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DATE: 2011707/26 HANITOBA REGISTRATION No: 1291925

TIME: 08:16
FIGE CERTIFICATE OF CHARGE PAGE: 1
STATUS OF REGISTRATION.. ACCEPTED PRODUCED FOR.. MEIGHEN HADDAD & CO. (BRANDOI
ORIGINATING OFFICE...... BRANDON ADDRESS. .o v0os 110 11TH STREET

REGISTERING OFFICE...... BRANDON A BRANDON MB' R7A 4
REGISTRATION DATE....... 2011/07/14

COMPLETYON DATE......... 2011/07/21 PRODUCED BY... C.RUSSELL

AFFECTED TITLES:
2531512

THIS IS TO CERTIFY THAT A MORTGAGE/ENCUMBRANCE MADE BY:

KELLER & SONS FARMING LTD.

WHO WAS AT THE TIME OF THE REGISTRATION OF THE SAID MORTGAGE/ENCUMBRANCE
THE REGISTERED OWNER OF THE LAND MORTGAGED OR ENCUMBERED, FOR THE SUM OF

kkHkR%25 000,000,00 DOLLARS *hbibtiks

IN FAVOUR OF

ROYAL BANK OF CANADA ,
WAS DULY REGISTERED AT THE LAND TITLES OFFICE OF  BRANDON

AND THAT NO REGISTERED MORTGAGES OR ENCUMBRANCES AFFECTING THE SAID
LANDS ARE ENTITLED TO PRIQRITY OVER THE SAID MORTGAGE/ENCUMBRANCE,

EXCEPT:
REGISTRATION ' REGISTRATION
NUMBER TYPE DATE
1031627 CAVEAT 1997/09/26
1127809 . . |CAVEAT 2003/03/31 -

M

¥ ;
_FBR DISTRICT REBISTRAR
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ARPPROVED AS TO FORM - - Manitoba
REGISTRAR GENERAL ~ Reglstration No, 3000409 Finance
Where an instrumment I reglstered that does naf conform with the form of the Land Titles
Instrument prescribed by regulation, the Registrar General and'the District

m 0 RTGA@ E Forfn 11.4 Registrar disclaim Hability for loss resulting from the ncn~confommnoa

District of  Brandon :

! ‘ [X] Mortgage [ ] Encumbrance D Mortgage of Mortgage/Encumbrance

ESTATE AFFECTED  « [X] Freenold . [ ] Leasehold
1. MORTGAGOR/GRANTOR OF ENCUMBRANCE (Encumbrancee) include address and postal code
KELLER & SONS FARMING LTD,, P.O. Box 760, Carberry, Manitoba ROK 0HO c)
v atks €J
: .
COVENANTOR (if anv) inelude address and postal code
see schedule D
2. LAND DESCRIFTION
The NE ¥ of Section 14-8-17 WPM
exc Firstly: Road Plari 22047 BLTO .
and Secondly: An undivided % interest in all mines and minerals other than sand and gravel as set forth in
Transfer 106240
f /6 ol .
! LAND TITLES GW!CFW'TM District Regiatrar horaby certifie
ih’%\ msa s o trus cmy of a recol
JUL 26 201 sl i the publes records
: 11“ {-«’rof,,ﬁ, g }":):x v of idanioba
P I e, MIAN,
| v ;
TITLE NUMBERS(S) © 25315812 Ll
© MORTGAGE/ENCUMBRANCE NUMBER(S) see schedule ||
3. MORTGAGEE/ENCUMBRANCER include address and postai code
ROYAL BANK OF CANADA 180 Wellington Street West, 3™ Floor, Toronto, Ontario M5J 1J1
; v see schedule ||
4. NAME AND ADDRESS OF MORTGAGEE/ENCUMBRANCER FOR SERVICE include posta/ code
SAME AS ABOVE GR
z see schedule [
5,  TERMS :
The following terms axﬁe incorporated herein:
(8) Standard ChargéMortgage Terms filed as Number 1807754 - name RBC/RT
(b)Y The terms attached hereto'as schedule(s)
In this Instrument unless otherwise spacified, "hereln“ means this Instrument, &l schedtiles to this mstrument and the
terms referréd to In Box 5.
Where there is insufficlent space In this form for all signatures, one or more Mortgagor or Encumbmncee may slgn the
scheduls identified In' Box 7 and attached *hereto and/or one or more Covenantdr may sign the schedule Identified in
Box ¢ and attached heleto, and stich signature or signatures shalt bind and obligate the person-or persons so sigfing
to the terms herein In the same manner as If such person orpersons had signed thisform. : .
6. PAYMENT PROVISIONS - - see schedule
(&) Principal /"(b) interest {cy  Calculation
Amount $25,ooo,ooo,oo Rate 16.00% per annum Perlod XX
(d) interest Y ||'M D | (e} Payment KRXRIXAKXKKKAKKX (f) First Y| M| D
Adjustment . Date and Payment
Date XX | XX | XX Period ‘ Date XX | XX | xx
(o) Last’ Y LM | D [ (h) Amountof Each Payment
Payment XX XX XX Dollars $xX
Date '
0 gﬁf'ﬁf&e >2;< ., %‘( x[))( Guarantee Mortgage [

Additional Provisions

1

This mortgage secures the last ‘doars owed by the mortgagor, The standard charge mortgage terms contalh & revolvement feature

see scheduie

1

f LTO USE ONLY -

IMPORTANT NOTICE: The Mortgage Act provides that the Morlgagor can obtaia free of charge, from the morigages, a staternent of the debis secured by this mortgage once every tweive months, or 25 needed for pay off or sale

FEES CHECKED [REFUND AMOUNT h
riificate, egistration
Registered this d a fﬁ« 6}' ﬁ{ﬁ 2
as No, é \ (‘4 e »)
| certify that the within instrument was registered in the il o
BEANDON | Land Titles Office and enteted =4 [UAND TITLES OFFICE
on Tile No. (WS 21751A » % -
’ : Al TR
; . " ; 2014
oW _ R LA R
(W engen, For Distr # Reglstiaé BRANDON, MB




APHROVED AS TO FORM ~ REGISTRAR GENERAL - Registration No. 2223426
Where an Instrument is registerad that does not conform with the form of the Insfrument

prascribed by reguation, the Registrar General end tha District Reglstrar disclalm liability Manitoba
for !ov;s resulting from the nonsconformance. Consumer and
Schedule 5 Corporate Affalrs
Land Titleg

Form 3
Additional Information

Page 1 of 1 Pages

SCHEDULE A
(insert jetter)
i

The Mortgagor has agreed to give this Morigage as continuing collateral security for the payment and
satisfaction to the Morigagée, for and on s own behalf and as agent for and on behalf of National Bank of
Canada (collectively the "Joint Morigagees”) on thelr due dates, or if ho due date, on demand, of all
obligations, debts and liabllities, presemt or future, direct or indirect, absohite or contihgent, matured or noh
extended or renewed at any time owing by the Mortgagor to elther of the Joint Morigagees or remaining
unpaid by the Mortgagor to either of the Joint Mortgagees heretofore or hereafter incurred orarising and
whether incurred by or afising from agreement or dealings between the either or both of the Joint
Mortgagees and the Mortgdgor or from any agreement or dealings with any third party by which either of the
Joint Mortgagees may be of become in any manner whatsosver a creditor of the Mortgagor and all damages
or obligatiohs incurrad by éither of the Joint Mortgagees as & resuit of its dealings with the Mortgagor, or
obligations howsoever othérwise Incurred or arising anywhere within or outslde Canada and whether the
Mortgagor be bound alone’ or with ancther or others and whether as principal or surety and any ultimate
unpald balance thereof and whether the same Is from time to time reduced or thereafter increased or entirely
extinguished and thereafter incurred again (such obligations, debts and labilities being hersinafter called the
"iabilities") but it being agreed that this Morigage at any one time shalli secure only that portion of the
aggregate principal comporient of the liabilities outstanding at such time which does not exceed the amount
expressed in Box 8(a) of this Mortgage. The Mortgagor has also agreed to pay interast on the principal
component of the flabilities butstanding or on so much thereof as may remain from time to time unpaid at the
rate prescribed by the Instrument or instruments creating or evidencing the liabilities, on demand, both before
and after default, demand and judgment, with interest on overdue interest and on all amounts charged to the
Mortgagor hereunder at suoh rate.

This Mortgage Is subject to the terms and conditions of a certaln Inter-Creditor Agreement among Royal Bank
of Canada, National Bank of Canada, Keller Holdings Ltd. and the Mortgagor whereby, inter alfa, Royal Bank :
of Canada agrees to hold thls Mortgage for and on its own behalf and as agent for and on behalf of National

Bank of Canada.

v/

i

This Schedule forms part of el Mottgage ,
j (Instrument Typs)
From KELLER & SONS FAF?MING LTD, To _ROYAL BANK OF CANADA ,
ot
/F bayof, Cletsy 20 11
B i

KELLER & SONS FARM!NG L? \/
: Per;

Markus Keller. Pres. Slgnature

(Signature)




AMENDING AGREEMENT rorm o

o REGISTERED OWNER{%} OF MORTGAGE/ENGUMBRANGE
ROYAL BANK OF CANADA

see schedule [::l

2. TREGISTERED GWRERET 6F LAND
KELLER & SONS FARMING LTD.

see schedule m ]

3 AFFECTED MORTCACEENCUNBRANCE
[X] Mortgage [—q Caveat [ Other (specity

Instrument No, 1291925/2

47 EORRENT AFEECTED TITLES)
2831812/2

soe schedule [ |

5 ADDITIONAL LAND (oomplate only if addifional Tand 15 being sdded)
The fand affected by the above {mortgagelencumbrancey is hereby varied to add the following land:

THE NE % OF SECTION 23-8-17 WPM
EXC ROALD PLAN 22430 BLTO

2588471/2 see schedule | | |

”ANCES ON ADD!TIONAL LANDS (complete on}y If addiﬂonal fand is bsmg added)

The parties acknowledge that the following encumbrances affecting the additional land have priority of registration over
the affected {morgagelerbumbicanss)

Caveat No. 1031625/2

X see schedule ||
AMENDED TERMS A
The affected ¢mortgagelsnsumbranes) is heraby amendad as follows:
1. By increasing the principal amount It box 6(a) of the Mortgage to $34,000,000.Q0; and
2. In alf other respects, Morigage No. 1281925/2 shall remain in effect, unamended.
see schedule ||
8. SIGNATURE OF REGISTERED OWNER(S) OF MORTGAGEENCUMBRANGE ‘see schedule |

1. Royal Bank of Canada is }-am-{entitled-to-he)-(anithe} owner of the affected {mortgagelensumbranes).

2. lam of the age of majority.

3. Royal Bank of Canada bagrees to amend the affected (mortgagefensumbransa) as set forth harein.

4. | am an employeelofficeridiresctor of the within registered owner{s) of ?up mortgagelencumbmﬁse and have

authority to bmd same, and [ am of the full age of majority. . f
ROYAL BANK OF CANADA v ,
Per: _ o e 2014 /. 05 s /%
nsne @ém ;% copicy %’%gffame date (VY YNMIDD)
Gorae fofiat f?"fméﬂ*ﬁ' 8
£

name Signaturs “ate POYVYIIMIDD)

Fior i signing and wittessiny s destiment, plsssy varvlully revlaw tha nollpes fnfiox 10,

If the witnesss is not a lawyer practicing in the provincefermitory where tiis document s signed (or efther a
rotary public or a practiving lawyer if signed fn B.C. or Quebied), an Affidavit of Witness will be required. 1 this
document is signed outside of Canada, plesse review section 72.9 of The Real Property Act, H

FRDQCS, 40797132




SIGNATURE OF REGISTERED OWNER(S) OF LAND see soheddls | ]

g.

1. 1am {entitledto-be)-fanithe} ownar of the land.

2. lam of the age of majority.

3. lagree to amend the affected (mortgage/encurmbrance) as set out above,

4. As security for performance of all my obligations herein, | hereby imortgagelensumbar) to the

{mortgagee/enodmbrancer) my interest in the additional land {F-any).

5, Tive registralion of s lnstrundgiil doss not cafttavens the pi ovigions of The Saon.Lands Ownership Act because:
g {aptieitivindandds.nalforeviand do-defiredin-Tha-Ragi-LaadsLhenershipAak

"éﬁ by this interast vihe fafm bind is.being rorgaged/ensumbersd pursdant to:a bens fide debt obligation:
7 fahsthasopocieShalbnof Thé Bannlands Camaeshis Aol
. Rarlioulers

8. | am an emploveelofficer/dirastar of the within repistered owner{s} of the land and have authority to bind same,

and | am of the full age of majority.
' KELLER & SONS FARMING LTD. ,#5
/’J il é’:«m—ww Par: Markus Keller, {447 é{f?//;’gffg L2014 /05 /e
Witnass sigrature name  President signaturg’ ~- ‘ date (YYYY/MM/DD)
T have authority to bind the corporation
witness sighature name T signature date (YYYY/MNI/DD)
CHARLES OSBORNE MEIGHEN
Barrister, Solicltor and Notary Poblic Prior to sigring and witnessing this document, please carefully review the nofices in Box 10.

Bulided o Practice {a the Frovince of Mawitobs
110 - 1ith Street, Brandon,

If the wilness is not a lawyer practicing in the provinceflerritory where {his document is signed (o

Manitoba, Canada R7A 414 sither & notary public or & practicing lswyer If signad i B.C, or Quebec), an Aflidavit of Witness will |
be required. If this document is signed outside of Canada, please review section 72.9 of The Real
Property Act.
10, IMPORTANT NOTICES ~
NOTIGES TO WITNESSES: By signing as witness you confirni that the parson whose signature you witnessed:
1. Is gither personally known to you, or that iheir identity has been proven to you.
AND
2. That they bave acknowledged to you that they:
{a) are the person named In this Instrument;
(o)  have attained the age of majority In Manitoha; and
(c)  are authorized to execute this instrument.
By virtue of section 184 of The Real Property Act, any statement set out in this document and signed by the pary making the .
statement has the same effect and validity as an oath, affidavit, affirmation or statutory declaration given pursuant to the Manfloba
Evidence Act. :
The Mortgage Act provides that the mortgagor can obtain free of charge, from the morigagee, a statement of the debts
socured by this mostgage once every 12 months, or as needed for pay off or sale.
SINGULAR INGLUDES PLURAL AND VICE VERSA WHERE APPLICABLE. In this document "I or “me” is to be read as including a!l
parties signing this document whether individual or corporate.
11. SIGNATURE OF COVENANTOR(&) see schedule [ ]
[ acknowledge reseipt of a copy of this instrument and all of the terms herein and | agree to perform my obligations
hereln.
R . , . N AR .
witnags signature name signature date  (YYYY/MM/DD)
. i j
withess signatgre name signature ' date (YYYY/MMZDQ) }
12, HOMESTEADS ACT CONBSENT TO DISPOSITION AND ACKNOWLEDGEMENT

Note: For consent by widow(er) ot surviving common-law partner, see section 22 of The Homesteads Act.
1, the spouse or common-law partner of the (mortgagor/encumbrancee), consent to the disposition of the homestead
effectad by this Instrument and acknowledge that:

1oL j { aim the first spouse or commion-law partner to acquire homestead rights in the property; or
|| A previous spouse or common-law partner of the (mortgagor/encumbrancee) acquired homestead rights
in the property but those rights have been released or tenminated in accordance with The Homesteads Act
2. 1 am aware that The Homesteads Act gives me a life estate in the homestead and that | have the right to
prevent this disposition of the homestead by withholding my consent,
3. | am aware that the effect of this consent is to give up my life estate in the homestead to the extent
necessary to give effect to this disposition.
4. | execute this consent apart from my spouse or common-law partner freely and voluntarily without any
compulsion on the part of my spouse or common-law partner.
S
name of spouse or commoh-law parther signature of spouse or comrmansaw partner date (YY\VY/MM/DD)
. . ) . 7 /s
name of withess signature of witness date (YYYY/MM/DD)

A Hotary Public in and for the Provines of Mardloba

A Commiasioner for Oaths in and for the Province of Mardtohs
My commission explres:
Or other pprson authotlzed to take affidavits under The Manituba Evidence Act (specify):

FRDOCS, AD78713.2



13, CONSENTS OF SUBSEQUENT ENCUMBRANGER(S) goe schedule | |

as holder of ) No.

hereby consent(s) lo the registration of this agreement and agtee that the affected (mortgage/encumbrance) as
amended shall have priority over my claim or interest.

B} P 7
witness signature namg ) slignature date (YYYY/MM/DD)
i witness signature name signature T date (YYYVYIVIMIDD)

a8 holder of No.

hereby consert{s) to the registration of this agresment and agree that the affected (mortgage/encumbrance) as
amended shall have priority over my claim or interest,

:
! £ £
witness signature name signature date (YYYYIMM/DID)
witness signature ) name " signature date (YYYY/MMW/DD)
as holder of N i No.

hereby consent(s) o the registration of ihis agreement and agree that the affected (mortgage/encumbrance) as
amended shall have priority over my claim or interest,

withess signature name signature date (YYYYIMW/DD)
witness signature name ST U signature date (YYYY/MM/DD)

Prior to signing and witnessing ihis document, please carofully review the notices-in Box 10,

Ifthe witnass is not a lawyer practiving in the provines/territory where this document Is signed (or §
sithier a notary public or a practicing lawyer if signed in B.C. or Quebec), an Affidavit of Witness {
will be required, If this documnent is signed outside of Canada, please eview section 72,9 of The
Real Property Aol

14, INSTRUMENT PRESENTED FOR REGISTRATION BY (include address, postal codle, contact person and phone number)

FRDOCH 4076743.2




| SEE ATTACHED LETTER/FAX/ADDITIONAL EVIDENCE FOR BOX(ES)

Set for acceptance

Examined by:

. Fees chacked

Fee

Fee adjustment

] extraFes

D Refund

Ragistration Na,

FRDOGS_4079713.2




This is exhibit 12 referred to in the
Affidavit of Gary Ivany
Sworn October 2 | 2015.

A~ C—

A Notary Public in and for the
Province of Ontario.



g‘:?g FORM 677 (40-1997)

RETENTION - M

AGREEMENT AS TO LOANS AND ADVANCES AND SECURITY
UNDER SECTION 427 OF THE BANK ACT FOR SUCH LOANS AND ADVANCES

In this agreement, "I', "my" and "mine” mean the Individual who signs this agreement and if more than one
individual signs this agreement, then these words mean each of them individually and "we", “our", "ours" and "us"
mean all of them collectively.

"You", “your" and "yours" mean Royal Bank of Canada,

In conslderation of the loan(s) or advance(s) being made and/or to be made in the future by you to me, l/we agree
with you as Tollows, '

All security now or in the future held by you for the payment of any of my/our debt or liability including security by
way of warehouse recelpt or bill of lading or under Section 427 of the Bank Act (such securlty being called the
"seeurity"), together with all property covered by or comprised In the security (such property being called the
“property"), and all proceeds of the securlty and of the property, constitute a continuing collateral security for the
payment of such debt or liabliity and also for the paymant of:

{a) interest on such debt or Habllity which, unless otherwiss agreed, Is calculated at your rate established from time
10 time and according to your usual custom, and

(b} all costs, chargas and expenses reasonably Incurred by you or the Receiver appointed by you under section 9 of
this agreement, whether directly or for services rendersd {Including reasonable salicitors and auditors costs and
other legal expenses and Receiver remuneration), in preparing or enforcing this agreement, taking and
maintaining custody or, preserving, repairing, ptocessing, preparing for disposition and disposing of the property
and in enforcing the security, which costs, charges and expenses may be recovered by deblting any of my/our
accounts with you, without prior notice.

I/We agree to keep the property insured to its full insurable velue against loss or damage by fire, and, at your
request, against loss or damage from any other cause, with insurers approved by you.

I/We will assign to you the policies evidencing such insurance or all claims under such insurance and have the loss
made payable to you as you may require and l/we will deliver the policies to you. Should i/we fall to do so, you may,
but will not be bound to, effect such insurance on the property as you see fit and l/we will on demand repay to you
the amount of any premiums paid by you with interest on such amount at the rate and calculated In the manner
mentioned above.

If you surrender to me/us the security or the property or any part or either of them, I/we will recelve the same in
trust {in Quebec, as mandatary) for you, and will deal with such security or property or any part of sither of them as
you may direct. At your request, l/we will give you securlty on the property so surrendered, or covered by the
security so surrendersd, to your satisfaction.

I/We assign to you and agree to pay to you or transfer to you immediately the proceeds of all sales by me/us of the
property or any part of such property, Including cash, debts arising from such sales or otherwise, evidences of title,
instruments, documents and securities, which {/we may receive or be entitled to recelve In respect thereof; until so
paid or transferred, such proceeds will be held by me/us in trust (in Quebec, as mandatary} for you.

Execution by mejus and acceptance by you of an assignment of {in Quebec, of a hypothec on} book debts or any

additional assignment (In Quebec, hypothec) of any of such proceads is desmed to be in addition to this agreement
and will not constitute your acknowledgement of any right or title on my/our part to such book debts or proceeds.

Page 1 of 4



7.

FORM 877 (10-1997)

{/We will pay and discharge all claims In any way secured by or constituting a charge upon any part of the property
and particularly, but without limiting the generality of the foregoing, all wages, salarles and other remuneration of all
employees employed by me/us in connection with my/our business, farm or aquaculture operation in respect of
which any property covered by the security is held or acquired by me/us.

At your request, l/we agree to provide proof of such payment and discharge and obtain and deliver such waivers or
releases as you may deem neceasaty to secure the priority of your rights in the property.

liwe will on your demand and to your satisfaction deliver to you additional security, Should liwe fail to do so or to
make due payment to you of any debt or liability or 10 observe any provision of this agresment, you may in your
discretion cease or refraln from making loans or advences to mefus whether under any credit extended by you or
otherwise, and all of my/our debts and Habllities to you will at your option be payable immediately and without any
demand, and you are authorized:

(a) to sell at public or private sale or otherwise realize upon the sscurlty or any part of such security and all or any
of the property whenever and wherever and for such price in money or other consideration and In such manner
and upon guch terms and conditions as you deem baest, the whole without advertisement or notice to me/us or
others; and

{b) to deal with the proceeds as provided in this agreement or as otherwise agreed,

without prejudice to your claims for any deficiency and free from any right of redemption i/we may have, which right
is waived and released. l/we expressly waive all formalities prescrlbed by custom or by law in relation to any such
sale or other realization, )

You may without any demand but upon such notice as may be required, if any:

{a) enter, ocoupy, use, enjoy and exercise frae of charge and to the exclusion of all others, Including me/us, any and
all premises and property (real and pergonal, immoveable and moveable} and rights, powers and privileges used,
enjoyed or exercisad by me/us in connection with the property or any part of such property or In or upon which
the same may be (not being the premises of a warehouseman or carrier) until the property will be fully realized
upon; and

{b} appoint or reappoint by Instrument In writing, any person or persons, whether an officer or an employee or
employees of yours or not, to be a receiver or recelvers (the "Receiver”, which term when used Includes a
recelver and manager) of the property (including any interest, income and profits from such propsrty). You may
remove such Receiver so appolnted and appoint another. 1/We have no powsr to revoke the appolntmant of the
Recalvaer.

The Recelver will, so far as the responsibility of the Recelver for his/her acts is concerned, be deemed to be
mylour agent and not your agent, You willl not be in any way responsible for any misconduct, negligence ot
non-feasance on the part of the Receiver, or the Recelver's servants, agents or employses. Subject to the
provislons of the instrument appointing the Receiver, the Receiver will have all the powers, rights and discretion
granted to you by this agreement Including the power to take possession of the property, to preserve the
property or its value, to carry on or conour In carrying on all or any part of my/our business and to sell, lease or
otherwise dispose or concur In selling, leasing or otherwlise disposing of the property.

. Any promigsory nhote or bill of exchange received by you together with any securities or documents attached to or

recelvad with such promissory note or hills of exchange will be subject to the terms of this agresment, You and
holders of any such bill or note may at any time before or after its maturity and whether or not it has been
dishonoured, accept payment and deliver the securities or documents or accept partial payment and release part of
the secwrities or of the property covered by the documents or any of them,

Page 2 of 4



11

12.

13,

14.
" my/our debt will operate as a walver of such right or remedy, and no single or partial exsrcise of any right or remedy

FORM 677 {10:1897)

You may apply
{a) all payments which you receive,
(b} the proceeds of sales by me/us of the property or any part of such property, and

{c} the proceeds of reallzation of any of the security or of the property which are applicable generally to my/our
debts and liabillties to you,

against or, as you deem best, hold the same with all the powers, rights and discretion conferred on you by this
agroement or otherwise, as continuing collateral security for the fulfiliment of any or all obligations, present or
future, direct or indirect, absolute or contingent, matured or not, of me/us to you whether arising from agreements
or dealings between you and me/us or from any agresment or dealings with any third person by which you may be
or become In any manner whatsoever a creditor of minefours or however otherwise arlsing and whether l/we be
bound alone or with another or others and whether as princlpal or surety, and any such application by you may, in
whiole or In part, be changed by you as you deem best.

The proceeds of realization of any part of the security or of the property which are applicable only to part of my/our
debts and liabillities to you will first be applied to such part of the debts and Habllities, and any surplus remaining
after payment of such part may be held or applied by you for the purposes set out in and in accordance with the
preceding paragraph of this Clause 11,

Yout may grant extensions of time and other indulgences, take and give up security, accept compositions,
compound, compromise, settle, grant releases and discharges and otherwise deal with me/us, my/our creditors,
sureties and others and with the property and other security as you may see fit without prajudice to my/our llability
or your right to hold and realize the security.

I/We agree to execute, draw, endorse and deliver all such instruments and documents and do all such acts and
things as you may deem necessary or desirable for the purpose of perfecting your title to the securlty or the property
or the procesds of sither of them or of carrying into effect any or all of the provisions of this agreement or of
securing the fulfillment of all my/our obligations to you,

1/We appolnt you and your officers, and persons acting as managers of your branches or units where I/we keep an
account and any person or persons namead by you for these purposes, and any one of them acting alone, my/our
attorney{s} with full power of substitution to do anything the sald attorney({s) may deem expedient for the purpose of
carrying into effect any or all of the provislons of this agresement. This appointment is made in consideration of a
loan or loans, advance or advances, by you to mefus and is irrevocable and of full force and effect whenever and so
often as any loan or advance by you t¢ me/us is unpald or any obligation to you is unfulfilled and notwithstanding
any occurrence or évent which would otherwise terminate such agency,

Every power, right and discretion vested by law in you or conferred upon you by this agreement may be exercised
on your behalf by the said officers or acting officers of yours or any person or persons namad by you for such
purpose, and any one of them acting alone.

No delay or omission In exercising any of your rights or remedy under this agreement or with respect to any of

will preciude the exercise of any other right or remedy,

You may remedy any default by me/us in any reasonable manner without waiving the default remedied and without
waiving any other prior or subsequent default by me/us.

All rights granted or recognized in your favour are cumulative and may be exerclsed at any time, independently or In
combination,

Page 3 of 4



18.

18,

20

Py

21,

22,

Signed at ;

FORM 677 (301897}

. When required by this agreement, & notice or demand addressed to mefus will be given in writing and will be

sufficlently given if delivered to.meius. o sent.by.prepaid reglstersd mall addressed to mefus et the last addregs
known to your branch or unit from which notige or demand s dispatehed.

. |AWe walve the benafit of all rules of law or equity and compliance with any statutery provistois now or in the future

in forge inconsistant with any of the provisions of this agresment,

The provisions of thie agreement are in addition to all other remedies. sxisting Iy law and to all rights under existing
agreements, No sale or delivery by mejus of any part of the property prejudices or affects veur rights howaver
arlsing in or with respect to property so sold or delivered. This Is a-gontinuing agreement and all its provisions extend
to all myfour losns and advances with you and alt myfeur obligations to you at sny time outstanding and to the
seeurity and the property as they may exist and ol procesds thereof, Every loan and advance now of made In the
futurs ls deemed to have been made upon the agresments contained In this agreement,

Nothing contained in this agresmant obligates you to grant, continue, renew, extend time for payment of or accept
anything which constitutes or would constitute a debt or Hability of mins/ours,

This agreement is binding upon and enures to mylour and your beneflt, and my/our and your respective heirs,
executors, liquidatars of successlons, administrators, successors or assigns, as the case may be.

If more then one person executes this agreement, the obligations of such perseons are joint and several,
In the event that any provisions of this agreement, as amended from time to time, are deemed to be invalid or void,
in whole or in part, by any Court of competent jurisdiction, the remaining terms and provisions of this agreement

remaln In full force and sifect.

The Undersigned has{have) expressly requested that this docurnent be drawn up in the English language. Lels)
soussignéls) alont) expressément demandé que ce dosument solt rédigé en langue anglaise.

2N AON , SAGDTING, g ML B0

MONTHY (DAYE  (YEARH

KELLER & SONS FARMING LTI,

PresaQeny g et ¥

£
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Affidavit of Gary lvany
Sworn October 2 2015.

M

A Notary Public in and for the
Province of Ontario.
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RETENTION - M

GUARANTEE AND POSTPONEMENT OF CLAIM

TO: ROYAL BANK OF CANADA

FOR VALUABLE CONSIDERATION, receipt whereof is hereby acknowledged, the undersigned and each of them
{if more than one) hereby jointly and severally guarantee(s) payment on demand to Royal Bank of Canada (Rereinafter
called the "Bank") of all debts and liabilities, present or future, direct or Indirect, absolute or contingent, matured or not,
at any time owing by KELLER & SONS FARMING LTD. (herslnafter called the "Customet”} to the Bank or remaining
unpaid by the Customer to.the Bank, heretofore or hereafter incurred or arising and whaether incurred by or arlsing from
agreement or dealings between the Bank and the Customer or by or from any agreement or dealings with any third party
by which the Bank may be or bescome in any manner whatsoever a creditor of the Customer or however otherwise
incurred or arlsing anywhere within or outside the country where this guarantes is executed and whether the Customer
be bound alone or with another or others and whether as principal or surety {such dabts and liabilities being hereinafter
callod the "Liabilities}; the Habllity of the undersigned hereunder being limited to the sum ot $30,000,000.00 Thirty
Million Dollars together with interest thereon from the date of demand for payment at a rate equal to the Bank's Prime
Interest Rate per anmum in effect from time to time plas 5,000 Five parcent per annum as well after as before default and
judgment,

AND THE UNDERSIGNED AND EACH OF THEM (IF MORE THAN ONE} HEREBY JOINTLY AND SEVERALLY AGREE(S)
WITH THE BANK AS FOLLOWS:

(1) The Bank may grant time, renewals, extenslons, indulgences, relsases and discharges to, take securities {which
word as used herein includes secwrities taken by the Bank from the Customer and others, monles which the Customer
has on deposit with the Bank, other assets of the Customer held by the Bank in safekeeping or otherwise, and other
guarantees) from and give the same and any or all existing securities up 1o, abstain from taking securities from, or
perfecting securities of, cease or refrain from giving credit or making loans or advances to, or change any term or
condition applicable to the Habllities, including without limitation, the rate of interest or maturity date, if any, or introduce
new terms and conditions with regard to the liabilities, or accept compositions from and otherwise deal with, the
Customer and others and with all securities as the Bank may see fit, and may apply all moneys at any time recelved
from the Customer or others or from securities upon such part of the Habilitles as the Bank deems best and changs any
such application in whole or in part from time to time as the Bank may see fit, the whole without in any way limiting or
lessening the liability of the undersigned under this guarantee, and no loss of or In respect of any securities recelved by
the Bank from the Customer or others, whether occasioned by the fault of the Bank or otherwise, shall in any way limit
or lessen the liabliity of the undersigned under this guarantee,

{2) This guarantee shall be a continuing guarantes and shall cover all the Liabilities, and it shall apply to and secure any
ultimate balance due or remaining unpaid to the Bank.

{3) The Bank shall not be bound to exhaust its recourse against the Cuétomer or others or any securities it may at any
time hold before being entitled to payment from the undersigned of the Liabilitles. The undersigned renounce(s) to all
benefits of discussion and division.

{4} The undersigned or any of them may, by notice in writing delivered to the Manager of the branch or agency of the
Bank recelving this instrument, with effect from and after the date that is 30 days following the date of receipt by the
Bank of such notice, determine thelr or his/her liability under this guarantee in respect of Liabitlties thereafter incurred or
arising but not in respect of any Liabilities therstofore incurred or arising even though not then matured, provided,
howasver, that notwlithstanding receipt of any such notice the Bank may fulfll any requirements of the Customer based
on agreements express or implied made prior to the recelpt of such notice and any resulting Liabilities shall be coverad
by this guarantee; and provided further that in the svent of the determination of this guarantee as to one or more of the
undersigned it shall remain a continuing guarantee as to the other or others of the undersigned.

{5) All indebtedness and liability, present and future, of the customer to the undersigned or any of them are hereby

assigned to the Bank and postponed to the labilitles, and all moneys recelved by the undersigned or any of them In
respect thereof shall be raceived in trust for the Bank and forthwith upon recelpt shall be pald over 1o the Bank, the
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whole without In any way limiting or lessening the Habllity of the undersigned under the foregolng guarantee; and this
assignment and postponement le Independent of the said guarantee and shall remaln In full effect notwithstanding that the
liabllity of the undersigned or any of them under the sald guarantse may be extinct. The term "Ljabilitles”, as previously
defined, for purposes of the postponement feature provided by this agreament, and this section in partlcular, Inclydes any
funds advanced or held at the disposal of the Customer under any lina{s} of credit.

{8) This guarantee and agresment shall not be affectad by the death or loss or diminution of capaclty of the undersigned
or any of them or by any change in the name of the Customer or In the membership of the Customer's firm through the
death or retirement of ona or more partners or the Introduction of one or more other partners or otherwise, or by the

~ acquisition of the Customar's business by a corporation, or by any change whatsoever in the objects, capltal structure or
constitution of the Customer, or by the Customer's busihess being emalgamated with a corporation, but shall
notwithstanding the happening of any such event continue to apply to all the Liabilities whether theretofore or thereafter
“Incurred or arising and in this Instrument the word "Customer” shall include svery such firm and corporation,

{7) This guarantae shall not be considered as wholly or partially satisfied by the payment or liquidation at any time or
times of any sum or sums of money for the time being due or remaining unpaid to the Bank, and all dividends,
compositions, proceads of security valued and paymonts received by the Bank from the Customer or from others or from
estates shall be regarded for all purposes as payments in gross without any right on the part of the undersigned to ‘claim In
reduction of the lability under this guarantee the benefit of any such dividends, compositions, proceeds or payments or any
securities held by the Bank or procseds thereof, and the undersigned shall have no right to be subrogated in any rights of
the Bank until the Bank shall have recelved payment in full of the Liabilities.

{8)  All monies, advances, renewals, credits and credit facilities in fact borrowed or obtained from the Bank shall be
deemed to form part of the Liabilities, notwithstanding any lack or limitation of status or of power, incapacity or disability
. of the Customat or of the directors, partners or agents of the Custorner, or that the Customer may not be a legal or suable
entity, or any Irregularity, defect or informality In the borrowling or obtaining of such monles, advances, renewals, credits or
credit faciiitles, or any other reason, slinilar or not, the whole whether known to the Bank or not, Any sum which may not
be recoversble from the undersigned on the footing of a guarantee, whether for the reasons set out in the previous
sentence, or for any other reason, simllar or not, shall be recoverable from the undersigned and each of them as sole or
principal debtor in respect of that sum, and shall be pald to the Bank on demand with interest and accessorles.

{9} This guarantee is In addition to and not In substitution for any other guarantee, by whomsoever given, at any time
held by the Bank, and any present or future obligation to the Bank incurred or arfsing otherwise than under a guarantee, of
the undersignad or any of them or of any other obligant, whether bound with or apart from the Customer; excepting any
guarantee surrendered for cancellation on delivery of this instrument.

{10} The undersigned and sach of them shall be bound by any account settled between the Bank and the Customer, and
if no such account has been so settled immediately before demand for payment under this guaraniee any account stated by
the Bank shall be accepted by the undersigned and sach of them as conclusive svidence of the amount which at the date of
the account so stated Is due by the Customer to the Bank or remains unpaid by the Customer to the Bank.

{11) This guarantee and agreement shall be operative and binding upon every signatory thereof notwithstanding the
non-execution thersof by any other proposed signatory ot signatorles, and possession of this instrument by the Bank shall
be conclusive evidence against the undersigned and each of them that this instrument was not delivered in escrow or
pursuant to any agresment that it should not be effective until any conditions precedent or subsequant had been complied
with, unless at the time of recelpt of thls instrument by the Bank each signatory theraof obtains from the Manager of the
branch or agency of the Bank recelving this instrument a Jetter setting out the terms and conditions under which this
instrument was delivered and the conditions, If any, to be observed before It becomes effective.

{12) No suit based on this guarantee shall be instituted until demand for payment has been made, and demand for
payment shall be deemed to have been effectually made upon any guarantor if and when an envslope containing such
demand, addressed to such guarantor at the address of such guarantor last known to tha Bank, is posted, postage propaid,
in the post office, and In the event of the death of any guarantor demand for payment addressed to any of such guarantor's
heirs, executors, administrators or legal representatives at the address of the addressee last known to the Bank and posted
as aforesaid shall be deemed to have besen effectually made upon all of them. Moreover, when demand for payment has
been made, the undersigned shall also be Hable to the Bank for all legal costs {on a solicitor and own client basls) incurred
by or on behalf of the Bank resulting from any action instituted on the basis of this guarantee. All payments heteunder
shall be made to the Bank at a branch or agency of the Bank, B

{18) This instrument covers all agreements between the parties hereto relative to this guarantee and assignment and
postponement, and none of the parties shall be bound by any represantation or promise made by any person relative thersto
which is not embodied herein.
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(14)  This guarantee and agreement shall extend to and enure to the benefit of the Bank and its successors and assigns,
and every refersnce hereln to the undergignad or to each of them or to any of them, is a reference to and shall be construed

as Including the undersigned and the helrs, executors, administrators, legal representatives, successors and assigns of the
undersigned or of each of them or of any of them, as the case may be, to and upon all of whom this guarantee and

agresment shall extend and be binding.

(18}  Prime Interest Rate is the annual rate of Interest announced from time to thme by Royal Bank of Canada as a
reference rate then in effect for determining interest rates on Canadlan dollar commerdial loans in Canada,

(16)  This Guarantee and Postponement of Clalm shall be governed by and construed in accordance with the laws of the
Province of Manitoba ("Jurisdiction”). The undersigned irrevocably submits to the courts of the Jurisdiction In any action or

. proceeding arising out of or relating to this Guarantee and Postponement of Claim, and irrevocably agrees that all such

actions ahd proceedings may be heard and determined In such courts, and irrevocably walves, to the fullest extent possible,
the defense of an inconvenient forum. The undersigned agrees that a judgment or order in any such action or procesding

. may be enforced in other jurisdictions In any manner provided by law, Provided, however, that the Bank may serve legal

{Appilicshio
in all

PRS.A
Provices
oxoopt

Ontarlo)

process in any manner permitted by law or may bring an action or proceeding against the undersigned or the property or
assets of the undersigned In the courts of any other jurisdiction.

{17} The Undersigned hereby acknowledges receipt of a copy of this agreement.

(18} The Undersigned hereby waives Undersigned's right 1o receive a copy of any Financing Statement or Financing

Change Statement registered by the Bank,
executep et EANAN, Man 1 toPd i, %%}\ﬁ ,‘é}mO/ {

IN THE PRESENCE OF

KELLER HOLDING, . '
WITRESS Martas e ler T
Presden+t ¢ Seeretany

Witness

Witness

Wikness
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{To be completed when the guarantee Is stated to be governed by the laws of the Province of Alberta, the loan Is
repayable in Alberia, the guarantee ls executed In Alberta, the Customer carrles on business In Alberta, or the guarantor
is resident or owns assets In Alberta.)

Sompstod ' THE GUARANTEES ACKNOWLEDGEMENT ACT, (ALBERTA)
b e CERTIFICATE OF NOTARY PUBLIC
e | HEREBY CERTIFY THAT: .
M of In the
Province of ,' tha guarantor in the guarantee dated mads between ROYAL BANK OF

CANADA and : , which this certificate Is

attached to or noted upon, appesred In person before me and acknbwledgad that he/she had executed the guarantes;

{2) | satisfled myself by examination of the guarantor that he/she fs aware of the contents of the guarentee and
understands it,

Given at this undar my hand and saal of office

(SEAL OF NOTARY PUBLIC}

A NOTARY PUBLIC IN AND FOR

(Guarentor
;)‘r’c“;g:c‘;‘ ) STATEMENT OF GUARANTOR
pobly I am the person pamed in the certificate

Signature of Guarsntor

gr o be completed when the guarantes Is stated to be governed by the laws of the Province of Saskatchewan and the
orrower of Guarantor is @ farmer in Saskatchewen, or the farmer or Guarantor owns farm assets in Saskatchewan.)

THE SASKATCHEWAN FARM SECURITY ACT ACKNOWLEDGEMENT OF GUARANTEE
. (SECTION 31)
CERTIFICATE OF LAWYER OR NOTARY PUBLIC

} HEREBY CERTIFY THAT:

(1) of in the
Province of , the guarantor in the guarantee dated made between ROYAL BANK QF
CANADA and : , which this certificate is

attached to or noted upon, appeared in person before me and acknowledged that he/she had executed the gusrantee;

{2} 1 satisfied myself by examination of the guarantor that he/she is aware of the contents of the guarantee and
understands it.

{3) | have not prepared any documents on behalf of the craditor, Royal Bank of Canada, relating to the transaction
and | am not otherwise interested in the transaction;

{4) 1 acknowledge that the guarantor signed the following "Statement of Guarantor” in my presence.

Glven at this under my hand and seal of office
(SEAL REQUIRED WHERE NOTARY
" PUBLIC SIGNS CERTIFICATE) A LAWYER OR A NOTARY PUBLIC IN AND FOR

STATEMENT OF GUARANTOR

| am the person named in the certificate

Signature of Guarantor
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GENERAL SECURITY AGREEMENT
1. SECURITY INTEREST

(a) For value received, the undersigned ("Debtor"), hareby grants to ROYAL BANK OF CANADA {"RBC"), a
security interest {the "Security Interest”) in the undertaking of Debtor and in all of Debtor's present and after acquired
parsonal property including, without limitation, In all Goods” (Including all parts, accessories, attachments, special tools,
additions and accessions thereto), Chattel Paper, Documents of Title (whether negotiable or not), Instruments,
Intan%ibles, Money and Securities and all other Investment Property now owned or hereafier owned or acquired by or on
behalt of Debtor (Including such as may be returned Yo or repossessed by Dabtor) and in all proceeds and renewals
thereof, accretions thereto and substitutions therefore (herelnafter collectively called "Collateral”), and Ihcluding, without
limitation, all of the following now owned or hereafter owned or acquired by or on behalf of Debtor:

{1} all inventory of whatever kind and wherever situate;

(ih all equipment (other than Inventory) of whatever kind and wherever situate, including, without
hmitza’cion,k{si(lj machinery, tools, apparatus, plant, furniture, fixtures and vehicles of whatsoever
nature or kind;

(it} all Accounts and book debts and generally all debts, dues, claims, choses In action and demands of
every nature and kind howsoover arising of secured ingluding letters of credit and advices of credit,
which are now due, owing or accruing or growing due to or owned by or which may heroafter
become due, owing or aceruing or growing due to or owned by Debtor ("Debts®);

{iv) all lists, records and files relating to Debtor's customers, clients and patients;

{v) all deeds, documents, writings, papers, books of account and other books relating to or being
records of Desbts, Chattel Paper or Documents of Title or by which such are or may hereafter be
secured, evidenced, acknowledged or made payable;

{vi) all contractual rights and insurance claims;

(vii} all patents, Industrial designs, trade-marks, trade secrets and know-how including without
limitation environmental technology and blotechnology, confidential information, trade-names,
goodwill, copyri?hts, personality tights, plant breeders’ rights, integrated circuit topographies,
software and all other forms of intellectual and industrial property, and any registrations and
applications for registration of any of the foregoing (collectively "Intellectual Property”); and

{viil}all property described in Schedule *C" or any schedule now or hereafter annexed hereto,

{b) The Security Interest granted hersby shall not extend or apply to and Collateral shall not include the last day
of the term of any lease or agreement thersfor but upon the enfarcement of the Security Interest, Debtor shall stand
possessed of such last day In trust to assign the samae to any person acquiring such term.

{c) The terms "Goods", "Chattel Paper”, "Document of Title”, "Instrument”, "Intangible”, "Securlt?/",
"Investment Property®, "proceed”, "lnventory", “accession”, "Money", "Account”, "financing statement" and “financing
change statement” whenever used herein shall be Interpreted pursuant to their respective meanings when used in The
Personal Property Security Act of the province referred to in Clause 14(s), as amended from time to time, which Act,
including amendments thereto and any Act substituted therefor and amendments thereto is hereln referred to as the
"P.P.8.AY, Provided always that the term "Goods” when used hereln shall not include "consumer goods” of Debtor as
that term is defined in the P.P.S.A., the term "Inventory" when used herein shall include livestock and the young thersof
after conception and crops that become such within one vear of execution of this Securlty Agreement and the term
“Investment Property", If not defined In the P.P.S.A., shall be interpreted according to its meaning in the Personal
Property Security Act (Ontario), Any reference hereln to "Collateral" shall, unless the context otherwlise requires, be
deemed a reference to "Collateral or any part thereof".

2. INDEBTEDNESS SECURED

The Security Interest granted hereby secures payment and performance of any and all obligations, Indebtedness
and liabliity of Debtor to RBC (including Interest thereon) present or future, direct or indirect,” absoluis or cantingent,
matured or not, extended of renewed, wheresoever and howsoever incurred and any ultimate unpald balance thereof and
whether the same is from time to time reduced and thereafter increased or entlrely extinguished and thereafter incurred
agaln and whether Debtor be bound alone or with enother or others and whether as princlpal or suraty (hereinafter
collectively called the “Indebtedness"). If the Security Interest in the Collateral Is not sufficient, in the event of default,
to satisty all Indebtedness of the Debtor, the Debtor acknowledgss and agrees that Debtor shall continue to be liable for
any Indebtedness ramalning outstanding and RBC shall he entitied to pursue full payment thersof,

3. REPRESENTATIONS AND WARRANTIES OF DEBTOR

_ Debtor represents and warranis and so long as this Security Agreement remains in effect shall be deemed to
continuously represent and warrant that:

{a} the Collateral Is genuine and owned by Debtor free of all security Interests, mortgages, liens, claims,
charges, licenses, leases, Infringements by third partles, encumbrances or other adverse olalms or interests (herelnafter
collectively called "Encumbrances”), save for the Security Interest and those Encumbrances shown on Schedule "A" or
hereafter approved in writing by RBC, prior to their creation or assumption;

b} all Intellectual Property applications and registrations are valid and in good standing and Debtor Is the owner
of the applications and registrations;

E;) sach Debt, Chattel Paper and Instrument constituting Collateral is enforceable in accordance with its terms
against the party obligated to pay the same {the "Account Debtor®), and the amount represented by Debtor to RBC from
time to tlme as owing by each Account Debtor or by all Account Rebtors will be the correct amount actually and
unconditionally owing by such Account Debtor or Account Debtors, except for normal cash discounts where applicable,
and no Account Debtor will have any defence, set off, clalm or counterclaim against Debtor which can be asserted
against RBC, whether in any proceeding to enforce Collateral or otherwise;
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{d} the locations specified In Schedule "B" as to business operations and records are accurate and complete-
and with respsct to Goods {including wentory) constituting Collateral, the locations specified In Schedule "B" are
acourate and complete save for Goods in transit to such locations and Inventory on lease of consignment; and all fixtures’
or Goods about to become fixtures and all crops and all oil, gas or other minerals to be extracted and all timber to be cut
which forms part of the Collateral will be situate at one of such locations; and

{8} the exscution, delivery and performance of the obligations under this Security Agreement and the creation
of any security interest Ih or assignment hereunder of Debtor's rights in the Collateral to RBC will not result in a breach
of any agresment to which Debtor Is a party.

4, COVENANTS OF THE DEBTOR

So long -as this Security Agreement remailns in effect Debtor covenants and agrees;

(a} to defend the Collateral against the claims and demands of all other parties claiming the same or an interest
thereln; to diligently Initiate and prosecute legal action against all infringers of Debtor's rights In Intellectual Property; to
take all reasonable action to keep the Collateral free from all Encumbrances, except for the Security Interest, licenses
which are comgu!sory under federal or provincial leglslation and those shown on Schedule "A® or hereafter approved in
wiltting by RBC, prior to thelr creatlon or assumptlon, and not to sell, exchange, transfer, assign, lease, license or
otherwise dispose of Collateral or any Iinterest thereln without the prior written cansent of RBC; provided a!waYs that,
untll default, Debtor may, in the ordinary course of Debtor's business, sell or lease Inventory and, subject to Clause 7
hotoof, use Money available to Debtor;

{b) to notify RBC promptly of:

(i} any change In the information contained herein or in the Schedules hersto relating to Debtor,
Debtor's business or Collateral,

{ii) the details of any significant acquisition of Collateral,
(i
{iv

(v} any default by any Account Debtor in payment or other performénce of its obligations with respect
to Collateral, and

the details of any claims or litigation affecting Debtor or Collateral,

any loss or damage to Collateral,

~

{vi}) the return to or repossession by Debtor of Collateral;

{c} to keep Collateral in good order, condition and repair and not to use Collateral in violation of the provisions
of this Security Agreement or any other agreement relating to Collateral or any policy insuring Collateral or any
applicable statute, law, by-law, rule, regulation or ordinance; to keep all agreements, registrations and applications
relating to Intellectual Property and intellectual property used by Debtor in its business in good standing and to renew all
agreements and registrations as may be necessary or desirable to protect Intellectual Property, unless otherwise agread
In writmg by RBC; to apply to register all existing and future copyrights, trade-marks, patents, integrated circuit
topographiss and industrial designs whenever it is commercially reasonable to do so;

(d) to do, execute, acknowledge and deliver such financing statements, financing change statements and
further assignments, transfers, documents, acts, matters and things (including further schedules hereto) as may be
reasonably requested by RBC of or with respect to Collateral in order to give effect to these presents and to pay all costs
for searches and fillngs In connection therewith;

e} to pay all taxes, rates, levies, assessments and other chaages of every nature which may be lawfully levied,
assassed or imposed against or in respect of Debtor or Collateral as and when the same become due and payable;

{f) to Insure collateral in such amounts and against such risks as would customarily be insured by a prudent
owner of similar Collateral and in such additional amounts and agalnst such additional risks as RBC may from time to
time direct, with loss payable to RBC and Debtor, as Insureds, as thelr respective interests may appear, and to pay all
premiums therefor and deliver copies of policies and evidence of renawal to RBC on reguest;

(g} to prevent Collateral, save Inventory sold or leased as permitted hereby, from being or becoming an
accession to other property not covered by this Security Agreement;

{h) to carry on and conduct the business of Debtor in a proper and efficlent manner and so as to protect and
greserve Collateral and to keep, in accordance with generally accepted accounting principles, consistently applied, proper

ooks of account for Debtor's business as well ag acourate and complete records concerning Collateral, and matk any
and all such records and Collateral at RBC's request so as to indicate the Securlty Interest;]

{i} to deliver to RBC from time to time promptly upon requeét:

) any Documents of Title, Instruments, Securities and Chattel Paper constituting, representing or
relating to Collateral,

(i) all books of account and all records, ledgers, reports, correspondence, schedules, documents,
statements, liste and athet writings relating to Collateral for the purpose of inspecting, auditing or
copying the same,

{iiiy all financlal statements prepared by or for Debtor regarding Debtor's business,

{iv} all policles and certificates of Insurance relating to Collateral, and

{v} such information concerning Collateral, the Debtor and Debtor's business and affairs as RBC may
reasonably request.
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5, USE AND VERIFICATION OF COLLATERAL

Subject to compliance with Debtor's covenants contained hereln and Clause 7 hereof, Debtor may, untll default,
possess, operate, collect, use and en{‘oy and deal with Coliateral In the ordinary course of Debtor's husiness In any
mannar not inconsistent with the provisions hereof; provided always that RBC shall have the right at any time and from
time 1o time to verify the existence and state of the Collateral In any manner RBC may consider appropriate and Debtor
agrees to furnish all assistance and information and to C?erform all such acts as RBC may reasopably request in
connection therewith and for such purpose to grant to RBC or its agents access to all places where Collateral may be
located and to all premises occuplecp by Debtor,

6. SECURITIES, INVESTMENT PROPERTY

If Collateral at any time includes Securlties, Debtor authorizes RBC to transfer the same or any part thereof into
Its own name o that of iis nomines(s) so that RBC or its nominee(s) may appear of record as the sole owner thereof;
provided that, untll default, RBC shall deliver promptly to Debtor all notices or other communications received by If or its
nominee(s) as such registered owner and, upon demand and recelpt of payment of anx necessary expenses thereol, shall
issue to Debtor or lts order a proxy to vote and take all action with-respect to such Securities. After default, Debtor
walves all rights to receive any notices or communications received by RBC or its nomines(s) as such registered owner
and agrees that no proxy issued by RBC to Debtor or its order as aforesald shall thereafter be effective.

Where any Investment Property is held in or credited to an account that has been established with a sectrities
intermediary, RBC may, at any Ume alter default, glve d notlee of exclusive control to any such securities intermsdiary
with respect to such Investment Property,

7, COLLECTION OF DEBTS

Before or after default under this Security Agreement, RBC may notify all or any Account Debtors of the
Security Interest and may siso direct such Account Debtors to make all gayments on Collateral to RBC. Debtor
acknowledges that any payments on or other proceeds of Collateral recelved by Debtor from Account Debtors, whether
before or after notification of this Security Interest to Account Debtors and whether before or after default under this
Security Agreement, shall be received and held by Debtor in trust for RBC and shall be turned over to RBC upon request.

8. INCOME FROM AND INTEREST ON COLLATERAL’

{a) Until default, Debtor reserves the right to recelve any Money constituting income from or interest on
Collateral and if RBC receives any such Money prior to default, RBC shall either credit the same against the Indebtedness
or pay the same promptly to Debtor, ) \

(b} After default, Debtor will not request or recelve any Money constituting income from or interest on
Collateral and if Debtor recelves any such Money without any request by it, Debtor will pay the same promptly to RBC,

9. INCREASES, PROFITS, PAYMENTS OR DISTRIBUTIONS
{a) Whaether or not default has oceourred, Debtor authorlzes RBC:

(i) 1o receive any Increase in or profits on Collateral (other than Money) and to hold the same as part
of Collateral. Money so received shall be treated as ingome for the purposes of Clause 8 hereof and
dealt with accordingly;

(i} to receiva any payment or distribution upon redemption or retirement or upon dissolution and
liguidation of the Issuer of Callateral; 1o surrender such Collateral In exchange therefor and to
hold any such payment or distribution as part of Collatsral, -

. {b) i Debtor receives any such increase or profits {other than Money) or payments or distributions, Debtor will
deliver the same promptly to RBC to be held by RBC as herein provided.

10. DISPOSITION OF MONEY

] Subject to any applicable requirements of the P.P.S.A,, all MoneY collscted of recelved by RBC pursuant to or In
exercise of any right [t possesses with resgect to Collateral shall be applied o account of Indebtedness in such manner
as RBC deems hest or, at the option of RBC, may be held un%péaro riated in a collateral account or released to Debtor, all
Wlthpug gre]udme to the lisbility of Debtor or the rights of RBC hereunder, and any surplus shall be accounted for as
required by law,

Tt EVENTS OF DEFAULY

The'a' Cilwalpp?tnlng of any of the following events or conditions shall constitute default hereunder which is herein refetred to
as "defauit"; .

{a} the nonpayment when due, whether by accaleration or otherwise, of any principal or interest forming part of
Indebtedness ot the failure of Debtor to observe or porform any obligation, covenant, term, provigion or condition
contained In this Securlt¥ Agreement or any other agreement between Debtor ahd RBC;

indivi éb) | the death of or a declaration of incompetency by a court of competent Iurfsdiotion with respect to Debtor, if
an Individual;

{c} the bankruptey or insolvency of Debtor; the filing against Debtor of a petition in bankruptey; the making of
an assignment for the benefit of creditors by Debtor; the appolntment of a receiver or trustee for Debtor or for any
assets of Debtor or the institution by or against Debtor of any other type of insolvency proceeding under the Bankruptey
and insolvency Act or otherwise; .

{d) the Institution by or against Debtor of an}/ formal or informal proceeding for the dissolution or liquidation of,
settlement of claims against or winding up of affairs of Debtor; . .

e} if any Encumbrance affecting Collateral bacomes enforceable against Collateral;

f) if Debtor ceases or threatens to cease to catry on businegs or makes or agrees to make a bulk sale of
assets without complying with applicable law or commits or threatens to commit an act of ankrupth;

if any execution, seguestration, extent or other process of any court becomaes enforceable against Debtor or
if distress or analogous process I8 levied upon the assets of Debtor or any part thereof;
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h)  If any certificate, statement, representation, warranty or audit report heretofore or hereafter furnishied by or
oh behalf of Debtor pursuant to or In connection with this Security Agreement, or otherwise {including, without
limitation, the representations and warrantles contained herein) or as an Inducement to RBC to extend any oredlt to or to
enter into this or any other a%reement with Debtor, proves 1o have been false In any materlal respsot at the tme as of
which the facts thereln set forth were stated or certified, or proves to have omitted any substentlal contingent or
unliquidated Hability or claim against Debtor; or if upon-the date of execution of this Segurity Agresment, there shall have
been any materlal adverse .change In any of the facts disclosed by any such certificate, representation, statement,
warranty or audit report, which change shall not have been disclosed to RBC at or prior to the time of such execution,

12, ACCELERATION

RBC, in its sole discretlon, may declare all or any part of Indebtedness which is not by its terms payable on
demand to be immediately due and payable, without demand or notlce of any kind, in the event of default, or if RBC
considers itself insecure or that the Collateral is in jeopardy. The provisions of this clause are not intended in any way to
affect any rights of RBC with respect to any Indebtedness which may now or hereafter be payable on demand,

13. REMEDIES

{a) Upon default, RBC may appeint of reappoint by instrument in writing, any person or persons, whether an
officer or officers or an employee or employess of RBC or not, to be a receiver or recelvers (hersinafter called a
"Recaiver’, which term when used herein shall include a recelver and manager) of Collateral (Including any interest,
Income or grums therefrom) and may remove anzr Rlecelver so apgointed and appoint another in his/her stead, Any such
Receiver shall, so far as concerng responsibility tor his/her acts, be dsemed the agent of Debtor and not RBC, and RBC
shall not be in any way responsible for any misconduct, negligence or non-feasance on the gart of any such Receiver,
his/het servants, agents or employees. Subéect to the provisions of the instrument appointing him/her, any such Recelver
shall have power to take possession of Collataral, to preserve Coliateral or its value, to carry on or conour in earrying on
all or any part of the business of Debtor and to sell, lsass, license or otherwise dispose of or congur in selling, leasing,
licensing or otherwise disposing of Collateral. To facilitate the foregoing powsrs, any such Recelver may, to the
exclusion of all others, including Debtor, enter upon, use and occqu, all premises owned or occupled by Debtor whereln
Collateral may be situate, malntain Collateral upon such premises, borrow money on a secured or unsecured basls and
use Collateral directly in carrying on Debtor's business or as securitY for loans or advences to enable the Recelver to
carty on Debtor's business or otherwise, as such Recelver shall, In its discretion, determine, Except as may be
otherwise directed by RBC, all Monsy recelved from time to time by such Recelver In carrying out his/her appointment
shall be received in trust for and-pald over to RBC. Every such Receiver may, In the discretion of RBC, be vested with alf
ot any of the rights and powers of RBC.

{b) Upon default, RBC may, sither directly or through its agents or nominees, exercise any or ali of the powers
and rights given to aRecelver by virtue of the foregoing sub-clause (a), ’

: {o} RBC may take possesslon of, collect, demand, sue on, enforce, recover and receive Collateral and give valid
and binding receipts and discharges therefor and in respect thereof and, upon default, RBC may sell, license, lease or
otherwise dispase of Collateral in such manner, at such time or times and place or places, for such conslderation and
upon such terms and conditions as to RBC may seem reasonable,

{d) In addition to those rights granted. herein and in any other agreement now or hereafter in effect between
Debtor and RBC and In addition to any other rights RBC may have at law or in equity, RBC shall have, both before and
after default, all rights and remedies of a secured party under the P.P.S.A. Provided always, that RBC shall not be liable
or accountable for any fallure to exercise its remedies, toke Jzossesslon of, collect, enforce, realize, sell, lease, license or
otherwlise dispose of Collateral or to institute any proceedings for such purposes. Furthermore, RBC shall have no
obligation to take any steps to praeserve rights against prior parties to anr Instrument or Chattel Paper whether Collateral
or proceeds and whether or not In RBC's possession and shall not be liable or accountable for failure to do so.

: (e{ Debtor acknowledges that RBC or any Recelver appointed by it may take possession of Collateral wherever
It may be located and by any method germitted by law and Debtor agrees upon request from RBC ot any such Receiver
10 assemble and deliver possession of Collateral at such place or places as directed.

[ Debtor agrees to be Hable for and to pay all costs, charges and expenses reasonably incurred by RBC or any
Receiver appointed by It, whether directly or for services rendered {including reasonable solicitors and auditors costs and
other lagal expenses and Receiver remuneration), In operating Debtor's accounts, in preparing or enforcing this Security
Agreement, taking and maintaining custody of greserving, repairing, processing, preparing for disposition and disposing
of Collateral and in enforcing or collecting indebtedness and all such costs, charges and expenses, together with any
amounts owing as a result of any borrowing by RBC or any Recelver appointed by it, as permitted hereby, shall be a first
charge on the groceeds‘of realization, collection or disposition of Coliateral and shall be secursd hereby.

{g) RBC will give Debtor such notice, i any, of the date, time and place of any public sale or of the date after
which an\(1 private disposition of Collateral Is to be made as may be required by the P.P.S.A.,

(h} Upon default and recelving written demand from RBC, Debtor shall take such further action as may be
necessary to evidence and effect an assignment or licensing of Intellectual Property to whomever RBC directs, including
to RBC. Debtor appoints any officer or director or branch manager of RBC upon default to be s attorney in accordance
with applicable legislation with full power of substitution and to do on Debtor's behalf anything that is required to
assign, license or transfer, and to record any assignment, licence or transfer of the Collateral, This power of attorney,
which Is coupled with an interest, is irrevocable untll the release or discharge of the Securlty interest,

14. MiSCELLANEOUS :

{a) Debtor hereby authorizes RBC to file such financing statements, flnancing change statements and other
dooumants and do such acts, matters and things (including completing and adding schedules hereto identifying Collateral
or any permitted Encumbrances affecting Collateral or identifylng the locations at which Debtor's business is carrlied on
and Collateral and records relating thereto are situate) as RBC may deem appropriate to perfect on an ongoing basis and
continue the Security Interest, to protect and preserve Collateral and to realize upon the Security Interest and Debtor
hereby lrrevocably constitutes and appolnts the Manager or Acting Manager from time to time of the hereln mentioned
branch of RBC the true and lawful attormey of Debtor, with full power of substitution, to do any of the foregoing In the
name of Debtor whenever and wherever it may be deemed necessary or expedient.

b} Without limiting any other right of RBC, whenever Indebtedness s Immediately due and payable or RBC has
the right to declare Indebtedness 1o be immediately due and payable {whether or not it has so declared), RBC may, in its
sale discretion; set off against Indebtedness any and all amounts then owed to Debtor by RBC In any capacity, whether
or not dus, and RBC shall be deemed to have exercised such right to set off Immediately at the time of making its
decision to do so aven though any charge therefor Is made or entered on RBC's records subsequent thereta.

{c) Upon Debtor's failure to perform any of it duties hereunder, RBC may, but shall not be obligated to,
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perform any or all of such duties, and Delbtor shall pay to RBC, forthwith upen written demand therefor, an amount equal
to the expense Incurred by RBC fn'so dolng plus interest thereon from. the date such expense is Incurred until it Is paid at
the rate of 15% per annum, . ‘ .

{d) RBC may grant extensions of time and other Indulgences, take and. give up security, accept compositions,
compound, compromise, settle, grant releases and discharges and otherwise deal with Debtor, debtors of Debtor,
suretles and othets and with Collateral and other securi‘% as RBC may see fit without prejudice to the liability of Debtor
or RBC's right to hold and reallze the Seourity Interest. Furthermore, RBC may demand, collact and sue on Collateral in
sither Debtor's or RBC's name, at RBC's option, and may endorse Debtor's name on any and all cheques, commerolal
paper, and any other Instruments pertaining to or constituting Collateral, ) )

o) No delay or omission by RBC In exercising any right or remedy hersunder or with respect o any
indebtedness shall operate as a waiver theraof or of any other right or remedy, and no single or partial exercise thereof
shall preciude any other or further exerclse thereof or the exercise of any other right or remedy, Furthermore, RBC may
remedy any default by Debtor hereunder of with respect to any Indebtedness In any reasonable manner without walving
the default remedied and without waiving any other prior or subsequent default by Debtor. Al rights and remedies of
RBC grang?d o‘r recognized hereln are cumulative and may be exerclsed at any time and from time to time Independsntly
or in combination,

() Debror.walves protest of any Instrument constituting Collateral at any time held by RBC on which Debtor is
in any way liable and, subject to Clause 13(g) hereof, notice of any other action taken by RBC.

~{g) This Securlty Agreement shall enure to the benefly of and be binding upon the parties hereto and thelr
respective heirs, executors, administrators, successors. and agsigns. In any action brought by an assignee of this
Security Agrasment and the Security Interest or any part thereof to enforce any rights hereunder, Debtor shall not assert
apalnst the assignee any clalm or defence which Debtor now has or hereafter may have agalnst RBC, If more than one
Debtor executes this Security Agreement the obligations of such Debtors hereunder shall be Joint and several.

(h) RBC may provide any financial and other Information it has about Debtor, the Securit Intetest and the
Collateral to any one acquiring or who may acquire an interest in the Security Interest or the Collateral from the Bank or
any one actiné; on behalf of the Bank, . .

. () Save for any schedules which ma?/ be added hereto pursuant to the provisions hergof, no modification,
varlation or amendment of any provision of this Security Agresment shall be made except by a written agreement,
executed by the parties heteto and no walver of any provision hereof shall be effective unless in wrlting. )

(i} Subject to the requirements of Clauses 13(g) and 14{k) hereof, whenever elther party hereto is required or
entitled to notify or direct the other or to make a demand or request upon the other, such notice, direction, demand or
request shall be in writing and  shall be sufficiently given, in the case of RBC, if dellvered to It or sent bg prepaid
re?istared mail addressed fo it at Its address herein set forth or as changed pursuant hereto, and, In the case of Debtor, if
dalivered to It orif sent by prepald registered mail ‘addressed to it at its last address known fo RBC. Either party may
notify the other pursuant hereto of any change in such party’s principal address 1o be used for the purposes hereof.

(k} This Security Agreement and the security afforded hereby Is In addition to and not In substitution for any
other security now or hefeafter held by RBC and is Intended to be a continuing Security Agreement and shall remain in
full force and effect until the Manager or Actlng Manager from time to tme of the hereln mentloned branch of RBC shall
actually recelve .written notice of its discontinuance; and, notwithstanding such notice, shalf remain in full force and
effoct thereafter until all Indebtedness contracted for or created before the receipt of such notice by RBC, and any
extensions or renewals thereof (whether made before or after receipt of such notice) together with Interest aceruing
thereon after such notice, shall be paid in full,

. ) The headings used In this Security Agreement are for convenience only and are not be considered a part of
this Security Agresment and do not In any way iimit or amplify the terms and provisions of this Security Agreement.

{m) When the context so requires, the sin?ular number shall be read as if the plural were expressed and the
provisions hereof shall be read with all grammatical changes necessary dependent upon the person referred to being a
male, female, firm or corporation.

©{n) In the event any provisions of this Security Agreement, as amended from time to time, shall be deemed
Invalid or void, in whole or in part, b.}r any Court of competent jurisdiction, the remalning terms and provisions of this
Security Agreement shall remain in full force and effect,

{o) Nothing herein contalned shall in any way obligate RBC to grant, continue, renew, extend time for payment
of or accept anything which constitutes or would constitute Indebtedness.

p) The Security Interest created hereby Is intended to attach when this Securlty Agreement is signed by
Debtor and delivered to RBC, .

, {u) Debtor acknowledyes and agrees that In the event It amalgamates with any other company or companies It
is the Intention of the parties hereto that the term "Debtor” when used herein shall app% to each of the amalgamating
companies and to the amalgamated compan ' such that the Security Interest granted horeby
shall extend to "Collateral® {as that term is herein defined) owned by each of the amalgamating

companies and the amalgamated company at the time of amalgamation and to any "Collateral” thereafter owned or
acquired by the amalﬁamatad company, and

(i) shall secure the *Indebtedness” (as that term s hereln defined) of each of the amalgamating companies
and the amalgamated company to RBC at the time of amalgamation and any "Indebtedness" of the amalgamated
com{aany to RBC thereafter arisin%. The Security Interest shall attach to *Collateral® owned by wach company
amatgamating with Debtor, and by the amalgamated compa:y, at the time of the amalgamation, and shall attach o any
"Collateral” thereafter awned or acquired by the amalgamated company when such becomes owned or is acciuirad.

(r} in the avent that Debtor Is a body corporate, it Is hereby agreed that The Limitation of Civil Rights Act of
the Province of Saskatchewan, or any provision thereof, shall have no application to this Secutity Agreement or any
agresment or instrument renewlng or extending or collateral to this Security Agreement. In the event that Debtor Is an
agricultural corporation within the meaning of The Saskatchewan Farm Security Act, Debtor agrees with RBC that all of
Part IV (other than Section 46) of that Act shall not apply to Debtor,

{s) This Security Agreement and the transactions evidenced hereby shall be.governed by and construed In
accordance with the laws of the province in which the herein branch of RBC is located, as thosa laws may from time to
time be In effect, except if such branch of RBC Is located in Quebec then, this Securlty Agreement and the transactions
evidenced hereby shall be governed by and construed In accordance with the faws of the Province of Ontario and the
taws of Canada applicable therein. :

18, COPY OF AGREEMENT

{a) Debtor hereby acknowledges recelpt of a copy of this Securlty Agreement.

{b) Debtor waives Debtor's right to receive a copy of any financing statement or financing changs statement
reglstered by RBC or of any verification statement with respect to any financing statement or financing change
statement registered by RBC, {Applies in all PJ.G.A. Frovinces except Ontarlo},
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16. Debtor represents and warrants that the following information Is accurate:

INDIVIDUAL DEBTOR

E-FORM 924 (03/2008)

SURNAME {LAST NAME) FIRST NAME SECOND NAME BIRTH DATE
YEAR MONTH DAY
ADDRESS OF INDIVIDUAL DEBTOR CITY PROVINGE POSTAL CODE
SURNAME (LAST NAME} FIRBT NAME SECOND NAME BIRTH DATE
YEAR MONTH DAY
" ROGRESE OF INDWVIDUAL BESTOR (IR DIFFERERT FROM AROVYY iy PROVINGE FOSTALCODE
BUSINESS REBTOR —
NAME OF BUSINESS DEBTOR
KELLER HOLDINGS LTDH.
ADDRESS OF BUSINESS DEBTOR Ty PROVINCE POSTAL CODE
PO BOX 760
CARBERRY MB ROX 010
TRADE NAME (IF APPLICABLE)
TRADE NAME OF DEBTOR
PRINGIPAL ADDRESS (IF DIFFERENT FROM ABOVE) cry PROVINCE POSTAL GODE

IN WITNESS WHEREQF Dabtor has executed this Security Agreement this _ﬁﬁﬁ‘day of M (MJ‘

KELLER HOLDINGS LTD.

A0l

fer (’WM —

MOrLuS wegweyr

freand et £ Secreda i

WITNESS

BRANCH ADDRESS

WINNIPEG MB
R3IC 215

WPG R/E AGRI-BUS/SUPPLY CHAIN COMM
220 PORTAGE AVE-ZND FLR PO BOX 923 STN MAIN
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SCHEDULE "A"

{ENCUMBRANCES AFFECTING COLLATERAL}
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SCHEDULE "@g"
1. Locations of Debtor's Business Operations (

NW 33.10.16 W
CARBERRY, MANITOBA
ROX 0HD

2. lLocations of Records relating to Collateral (if different from 1. above)
SAME AS ABOVE

3. Locations of Collateraf (if different from 1. above)
SAME AS ABOVE

EFORM 924 (0372008}
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SCHEDULE "C"
(DESCRIPTION OF PROPERTY):
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This is exhibit 15 referred to in the
Affidavit of Gary lvany
Sworn October __X , 2015.

~ A Notary Public in and for the
Province of Ontario.



GENERAL ASSIGNMENT OF LEABES AND RENTS

THIS ASSIGNMENT made the X5 _day of May, 2011,

BY:
KELLER HOLDINGS LTD.
(hereinafter called the "Assignor"}.
IN FAVOUR OF:
ROYAL BANK OF CANADA
for and on its own behalf and as agent for and on behalf of
NATIONAL BANK OF CANADA

(hereinafter called the "Assignee”)

WHEREAS, by a Mortgage dated the AE=Hn day of May, 2011 and
registered in the Land Registry Office for the Land (Registry/Titles) Divisions of Brandon
as instrument No. (2 ¥qay & and Morden as instrument no.

(LS99 the Assignor herein did grant and mortgage unto the
Assignee herein the lands and premises more particularly described in Schedule "A”
heretoc annexed (which lands and premises, including all buildings, fixtures and
improvements from time to time located thereon during the existence of the Mortgage
are hereinafter referred to as the "Mortgaged Premises") which Mortgage secures
payment of the sum of TWENTY FIVE MILLION ($25,000,000.00) DOLLARS and
interest as therein mentioned and which Mortgage is hereinafter referred to as “the
Mortgage”. Whenever in this indenture reference is made to the Mortgage, it shall be
deemed to include any renewals or extensions thereof and any Mortgage taken in
substitution therefor either in whole or in part;

AND WHEREAS, it is a condition of the lending of the monies secured or
to be secured by the Mortgage, that the Assignor should assign to the Assignes, its
successors and assigns, it was agreed between the parties hereto that, subject to the
terms and conditions herein set forth, the Assignor would assign to the Assignes, by
way of additional and collateral security, the benefit of all leases in respect of the
Mortgaged Premises or any part thereof, together with all rtents and other monies now
due or accruing due or at any time hereafter to become due under any and all leases,
present and future, made or existing during the existence of the Mortgage in respect of
the Mortgaged Premises or any part thereof;

NOW THEREFORE, in consideration of (a) the premises hereto, (b) the
Assignee having agreed to loan the mohies secured by the Mortgage to the Assignor
and (¢) the sum of Ten ($10.00) Dollars and other good and valuable consideration now
paid by the Assignee or the Assignor (the receipt and sufficiency whereof is hereby
acknowledged), it is hereby covenanted and agreed by the Assignor as follows:

(1) ' As collateral and additional security to the Mortgage the Assignor hereby
assigns, transfers, sets over and grants unto the Assignee all of the Assignor's right, title
and interest to the following, together with a security interest in any and all rents and
other monies (collectively, the "Rental Income") now due or accruing due or at any time
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hereafter to become due or owing under the following, namely:

(a) all present offers to lease, leases, tenancy agreements or licences, and
any amendments thereto, made by the Assignor, or its agents,
successors, assigns or predecessors-in-title as lessor or licensor and
persons, firms or corporations using or occupying or entitled to use or
occupy part or parts of the Mortgaged Premises for any purpose as
lassee or licensee;

(b) all future offers to iease, leases, tenancy agreements or licences and any
amendments thereto, made by the Assignor or its agents, successors
and assigns, as lessor or licensor and persons, firms or corporations
using or occupying or entitled to use or occupy part or parts of the
Mortgaged Premises at any time in the future for any purpose as lessee
or licensee which the Assignor or its agents, successors or assigns as
lessor or licensor may enter into following the making of this Assignment,
and which offers to lease, leases, tenancy agreements or licences, and
any amendments thereto, shall have their term or any part thereof
running concurrently with the term or part of the term of the Mortgage or
any renewal or extension thereof; and

(c) every existing and future guarantee of any or all of the obligations of any
existing or future lessee, occupier or licencee of any portion of the
Mo'rtgaged Premises;

(collectively, the "Leases", and individually a "Lease"), together with all benefits and
advantages to be derived therefrom to have and to hold unto the Assignee until all
monies owing and all obligations of the Assignor in respect of the Mortgage have been
fully paid, satisfied and fulfilled, with full and sufficient power and authority to demand,
collect, sue for, recover, recelve and give receipts for the Rental Income and to enforce
payment thereof in the name of the Assignor, and to enforce in the name of the
Assignor, all of the covenants, terms, undertakings, premises and agreements
contained expressly or impliedly in the Leases,

(2) The Assignor has not, prior to the date hereof, done or caused to be
done or omitted to be done and shall not hereafter do or cause to be done or omit to do
anything having the effect of terminating, cancelling, surrendering, accepting a
surrender of or otherwise affecting the Leases or any of them, nor shall the Assighor do
or cause to be done or omit to do anything which has the effect of waiving; releasing,
reducing, abating, causing a prepayment or otherwise affecting any rights or remedies
of the lessor under any Lease, nor shall the Assignor do or cause to be done or omit to
do anything which has the effect of walving, releasing, reducing, abating, causing a
prepayment or otherwise affecting any obligations of any lessee under any Lease, save
and except in accordance with prudent commercial practices and iIn the ordinary course
of daily management and leasing of residential suites in an apattment complex and all
without material adverse effect to the lease income from the Mortgaged Premises.

(3) None of the'rights, remedies and obligations of the lessor under any

Lease are how or shall at any time hereafter be affected by any other agreement,
document, instrument or understanding of the Assignor without the prior written approval
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of the Assighee and all without material adverse effect to the lease income from the
Mortgaged Premises and the Assignor hereby covenants and agrees to and with the
Assignee that there shall not be any defences, set-offs or counterclaims by any lessee
_ of a material nature under any Lease with respect to any claim made by the Assignee
acting pursuant to this Assignment,

(4) No lessee Is or lessees are presently in default under any existing
Lease(s) which would have a material adverse effect on the Rental Income derived from
the Lease(s), and there is no outstanding material dispute or claim between the
Assignor and any lessee in respect of any existing Lease as at the date hereof which
would have a material adverse effect on the Rental Income derived from the Lease(s).

(5) The Assignor shall, In leasing and demising premises within the
Mortgaged Premises from time to time, utilize commercially reasonable forms of lease
agreements congistent with the Assignor's current form of lease document, provided
always that such forms and agreements shall comply with the from time to time
applicable legislation governing the same.

&) None of the Leases, or the Assignor's rights thereunder, including the
right to receive all Rental Income therefrom or thereby, has been or will be assigned, -
encumbered, discounted or anticipated (except to the Assignee) without the prior
consent in writing of the Assignee, not to be unreasonably withheld.

{7) None of the Rental Income has been or will be paid or repaid in advance
for a period greater than one month (except where specifically permitted by the terms of
any of the Leases) and any payment made in contravention of this provision shall be
deemed to be trust monies and held by the recipient for the benefit of the Assignee.

(8) The Assignor shall keep, observe and perform and require the lessees to
keep, observe and perform all of the covenants, agreements and provisions of the
Leases on their parts to be kept, observed and performed.

(9) Provided there is no default under the Mortgage, the Assignor shall be
permitted to collect and receive all monies and other property payable by the lessees
under the Leases according to the terms of the Leases, and the Assignor shall be
permitted to enforce and take full advantage of all of the covenants, undertakings,
promises and agreements of the lessees under the Leases, until such time as the
Assignee shall have given notice to any lessees based upon the Assignor being in
default under the Mortgage, as the Assignee after such default shall in its sole discretion
deem necessary, requiring the lessees or any of them to attorn tenant to the Assignee,
in which event the Assignee shall thereafter fully stand and be in-the place and stead of
the Assignor with respect to such Lease ot Leases, provided that the Assignee shall not
be liable to any lessees for or by virtue of any breach of any Lease by the Assignor prior -
‘to the time of attornment as aforesaid, and provided further that the Assignee may, in its
sole discretion, permit the Assignor to again re-assume the benefits and obligations of
any Lease, and in particular, the right to collect all monles payable fo the lessor
thereunder, in which last mentioned event this Assignment shall nevertheless continue
in full force and effect from time to time thereafter until such time as all monies secured
by the Morigage have been repaid in full. After the communication of notice as
aforesaid, any and all monies received by the Assignor pursuant to any Lease shall be
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received by it as trustee for the Assignee and the same shall be paid over to the
Assignee forthwith upon the receipt thereof by the Assignor, without demand being
made therefor. Should any default existing under the Mortgage be fully rectified by the
Assignor with the Mortgage then brought into good standing, the Assignor shall then
again be entitled to collect and receive all monies and other property payable by the
lessees as aforesaid. '

(10) Nothing in this Assignment or dohe pursuant hereto shall render or be
construed to render the Assignee responsible for the collection of any rents or other
monies or for the performance or observance of any covenants, terms, agreements,
‘obligations or conditions contained in any Leases, and the Assignee shall not be
deemed to be a mortgagee in possession of the Mortgaged Premises by virtue of this
Assignment or anything done pursuant hereto, and the Assignee shall be liable to
account only for such monies as actually come into its hands, less proper collection
charges and costs (including solicitor and client costs) in conhection therewith and shall
not be responsible for any act or default of any agent employed by the Assignee for the
collection of rents or for the care of or dealing with the Mortgaged Premises and such
monies when so received by the Assignee shall be applied on account of any
indebtedness of the Assignor to the Assignee.

(11) The Assignor further acknowledges, covenants, undertakes and. agrees
that this Assignment is in addition to and not in substitution for any other security or
securities now or hereafter held by the Assighee to secure repayment of the loan
secured by the Mortgage, and the Assignor acknowledges and agrees that any action or
proceeding taken by the Assignee under any security or securities held to secure
repayment of the said loan shall not operate as a merger of the Assignee's rights under
any other security held, nor shall same discharge or prejudice or affect or derogate from
the Assignee's rights, powers and privileges under the other of such securities, and the
Assignee shall be entitled to proceed from time to time as it determines in its sole
- discretion, to exercise its rights, powers and privileges under such securities or any one
or more of them in whatever order or sequencs it, in its sole discretion, determines. It is
further understood, covenanted and agreed by the Assignor that default under any one
or more of such securities shall be deemed ipso facto to be default under all. other
securities.

(12) Notwithstanding any other provision hereof, the Assighee shall be
permitted to exercise its rights pursuant to this Assighment with respect to any one or
more of the Leases and the rights, powers, privileges and claims of the Assignee
pursuant to this Assignment shall apply to each of the Leases individually and
separately as if the Assighor had executed separate assignments of lease Instruments
for and with respect to each and every Lease.

(13) The Assignor hereby covenants and agrees to do or cause to be done all
things and execute and deliver all such further and other assignments, documents,
instruments and assurances as may be reasonably required in order to effectuate this
Assignment and the security contemplated thereby. Without restricting the generality of
the foregoing, the Assighor shall, upon the request of the Assignee at any time during
the term of the Mortgage, execute and deliver to the Assignee specific assignments of
Leases not previously or otherwise assigned to the Assignee other than by this
assighment covering the Mortgaged Premises and specific assignments of Rental
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Income due under any such Leases, such assignm@n{s to be in form and content
satisfactory to the Assignee, and any notice or notices to the lessees giving notice of the
Assignee's rights hereunder or under any specific assignment of Leases or any of them.

(14) The Assignor shall, upon request of the Assighee, within thirty (30) days
following the execution of any Lease or Leases, or any renewals thereof, give notice in
writing to the Assignee of the making of such lease or renewal, as the case may be, and
shall provide, by letter directed to the Assignee at its office in the City of Winnipeg, or
such other place as the Assignee may direct, the full name of the lessee, the term of the
lease, the rent reserved and the renewal privilege, if any, under the said lease or
renewal, and shall provide with such letter a true copy of such lease or renewal,

(18) This Assignment is taken by way of additional security only, and neither
the taking of this Assignment nor anything done in pursuance hereto shall make the
Asslignee liable in any way, as landlord or otherwise, for the performance of covenants,
obligations or liabilities under the Leases or any of them.

(18) "~ Notwithstanding anything herein contained and whether or not expressly
stipulated herein, every noftice, request or other communication contemplated hereby or
otherwise relating hereto shall be in writing Every notice, request or. other
communication required or permitted to be communicated hereunder, may be (a) served
personally by leaving it with the party to whom it is to be communicated, (b)
communicated by telex or telecommunications facilities to the party to whom it is to be
communicated or (¢) mailed by pre-paid registered mail (with acknowledgment of receipt
requested) to the party to whom it is to be communicated. If a notice is served
personally, it shall be deemed to have been validly communicated to and received by
the party to whom it was addressed on.the date on which it was delivered. If a notice Is
communicated by telex or telecommunications facilities, it shall be deemed to have been
validly communicated to and received by the party to whom it was addressed on the
expiry of eight hours after it was transmitted or 9:00 o'clock a.m. (according to the time
zone of the party to whom it was addressed) on the day next following its transmission,
whichever is later. If a notice is mailed as aforesaid, it shall be deemed to have been
validly communicated to and to have been received by the addressee thereof on the
third day following the mailing thereof in Canada, provided that no party shall mail any
natice during any period during which Canadian postal workers, whether in the whole of
Canada or In any region thereof where a notice is to be communicated, are on strike,
are withholding of services or lock-out is threatened or has just been terminated so that,
in the result, it may be adversely affected. Any address as provided for in this
paragraph may be changed by writien notice as contemplated by this paragraph, and
the respective addresses of the parties hereto for the communication of notice shall be
as follows:

as to the Assignhor:

P.O. Box 760

Carberry, Manitoba ROK OHO
Facsimile No. (204) 763-4625

as to the Assignee:

2nd Floor, 220 Portage Avenue
Winnipeg, Manitoba R3C 0AS
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Facsimile No.: (204) 988-4487
As to any lessees, as set forth in the Leases respectively.

(7 The Assignor represents and warrants to and agrees with the Assighee
that: -

(@)  the Assignor has full power, legal right and corporate authority to enter
into, execute and deliver this Assignment and any other agreement
contemplated hereby and to do all acts and things as are required or
contemplated hereunder or thereunder to be done, observed and
performed by It;

(b) the Assignor has taken all necessary corporate action to authorize the
execution, delivery and performance of this Assignment and all other
agreements contemplated hereby and the performance by it of all acts
and things as are required or contemplated hereunder or thereunder to
be done, observed and performed by it, and no such action requires the
consent or approval of any regulatory authority or governmental authority
or agency having jurisdiction over the Assignor; -

(c) this Assignment constitutes a valid and legal binding obligation of the
Asslghor, enforceable against it in accordance with the terms hereof, and
the existing Leases constitute valid and legally binding obligations of the
Assignor and the respective parties thereto and to the best of the
knowledge of the Assignor, enforceable against each. of them in
accordance with the respective terms thereof;

- (d) there is no previous enforceable assignment of leases affecting the
Leases, or any of them;

(e) each of the Leases is the only lease of the portion of the Mortgaged
Premises dealt with in such Lease and no other person has any written or
oral agreement, option, understanding or commitment, or any right or
privilege capable of becoming an agreement, for the lease of the said
portion other than pursuant to such Lease;

All representations and warranties of the Assignor in this paragraph 17 are material and
shall be deemed to have been relied upon by the Asstgnee and shall survive the
execution, delivery and performance hereof, and continue in full force and effect for the
benefit of the Assignee.

(18) No walver by the Assignee of any breach by the Assignor of any term
hereof, whether expressed or Implied or negative or positive in form, shall have any
effect or shall be binding unless the same be In writing, and any such waiver shall
extend only to the particular breach so waived and-shall not limit or affect the rights of
the Assignee with respect to any other or future breach. ‘

(19) Each and every term of this Assignment is and shall be severable one
~ from the other, and in the event that any term hersof is at any time declared by a
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tribunal of competent jurisdiction to be void, invalid or unenforceable, the same shall not
extend to invalidate, render void or render unenforceable any other term, condition or
provigion of this Assignment,

(20) This Assignment shall be construed and enforced in accordance with and
the rights of the parties shall be governed by the laws of the Province of Manitoba. Each
of the parties hereto hereby Irrévocably attorns to the jurisdiction of the courts of the
Province of Manitoba.

21) Time shall be of the essence hereof.

(22) This Assignment shall enure to the benefit of and be binding upon the
parties hereto and their respective successors and assigns.,

(23) In this Assignment:

(a) Any reference to an entity shall include and shall be deemed to include a
reference to any entity that is a successor to such entity; :

(by . The terms "this Assignment",' "heréof", "herein", "hereunder" and similar
expressions refer, for greater certainty, to this Assignment and not to any
particular paragraph, sub-paragraph or other portion;

(c) Words importing the singular number only shall include the plural and
vice versa,

{d) Words importing one gender only shall include all genders;

(e) The term "lessor” shall include "landlord" and all like terms and the term
"lessee” shall include "tenant” and all like terms,

(24) The Assignor hereby waives the requirement for the Assignee to provide
it with a copy of the financing statement and the confirmation of registration related
thereto issued by the Personal Property Registry Office covering this security
agreement.

IN WITNESS WHEREOF the Assignor has hereunto affixed its corporate
seal attested to by the hand of its proper officer duly authorized in that behalf, this
A Hrday of May, 2011,

KELLER HOLDINGS LTD.

Per:. WW//

Narne: Markus Kgller
its: President

FRDOCS_ 215617274



B

SCHEDULE “A”
Description of Property

BRANDON LAND TITLES OFFICE

Title No. 2129372
SE ¥4 13-9-17 WPM

exc all mines and mineral
as set forth in Deed No. 98223

Title No. 2233557

Parcel One: NE % 20-10-17 WPM exc:

Firstly: all sand and gravel as set forth in transfer 1111294

Secondly: all mines and minerals as reserved in the grant from the Crown
Parcel Two: SE % 32-10-17 WPM exc:

Firstly: Sly 1320 feet perp

Secondly: all sand and gravel as set forth in transfer 1111294

Thirdly: all mines and minerals as set forth in transfer 121750

 Title No. 2300332
The NW % of section 29-10-17 WPM
Exc all mines and minerals and special reservations as reserved in the grant from the

Crown

Title No. 2129317
SE V2 29-10-17 WPM exc: :

Firstly: transmission line plan 1055 BLTO
Secondly: road plan 1376 BL.TO
Thirdly: all reservations in favour of the Crown as set forth in the Crown Lands Act

Title No. 2129319

SW ¥4 26-10-17 WPM exc:

Firstly: road plan 1376 BLTO

Secondly: transmission right of way plan 1055 BLTO

Thirdly: all reservations in favour of the Crown as set forth in the Crown Lands Act

Title No. 2129320

E ¥ 30-10-17 WPM exc:

Firstly. out of SE % of said section, road plan 1376 BLTO

Secondly: out of the SE % that portion taken for right of way for electric transmission line
plan 1055 BLTO

Thirdly: all sand and gravel as set forth in transfer no. 1111294

Fourthly: all mines and minerals as set forth in transfers nos. 93890 R24598 and
1111294,
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Title No. 2129321

All that portion of NE ¥4 32-10-17 WPM lying to the south of Rly right of way plan 50
BLTO exc: '

Firstly: all sand and gravel as set forth in transfer no. 1111204

Secondly: all mines and minerals as reserved in the grant from the Crown.

Title No. 2129322

NW % 33-10-17 WPM exc

Firstly: railway plan 50 BLTO

Secondly: all sand and gravel as set forth in transfer no. 1111294
Thirdly: all mines and minerals as set forth in transfer no. 1111294,

Title No. 2129323
SW % 33-10-17 WPM exc:

Firstly: all sand and gravel as set forth in transfer no, 1111294
Thirdly: all mines and minerals as set forth in deed no.116252.

MORDEN LAND TITLES O FFICE

Title No. 2153771

Parcel I

NW % 6-9-16 WPM

Excepting

Firstly — All mines and minerals as reserved in the original Grant from the Crown.
Secondly ~ Public Road Plan No. 22422 MLTO

Parcel Il

SE % 6-9-16 WPM

Excepting — All mines and minerals as in transfer nos. 38862 MLTO (C Div), 49603
MLTO (C Div), 60417 MLTO (C Div).

Parcel il

NE ¥4 6-9-16 WPM

Excepting ~ All mines and minerals as in transfer nos. 38146 MLTO (C Div), 49603
MLTO (C Div) and 60417 MLTO (C Div).

Title No. 2163770
Parcel |
SW ¥ 5-9-16 WPM
Excepting - All mines and minerals as reserved in transfer nos, 38144 MLTO (C Div),
49651 MLTO (C Div) and 142630 MLTO (C Div)
Parcel Ii;
NE V4 5-9-16 WPM .
Excepting ~ All mines and minerals as in real property application 3810 MLTO and
transfer 142630 MLTO.
Parcel I
NW % 5-9-16 WPM
Excepting
Firstly - All mines and minerals in transfer 142630 MLTO other than the mines and
. minerals resetved in deed 30081 MLTO (C Div)
‘Secondly -~ All mines and minerals as in deed 30081 MLTO (C Div)
Thirdly - The NLY 1320 feet perp
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This is exhibit 16 referred to in the
Affidavit of Gary lvany
Sworn October _2 | 2015,

ol 25

A Notary Public in and for the
Province of Ontario.



DATE: 2011/06/08 HANITOBA REGISTRATION HO: 1159697

TIME: 12:53
BT .~ CERTIFICATE OF CHARGE PAGE: 1

STATUS OF REGISTRATYON.. ACCEPTED PRODUCED FOR.. MEIGHEN HADDAD & CO. (BRANDON)
ORLGINATING OFFICE..:... MORDEN ADDRESS....... 110 11TH STREET

REGISTERING OFFICE...... MORDEN : BRANDON Mp R7A 404
REGISTRATION DATE....... 2011/05/31 '

COMPLETION DATE......... 2011/06/07 PRODUCED BY... W.KLASSEN

AFFECTED TITLES:
2183770 2163771

THIS IS TO CERTIFY THAT A MORTGAGE/ENCUMBRANCE MADE BY:

KELLER HOLDINGS LTD.

WHO WAS AT THE TIME OF THE REGISTRATION OF THE SAID MORTGAGE/ENCUMBRANCE
THE REGISTERED OWNER OF THE LAND MORTGAGED OR ENCUMBERED, FOR THE SUM OF

*kkkdk25,000,000.00 DOLLARS #xdddiikis

IN FAVOUR OF
ROYAL BANK OF CANADA
WAS DULY REGISTERED AT THE LAND TITLES OFFICE OF  MORDEN

AND THAT NO REGISTERED MORTGAGES OR ENCUMBRANCES AFFECTING THE SAID
LANDS ARE ENTITLED TO PRIORITY OVER THE SAID MORTGAGE/ENCUMBRANCE,

EXCEPT:
- ) 3
REGISTRATION ' REGISTRATION
NUMBER ‘ TYPE DATE
1037702 MORTGAGE 2000/11/27
1047283 - {CAVEAT 2001/10/01
1058692 CAVEAT 2002/09/30
. 1103815 CAVEAT : 2006/10/03
1123338 MORTGAGE 2008/05/09
1123339 PERSONAL PROPERTY SECURITY NOTICE 2008/05/09
| | | J




YIS el

REGISTRAR BENERAL - Reglstmﬂon No. 3000408 Finance
Whaere an instrument [$ registered that doss not conform with the form of the Land Titles

‘ MQ%QT@ A@ E insfrumant presciibed by regulation, the Reglstrar General and the District
Form 11.4 Reglstrar disclaim liabilly fof loss fesulting from the.non-conformance,
District of _Brandon/Morden [X] Mortgage | ] Encumbrance || Mortuage of Morigage/Encumbrance
ESTATE AFFECTED . [X] Fresnold [ Leasehold : '

IMPORTANT NOTICE: The Morigage Act provides that thie Mortgagor can obtain free of charge, from the morigagee, a statement of the debts secured by this morigage once every twelve months, or as needed for pay off or sale.

1.

- COVENANTOR (If anv) include address and bostal code

MORTGAGORIGRANTOR OF ENCUMBRANCE (Encumbrancee) include address and postal cods
KELLER HOLDINGS L.TD,, P. 0. Box 760, C‘arberry, Manitoba ROK OHO

~ , Yl St

see schedule D

2. LAND DESCRIPTION
A A AR
o mieticl Begis r by cortiios
;‘lh@ %‘ﬁ,ﬁ“ﬁ” of @ rogord
e recerds of
m’\mmnw i : e
The Property Regiaiy of Maritoha
{ n
[JUN > 3 uun
i
ptn, A
’ ) ) ot
TITLE NUMBERS(S) . wo oy :
MORTGAGE/ENCUMBRANCE NUMBER(S) see schedule [A] T -
' 3. MORTGAGEE/ENCUMBRANCER include address and postal code
ROYAL BANK OF CANADA, 180 Wellington Street West, 3™ Floor, Toronto, Ontario M5J 1J1.
- see schedule |
4. NAME AND ADDRESS OF MORTGAGEE/ENCUMBRANCER FOR SERVICE Include postal code
SAME AS ABOVE @R
- see schedule [
5. TERMS
The following terms are Incorporated hereln: ) ,
(a) Standard Charge Mottgage Terms filed as Number 1807754 “name  RBC/RT
(b) The terms attached hereto as schedule(s)
In this Instrument unless otherwise specified, "hereln' means thls Instrument, all schedutss to tms instrument and the
terms referred to in Box 5. .
Wheare there Is Insufficient space in this form for all signatures, one or more Mortgagor or Encumbrancee may sign the
.. schedule identified In Box 7 and attached hereto and/or one or more Covenantor may.sign. the schiedule identified In
.Box 8 and attached hereto, and such signature or slgnatures shall bind and obligate the person or persons so signing
to the terms hereln In'the same manner as If such person or’ persons had signed this form, - °
8. PAYMENT PROVISIONS . see schedule [B_|—f
(@) Principal {0} Interest . {©) Caleulation :
Amount  $26,000,000,00 Rate  18.00% per annum Porlod XX :
(d) Interest Y M D [(e) Payment  XXXXXXXKXXXXXX . (f) . First Y| M{[D
Adjustment : Date and © Payment o
._Date XX | XX | XX Period  Date XX ] XX | XX
(@) Last Y M D {(h) Amount of Each Payment A
Payment XX | XX | XX Dollars $xX
Date .
0 gi':rg:te X\; ;(‘;’( )g( Guarantee Mortgage [

Additional Provisions
This morlgage secures the last dollars owed by the mortgager. The standard charge mortgage terms contaln a revalvement feature

see schedule

LTO LISE ONLY

FEES CHECKED ['REFUND AMOUNT N
Certifj egisration : o
Registered this 6@ ﬁi? Qy% féﬁ = | % .;

as No. 7T 5 Ea E ' .
| certify that the within instrument was registered in the 0 % E ; | : o
s A =N Land Titles Office and entered g %‘ m 2 (ﬂ
on Tifle No. UEB2),  RITEZ220 B[S 0
) LR 5
W‘ e Foor District Registrar > -y o

gu)



- SIGNATURE m: WMORTGAGOR/ENCUMBRANCEE see schedule |+ ]
: Strike out mappropr/ate sfaternent(s) and initial .

.l am/estited-to-ba-anfthe owner of the LandMerigage/Ensumbranse-of-the-land. -

As security for performance of all my obligations herein, | hateby mortgagefensumber to the
Mortgageell:neumbranaef— my interest in the Land/MertgageLEmoumbmnee»efwme«land S
I promise to pay the principal amount and interest and all other charges and money hereby secured and to
bhe bound by all the terms harein,. —
.} lacknowledge receipt of a copy of this tnstrument and-all of the terms herein.
J. Tam of the full age of majority, .~
* The reglstration of this instrument does not contravene the provisions of The Farm Lands Ownership Act because:
rodtn-The-Farm-tande-Owne

;o ay-the-withindande-nebfarm-lond-as-def rehip-Aet
/é((/ b) the interest in farm land s being mortgaged/encumbered pursuant to a bona fide debt obhgatuon o
g MFWG#MMHQMM%G&OWWWMW

ZT-—MH&medgagemwwem@@%mmwﬁaﬁwﬂamem@dghmmwmm
8-—The-person-consenting-to-this-dispesition-le-my-spouse-or-cammen-law-partnerand
ghte-in-tha-ywithinand: :

rrestead-H

9. * { have the authority to bind the, corporation.
4

=3
=
et}
m

'KELLER HOLDINGS LD,

the party making the statement has the same effect and validity asan

) - . Y M DB
o TV | PERIMARKUSKELLER (/L ; 106 85
Name President Signature
"CHARLES Jiliness . T Name T §ignatove T
ShaRLes SUBARE ey o0 SR
3 T:?vfl?m%?gwt Name Signatire ;
g SRAANDON' MANITOBA ] Attach affidavit of subscriblag withess If the witness ls other than
& Lo . ; .__an officer as defined In subseation 72(4) of The Real Properly Act
3 8. ‘TYPE OF PROPERTY [ ] Residential Farm ] commerclal
2 - - .
§ |9 SIGNATURE OF COVENANTOR see schedule [ |
g 1 acknowledge receipt of a copy of this instrument and all of the terms hereln DATE
; -and | agree to perform my obligations hereln,
' Y. M D
P T W}E;{é.sg ~~~~~~~~~~~~~~~~ Nu é;{‘-ev --------------------- usvl\g-h-ra'il:(r‘é‘ -----------------------------
................. Witase ™ AR S

| 1011 HOMESTEADS ACT CONSENT TO DISPOSITION AND ACKNOWLEDGEMENT
NOTE: For consent by widow(er) or survlvlng common-law partner, see section 22 of The Homesteads Act,

. 1, the spouse or common-iaw partner of the Mortgagor/Encumbrancee, consent to the disposition of the
homestead effected by this Instrumient and. acknowledge that;
[:] | am the first spouss or common-law partner to acquire homestead rights In the property; or

D A previous spotse or common-law partner of the Mortgagor/Encumbrances acquired homestead rights

In the property but those rights have been released or terminated in accordance with The Homesteads Act.
2. lam aware that The Homesteads Act gives me a life estate in the homestead and that

I have the right to prevent this disposition of the homestead by withholding my consent
3. 1dm aware that the effect of this consent Is to give-up my life estate in the

homestead to the extent nacessary to give effect to' this disposition.

vithse of Secion 194 of The Réal Property At any statement sét out in this docuent and signed by

4. | execute this consent apart from my spouse or common-law partner freely and . DATE

oath, 2fidavit, aifimaation or statutory declaration given pusstiant o

. {MPORTANT NOTICE:

By

voluntarlly without any compulsion on the part of my gpouse or common-law partner. Y M D

A Notary Public th and for the Province of Manltoba. -

A Commissioner for Oaths In and for the Provinee of Manitoba

My commisslon explres:

Orother person autharized {o take affldavits under The Manitoba Evidence Act (Specify)

1277 INSTRUNMENT PREPARED BY include address and postal code
Filimore Rllgy LLP
1700 ~ 360 Main Street
Winnipeg, MB RBC 323 (JM.J. Dow, 957-8319 ~ File No, 150207~376\JMJD)

13 NCUMBRANCES LIENS AND INTERESTS ~ The w1thln document le subject to lnstrument number(s)
See altached Schedule "A" .

14, INSTRUMENT PRESENTED FOR REG!STRAT!ON BY include address, postal code, contact person and -
phone number ) FROOCS, 2226587.1
Fillmore Riley LLP
1700 - 360 Maln Street
Winnipeg, MB R3C 323 (J M. Dow, 967- 8319 Fite No, 180207-376\MJD)

SINGULAR INCLUDES PLURAL AND VICE VERSA WHERE APPLICABLE.

1" to be read as including alt Morgagorn(s) whether individual or comorate.

ROTE: « . -




R APPROVED AB TO FORM ~ REGISTRAR GENERAL - Ragisiration No, 2223428
v Wharg an instrument is reglstered that dows not conform with the form of the instrument
preseribed by roguiation, the Registrar General snd the District Reglstrar tlacialm labiiity Manltoba
for loss resutling from tha non-confermatice,
Consumer and

Schedule ‘ : Corporate Affalrs
’ Form 3 Lasnd Titles

Additional Information Page 1 of 3 Pages

[

SCHEDULE A -
(insert letter)
BRANDON LA TTLES OFF

Title No. 2129372

SE ¥4 13.9-17 WPM

| exc all mines and mineral

as set forth in Deed No. 98223

Prior Encumbrances: Mortgage No. 1088024, Mortgage No, 1220508, PPSN No. 1220509 -

Title No. 2233557

Parcel One; NE % 28-10-17 WPM exc:

Firstly: all sand and gravel as set forth in transfer 1111294

Secondly: all mines and minerals as reserved in the grant from the Crown
Parcel Two: SE V4 32-10-17 WPM exc:

Firstly: Sly 1320 festperp

Secondly: all sand and gravel as sot forth in transfer 1111294

Thirdly: all mines and minerals as set forth in transfer 121750

Prior Encumbrances: Mortgage No. 1221116, PPSN No, 1221117

Title No. 2300332

The NW % of section 29-10-17 WPM

Exc all mines and minerals and special reservations as reserved in the gram from the Crown

Prior Encumbrances: Cavest No, 1000515, Postponement No. 1125725, Mortgage No, 1221116, PPSN No. 1221117
Postponement No. 1227597

Jitle No, 2129317

SE % 29-10~17 WPM exc:

Firstly: transmission line plan 1055 BLTO

Secondly: road plan 1376 BLTO

Thirdly: all reservations in favour of the Crown as set forth in the Crown Lands Act

Prior Encumbrances: Caveat No, R17395, Caveat No, R6509, Mottgage No, 1221116, PPSN No. 1221117

0.2
SW % 29-10-17 WPM exe:
Firstly: road plan 1376 BLTO
Secondly: transmission r1ght of way plan 1055 BLTO
Thirdly: all reservations in favour of the Crown as set forth in the Crown Lands Aot
Prior Encutnbrances: Caveat No, R25241, Caveat No, R6513, Mortgage No. 1221116, PPSN No. 1221117

itle No. 2
E % 30-10-17 WPM exc:
Firstly; out of SE ¥ of said section, road plan 1376 BLTO
Secondly: out of the SE Y that portion taken for vight of way for electric transmission line plan 1055 BLTO
Thirdly: all sand and gravel as set forth in transfer no. 1111294
Fourthly: all mines and minerals as set forth in transfers nos. 93890 R24598 and 1111294,
Prior Encumbrances: _Caveat No, R14157, Caveat No. R17396, Caveat No, R7066, Caveat No, 1000513, Caveat No.
1000514, Postponement No. 1125723 Postponement No. 1125724, Mortgage No. 1221116, PPSN No, 1221117, Postponement No.

1227598, Postponement No, 1127599

This Sehedule forms partof _a Mortgage . ‘ ,
(Instrument Type)

From KELLER HOLDINGS LTD, To _ROYAL BANK OF CANADA .
Eeiday of LA A‘ : 20 _11

KELLER HOLDINGS LTD,
A/LM -
Per: ? ——l

Markus Keller, Pres. (Sighature)

(Gignature)




APPROVED AS TO FORM ~ REGISTRAR GENERAL - Reglstration No, 2228428

‘o Whars an instrument is reglstered thet doss nol conform with the form of the Instrument ) .
v < prescribed by regulation, the Reglstrar General and the Disttlet Reglstrar disclalm Nabiifty Manitoba
. for loss rasulling from fhe non-confofinance. Consumer and
Schedule , Corporate Affalrs
;ﬁ'orm 3 Land Titles
Addltional Information Page 2 of 3  Pages
. P _

SCHEDULE A
(Insert latter)
RAND LAND TITLE FRICE .

Title No. 2129321

All that portion of NE % 32-10-17 WPM lying to the south of Rly right of way plan 50 BLTO exc:
Fhstly: all sand and gravel as set forth In transfer no, 1111254

Secondly: all mines and minerals as reserved in the grant from the Crown.

Prior Encumbrances; Mortgage No. 1221116, PPSN No, 1221117

Title No, 2129329

NW V2 33-10-17 WPM exc

Figstly: railway plan 50 BLTO

Secondly: all sand and grave! as set forth in transfer no. 1111294

Thirdly: all mines and minerals as set forth in transfer no, 1111294,

Prior Encumbrances: Mortgage No, 1221116, PPSN No. 1221117

Title No, 2129323

SW ¥4 33+10-17 WPM exc:

Firstly: all sand and grave! as set forth in transfer no, 1111294

. Thirdly: all mines and minerals as set forth in deed no.116252.

Prior Bncumbrances: Mortgage No. 1221116, PPSN No, 1221117

MORDEN LAND TITLES OFFICE
Title No. 2153771 A%

Parcel It

NW % 6-9-16 WPM

Excepting

Firstly — All mines and minerals as reserved in the original Grant from the Crown.

Secondly ~ Public Road Plan No, 22422 MLTO

Parcel 11 ’

SE Y% 6-9-16 WPM )

Excepting — All mines and minerals as in ransfer nos. 38862 MLTO (C Div), 49603 MLTO (C Div), 60417 MLTO (C Div).
Parce] IH:

NB 4 6-9-16 WPM

Bxcepting ~ All mines and minerals as in transfer nos. 38146 MLTO (C Div), 49603 MLTO (C Div) and 60417 MLTO (C Div).
Prior Encumbrances: Mortgage No. 1037702, Caveat No, 1047283, Caveat No. 1058692, Caveat No, 1103815, Mortgage No.
1223338, PPSN No. 1123339 - v -

S

This Schedule forms partof _a Morlgage . '
{Instrument Type) c

From KELLER HOLDINGS LTD. . To ROYAL BANK OF CANADA ;
' 0 11
Qéstayof _LAQA) 2
KELLER HOLDINGS LTD, /
Per; (

Markus Keller, Pres-Signature)

(Signature)




APPROVED AS TO EORM ~ REGISTRAR GENERAL - Ragistrafion No. 2223428
Where gn instrument Is registerad thal dogs not conform with the form of the Instrument

N prescrtbed by regulation, the Reglstrar Genaral and the District Reglstrar dlsclalm Yabllity Manitoba
for foss resulting from the non.conformance, Consumer and
Schedule : Corporate Affalre
Form 38 ' Land Titles
Additionsl Information Fage 3 of 3 Frages
-
-

SCHEDULE A
(insert letter)

MORDEN LAND TITLES OFFICE
Title No. 2153770 A&

Parce] It
SW V% 5-9.16 WPM
Excepting - All mines and minerals as reserved in transfer nos, 38144 MLTO (C Div), 49651 MLTO (C Div) and 142630 MLTO (C
Div)
Parcel 1T
NE Y% 5-9-16 WPM
Bxcepting— All mines and minerals as in real property application 3810 ML’I‘O and fransfer 142630 MLTO.
Parcel TIL:
NW % 5-9-16 WPM
Excepting
Firstly - A1l mines and minérals in transfer 142630 MLTO other than the mines and minerals reserved in deed 30081 MLTO (C‘ Div)
Secondly — All mines and minerals as in deed 30081 MLTO (C Div)
Thirdly ~ The NLY 1320 feet perp
"1 Prior Encumbrances: Mortgage No. 1037702 Caveat No. 1047283, Caveat No, 1103815 Mortgage No. 1223338, PPSN No.
Y

11233%9 e

This Schedule forms part of _a Mortgage L
' (instrument Type) :

From KELLER MOLDINGS LTD, . To _ROYAL BANK OF CANADA ) ,

OSHayof __| 4444 20 _11

KELLER HOLDINGS LTD.

Por. (/U’;//

Markus Keller, Pres. (Signature)

(Bignature)




APPROVED AS TO FORM ~ REGISTRAR GENERAL - Raglstration No, 2223428
Witere an Instrument Is reglstersd that doas not conform with the farm of tha Inatrurment
proseribad by regutation, the Reglstrar General and the Distrlot Reglatrar disclalm iabifty Manitoba

for logs resulting trom the non-conformanes. Gonsumer and
Schedule ' Corporate Affairs
Form 3 . Land Titles ’
AOgHIGRaT TrTermaton Bage 1 of 1 Fages
e

SCHEDULE B~

(Insert letter)

The Mortgagor has agreed to give this Mortgage as continuing collateral security for the payment and
satisfaction to the Mortgages, for and on its own behalf and as agent for and on behalf of Natlonal Bank of
Canada (collectively the “Joint Mortgagees") on their due dates, or if ‘ho due date, on demand, of all
obligations, debts and liabilities, present or future, direct or Indirect, absolute or contingent, matured or not,
extended or renewed at any time owing by the Morigagor fo elther of the Joint Mortgagees or remaining
unpaid by the Mortgagor'to either of the Joint Mortgagees heretofore or hereafter incurred or arlsing and
whether Incurred by or arising from agreement or dealings between the either or both of the Joint
Mortgagees and the Mortgagor or from any agreement or dealings with any third party by which elther of the
Jolint Mortgagees may be or bacome in any manner whatsosver a craditor of the Mortgagor and all damages
or obligations incurred by either of the Joint Mortgagees as a result of its dealings with the Morigagor, or
obligations howsoever otherwlse incurred or arlsing anywhers within or outside Canada and whether the |
Mortgagor be bound alone or with another or others and whether as principal or surety and any ultimate
unpaid balance thereof and whether the same Is from time to time reduced or thersafter increased, or entirely
extinguished and theteafter incurred again (such obligations, debts and llabllities being hereinafter. called the
"iabilities™ but it being agreed that this Morlgage at any one time shall secure only that portion of the
aggregate principal component of the liabilities outstanding at such time which does not exceed the amount
expressed In Box 6(a) of this Morigage. The Mortgagor has also agreed to pay interest on the principal
component of the liabilities outstanding or on so much thereof as may remain from time to time unpaid at the
rate prescribed by the instrument or instruments creating or evidencing the fiabilities, on demand, both before
and after default, demand and Judgment, with Interest on overdue Interest and on all amounts charged to the
Mortgagor hereunder at such rate.

This Mortgage is subject to tha terms and conditions of a certain. Inter-Creditor Agreement among Royal Bank |
of Canada, Natlonal Bank of Canada, Keller & Sons Farming Ltd. and the Mortgagor whereby, inter alia,
Royal Bank of Canada agrees to hojd this Mortgage for and on Its own behalf and as agent for and on behalf
of Nationatl Bank of Canada, .

This Schedule forms part of _a Morlgage )
' (Instrument Type) ’

From KELLER HOLDINGS LTD. To  ROYAL BANK OF CANADA !
Eestin day of __AAGAY _ 20 _11

KELLER HOLDINGS LTD. B
) ’ -
Per { /

Markus Keller, Pres. (Signaturs)

(Signéture)




AMENDING AGREEMENT rorm o1

1. REGISTERED OWNER{S) OF MORTGAGE/ENCUNBRANGE
ROYAL BANK OF CANADA

se8 schedule {

7 REGISTERED OWNERIEY OF LAND
KELLER HOLDINGS LTD,

see schedule [ |

o

AFFECTED MORTOAGEENGUMBRANGE :
"X Mortgage [ecaveat [ Other (spscify)

instrument Na, 1159697/4

4 CURRENT AFFEGTED TITLE(S)
215377004 and 2153771/4

Ciga g

see schedule [:_:]

5. ADDITIONAL LAND {complete only if additional Jand Is being added)

The land affected by the above (morigage/encumbrance) s hereby varied to add the following land:

THLE NO.(8) see schedule ||

8. TENCUMBRANCES ON ADDITIONAL LANDS (complete only if adoitional land is being added)

The parties acknowledge that the following sncumbrances affecting the additional land have priority of registration over ’
the affected {mortgagefencumbrance)

see schedule {1

7. AMENDED TERMS

The affected {mortgage/encumbranse) is heteby amended as follows:

1. By increasing the principal amount in box 6(a) of the Mortgage to $34,000,000.00; and
2. in all other respects, Mortgage No. 1159697/4 shall remain in effect, unamended,

s@e sohedule ||

8. SIGNATURE OF REGISTERED COWNERE) OF MORTGAGEIENCUMBRANCE see schedule l mm'
1. Royal Bank of Canada is l-em-(entitled-te-be)-{anfthe) owner of the affected {mortgage/encurmbrance),
2, amof the age of majority.
3. Royal Bank of Canada l-agrees to amend the affecled (mortgage/eneumbtanoe} as set forth herein,
4,

{ am an employesfofficaridirsstor of the within registered owner{s): qf the muigsgelensurdhrenes and have
authont “bind same, and | am of the full age of majority, £ z
/ f’f;’/é &

ROYAL BANK OF CANADA

Per: 2014/ 05 . /[ /5

name "ol o Losgpht Feignatire ‘date (YYYYNIADD)
S FET cpl&s'bé f QW)@»‘("
.ntﬁ s 8 gnature name slgnature date (YYYY/MM/DD)

Pror to signing and withessing this document, ploase carstully review the nofices in Box 10.

If the witness is not a tawyer practicing in the provincefenitoty whete this document is slgried (or either a
notary public or a practicing lawyer if signed in B.C. or Quebsc), an Affidavit of Withess will be required. It thts
docurnent is signed oulside of Canada, please review *emon 72,9 of The Real Propetty Act.

FRDOCS, 40787361



l

9. SIGNATURE OF REGISTERED OWMER{Q} OF LAND sea schedule i j

1. | am (enlitedta-bo)-tantthe) owner of the fand.
2. lam of the age of majority.
3. 1lagree to amend the affected {mortgagefensumbrance} as set out above.

4. As security for performance of all my obligations herein. | harsby (mortgage/ensumber) to the

{mortgagesfencumbranger) my interest in the additional land {kany).
5 e registration of this instrument does not contravene the provisions of The Farm Lands Ownership Aot bacause;
{a}—the-withinlandds-notfamy-land-as-defined-in-The-Fasn-bands-Oumership-Ask
ﬁﬁ, () theinterest in the farm land Is being morigaged/encumbensd pursuant to a bona fide debt ebligation;
N {e)other{specifitsotion-of The-Famn-l.ands-Qunership-Ast: .
Particulars:
6. | am an employesiofiiceridireatar of the within registered owner{s) of the land and have authority to bind same,
and | am of the full age of majority,

KELLER HOLDINGS | ¥l

o
ot

/ﬁf Per. ./‘ Sy C 2014 /06 /&6
i name s ABEST gignatute date (YYYY/MM/DD)
Pxesident:
I have aunthority to bind the corporation. 7 ’ g
T name signé‘tu're' ' o 'dé’t‘é’(YYYY’/MM‘IDD)

vl e
; it ixw%v?mwf M@ proy o signing amid witnessing this document, please carefilly review the notices in Box 10,

liﬁmgﬁxmggmé If the withess is not @ lawyer practicing in the provincelleritory where this document is signed {or

Winifoba, Catiade ) sither & riotary public or a practiving lawyer if signed In B.C. or Quebac), an Affidavit of Witness will
be required, If this document is signed outside of Canada, please review section 72.9 of The Resl
Property Act,

10. IMPORTANT NOTICES
NOTICES TO WITNESSES: By signing as witness you confirm that the person whoss signature you withessed:
1. Is either parsonally known o you, or that their idenlity has been proven to you.
ARND
2. That they have acknowledged 10 you that they:
{a)  are the person named In this Instrument;

(b)  have attained the age of majority in Manitoba; and
(¢}  are authorized to execute this instrument.

By virtue of section 184 of The Real Froperly Acl, any slatement set oul in this docurment and signed by the parly making the
statement hag the same effact and validity as an oath, affidavit, affirmation or statutory declaration given pursuant to the Manitoba
Evidence Act. ;

The Mortgage Act providss that the mortgagor can obtain free of charge, from the morigagee, a statement of the debts
secured by this mortgage once every 12 months, or as needed for pay off or sale,

SINGULAR INCLUDES PLURAL AND VICE VERSA WHERE APPLICABLE. In this document "I or "me" Is to be read as including all
parties signing this documient whether individual or corporate.

11, SIGNATURE OF COVENANTOR(S) see schedule [ ]
I acknowledge receipt of a copy of this instrument and alf of the terms harein and | agree to perform my obligations
hereln,
wittiess sighature name signature date  (YYYY/MMWDD)
witness signature name signature . date (YYYY/IMMIDDY

12, HOMESTEADS ACT CONSENT TOQ DISPOSITION AND ACKNOWLEDGEMENT
Note: For cangent by widow(ar) or surviving common-law partner, see section 22 of The Homesteats Act.
I, the spouse or comman-law partnar of the (mortgagor/encumbrances), consent to the disposition of the homestead
sffected by this instrument and acknowledge that:
) { am the first spouse or cormmon-law partner to acquire homestead rights in the property; or

in the property but those rights have been released or terminated in accordance with The Homesteads Act

2. | am aware that The Homesteads Act gives me a life estale in the homestead and that  have the right to
prevent this disposition of the homestead by withholding my consent,
3, am aware that the effect of this consent is to give up my life estate in the homestead to the extent
necessary to give effect {o this disposition.
4, | execute this consent apart fror my spouse or commorn-law partner freely and voluntarily without any
compulsion on the part of my spouse or common-law partner.
) / '
name of spouse of commonlaw pariner signature of spouse or common-law partner date (YYYY/MM/DD)
A4
name of withess ' signature of witness date (YYYY/MM/DD)

A Notary Public in and for the Provinica of Manitoba

A Commissioner for Oaths In and for the Province of Manitoba
My comimisgion expires:
Or other parson aulhorized to take affidavits under The Maniioba Evidence Act (specify):

FRDOCS _4076738.1




13, CONSENTS OF SUBSEQUENT ENCUMBRANCER(S) , see schedule ||

Keller & Sons Farming Ltd, asholderof Caveat No. lBOSSIO/Z_M

hereby consent(s) to the registration of this agreement and agree that the affected (mortgage/encumbrance) as

amended shall have priority over my claim or interest.  RKELLER & SONS FARMING LID.
! e , i L [ g
witriess signature name Marlos ;&% SIS, dent date (YYYYIMM/DD)
CHARLES OSBORNE MEIGHEN . X )
Berister, Sol ims*.ﬂ?w,y?’%’g;; o T have authority to b:mdthe ’(‘:‘ogﬁo?aLio;xr
Tkt nature . hame signature date (YYYY/MWDD)
Menitoba, Canadd. R7A 474

. as holder of e O

fereby consent(s) to the registration of this agreement and agree that the affected (mortgage/encumbrance) as
amended shall have priority over my claim or interest.

e .
witniess signature fame signaturg gate (YYYY/MM/DD)
! z 4
witness signature name signature date (YYYY/MM/DD)

. as holder of - ) e . No,

hereby consent(s) to the registration of this agreement and agree that the affected (mortgagel/encumbrance) as
amended shall have priority over my claim or inferest.

Prior to signing and witnessing this document, please carefully rovisw the notices in Box 10.

I the witness is not a lawyer practicing In the province/territory where this document is signed (or
either a notary public or a practicing lewyer If signed in B.C. or Quebec), an Affidavit of Witnass
will be required, If this document is signed cutside of Canada, please review section 72.8 of The
Real Froperty Act.

) P Ve
witiiess signature  dameé  sighatee date (YVYY/MWIDDY T
. £ ra
withess signature name " gignature  date (YYYY/MM/DD)

4T INSTRUMENT PRESENTED FOR REGISTRATION BY (1nciude address, postal code, sontact person armd phorto number)

-

FROOCS, 40797381



SEE ATTACHED LETTER/FAXIADDITIONAL EVIDENCE FOR BOX(ES)

Set for acceptance

Exarmined by:

Feeg checked

Fee
Fee adjustment

e
lw} Extra Fee

L.J Refund

1 Registration No,

FROGGS_ 0797380




This is exhibit 17 referred to in the
Affidavit of Gary Ivany
Sworn October 2 | 2015.

it W,

A Notary Public in and for the
Province of Ontario.



'DATH: 2011/06/13 MANITOBA REGISTRATION NO: 1289056

TIMES 09:17 . ; _
0 CERTIFICATE OF CHARGE . PAGE: 1
STATUS OF REGISTRATION.. ACCEPTED PRODUCED, FOR.. MEIGHEN HADDAD & CO.. (BRANDON)
ORIGINATING OFFICE...... BRANDON ADDRESS. 6000, 110 1ATH STREET °
REGISTERING OFFICE...... BRANDON BRANDON MB " R7A 404
REGISTRATION BATE....... 2011/06/01 , ~ - -
COMPLETION DATE.s.00v0e. 2011/06/09 PRODUCED BY... C.RUSSELL

AFFECTED TITLES:

2129317 2129319 2129320 2129321
2129322 2129323 2129372 2233557 -
2300332 .

THIS IS TO CERTIFY THAT A MORTGAGE/ENCUMBRANCE MADE BY:

KELLER HOLDINGS LTD,

WHO WAS AT THE TIME OF THE REGISTRATION OF THE SAID MORTGAGE/ENCUMBRANCE
THE REGISTERED OWNER OF THE LAND MORTGAGED OR ENCUMBERED, FOR THE SUM OF

ik 5 000, 000,00 DOLLARS ¥k

IN FAVOUR OF
ROYAL BANK OF CANADA
WAS DULY REGISTERED AT THE LAND TITLES OFFICE OF  BRANDON

AND THAT NO' REGISTERED MORTGAGES OR' ENCUMBRANCES AFFECTING THE SAID
LANDS ARE ENTITLED TO PRIORITY OVER THE SAID MORTGAGE/ENCUMBRANCE,

EXCEPT:
) ™
( REGISTRATION . REGISTRATION
HUMBER -TYPE DATE
R14167 CAVEAT ' | 1960/04/20
R17395 . CAVEAT . : 1960/11/14
R17396 CAVEAT 1960/11/14
RZ5241 : CAVEAT L 1962/07/07
R6508 CAVEAT ' 1958/11/24
RE513 CAVEAT 19587/11/24
R7066 CAVEAT 1958/12/22
1000513 CAVEAT 1996/01/12
1000514 CAVEAT . 1996/01/12
1000515 CAVEAT 1 1996/01/12
1088024 - MORTGAGE 2000/11/20
1125723 POSTPONEMENT OF RIGHTS 2003/02/07
1126724 POSTPONEMENT OF RIGHTS 2003/02/07
1125725 POSTPONEMENT OF RIGHTS 2003/02/07
1220508 MORTGAGE 2008/05/07
1220509 PERSONAL PROPERTY SECURITY NOTICE 2008/05/07
1221116 MORTGAGE 2008/05/21
1221117 PERSONAL PROPERTY SEGURITY NOTICE 2008/05/21
1227597 POSTPONEMENT OF RIGHTS 2008/09/02-.
1227598 - POSTPONEMENT OF RIGHTS 2008/09/02
1227599 POSTPONEMENT OF RIGHTS 2008/08/02 J
\.. N




DATE: 2011406413 HANITOBA REGISTRATION NO: 1489056
I‘IHE 089:17 : .

CERTIFICATE OF CHARGE PAGE : 2
© STATUS OF REGISTRATION., ACCEPTED PRODUCED FOR.. MEIGHEN HADDAD & CO. (BRANDON)
_ ORIGINATING OFFICE......  BRANDON ADDRESS . <+ covo 110 1LTH STREET -
* “REGISTERING OFFICE...... BRANDON BRANDON HB RTA 434
REGISTRATION DATE....... 2011/06/01 , -
COMPLETION DATE..c...... 2011/06/09 PRODUCED BY... C.RUSSELL

X g B —lm
_FOR DISTRICT REGISTRAR




¢ #7¥/28/2011 66154 264-348-~3862 PROPERTY REG PeGE  88/13

) ARPROVED AS TO FORM Manltobs
N REGISTRAR GENERAL - Reglsiralion No. 3000408 Einanoe
Where sn lnstmm(ent 13 raglatand that doss nat confotm with the form ofthe | aod Titles

M GRTQ A@E - ingtrment p bed by Iation, the Regt Ganeral and the Distriet
Forrn 11.4 Raglatrar diselain iapilly for Ioes resuiting from the non-cenformence,

District of  Brandon/Morden [X] Mortgage [ Encumbrance [ | Mortgage ofMongage/Enoumbmnoe
ESTATE AFFECTED (X] Fresnod ("] Leasenold

1. MORTGARGQR/GRANTOR OF ENCUMBRANGE (Encumbrancee) include address and postal code
KELLER HDLDIN(;S LTI, P.O. Box 780, Garberry, Manitoha ROK OHO N
. asal

COVENANTOR (if anv) include address and postal code

see schedule D
2. LAND DESCRIPTION .

The District Registrar heraby certifies
that this is a true copy of a record
raintained in the public records of
The Property Registry of Manitoba

LAND TITLES OFFICE
JuL 28 200
ALWIR S Exw Cagg ELY
BRANDON, MB Gensy
Y% 1
TITLE NUMBERS(S) ‘ o
MORT(BAGEIENOUMBRANCE NUMBER(8) : see schedule

3, MORTGAGEEENCUMBRANGER include address and postal code
ROYAL BANK OF CANADA, 180 Weﬂington Street West, 3™ Floar, Toronto, Ontario M&J 11
*”__,.,a-f“

see scheduls {_]

4, NAME AND ADDRESS OF MORTGAGEE/ENCUMBRANCER FOR SERVICE include postal code
SAME AB ABOVE bR .
- ge@ schedule ]

5  TERMS
The following terms ars incorporated herein: .
(8) Standerd Chage Mortgage Tenms filed as Number 1807754 name RBC/RT

(b) The terms attached hersto as schedule(s)

in this Ingtrumant uniess otherwise specified, “hersin means thia Instrument, all schedules to this Instrument and the
terms refarred fo in Box 6.

Whers thera.ls insufficlant space In this form for all signatures, one or more Martgagar o Encumbranoes may sign the
schedule ideniified in Box 7 and aftached hereto and/or one or more Covenantol' may sign the schedute identified in
Box 9 and attachad hereto, and such signature or signatures shall bind and obligate the person or persons so signing
1o the terms hereln In the same manner as If such parson or parsons had slgnad this form.

6. ~PAYMENT PROVISIONS /,/ N see schodule
(@)  Principal Interest (6}  Calculation
Amount  $25,000,000.00 Rate 15.00% per annum ) Period xx
) Interest Y M B 1(e) Payment  XXOOKKAXKRAX 5] First M1 D
Adjustment . Date and Payment
Date XX P XX | XX - Period . Date XX | XX | XX
(g) - Last Y | M ] D J(h) AmountofEach Payment .
Payment AKX XX Datlars $XX
Dgte
() Baance - QAX e Guarantea Mortgage 1

Additional Provisions
This mortgage secures the last doflars owed by the mortgager. The btandard charge mortgage terms contaln a revolvement foaturs.

MPORTANT NOTICE: The Morigage Ac! provides thal the Mosigegur can oblain free of chesge, from the morigagee, a statement of the debts secured by this morigage once es'rery twedve tonis, of as needed for pay off o sale.

506 schedule
LTO USE ONLY el
FEES CHECKER | REFUND AMOUNT RN
Certificate of Registration
Registered tisdate  JUN 0 1 201 =
as No. ) —
i cartify that the within instrument was registered in the. i M
HRANDER  and Titles Office and entered C’“ﬁ) ‘
on Tile No.  er s schedule & LAND TITLES OFFICE fg
e @ 1 g oo S
557 W’WW For District Reglstrar ) ‘ BRANDON, MEB; g




IMPORTANT NOTICE:

By virlue of Seclion 184 of The Real Properly At any stateynent set outin this document and s

HOTE:

67/28/2011  86:54 204-948-3862 PROPERTY REG PAGE  88/13

[7. SIGNATURE OF MORTGAGOR/ENCUMBRANCEE see schedul [, -
Strike out Inapproprists statement(s) and Initfel
| amdentilod-te-ba-aaithe owner of the LandMorgegeiznourbrance-ofthe-land.

® Ag securlty for performance of all my obiigations bergin, | hereby mortgagefenesimbes to the
® MortgagesEaasabranesr my interest in the Landdertgsge/Encumbranse-oithelond,
& } promise to pay the principal amount and Interest and all other charges and mon@y haraby secured and to
g . be bound by all the terms hersin,
2 | asknowladge receipt of a copy of this Instrument and &l of the terms hereln,
| amvof the full age of majority.
g The registration of this lnstmment does not contravena the pravisions of The Famm Lands Ownemhlp Act becausea:
--i—the-within-fand-le-a Hrivands Ol
% b) the Interest In farm land is belng mortgaged/encumberad pursuant 1o g bona fide debt obligation.
i MAL -c}—ofhorapedly-seaoraf the-FartsLands-Ownerehip Aol iy
- P R Ak it
pit M; & rnvmawmmmnwwmmestmwhwmwm
4 fq :
5 mmmwwm@mﬂm&
ﬁ 9. \.| have the authority to bind the corporation, .
i 10. - : =
§ KELLER HOLDINGS LTD, DATE
£ - M D
2| LA pstorf e PER MARKUS KELLER (. 5 55
g ‘Witness / Name President P) Slgnature
B g e
] RLE m Name “Bigaatire
® " %-amunucm%iﬁﬁ?ﬁﬁﬁ'ﬁ' .....................................................................
£ OF MWiondas Name ignature
wu amm .
E:m, HANITOBA . Adtach affldavit of subsoribing witnass if the witnass s other than
; ' i af officer 1s defined In subseclion 72(4) of The Real Propanty Act
X 18 TYPEOFPROPERTY [ | Residental [X] Fam [ ] commercia
5|5 SIGNATURE OF COVENANTOR ' . see schedule [ |
g | acknowledge receipt of 2 copy of this instrument and all of the terms hereln DATE
o and | agree to parform my obligations herein,
. . Y . M D
é- ................. w ﬁ;{é:‘;\‘s\ ................ N -é;ﬁ—é B L LT L PP S ’l‘éﬁg{fﬁé ----------------- ARbmavmun
4 T L L N ] AL AR AR LA N RN A RS E L el An e nAAAAL S mr rw R A m et oA A
5 Wilness " Name Signature
5 1101, HOMESTEADS AGT CONSENT TO DISPOSITION AND ACKNOWLEDGEMENY
; NOTE: For consent by widow(gr) or sUViving common-law partner, see section 22 of The Homenteads Act, -
3 1, the spouse or common-law pariner of the Mortgagor/Encumbrances, consent to the disposttion of the
homestead effected by thig instrument and acknowledge that: .

1 [3 { am the first spouse or comman-law pariner to scqulre homestead rights In the propady; or
[:] A previous spouse or common-law partnar of the Mortgagor/Ensumbrances acquired homestead tights
i the property but those rights have been released or terminated In accordance with The Homesteads Act,
2, lam aware that The Homesteads Act gives me a lifs estate In the homeslead wnd that '
i have the right to prevant this digposition of the homestead by withtolding my consent
3. lamawarg that the effect of this consent Is to give up my life estate in the
homestead to the extent necessary to give effect to this disposition. )
4. [execute this consent apart from My spouse or commonsaw partner freely and DATE
volurtarily without any compulsion on the part of my spouse or common-faw pariner. Y M ODB

sath, afidevit, albrmation or stat

...........................................................................................................

......................................................................................................

A Notary Publlc In anag for the Provinge of Manitoba

A Commissioner for Quthe in ant for the Provinea of Manltoba

My commlasion expirest )

~ Or other person authorlzed 10 take affidavits under Tha Manitebg Evidenca Act (Specily)
12, INSTRUMENT PREPARED BY lnt‘;lude address and postal code

Flimare Riley LLP
4700 ~ 360 Main Strest
Winnlpeg, MB RSC 373 (J. M. Dow, 9578318 ~ File No. 180207-378\MJID)

73, ENGUMBRANCE$ LIENS AND INTERESTS ~ The within dosument ls subject fo mstrument numbet(s)
See altaghed Schadule "A"

T4 NG TRUMENT PRESENTED FOR REGISTRATION BY Inclde eddress, postl code, cortact person end
phone nomber”
Fillmore Riley LLP

1700 « 360 Main Street )
Winnlpsg, MB R30 373 (J.M.J. Dow, 957-8319 ~ File No, 180207-376WMJD)

FRDOGS_ 22265874

SINGULAR INCLUDES PLURAL AND VICE YERSA WHERE APFLICABLE,

1" 1o be vead as ncluding sl Morigagor(s) whether individual or corporate.
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SCHEDNE A

[rov—-

. (insertlatter)
BRANDRON LAND TITLES OFFICE
TifleNo.2129372 o8
/] §E i 13.9417 WPM
exc all mines and mineral
a5 set forth In Deed No, 98223
Prior Encurabrances: Mortgage No. 1088024, Mortgage No. 1220508, PPSN Na. 1220309
LTitle o, 2233557 o3
Parcel One: NE % 20-10+17 WEM exe:
Firgtly: all sand and gravel ag set forth in transfer 1111294
Secondly: sl mines and minorals ay reserved in the grant fomt the Crovm
Parce] Two: SB V4 32+10+17 WPM exe:
Fieetly: Sly 1320 feet parp
Secondly: all sand and gravel as sot forth i transfor 1111294
‘Thirdly: e}l mines and minerals as sot forth in transfer 121750
Prior Breumbranses; Mortgage No. 1221116, FPEN No. 1221117
e
itie No. 2 oll ; .
“The NW ¥ of section 29-10417 WiM
Exc all mines and minerals and spacial resepvations as reserved in the grant from the Crown
Prior Bocumbrances: Cavéat No, 100051 5, Postponement No, 1125723, Mortgage No, 1221116, PPSN No. 1221117,
Postponement No. 1227597 ot . e ool
L Title M0, 2129317 ot
8E %4 20-10.17 WPM exe:
Firstly: transmission line plan 1055 BLTO
Secondly: road plan 1376 BLTO
Thirdly: all resetvations i favour of the Crown as set forth in the Crown Lands Act
Prior Bnowmbrances: Cuveat No, R17393, Cavant No, R6509, Mortgage No, 12211 18, PPEN No, 1221117
S,
129119 ol
SW % 29-10-17 WPM axc:
Firstly: xosd plan 1376 BLTO .
Secondly: transrission right of way plan 1055 BLTO
"Thirdly: all reservations in favour of the Crown as set forth in the Crown Lands Act
Prior Bncumbrances: Caveat No, R25241, Cavest No. &Qﬂa, Mortgago No, 1221116, PPSN No. 1221117

Title No. 2129320 oW

B % 30-10-17 WPM oxo: .

Flrstly: owt of SE ¥ of said section, road plan 1376 BLTO

Secondly: out of the SE % that portion teleen for right of way for electric wansmission line plan 1055 BLTO

Thirdly: all sand and gravel ag set forth in transfer no. 1111294 .

Fourthly: all mines and minetals as st forth In transfers nos. 93890 R24508 and 1111294,

Prior Encumbrances: Caveat No, R14157, Caveat No, R17396, Caveat No, R7066, Caveat No. 1000513, Caveat No,
10003514, Postponement No., 1125723, Postponetnent No. 1125724, Mottgage No. 1221116, PRSN No, 1221117, Postponement No,
1227598, Postponement No. 11 127500 -

This Schedule forms part of _a Mortgags .
{Instrument Typeaj

From _KELLER HOLDINGS LTD, To _ROYAL BANK OF CANADA ,
Hndayof  MAOLY ‘ _ 20 11

KELLER MOLDINGS LTD. ’ L/
Par; { /&W e

Markus Kallor, Prés. (Signature)

{Blgnature)
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seribgt by requiation, the Regletrar (Seneral and tha Distr I
gt:(a& isugjnvggom%ﬁangwggﬂz :’r)fm:r ard tha Distrlot Regigtias disclaim Rabilty Manitoba
Consumer and
Schedule Corporate Affairs
Form 8 Land Titles
Adaifional Infarmation Page 2 of 3 Pages
SCHEDULE A
{insert Tetler)
BRANDON LAND TITLES ORFICE

Title Mo, 2120321 o}

4 Alf that portion of NE ¥4 32-10-17 WEM lying to the south of Rly right of way plin 50 BLTO exe!

Firstly: all sand and gravel as set forth In transfer no, 1111204
Secondly; all mines and minerals as resexved in the geant from the Crown.
Prior Encurnbrances; Mortgags No. 1221116, PPSN No. 1221117

LTitle No. 2129322 o4

NW % 33-10-17 WPM exc

Firstly: railway plan 50 BLTO

Secondly: all sand and gravel a3 set fotth in transfer no, 1111294
Thirdly: ull mines and minerals ag set forth in franster no. 1111294,

Prior Encumbrances: Mortgage No, 1221116, PPSN No. 1221417
. ehb— ettt
L Tifle No, 2129323 olf
SW V4 33-10-17 WPM ore:

Firstly: all sand and gravel as set forth in transfer no, 1111204
Thirdly: all mines and minerals as set forth in desd no.116252.

Prior Baonmbranses: Mertgage No. 1231116, PPN No, 1221117
’ A vt ars.
MORDEN LAND TITLES OFRICE
itle No. Al
Paree] It
NV Vi 6-9-16 WPM

Excepting

Firstly ~ All mines and minerals as veserved in the original Grant from the Crown,
Secondly - Public Road Plan No, 22422 MLTQ

Parcel II:

SE ¥ 6:9+16 WPM

Paros XL
NE Y% 6-9-16 WEM

1223338, FPSN No. 1123339

| This Bchedule forms partof 8 Mortgage

Excepting — All mines and minersls as in transfer nos, 38862 MLTO (C Div), 49603 MLTO (C Div), 60417 MLTO (C Div),

Excepting ~ All mines and mineraly as in transfer os, 38146 MLTO (C Div), 49603 MLTO (C Div) and 60417 MLTO (C Div).
Prior Encumbrances: Morigage No. 1037702, Caveat No, 1047283, Cavent Mo, 1058692, Caveat No. 1103815, Mortgage No.

{instrument Type) -

From _KELLER HOLDINGS LTD. To _ROYAL BANK OF CANADA
Stindayof __MAL 20 14
KELLER HOLDINGS LTD. '
Per: [ e

Markus Keller, Pres. (Sighature)

(Slgnature)
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SCHERULE A
{Insert letter)

Title No. 2153770
Parcel It

SW % 5-9-16 WPM

Bxuopting - Al mines and mmera]s 08 reserved ih ramsfor nos. 38144 MLTO (C Div), 49651 MLTO (C Div) and 142630 MLTO (G

Div)

Parcel I

NE % 3-9-16 WPM )

Exsopting -~ All mines and minerals as in real property application 3810 MLTO and fransfor 142630 MLTO,

Parcel IT:

NW v 5:9-16 WPM

Bxoopting

Firstly « All soines and mingrals in transfer 142630 MLTO other than the mines and wiverals resorved in deed 30081 MLTO © Div)
Secondly — All mines and miinerals as In dead 30081 MLTO (C va)

‘Thivdly - The NLY 1320 feet perp

Prior Encumbrances: - Mortgage No., 1037702, Cavess No, 1047283, Cm/eat No. 1103813, Moxtgags No. 1223338, ¥PSN No.

1123339

This Schedule forms part of _a Mortgage ) : ,
(ihstrurnent Type)

From KELLER HOLDINGS LYD. Ta  ROYAL BANK OF GANADA , ,
Q&N day of m\)\ ' 20 11
KELLER HOLDINGS LTD.

Per: / MM m'

Markliz Kelier, Pres,

(Signaturs)
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Canada

unpaid
whether

unpaid

rate pres
and afteg
Mortgagd

Thig Mot
of Canag
Ruoyal Ba
of Nation

The Martgagor has agreed {o give this Mortgage as continuing collateral securlty for the payment and
satlsfaciion to the Morigagee, for and on its own behalf and as agent for and on behalf of National Bank of | |

obligatians, debts and Nabilities, present or future, direct or Indirect, absolute or contingent, matured or not,
extended or renewed at any fime owing by the Morigagor to either of the Joint Mortgagees or remaining

Mortgagkes and the Mortgagor or from any agreement or dealings with any third party by which alther of the
Joint Martgagees may be of become In any mannar whatsosver a creditor of the Morlgager and all damages
or obligations Incurredt by sither of the Joint Mogagees as a resull of ite dealings with the Mortgagor, or
obligations howsoever othetwise Incurred or arising anywhere within or outside Canada and whether the
Mortgagor be bound alone or with another or others and whether as principal or surety and any ultimate

extingulshed and thereafter incurred again (such obligations, debts and flabilitles being hersinafter cafled the
“fisbilities™) but it being agreed that this Marigage at any one time shall secure only that portion of the
aggragate principal component of the llabilities cutstanding at such time which does not excsed the amount
expressed In Box 6(a) of this Morigage. The Mortgagor has aslso agreed to pay Interest on the principal
compongnt of the llabilities outstanding or on $0 much thersof as may remain from thae to time unpaid at the

This Schedule forms partof _a Mortgage : : ,

BCHERBULE 53
(Ingert letter)

{collectively’ the “Joint Mortgagess”) on theit due dates, or if no due date, on demand, of all

y the Mortgagor to either of the Joint Mortgagess heretofore or hereafter Incurted or atising and
Incurred by or arlsing from agresment or dealings between the elther or both of the Joint

jance thereof and whether the same Js from time to time reduced or thereafter increased or entlrely

ibed by the Instrument or instruments ereating or evidencing the iabilifies, on demand, both befare
default, demand and judgment, with Inferest on averdue interest and on all amounts charged to the
r hetrelnder af such rate, .

qage is subject to the terms and conditions of & cartain InterCreditor Agreement among Roval Bank
a, National Bank of Canada, Keller & Sons Farming Lid. and the Mortgagor whareby, infar alfa,
k of Canada agress to hold this Mortgage for and on its own behalf and as agent for and on behalf
I Bank of Canada,

(Instrument Typa)
From KELLER HOLDINGS LTD. To ROYAL BANK OF GANADA ,
S5, day of MDY ' 20 11 '
KELLER HOLDINGS LTD.

Per; MWM A~

&L
Warkus Keller, Pros. biinature)

(Signature)




AMEND!NG AGREEMENT rorm 9.1

1. REGISTERED OWNER({S) OF MORTGAGE/ENGUMERANCE
RTYAL BANK OF CANADA ]

see schedule

2. REGISTERED OWNER({E) OF LAND
KELLER HOLDINGS LTD.

see schedule [ |

3. AFFECTED MORTGAGEENGUMBRANCE

X7} Morigage [ ] caveat ] Other (specily)

Instrument No. _1289056/2

4. CURRENT AFFECTED TITLE(S)
212931712, 2129319/2, 212932012, 212932112, 2128322/2, 2129323/2, 2129372/2, 2233667/2 and 2300332/2

5. ADDITIONAL LAND (complete only if additional land is being added) R

The land affected by the above (mortgagel/encumbrance) is hereby varied to add the fo!lowiné Tand:

TITLE NO.(S) see schedule’

6. ENCUMBRANCES ON ADDITIONAL LANDS (complete only if additional land is being added)

The parties acknowledge that the following encumbrances affecting the additional land have priority of registration over
the affected (mortgage/encumbrance) .

see schedule [ |

(7. AMENDED TERMS
The affected {mortgagefensumbranse) is hereby amended as follows:

1. By increasing the principal amount in box 6(a) of the Mortgage to $34,000,000.00; and
2. In all other respects, Mortgage No, 1288056/2 shall remain in effest, unamended,

ses schedule [

8. SIGNATURE OF REGISTERED OWNER(S) OF NMORTGAGEENCHMBRANGE gee schedule [::]

1. Royal Bank of Canada Is l-am-{ertiflad-to-be}-{fanithe} owner of the affected imortyagelencumbranse).

2. lam of the age of majority.

3. Royal Bank of Canada l-agrees to amend the affected (mortgage/ensumbranee} as set forth herein

4. | am an employeeloffiseridirestor of the within registered owner{s} of the mortgage/ensumbranee and have
authority to bind same, and | am of the full age of majority.

-

ROYAL BANK OF CANADA .
........................ POIL oo Dt 2014/ 06/ A7
name Rioy (adirmen. Signature date (YYYY/MM/DD)
Precowh Mored £
T e e e A A
name signature date (YYYY/MM/DD)

Prior fo signing and wilnessing this document, please carefully review the nofices in Box 10,

if the witness is not & lawyer pracficing in the provincefterritory where this document is signed (or elther a
notary public or a practicing lawyer if signed in B.C. or Quebec), an Affidavit of Withess will be required. If this
document is signed outside of Canada, please review section 72.9 of The Real Properly Act,

FRDOCS 4079768.1



9. SIGNATURE OF REGISTERED OWNER{S) OF LAND see schedule | |

N
1. | 1 am (entitled-to-be)ytanithe) owner of the land,
2.\ lam of the age of majority.
3.\l agree to amend the affected {mortgage/encumbrancey as set out above.
4. s securlty for performance of all my obligations herain. | hereby (mortgagefencumber to the
imortgagee/encumbrancer) my interest in the additfonal land {Fany).
8. he registration of this instrument does not contravene the provisions of The Farm Lands Ownership Act becauss.
{a}—the-within-land-is-netfarm-land-as-defined-in-The-Fam-kands-Dwnsrship-Ast;
(b} the interest In the farm land is being mortgagedfencurmbered pursuant to a bona fide debt obligation;
Ao/ {e)—other(spociiy-sestion-of- The-Farm-Lands-Quaership-Act:
Particulars:
6. | am an employesiofficeridirector of the within registered owner{s) of the land and have authonty to bind same,
- and | am of the full age of majorlty.
KELLER HOLDINW - SRR
.............................................. Peri............. LA N WA Wy
name signature date (YYYY/MM/DD)
........................................................................................................................ lonoooridm.
witness signature name signature date (YYYYIMM/DD)
CHARLES OSBORNE MEIGHEN

Rarriste, Solicitor and Notary Public Prior to signing and withessing this document, please carefully review the nofices in Box 10,
Entitled to Practice in the Province of Manitobie (ro witness is not a lawyer practicing in the, provincefterritory where this document is signed (or

110 - 1ith Street, Brandon, sifher a notary public or a practicing lawyer if signed in 8.C. or Quebec), an Affidavit of Witness will
Manitoba, Cantida R7A 434 be required. If this document is signed outside of Canada, please review section 72.9.0f The Real
Property Aci.

10, IMPORTANT NOTICES
NOTICES TO WITNESSES: By signing as witness you confirm that the person whose signature you witnessed:

1. Is gither personally known to you, or that their identity has been proven to you.
AND
2, That they have acknowledged to you that they:
(a)  are the parson named In this instrument;
(b)  have attained the age of majority in Manitoba; and
(¢)  are authorlzed to execute this instrument.

By virlue of section 194 of The Real Property Act, any statement set out In this document and s»gned by the pary makmg the
stalement has the same effect and validity as an oath, affidavit, affirmation or statutory declaration given pursuant to the Manitoba
Evidence Act.

The Mortgage Act provides that the mortgagoer can obtain free of charge, from the mortgagee, a statement of the debts
secured by this mortgage once every 12 months, or as needed for pay off or sale,

SINGULAR INCLUDES PLURAL AND VICE VERSA WHERE APPLICABLE. In this document “I" or "me" is to be read as including all
parties signing this document whether individual or corporate,

11.  SIGNATURE OF CGOVENANTOR(S) see schedule ||
| acknowledge receipt of a copy of this instrument and alt of the terms herein and | agree to perform my obligations
herein.
.......................................................................................................................... Lol
witness signature naime signature date (YYYY/MM/DD)
......................................................................................................................... Lo L]
withess signature name signature date  (YYYY/MM/DD)

12. HOMESTEADS ACT CONSENT TO DISPOSITION AND ACKNOWLEDGEMENT
Note: For consent by widow{er) or surviving common-law partner, see section 22 of The Homesteads Act.
1, the spouse or common-law partner of the (mortgagor/encumbrancee), consent to the disposition of the homestead
effected by this instrurment and acknowledge that:
1. | am the first spouse or common-law partner fo acquire homestead rights in the propedy, or

[:} A previous spouse or common-law partner of the (mortgagor/encumbrancee) acquired homestead: rights
in the property but those rights have been released or terminated in accerdance with The Homesteads Act

2. | am aware that The Homesteads Act gives me a life estate in the homestead and that | have the right to
prevent this disposition of the homestead by withholding my consent,

3. | am aware that the effect of this consent is to give up my life estate in the homestead to the extent
necessary to give effect to this disposition.

4. | execute this consent apart from my spouse or common-law partner freely and voluntarily without any

compulsion on the part of my epouse or common-law partner,

........................................................................................................................ AN/
name of spouse of common-law partner slgnaturs of spouse or sommorn-law partner date (YYYY/MM/D[))

........................................................................................................................ Lot
name of witness signature of witness date (YYYY/MM/DD)

A Notary Public In and for the Province of Manltoba

A Commissloner for Qaths in and for the Province of Manitoba
My commission expires:
Or other person authorized to take affidavits under The Manlloba Evidence Act (specily):

FRDOCS 4079768.1



CONSENTS OF SUBSEQUENT ENCUMBRANCER(S) see schedule | ___J

13,
¥ w & Sons Farming Lid. as holder of _Caveat No. _1306810/2 !
hereby consent(s) to the registration of this agreement and agree that the affected (mortgage/encumbrance) :
amended shall have priority over my claim or interest. .
) . Keller & Sons Farin 8 - .
B N Y s 2014 7 06 /7F
witness signature name signature date (YYYY/MM/DD)
gHAR[éES OSBORNE MEIGHEN / /

T s B O OTI07 R IO A T fr =+ = = v = = %t o v o 40300 4kt s 2 8 R P b8 TR K A N S T D e e e
Emidafow Kmm‘{ & Mﬁ?’anoba name signature date (YYYY/MM/DD)
110 - 11th Street, andon
Manitoba, Canada R7A 454

as holder of No.
hereby consent(s) to the registration of this agreement and agree that the affected (mortgage/encumbrance) as
amended shall have priority over my claim or interest.
e e e ne e anesen g enmnemanas e e nRen e aes Yy AR Oa AR 8w nan e et et enneannesanse et ennernnnnemeniens Dl A
witness signature name signature date (YYYY/MM/DD)
) SO OO OOV AN A
! witness signature name signature date (YYYY/MM/DD)
as holder of No.
hereby consent(s) to the registration of this agreement and agree that the affected (mortgagefencumbrance) as
amended shall have priority over my claim or interest.
e estsmnnae st anagesn R e as e s s aneata e nne S ae Aot an e nmn e amnanenn st s nsnenemasnns et ens e neemneemnesdasasia e Lo
witness signature name signature date (YYYY/MM/DD)
e ameaeeeusreeieessmsesesteessseemeeseeessmsesssestseestseoannmeanesanansqessseensnanneeeoneesmeansssesseesdarei o .
wifness signature name signature date (YYYY/MM/DD)
Prior fo signing and withessing this document, please carefully review the notices in Box 10.
If the withess Is not a fawyer practicing in the province/teritory where this document is signed (or
either a notary public or a practicing lawyer if signed In B.C, or Quebec), an Affidavit of Withess
will be required, if this document is signed outside of Canada, please raview section 72.9 of The
Real Property Act,
14, INSTRUMENT PRESENTED FOR REGISTRATION BY (include addrass, postal code, contact person and phone number)

FRDOCS 4079768.1
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Fee
Set for acceptance

Fee adjustment
Examinec by: D Extra Fee D Refund

Fees checked Registration No.
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This is exhibit 18 referred to in the
Affidavit of Gary lvany
Sworn October 2 | 2015.

S o

A Notary Public in and for the
Province of Ontario.



NATIONAL
BANK

National Bank of Canada
Commercial & Agricultural Barking
2101 - 360 Main Stiset

Winnipeg, Manitoba R3C 323

March 22, 2013

Keller & Sons Farming Lid,
PQ., Box 760
Carberry, Maniioba ROK GHO

Altention: Mark Keller

Rer Offer of financing and renewal

Dear Sir,

We are pleased to confirm fo you that National Bank of Canada (the “Bank”) agrees o renew the credits
previously made avaifable o Keller & Sons Farming Ltd. (the “Borrower”) sublect o the terms and
conditions described herain,

1. DEBMAND LOAN

1.4, Crepir
Demand loan of $1,500,000.00 griginally advanced May 2012 to finance working capital,

1.2, DURATION
Repayable upon demand. Without lirlting the Bank's right to demand repayment, the loan
shall be repald in full no-later than November 1, 2013,

1.3, INTEREST RATE
Canadian prime rate of the Bank plus 3.00% per amnmum.

1.4, BEPAYWENT

Without imiting the Bank's right to demand repayment of the loan, the Borrower may repay the
Ioar in part or in full af any time without penalty,

However, notwithstanding the right of the Bank to da«mand repayment of the loan at any time,
the Borrower undertakes to repay the foan by monthly payments of interest enly, with principal
due i full no later than November 1, 2013,

2. TERM LOAN
24, CREDIT
Term loan of $8,788,883.85 to refinance existing demand loan #020497661876 (amount to
refinance demand loan is after March 26 and April 26th principal payments taken on the
demand loan)
2.2, TERM
Term of 12 months with an amortization of 277 months.

‘Natignat Banks @ Irademark used by Nalional Baok of Canada,
26243002 (2013:01-07) Page tal 11



Nationg! Bank of Opnadats Kefier & Sont Farming Lad.
Conwrercinl & Agloutansl Banking
2401 — 30 Maln Stresl Wianipeg, Mantiobe  R3C 3230

2.3, INTERESTRAIE
Canadian prime rate of the Bank plus 1.00% per-annurs,

24, DISBURSEMENT
Single disbursement fo be made no later than April 28, 2013, failing which the Babk may, at its
discretion, refuse o make any subsequent disbursements hersunden

2.5, REPAYNIENT
Equal and cohsecutive monthly blended paymenis of principal and interest of $51,411.36, with
the balance payable in full at expiry without any further notice or demand.

The Borrower may prepay the floating rate advances at any time without penalty provided that
the rapayment is made from the Borrower's opeérating cash flow or through a capital stock
issue. Otherwise, a penally of three months’ inferest or the repald principal shall then be
payable and withheld by the Bank from the prepayment. Partial repayments shall be applied to
the last instalments of principal andfor Interest or any- other amount due by the Borrower, at the
Bank’s discretion.

3. SECURITY

As general and continuing security-for the performance by the Borrower of all its.obligations, present

and future, towards the Bank, including, without limitation, the repayment of amounts due under this

offer, the Borrower undertakes fo provide the Bank with the following securily, in accordance with
the documents in use at the Bank;
8.4 First ranking collatetal charge/morigage in favour of RBG for self and for the Bank, in the
principal amount of $28,000,000 on all the Borrower's real property (approximeately 8,800
acres) located ih . the R.M's of Cornwallis, North Cypress, South Cypress and Qalkdand,
Manitoba; the mortgage security secures all indébtedness;
3.2, An Inter-Craditor Agresment, execuled bebween ihe Bank, Royal Bank of Canada, the
Borrower and the Guarantor. Among other things, the Agreement containg free exchange of
information and cross-default clagses between RBC and NBC, The Agreement also states
that the morigage security is held by RBC for itself and the Bank on an equal par passy
basis;
3.3. Title insurance on all properties morlgaged,
3.4. Rider designating the Bank and RBC as the beneficiaries of the proceads of the insurance
poficies cavering the properly pledged as security upto their full replacement value,
3.5, Subordinatior agreements by the shareholders and affiliates of the Borrowsr;
38, Security Assignments in favour of RBC and the Bank of the following agresments between
Keller & Sons Farming Lid. and Ellc Haven Farms partnership:  Farming agreement, Potato
Storage Building Lease agreementand Circle lrrigated Farm ‘Groiind Lease agreamenty
3.7, A full lisbility guarantee by Keller Holdings Lid. (the Guarentor) which must always be
guaranteed by
371 First ranking collateral chargelmortgage-of $25,000,000 in favour of RBC for iself
and for e Bank on all the guarantor's real property {(aporoximately 2,000 actes)
located at in the RM's of Cormwallis, North Cypress, South Cypress and
Oakland, Manitoba;

3.7.2.  Title insurance on all propetties mortgaged;

‘Natfonal Bank Is & tradetatk used by National Bank of Garada,
AE249-002 (20130107 Pege 2 of 11




Nationat Bank of Canada: Refler & Sone Farming L4,
Cotsmercinl & Agricultaral Bankingty
2101 « 560 Maln Strest Wannipeg, Manilobe  R3C 8230

3.7.3 Rider designating the Bank and RBC as the beneficlary of the proceeds of the
ingurance policies covering the properly pledged as sscurify up to their full
replacement value;

3.8, 8Becond security under Saction 427 of the Bank Act,

3.9, Asecond security agreament on all the Borrower's presentand future claims and ioveniory,
o be registered in all applicable jurisdictions,

34, A second general security agreement on all the Borrower's personal property, tangible and
intangible, present-and future, 1o beregistered in all applicable jurisdictions;

4. CONDITIONS PRECEDENT

Before the disbursemerit and the renewal of the credits, the Borrower shall have provided, executed
of accomplishied the Tollowing, as applicable, to the Bank's satisfaction:

4.1, Sign ahy written document which may reasonably be requested by the Bank in order fo give
full force and efféct 1o the provisions hereof, including, without limitation, any notes and
security documents: duly registered afthe rank required by the Bank;

4.2.  Provide a true copy of its. documents of incorporation and of any corporate guarantor, as the
case rmay be, and any amendmenis thereto, as applicable;

43.  Provide confirmation of renewal from RBC of credit to both Keller & Sons Farming Lid, (K8F)
and Elk Haven Farms Partnership (EHF) for 2013 {copies of respective credit agreements);

44.  Any change in security documents (other than offer letters) fo be reviewed by Bank solicitor;
4.5.  Provide any other document that may reasonably be requested by the Bank.

FINANGIAL COMBITMENTS

Financlal statements

The Borrower shall keep adequate accounts and other accounting registers in keeping with

generally accepted accounting principles and shall provide the Bank with the following financial

staterments:

¢ s unaudited annual financlal statements, namely a review engagement, within 120 days of the
end of its fisval year as well as its unaudited, combined with, Keller Holdings Ltd., interim
financial statements, within 20 days of the end of each quarter period. Should the- Scrmwer fall
fo provide the ﬂnancxa% statements on fime, the Bank shall debit the Barrowst's current
acoount, on the 121 day follow] iryg the end of the Berrower's fiscal year, a fas of $250 for each
month that the anriual financial statements are late and a fee of $100 for each month that the
interim financial statements are late.

¢ covenant compliance certificate to accompany the ammual financial stalements descrbed

above,

¢ annual financial statements, namely a notice to reader from Keller Moldings Lid, and MKI
Investments Inc., within 120 days of the end of its fiscal year,

¢ annual production reports for Keller & Sons Farming Ltd. and Elk Haven Farms Parthership
{EHF).

¢ requirement of monthly report from MNP comparing YTD actual results to budget. to be
raceived within 20 days of month-end.

Einancial requivements
The Borrower undertakes to maintain at all times the following financial ratios:

Natfisnial Bank s n bademirk used by Nationsd Baok of Canads,
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A Fixed Charge Coverage ratio of af least 1.15: 1.00, verified annually, calculated as follows:

ERITDA (excluding geing from asset sales) — eash Ingore taxes
Totat of Interest Expenss, scheduled principal payments in respect of Funded Debt and Corporate Distibutions

EBITDA: Earnings befare Interest, taves, depreciation and amortization.

&

Funded Debt to EBITDA ratio of no more than 10.0: 1.00, verified annually;

Funded Dabt to EBITDA ratio: all interestbearing debt {ss. defined. below) divided by EBITOA (excluding
extraordinary items).

Funded Dabl: at any time; for the flscal period énded, means ml-csbhgaﬁom for borfowad muoney which bears interest
of to which interest 18 imputed plus, without- dup!t@aﬁon, all ol ot for the deferred payment of the purchasa of

property, all capital lease obligations and #ll indebletneds secured by plurchase money: sacurity interest, but excluding
pesiponed debt.

EBITON: Bamings before Interest, taxes, depreciation and amortization.

SPECIFIC OBLIGATIONS OF THE BORROWER

in addition to the general obligations set ouf hereinaffer, the Bomower and/or any corperate
guarantor andfor any intervenor as the case may be, shall niot, without the prior writtern-consent of
the Bank:

6.1,
8.2.

6.3,

ModHy the control of the Borrower;
Make capital expénditures for an afmount exceeding $nil within a given fiscal year,

Declare or pay dividends on any category of shares, nor proceed with the purchase by
mutual agreement or the redemption of shares of any category of the capital stoek of the
Borrower unless the latter respected the ferms and conditions stipulated hergin after the
payment of dividends or the purchase or the redemption of shares, as the case may be;

5.4. Move a substantis! portion of its assets outside of the province of Manitoba.

GENERAL OBLIGATIONS
7.4.

Until payment In full of the credil(s) granted hereunder,
the Borower shally

POSIIIVE. COVENANTE

Operate its business in a difigent and continuous manner,

Use the proceeds of the finarcing granted for the
purposes stipulated herein.

At all tmes, give the Bank's representatives. the right
to inspect s establishments and provide -access
thereto, and further permit the Bankis. répresentatives
fo. examine its hooks of aceount and other records,
atrd take excerpts therefrom or niské copies thered!:

Wiaintain, at alf times, insurancs coverage on ite property
against loss or damage caused by fire and any other tisk
as is custormarily maintaingd by companies carrying on a
similar business.

Notify the Bank, without delay, of any event of default or
any other event which, follovdng notice or the expiry of a
delay, could constitute an event of defailt.

Obtaln and maintainy the floenses and permits. required to
operate its business.

Punctually pay all taxes, assessments, deductions at
source, heome taxes or other levies for which the
payment is. secured by, legsl priviiege, prior claim or
gectirity, without subrogation or conselidition.

Piovide the Bank with ahy informationor document that it
may 1easonably requirefrom-fime {o time.

The Borfower alse undarfakes fo ensure that euch
guarantor, it applicable; ply with the covenants
desciibiad harein, as i Such gumrantor had directly
undertaken such govenants,

7.2, NEGAIIVE COVENANTS

The-Borrowsr and/or any guarantor undertake not {o carty
out the folfowing transactions or operatfons without the
priorwiltten consent of the Barik:

Materlally change the. nature of its.operations ot busihess.

Amalgarate-with, merge into or conselidate with another

person, oY Initiate the process of chsngmg Its registored
office, domiglle thead offive) or ohief gxecutive offive, as
applicable.

Initiate or commence its dissolution, liquidation, wiriding-
up or file & notice of intefitlon, 8 voluntary petition, an
assignment in  bankruptey, & proposal seeking a
reorganizétion o an arrahgement with its creditors, under
the bankruptoy and insolvency laws of Canada ot similar
faws of any foreign jursdiction,

Hypothecate charge, sncumber, pledge or otherwise give
as security any of its movable or immovable, real or
personal properiy.

Mationsl Bankis = bateniark used by Rafiona Bark of Canaga.
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Granf advances 1o s officers, dirctors, shareholders or
refated parfles other than in the nomnal coursée of it
business.

Provide financlel assistance;, make an bvestmend or
provide a guamntse ot suretyship fo a third parly. other
than w subsidiary.

7.3
The Borrower declares that afl the sites where it cperatas
its business corply with environimental raqu%mmanta and

undettakes that all sites where i roay in the future
operate shall comply with these same requirements.

The Borower shall immedistely notify the Bank in the
ovent that # does not comply with environmental
requirements with respact to its properfy, operaflons or
those of any nelghbouring property. In addition, # shall
report to the Bank, without defay, any notice, order,
decree or fine thal it may receive or be ordered to pay
with respest to the-environmentl retuirements.

Al the request of and in -accordance with the. e:ondmons
set by the Bank, the Borrower shall, at its- own cost,
fumnish any information with. respect to its environmental
siuation, including .any report prepared by a firm
acoeptable to the Bank,

in the svent that any environmental requirements are not
baitg respectad, the Borrower shall effect the necessary
work to ensure that its buslhess and properfy comply with
the environmental requirements within a  period
acceptdble fo il Bank:

The Borrower undertakes to indemnify the Bank for any
deimage which the Bank may suffer or any liability which it
may incur as a resulf of any non-compliance with
snvironmaentsl reguirements.

The provisions, under’takmgs antl indemnification set out
in thig section shall survive the cancellition and relesse
of the securily, and/or the final payment in full of any
indebtedness and lability of the Borower 10 the Bank,

BEFAULY
8.1, EVENTS OF DEFAULY

Without fimiting the demand nature of the operating
and demand credits, the ocourrence of one or more
of the following everts shall constitute & defsult
hereunder:

844, If the Borrower fails 10 pay any instalfment
of principal or any interest, fess and
incidental charges or any ofher amourt
payable hereunder or under any of the
secuwrity documents when due and payable;

8.4.2. If the Borrowsr or any guaramor, if
applicable, makes & representation or
warranty to the Bark that proves to be
tncorract, erroneous or ingccurate;

8.4.3. W the Borrowsr or any guaranfor, if
applicable, fails: 1o perforn any of s
obligations hereunder or pursuant to any of
fhe sscurlty docurnents;

844, W the Borower or ahy guarantor, if
applicable, becomes insalvent or bankupt
ar, if for any reason, the Bomower and/or
sy ‘corporate guarantor, i applicable, s in
the process of winding up, ceases 1o
operate Hs bushess o # a major
unfavorable event affects it financial
posifion,

848, i pioceedings ame instituled hy the
Borrowesr, the guarantor or a third party
with respect t© the Borowsy or thé
guaranfor or ifs operations Involving its
bankruptoy, dissolution,  winding-up,
reorganization, composition, arengement
or readjustment of the indebledness;

8.1.8. if a creditor, trustee in bankruptey, receiver
or trustes takes possession of the property
of the Borrower and/or any guarantor, if
agplicatle, in whole or in pard, or if in the
Bank's opinion, such praperty is subject to
d prior nofice of the exercise of a
hypothecary right or a notice to withdraw
authorization to collest-claims, or is veized;

&4.7. If the Bomower or any guarantor, if
applicable, is in default under the terms of
any other contrast, agreement or wrifing
with the Bank, any financisl nstitution or
govarsment emity or any other creditor
having -any: fens on the property of the
Borrower  andlor  any  guasanior,
applicable,

84.8.  1fthis Offer, any security dosumentor other
document related theréty dedses o be in
forcer, Inchiding, withowt Hmitation,
security cemses fo retain the ranking
provided for hereln;

§.1.8. If the Borower loses its qualification for
refundable tax credits,
8.2. RIGHTS ANU REMEDIES OF THE BANK

Without limiting the Bark's rights hereunder, under
the securily or telated documents and subject fo its
other rights .and remedies in the event of default:

8.2.1. The Bank may ferminate any credit facility
and declara Higuid and payable all monetary
obiigations-of the Barower still-outstanding
at that e and claim from the-Bomrower or
any guarantor, if applicable, without further
notice of demand, immediate payment of
all amounts owing:

8.2.2. The Bank may charge the Borrower
reagonable analysis, administration and
follow-ap charges and may also retain the
sarvices of legal counsel; accountants or
other professionals (and pay their fses)

Nationa Bank.s e batdumark used by Nationa Batk of Cavrads,
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with respact 10 proteciing and enforcing the
Bank's security.
8.2.3.  Any amount collected or recelved by the

Bank, including the balance of any
proceeds from the realization on the

security, may be-withield by the Bank and

may, at the Bank's discretion; be charged
o any podion of the Borows's
indebiedness to  the Bank (n  the
understanding that any smoint disbursed
by the Bank fo realize, retall or preserve
any fight or security shall bear ifiterest until
paymernt in full, at the: Bank's Canadian
Frime Rate plus 3%).

The preceding provigions shall apply
notwithstanding the: fagt that any of the beneficiaries
or bearers of compmerciat lefters of credit, lelters of
guarantee o  bankers' acceplances  issued
heréunder, it applicable, has not regiested payment

in full or I part or has raguasted partisd payment

ardy from the Bank.

8.3, INCREASED RISK

Should & material change, deemed unfavorable by the
Bank, ocour in the ()level of rsk inherent in the
financing (i) the financiat situation of the Borrowesr and/or
any guarantor, (i) the valug of the propeity given as
security to the Bank by the Borrower andlor any
guarantor or the value of the company, (W) the rank of
the security granted in favowr of the Bank, or {v) the
Borrower's capaciy to meet s abligations to the Bank,
under the: law.or the terms and conditions of any contract
deemed materdal by the Bank, the Bank reserves the
fight to caticel the- credit facility at its sole discretion and
demand repaymert of any amount alfeady disbursed in
his-respect.

8,

MUSCELLANEOUS PROVISIONS

$.4, ACCOUNTING TERME

Bach accounting term used hersin, unless otherwise
defined, shall have ths meaning. ascribed to it in the
generally accepted accountmg principles  of the
Canadién lnsfitute of Chartered Accountants in affect
at the time this offer Is accepted. Should thers be a
changs I the way thess accountihg principles are
interpreted which affect the calculstion of certaln rativs
and fihancial commitments, the Bank reserves the
right 16 veview these financial conditions, whether or
not the financing has expived,

8.2. Dermrions

“Discount” I the context of bankers' scoeptances,
meane the difference, as determinad by the Bank in
accordance with s normal praclices, between the
nominal value of the babikets' acceptance and the price at
which a bankeis’ acceptance with the same mafurity date
and the same nominal value accepted by the Bank could
notmally be sold at shout 10:00a.m. on the date the
bankers' acceplances is lssued,

“Stamping Fees" means the fees charged by the Bank to
stamp bankers' acceptances issued by the Borrower af.a
rate established in sccordance herewith,

“Biscounted proceeds” in the context of issuing
bankery' acceptance, means the progeeds that the Bank
st disburge, the amount of whieh: mrre&poads; o the
noriihal value of the bankers’ acceptance Jess the
disesunt (g defined).

“Cangdiig pane g™ nsany the: annyal ﬁaatmg
intérest rate dannounced: pubfic! by
fime. : )
16" cominercial foans i Canadiab doliars. by the Bank Tn
Canada,

"J.8. base vate": means the annual floaling-interest rate
announoed publicly by the Bank fiom tivee for e and
used to detemiine the Interest ratey -appllosble 1o
commistelal Toans made In US. dollars by the Bank in
Canada,

*Rate-offered”.means the annusl interest rate determined
fror tire 0. Oime by the Bank, for the:term chosen by the
Bowower, us being the fixed interest rale applicable io
ohminercial fived-rate term loans yrinted by the Bank in
Canada for the-same fem,

8.3, CALCULATION OF INTEREST AND ARREARS

Unless otherwise provided for herein, {nterest on any
amount due hersunder shall be caleulated daily and
not in advance on the basgis of a 385-day yesr.

For the purpose of the inferest Act (Canada) In the
case of a leap vyesr, the ‘annual interest rate
sorresponding fo the interest caloulated on the basis
of a 3068-day year is equal 1o the intgrest rate thus
caletfated rultipliod by 366.and divided by 368,

Unless dtherwise stipuldtgd herelr dr in any Other
document relafl ng to this offer; including without
fimitatic ¢ and ferm potey, i t shall ba
payabi Hly on the. 26" dy oF asoh month, with
minimum chargeof 105 parcredit,

Any amount of princlpal, Interest, commission,

digcount or of gny other nature remaining unpaid at
maturity shall beigr interest gt the rate provided for the
credit applicable.

The interest on arrears shall be compounded monthly
and payable on deniand.

8.4. Recurps

The Bank shall kesp rwecords: evidencing the
transactions perfoimet under this finansing and the
applicable interest. Sueh resords shall be p:ssuma& 1
mfloct these transactions and the amounts due to the
Bank,

8.5, Conversion s 4.8, DoLLARS OR CDN
DOLLARS  AMD JUDGHIENT N _ FOREIGN

At ot

GURRENCY

Each time-a Canadian-dollar amount rust be converted
into or expressed in 1.8, dollars or the equivalent in
1.8, dollars (or fnversely) must be defermined, the
calculalion is made on the appropriate date af the
Bank's buying rate at approximately 10.30 a.m.

‘National Bankfe @ radamark-uged by Netionat Bank-of Canada.
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13,

Should & judgment be obtained against the Bowower for
an ameunt-owed by 1 6 & sutrehcy ofher than he one
i which sald amowt was owinyg bereunder, ths
Bortowar ghall pay fhe Bank, as applicable, on the
Judggment payment date, ‘such. addiional amopnt as s
aqual to the excess of the amount oulstanding
hereunder and converied into-the other curenay, onthe
judgment payment date, with respect to the judgmant
payment atsount, The exchange rate applicable for the
purposes of oblaining the judginent and for caloulating
sald convension shall be the rate af which the Bank is
able, on the approprigte date, in Montreal, to sell the
currancy applicable to this-offer i order to purchase the
other cutrency.

Any additional amount owing under this section shall be
# separate and distinet causs of action from the astion
which gave rise to the judgment, which judgment shall
not constitute res judicata.

9.8,

The Borrower hrévocably authorizes the Bank to debit
periodically or from time {o time any bansk account i

ACCOUNT DEBITS

- with any dapositmad

st be kept up-to-date by the Borrower o ensure the
integrity afthe information generated'by said system.

8.8,

i additionte. ail its otherghts, the Bank may offset any
strount owing heraunder with Emy sum due by the Eank
to the Borrower ora gua i ding in

is ot payabilfd or s dug g

case the Bank can conven thrs ameunt into tha curreﬁay
of the amount dug to the Bank) To do any of the
foregoing, the Bank may debit- -any actount held by the
Borrower or & guarantor with the Bank,

9.8, SOUBARITY

Whenever the terrd “Borrower® designates more than
ong person, sach one shall be solidarily lable for the
obligations stipulated herein and as such will be flabls to
the Bank for the obligations resuiting form advances
made by the Bank hereunder.

may malntain at the Bank: i order to pay il o part of 10,

the amounts it may owe to'the Bank hereunder. TLOR 3!

8.7.  PRESUMPTION OF ACGURACY OF The Borrower authorizes the Bank fo do all Hings ag
INEORMATION authorized by the Borrower even I such authorization

- = . . le sent by fax or by e-mall and the Bank may deem

All documents and information: provided to the Bank by sueh  authorization wvafid and sufﬂmam and the

the Borrower, whether or not they are sigried by one of aforementioned prestnption of accuracy shall apply to

the Borower's representatives, including any financial the aufhotization, whether it is veguired for fransmitting

informadfon, financial  statements and  repords  or infatmation, # debit, issuing drafts or vertified cheques

documents of any other nature, shall be deemet by the: of for any other purposa, Mureover, the Bank will not

Bank 1o be accurate and validly issued by the Borrower, be beld Hable for any fees or delays which may be

without further formality, This presuroplion applies o all caused whisn an InsRuction 16 sont and which codbld be

wiitern  documents. and  doeuments  provided due. io # fechnigal problem ativibutible to the systems

electronically. It is the Borrower's responsibility and fhe in use at the Bank.

fafter undertakes fo Implement efficient Infarmation

control systems in accordance with generally accapted

accounting prncipies o maintain the accuracy of the 44, NTERPRETATION CLAUSE

information provided. Furthermore, any information
systefn for managing accounting data and producing
financial statements and financial information in general

REVIEW

Whanever the context st requires, the singular shall be
interpreted as plural, and vice versa, and the mdsculine
gender as fomining or neuter

The terms and conditions of the credits granted by the Bank fo the Borrower hereunder are subject
to periodic review, at'the Bank's discretion, including, without Imitation, the annual revisw schedulad

for Fabruary 28, 2014,

FINAL AGREEMENT AND INTERPRETATIO

Ornce acoepted and signed by the Botrower, this offer shall constitute the finad agreement between
the parties, with the exception of any subsequent written.amendments agreed upon by the parties,
and it shall supersade any prior agreements, varbal or written, betwaen the parties with regpect to

the financing described herein,

This offer 1§ made without novation o the credits already granted to the Borrower, ds the gase may
be, and without derogation to the rights, hypothecs, security inferests, mc:zrtgag@s guarantees,
suretyships, remedies, recourses aad priority ranking arising from any previous offer of financing
and the security documents, and the other writings related thereto, which shall continue to secure all

the terms, conditions aﬁdobligétio‘ns of such credits, whether or riot they are covered by this offer.

Rations! Bank ix v trademark used by Nallonal Baok-of Caniatda.
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in case of incompatibility between this offer and any other prior agreement relating o the credits
described herein already granted in favour of the Borrower, the terms and Conditions of this offer
shall prevail.
14, FEES AND CHARGES
On acceptance of thig offer, nonwrefundable fees shall be payable by the Borrower as follows:

$2,600.00 for the annual review feas forterm loans:

All the fees Incurred as part of fhis offer, including appraisal fees, fees for guditing assels,
professional fees (including without limitation notary. andfor lawyer fees In relation with the
preparation of any document related hersto) and the fees required 1o register securty documenits
shall be payable by the Borrower whether the financing is disbursed or not.

18, COLLECTION, USE AND DISCLOSURE OF INFORMATION

The Borrower and each sigratory to this offer hereby authorize the Bank to use the necessary
information peraining to them which the Bank has or may have for the purpose of granting credit
and insurance products (where permitted by law) and further authorize the Bank to disclose such
information to its affiliates and subsidiaries for this same purpose. Moreaver, they hereby authorize
the Bank fo obiain personal information pertaining to them from any party likely to have such
information (credit-reporting agencies, financial institutions, creditors, employers, tax authorities,
public entiies, persons with whom they have business relations, and Bank subsidiares end
affiliates) In order to verlfy the accuracy of all information provided fo the Bank and to ensure the
solvency of the Borrower and sach signatory o this offér at all times,

18, APPLICABLE LAW
This offer shall be governed and constriied in accordance with thie laws in foree in the Province of
Manitoba.
Should this offer meet with your approval, please indicate your acceptance by returning the duly signed
copy before 5:00 p.m, on April 22, 20138, 10 the aftention of Jeffrey Ransom, Manager —~ Commercial and
Agricultural Banking. After that date, the Bank reserves the right to cancel o amend this offer, without
niolice.
Yours very truly,

/)

NATIONAL BANK OF CANADA M,}J[M
A a4 / /} S S
: 1oL 7 :
8 v g}/ ‘}jz‘ygj{jf [ By (:/,/Nyé»—*‘“’%""‘“
Jeﬁrey ns Brian Fortight
Mana% nmercial and Regivnal Manager Commercigl Banking
Agrmgj fgﬂra anking
&b@&P?ANCﬁ

We declare that we have read and understood our obligations under this offer including, without limitation,
the authorizations regarding the collection, use and disclosure of persohal information, and accept the
terms, conditions and obligations hereof.

H

e H . Pl i £ . k
Executedat  {  pin g*ffm;z Jhis L & day of AnAl

National Bank is-a tradsmark used by Nafloowt Bank of Gensda,
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KELLER & SONS FARMING LTD, 7

, I 207,
By: ) «'MW%MM . By

INTERVENTION

We declare that we have read and understood our obligations under this offer, that we subscribe to such
obligations including, without limitation, the authorizations regarding the collection, use and disclosure of
personal information, and accept the ferms, conditions and obligations hereof.

Executed at f 4 ,e:i{':z ;»m«*w;f this  {f M- day of Jﬁ;ﬁwf . Eyﬂﬁf §
e : ; Al

KELLER HOLDINGS LTD.

o LA

e

M/ﬁy:

Natioeial Bank is s-rademarnk used by National Bank of Canada.
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APPENDIK &>

COMMERCIAL LOAN INSURANCE
All key members of your personne! are eligible for life and disability lhsurance coverage on the company's
loans, This coverage gives you a number of advantages including: (1) tax-deductible premiuims in some
cases; (i) protection for the covered persons' heirs and the comparly itself In thecevent of desith; and (iil)
paymert of the company's: loan(s) i part or It full. Life and disability insurance for cornmerctal loans 8
available at-a competitive cost.
[1 We would like maote. information about commercial foan insurance.
["]{We are not interasted in commercial loan insurance.
{1 We already have commercial loan insurance,

ANALYSIS OF FINANCIAL PLANNING NEEDS

National Bank can offer you the services of a professional financial planner who will do a more
comprehensive analysis of the financial needs of the comipany’s owners, shareholders or officers. Certain
financial products designed to maintaln income or finance-income taxes In the event of death can play an
important role In planning the transfer of your business and financing a shareholders” agreement. The
same applies in cases Tnvolving disability or critical iness. Bince the obligations and finaticial siivations of
the company’s owners, shareholders or officers can change on a regular basis, an analysis of their needs
relating to those issues is cruclal.

[1 We would like to meet with a financial planning expert and we have completed the Sewice Proposal ~

Mational Bank Financial Planning Iric,

ANALYSIS OF GROUP PENSION PLAN NEBDS
A group pension plan is an excellent way to attract, motivate: and retain employees. Therg are numerous
advantages In setting up this type of plan within yowr organization. A meeting with our expert could help
yott save money by guiding you, after an evaluation of your situation, towards the best type of plan for your
organization.
[ 1 We would like to meet an expert and have completed the National Bank Planning and Benefits service
proposal.

ANALYSIS OF INDIVIDUAL PENSION PLAN NEEDS
For owners of businesses and their key employees, an individual pension plan is a financial tool that can
be extremely advantageous from & taxation perspactive. Deductions at sowrce, as well as the possibility of
transferding sums of rmoney out of the company, tax-free, are some examples. Each case is differsnt, so a
meeting with our expert will help you asceriain whether the many advantages offered by an individual
pesion plan will work for your partleular situation.

[l We would like to meel an expert and have completed the National Bank Planning and Benefits
service proposal.
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Kationad Bank of Canadai Keliar & Bons Fadming Ld
Comrarsial-& Agricuttunst Rankingls
2101 ~ 3680 Fale Strest Wirnbeg, Manttoba- R3Q 32584

Based on the ngeds you have indicated, the relevant experi(s) will contact you soon fo provide more
information about owr services,

NATIONAL BANK OF 8&&&%&
/7
Jeffrey Ransony
Manag mercial and
Agricy smking

KELLER & SONS FARMING &

By: By
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This is exhibit 19 referred to in the
Affidavit of Gary Ivany
Sworn October 2 | 2015.

A

A Notary Public in and for the
Province of Ontario.
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LETTER OF GUARANTEE
TO: NATIONAL BANK OF CANADA
1. In consideration of the Natlonal Bank of Canada (hereinafter referred 1o 85 the "Bank®) dealing with
KELLER & SONS FARMING LTD.

(hereinafter referred to as the “Customer”), the undersigned and each of them, if more than one, hereby jointly and severally
guarantee payment to the Bank of all present and future debts and flabliities (direct or Indirect, absolute or contingent, matured
or otherwise), now or at any tme and from time to time herealter due or owlng to the Bank whethet Incurred by the Customer
alone or jointly with any corporation, person or persons, or otherwlse howsoever, Including all costs and disbursements incurred
by the Bank In view of recovering or attempting to recover said debts and flabllities. Provided, howaver, that the Hability of the
undersigned, and of each of the undersigned herein, Is limited to _-UNLIMITED-+/100 Dollars (UNLIMITED ), with
Interest thereon from the date of demand of payment, at the rate agreed upon, between the Bank and the Customer,

2'; In this , the word “G “ shall mean the undersigned and If there is more than one, it shall mean each of
them,
3. This guarantee shall not be affected by the death or loss or diminution of capacity of the Customer or of the Guarantor of by

any chenge In the name of the Customer In the membership of the flrm of the Customer through the death or retirement of one or
more partners of the Introduction of one or more partners or otherwise, or by the acquisition of the business of the Customer by a
corporation, firm of person, or by any change whatsoever In the objects, capital structure or constitution of the Customer, or by the
Customer or the buslness of the Customer belng amalgamated with a firm or corparation but shall, notwith the happening of
any such svent, continue to exist and apply to the full extent as If such event has not happened, The Guarantor agrees to monitor
changes In the financlal position of the Customer and hereby reteases the Bank from any Habllity resulting therefrom.

4. All monfes, advances renewals and credits In fact borrowed or obtalned from the Bank shall be deemed to form part of the
debts and Habllitles, notwithstanding any lack or limitation of statues or of power, Incapacity or disability of the Customer or of the
directors, partners or agents thereof, or that the Customer may not be a legal or suable entity, or any lrregularity, defect or informatity
in the borrowlng or obtaining of such monles, advences, renewals or credits, the whole whether known to the Bank or not; and any
sum which may not be recoverable from the Guarantor on the footing of a guarantee shall be recoverable from the Guarantor as sole
and principal debtor in respect thereof and shall be paid to the Bank on demand with Interest and accessories as herein provided.

5, This guarantee shall continue and be enforceable r t fing any f fon of the Bank with any other bank(s),
financial Insbitution(s) or other corporation(s), and any Jurther amalgamation, In which event this guarantee shall also extend to alt
detits and flabilitles then or thereafter owed by the Customer to the amalgamated bank, Furthermore, #ll security, real or persona,
moveable of fmmoveable, which have been or will be given by the Guarantor for the sald debts and Nabilities shall be valid In the hands
of the Bank, as well as its successors and assigns.

8. It is further agreed that this shall be a continuing guarantee, and shall cover and secure any ultimate bafance owing to the
Bank, .
7, This guarantee shall bind the Guarantor together with s helrs, successors, executors, B ors, legat

and assigns unt!l termination thereof by notice in writing to the manager of the branch of the Bank at which the arcount of the
Customer 1s kept, but such termination by any of the guarantors or their respective helrs, successors, executors, administrators, legal
representatives or asslons shall not prevent the continuance of the flabliity hereunder of any ottser guarantor, Such termination shall
apply only to those debis or llablfitles of the Customer Incurred or arising afer reception of the notlce by the Bank, but not In respect of
any prior debts or liablfities, matured or not. The notice of termination shall have no effect on those debts or liabilitles incurred after
reception of sald notice which will result from express or implled commitments made prior to recaption,

8. This guarantee will not be diminished or modifiet on account of any act on the part of the Bank which would prevent
subrogation from opetating In favour of the Guarantor, It is further agreed that the Bank, without exonerating in whole or in part the
Guarantor, may grant time, renewals, extensions, indulgences, releases and discharges to, may take securlly from, and give up or
release any oF part of the securlty held, may abstaln from taking, perfecting, registering or renewing security or from realizing on
security, may accept composkions and otherwise deal with the Customer and with any other person or persons, Including any of the
guarintors, and dispose of any security held by the Bank as it may see fit, and that all dividends and monles recelved by the Bank from
the Customer or from any other person, capable of being applied by the Bank in reduction of the debts and Hablities hereby
guaranteed, shall be considered for alf purposes as payment In gross which the Bank shall have the right to apply as it may see fit, not
being bound by the law of imputation, and the Bank shall be entited to prove agalnst the estate of the Customer upon any insolvency
or winding up, In respect of the whole sald debts and Habifities, The Guarantor shall have no right to be subrogated te the 8ank until
the Bank shall have recelved payment in full of its clalms agalnst the Customer with Interest and costs, For greater certainty and
without limitation, this guarantee will continue to apply In accordance with its terms and conditlons to ali present and future debts and
liabitities of the Custormer howsoever created including such debts and liabillties which may have matured or been expressly terminated
by operation of faw or any previous contract or instrument but revived, restated or recreated in any manner whatsoever and whether or
not the undersigned has executed any contract or Instrument other than thls guarantee. A request for execution of the undersigned
and failure to obtain it shall not amount to a waiver of this continuing obil of the igned

\ If any clrcumstances arise necessitating the Bank to file its claim against the estate of the Customer and to value its security,
it will be entitled to place such valuation as the Bank may In its discretion see fit, and the fiting of such clalm and the valuation of its
security shall n no way prejudice or restrict rights agalnst the Guarantor,

10, The Bank shall not be obliged to exhaust its recourse against Customer or other persons or the security it may hold before
being entitled to payment from the Guarantor of each and every of tha debts and liabllities hereby guaranteed and It shall pot be
obliged to offer or deliver its security before its whole clalm has been paid, The Guarantor walves all benefits of discussion and
division.

i, Al tndebtedness and llability, present and future of the Customer to the Guarantor are hereby assigned to the Bank and
postponed to the present and future debts and liabilities of the Customer to the Bank. All monies recelved from the Customer or on
behalf by the Guarantor shall be held as in his capacity as agent, mandatory and trustee for the Bank and shall be ‘pald over to the

Bank forthwith. This provision will remaln in full force and effect, ithstanding the ter of the g P to the
provisions of paragraph 7 in which event it will terminate when the debls and fisbilities of the Customer to the Bank covered by the
arant tor ph 7 hereo! have been pald In full
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12 This guarantee is In addition to an not in sub for ahy other wh glven, at any time held by the
Bank, and without pre?ud!ce 10 any other security by whomsoever given held at any tlme by the Bank and the Bank shall be under no
obllgaﬂon to Marshall in favour of the Guarantor any such security or any of the funds or assets the Bank may be entitled to recelve or
have clalm upon.

13. The Guarantor shall be bound by any account settied between the Bank and the Customer and, If no such account has been
0 settled any account stated by the Bank shall be accepted by the Guarantor as conclusive evidence of the amount which at the date
of the account so stated is due by the Customer to the Bank,

14. The Guarantor shall make payment to the Bank of the amount of his Hability forthwith a after demand therefor Is made In
writing, Such demand shall be deemed to have been effectually made when an envelope containing it addressed to the Guarantor at
his last address known to the Bank Is deposited postage prepald In the Post Office. The liabilities of the Guarantor shall beor Interest
from the date of stich demand at the rate or rates then applicable to the debts and liabiiitles of the Customer to the Bank.

15, This g tee and ag shell be op and binding upon every slgnatory thereof notwithstanding the non-
execution thereof by any other proposed signatory or sig S, and p of this | by the Bank shall be conclusive
evidence agalnst the Guarantor that this instrument was not In escrow or P to any ag that Is shotid not be

effective unti! any condition has been complled with, None of the parties shall be bound by any representation or promise made by any
person relative thersto which Is not embodied herein. The liabllity of the Guarantor hereunder begins on the date of his signature on
this letter of guarantee,

16 This guarantee shalt be binding upon the underslgned and any of them, if more that one, jolntly and severally between them
and with the Customer and also upon the helrs, and of the tor and will extend to enure to
the benefit of the successors and asslgns of the Bank. Each and avery provision hereof Is severable and should any provision hereof be
iifegat or not enforceable for any reason whatsoever, such lllegality or invalidity shall not affect the other provisions hereof which shalf
remain fn force and be binding on the parties hereto,

17, ‘The Guarantor acknowledges having read and taken cognizance of the present Letter of Guarantee before signing it and
decleres that he understands perfectly the terms, conditions and undertakings contalned thereln,

18, This Letter of Guarantee shall be constructed In actordance with the laws of the Province of

ha and the Guarantor agrees that any legal sult, action or proceeding arlsing out of or relating to this
Letter of Guarantee may be Instituted In the courts of such province, and the Guarantor hereby accepts and frrevocable submits to the
jurisdiction of the sald courts, and acknowledges thelr tompelence and sgrees o be bound by any judgment thereof, provided that
nothing hereln shall limit the Bank’s right to bring proceedings agﬁst the Guarantor elsewhere.

Sawrmon
AS WITNESS the hand and seal of the Guarantor at _,Mgﬁg,_f\_']gmm
“This 04 2% day of May,.2011.

SIGNED, SEALED AND DELIVERED

IN THE PRESENCE OF KELLER HOLDINGS LTD.

e o L
e wﬂz//ﬁ

{Witness) Hame: Mom» :.eu«

(Winess)
(c/5)

1 (we) hereby acknowledge that a copy of this Letter of Guarantee was handed over to me (us) on the date hereof.

Signature of Guarantor(s)

KELLER HOLDINGS LTD, %
Per: M

Raimet Mbrkyy Keler
Frostors Presigent

Per: /WW&

Hame! Yatkus Rebs
posstion: Secntary

(c/s)

SIHOGNNIZ24D.66



Declaration of
declaved before me,

THIS IS EXHIBIT "B" referred to in the
\ex

this AN day of \»/\CZLL,.% L2011,
KELLER HOLDINGS LD, Glrmen

DIRECTORS' RESOLUTION

et e oAt

Lin ) Sl 2011 A NOTARY PUBLIC IN AND' FOR

The undersigned, being all of the directors of KELLER HOLDINGS LTD. (the
‘Corporation”), do hereby, by the signatures of all of them hereinbelow, pass and enact the
following resolution:

BE IT RESOLVED:

1. . THAT the Corporation do enter into that certain letter loan agreement/offer of financing
letter agreement dated May 17, 2011 (the "National Loan Agreement”) with National Bank of
Canada ("National") and KELLER & SONS FARMING LTD. (the "Borrower"), a copy of the
National Loan Agreement being annexed hereto as Schedule "A”, pursuant to which National
has agreed, subject to the National Loan Agreement, to provide certain financing to the
Borrower, and, that the Corporation do provide National with a guarantee covering the payment,
fulfilment and performance of the Borrower's from time to time existing obligations owed to
National under or by virtue of the National Loan Agreement (the "Guarantee”), and, that the
Corporation do also provide National with the securities required to be provided by the
Corporation to or for National to secure the Guarantes (the "Securities");

2, THAT:

PROVINCE OF MANITOBA

ILLIN
LTERNATIVE
IERE

WND DELETE
IUBPARAGRAPH

HiF
\PRROPRIATE

(a) Any one or more of the directors or officers of the Corporation; or

(b)

be and they are hereby authorized and empowered, for and on behalf of the Corporation, to
execute and deliver or to cause to be executed and delivered to or for National, the National
Loan Agreement, the Guarantee and the Securities, and, do provide same to or for National,
delivery of any of the documentation referred to in this resolution to be conclusively deenied to
have ocourred by possession of same by National or by its solicitors;

3. THAT any one or more of the officers and directors of the Corporation be and they are
hereby authorized and empowered for and on behalf of the Corporation, to execute and deliver
of to cause to be executed and delivered, to or for National such one or more further
assurances, instruments, documents, assignments, evidences of indebtedness or liability,
conveyances, affidavits, statutory declarations, certificates and other items as National or its
solicitors may require in connection with the subject matters of this resolution, or as may be
required under the National Loan Agreement, and, they and each of them are hereby
authorized, for and on behalf of the Corporation, to utilize the Corporation's corporate seal in
connection with and upon each and every one of the documentary items or matters authorized
by this resolution;

1350130\1112243,88
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4, THAT the Corporation and the foregoing described officers and directors of the
Corporation be, and they are hereby given full and sufficient retroactive power and authority with
respect o the subject matters of this resolution, so as to fully and sufficiently validate and
authorize all acts contemplated or authorized by this resolution, done, made or effected prior to
the effective date hereof; and

5. THAT this resolution may be executed in any number of counterparts, each of which
when executed and delivered shall be deemed to be an original and all of which when taken
together constitute but one and the same resolution; any director may execute this resolution by
sighing any counterpart of it; this resolution may be executed and delivered by one or more of
the directors by facsimile or email (.pdf) transmitted signature and all directors agree that the
reproduction of signatures by way of facsimile or email (.pdf) device will be treated as though
such reproductions were executed originals.

RESOLVED AND PASSED as of the date first above set forih,

135013011112243.66



This is exhibit 20 referred to in the
Affidavit of Gary Ivany
Sworn October 22 | 2015.

o O

A Notary Public in and for the
Province of Ontario.



Amended and Restated Intercreditor Agreement

THIS AGREEMENT is made this 5 day of June, 2014,

AMONG:
ROYAL BANK OF CANADA
(URBC")
AND:
NATIONAL BANK OF CANADA
(((NBGH)
(RBC and NBC being hereinafter sometimes referred to collectively as the
“Lenders” and individually as a "Lender")
AND:
KELLER & SONS FARMING LTD.
(the “Borrower”)
AND:

KELLER HOLDINGS LTD.
("Holdings”)

WHEREAS pursuant to a certain credit facilities agreement between the Borrower and
RBC dated May 3, 2011 (the “Original RBC Loan Agreement”), RBC provided to the
Borrower various loans by way of various credit facilities, subject to certain terms and
conditions as set out in the Original RBC Loan Agreement (the “Original RBC Debt"),
and as security therefor the Borrower and Holdings have provided to RBC, inter alia, the
“Original RBC Security” (as more particularly described in Schedule "A” to the 2012
Intercreditor Agreement, as defined below);

AND WHEREAS the Original RBC Loan Agreement was amended, restated and
replaced pursuant to a certain credit facilities agreement between the Borrower and
RBC dated April 11, 2012 (the “2012 RBC Loan Agreement”), and pursuant to the 2012
RBC Loan Agreement, RBC provided to the Borrower various loans by way of various
credit facilities (collectively, the “2012 RBC Debt"), subject to certain terms and
conditions as set out in the 2012 RBC Loan Agreement (the “2012 RBC Debt"),
including, but not limited to, a Royfarm mortgage loan in the original principal sum of
$9,100,000 (the “Royfarm Debt") and a non-revolving term loan in the original principal
sum of $1,500,000 (the “2012 Additional RBC Debt"), and as security therefor the
Borrower and Holdings have provided to RBC, infer alia, the Original RBC Security;

AND WHEREAS as part of the Original RBC Security, Holdings has provided a
Guarantee and Postponement of Claim of the debts and obligations owing by the
Borrower to RBC in the principal amount of $30,000,000.00 (the “RBC Holdings
Guarantee”),

FRDOCS,_4092027.1



AND WHEREAS as security for all of the obligations under the Original RBC Loan
Agreement as replaced by the 2012 RBC Loan Agreement and the RBC Holdings
Guarantee, the Original RBC Security includes an all obligations real property mortgage
granted by the Borrower (the “Borrower Mortgage”), an all obligations real property
mortgage granted by Holdings (the “Holdings Mortgage” and collectively with the
Borrower Mortgage, the “Original Mortgages”), each in the principal sum of
$25,000,000.00, registered against all the real property owned by the Borrower and
Holdings, respectively (collectively, the “Lands”), together with general assignments of
rents and leases executed by the Borrower and Holdings (collectively, the “General
Assignments of Rents”) and assignments of all contracts with Elk Haven Partnership
executed by the Borrower and Holdings (collectively, the “Assignments of Contracts”)
(the Original Mortgages, the General Assignments of Rents and the Assignments of
Contracts collectively, the “Original Pari Passu Security”);

AND WHEREAS pursuant to a certain loan agreement between the Borrower and NBC
dated May 3, 2011 (the “Original NBC Loan Agreement”), NBC provided to the Borrower
a certain term loan, subject to certain terms and conditions as set out in the NBC Loan
Agreement (the “Original NBC Debt"), and as security therefor the Borrower and
Holdings have provided to NBC, inter alia, the “Original NBC Security” (as more
particularly described in Schedule ‘A" to the 2012 Intercreditor Agreement) (the Original
RBC Security and the Original NBC Security collectively the "Original Security”);

AND WHEREAS the Original NBC Loan Agreement was amended, restated and
replaced pursuant to a certain loan agreement between the Borrower and NBC dated
April 12, 2012 (the “2012 NBC Loan Agreement”), and pursuant to the 2012 NBC Loan
Agreement, NBC provided to the Borrower a certain term loan in the original principal
sum of $9,100,000 (the “NBC Mortgage Debt”) and a certain demand loan in the
principal sutm of $1,500,000 (the “NBC Additional Debt"), subject to certain terms and
conditions as set out in the 2012 NBC Loan Agreement (the NBC Mortgage Debt and
the NBC Additional Debt collectively the “2012 NBC Debt"), and as security therefor the
Borrower and Holdings have provided the Original NBC Security,

AND WHEREAS the terms of the 2012 NBC Loan Agreement and the 2012 NBC Debt
have been further amended by the loan agreement between the Borrower, NBC and
Holdings dated March 22, 2013 and by the forbearance agreement between the
Borrower, NBC and Holdings dated June 5, 2014 (the 2012 NBC Debt as so amended,
the “NBC Debt");

AND WHEREAS as part of the Original NBC Security, Holdings has provided a
Guarantee and Postponement of Claim of the debts and obligations owing by the
Rorrower to NBC in an unlimited principal amount (the “NBC Holdings Guarantee”),

AND WHEREAS as security for all of the obligations under the Original NBC Loan

Agreement and the NBC Holdings Guarantee, the NBC Security includes the Original
Pari Passu Security;
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AND WHEREAS the Original Pari Passu Security was executed by the Borrower and
Holdings naming RBC as agent for and on behalf of and for the benefit of RBC and
NBC as their respective interests appear pursuant to the terms of the Original RBC
Loan Agreement and the Original NBC Loan Agreement but always subject to the terms
and conditions of the intercreditor agreement dated 25" day of May, 2011 (the “Original
Intercreditor Agreement”) among the parties hereto as amended, restated and replaced
by the intercreditor agreement dated the 20™ day of April, 2012 (the 2012 Intercreditor
Agreement”) among the parties hereto where the parties set out the various priorities
with respect to the assets of the Borrower and Holdings secured by the Original
Security;

AND WHEREAS the Borrower has requested certain additional financing from RBC by
way of a non-revolving term loan in the principal amount of $3,300,000 (the “Additional
Financing”),

AND WHEREAS the Borrower and RBC have entered a new credit facilities agreement
dated April 25, 2014 (the “RBC Loan Agreement”) to include, infer alia, the Additional
Financing, which amends and restates, without novation, the 2012 RBC Loan
Agreement and further provides that any borrowings under the 2012 RBC Debt are
borrowings under the RBC Loan Agreement (together with the Additional Financing
collectively the “RBC Debt"), and confirms that the RBC Debt is secured by the RBC
Security (as defined below);

AND WHEREAS RBC has agreed to provide the Additional Financing subject to, infer
alia, the following:

(a)  the Original Mortgages being amended to increase the principal amount of
each Original Mortgage from $25,000,000.00 to $34,000,000.00 (as so
amended, the “Mortgages” and the Mortgages, the General Assignment of
Rents and the Assignments of Contracts collectively the “Pari Passu
Security™); and

(b) the 2012 Intercreditor Agreement being amended, restated and replaced
to amend the various priorities with respect to the assets of the Borrower
and Holdings secured by the Security (as defined below) and, in particular,
to ensure that the Royfarm Debt, the 2012 Additional RBC Debt and the
Additional Financing (collectively, the "RBC Pari Passu Debt”) are secured
by the Pari Passu Security on a pari passu basis with the NBC Debt
subject to the terms hereof;

AND WHEREAS the Security granted to RBC by the Borrower and Holdings more
particularly described in Schedule “A" hereto is referred to as the “RBC Security” and
the Security granted to NBC by the Borrower and Holdings more particularly described
in Schedule “A" hersto is referred to as the "NBC Security” (the RBC Security and the
NBC Security collectively, the “Security”);

AND WHEREAS NBC is prepared to consent o the Additional Financing provided by
RBC subject to the ferms and conditions herein;
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AND WHEREAS by the execution of this agreement, the parties hereto acknowledge
and agree that the 2012 Intercreditor Agreement (which previously amended, restated
and replaced the Original Intercreditor Agreement) is amended and restated as
hereinafter set forth, and confirm that this agreement supersedes and replaces the 2012
Intercreditor Agreement (and the Original Intercreditor Agreement) in its entirety;

NOW THEREFORE in consideration of the mutual covenants and agreements
contained herein the parties hereto agree as follows:

ARTICLE 1 « DEFINITIONS

1.01 In this agreement, the terms defined in Schedule "A" hereto shall have the
meanings attributed to them therein.

ARTICLE 2 — CONSENT AND AUTHORIZATION

2.01 NBC hereby consents to the creation and issue by the Borrower of the RBC
Security and to the incurring by the Borrower and Holdings of the RBC Debt secured
thereby.

2.02 NBC hereby irrevocably appoints and authorizes RBC to obtain and hold the Pari
Passu Security for and on behalf of both RBC and NBC as the:r respecttve mterests
appear pursuant to the terms of the RBC Loan Agie JBE i V
and this agreement. Without limiting the foré
power of attorney, for the purposes of law
time to time, to sign documents comprising i 3
(as the party accepting the grant of the Pafi Passu € also git BC:
the right o delegate its authority as atiorney to. any other person whether or not an
officer or employee of RBC. RBC, the Borrower and Holdings acknowledge and agree
that although RBC is or will be named as the mortgagee, secured party or assignee, as
the case may be, alone in the Pari Passu Security, the Pari Passu Security secures
both the RBC Debt and the NBC Debt, subject always to the terms and conditions of
this agreement.

2.03 RBC hereby consents o the creation and issue by the Borrower and Holdings of
the NBC Security and to the incurring by the Borrower of the NBC Debt secured
thereby.

ARTICLE 3 - PRIORITIES

3.01  Each of RBC, NBC, the Borrower and Holdings covenant and agree as follows:

M The Pari Passu Security, fo the extent that and for so long as any of the
NBC Debt and the RBC Pari Passu Debt are outstanding, shall secure the
NBC Debt and the RBC Pari Passu Debt on a pari passu basis with
respect to the Pari Passu Security only, being for the benefit and security
of both Lenders, without any preference or priority to either Lender, based
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on the amounts owing by the Borrower to RBC under the RBC Pari Passu
Debt (including all unpaid principal, interest, costs and any breakage fees
or costs on fixed rate loans only) and to NBC under the NBC Debt
(including all unpaid principal, interest, costs and any breakage fees or
costs on fixed rate loans only) (such amounts owing to RBC and NBC
collectively, the “Aggregate Mortgage Debt”) subject to the other terms
and conditions of this agreement;

(i) after payment in full of the amounts owed to RBC and NBC set out in
paragraph 3.01(i) herein, the Pari Passu Security shall stand as security in
favour of RBC for the balance of the RBC Debt;

(i) save and except for the Pari Passu Security, the NBC Security is
otherwise fully and completely subordinated and postponed to the RBC
Security.

3.02 Subject to Sections 3.05 and 3.06, to the extent necessary to give effect to the
provisions of this agreement each Lender hereby:

(i) postpones and subordinates the Security of such Lender to the Security of the
other Lender; and

(i) confirms and agrees that it holds all its right, title and interest in and fo the
Security of such Lender and in and to all the property and assets, now or in
the future, owned by the Borrower and Holdings arising by virtue of the grants
and covenants contained in such Security on behalf of and for the benefit and
Security of both Lenders, subject to the terms and conditions of this
agreement.

3.03 Subject to Sections 3.05 and 3.08, the covenants and agreements contained
herein shall apply in all events and circumstances regardless of:

(a) the date of execution, attachment, registration or perfection of any Security
held by either Lender;

(b) the date of any advance or advances made to the Borrower by either Lender;

(c) the date of default by the Borrower or Holdings under any of the Security of
either Lender or the dates of crystallization of any floating charges held by
either Lender; or

(d) any priority granted by any principle of law or any statute, including, without
limitation, The Personal Property Sgsurity Act (Manitoba), The Real Property
Act (Manitoba) or The Mortgages Act (Manitoba).

3.04 Any proceeds of insurance or expropriation received by the Borrower, Holdings,
RBC or NBC in respect of any of the property and assets charged by the Security shall
be dealt with as though such proceeds of insurance or expropriation were paid or
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payable as proceeds of realization of the property and assets for which they
compensate.

3.05 If either of the RBC Security (which term, for the purpose of this section 3.05,
only includes the Pari Passu Security to the extent same secures the RBC Pari Passu
Debt) or the NBC Security (which term, for the purpose of this section 3.05, only
includes the Pari Passu Security to the extent same secures the NBC Debt) is found to
be unenforceable, invalid, unregistered or unperfected against any party other than a
Lender herein (a “Challenging Party”) by a court of competent jurisdiction and all
appeals from any such finding have been heard and determined or the period for
making any such appeal has expired without an appeal being made, the foregoing
provisions of Article 3.01(i)-(ii) shall not apply to such Security but only to the extent of
the claim of the Challenging Party.

3.06 If either of the RBC Security (which term, for the purpose of this section 3.06,
does not include the Pari Passu Security) or the NBC Security (which term, for the
purpose of this section 3.08, does not include the Pari Passu Security) is found to be
unenforceable, invalid, unregistered or unperfected against a Challenging Party by a
court of competent jurisdiction and all appeals from any such finding have been heard
and determined or the period for making any such appeal has expired without an appeal
being made, the foregoing provisions of Article 3.01(iii) shall not apply to such Security
but only to the extent of the claim of the Challenging Party.

3.07 Each Lender shall allow the other, and their agents, access at all reasonable
times to any property and assets of the Borrower and Holdings charged by the Security
to view the same, and access 1o, $o as to make copies of or extracts from, any books or
account and all records, ledgers, reports, documents and other writings relating to such
property and assets,

NANTS OF BORROWER AND HOLBINGS

4,01 The Borrower and Holdings hereby confirms to and agrees with the Lenders and
the Lenders correspondingly agree with the Borrower, Holdings and each other:

(i) that default under the Security of either Lender shall constitute default under
the Security of the other Lender, notwithstanding any provision to the contrary
in any Security; and

(ii) that so long as the Borrower and Holdings each remain obligated or indebted
to the Lenders, or either of them, each shall hold its property and assets for
the Lenders in accordance with their respective interests under this
agreement;

(i) that any amendment or variation of the terms of this agreement by the
Lenders shall not require the consent or agreement of the Borrower or
Holdings unless the interests of the Borrower or Holdings are directly affected
thereby, and
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(iv) that the Borrower and Holdings consent to each of the Lenders providing
information to each of them and to each other, as contemplated and provided
for in Section 13.01 hereof.

ARTICLE 5 - ENFORCEMENT

5.01  Any default under the terms of either the RBC Security or the NBC Security that
remains unremedied for two (2) business days shall constitute default under the terms
of the other Security. Each Lender shall, upon becoming aware of any default under the
terms of its Security that remains unremedied for two (2) business days and prior to
making any demand for payment or taking any steps to enforce its Security, notify the
other Lender of such default and the intention of such Lender to make demand and
enforce its Security (a “Notice”). The Lenders shall meet promptly after the giving by a
Lender of a Notice and, in any event, not later than fifteen (15) days after the giving by a
Lender of a Notice (the “Notice Period”) to discuss and reach agreement as to the
procedure to be followed in the realization of the Security, including without limitation,
the appointment of a single receiver or receiver-manager to effect such realization.

5.02 If subsequent to the giving by a Lender of a Notice and the expiry of the Notice
Period, NBC wishes to enforce the NBC Security but RBC does not wish to enforce the
RBC Security, then and in that event RBC must either:

(i) pay out the NBC Debt in full (including any breakage fees or costs on fixed
rate loans only); or

(i) proceed to enforce the RBC Security in accordance with the terms of this
agreement,

it being understood that while RBC is proceeding with the enforcement of the RBC
Security, NBC shall not take any further steps to enforce on the NBC Security.

5.03 If subsequent to the giving by a Lender of a Notice and the expiry of the Notice
Period, RBC wishes to enforce the RBC Security but NBC does not wish to enforce the
NBC Security, then and in that event NBC must either:;

(i) pay out the RBC Debt in full (including any breakage fees or costs on fixed
rate loans only); or

(i) RBC shall be entitled to proceed to enforce the RBC Security,

it being understood that while RBC is proceeding with the enforcement of the RBC
Security, NBC shall not take any steps to enforce on the NBC Security.

5.04 In the event of any enforcement of the Security the provisions of Article 6 shall
apply.

ARTICLE 6 ~ REALIZATION
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6.01 It is expressly understood and agreed that if the RBC Security including, without
limitation, the Pari Passu Security, is being enforced pursuant to the provisions of this
agreement or otherwise, the enforcement shall be carried out by RBC alone, and NBC
shall not take any realization steps with respect to the NBC Security. In such an event
RBC may take any and all realization actions available to it including, without limitation,
appointing a receiver or receiver-manager fo realize upon the RBC Security.
Notwithstanding the foregoing it is understood and agreed that:

@) any realization by RBC with respect to the Pari Passu Security shall be for
the benefit of both Lenders in accordance with the provisions of this
agreement. Without limiting the foregoing, NBC hereby grants to RBC a
limited power of attorney, for the purposes of laws applicable to the
realization of the Pari Passu Security from time to time, o sign documents
comprising the realization of the Pari Passu Security from time to time (as
the party accepting the grant of the Pari Passu Security), and also grants
to RBC the right to delegate its authority as attorney to any other person,
whether or not an officer or employee of RBC; and

(ii) any realization by RBC with respect to the RBC Security other than the
Pari Passu Security shall be for the benefit of RBC first and NBC second
pursuant to the terms and conditions of this agreement including, without
limitation, Article 3.01,

6.02 RBC shall conduct any realization of the RBC Security as any reasonable and
commercially prudent lender would do. RBC shall not be liable to NBC for any action
taken or omitted to be taken by it or them under or in connection with this agreement
including, without limitation, realization under the Pari Passu Security, except for its own
gross negligence or wilful misconduct. Upon written request from NBC, NBC shall be
entitled to receive reports from RBC or its representatives regarding the status of such
realization.

6.03 NBC shall indemnify and save harmless RBC and its officers, directors,
employees, solicitors and agents including, but not limited to, any receiver or receiver
manager appointed by RBC or otherwise (collectively, the "RBC Realization Group™), to
the extent not reimbursed by the Borrower, pari passu, according to the terms of this
agreement, from any claim or loss (an “Indemnified Loss”) suffered by, imposed upon or
asserted against the RBC Realization Group as a result of, in respect of, connected with
or arising out of this agreement or any action taken or omitted by the RBC Realization
Group under this agreement or otherwise, including, without limitation, realization of the
Security, provided that NBC shall be not liable for any portion of such loss resulting from
the gross negligence or wilful misconduct of the RBC Realization Group. For greater
certainty, NBC and RBC shall each be liable for that portion of an Indemnified Loss
equal to its proportionate share of the total amount of the NBC Debt plus the RBC Pari
Passu Debt provided, however, that NBC shall not be liable for its proportionate share
of an Indemnified Loss which is referable to the period, or is otherwise based on events
which occur or actions taken by the RBC Realization Group, following permanent
repayment of the NBC Debt. Notwithstanding the foregoing provisions of this section
6.03 or any other provision of this Adgreement, RBC shall not indemnify or save
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harmless any third party (including, without limitation, any trustee in bankruptcy of the
Borrower or Holdings or any receiver or receiver/manager of the Borrower or Holdings
appointed by RBC pursuant to the Security, by a court of competent jurisdiction upon
application by RBC or otherwise) without first obtaining the written consent of NBC.

6.04 Neither Lender shall become absolute owner by foreclosure of any of the Lands
without the consent of the other Lender.

6.05 All proceeds received by RBC or by any receiver or receiver-manager appointed
by RBC shall be applied as follows:

(i) firstly, in payment of all costs, charges and expenses of and incidental to the
appointment of a receiver or receiver-manager and the exercise by such
receiver or receiver-manager of all or any of its powers including the
remuneration of the receiver or receiver-manager and all amounts propetly
payable by him;

(i) secondly, in payment of or in reimbursement to RBC of all reasonable costs,
charges and expenses incurred in connection with the protection and
realization of the RBC Security including any payments made upon claims
having priority over the Security,;

(ii) thirdly, on account of the indebtedness due to each of the Lenders under the
Security, in accordance with the terms of this agreement;

(iv)fourthly, any surplus remaining to the Borrower or to the party next entitied
thereto, or if there are competing claims to the knowledge of the Lenders,
then payment may be made into Court by way of interpleader.

ARTICLE 7 - AMENDMENTS

7.01 Each of RBC and NBC covenants and agrees with the other that it will not amend
any of the terms or conditions of the RBC Loan Agreement or the NBC Loan
Agreement, as the case may be, without the consent of the other Lender having been
firstly obtained in writing. Notwithstanding the foregoing RBC shall be entitled to, in its
sole discretion:

@) advance further loans to the Borrower, other than further advances under
the RBC Pari Passu Debt, under terms and conditions acceptable to RBC,
provided that such further loans do not exceed the principal sum of
$1,000,000.00.

All such further loans shall be subject to, and enjoy the priorities set out in, the terms of
this agreement.

7.02 Each of the Lenders hereby agree, and the Borrower and Holdings acknowledge,
that any monies received by the Borrower and Holdings from the AgriStability program
in 2014 shall be retained as working capital by the Borrower and Holdings.
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7.03 Each of the Lenders hereby agree, and the Borrower and Holdings acknowledge,
that the RBC Debt and the NBC Debt shall be interest only from the date hereof until
October 31, 2014, '

ARTICLE 8 - ACCELERATED PAYMENTS

8.01 If, at any time after the Aggregate Mortgage Debt has been advanced to the full
principal amounts thereof, either of the Lenders receives notice from the Borrower of the
Borrower's intention to make any prepayment or accelerated payment of any part of the
Aggregate Mortgage Debt permitted by its agreements with the Lenders, then such
Lender shall promptly notify the other Lender of such intended prepayment or
accelerated payment with the principal amount outstanding of the Aggregate Mortgage
Debt from the Borrower to such Lender, and the other Lender shall confirm the principal
amount outstanding of the Aggregate Mortgage Debt from the Borrower to it. If either
Lender declines to accept its pari passu share of such prepayment or accelerated
payment the other Lender shall be entitled to receive the entire amount of such
prepayment or accelerated payment.
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9.01 In addition to the Pari Passu Security, the parties acknowledge that the Lenders
have obtained the Security and other security for their loans. The Security and any
other security that may hereafter be obtained by either Lender are expressly subject to
the terms of this agreement.

ARTICLE 10 - SALE OR ASSIGN)

10.01 If either Lender wishes to sell or assign its Security and shall have received a
bona fide offer from a third party to purchase its Security which it is prepared to accept,
then it shall first offer to sell its Security to the other Lender for a period of fifteen (15)
days, at the price and on the same terms and conditions as contained in the bona fide
third party offer. If the offer is accepted by the other Lender within such fifteen (15) day
period, then the sale and assignment of such Security to the other Lender shall be
completed in accordance with the terms and conditions contained in the offer. If the
offer is not accepted by the other Lender within such fifteen (15) day period, then the
Lender receiving the offer from the third party may complete the sale to such third party
in accordance with the terms and conditions of the offer.

10.02 Neither Lender shall sell or assign any of the RBC Security or the NBC Security

without obtaining from the purchaser or assignee an agreement fo be bound by the
provisions of this agreement in form satisfactory to the other Lender.

ARTICLE 11~ NOTICE

11.01 Any notice required or permitted to be given pursuant to this Agreement shall be
in writing and shall be addressed and delivered by the pre-paid registered mail or sent
by facsimile transmission to the parties hereto as follows:

(i) as to the Borrower:

PO Box 760

Carberry, Manitoba

ROK OHO

Attenition: Markus Keller
Facsimile No.: (204) 763-4625

(i) as to Holdings:

PO Box 760

Carberry, Manitoba

ROK 0HO

Attention: Markus Keller
Facsimile No.: (204) 763-4625
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(i)  asto RBC:

740 Rosser Avenue

Brandon, Manitoba

R7A 0K9

Attention: Russ Schutte  Facsimile No.: (204) 726-3103

(iv) asto NBC:

Ground Floor, 200 Waterfront Drive
Winnipeg, Manitoba

R3B 3pP1

Attention: Jeff Ransom

Facsimile No.: (204) 944-0979

or to such other address as the parties may from time to time by notice in writing direct.
Notice, if by facsimile shall be deemed to be received the next business day following
transmission thereof, and if by mail, shall be deemed to be received three (3) business
days after the date of mailing, unless there exists at the time of mailing or within three
days of mailing a labour dispute which would preclude the delivery of the mail, in which
case notice shall only be deemed to have been received if actually delivered.

ARTICLE 12 - ARBITRATION

12.01 If the Lenders are unable to agree on any matter intended to be governed by this
Agreement then, upon written notice to the other, either Lender may demand that the
matter be submitted to arbitration. In such event each Lender shall nominate one
person within seven (7) days of the said notice and the arbitrators so chosen shall agree
on an additional arbitrator. If the appointment of the additional arbitrator cannot be
agreed upon within fourteen (14) days of the said notice either party to the dispute can
refer the matter to a Judge to appoint such an arbitrator. The arbitration shall be carried
out in accordance with the terms and conditions contained in The Arbitration Act
(Manitoba), as amended from time to time.

ARTICLE 13 - GENERAL

13.01 From time to time upon request therefor the Lenders shall advise each other of
the particulars of the indebtedness and liability of the Borrower to each of them and the
particulars of the Security held by each of them respectively. Without limiting the
generality of the foregoing, each Lender shall forward a copy of any renewed credit
agreement with the Borrower to the other Lender within five (5) business days of
execution of such renewed credit agreement, It is hereby acknowledged and agreed
RBC has delivered an executed copy of the RBC Loan Agreement to NBC and NBC
has delivered an executed copy of the NBC Loan Agreement to RBC,
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13.02 The Lenders, the Borrower and Holdings shall do, perform execute and deliver all
acts, deeds and documents as may be necessary from time to time to give full force and
effect to the intent of this Agreement.

13.03 This Agreement may be executed in several counterparts each of which when so
executed shall be deemed to be an original and such counterparts together shall
constitute one and the same instrument and shall be effective as of the formal date
hereof.

13.04 This Agreement shall enure to the benefit of and be binding upon the parties
hereto and their respective successors and assigns, and shall be governed in all
respects by the laws of the province of Manitoba.

13.05 This Agreement shall continue in full force and effect until the date on which it is
terminated by the mutual consent of the Lenders.

13.06 The preamble shall form an integral part hereof.
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IN WITNESS WHEREOF the parties have hereunto set their hands and seals or have
affixed their corporate seals duly attested by the hand(s) of their proper officer(s) in that
behalf, on the day and year first above written,

ROYAL BANK OF CANADA

' g
e z - »g

| have authority to bind RBC.

Russ Schutte

NATIONAL BANK OF CANADA

Per

| have authority to NBC.

KELLER & SONS FARMING LTD. x‘{/
PN A
% W)ﬁg‘%&g/ ]

o —

| have authority to bind the Borrower.

Per:

e

KELLER HOLDINGS LTD.

Per. | ol UL A

‘kﬂ/ > S e ./_":‘-

| have authority to bind Holdings.
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IN WITNESS WHEREQF the parties have hereunto set their hands and seals or have
affixed their corporate seals duly attested by the hand(s) of their proper officer(s) in that
behalf, on the day and year first above written,

ROYAL BANK OF CANADA

Per. _

| have authority fo bind RBC.

NATIONAL BANK OF CANADA
Per: . f}%” gg{f?/ @v e
| e 6 Ransorm

I have authority to NBC/ f

A oot AMamage~

KELLER & SONS FARMING LTD.

Per:

I have authority to bind the Borrower.

KELLER HOLDINGS LTD.

Per:

[ have authority to bind Holdings.

FRDOCS_4092027.1



15

SCHEDULE “A”

‘RBC Security” means any all security taken by RBC to secure all outstanding
borrowings to the Borrower, now or in the future, including, without limitation:

(a)
(b)
()
(d)

(€)
®
(9

General Security Agreement from the Borrower;

Section 427 Bank Act Security from the Borrower,

The Pari Passu Security,

Guarantee and Postponement of Claim from Holdings limited to the
principal sum of $30,000,000.00;

General Security Agreement from Holdings;

Assignment of Crop Insurance;

Bailee Agreement allowing access to the Borrower's inventory.

‘NBC Security” means any all security taken by NBC to secure all outstanding
borrowings to the Borrower, now or in the future, including, without limitation:

(a)
(b)
(c)
(d)
(e)
(f)
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General Security Agreement from the Borrower,

Inventory Security Agreement from the Borrower;

Section 427 Bank Act Security from the Borrower,;

The Pari Passu Security;

Unlimited Guarantee and Postponement of Claim from Holdings
General Security Agreement from Holdings.



