barns wers in at the Commencement Date, reasonable wear and tear excepted.

6.3 Conduct of the Business

The Operator shall conduct the Business in accordance \i?ith sound business practise.

6.4 Taxes

The Operator shall be responsible for and shall pay all Taxes assessed or otherwise
charged against or mmepect of, orrelating to the use or occupation of glle Eac1ht:|es, and every part
thereof, the conduet of the Business or other Taxes assessed or char gc& 1 on Itg income or capital,
at or 131‘mr w fhe tiinc‘that such Taxes are due.

o (] pex“a‘tor shall obtain and maintain all licenses, pc1mi’ts appl ovals, consents,
cemf catcs, fcdngﬁlifnonS and authorizations of all Governmental Authorities (“Licenses™) as are
nccesm‘y or réasonably desirable to carty on the Business as contemplated by this Agreement and
shall pay all fees and expenses for or in respect of such Licenses.

NO. 3156  P. 32/106
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6.6 Utilitles

o ,{,g‘h&;ppéi“a{or shall ensure that the Facilities are at all tiroes supplied with water,
power, ‘electricity, gas and other utilities necessary or reasonably desirable for the conduct of the
Business in accordance with this Agreement.

6.7 Employees Wages, Benefits and Records

Subject to Section 3.4 and 3.5, the Operator shall establish and maintain a
compensation system for all staff employed by it in the Barns which provides for the payment of
wages aud benefits fo such staff which, having regard to the skills, years of employment and
experience of such staff; is reasonably commensurate with, or of reasonably equal value to, the
wages and benefits that Big Sky pays to its own staff performing substantially similar work in
finishing barns owned by Big Sky, including adopting bonus plans and programs for the Operator's
Barn employees that are reasonably commensurate with the bonus program in effect at the Bans as
of the Commencement Date (the "Employee Bonus Plans") as the same way be amended from time
to time. Big Sky shall from time to tirme advise the Operator as to its wage and benefit policies and
as to the particulars' of its Bmployee Bonus Plass and any amendments thereto.

é‘g{f tHe Name "Big Sky"
nl &

> "The Operator shall carry on and conduct the Business only under the name “Big Sky
Finishers” and/or “Big Sky Finishers (No. 1)” in a reputable maoner to preserve and protect the
goodwill associated with the name “Big Sky” and, in so doing, shall use, display and/or present the
name “Big Sky" on or in any signage, records or other writings (including any electronic writings
orrecords) in accordance only withthe formats, designs, logos and/or trademarks (whether registered
or not) dpproved by Big Sky, it being expressly acknowledged by the Operator that the name “Big
Sky”, alt goodwill associated with the name “Big Sky”, and all formats, designs, logos, trademarks
and other representations of or associated with the name “Big Sky” ai'e the sole and exclusive
propm’t;f': of Big Sky, and farther provided always that in the event that Big Sky, in its scle and
absolute discretion, determines that the Operator is using or employing the hame “Big Sky” or any
formats, Gesigris, 1ogos, trademarks or other representations of or associafed with such name in a
mantier tﬁat i contraty to the best interests of Big Sky, fhe Operator shall, ‘Jﬁ' demand by Big Sky,
cease and desist in such usage, and provided further, that if Big Sky i’ its sole and absolute
discretion should determiné that it is necessary or desirable to Jicence, assign or otherwise permit
or consent to theuse of the name “Big Sky” (whether alone or with any other words) to or by any
third party, thc,ff@}?e?atofishall, upon demand by Big Sky, execute such consents and/or other
instruments and do or cause to be done such other acts and things as may reasonably be requested
by Big Sky so as to permit such usage by any such third party including, if applicable, consenting
to another body corporate incorporating under, or amending its articles to change its name to, a nae
that includes the words “Big Sky” ox “Big Sky Finishers”.

- hde e
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6.9 Books and Records

; The Operator shall keep and mantain fall, complete and accurate books of account
aud records of the Business and shall enter and record therein fully and accurately all transactions
and other mattess related to the business and affairs of the Operator and, provided that no Event of
Defaylt bas oceurred and is subsisting in respect of Big Sky, shall grant access to such offices,
premises or electronic storage systems in which such books and records are kept to Big Sky, its
officers, employees, agents, auditors and other authorized representatives who shall, at all times and
from time to time, upon reasonable notice to the Operator, be entitled to inspect, examine, make
copies of or take extracts from all such books and records, provided that the provisions of Section
6.13 a;ppligglgle‘to the Operator hereunder shall apply, mutatis mutandis, to all information given to
or otherwise obtained by Big Sky, its officers, employees, agents, auditors and other authorized
representatives pursuant to this Section 6.9.

6.10 Access to and Inspection of Facilities

The Operator shall grant to Big Sky, its officers, employees, agents and/or other
representatives, unrestricted access to all Facilities at all times and from time to time on reasonable
notice, for the purposes of inspecting the state or candition of the Facilities, the Hog Operations,
and/or the Operator's conduct of the Business and/or for the purposes bf délivering to or removing
from the Facilities any Hogs, Feed, Supplies or Other Big Sky Property;

gfcéjo_ {4nd maintain insurance on all of the Facilities with financially sound and

¢ 5 |

. Teputable insurance companies or associations acceptable to Big Sky acting
' reasonably, including all-risk propetty insurance on a full replacement cost basis,
‘non-owned automobile ligbility and comprehensive general ligbility insurance with
liability limits of not less than two million ($2,000,000.00) dollars for any one
ocourrence or such higher limits as a Permitted Mortgagee may reasonably require
from time to time, and soch other insurance apainst such risks and in such amounts
. as may be reasonably requestcd by Big Sky and consistent with insurance normaily
h maintained by prudent owners and operators of hog finishing facilities similar to the
- Facilities of the Operator hereunder and/or consistent vwith the types and amounts of
insurance normally required by mortgage lenders to the owiiers and/or operators of
* suchhog finishing facilities; N

-(b) - if fequired by a Permitted Mortgagee, cause the policies of insurance referred to
. -above to contain a standard mortgage clause and other customary endorsements for
., the benefit of the Permitted Mortgagees, all in a form acceptable to such Permitted
“Mortgagee(s) acting reasonably, and, subject to the prior rights of such Permitted

E{‘?gagees, the Operator shall name Big Sky as an additional insured under such

s
5 N

o
IS IRE
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(¢)  inthe event of damage or destruction to the Facilities, or any pait thereof, cause the
loss to be adjusted as quickly as reasonably possible and, subject to the xights of
Permitted Mortgagees and, unless otherwise agreed to by Big Sky, the Operator shall
apply any proceeds of such insurance in repairing, teplacing or restoring the Facilities
to & condition substantially similar, or better, than the condition they were in prior to
such event; SRR

(d),  whengver yeasonably requested in writing by Big Sky, the Operator shall cause
" certified copies of the policies of insurance carried pursuant'to this Section to be

, delivered to Big Sky; and

() the Operator shall provide Big Sky promptly with such other evidence of insurance
as Big Sky shall from time to time reasonably require,

provided that, in lieu of the Operator obtaining and maintaining insurance as aforesaid, where Big
Sky maintains policies of insurance in respect of the above-referenced matters, Big Sky shall, if
requested by the Operator in writing, and to the extent permitted by or under its own such policies
of ipsurance, maintain such insurance on behalf of the Owner and cause the named insureds and/or
Joss payables under such policies of insurance as such policies relate to the Facilities, to be amended
as is appropriate in the circumstances to protect the interests of the Operator, and if applicable, its
Permitted Mortgagees. . However, in such case, the Operator shall 1@?@1‘533 Big Sky for an
appropriate pra ratd Amount of the premiums payable and othier costs in't€spect of obtaining and
maintainiag such instirance, and in the event that the Parties are unable to nmtually agree upon the
amouuts to which Big Sky is entitled to reimbursement hereunder, either Party may vefer the matter

i

to avbitration in ¢ éc%ﬁlanée with Article 9.0.

612 - éonﬁidenﬁal Information and Trade Secrets

.y N
ey [

- Operator acknowlcdges and agrees that priorto entering into this Agreement, and

,,,,,,,

in the course of peifo yniing its services under this Agreement, it has had and will continue in the
future to have access to and has been and will be provided with confidential information and trade
secrets fe}ating to Big Sky's past, present and future research, development or business activities
pertaini ’ to hogs including, without limitation, information relating to diet, feed rations,
medications, animal health and welfare practises, biosecurity practises and other matters pertaining
to the feedling, maintaining, caring for and finishing of Hogs or relating to the marketing of hogs
including‘j‘}fpast, present and future customers of Big Sky (all of which are herein referred to
coHcctiVély as “Trade Secrets"), the disclosure of any of which Trade chﬁegg to competitors of Big
Sky ot to the general public, or the use of same by the Operator for atly putposes other than in
connection with its ‘E;pnduct of the Business hereunder would be highly d%@fiﬁ?ntal to the interests
of Big SK§. In acknowledgement thereof, the Operator hereby agrees that 1t sball not, and shall not
suffei of Permit apy of its officers, directors, exaployees, agents or other Yeprésentatives, or those
who it hi¥ business dealings with to, divectly or indivectly disclose to any person or in any way make
use of, other than fog@e purposes of performing its obligations under this Agreement and the other
Material Conttatts, in any manner, any of the Trade Secrets, (except as may be required by

P.
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P

e only to the extent required by such Apphcable LaW) wnd provided that such

.

Apphcable L l ' ]
Trade:Sécrets: shall be deemed not to include information that was: -~ j S
, Agrer

}¢ Cobar
sl () m«knoﬁm«to the Operator, its officers, directors or employees’ jprlcx‘ to entering into this
~ ,\Ag\eement or negotiations pertaining to this Agreement,

(b) i Athe pubhc domain at the time the Operator obtained the information, or
. subsequently entered the public domain through no fault of the Operator, its officers,
directors, employees or other representatives; or

(e)  disclosed to the Operator in good faith by a third party which had the right to make
such disclosure free of any confidentiality agreements in favour of Big Sky.

6.13 ; Negaﬁve Covenants
\; Provided that no Bvent of Default has occurred and is subszsnng in vespect of Big
Sky, th perator shall x;ot except with the prior written consent of Bi ig S Sky% .

%} : : .G

w‘t\l"

;"’ggﬁhﬂd mod:fy or vary its Articles, bylaws or other cdﬁstaﬁng documents;

B () 2 ﬁﬁ%‘%ﬁ} shares (or other ownership intevest) in its capﬁ‘al xéeﬁt a3 permitted or
: ‘rekiizif‘c&'byzthe Material Contracts;
o o

1(5) gtlant fiom its treasury, or pemnt to be granzcd any options, warrants, securities

o convertible ito or exchangeable for, orrights to subscribe for, purchase or otherwise

acqmre any shares (or other ownersmp interest) in its capital except as permitted or
required by the Material Contracts; :

(d)  declare or pay any dividends on any of its shares, redeem o otherwise repurchase eny
: of its shares, or make any other distribution to any of its shareholders except for the
declaration and payment of First Preferential Dmdands _m accordance with jts

Ar txcles

”,‘f;r._, g

SR T L
og angcm:ntmth any

(E) ca?f"ff%n aliy business other than the Business as herein defined;

(hS use m' pexrmt to be used the Facilities, or any part thereof, for any purpose other than
the conduct of the Business as contemplated by this Agrecment and the other
Materials Contracts;

A
B
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&
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make any advauces or Ioans to or any investment in, provide amy guarantees on
behalf of, or otherwise provide financial assistance to, any person or entity;

suffer or permit any Bncumbrance to be registered against or otherwise affect the

Facilities, other than Permitted Encumbrances;

scl],nansfel or otherwise dispose of to any third party; nor suffer or permnit the use

-or-occupation by any third party; nor grant to any third party (or otherwise suffer or

permit any third party to take, register or otherwise acquire) any mortgage, charge or
other security interest i or to, the Facilities or any part thereof except in accordance
with Section 7.1;

do or permit to be done upon the Facilities or any part thereof anything which might
reasonably be deemed to be a nuisance, annoyance, inconvenience or damage to the
owners or accupiets of any neighbouring lands or premises, provided for greater
certainty, that the carrying on of the Business in compliance with the Material
Contracts shall not and is not considered to be a nuisance, annoyance Or

pK\/i.

inconvenience for the purposes of this subsection; and - o

do'er permit to be done upon the Facilities, or any pal?,;glg etcof, any act or thing
Whereby any of the policies of insurance that the Operafor is required to maintaig
hereunder may be rendered void or voidable by the insurers. =

& ARPICEE0 - DISPOSITIONS AND MORTGAGES OF AND

7.1

S STRUCTURAL CHANGES TO THE FACILITIES

I

Pél'jhitted Dispositions and Moxtgages

The Operator shall not, during the Term of its engagement hereunder: sell, assign,

transfer or otherwise dispose of; lease or license to any third party or otherwise suffer or permit any
third party to use or occupy; nor mortgage, charge, grant or otherwise Bneumber (except by way of
a Permitted Bncumbrance) the Facilities or any part thereof, except with the prior written consent
of Big Sky which consent may be withheld for any reason by Big Sky in'#fs discretion, and except
that, so long as the Operator is not then in default of any of its obligations tiriffer this Agreement or
any other Material Contract, the Operator: e

&

(b)

e

mﬁy lease arable portions of the Lands not required for théHGg f)pcrati01ls to third
parties pursuant to a Crop Lease, provided the form and Substance of such Crop

iy

Lease shall have first been submitted by the Operator to Big Sky and Big Sky shall

ha?: granted its consent to such Crop Lease, which consent shall not be unreasonably

withheld; .~

may sell and transfer portions of the Lands not required for Hog Operations to third
parties (a "Proposed Purchaser"), subject to compliance by the Operator with all
Applicable Laws relating to the severance and subdivision of the Lands sold or

S
wd g e

rge ., s L
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proposed to be sold, and provided that Big Sky shall have consented to such sale and
transfer, which consent shall not be unreasonably withheld provided that, if requested
by Big Sky, the Proposed Purchaser shall have entered into an agreement with, and
satisfactory to, Big Sky restricting the Proposed Purchaser (and its successors and
assigns in title, or those claiming by, through or under the Proposed Purchaser or
such successors and assigns in title) from using the Lands sq sold and transferred in
any manner, other than for the growing and harvesting of agricultural crops, which,
.. in Big Sky’s reasonable opinion, may interfere with the Hog Operations conducted
" hereunder on the remaining portions of the Lands retained by the Operator and/or

may otherwise be injurious to the raising and finishing of Hogs on such retained
- Lands;

(¢)  shall sell and transfer the Facilities to Big Sky and/or its nominees if, as sud when
required pursuant to the Option Agreement; and

(d)  may grant a mortgage of, or other security interest in, the Facilities or any part thercof
(2 "Permitted Mortgage") to a bona fide lender or lenders (a "Permitted
I\fqu‘tgngee") for the purpose of secwring a loan or loangtg%@eby such Permitted

Mortgagee to fund up to 75% of the purchase price of the Bérns pursuant to the Asset

Purclidse Agreement (or to a subsequent bong fide lendet; or lenders to secure any

1805 riadé to refinance or otherwise in substitution or replacethent for such putchase

piice financing) and the Operator may assiga to Pexmitté@ﬁﬁﬁﬁélgces, as collateral

sécﬁﬁty Yo such Permitted Mottgage(s), this Contract Finishting Agreement and/or
1 othér ;_Tjj;lteﬁal Contract, provided: ke

Lol "l:y
e

- prfor to granting any Perroitted Mortgage or assigning this Agreement or any

’ other Material Contract, the Operator shall notify Big Sky in writing of ifs

 intention to do so, including providing the name and address of, and contact
information with respect to, the praposed Permitted Mortgagec; and

()  ifso vequested by Big Sky, the Operator and the Permitted Mortgagee shall
enter into a consent and acknowledgement agreement and/or non-~disturbance

. agreement with and in a form acceptable to both Eig Sky and the Senjor

. Lenders acting reasonably. N

7.2 Regiiﬁaﬁqn of Big Sky's Interests
ATty A

i Big Sky hereunder

Yoy

he Operator expressly acknowledges and agrees that thé ri
(and the rights of the Senior Lenders claiming through Big Sky pursuant té bé security granted or
to be granted the Shiiof Tenders under or in connection with the Senidt Crédit Agreement),
including, w1thoﬁt}ilﬁthtgﬁf&g Sky’s rights to deliver to and/or store on and/or remove from the
Pacilities, Hogs, %qqd; Supplies and Other Big Sky Property and its rights of access to the Facilities
hereunder; together with the restrictjons imposed by this Agreement as to the purposes for which the
Facilities may be used and/or as to the transfer, mortgaging or other disposition or Encumbrancing
of the Facilities, or any part thereof, are intended and shall be deemed to constitute an interest in the
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Facilities which intevest runs with title to the Facilities and shall bind the Owner and its SUCCessors
in title, and that Bijg Sky (and the Senior Lenders) may register such interest against title to the
Facilities pursuant to The Land Titles Act, 2000 (Saskatchewan). .

7.3 Structural Changes

Notwithstanding aniy other provision of this Agreervent, and in acknowledgement of
the representations and warranties of Big Sky in Section 4.9 of the Asset Purchase Agreement, in the
event that major structural repairs, alterations or replacements are requiréd for any Bam, beyond
what would be-coisidered reasonable wear and tear, including major repairs or alterations to oy the
veplacement oftheroof; 1oof trusses, load bearing walls, concrete flooring or the foundation of any
Barn, the cost of such repairs, lterations or replacement shall be the responsibility of Big Sky unless
Big Sky can demenstrate that the requirement for such major structural repairs, alterations or
replacement resulted from a default by the Operator in its obligations hereunder.

In the event that the Parties are unable to mutually agree as to whether any particular
repairs, alterations or replacements are required or, if required, whether they constitute "major
structuial” repairs, alterations or replacements, or as to whether the requircment therefor resulted
from défault by the Operator, all as contemplated aforesaid, either Party may submit the matter to
arbitration in accordance with Article 9.0. L

ARTICLE 8.0 - DEFAULT AND REMEDIES

8.1 ~ EVéhits of Default by Big Sky and Remedies of the 013%}31{
; : VR ok “»Cx.

351

Th ceurrence of any one of the following events shall cons ﬁte an Event of Default
TR
@) i Big'Sky defaults in the payment or advance of any monies required to be paid or
“  advanced by Big Sky to the Operator, or if Big Sky otherwise defaults in the
‘ performance of any term, condition or covenant, in this Agreement or in any other
Material Contract; or

(b)‘: if any representation or warranty of Big Sky contained in this Agreement or any ofher
. Material Contract proves to be untrus in any material respect,

and, where an Event of Default has ocewred with respect to Big Sky the Qperator may sue Big Sky
for damages and/or pursue such other rights or remedies as may be available to the Operator at law
or in equity, pravided that the Operator shall not terminate this Agreement or its engagement
hereunder except as thay be permitted by Section 8.2. L

39/106
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82 Termination by the Operator

g Where an Bvent of Default with respect to Big Sky has cccurred and js subsisting,
and ﬂ:gardless of a‘ny action that roay have been commenced by the Operator to enforce any of its
rights or'r emcd:eshcreundex pursnant ta Section 8.1 hereof, the followmg addmonal provisions shall

apply

k h('é.)' o WhClC a material Bvent of Default has subsisted for 30 days or more, the Operator
.may deliver written notice (a "Notice of Default") to Big Sky:

()  specifying the default (the "Specific Default") coroplained of}

(i)  requiring Big Sky to remedy the Specific Default within the period of time
specified in the Notice of Defanlt (the "Curative Pexiod"), which Curative
Period shall not, subject to subsection 8.2(c) bereof, in any event be less than
90 days from the date the Notice of Default is delivered; and

(iti) ' advising Big Sky that the Operator intends, or reserves the sight, to terminate
. its engagement hereundex if the Specific Defiult i niot cured on or prior to
s iy ] the cxpuy of the Curative Period or on or prior to tli 'ccun ence of an event
e s;}} ecified in subsection 8.2(c), '

._,.4

and, if the Specific Default has not been cured by the expny of such Curative Period

;o o] by the txme of the occurrence of any event specified in subsection 8.2(c)), the

D o &f tor may, at any time thereafter so long a$ the Specific Default remains
stibbisting, by further notice in writing to Big Sky (a "Termination Notice”),
terminate its engagement hereunder and, thereafter, if either the Operator exercises
its Put Option or Big Sky exercises its Call Option pulsuant to the Option
Agreement, complete and close the sale of the Facilities in accordance with the
Option Agreement, but without prejudice to the rights or remedies of the Operator
pursuant to Section 8.1 hereof,

(®)  unless and until the Operator becomes entitled and elects to tetminate its engagement
hereunder in accordance with subsection 8.2(a), the Operator shall continue to
observe and perform all of its obligations hereunder provxdgqi tiggt if and to the extent
that the Specific Default results in the Operator being pr eve,ut d from performing, or
unable-to: pcz form, all of ite obligations hereunder, until siieh-ime as the Specific
Default hds been cured the Operatot shall be relieved fromperforming (and shall be
deemed not to be in default hereunder for failing to Q'exform) its obligationg

hgr@@;iﬁe;, but only to the extent that such pexrformance i pfcventcd by, and/or to the

Y thie” Opcxator is mot reasonably able to perform such obligations, as a

con equeﬁce of the Specific Default; and

(c) noththstandmg the foregoing provisions of this Section 8.2, where a Notice of
Default has been delivered as contemplated by subsection 8.2(a), the Operator may

sl
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terminate its engagement hereunder prior to the Specific Default being cured by Big
Sky and/or prior to the expiry of the Curative Period if and where an event referred

to in subsection 8.3(e), (), (g) or (h) occurs.
8.3 Events of Default by the Operator

g 3 The occurrence of any one of the following events shall constitute an Bvent of Default
by the Operator hereunder; med e

(a) 1f the ,Opcrator defaults in the performauce of any msterial term, condition or
. - sicovenant ip this Agreement or in any other Material Contract and if, after Big Sky
. hag‘delivered written notice (a "Notice of Default®) to the Operator:

()] specifying the default (the "Specific Defanlt") complained of, and

(i)  requiring the Operator to remedy the Specific Defavlt within the period of
time specified in the Notice of Default (the "Curative Period"), which
Curative Period shall not in any event be less than 30 days from the datc the
Notice of Default was delivered, ‘

the Operator has failed to remedy the Specific Default by the expiry of the Curative
Periad; o
;,}if}' f‘my‘ r%étcrial representation or watranty of the Oﬁé”izft&“ cantained i this

3 et

Ay Aggeement ot any other Material Contract proves to be untrue in any material respect;

] ::-;,«/h% i j‘jj%gor admits ity inability to pay its debts generally as thiey become due or
© ofherivise acknowledges its insolvency;

ChGETT W

(d) cXcept to the extent permitted by Big Sky in writing, if the Operator institutes any
proceedings or takes any corporate action or executes any agreement to anthorize its
participation in or commencemsnt of any proceeding:

()  secking to adjudicate it a bankrupt or ingolvent;

(i)  seeking liguidation, dissolution, winding up, reorganization, arrangement,

protection, relief or composition of it or any of Its property or debts, or

. meking a proposal with respect to it under any law Télating to bankruptcy,

~ insolvency, reorgavization or campromise of debts or other similar laws

.+ (including, without limitation, any application under the Companies’

© s Ceditors Airangement Act (Canada) or the Bmzla‘i}?;‘cj} and Insolvency Act

""" (Canada) or any reorganization, arrangement or compromise of debt under
- the ia_ws of the jurisdiction of incorporation of the Qperator); or

Caelals R
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(iti) seeking appointment of 5 receiver, trustee, agent, custodian or other similar

official for it or for any substantial part of its propexties and assets or for any
part of the Facilities;

if any proceeding is commenced against or affecting the Operator:
(i) seeking to adjudicate it a bankrupt or insolvent;

()  seeking liquidation, dissolution, winding up, recrganization, atrangement,
Protection, relief or composition of it or any of its property or debts, or
making a proposal with respect to it under any law relating to bankruptcy,
insolvency, reorganization or coropromise of debts or other similar laws

 (including, without limitation, any application” under the  Companies’
Creditors Arrangement Act (Canada) or the Bankruptey and Insolvency Act
(Canada) or any reorganization, arrangement or ¢ompromise of debt under
-+ the laws of the jurisdiction of incorporation of the Operator); or
(i) setking appointment of a receiver, trustee, agent, custodian o other similar
official for it or for any substantial part of its properties and assets or for any
part of the Facilities,

and such proceeding is not being contested in good faith by appropriate proceedings
or, if so contested remging outstanding, undismissed and unstayed for more thay 30
days from the institution of such firgt mentioned proceeding provided, however, that
notwithstanding that any such 30 day period shall not have elapsed, an Bvent of
Defanlt shall be deemmed to have oceurred if such proceeding remains ontstanding
and, after the date of commencement of such proceeding, the Operator does not
satisfy a payroll obligation, A

if any creciiioi- of the Operator or any other person shall puivately appoint a receiver,
frustes or similar official for any part of the Facilities, and st “appointment is not
being contested in good fith and by appropriate proceedings or; if $0 contested, such
appointmenf “continues for more than 30 days, provided, however, that
notwithstanding that aty such 30 day period shall not have elapsed, an Bvent of

if any material execution, distress or other enforcement prdcess, whether by court
order or otherwise, becomes enforceable against any part of the Pacilities;

e —————
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I
® if the Opexator ceases or threatens to cease to catry on business. ;
f

84 Remedies of Big Sky

PRRAYIS

Where an Bvent of Default has occurred with respect to thc:s Operator, Big Sky may: |

(8)  onnotice to the Operator in writing, terminate the Operator's engagement hereunder
- aud, thereafler, if either Big Sky exercises its Call Option or the Opetator exercises
its Pul Option pursuant to the Option Agreement, complete and close the purchase
-of the Facilities in accordance with the Option Agreement, but without prejudice to
the tights or remedies of Big Sky pursuant to the following subsections of this

Section 8.4;

(b)  where an Event of Default has occurred, or would oceur if not remedied within the
applicable Curative Period (2 "Pending Event of Default"), consisting ofthe failure
by the Operator to pay any expense or do or cause to be done any act ar thing that the
Operator is required o Pay or do or cause to be done pursgant to any provision ofthis
Agreergent or any other Materia] Contract, Big Sky may, but shall not be obliged, to
pay such expense or do or caugse to be done such act or thing, or such additional or
alternative acts or things as may reagonably be necessary to cure the Bvent of Default
or Pending Event of Default and all costs and expenses reasonably incurred by Big
Sky for such purpose, together with an administrative chag  of up to 12% of such
costs and expenses, shall be payable by the Operator to Big Sky on demand and all

<

such tQsts, expenses and administrative charges shall beat Jriteest against the

y;

Opertor ot the xate of 12% per anmum from the dato of demand tntil paid in full and,
without limiting any other rights or remedies that Big Sky may have for the
enf@;‘éémc;it or collection of such payment, all or any part of such costs, expenses,
adininistiative charges and interest therson may be setoff by Big Sky against any
monies from fime to time otherwise payable by Big Sky to the Operator under this

Agreement or under any other Material Contract;

(c)  without limiting the generality of subsection 8.4(b), or any other rights of Big Sky
under this Agreemtent, and whether or not Big Sky terminates the Operator's
engagement hereunder, Big Sky may enter into and maintain possession of the
Facdlities, or any payt theveof (with the right to exclude the Operator and any officers,
employees, agents or other representatives of the Operator from possessian) for the

purposes of feeding, caring for, maintaining and finishing the H‘9§sm such Facilities,
or parts thereof, and/or carry on all or any part of the Opeigtor's Business, or
otherwise remedy or attempt to remedy any default of thé‘fﬁﬁm'ator hereynder,
1. provided always that the exercise of any such rights or powers ghall not render Big
Sky & mbrtgégee in possesgion and Big Sky shall not thereby bé réspansible or liable
for‘any debts or obligations of the Operator howsoever and to Whomsoever incurred,
save and except for such debts and obligations as Big Sky miayexpressly agree to
”éiid/o?:}?c\respousible for; and/or Hhans

——— s e
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(@) suethe Operator for damages and/or pursue such other rights or remedies ag may be
available to Big Sky at law or in equity, it being specifically acknowledged by the
Operator, bowever, that a breach by the Operator of the provisions of this Agreement ;
may not be adequately compensated for by damages. Therefore, without restricting i
any other rights or remedies that Big Sky may assert or be entitled to, Big Sky shall
be entitled to, and the Operator hereby consents to, the granting of an order of ;
specific performance, injunction or like order to compel the performance of the '
Opetator's obligations hereunder and/or to enjoin the breach of any of the Operator's
covenants, obligations or agreements hersunder. T

ARTICLE 9.0 - DISPUTE SETTLEMENT: . -
9.1 ?*Arliitraﬁle Matters

In theevént that there is a dispute or disagreement between the Parties as to:
(a) thc auxglmgéor calculation of any adjustment to the Base Fee pursuant to Section 3.3,
O 3A3 803, o

I3

(b)

bm'ft Or manner of any Administrative Adjustment pursuant to Section 37,
{©)  the amount of any Stated Capital Deficiency as contemplatéd by Section 4.4;

e

@ = mattcr referred to in Section 7.3;

(|)  asto whether an Event of Default by either the Operator orBlg Sky constitutes a
- "material" default entitling the other Party to terminate the Operator's engagement
hereunder; or o

(O aybit iter in respect of which the Parties have herein, or in‘any other Material
Conteact, agreed or may hereafter agree should bes ettled by arbitration in accordance
‘Viﬂi ﬂ’I‘!'SAl‘ticlc 90, Aot O

7N Cibva el e . .
(each of th&{foreg@zﬁg‘fﬁ%izigiéfcn'ed tointhis Article 9.0 a5 an "Arbitrable Matt er"), and following
negotiation the Parties have not been able to settle such dispute or disagresment within the time
Iimits specified herein for such settlement, either Party may refer the matter to arbitration in
accordance with the provisions of this Atticle 9.0 and, where a matter js so rveferred, such referral

shall constitute a submission for the purposes of The Arbitration Act, 1992 (Saskatchevean).

9.2 . Commencement

e e

_ The arbitration of an Arbitrable Matter may be conmenceg; by either Party (the
"Applicant®) deliveriug to the other Party (the "Respondent") written ‘notice (collectively a ,-
"Referral") containing; LT
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@) abriefdescription of tho matter to be arbirated (the "Matter"); {

() thenameofupto thiee individuals proposed to arbitrate the Matter (the “Applicant's 0
Nominees"), each of whom shall have confirmed to the Applicant his or her !
willingness and availability to hear the Matter at the times contemplated in the ’ :
Referral; s

(¢)  the proposed date or dates on which, and place at which, the arbitration is to be held "
(the “Hearing") which, unless otherwise expressly agreedto by the Respondent, shal]
-be:adate or dates commencing not less than 21 days nor mote than 40 days following
the delivery of the Referra] and shall be at a place in the City of Saskatoon,
 Saskatchewsan;

(d)  awritten statement about the Matter setting forth, with sufficient particularity to
. allow the Respondeat to make 2 reasonable response, the Applicant's position o the ]
Matter (the "Applicant's Position") including: a summary of any material facts upon
which the Applicant intends to rely at the Hearing; the names of any witnesses that ,
the Applicant intends to call at the Hearing; and any other information concerning the
Matter that the Applicant considers relevant; and

(€)  wherethe Matteris a matter described in subsection 9., 1(a)§ the Applicant's position,
as applicable, a3 to the appropriate adjustment to the Bagé Fee (the "Applicant's
Fina] Offer"). o

fre o

93 ' Response

' Wli@hﬁ’lrl 0°days (or within such greater period of time as ﬁaﬁbe permitted by the
Applicant) of the‘%l&:@on@ent’s receipt of the Referral, the Respondent may deéliver to the Applicant
written notice (collectively the "Response") containing all oy any portion of the following:

@ o §'c“hafjxt‘ ‘accepts o rejects the Applicant's Position and/or, if applicable, the
‘ cant's Final Offer;

(b)  astatement as to which one of the Applicant’s Nominees for arbitrator, if any, the
 Respondent accepts (who shall then be the arbitrator for the prirposes of the Hearing) I
Or a statement to the effect that the Respondent rejects all of the Applicant's
Nominees, in which caze the Respondent shall name three individualg that # proposes |
to arbitrate the Matter (the "Respondent's Nominges"), each of whom shall have f
confirmed to the Respondent his or hey willingness and availability to hear the Matter
at the times contemplated i the Referral; e !

(© s written statement setting forth with sufficient partwulmty the Respondent's

position, with respect to the Matter together with any materia] facts on which the

Respondent iftends to rely at the Hearing including: the qameg'nf A1y Witnesses that
w S ’ﬁf‘m-‘:"r“\:‘

Tt oy
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the Respondent intends to call at the Hearing; and anyf:qthcr information that the ;
Respondent considers relevant or material 4o the Matter; and

(d)  where the Matter is a matter described in subsection 9.1(a), the Respondent's
~position; as applicable, as to the appropriate adjustmg;‘t o the Base Fee (the |
-+'Respondent's Fina] Offer"). e ;

94 Acceptance or Failure to Respond

'Tfwithin 10 days (or within such greater period of time as may be permitted by the
Applicant) of the Respondent's receipt of the Referral, the Respondent delivers a Response in which
it accepts the Applicant's Position and/or, if applicable, the Applicant's Final Offer, or if the
Respondent fails to deliver a Response, in which case it shall be deemed to have accepted the
Applicant's Position and/or, if applicable, the Applicant's Final Offer, and in either of which cases
the arbitration proceedings with respect to that Matter hereunder shall, without further formality,
thereupon be terminated and this Agreement shall be amended in accordance with the Applicant’s
Position and/or, if applicable, the Applicant's Final Offer. ‘

':. ¥
G

sl

9,5 - Tinalization of Avbitrator

If within 10 days (or within such greater period of time as may'be permitted by the
Applicant) of the Réshondeint's receipt of the Referval, the Respondent delivéis i Response rejecting
all of the Applicants* Ndthinees as arbitrators and naming three individuals as the Respondent's
Nominees as arbitrators, as contemplated by subsection 9.3(b), the Applicant shall, within 10 days
(or within such greatéF priod of time as may be permitted by the Respondent) of the Applicant's
receipt of the Res?pngg, :ig:liex':

Tt 1

(@ 5ﬁ3§}£§f§ﬁef1{espondent in writing as to which one, if any, of the Respondent's
"~ Nomitiees are acceptable to the Applicant, in which case the Respondent's Nominee

50 named shall be the arbitrator for the Matter; or

(b)  make application, pursuant to The drbitration Act, 1992, to the Court of Queen's
" Bench in the Judicial Centre of Saskatoon for the appointment of an arbitrator,
requesting therein that the Court select such arbitrator from amongst either the
Applicant's Nominees or the Respondent's Nominees, it being the intent, however,

that such request shall not preclude the Court from naming another individual as
arbitrator where in the opinion of the Court it i appropriate to do,so, and, in which

oo

;" case the ‘,m-éifrator 80 appointed by the Court shall be the arbitrator for the Matter.

frrie d Plice of Hearing

o “‘Oncc‘ﬁﬁhéxh‘ftgrﬁmr (the "Arbitrator") has beea determined iti aécordance with he ;
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ARTICLE 10.0 - GENERAL AND MISCELLANEOQUS ;

10.1 Further Assurances

provision of thzsAgmement or any of the Parties’ respective obligations hereunder.

wviv al ofRepresontations, Warranties, Covenants"anﬂ Agreements

10'2 ;’: .

o e parties acknowledge and agree that the representations, Wwarranties, covenants and ;’
agreements of'each of'the parties hereto contained in this Agrecraent shall continue for so long as I
this Agreement vemains in effact and for a period of two years following the termination of this I
Agreement. I
10.3 Notices [
(2)  Anynotice or other communication required or permitted to be given, hereunder shall '
be in writing and shal be delivered in person, wansmitted by facsimile, electronic

mail or other form of electronic transmission oy sent by, g;aégg-class mail, charges
prepaid, addressed as follows: N

ik B i
- L;, 905 - 5% Avenue
B PO Box 610

Humboldt SK 0K 240 o
Lt Attention: Michael Deutschaf ' - **
RIS ekt s Phone: (306) 682-5168
Lo e Fax: (306) 682-2750
’ :}: P B-mail: mdeutscher@bigsky sk ca

(i)  ifto the Operator:  ¢/o Beckton Financial Consulting Corp.
400 - 410 - 22" Street Bast
Saskatoon SK S7K 5T6

Phone: (306) 934-3020 .
Fax: (306) 652-6665
B-mail: be atico

(b 0-have been given and i
w: recejved.on the day on which it wag delivered or transmitted (or;:if such day is not '

* - o Business Day or is after 4:00 P on 8 Business Day, on, the next following !
- Business Day) or, if mailed, on the fifth Businesy Day following the date of mailing, I

- provided, however, that if gt the time of mailing or withip: five Business Days I

- thereafler thereds or oceurs a labour dispute or other event that might reasonably be

' <t disrupt the delivery of documents by mail, any notice or other
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communication hereunder shall be delivered in person or iransmitted by facsimile,
electronic mail or other form of electronic transmission as aforesaid,

(©)  anyParty ey at any time change its address for service by giving notice to the other
Party in accordance with this Section 10.3, ¢

10.4 quuntémarts and Facsimile r |

oy .
LR DR

executed shall be deemed to be ap original and all of which counterparts taken together shall
constitute but one and the same instrument. Any Party may exccute and deliver this Agreement
and/or any amendments hereto by facsimile or by electronic mail or other form of electronic
transtnission and a document delivered by any Patty by electronic mail or other form of electronic
transmission that bears a notation that it was signed by or an behalf of that Party shall be deemed for

all purposes to have been validly executed and delivered by such Party,
INWITNBSS WHERBOF the Parties have executed this Agreement as of the day and

year first above written,
b) B
BIG SKY SING, - g
A‘P( \ o
a4 I Izldn?n Possberg . President and Clifef Bxeeutive Officer
Per: ettty

Michae! Deutscher - Chief Financial’ 0ﬂicez
BIG SKY FINISHERS (NO. 1) INC.

Per, G277 - M

“Jobp Becktdn - President and Chief Bxecutive Officer

Per, N0 M eyt U AN~

Lorianne Baris - Chief Financial Officer

it ©
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OPTION AGREEMENT

Made as of the 16™ day of May, A.D. 2003,

BETWEEN:

BIG SKY FARMS INC., 2 body corporate pursuant to the laws of the Province of
Saskatchewan, with office in Humboldt, Saskatchewan

(“Big Sky™) ,
" OF THE FIRST PART
- a_nd -

' RIGSKY FINISHERS (NO. 1) INC., 2 body corporate pursuant to the laws of the
Province of Saskatchewan, with office in Saskatoon, Saskatchewan

(the “Owner”)

QF THE SECOND PART

WHEREAS the Partics enter into this Agreement for the purpose of providing the
terms and conditions upon which the Owner may be entitled or required to seil to Big Sky, and Big
Sky may be required or entitled to purchage from the Owner, the Barng (as hereafter defined).

NOw TﬁEREF ORE THIS AGREEMENT WITN'ESSES that in consideration

- ARTICLE 1.0 - INTERPRETATION

Tpet oy
‘ 3:g’:.xt -

1.1 Defined torms

For the purposes of this Agreewent, unless the context otherwise requires, the
following terms shall have the respective meanings set out below and grammatical variations of such
terms shall bave corresponding meanings: )

“Agreement” means this agteement and all documents, instruments and certificates
delivered by a Party pursuant to the terms hereof and al'l"‘“a‘,n;cndments made by
written agreement of the Parties; and the terms “hereof”, “herénnder” and simlar
cxpressions refer to this agreement, and not to any particular Asticle, Section or other
..., portion of the Agreement and references to Articles, Sections, subsections or
: i ,_Palagrf‘Phs are to ﬁrtidw, Sections, subsections or paragraphg of this agreement;
4 - ——— — — — e e e L

¥
ol

THIS IS EXHIBIT “C* REFERRED TO IN THE AFFIDAVIT OF JONN
BECKTON.SWORN BEFORE ME AT THE CITY OF SASKATOON,

SASKAT \ TITIS {84 DAY OF FEBRUARY. 2010,
STl A
D0 FRTRLR A COMMISSIONEK FOR OATHS IN AND FOR TIE PROVINCE OF
SASKATCHEWAN 28T —

OR BEING A SOLICITOR g
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"Applicable Laws" means, in respect of any person, property, transaction or event,

all applicable laws, statutes, tules, by-laws and regulations, and, for greater certainty,
includes all orders, directives and decisions rendered by, and all policies, nstructions
and guidelines of any Governmental Authority, and any obligations or requirements
arising under common law, legally enforceable, in each case, against or with respect
to a person or the Barns;

“Barn #1", "Barn #2" and "Barn #3", respectively, mean:
(8  the bare lands legally described, respectively, asfollorws

) Surface Parcel #108475454 S
Reference Land Description: SE Sec 18 T vp 08 Rge 22 W2
Extension 0 St
As described on Certificate of Title 00SE21467
("Bﬂm #1"); S it
" Surface Parcel #108475230 o
Referente Land Description: NW Sec 11 Twp 08 Rge 22 W2
Extension 1 ,
As described on Certificate of Title 00SE21468

: and Surface Parcel #108461000

& | Reference Land Description: NW Sec 11 Twp 08 Rge 22 W2
Bxtension 2
As described on Certificate of Title 00SB21468
("Barn #2); e

(i)  Surface Parcel #143031631 S
» Roference Land Description: SE Sec 12 Twjj43 Rge 07 W2
Extension 0 v
As described on Certificate of Title 00Y07197"
("Barn #3") s

- (the "Lands");and

(b) . all ‘buildings located on each of the said Lands, respectively, including, in

 particular, the 12,000 hog space tinishing barn on each of the Lands (for a

total of three finishing barns on the Lands) and all other buildings, waste

slorage lagoons and other improvements located on or about such Lands

mcluding: all hog slats; hog pens and penning materials and structures;

fencing; feedmg and/or watering systems and contrgls; plumbing equipment,

systerus and controls; heating, ventilating and/or air“tonditioning equipment,

systems and controls; scales, power washers, washers and dryers; and all

@ : other fixtures located on or affixed to the Lands or any of the foregoing

R
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buildings or improvements as of the Commencement Date (as that term is
defined in the Contract Finishing Agreement), as the same, or any parts
thereof, may thereafter be altered, renovated, repaired or replaced in
accordance with the provisions of the Contract Fiuishing Agreement from
time to time and together with all other buildings, improvements, additions
or fixtures constructed or placed on or otherwise made to the relevant Lands
during the term of the Owner's engagement under the Contract Finishing
Agreement, and in existence as of the Closing Date hereunder (the
"Buildings"), and &

(©)  all equipment of the Owner located m, on or about the said Lands or
Buildings as of the Closing Date (the "Eqnfpment.f),

and "Barn" means any one of such Barus and the Lands, Buildings and Equipment
included therewith, Lro

"Book Valne" has the meaving and shall be calculated gqthe manner set forth in
Article 3.0; Sl ’

e
3

"aninesg"“means
: w1
(a)  the carrying on, on or in the respective Barmns, of hog finishing operations by
the Owner in accordance with the provisions of the Contract Finishing
Agreement prior to the Closing Date, and after the Closing Date the carrying
on, on or in the respective Barns, of hog finishing operations by Big Sky or
its nominee (the "Hog Operations"); and h

® the growing and harvesting of agriculturalwgrops by the Owner prior
to the Closing Date or by Big Sky or its riominee after the Closing
Date or, pursuant to a Crop Lease, by th1rd ggfties; and/or
(i) the disposal of manure produced by the Iog Operations,

v bﬁ'ihose arable portions of the Lands that are not u§eﬁ§oiﬁ required for the Hog
> "'~ Operations, e

'Iﬁf&inessbay" means any day except Saturday, Sunday or any statutory holiday in
thﬁ ;’rovmgc of Saskatchewan;

"Closing Date" has the meaning given such term in Section 2.5,

“Coutract” means any agreement of any nature or kind whatsoever written or verbal;
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"Crop Lease" means any lease, licence, tenancy agreement or sinmlar agreement or
arrangement, whether written or verbal, between the Owner and any third party

- pernmtting arable portions of the Lands that are not used or required for Hog
:Operations to be used by such third party for the growing and harvesting of
agricultural crops;

"Encumbrance" means any encumbrance, lien, charge, hypothec, pledge, rortgage,
title retention agreement, security interest of any nature, adverse claim, exception,
reservation, easement, right of occupation, aiy matter capable of registration against
title, option, right of pre-emption, privilege or any Contract to create any of the

foregoing;
“ETA" means Part IX of the Excise Tax Act (Canada), as amended from time to time;

"GAAP" means the generally accepted accounting pl'incipies recommended by the
Canadian Institute of Chartered Accountants as set forth in the "CICA Handbook";
“é{i{i@mmgnml Authority” means any government, rééf;iiéfgé}jfy’faumomy, agency,
mini; y, tibunal, department, commission, board, minister, director, governor,
mﬂﬁf Ipahfy or court, or other law, regulation or rule-roaking entity,

“éﬁ'i‘” means all taxes payable under the ETA or under any federal legislation
si;n;]axj to the ETA;

“Material Contract” means any one of the following agreements made between (he
Parties and “Material Contracts” means all of the following agreements
collectively:

(2)  the asset purchase agreements dated for reference Jannary 14, 2003 (the
' “Asset Purchase Agrecment”); Sy

() - zth'i:‘ig:ontract fmishing agreement made concuﬁ‘en‘tly ‘with this Option
" Agreement (the "Contract Finishing Agreement"); '~

;o themdcnnuty agreement made concurrently with thns‘ﬁpuon Agreement (the
Indemnity Agreement"); and "“

s thls Option Agreement,

PRGN i,

as stich Material Contracts or any of thera may be amended, supplemented or
modified from time to time; -

"Option" means either a Put Option or Call Option, as those terms are defined in
Article 2.0;




FEB. 18. 2010 4:47PM NO. 3156  P. 53/106

Page 5

"Permitted Encinnbrances” means, with respect to each Barn;

(8)  servitudes, easements, restrictions, rights-of-way and other similar rights,
provided the same are not of such nature as to materially adverscly affect the
use of the Barn in the operation of the Business;.

(b hens for taxes either not due and payable or due but for which notice of
-assessment has not been given;

(c)  undetermined or inchoate liens, charges and privileges incidental to current
- construction or current operations and/or Encumbrances of any nature
whatsoever claimed or held by any Governmental Authority that have ot at
the time been filed or registered against title or that relate to obligations that

are not due or delinquent;

(d)  sccurity given in the ordinary course of the Business to any utility supplier or
- Governmental Authority in connettion with thé @peration of such Business,
other than security for borrowed money;- S
ST o Eayae oo
(¢)  thereservations in any original grants from the Ci¥wn or nterest therein and
statatory exceptions to title that do not materdsHy detract from the value of
'the Barn or materially impair its use in the Business;
bi T ‘
() Crop Leases, approved by Big Sky as conterplated by the Contract Finishing
- Agreement; or

(2)  any other Bncumbrances expressly permitted by this Agrecment or otherwise
mutually agreed upon by Big Sky and the Operator;

“Parties” means Big Sky and the Operator and their respective successors and
permitted assigns,

LTI
"PST" trieans all taxes payable under The Provincial Salss Tax Act (Saskatchewan)
or under any provincial legislation similar to The. Provincial Sales Tax Act

(Saskatchewan), |
i U e
"Purchase Price" means the purchase price for the réspisctive Barns calculated in

accordangs with Article 3.0;

"Sknior ércdit Agreement” means the Amended and Restated Credit Apgreement
made as of June 26, 2002, as amended by 3 First Amending Agreement and Consent
made as of September 16, 2002, between Big Sky, Drycast Systems Inc. and the
Senior Lenders, and as further amended by a memdcrandum to Big Sky dated
November 8, 2002 and by a Second Awmending Agreement made as of 13 December,
2002, pertaining to certain credit facilities provided by such Senior Lenders to Big
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Sky, as the same may from time to time be further amended, supplemented, restated
or replaced;

"Senjor Lenders" means the Bank of Nova Scotia, as Administrative Agcent under
the Senior Credit Agreement and the Lenders as defined i the Senior Credit
Agreement and any future lenders io Big Sky, and agents thereof, should the Senior
Credit Agreement be replaced at any time;

1.2 Currency

Unless otherwise indicated, ail dollar amounts in this Agreement are expressed in
Canadian funds.
1.3 Sections and Headings

Tﬁé”diviéidn of this Agreement into Articles, Sections and subsections and the
insertion of headiﬁ' are'for convenience of reference only and shall not affect the interpretation of
this Agreement. 7" 1t7 © :

1.4 Niihth}m Gender and Persons

[N

- Inthis Agreement, words importing the singular number only shall include the plural
and vice versa, words importing gender shall inclnde all genders and words importing persons shail
include individuals, corporations, partnerships, associations, trusts, unincorporated organizations,
governmental bodies and other legal or business entities of any kind whatsocver.

15 Govetning Law Ay
ot '{;; 3.

This Agreenent shall be construed, interpreted and enforced jn accordance with, and
the respective rights und obligations of the Parties shall be governed by, the laws of the Province of
Saskatchewan and the federal laws of Canada applicable therein, and each Party irrevocably and
unconditionally submits to:the non-exclusive jurisdiction of the courts of such Province and all

courts corupietent'toshiear appeals therefrom.
1.6 Entire Agreement

This Option Agreement, together with the other Material Contracts, contains the
entire agreement between the Parties related to the subject matter hereof and it is admitted so that
they shall be:forever estopped from asserting to the contrary and, except-as contained in another
Material Contract, there is no condition precedent or warranty of any figture whatsoever and no
collateral watranty or covenant whatsoever to the within Agreement.  aivis
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1.7 Severability

The provisions of this Agreement are to be construed as covenants and agreements
as though the words importing such covenants and agreements were used m each separate Article,
Section and subsection hereof. Should any pravision or provisions of this Agreement be illegal or
uncnforceable, it or they shall be consideted separate and severable from the rest of this Agreement,
and the remaining provisions shall remain in force and be binding upon the Parties hereto as thongh
the said provision or provisions had never been inchuded.

1.8 Acconnting Terms

All accounting terms not otherwise defined have the meanings ordinarily assigned
to them pursuant to GAAP and all computations made pursuant to this Agreement shall be made in
accordance with GAAP consistently applied,

1.9 Statutes
Sower : :
Except where otherwise expressly set forth heremn, any reference herein to a statute.
includes a refererid&td sueh statute and its regulations, with all amendtriefiis in force from time to
tirrie; land:bo! afy stafite 6 regulation that may be passed which has the effect of supplementing or
superseding the Batiite of regulation so referred to.
ce U ltore <

110 1. Successors and Assigns

This Agreement shall enure to the benefit of and shall be bindmg on aud enforceable
by the Parties and, where the context 5o permits, their respective successors and assigns, provided
that, except as peroitted by Article 7.0 of the Contract Fmishing Agreement, the Owner shall not
assign any of its rights or obligations hereunder without the prior writtéti consent of Big Sky, and
further provided that, withont limiting the generality of Big Sky's right'teassign this Agreement in
whole or in‘part as it sees fit, the Owner expressly acknowledges and agrees that Big Sky may assign
this Agreement to the Senior Lenders as collateral security for ils obligations tndey the Senior Credit
Agreement. RS e (5 .

e ARTICLE 2.0 « PUT AND CALL OPTIONS: % -
IR

Welsem W

SO B CCDeRS such
2.1 - il Gratitef Optons
S i VEmatug v

On and subject to the terms and conditions of ihis Agrecrent;

(2) * Big Sky hereby grants to the Owner the inevocable options (each a "Put Option")
to sell each or any of the Barns to Big Sky, and :

(b) ¥ the Owner hereby grants ta Big Sky the irrevocable options (each a "Call Option")
'+ to purchase each or any of the Barns from the Owner, e

@ s

ey . < N <
3 D B ~§39L= [N

a y&ll
S L R R TS !
ki Egaiter T
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free and clear of all Bncumbrances, save and except Permilted Encumbrances, at and for the
Purchase Price. ‘

2.2 Time of Exercise of Opﬁons
A Fut Option or 2 Call Option, as applicable, may be exercised at the following times:

(@)  if the Owner becomes entitled and elects to terminate jis engagement nnder the
Contract Finishing Agreement in accordance with Section 8.2 of the Contract
Finishing Agreement, or if Big Sky becomes entitled and elects to terminate the

fug

Owner's engagement under the Contract Fimishing Agreement in accordance with
Section 8.4 of the Contract Vinishing Agreement, the Parly terminating the
engagement (the "Initiating Party") may exercise its Option at any time on or prior

to the date that the Owner's engagement is to be terminated (the "Termination

Date"), failing which the other Party (the "Other Party") may exercise its Option at

‘ any time prior to or within six months following the Termination Date;

(B)  the Owner may additionally exercise a Put Option at any time after June 30, 2009

but, subject to subsection 2.2(c), not later than June 30,2017; and

(c)  the Owner may exercise a Put Option, or Big Sky may cﬁ;egcisc a Call Option, at any
tirhe'dftertune 30, 2017 but not later than May 3 1, 2018¢i 5

(each of the pericdsireferred to in subsections (a), (b) and (c) above dating which a Call Option or
Put Option may bo:éxércised, being herein referred to as an "Option Petfod").

Frmshe s A

23 | M:inuer of Exercise of Options

During any applicable Option Period, the Put Option may be exercised by the Owner
delivering notice in ‘writing to Big Sky and/or the Call Option may be exercised by Big Sky
delivering notice in writing to the Owner (either of such notices beitig herein referred to as an
"Option Notice"), that it is excreising its Put Option or Call Option (as the case may be), which
Option Norice shall, in the event of exercise pursuant to either subsection 2.2(a) or (b) bereof,
include notice as to the proposed closing date of the resulting sale and purthiase of the Barn(s), which
proposed closing date shall not, except with the consent of the Other Party: |

(8, in the event of excrcise pursuant to subsection 2.2(a):

bape g T gyt
() . be carlier than the Termination Date; or :
HE ot v gt

¢ i (i) bk fater than the later of the Termination Date i ‘the 90 day following
" "delivery of the Option Notice; and
Viasipe, o
(b) o the event of exercise pursuant to subsection 2.2(b), be earlier than one year
following the delivery of the Option Notice.

by by,

P
Bl
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2.4 Effect of Exercise

The delivery, in accordance with Section 2.3, of an Option Notice:
(2) by the Owner shall constitute exercise of a Put Option; or
(b) by Big Sky shall constitute exercise of a Call Option,

and upon such delivery of an Option Notice by either the Owaer or Big Sky, the Owner shall, and
shall be deemed to, have irevocably agreed to sell the Barn(s) that are the subject of such Option
Notice to Big Sky and Big Sky shall, and shall be deemed to, have itrevocably agreed to purchase
such Barn(s) from the Owner, in accordance with the provisions of this Agrcement.

25 Closing Date

Where either the Put Option or the Call Option is exercised in accordance with the
foregoing provisions of this Article 2.0, closing of the salc and purchase of the applicable Barn(s)
shall, unless otherwise agreed to by the Parties, oceus: i :

(a) in the event of exercisc pursuant to subsections 2.2(a) or (b), on the proposed dosing
' date as set forth in the Option Notice or such other'dite as is applicable in the
crreumstances pursuant to Scction 2.3; and
{'_:} o .
(b)  inthe event of exercise pursuant to subsection 2.2(c), on June 30, 2018

(any of such dates, as,?'applicablc, being herein referred to as a "Closing Dhte").

PP S AU
o CPEVE

vy

. Aldde L.
2.6 .1 awiz @Mﬁilg i}‘;&'lx:

Oix‘oriprior to each respective Closing Date for the purchase and sale of a Bam
hereunder:

(a)  the Owner shall:

6)) take such actions s are reasonably required to permit the Barn, including the

! Lands and Buildings comprised therein, to be duly and validly transferred to

‘ aud registered in the name of Big Sky and/or its niérhinees free and clear of
all Encumbrances other than Permitted Encumbrances;

(i) 1 - deliver to Big Sky al} transfers, authorizations, bills of sale, assignments and
1 other documents required to effectively sell, assign and transfer all of the
o “Bquipment included with the Barn {6 Big Sky and/0#4ts noninees free and
v . clear of all Encumbrances other than Permitted Encumbrances;

G Teding (o

e
A
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(i) deliver to Big Sky an assighment and assumption of any Crop Lease that is
- subsisting as of the Closing Date; v

(iv)  deliver to Big Sky and/or its nominees a certificate exccuted by two senior

 officers or directors of the Ovwmer to the effect that, except as may be waived
by Big Sky in its discretion, each of the Owner's representations and
warranties in this Agreement are true and correct in all material respects as
of the Closing Date as if made on the Closing Date and that the Owner has
complied with each of its covenants in this Agreement;

(v} deliver to Big Sky certified copies of resolutions of the board of directors of
the Owner and, if applicable, the sharcholders of the Owner authonizing and
approving the sale, assignment and transfer of the Bam from the Owner to
Big Sky and/or its nominee herennd sand

(v) . deliver possession of the Barn 1o Big Sky and/or its nominees which, subject
i ofllyto Permitted Encumbrances, shall be vacaht possession.

) Big Sky shall
vy el

()  deliver to the Owner a certificate executed by two senior officers of Big Sky

- torthe effect that, except as may be waived by the Owner in its discretion,

each of Big Sky's representations and warranties in this Agreement are truc

and correct in all material respects as of the Closing Date as if made on the

Closing Date and that Big Sky has complied with each of its covenants in this
Agreement;

£y

Feovoyim e,
ULatE

(@) deliver to the Owner a Statement of adj ustments setting forth the manner, as
described in Article 3.0, in which the Purchase PHee and any adjustments to
the Purchase Price was calculated;

(iif).  execute and deliver, if applicable, the assignment g assumption of Crop

" Lease referred to in paragraph 2 6() i) hereofutg

b (V) Sipay.to the Owner, or to its solicitors in trust for thc Owner, the Parchase

R ‘Pﬁeer‘_;’j & adjusted, in accordanice with Article 3.0, by certified cheque,
(', soliéi6r's trust cheque or bank draft; :

(¢)  the Owner shall provide to Big Sky a list of the names of al] employees of the Qwner
who at the Closing Date are or wil] be employed in the Bam (the "Assumed
Employees"), specifying their respective length of service, age, title and rate of
salary, wages or other Compensation together with particulars as to any other benefits
applicable to such employees and any other information that is or reasonably may be
malerial to their employment. Unless otherwisc agreed by the Owner and Big Sky
with respect to such Assumed Employees, the Owiiéf<shall terminate their
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. employment with the Owner effective as of the Closing Date and Big Sky shall offer
’ employngent to all such employees effective as of the Closing Date on terms and

; conditions which are substantially the same as the terms and conditions applicable
to their employment by the Owner as of the Closing Date. The Owner shall be
responsible for all wages and/or salaries and associated payroll costs of Assumed
Employees up to the Closing Date and Big Sky shall be responsible for such wages
and/or salaries and payroll costs from and after the Closing Date; and

(d)  the Owner and/or Big Sky and/or Big Sky's nominee shall additjonally execute and
deliver to and in favour of the other and/or to and in favour of such third parties as

2.7 Failure to Exercise

If either the Owner should il to exercise the Put Optién or Big Sky should fail to
exercise the Call Option, in the manner and within the applicable Option Period described in the
foregoing provisions of this Article 2.0, the Put Option or Call Optiof, -ds applicable, shall at the
expiration of the relevani Option Period inmediately lapse and termindte Without further notice by
or to either party} provided, for greater certainty, the provisions of subsectini 2.2(a) shall apply to
any and all Events-of Defaylt by Big Sky ar by the Owner, respectively, dndet the Contract Finishing
Agreement pursuant to which the Owner or Big Sky, as applicable, becomes entitled, in accordance
with the provisions: 6Fthe Contract Finishing Agreement, to terminate the Owner's engagement
thereunder, and ths' fiilure by cither the Owner or Big Sky to give a Notice of Default and/or
terminate the Owiier's tngagement under the Contract Finishing Agrecment with respect to any
Specific Default (as that term is defined in the Contract Finishing Agreement) or to exercise its Pyt
Option or Call Option in the event that it becomes entitled to, but does not elect to, terminate the

S 5«,‘5?{; S

& Whercall Call Options lapse and terminate as aforesaid, altiriterest of Big Sky in the
Barns pursugnt to the Call: Options shall therenpon cease and be at anefid and the Owner shall
thereaftér enjoy and haid the Bam(s) free and clear of any claim by Big Skyinder the Call Options

registered aghinst the Bhnus-to protect its Call Option and, if Big Sky fail#t6do 5o in a reasonable
time, mexowwmyélsplywme such Encumbrance discharged and seek fl] ndemnification from
Big Sky forniie costs s doiag so.
S R
L Where all Put Options lapse and terminate as aforesaid, all right of the Owner 10
requirc Big §ky to purchase the Barn(s) pursuant to the Pyt Rights shall thereupon cease aud be at

SO Lothed b
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an end and the Owner shall not be entitled, and Big Sky shall not be obliged, to purchase the Barns
or any part thereof.

ARTICLE 3.0 - PURCHASE PRICE

3.1 Calenlation of Purchase Price

. The Purchase Price for each Barn shall be the bock value of the Bam as of the
applicable Closing Date (the "Book Value") which Book Value shall, except as otherwise expressfy
required’ d.ij,pemjittf:t;}i pursuant to this Asticle 3.0, be determined in accordance with GAAP and
which Book Value js the Parties’ best estimate, at this time, as to what the fair market value of the
respective Barng will be as at the applicable Closing Dates.

3.2 -~ Depreciation

Unless otherwise mutually apreed upon by the Owner and Big Sky, for the purposes
of determining the Purchase Price of the respective Barns hereunder, the Barns and all capital items
inclided jtisuch Barns shall be depreciated for accounting purposes in accordance with GAAP using
the straight-line method over the nsefu] life of the assets, it beiug acknowledged that, considering
that the cost of each Barn (o the Owner pursuant to the Asset Purchasc'Agreement was 33,550,000,
applying such depreciation rates would result i 2 Book Value for each Barn (inchuding the land
component thereof: but without accounting for future additions or dispositions of capital iterus) as
of June 30, 2018 of $500,000. L

. g Pt
@ 33 W Exéhf%ion%
coobor pamtted UG S
Notwithstanding the foregoing provisions of this Article 3.0:
et urwedl b
(a) if it is determined that in accordance with GAAP any portion of the $3,550,000
purchase price {or the respective Barns under the Asset Purchase Agreement ought
to be allocated for accounting purposes in the Owner's financial Statements as
something other than capita] assets, such allocation shal] be ignored for the purposes
4 of determuining the Purchase Price hereunder and the full $3,550,000 shall be
“ included in the Owner's jnitial cost of the Barns and-thereafter depreciated in

i accordance with Section 3.2;

()
h Hela)y

- . A
13 RTINS

(b) s if any capital additions are made to the Barns afier the respective dates on which the
- itt'Bams m:e purchased by the Owner pursuant (o the Asset'Pirchase Agreement, no

re&cédtbn the books of the Owner as a result of such addition, except to the extent
- that the Owner actually receives vahye for such reductions;
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() if any capital items are disposed of by the Owner for proceeds m excess of their Book
- Value at the time of dispasition, the Book Value of the Barns shall be reduced by the
amount of such excess; and

(d)  ifas aresult of the alteration, repair or addition of any capital items that are funded
by the proceeds of insurance the Book Value of a Barm would be increased beyond
‘what its Book Vahie would have been had the event resulting in such insurance being
paid not occurred, the Book Value will, for the purposes of determining the Purchase
Price hereunder, be increased only by one-half of the amount of such excess,

34 Outstanding Contractual Obligations

There shall be added to or deducted from the Purchase Price otherwise payable as
calculated in accordance with the foregoing provisions of this Article 3.0, an amount equal to all
Finishing Fees or other amounts due or accruing due as of the Closing Date to the Owner pursuant
to the Contract Finishing Agreement, net of all amounts, if any, due or accruing due by the Owner
to Big SKy undes the:Contract Finishing Agreerment. e

C Vahue o the

3.5 Other Adjnstments

{3 Allrevenues and expenses relative to the respective Barns, including property taxes,
utilities, insurance, wages and/or salaries and associated payroll costs; interest and principal under
the Permitted Mortgages and other iterys that are normally the subject of adjustment in commercia]
real estate transactions shall be adjusted for as of the Closing Date with the net amount of such
adjustments added to or deducted from the Purchase Price for each of the respective Barns.

3.6 GST and PST

Big Sky shall at each Closing Date pay to the Owner, ifapplicable, any and all GST
and PSIT,providsd, in:this regavd, each of the Owner and Big Sky repiestut and warrant that they
are, and wilf be as oftsuch Closing Dates, a registrant under the £74 andesch shall complete such
tax election and waiger forms as may be necessary or reasonably desirableito permit waiver of
colleotion and paymentiof GST at the Closing Dates of the respective transactions of purchase and
sale hereunder, = - slis

| Ot &

3.7 Dispute Resolution

Cosy

= In theevent that there is g dispute or disagreement between the Parties as to the
caleulation 6fthe Purchase Price of any Barn, or as to the appropriate adjustments to be made to such
Purchase Price, ejther Party may refer the matter to arbitration in accordance with Article 9.0 of the
Contract Finishing Agrecment, =

e oot ow
S PowE L g

I R -t AV ,.9,?7‘“?8@?‘.%«2;&3;‘}-
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ARTICLE 4.0 - REPRESENTATIONS AND WARRANTIES

Bach of the Owner and Big Sky represent and watrant to the other as set forth in
Sections 4.1 to 4.5 inclusive hereof, as representations and warranties that are now true and shall be
true as of the respective Closing Dates for the purchase and sale of each Bam hereunder, and each
ackuowledpes and confirms that the other is relymg on such représentations and warranties in
counection with itg decision to entet into this Agreement and shall be relying on such representations
and warranties in connection with the purchase and sale of the Barns hereunder:

4.1 Orgnnization

[t1s duly incorporated and organized and validly subsisting as a corporation under the
laws o(the Province of Saskatchewan and it has the power to own or lease ity property, to carry on
the business now being conducted by & and/or to be conducted by it as contemplated by the Material
Contracts, and to eater into this Agreement and perform its obligations hereunder,

4.2 Aanthorization WRE

Tlis Agreement has been duly authorized, cxecuted agid delivered by the Party and
Is a legal; Yalid-and binding obligation of such Party, enforceable against' such Party by the other
Party in aécérdm‘wiﬂfiis‘term, except as enforcement may be Hnﬁtédibiﬁbamc*uptcy, insolvency
and otherdaws affecting the rights of creditors generally and except that ‘equitable remedies may be

o granted only in the:dicretion of a court of competent jurisdiction. vy on
@ LN UTANGES T COTT 2350 TR
4.3 No Violation
(3 SO

The execution and delivery of this Agreement by the respective Partics and the
closing and completion of the respective purchase and sale transactions herennder will not result in
either: ;

(2):  the breach or violation of any of the provisions of, or constitute a default under, or
conflict with or cause the acceleration of any abligations of such Party under;

(1) any Contract to which such Party is a party or by which it or any of its
- properties are bound, & ded
EIRHR e [T s L
¢ (i*"“4ny provision of the articles, bylaws or other céilstating documents of the
“# " UParty or any resolution ofthe board of directors orglisreholders of such Party,
coopl nedisc s o
) any fudgment, decree, order or award of any court, governtnental body or
o Viarbitrator bhaving jurisdiction over the Party or any of the Barns,

fy
ki

4

(iv) - “any licence, permit, approval, consent or aathorization held by such Party or
Decessary to the ownership and/or operation of the Barns by either the Owner
or Big Sky as contemplated hereunder; of '
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(v)  any Applicable Law; or

(b)  the creation or imposition of any Encumbrance on any of the Barns, other than
Permitted Encumbrances.

4.4 Consents and Approval

- There is 1o requirement and shall be no requirement for the Party to make any filings
with, give any notice to or obtain any licence, permit, certificate, registration, authorization, consent
or approval of any Governmental Authority as a condition to the lawful closing of the respective
transactions of purchase and sale of the Barns contemplated by this Agreement and there is and shall
be 10 requirement under any Contract to which such Party is a party or by which it or any of the
Barps are bovnd to give notice to, or to obtain the consent or approval of, any party to such Contract,
excepl for such consents and approvals as shall have been obtained on or prior to the applicable

Closing Date.
4.5 Residency

b It‘is and shall be a resident of Canada. “ny
46 Sgrwval :(i)f Representations, Warranties and Agree.g:n_euts

@ ~To the extent that they have not been fully performed al-or prior to the applicable
Closing Date, therepiesentations, warranties, covenants and agreements éfeachofthe parties hereto
contained imthisiAgredment shall survive closing and continue for a period of two years following
the applicable Closing Dae.

RISy RN

ARTICLE 5.0 - REMEDIES
5.1 ~ Extension and Clarification of Remedies

Each Party states and acknowledges for the benefit of the other Party that the entering
into of this Agreement and the prauting of Put Rights by Big Sky to the Owner and the granting of
Call Rights by the Owner to Big Sky hereunder, were and are fundamental conditions to and were
and are material in inducing the respective Partios to enter mnto the other’ Material Contracts. In
acknowledgement of the foregoing, each Party (in this Section 5.] referred to as the "First Party")

hereunder and performms, or demonstrates that it Is teady, willing and #ble {6 perform, all of itg
obligaticns PursuantteSeotion 2.6 hereof in respect of the closing of the $4ke and purchase of the
Barn{(s) ﬂuit?a?é the'siitiéet 'f the Option so exercised, and the First Party, for any reason whatsoever
neglects, refiises of' i inable to perform any of its obligations under Section 2.6 hereof, the Second
Party may nonetheless proceed with the closing of the purchase and/or sale of the Bams and, in such

U
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case, without limiting any other rights and remedies that may be available to the Second Party, the
Second Party shall have the following rights and remedies: R

(@  the First Party shall indemmnify and save harmless the Second Party from all Josses,
" damages; liabilities, costs and expenses (inchuding all legal and other professional
 feés and expenses incurred in enforcing this Agreement and any of it rights or

remedies bereunder on 2 solicitor aud client busis) suffered or incurred by the Second
Party as a result of, or arismg directly or indirectly out of or ig connection with, any
breach or non-performance by the First Party of, or any maccuracy in, any covenant,
agreement, obligation, representation or wartanty contained in this Agreement or in
any other agreement, mstrument, certificate or other docuruent delivered by or on
behalf of the First Party pursuant to this Agreement;

(b)  without limiting the generality of subsection 5.1(a) above, if the Owner defaults in

removing any Bncumbrance (which is not a Permitted Encumbrance) from a Barn

Big Sky shall have the right (but not the obligation) at any and all times to remedy

e o dftempt to remedy such default, imchiding, withotit Uinitation, discharging or

Po chidihe to'be discharged any such non-Permitted Encumbrances and to pay to any

.+ mortgagees and/or other Encumbrancers such amounts as may be due or alleged to

) beidie by or on behalf of the Owner thereunder, and F6Fthat purpose the Owner

o herébirirteviscably makes, constitutes and appoiats Big‘Sky its true and lawful

attorney 4nd agent, with full power of substitution, to act on the Owney's behalf with

fallpowet and authority, in the Owner's name, place and stead to exceute, swear to

and tecord in any public offices any document, apreement or instrument that the

Owner may execute and do anything that the Owner acting lawtully may do. All

amounts paid and all expenses reasonably incurred by:Big Sky in discharging or

attempting to discharge such Encumbrances shall be payable by the Owner to Big

Sky on demand and the full amount thereof may be set-off against the Purchase Price

payable by Big Sky (0 the Owper hereunder and/or against any other indebtedness or

“i  obligations then owing by Big Sky to the Owner, IYC
St 1 P

(¢)  inthe'event of defanlt by the Owner under this Agreemer¥Big Sky may nonetheless

" enterhito and take possession of and uge and control the'Bariis, or any parts thereof,

" agit'sees it to the exclusion ofthe Owner; and =~ | wnb

‘ s {:;:L 2 J&m.‘: l}’i ‘
(d)~‘f~.,é a?kue%ﬁiedg:ng that a breach by the First Party may not Yeadeguately compensated
fomh}iﬁiéaﬂiagcs, the Second Party shall be entitled to specific performance of this
Oy

' ’-"AR’[’.[CLE 6.0 - GENERAL AND MISCELLANEOQUS
6.1 Waiver of Legislation

The Parties agree that The Land Contracts (Actions) Act (Saskatchewan) and The
Limitation of Civil Rights Act (Saskatchewan) shall have no application t6'this Agreement or to any

R
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agfcexncﬁt or instrument renewing or extending or collateral to this Agrécment and Big Sky hereby
expressly waives any and all benefits and remedies provided by such Acts.

6.2 Further Assurances

Each Party shall promptly execute and defiver all such additional documents, consents
and other assurances and do all such other acts and things as the other Party, acting reasonably, may
from titve to time request-be executed or done in order to better evidence or perfect or effectuate any
provision of this Agreement or any of the Parties’ respective obligations herenader.

(@  Anynotice or other communication required or permitted (o be given hereunder shall

be in writing and shall be delivered in person, transmitted by facsimile, electronic
mail or other form of electronic transmission or sent by first-class mail, charges

- prepaid, addressed as follows:
¥ (i)' "Yifto Big Sky: 905 - 5™ Avenue AT
. . PO Box 610 ~
vth o5 Humboldt SK SOK 2A0
Attention: Michael Deutscher

Brchiou Phone: (306) 682-5168 Jditior!
' 2 Pax: (306) 682-2750  Taity o
e iihe - E-mail: mdentscher@bigsky sk ca
PhAere pe ‘
(i)  iftothe Operator: /o Beckton Financial Consulting Corp.
400 - 410 - 22* Street Bast
Saskatoon SK. S7K 5T6
Phome: (306) 934-3020
Fax: (306) 652-6665

B-mail: beckton. ap@sk. sympatico.ca-

(b)  eny such notice or other communication shall be deemed fo have been given and
" received ou the day on which it was delivered or transmitted (or, if such day is not
a Business Day or is after 4:00 p.m. on a Business Day, on the next following
Business Day) or, if mailed, on the fifth Business Day following the date of mailing,
provided, however, that if at the tioe of mailing or within five Business Days
thereafter there is or occurs a labour dispute or other event that might rcasonably be
" expected- 16 disrupt the delivery of documents by muail’ ‘any notice or other
- commitiiication hercunder shall be delivered in person of transmitted by facsimile,
- electronic miadl or other form of electronic transmission as aforesaid,
i
(c) ey Party may at any time change its address for service by giving notice to the other
Party in accordance with this Section 6.3.
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6.4 'Counterparts and Facsimile

This Agreement and/or any amendments thereto may be executed in any pumber of
counterparts and by different Parties in separate counterparts, each of which counterparts when so
executed shall be deemed to be an original and all of which counterparts taken together shall
constitate but one and the same ipstrument. Any Party may execute and deliver this Agreement
and/or any amendments hereto by facsimile or by electronic mail or other form of electronic
sransmission and a document delivered by any Party by electronic mail or other form of electronic
transmission (hat bears a notation that it was sipned by or on behalf of that Party shall be deemed for
all purposes to bave been validly executed and delivered by such Party.

[N WITNESS WHEREOF the parties have executed this Agreement as of the day and

year first above written.
o BIG SKY FARMS INC—_
Count e Per: W .
lzfqﬁan PossDerg- President
Per; .
Michael Deutscher ~ Chief Financial Officer

BIG SKY FINISHERS (NO. 1) INC.

il e

LW N Per: /jemlw A

el U1 onianne Baris - Chief Financial Officer




