Cause No.: 5JM-46-2020
IN THE COURT OF QUEEN'S BENCH OF NEW BRUNSWICK
IN BANKRUPTCY AND INSOLVENCY
JUBICIAL DISTRICT OF SAINT JOHN

IN THE MATTER OF THE RECEIVERSHIP OF:

HILLSPRING FARMS LTD., HSF FOODS LTD.
and HILLSPRING WAREHOUSE &
LOGISTICS INC.

-and-

PURSUANT TO Section 33 of The Judicature
Act, R.S.N.B. 1973, Ch. J-2, Rule 41, Rules of
Court, New Brunswick and Section 243 of the
Bankruptcy and Insolvency Act, R.S5.C. 1985,
¢c.B-3

BETWEEN:

FARM CREDIT CANADA, a Federal Crown
Corporation

-and-

HILLSPRING FARMS LTD., HSF FOODS LTD,
and HILLSPRING WAREHOUSE &
LOGISTICS INC., each a New Brunswick
Corporation

APPLICANTS,
-and -

HILLSPRING FARMS LTD., HSF FOODS LTD.
and HILLSPRING WAREHOQUSE &
LOGISTICS INC.,, each a New Brunswick
Corporation

RESPONDENTS

AFFIDAVIT

I, Supriya Sarin, of the City of Torento, Province of Ontario, MAKE OATH AND SAY AS
FOLLOWS:
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2.

| am a Senior Director, Special Loans, Head Office of Canadian Imperial Bank of
Commerce ("CIBC") and, as such, have personal knowledge of the matters deposed
hereto, save and except where stated to be based on information and belief, in which

case | do verily believe the same to be true.

This Affidavit is filed in support of an application by Farm Credit Canada (“FCC") for the
appointment of Ernst & Young Inc. ("EYI") as receiver over some of the property, assets
and undertaking of the Respondents, Hillspring Farms Lid. (“Hillspring Farms”), HSF
Foods Ltd. (“HSF Foods”) and Hillspring Warehouse & Logistics Inc. ("Hillspring
Warehouse”) {the “Hillspring Group”) as described in the application documents and in
support of the sale of certain assets of the Respondents to McCain Farms, a division of

McCain Produce Inc. ("McCain”), as further described in the application documents.

The oversight of the loans provided by CIBC to the Respondents was assigned to the
Special Loans department of CIBC on or about January 10, 2020. The information
contained in this affidavit is based on a combination of my review of the file material and

my personal involvement in this matter on behalf of CIBC.,

BACKGROUND

4.

- The Hillspring Group operates through a number of entities, including Hillspring Farms,

HSF Foods and Hillspring Warehouse. In addition, the Hillspring Group operates
through Burbank Industrial Supply Inc. (‘Burbank”), which is not part of these

proceedings.

The Hillspring Group operates two main businesses: (i) a large scale potato farming and
wholesale operation; and (i) a manufacturing facility to process culled potatoes into

dried potato flake used in various food applications.

In recent years, the Hillspring Group had undertaken several major projects including

significant land acquisition, the development of a co-generation facility system, the

development of a wastewater treatment facility, a potato waste project and the

construction of a new office. As a result, significant capital was spent on these projects.

Some of these projects, which were intended to generate cash flow and provide the
Hillspring Group with a return on investment, experienced several technical delays and

cost overruns.
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10.

11.

-3-

The Hillspring Group began to experience significant financial difficulties in the fall of
2018. The cold and wet weather conditions during the harvest period in October 2018
resulted in the Hillspring Group being unable to harvest approximately 120,000 barrels of
potatoes (about 12% of its total anticipated harvest). This reduced the cull supply
available to support the flake business, which impacted on the operating capacity for
most of the year. In order to support the flake contracts, Hillspring Farms was forced to
divert Grade A potatces at a significantly reduced rate that would otherwise have been

sold on the open market ($6.60 per barrel as compared to over $20 per barrel).

The October 2019 crop had been expected to provide Hillspring Farms with improved
profitability. The co-generation facility was expected to come online and generate
revenue and reduce the expenses for the Hillspring Group's operations. However, there
were issues resulting in Hillspring Group falling behind budget and experiencing liquidity
issues due to cash fiow, suppliers becoming frustrated with slow payments and limiting

supply and continued delays and cost overruns to bring the co-generation facility online.

Given the financial issues, the Hiilspring Group asked for accommodation from CIBC

and FCC in relation to principal and interest payments.

The Hillspring Group began discussions with McCain to sell certain assets, as will be

discussed more fully below (the “Transaction”).

CREDIT FACILITIES AND SECURITY

12.

The credit facilities and security held by CIBC for the Hillspring Group are set out below.

Hillspring Farms

13.

14.

CIBC extended credit facilities to Hillspring Farms pursuant to a Credit Agreement dated
April 30, 2019 providing (a) a revolving line of credit facility in the amount of $9,000,000
fo be used for day-to-day expenses, (b) various term loans and {c) a letter of guarantee

facility, a copy of which is attached at Exhibit "A”.
CIBC holds the fol'lowing security in relation fo Hillspring Farms’ credit facilities:

(a) Security Agreement of Hillspring Farms dated November 7, 2012, securing all
present and after-acquired property of Hillspring Farms, a copy of which is
attached at Exhibit "B”;
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(o) Collateral Mortgage between Hillspring Farms and CIBC in the amount of
$4,000,000 dated May 24, 2019, a copy of which is attached at Exhibit “C”

() Bank Act security of Hillspring Farms dated November 8, 2019, a copy of which
is aftached at Exhibit “"D";

(d) Security Agreement of Hillspring Farms, undated, securing specific personal
property set out in Schedule A to the security agreement, a copy of which is
attached at Exhibit “E”™;

(e) Security Agreement of Hillspring Farms dated January 11, 2017, securing
specific personal property set out in Schedule A to the security agreement, a

copy of which is attached at Exhibit “F”,;

® Security Agreement of Hillspring Farms dated April 28, 2017, securing specific
personal property set out in Schedule A to the security agreement, a copy of
which is attached at Exhibit “G"; '

(@) Security Agreement of Hillspring Farms dated June 2, 2017, securing specific
personal property set out in Schedule A to the security agreement, a copy of
which is attached at Exhibit "H”

{h) Security Agreement of Hillspring Farms dated January 8, 2018, securing specific
personal property set out in Schedule A to the security agreement, a copy of
which is attached at Exhibit *|”

HSF Foods

15. CIBC extended credit facilities to HSF Foods pursuant to a Credit Agreement dated April
30, 2019 providing for (a) a revolving line of credit facility in the amount of $4,000,000 to
be used for day-to-day cash flow, (b) a letter of guarantee facility and (c) a US hedging
facility, a copy of which is attached at Exhibit “J".

16. CIBC holds the following security in relation to HSF Foods’ credit facilities:

(a) Security Agreement of HSF Foods dated February 9, 2010, securing all present
and after-acquired property of HSF Foods, a copy of which is attached at Exhibit
RKH-

4164-4031-8755 vO



-5-

17. CIBC has assigned a portion of its security over the assets of HSF Foods to the Oregon
Potato Company (OPC).

Hillspring VWarehouse

18. CIBC extended credit facilities to Hillspring Warehouse pursuant to a Credit Agreement
dated April 30, 2019 providing a revolving line of credit facility in the amount of
$2,000,000 to be used for day-to-day cash flow, a copy of which is attached at Exhibit
HL'H. .

19. CIBC holds the following security in relation to Hillspring Warehouse's credit facilities:

(a) Security Agreement of Hillspring Warehouse dated December 11, 2017, securing
all present and after-acquired property of Hillspring Warehouse, a copy of which
is attached at Exhibit "M”;

(b) Bank Act security of Hillspring Warehouse dated November 23, 2018, a copy of
which is attached at Exhibit “N”.

Cross-Guarantees

20. The credit facilities provided to the Hilispring Group and other members of the Hillspring
Group not party to these proceedings are further supported by guarantees from all

members of the Hillspring Group with all security being cross-collateralized for all loans.

AMOUNTS OWING TO CIBC

21. The total amount owing by all entities in Hilispring Group to CIBC as of March 3, 2020
was $21,156,343.40 CAD and $1,000,000.00 USD.

Hillspring Farms

22. As of March 3, 2020, Hillspring Farms was indebted to CIBC in the total amount of
$17,811,228.20, broken down as follows:

Principal Outstanding $3,708,370.31
Interest Owing to Mar. 2, 2020 $18,5638.47
Total $3,726,908.78
Per Diem Amount $604.52
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‘Term Loan No. 494/3865764

Principal Outstanding

$5,000,000.00

Interest Owing to Mar. 2, 2020

$4,890.41

Total

$5,004,890.41

Per Diem Amount

Revolving Facility No. 494/3607119 -

$815.07

Principal Outstanding

$8,376,395.22

Interest Owing to Mar. 2, 2020

$2,708.79

Fees

$325.00

Total

$8,379,429.01

Per Diem Amount

$1,365.47

antee No. SBGNIT1185

9 & SBGM756823

Principal Outstanding

$700,000.00

Interest Owing to Mar. 2, 2020

$0.00

Total

$700,000.00

HSF Foods

23.

As of March 3, 2020, HSF Foods was indebied to CIBC in the total amount of
$2,182,480.30, plus an additional $1,000,000.00 USD, broken down as follows:

Operating Facility No. 494/360711

Principal Outstanding

$2,901,565.51

Interest Owing to Mar. 2, 2020

$539.79

Fees

$375.00

Total

$2,092,480.30

Per Diem Amount

Letter of Guarantee No. SBGM75018

$255.00

Principal Quistanding

$90,000.00

Interest Owing to Mar. 2, 2020

$0.00

Total

$90,000.00

USFacility

Principal Outstanding

$1,000,000.00 USD
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Operating Facility No. 494/3607119 -
Interest Owing to Mar. 2, 2020 $0.00
Total $1,000,000.00 USD

Hillspring Warehouse

24, As of March 3, 2020, Hillspring Warehouse was indebted to CIBC in the total amount of
$891,285.16, broken down as follows:

Revolving wamaets |
Principal Outstanding $890,894.70
Interest Owing to Mar. 2, 2020 $290.46
Fees ‘ $100.00
Total ' $891,285.16
Per Diem Amount $145.23
Burbank

25. Although not part of these proceedings, Burbank was indebted to CIBC in the total
amount of $271,349.75 as of March 3, 2020.

EVENTS OF DEFAULT
- 26. The events of default by the Hillspring Group under the various credit facilities were set

out in the March 6, 2020 demand letters (as described below) and included:

(a) significant concerns regarding future viability of the entities of the Hillspring

Group;

(b) a combined loss within the Hillspring Group of approximately $10.4 million for the
fiscal year ended April 30, 2019 and approximately $4.3 million for the six-month
period ended October 31, 2019, primarily caused by an expansion into

secondary business veniures;

{c) underlying management and operational issues resulting in a deterioration of the
financial position of the Hillspring Group, limited available liquidity and a deferral

of principal and interest payments to lenders; and
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(d) the revolving loans being short-margined. .

DEMANDS BY CIBC

27.

28.

29.

30.

On March 6, 2020, CIBC sent a letter o the Hillspring Group and Burbank, setting out a
demand for repayment of the outstanding credit facilities. A copy of the March 6, 2020
demand letter, the related Notices of Intention to Enforce a Security under the
Bankruptcy and Insolvency Act (Canada) and the notices under the Farm Debt
Mediation Act (Canada) are attached at Exhibit "O”.

On March 8, 2020, CIBC issued a demand for repayment under the guarantees provided
by Hillspring Farms in favour of CIBC. A copy of the March 6, 2020 demand letter and

related notices are attached at Exhibit “P”.

On March 8, 2020, CIBC issued a demand for repayment under the guarantees provided
by HSF Foods in favour of CIBC. A copy of the March 6, 2020 demand letter and
related notices are attached at Exhibit “Q”.

Cn March 6, 2020, CIBC issued a demand for repayment under the guarantees provided
by Hillspring Warehouse in favour of CIBC. A copy of the March 6, 2020 demand letter
and related notices are attached at Exhibit “R".

THE TRANSACTION

31.

32.

In and around the time CIBC was issuing the demands as described above, CIBC
became aware that the Hillspring Group had entered into discussions with McCain in
relation to the sale of certain assets of the Hillspring Group. The discussions have
resulted in final terms being reached, which are more particularly described in the
materials filed by FCC.

CIBC supports the Transaction, believing it will maximize the recovery to CIBC.

APPOINTMENT OF RECEIVER

33.

34.

CIBC understands that EYI has agreed to act as receiver over cerfain of the assets,
properties and undertakings of the Hillspring Group involved in the Transaction. CIBC
supports the appointment of EY| to facilitate the completion of the Transaction.

CIBC will be taking other measures through its financial advisor,

PricewaterhouseCoopers Inc. (“PwCI"), to realize on assets subject to its security
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35.

36.
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interest that do not form part of the Transaction. These assets consist of (i) the
receivables of the Hillspring Group, (ii) the right, title and interest, if any, of the Hillspring
Group in certain antique vehicles shown in the books and records of 631544 NB Ltd. a
company related to the Hillspring Group; and (i) wood inventory and other personal
property of MSF Foods in which CIBC has a security interest in priority to FCC and which
are not personal property previously assigned to OPC. It is not intended that EYI's
appointment extend to such assets. While CIBC supports the appointment of EYI as
receiver, it is looking to minimize its costs from the receivership to reflect those that are
necessary and related to the enforcement of its security as part of the Transaction. It is
CIBC's intention to mandate PwCi to realize on these assets ouiside of the present

receivership process in due course.

CIBC has aiso obtained security from other members of the Hillspring Group (not subject
to the receivership order) to support its loans to the Respondents, including Burbank
Industrial Supply Inc and 631544 NB Ltd. CIBC intends to mandate PwCi to act either
as agent or private recelver to realize on any equipment or other assets held in these

entities.

[ make this Affidavit in support of the application for an Order confirrhing the appointment
of EY| as receiver over certain property, assets and undertaking of the Respondents and

in support of the approval of the Transaction and for no other or improper purpose.

MAFFIRMED) before me at the

City of Saint John, in the Province of New
Brunswick by two-way videoconferencing with

deponent who was at
in the Pro@mce of Ontaric on the _M; day
of June, 2020, on the bhasis of evidence
provided to me that enabled me to verify the
deponent’s identity and confirm the contents

of the instrument being executed
//
: Digitally signed by Supriya
i Sarin
. Date: 2020.06.19 1011747
- -D4'00"

)
/ /]
k Supriya Sarin

A Commissioner of Oaths
being a Solicitor  Alanna D. WabBI'Ski
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Credit Agreement with Hillspring Warehouse dated April 30, 2019

Security Agreement of Hillspring Warehouse dated December 11, 2017

Bank Act security of Hillspring Warehouse dated November 23, 2018

Demand Letter & Notices to Hillspring Group & Burbank - March 6, 2020

Demand Letter & Notices to Hillspring Farms (Guarantee) - March 6, 2020

Demand Letter & Notices to HSF Foods - March 6, 2020
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Demand Letter & Notices to Hilispring Warehouse - March 6, 2020
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This is Exhibit “A” to the affidavit of Supriya
Sarin, sworn to on the day of June,

A Commissioner of Oaths
being a Solicitor

Alanna D. Waberski
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Aerculture LOC Term Loan Credit Agt Dec 2018)

Canadian Impenal Bank of Commerce
170 Connell Street, Unit 143
Woodstoch NB E7M 5G9

Apnl 30 2019

Hillspnng Farms Ltd

295 Tarrtown Rd
Monquart, NB

E7J 282

Attention Benjamun Brake
Dear » Mr Brake

We are pleased to establish the following credit facilities Each credit offered 1s referred to as a
“FaCll’lty"

Revolving Line of Credit Facllity

Cradit Limit CDN $9,000,000 00

Purpose This revolving line of credit 1s to be used for Day to day expenses related to current
prodiction cycle Account 494/3607119

Description & revolving demand credit Principal that 15 borrowed and repaid may be re borrowed
Rate Prime Rate plus 2 00% per annum
Repayment On demand

Borrowing Base  The total amount avatlabte under this Facility shall be calculated as the lesser of

Requirement a) the Credit Lymit noted above, and
b} the sum of
1 75% of Eligible Recewable Value, plus,
] 65% of all inventory for sale tess,
m Pnor Ranking Claims
Conditions »  The credit hmit will not be subject to margin from June 15t to November 30th,

annually .
= On December 1%, annually, the Operating Loan bt shall be subject to the October
1™ Borrowing Base '

+Page 1 of 29 Hilispring Farms Ltd April 30, 2019



Loan Amount

Purpose

Description

Rate

Last Regular
Scheduled
Payment Date

Repayment

Loan Amount

Purpose
Description
Rate

Last Regular

Scheduled
Payment Date

Repayment

Credit Lyt

Purpose

sPage 2 of 29

Agnculture LOC Term Loan Credit Agt Dec 2018)

Term Faclity B

CDN 54,235,595 00
Loan Number 00494/38-65657

Thus Facility 15 used to pay out the exasting loans 1n full and to purchase farm equipment

A non revolving Demand Instalment Loan Pnncpat that 1s repaid 1s not available to be re
boarrowed

Pame Rate plus 2 00 % per annum
Dacember 1, 2023

On demand Untit demand, this Facility 1s repayable as follows

7 pnncipal payments of CON$40,000 00 each, plus accrued interest payable monthly
commencing June 1, 2019 followed by 48 pninciple payments of 582,408 23,each
plus accrued interest payabie manthly commencing January 1,2020

You may only prepay this Faciity i accordance wath Schedule A

Term Facility C

CDN $5,000,800 00
Loan Number 00494718 65754
Debt Restructure

A nan-revolving Demand Instalment Loan Principal that 1s repaid 1s not available to be re
borrowed

Pnime Rate plus 2 00 % per annum
December 1, 2023

interest onty payment for the next 12 Months

Standby Letters of Credit Facility

At no time shall the totat amount of cutstanding L/Cs and L/C Acceptances, net of
drawings reimbursed by you to CIBC exceed CDNS 200,000 G0,

All L/Cs under this Facility are to be used for payment of invorces, Subject to a minimum
fee of $3,000 00

Hillspring Farms Ltd Apnl 3Q, 2019



Description

Repayment

Documentation

Agnculture LOC Term Loan Credit Agt Dec 2048)

A non revolving demand credit, available by way of standby guarantees, as follows
a) CDNS$ 200,000 00

Any cancellations of, or reductions to, L/C's under this Faolity shall be deemed to be a
permanent reduction to the Credit Limit

L/Cs under this Faciity may not have terms to expiry of more than 12 months from the
date of 1ssue or the date of any renewal (automatic or gtherwase), or such expiry date as
we may agree m our sole discretion

The aggregate Canadian Dollar equivalent of L/Cs cutstanding n any cutrency under this
Faclity may not exceed the Credit Limt

On demand 1n accordance with the terms in Schedule A applicable to Letters Of Credit
(L/Cs) and n accardance wath the applicable Documentation listed below

Qur standard Application for Standby Letter of Credit/Guarantee and other documentation
as required

Secunty

The foliowing secunty 1s required

Secunity  Secunty Agreement granting a first secunty mterest in

Agreement

s All present and after acquired personal praperty

s The following specific personal property

2015 CHH 620 Quad Senal ZFF304588

2014 CHH 620 Quad Senal ZFF308291

2007 intemational 92001 5/N 2HSCEAHRE7C376686
2002 Mack /N IM1AA18YB2W146618

1990 Champian 730A 5/N 703A17764220739

2004 Utility 3000R $/N 1UYVS25364M261518

« The fallowng specific persanal property

-
-

*Page 3 of 29

1 2010 International model Prostar SFA 6X4 Truck Tractor, senal IHSCUAPR7AN279930

1 2013 International model Lonestar SFA6X4 Truck Tractor, senal 3HSCXSIR4DN149291
1 2017 BWS 55HDGAX Trailer, senal 2B955HG3I8H1001698

1 2008 Western Star 4900FA Truck Tractor, senal SKKXAF0048PZ891593

1 used 2012 Lockood Madel 656 6 Row Windrower, senal

U-4096

1 used 2011 Lockwood Model 472 AH Harvester, senal U ~4100

1 GOWBULKBOX22 Self-Untloading Bulk Box, sertal B16922GYCFES

1 GOWBULKBOX22 Self Unlpading Butk Box, senalB17022GYCFES

t 44 High Capaoity Bulk Trailer (Black wath Black Tarp}, senal HC44 15 17

Hilispring Fams Led Apnit 30, 2019



Collateral
Mortgage

Security
Agreement

Section 427
Bank Act
Secunty

Guarantge

Agneculture LOC Term Loan Credit Agt Dec 2018)

» 12015 Case/IH Magnum 340 Tractor, senal ZFRF02983

+ 12016 Lockwood Model 656 6 row Windrower, senal G01012
+ 12012 Lackwood Model 506P & row Planter, serial U4897
+ 1 Bulk Body 22 ft,

« 1 Bulk Body 24 1t

+ 1 Conveyor 20x30 Rubber Belt, 3H P Motor

s 1 Conveyar 40x30 Rubber Belt, 5H P Motor

« S Conveyors 30 5H P Motor

+ 6 Conveyors 32 SHP Motor

« 1 Conveyor 30x30 Rubbert Belt, 3H P Motor

¢ 1 Double Stinger Canveyor 40

« 1 Blaisdell Planter Filler, senal BE656S

» 1 GPS System Tractor & Planter, senal 1882

+ 2017 RBR Vector 300, SER# M1700610

Present and fufure collateral mortgage for CONS 4,000,000 00, giving CIBC a first charge over
PID's10226611, 10003234, 10008506 10003762, 10191906, 10008993, 10218659, 10137768,
10003093, 10003226, 102731345,10148096, 10181937, 10002848, 10002186, 10002814,
10005627, 10002442, 10127900, 10148083, 10019370, 10019396, 10136067

Security Agreement granting a first secunty mterest in

¢ The following specific personal property
Numerous equipment as per invoices provided

This additional new secunty 1s held 1n support of the additional advance under Faciity B

Special security under the Bank Act
This Secunity s held in support of Facllity A

Guarantee of your debts under these Facihities from Benjammn Austin Brake tn an amount
that s limited to CONS00,000 00 {the “Guarantor”)

Security for The above Guarantee will be secured by the following secunty from the Guarantar

Guarantor

+Page 4 of 29

Coltateral Mortgage

Hiltspring Farms Ltd April 30, 2019




Agnculture LOC Term Loan Credit Agt Dec 2018)

Present and future collateral mortgage for CONS 900,000 00, giving CIBC a second
charge aver 123 Grant Street, Woodstock NB E7M 3Y5

Guarantee Guarantee of your debts under these Facilibes from Empire Construction & Fabncation Ltd
with supporting corporate or other resolistion 1n an amount that 1s unlimited (the
“Guarantor”)

Security for The above Guarantee wall be secured by the following secunity from the Guarantor

Guarantor Secunity Agreement granting a first secunty interest 1n
s All present and after acquired persanal property
Guarantee Guarantee of your debts under these Fataihties fram Hillspnng Warehouse & Logistics Inc

with supporting carporate or other resolution 11 an amount that 15 unlimited {the
“Guarantor”)

Secunity for The above Guarantee will be secured by the following secunty from the Guarantor
Guarantor Secunty Agreement granting a first secunty interest 1n

s All present and after acquired personal property

Guarantee Guarantee of your debts under these Facilities from 631544 NB ltd with supporting
carporate or other resoluban 1 an amount that 1s unlimited (the “Guarantor”)

Securnty for The above Guarantee will be secured by the following secunty from the Guarantor
Guarantor Secunty Agreement granting a first secunty nterest m
e All present and after acquired personal property

Secunty Agreement granting a first secunty mterest 1n
s 1940 [aternational Truck VINK 5695
o 1968 Plymouth Road Runner VIN#RM21HBG209250
e 1966 Dodge Coronet VINAWH23F65115836
¢ 1970 Barracuda Cuda Vin#B523J0B29889%9
¢ 1971 Dodge Charger VINFWS23VIA143655
« 1970 Dadge Dart Swinger VINALM23H2R281863
¢ 1970 Dodge Super Bee VIN#AWMZIH9A28522
* 1981 Chev Camaro VIN#1G1AP87LEBN111939
« 1981 Chev Camaro VIN#1G1APB7L.6BN132225
s 1969 Chev Camaro VIN#124379N536678
s 1965 Plymouth Sport Fury VIN§P452242328
« 2017 Dodge Viper VIN#1CIBDEDZRV500396
s 1952 Ford RZA VIN#R2AT14481
e 1970 Plymouth roadrunner super bird VING RM23VOA176738
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Agnculture LOC Term Loan Credit Agl Bec. 2018}

Guarantee Guarantee of your debts under these Faciities from Burbank Industrial Supply Inc with
supporting corporate or other resolution in an amount that 1s unhmted (the “Guarantor™)
Security for The above Guarantee will be secured by the following secunty from the Guarantar
G
uarantor Secunty Agreement granting a first secunty interest in
» Al present and after acquited personal property _
- = Specific GSA over fixed assets/Machinery & Equipment/2015 Liebherr Crawlor
Excavator, Model R936 LC
Guarantee Guarantee of your debts under these Facilities from Hillspring Taw Ltd with supporting
corporate or other resolution m an amount that 15 unlimited (the “Guarantor”)
Security for The above Guarantee will be secured by the following secunty from the Guarantor
Guarantor Security Agreement granting a first secunty interest n
« All present and after acquired personal property
Guarantee Guarantee of your debts under these Faalities from Burbank Water & Wastewater inc with
supporting corporate or other resolution 1n an amount that 15 unlirmited {the “Guarantor”)
Security for The above Guarantee witl be secured by the following secunty fram the Guarantor 3
Guarantor Secunty Agreement granting a first secunty interest in
s All present and after acquired personal property
Guarantee Guarantee of your debts under these Faalities from HSF Foods Ltd  wath supporting
corporate or other resolution in an amount that 15 unbmited (the “Guarantor”})
Security for The above Guarantee will be secured by the fallowing secunity from the Guarantor
Guarantor Security Agreement granting a first secunty interest 1n
o All present and after acquired personal property
investment Property Pledge Agreement from HSF Foods Ltd Pledging the followmng
. Cash/Cash Equivalents USD Credit Balances held in account 00494/0217816
Assignment of  Acknowledged Assignment of crop insurance under the New Brunswick Agnculture Insurance
Crop Insurance for 2018 compnsing of Potatoes, with first loss payable to CIBC
Other Secunty » Acknowledged aSSIgnménl of Life Insurance 1n the amount of CON 55,000,000 @0 on
the Life of Benjamin A Brake, duly executed m a format Satisfactory to CIBC
s Acknowledged assignment of bife fhsurance 1n the amount of CDN §5,000,000 00 on
the Uife of Benjamin A Brake, duly executed i a format Satisfactory to CIBC
» An acknowledged assignment of adequate fire and other penls surance on the
property of the Borrower that are subject to CIBC's secunty, with loss payable to
CIBC and with designatwon of CIRC
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Agneulture LOC Term Loan Credit Agt Dec 2018)

An assignment of ife 1nsurance on Jeremy Brake n an amount not less than CON
$1,000,000 ¢0

Shared Secunity The following are details on shared secunty

You will ensure that

Security Agreement from Hillspning Farms Lid 15 held firstly forits own facilities
and secondly for the facilities of HSF Foads Ltd and Burbank Industnal Supply Inc

Secunty Agreement from HSF Foads Ltd 1s held firstly for its awn facibities and
secondly for the facilities of Hillspning Farms Ltd and Burbank Industnial Supply Inc

Secunity Agreement from Burbank Industnal Supply Inc 1s held firstly for its own
faciities and secendly for the facilities of Hillspnng Farms Ltd and HSF Foods Ltd

Security Agreement from 631544 N B Ltd 1s held also for the facilities of HSF Foods
and Burbank Industrial Supply fnc

Secunty Agreement from Burbank Water & Wastewater In¢ 15 held also for the
facilities of HSF Fouds and Burbank industnal Supply Inc

Secunty Agreement from Empire Construction & Fabncation Ltd 15 held also for the
facibities of HSF Foods and Burbank Industnal Supply Inc

Secunty Agreement fram Hillspring Thaw Ltd 15 held also for the facihities of HSF
Foods and Burbanit Industriat Supply In¢

Secunty Agreement from Hillspring Warehouse & Logistics Inc 15 held also for the
facilities of HSF Foods and Burbank Industrial Supply Inc

Pledge Agreement fram HSF Foods Ltd 15 held firstly for 1ts own facibities and
secandly for Hillspring Farms Ltd and Burbank Industnal Supply in¢

bife Insurance issued by Manubife Financial en the hife of Benjarmn A Brake In the
amount of CONS 5,000,000 00 1s also held for the habiities of HSF Foods Ltd and
Burbank Industnal Supply Inc

Life Insurance 1ssued by Industnal Alhance on the life of Benjarmin A Brake in the
amount of CONS$ 5,000,000 00 s also held for the iailities of HSF Foods Ltd and
Burbank Industnal Suppty Inc

Covenants

The combined Fixed Charge Coverage ratio will not be less than 1 2to 1 This will be
Fixed Charge monitored on an annual basis The fixed charge coverage ratto covenant is to include
Coverage unfunded capital expenditures and corporate distnbutions

See the Forbearance Letter dated September 24, 2018 for the breach wm covenant for the
fiscal year ended Apnil 2018

Conditions The covenants above are to be calculated as follows

s Onacombined bass
Fixed Charge Coverage

¢ with the following entities incdluded 1n the combined reports
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HSF Foods Ltd Group of Compames, which includes but 1s ot imited to

s Hillspnng Farm Ltd

+ HSF Feods Ltd

= Burbank Industnal Supply Inc

+ Hillspnng Thaw Ltd

e 61544 NB Ltd

= Hillspnng Warehouse & Logisties Ltd

+ Burbank Water & Wastewater Inc
s Empire Construction & Fabncation Ltd

Without prejudice to our nghts i respect of any Facility that 15 repayable on demand, a
defautt of the terms and canditions of any credit facilittes granted by any creditor
{including without limitation CIBC) Lo you or any of your subsidianies will constitute a
default of the terms and conditiens of these Facilities and CIBC wrill have the nght to
wnmediately demand repayment of all Facilities under tins Letter

In additian and without prejudice to our nghts 1n respect of any Facility that s repayabie on
demand, a default of the terms and conditions of any credit facitities granted by any
creditor (including wathaut hrmtation CIBC) to any of your related or affiliated entities will
caonsbitute a default of the terms and conditions of these Faciities and CIBC will have the
nght to immedately demand repayment of all Facities under this Letter

Reporting Requirements

The following reporting 1s required to be provided to us

Borrower/Guarantor $:::,‘;:1§‘)““ {90 days of Fiscal Quarterly Stmt (45 daﬁ&ua.rter End)
Hillspnng Farms Ltd Rewview Engagement Intemally Prepared
HSF Foods Ltd Review Engagement Intemmally Prapared
Burbank fndustnal Supply Inc Review Engagement Intermally Prepared
Hillspnng Thaw Lid Natice to Reader Intemnatly Prepared
| 631544 NB Ltd Notice 10 Reader Intemnally Prepared
Hitlspring Warehouse & Logistics Ltd |_Rewview Engagement Intemally Prepared
Burhank Water & Wastewater lac Notice to Reader Internally Prepared
Empire Construction & Fabncation Ltd | Hotice to Reader Intemally Prepared
Combined Statement {of all above) Notice To Reader Intemally Prepered

(b} Monthly certificate signed by your officer, wcluding Form 252, an aged Accounts Recewable

Listing an Inventory Declaration an aged Payable Listing along with a bist of any advances or
prionity payables within 30 day(s) of the end of each month

Monthly margin reports are not required from May to September, annuatly Facility A s not
subject to Marain from June to November, annually Cn December 1st, annual, Facility A 15

m
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subject to margin based on Qctober 31st Borrowing Base

{c) Updated personal net warth statement from Ben)amin Austin Brake within §0 days after the
end of each fiscal year for Hillspnng Farms Ltd

{d) Combined entity Financial Statements and forecasts for all B legal entities tn group to
pravide combined nceme and balance sheet quarterly To be prepared by Grant Thornton

Conditions Precedent and Other Covenants

We will not be abhiged to make any funds available under the Facilities until we receive (in additian to the
decumentation and conditions specified 1n this Letter and n Schedule A and n Schedule 8)

{a} Confirmation of Assignment of Crop Insurance

Fees

These fees are 1n addition to fees, costs or expenses descnbed in Schedule A Standard Credit Terms and
Schedule B - Business Credit Card Agreement {Business Liabiiity)

Loan CDN $150 00 per menth payable In arrears This fee will be charged for each menth the
Admmistration  Faality 15 avaitable, even if you do not use, or maintain a balance n, the Facibity
Fee .

Annual Fee CDN $2000 G0

Amendment If you require an amendment to this Letter, there will be a fee of CON $250 00 payable on
Fee the date you sign such amendment

Other Fees Late Reporting Fee CND §150 00
Other Provisions

Currency and  You may, fram time to ime, enter into denvative transactions with CIBC to manage

Interest Rate  currency or mterest rate nsk associated with Credits under this letter agreement

Risk Denvative transactions shall be governed by separate documentation entered mto with CIBC

Management which may include, without iimitation, an Intermational Swaps and Denvatives Association
("iSDA") master agreement Notwithstanding the agreed upon terms of the denvative
transaction, you agree and acknowledge that the terms of the Credits are \ndependent of
the terms of the denvative transactions CIBC reserves the neht to review and amend the
terms and conditions of the related loan or Facibity, including without limitation amending
interest spreads on Pnme Rate or US Base Rate at any time and from time to time in
accordance with the terms of this Letter You further aaree and acknowledge that secunty
provided under the terms of this Letter that secures all of yaur present and future
mdebtedness and iabilities shall secure your indebtedness owing to each of CIBC and CIBC's
affihates under any Faolity related denvative transactions, in addition to any secunty '
required under ISDA or ather documentation .

Schedule A The attached Schedule A, which contains certain additionat provisians applicable to the

lellt‘es other than the Business Credit Card Facibity and certain defimtions, forms part of
this Letter
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Schedule B The attached Schedule B, which contains certain additional provisions applicable ta the
Business Credit Card Facility and certain defimtions, forms part of this Letter

Repayment All amounts under any Faality are repayable immediately on demand by us unless otherwise
indicated We may terrminate any Facility in whole or n part at any time

Replacements  This Letter supersedes and replaces all pnar discussions, letters and agreements (iIf any)
descnbing the terms and conditions of Facilities contained in this Letter This Letter does
not hawever serve ta operate as a novation To the extent necessary, CIBC reserves all of its
nghts i respect of any Secunty that has been granted to secure your obligations with
respect to the Faciities

Please indicate that you have read and accept the foregong terms and conditions {including the terms and
canditions 1n any Schedule attached to this Letter) by sigmng the enclosed duplicate copy of this Letter

If we have not received a duly executed copy of this Letter and you have not fulfilled all the conditions
required for us to advance funds under the Facilities indicated n this Letter by July 31, 2019, we may in our
sole dhscretion and without notice to you, cancel all of the Facilities bisted w this Letter and we will be under
no further obligation to advance any funds to you under this Letter

We wauld hke to take this opportumity to thank you for choosing CIBC We laok forward to assisting you and
your business with any future financial needs you may have

Yours teuly,
CANADIAN IMPERIAL BANK OF COMMERCE

QML&M&»

Signature

Name Victora Andrews

Title Semor Manager, Team Leader
Swnature

Name Bruce Rutherford

Title Dwector & Team Leader

7
Accepted this___ £ dayof UL, 2Or 9
Hillspring Farms Lt
/@ / -
T Signature

Name Benjamin Brake
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CIBC Agnculture Credit Agreement

/ | LOC and Term Loan - Schedule A

1 INTEREST

11 Interest Rates And Calculations Unless otherwase speaified in this Agreement, and provided
that 1n no event shali the nterest rate be less than zero

a) Each vanable interest rate provided for v tins Agreement will change automatically, without
notice, whenever the Prime Rate or US Base Rate changes Prime Rate and US Base Rate shall
be determined by us and such determination shall be conclusive

b) Unless otherwise stated, any interest rate stated as an annual rate of mterest 15 an nterest
rate for 365 days, and for the purpose of the Interest Act (Canada), shall be the stated
nterest rate multiplied by the actual number of days n the calendar year n which such rate
18 to be applied and dwided by 365 For the purpose of the Interest Act {Canada) and all other
purposes, the pnnople of deemed re investment of interest 1s not applicable and the rates of
interest specified in this Agreement are norminal rates and not effective rates or ytelds

¢} In calculating interest for any penod, the first day of such penod shall be ncluded and the
last day of such penod shall be excluded, and interest shall be calculated an the applicable
balance at the end of each day

d) Interest 1s payable in arrears at the frequency speaified i the Letter (and if not speafied s
payable ance a month) prior to the end of the specified payment penod and on the day
required by us Interest on wterest, and nterest on overdue amounts 15 also payable on
demand

e) Interest that 15 charged to you and 15 unpatd compounds at the frequency o which interest 1s
payable and centinues to compound whether or not CIBC demands payment fram you or starts
a legal action, or ghtains Judgment against you

) (1} Interest charged on a Canadian dellar Faclity that 1s (x) based on the Prime Rate, or {y)
a Fixed Rate Loan, 1s calculated based on a fraction whereby the numerator 15 equat to
the pnncipal balance multiphed by number of days 1n the year in which 1nterest 15
calculated multiphied by the applicable nterest rate, and the denominator 1s equal to
365 (or 366 10 a leap year for a Fixed Rate Loan or Varable Rate Loan),

(1) Interest charged on a US dellar Faoility that 1s (x) based on the US Base Rate per year,
or (y) a Fixed Rate Loan, 1s catculated based on a fraction whereby the numerator 1s
equal to the pnncipal balance multiplied by number of days 1n the payment perod
multiplied by the applicable interest rate, and the denominator 1s equal to 365 (or 366 1n
a leap year for a Fixed Rate Loan or Vanable Rate Loan)

Z PAYMENTS AND FEES

21 Payments Unless you have made other arrangements with us, you agree that CIBC shall be
entitled to automatically debat your Operating Accaunt for any payments owing (including without
limitation, scheduled payments, wterest and fees) If your Operating Account 1s 1n overdraft and
you do not deposit to the account an amount equal to the payment being debited, the effect 1s
that we will be charging 1nterest on the overdue amount at the Excess Interest Rate If any
g:yment 15 due on a day other than a Business Day, then the payment 1s die on the next Business

y
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Applying Money Recewved All payments and money we recewve from you ar from any Secunty
may be applied on such parts of your habilities to us as we may determine  This means that we
may choose which Facility to apply the money agamst, or what mix of pnnapal, nterest, fees
and averdue amaunts within any Facility will be pand

Right Of Off-Set We may at any time off-set, or effect compensation and apply any deposits held
by us and any ather amounts owed by us to or far your credit against any and atl of your
obligations with respect to the Facilities, even though we have not made any demand and even
though any such obhigations may not yet be due and payable

Qur Records Our loan accounting records will provide conclusive evidence of all terms and
conditions of the Facilities such as principal loan balances, nterest calculations, and payment
dates The Loan Amaunt on a Term Facility that 1s disclosed 1n a renewal or amending Letter 1s
rounded to the nearest dollar and 1s an approximation of the principal outstanding balance The
actual outstanding principal amount 1s reflected in the account statement for your Term Facility
provided or made available to you

Forewgn Currencies We may convert any amount stated 1n a foreign currency t0 an amount in
Canadian doltars according to our usual practice and at an exchange rate determined by us

Fees Far any fee that is stated as a percentage, the amount charged will be based on the total
authonzed amount of all Facilities to which that fee applies minus the amount of any authonzed
Farm improvement and Marketing Cogperatives Loan, Provincial Loan Program and Provincial
Guaranteed Farm Loan

3 REPRESENTATIONS AND WARRANTIES

Reprasentations And Warranties To induce us to establish and maintain the Faalities, you
represent and warrant to us as follows

a) You have all necessary capaoty, power and authonty to own your property, to carry on the
business carned on by you, and to enter nto and perform your ebligations under this
Agreement and the Secunty

b) This Agreement and the Secunty have been duly authonzed, executed and delivered, and
constitute legal, valid and binding obligations and are enforceable 1n accordance with ther
terms

c) The execution and delery hy you of this Agreement and the Secunty and the performance
by you of your obligations thereunder, and the ebtaining by you of amounts under the
Faciitres, will not conflict with or result in a breach of any applicable law, and will not
conflict with or result in a breach of or consbitute a default under any of the provisions of
your constating documents or by laws or any agreement or restriction to which you are a
party or by which you are bound

d) Al financial statements for you that you deliver to us will present fairly your financial
pasitian i accordance with Generally Accepted Accounting Ponaiples, as of the dates thereof
and for the fiscal periods then ended

e} Since the date of the most recent financial statements of you delivered to us, there has
occurred no event which, indwadually or wath any ather events, has had, or which may
reasonably be expected to have, a Matenat Adverse Effect

) You have not falled to observe or perform, beyond any penod of grace permitted by us, any
of yeur obligations in this Agreement

8) Except as disclosed 1n writing by you to us prior to the date of this Agreement with specific
reference to this Agreement, to the best of your knowledge (3) the business carned on and
the property owned or used at any time by you and your predecessors has at all times been
carmied on, owned or used in comphance with all environmental laws, (u) there are no
crcumstances that could reasonably be expected to give rise to any avil or crinnnal
proceedings or hahlity regarding the release from or presence of any hazardous substance on

sPage 12 of 29 : Hillspring Farms Ltd Apnt 30 2019




32

41

412

43

44

45

46

Agriculture LOC Term Loan Credit Agt Dec 2018)

any lands used 1n or related to your business or property, () there are no proceedings and
there are no circumstances or matenal facts which could give nse to any proceeding i which
it 18 ar could be alleged that you are responsible for any domestic or foreign clean tip or
remediation of lands contarnated by hazardaus substances ar for any other remedial or
corrective action under any enviranmental (aws, and (v} you have mantaned atl
environmental and operating documents and records relating to your business and property in
the manner and for the time pencds required by any environmental laws Except as disclosed
to us 1 writing with reference to this Agreement, you have never conducted an
environmental audit of your business or praperty

h) No representation or warranty made by you heren or 1n any other document furmshed to us
from time to time cantains or will contain any untrue statement of a matenal fact or omits or
will omit to state any matenal fact necessary 10 make such statements not risieading All
prajections and pro forma information detivered to us from time to time by you are and wilt
be prepared n good faith based on assumptions believed by you to be reasonable at the ime
of delwvery

Survival All representations and warranties contained n this Agreement shall survive the
execution and delivery of this Agreement and the obtaming of amounts under the Facilities, and
the obtaimng of any amount under any Facility shall constitute a reaffirmatron on and as of such
delivery date and such borrowing date, of all representations and warranties contamned in this
Agreement, in each case with reference to the then existing facts and arcumstances

4 ADDITIONAL OBLIGATIONS

Faiture To Perform You wall notify us promptly if you fail to perform or ebserve any of your
obligabions i this Agreement

Expenses You will reimburse us for all reasonable fees (including legal fees) and cut of pocket
expenses incurred 1n (1) perfarming any searches {whether the Faality 1s secured or unsecured} or
prepanng or filing any registratrans in retation to the approval, maintenance, review, renewal or
amendment of your Facilities, (n) preparing, registering, maintaining, renewing, reviewing,
assessing, appraising or amending any Security, (11) responding to requests from you for wawvers,
amendments, renewals and other matters, () enforcing our nghts under this Agreement or any
Secunty, (v) discharging or replacing any Secunty, and {wi) having mortgaged property appraised
periodicatly to determine 1ts value, but not more often than once a year Unless you have made
other arrangements with us, we will automatically detnt your Operating Account for any of these
amounts owing to us on the date when they are payable as adwised by us

Further Information You will provide such further information abiout you and/ar your business
and your Subsidianés as s reasonably requested by us from time to time, and such information
shall be in a form acceptable to us

Further Assurances You will from time to time promptly upon request by us do and execute all
such acts and documents as may be reasonably required by us to give effect to the Faalities and
the Secunty

Insurance You will keep all your assets and property msured (to the full insurable value) agamst
loss ar damage by fire and all ather nisks usual for ssimilar property and for any other nsks we may
reasonably require Upon request, you will provide to us either the poticies themseives or
adequate evidence of thewr existence If any wnsurance coverage for any reason stops, we may
{but shall have no abligation to) nsure the property Finally, you will notify us 1mmedately of
any loss or damage to any of your property

Liens And Dispositrons Of Property There 1s no Lien on any of your present or future assets, and
you shall not assign any right to any income, without our pnor cansent, except in the case of {1)
a Purchase Maney Lien, (0) a Lien exasting on an asset when 1t was acquired, (in) a renewal or
replacement of a Purchase Money Lien or a Lien referred to 1n (1) above, so long as the prnaipal
amount secured by the Lien does not increase, or {iv) a Normal Course Lien You will not selt,
assign, transfer, create or cause or permit anyone else to create, a Lien (other than a Normal
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Course Lien), or otherwise dispose of, all or any matenal part of your propenty, except for sales
0 the normal course of your business for fair market value or as otherwise consented by CIBC 1n
writing

Addittonal Financing  Unless otherwise agreed in the Letter, you will not obtain any additionat
financing or enter into any long term leases without our pnor written consent (which consent wall
not be unreasonably withheld)

investments Unless otherwise agreed in the Letter, you will not make any Investment without
our pnor wntten consent

Transactions With Affihates Except as specifically permitted by us, you will not enter into any
transachion, including the purchase, sale ar exchange of any property or the rendenng of any
services, with any of your sharehclders or Affiliates, or with any of your ar their directors or
officers, or enter into, assume or permit to @xst any employment, consuiting or simlar
agreement or arrangement with any such shareholder or Affiliate or with any of yoeur or their
drectors or officers, except a transaction or agreement or arrangement which 1s 1n the ordinary
course of your business and which 15 upon fair and reasonable terms not less favourable ta you
than 1t would obtain in a comparable arms length transaction You wall ensure that your
Subsidianies (if any) comply wath this section

4 10 Notice Of Change, Amalgamatians, Corporate Restructuning Yeu wall provide us with at {east 30

411

412

5

51

52

days’ prior notice {or as otherwise required by applicable law) of any name or legal status
change, amalgamation, corporate restructunng or similar transachion  You must also notify CIBC
immedately of any change 1n the ownership of or title of any Secunty ar if any Security s
substituted

Apphcation To Subsidiaries If requested by us, you will ensure that each of your Subsidianes
complies with this Agreement as 1f the references to you therem were references to each such
Subsidiary

Mortgage Secunty |n the case of Facilities or a Facility that 1s secured by a mortgage, if the
property 1s sold, or 1f another charge 1s registered against it, we may reguire you to repay the full
amount secured by the mortgage /tmmaovable hypothec if the owner of the property secured 15 a
naturat person and such person dhes, you (or your executors, administrators or liquidators, as
applicable) agree to notify us immediately and agree ta provide us with equivalent secunty
satisfactory to CIBC forthwath

INDEMNITIES

Legal And Regulatory Change You agree to pay us the amount necessary to compensate usf,
after the date of thns Agreement, our cast of offering or providing the Facilities to you s
wcreased, or the amount that we recewve under the Facihities 1s reduced because of a change 1n
the law, or the introduction of a new law, or our compliance with any request or directive by any
central bank, supenntendent of financial institutions or other comparable authonty which {1)
subjects us to any tax with respect to the Facilities, (n) changes the basis of laxaton of payments
to us under the Facilities {except for changes in the rate of tax on our overall net mcame), (n)
1mposes any capital mamntenance or capital adequacy requirement, reserve requirement or
stmilar reguirement wath respect to the Facihties, ar {iv) imposes any other condition or
restnction on us We wall notify you promptly of any such event Qur certificate contaiming
reasaonable details of our calculatiens shall be conclusive evidence of the amount you must pay

us

Tax Withhotding You will, whenever legally permitted, pay all amounts due to us under this
Agreement without any reduction or withkolding on account of Taxes, other than Excluded Taxes
If you are required by law to make any such reduction or withholding, then the amount payable
by you shall be increased so as to yield 10 us on 2 net basts, after payment of all Taxes and after
payment of all Excluded Taxes on any additional amounts payable under tis section, the rates of
nterest and the amounts speafied in this Agreement
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53 Indetmty You hereby indemmfy and agree to hold CIBC, 1ts directors, officers, employees and

61

62

63

64

65

agents harmless from alt losses, damages, costs, demands, claims, expenses (sncluding out of-
pocket expenses) and other consequences incurred, sustained or suffered, other than pursuant to
the indemmfied parties’ own negligence or walful misconduct, m relation to any of your Facitities
or any Secunity, or enforcing ar protecting the provisions thereof, mcluding, without limitation

(1) legal and other professional expenses reasonably incurred by CIBC and whether incurred in
defending any action brought agawnst CIBC, or in any praceedings brought by CIBC aganst you,
any guarantor of your habilities to CIBC hereunder or wath respect to your or any guarantor's
property charged or pledged to CIBC for the purpose of protecting, talang possession thereof,
helding or realizing thereon, ar otherwise 10 connection herewth, (1) all sales taxes, and goods
and services taxes, and similar taxes that are payable with respect to any goods or services CiBC
makes available to you under this Agreement, and any other taxes, nterest, penatties or other
Liabhitres that may become payable by CIBC or to which CIBC may be subjected as a result of your
farlure to pay such taxes, (1) your giving of notice to CIBC that you wish to ebtain funds under a
Facility and your subsequent failure to accept such funds, (Iv) your repayment of any amount on
which interest 1s fixed until a certain date, other than on that date, or you repay any other
amount other than on its matunty date, {v) your failure to make any payment you are required to
make, or to fulfil any other obligation promptly under this Agreement, (v) the cost of any
environmental assessment or other reports, or of defending any lawsuits, or of any fines, or for
any preventative, remedial, or ciean-up activity, or to compensate for any loss or damage to any
property ar person, in each case ansing from any faifure by you to carry on your business, and
mamtan your assets and property in accordance with all applicable environmental laws and
regulatians, or anising from any release, deposit, discharge or disposal of poliutants of any sort in
connection with ether your business or praperty  Your indemmty abhigations under this section
continue even after the Facilities have been repaid or cancelled or this Agreement has
terminated

6 GENERAL

Calculations Relating To Financtal Covenants All calculations relating to financial covenants
may be done, at our aption on a consolidated basis, as indicated n the Letter, and each amount
denwed from your profit and loss statement shall be calculated as the total of such amount dunng
your four mast recently completed fiscal quarters {or, if agreed upon by us i our sole discretion,
dunng your most recently-completed fiscal year), as shown 1 your most recent financial
statements delwered ta us

Reporting Requirements We may, at our option and as indicated in the Lelter, require certain
reports to be delivered on a consalidated or unconsolidated basis

Our Pricing Pehicy The fees, interest rates and other charges for your banking arrangements
with us are dependent upon each other Accordingly, 1f you cancel or do not follow through wath,
i the manner onginally contemplated, any of these arrangements, we reserve the nght ta
require payment by you of mcreased or added fees, interest rates and charges as a condstion of
the cantinuation of your banking arrangements

Our Rights Re Demand Fachties We may, at our discretion, demand immediate repayment of
any outstanding amount under any demand Faclity We may also, at any time, and for any
reason, cancel the unused portion of any demand Facility

Pre-Conditions You may use the Faalities granted to yau 1n the Letter only 1 f

a) We have receved properly signed copies of all documentatien that we may require In
connection wath the Facillities, the operation of yaur accounts and your ability to borrow and
give Us the Secunty we require,

b) All the required Secunty has been recetved and, 1if we require i1t, registered to our
satisfaction,

€) Any special provisions or canditvans set forth 1n the Letter have been complied with, and
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d) If applicable, you have given us the required number of days notice for drawing under a
Facility

Miscellaneous You allow us to pravide particulars of any of the Facilities where we determmne it
1s necessary for purposes of approving, setting up, maintaining, renewang, amending, restating,
replacing or discharging any Facility or any Secunty, and you allow us to give a copy of this
Agreement and any Security granted by you or any other person to CIBC, to each existing
guarantor {as well as to any future guarantors) and any sigmng officer of the busness that we
have on file as an authonzed sigmng officer, each as we may determine necessary, together with
copies of all renewals, replacements, restatements, supplements or amendments to tins
Agresment ar any Secunty

Confidentiality The terms of this Agreement are confidential between you and us, and
accordngly you wall not disclose the contents of this Agreement Lo anyone except your
professianal advisors or except as may be required by law

Assignment/Participation And Consent To Information Release You acknowledge that we may
assign, or offer a participation 1, the Facihities, or your liabilities thereunder, to an assignee or
participating third party, other entity, CIBC subsichary or CIBC business unit (the “benefitial
owner"), whether or not such beneficial owner 1s named 1n this Agreement or any other document
referencing such Facilities  You agree that we may disclose any mformation relating to such
Facibbies (including any personal guarantee) to such beneficial owner (including, wathout
limitation, any personal information), or 1ts agents, any assignee of such beneficial owner, and
any Service Provider {as defined below) Personal mformation inctudes alt information provided
by a pnncipal of the business or a guarantor of your debt or other information obtained by us
connection with your crednt application and/or the credit agreement, and any ongoing
formation and documentation about you, any guarantor of your debt, or your Facilities, to the
extent required by the beneficial owner, 1ts agent or assignee, or any service prownder, to enable
such person to admimster the Facilities and exercise its nghts thereunder “Service Provider"
means a person ar entity that has been engaged in connectian with the servicing, maintenance,
collection or operatian of your Facilities ar the provision of services or benefits te you and/or any
guarantor of yaur debt {including loyalty programs) You may not transfer or assign this
Agreement or any Fagility without CIBC’s express written consent

Wawver No delay on our part m exercising any nght or pnvilege will operate as a wawer thereof,
and no waiver of any failure or default will aperate as a wawver thereof unless made n wnting
and signed by an authonzed officer of us, or will be applicable to any other failure or default

Counterparts This Agreement may be executed n one or more counterparts, including electronic
counterparts, whnch together shall canstitute one and the same agreement

Notice Any communication or notice to be gqiven with respect to the Facilities may be effectively
given by delivenng the same at the addresses set out herein {or as set out in any Guarantee or
other documentation provided to CIBC n relation to the Facilities), or by sending the same by
facsimile, or by regular or prepaid registered mail to the parties at such addresses Any notice so
maled will be deemed to have been received on the fifth (5th) day next followang the mailing
thereof, provided that postal service is in normal operation dunng such time  Any facsimile
notice will be deemed to have been recewved on transmission 1f sent on a Business Day and, 1f not,
on the next Business Day following transmission  Any notice delivered hy hand (including without
limitation, by couner) will be deemed recewved on the date of delivery Either party may from
time to time notify the other party, in accordance with this section, of any change of 1ts address
which thereafter wilt be the address of such party for all purposes of the Fachities 1t 15 your
responsibibity to notify CIBC of any change to your address and the address of any Guarantor  If
CIBC 15 not advised of such change of address, the last known address we have will be deemed to
be the current address for purposes of notice and service hereunder

Livutation Penod To the extent permitted by law, a party to this Agreement (the Clawming
Party } may bring an action in respect of any loss or damage that occurs as a result of an act or
omission on the part of another party (the Defaulting Party ) within two {2} vears from the date
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(1) the Claiming Party first knew the loss or damage occurred and was contrbuted to by an act or
omissian of the Defaulting Party, or (n) on which a reasonable persan with the abilibes and
crcumstances of the Clawming Party ocught to have known of the matters referred to n (1) above

6 13 Goverming Law The taws of the province or terntory 1n which you have your pnncipat place of

71

72

73

74

81

business {or where your cef executive office 1s, if you have more than one pnnaipal place of
business) at the time of the signing of this Agreement, and the federal laws of Canada applicable
therein shall apply to this Agreement  The parties submit to the exclusive jurisdiction of the
courts n that province or terntory

7 REVOLVING FACILITIES

A revolving Facibity (including a Revolving Term Facility unless otherwise indicated) may aliso be
referred to n this Agreement as a Line of Credit  Unless otherwise stated in the Letter, the
following terms apply to each Facility that 1s descnbed in the Letter as a revolving Facility

Changes The Facibity offered, the Credit Linmt, the interest rate, interest rate spread, mimmum
payments required and other terms of the Feality and the Agreement may be changed at our sole
discretion and without prior notice {unless otherwise required) Such changes will take effect
mmediately or, i the event that we are required to provide you wath pnior notice under an
apphcable statute, regulation or otherwise, will take effect on the date indicated 1n such notice
These changes may apply to all amounts owing on or ansing after the date that you receive notice
of tha change If agreement to such change 1s required by apphicable law, regutation or
otherwise, 1f you continue to use the Facility after the date on which such changes will take
effect (as may be indicated 1n any notice we send to you}, you will be deemed to have agreed to
any such change

We may, without notice to you, return any debit from your Operating Account to which your Line
aof Credit 15 attached that, W paid, would result in the Credit Limit for that particular Fachty
being exceeded, unless you have made prior arrangements acceptable to CIBC [f we pay any of
these debits, you must repay us immediately the amount by which the Credit Limt for that
particular Facility 1s exceeded

Credit Limit If you exceed your Credit Limit on any Facility, we may not advance morey, even 1f
we have done so 1n the past In cases where we do advance money when you have exceeded your
Credit Lt on any Facility, you agree to repay the excess amaunt immediately

Circular Payments You agree not to use each revolving Facility to move debt from one Facihty
to another If nevertheless you use a revolving Facility to make a payment on another Facility,
then you must deposit, to the Cperating Accaunt to which the revolving Facility 15 attached, fram
other saurces, in addition to any other amount you are required to deposit, the amount of such
payment

B NON-REVOLVING FACILITIES

A non revolving Faclity may also be referred to as a Term Facility  Untess otherwise stated
this Agreement, the fallowing terms apply to each non revolving Facility The terms of tius
Section shall also apply to all nen-revolving Demand Installment Loans advanced under a
Revelving Term Facility

Changes CiBC may at any time change the interest rate, interest rate spread, term, other terms
of a Loan, and the type of repayment we reauire, including, without hirmtation, changing a
blended payment Loan to payments of principal plus mnterest, or to any other type of Loan We
may also change the amortization perod on a Loan, the amount of the regular instalment
payments to be made and/or the frequency of the instalment payments, each without advanced
notice {unless required by an applicable law, regulation or otherwise) and such changes will
become effective immediately (unless we are required to give pnor notice by applicable law,
regulation or atherwise, 1n which case the change will take effect on the date ndicated in the
notice)  If we make any such changes, we will notify you
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Renewal Agreement If your Term Facility 1s not pand in full by the last regular payment date
indicated in the Letter, we may offer to amend the terms and conditions of such Faciity by
sending you a renewat agreement which will extend the term of the Facility, and winch may
change, among other things, your interest rate, your regular payment amount, payment
frequency, the amarhization penod and the type of payments required (blended, interest only or
pnnopal plus mterest)  Accrued interest to the renewal date may be added to your outstanding
Loan amount Unless otherwise stated n the renewal agreement, all other terms and conditions
of your Term Facility wetl remain the same [f you do not pay the balance owing an your Facility
at the end of the term, you will be conclusively deemed to have accepted our offer on the terms
and candittons set out n the renewal agreement  If you do not accept our offer, you wall be
required to /mmediately repay all amounts owing including outstanding principal, interest and
other applicable charges

Payments Any payment we receive that 1s applied to a non revalving Facility s applied first to
overdue mterest, then to current 1nterest owing, then to gverdue principal, then to any fees and
charges owing, and finally to current principal

Interest On Fixed Rate Loans The mterest rate specified 1 this Agreement for each Fixed Rate
Loan that you have not yet drawn witl he fixed an the date of advance of the Loan We will notify
you of the actual interest rate on the date of advance The nterest rate quated m this
Agreement 1s used for reference purposes only, being the rate that would have been applicable f
the Loan had been advanced on the date of this Agreement

Prepayment The following terms apply to any Term Facility, except Farm Mortgage Loans or
Revolving Term Facilities

a) If you are repaying a Vanable Rate Loan n instalments of pnncipal plus interest, and you are
not in default, you may prepay all ar part of the Term Facility at any time without notice ar
penalty

b) Subject to paragraph {c) betow, you may prepay all or part of a Fixed Rate Loan on the
following condition  You must pay us, an the prepayment date, a prepayment fee equal to
the greater of (1) three months' interest on the Loan catculated at your existing annual
interest rate on the date of prepayment (plus any discount you recewved on your existing
annual interest rate), on the amount prepaid, and (n) the Interest Rate Differential far the
remainder of the term of the Loan, determined 1n accordance with the standard formula used
by CIBC n these situations  For prepayment fee calculations, see the "Interest Rate
Differential Calculation belaw

c} If {a) you are not a corparation, (b} the Fixed Rate Loan being prepaid 1s secured by a
mortgage or hypothec on 1mmovables, and (c) the imtial term or any renewal term of the
Fixed Rate Loan 1s more than five years, you may prepay all or part of the Fixed Rate Loan at
any time after the date that 1s five years from the date the Fixed Rate Loan was advanced to
you or the most recent date as of which the Fixed Rate Loan has been renewed for a new
term, as the case may be, 1n addition to principal and nterest to the date of such
prepayment and nstead of notice, three months' further interest calculated at your existing
annual interest rate on the date of prepayment (plus any discount you recewved an your
existing annual tnterest rate) on the principal amount prepaid

d} We will apply the prepayment against 1nstalments In reverse order of due date

e} The prepayment fee required by paragraph {b) above 15 not applicable to any Fixed Rate
Loans in an onainal principal amount of less than $100,000 granted to 2 sote propnetor or
indnaduat unless it 15 secured by a collateral mortgage or hypothec on iImmovables

Repayment Of Demand Instalment Loans Each non revolving Facility that 1s a Demand
Instalment Loan 15 repayable n full upon demand by CIBC notwathstanding that certain Facilives
in the Letter indcate that regular instalments {or 1nterest only) are payable and refers to a Last
Regular Scheduled Payment Date
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Collateral Mortgage And Prepayment [f the Fixed Rate Loan 1s secured by a mortgage or
hypothec on immovable, the applicable document 15 amended by deletion of all terms (f any)
that relate to prepayment of the Fixed Rate Loan The only prepayment terms that apply te the
Fixed Rate Loan are the ones set forth in this Agreement

Interest Rate Differential Calcutation For the purpose of calculating prepayment fees noted
ahove, “Interest Rate Differential for the remamder of the term" means

a) 1 the case of a Farm Mortgage Loan, the difference between the cost of funds to CIBC for the
relevant term on the date the Farm Mortgage Loan was advanced and the cost of funds to
CIBC to reinvest 1n a Farm Mortgage Loan for a term equal to the closest lower annual term of
the remaining penod of the Farm Mortgage Loan on the date the prepayment 15 calculated (as
indicated in the Fixed Rate Farm Mortgage Loan Reinvestment Tabie below) multiplied by the
amount of the Loan beng prepaid, (assuming that interest was payable monthly on the Farm
Mortgage Loan) muttiplied by the remaning peniod of the Farm Mortgage Loan i manths,
dwided by 12, and

b} n the case of a Fixed Rate Fixed Term Loan, the difference between the net present value of
the Fixed Rate Fixed Term Loan and the amount being prepaid For purposes of calculating
the Interest Rate Differential for the remainder of the term for Fixed Rate Fixed Term Loans,
the calculation of "net present value of the Fixed Rate Fixed Term Loan” 15 based on a
formula {determmned by CIBC n accardance with its usual bantung practice) that takes into
account (1) CIBC's cost of funds for the Fixed Rate Fixed Term Loan at the time the Loan was
made, (1) the number of nterest periods (1 e weekly, manthly, quarterly, etc } remaming in
the term of the Fixed Rate Fixed Term Loan {calculated from the begmning of the {ast
interest penod that falls on or before the date of prepayment), (m) the amount of principal
and nterest that would have been payable for each regutarly scheduled payment perod (s ¢
weekly, monthly, quarterly etc ) and/or interest pertod, as the case may be, had the Fixed
Rate Fixed Term Loan not been prepawd, (1v) the remaimng amortization pertod of the Fixed
Rate Fixed Term Loan, and (v} CIBC's cost of funds to provide a new Fixed Rate Fixed Terin
Loan on the date of prepayment far a term closest to the remaining penced of the Fixed Rate
Fixed Term Loan for winch CIBC has pasted interest rates (as indicated n the Fixed Rate
Fixed Term Loan Reinvestment Table below)

The following table ndicates the term that CIBC wll use to calculate the Interest Rate
Differential for the remander of the term by sething out the penod that CIBC will use as the
remaming temn to reinvest 1n a Fixed Rate Farm Mortgage Loan for a fixed term as the case may
be Column A hists the remaiming pened 1n the term of the Fixed Rate Farm Mortgage Loan, Fixed
Rate Fixed Term Loan, and Column B lists the term used to determine the cost of funds to CIBC to
reinvest 1n the same type of Loan on the prepayment date

Fixed Rate Farm Mortgage Loan — Fixed Rate Fixed Term Loan —
Reinvestment Table Reinvestment Table
Column A Column B Calumn A Column B
Less thanor equal to 3 Monthly basis Less than or equal to 3
months months Monthly basts
Greater than 3 manths 1 year Greater than 3 months
and less than or equal and less than or equal 1 year
to 23 months to 17 manths
Greater than 23 2 years Greater than 17 months
months and less than and less than or equal 2 years
or equal to 35 months to 29 months
‘Greater than 35 3years ~ Greater than 29 months
manths and less than and less than ar equal 3 years
or equal to 47 months to 41 months

+Page 19 of 29 Hilispring Farms Ltd Aprl 30, 2019




91

92

93

94

9%

96

97

Agnculiure LOC Term Loan Credit Agt Dec 2018)

Greater than 47 4 years Greater than 41 months

moanths and less than and less than or equal 4 years
or equal to 39 months ta 53 months

Greater than 59 5 years Greater than 53 months

manths and tess thap and less than or equat 5 years
or egual fo 83 months to 77 months

Greater than 83 7 years T Greater than 77 months

months and less than and less than or equal 7 years
or equal to 119 months to 101 months

120 months or greater 10 years

Far sample calculations, or to find out the amount of the Interest Rate Differential for the
remainder of the term on your Farm Mortgage Loan or Fixed Term Fixed Rate Loan, please
contact CIBC

BANKERS ACCEPTANCES {B/As)

POWER OF ATTORNEY To facilitate the ssuance of Bankers' Acceptances under a Facility, you
appont CIBC to execute, endorse and deliver an your behalf draits 1n the form or forms
prescribed by CIBC for bankers' acceptances denominated in Canadran dollars (each such
executed draft which has not vet been accepted by CIBC 1s referred to herein as a “Draft") Each
Bankers" Acceptance executed and delivered by CIBC on your behalf as provided herein shall be
binding upon you as if #t had been executed and delivered by your duly authonzed officer or
officers

DRAFTS Notwithstanding the above sechon, you will from time to time provide to CIBC 1if so
required by CIBC an appropriate number of Drafts drawn by you upon CIBC and payable and
endorsed as specified by CIBC  The dates, matunty dates and face amounts of all Drafts
delvered by you shall be left blank, to be completed by CIBC as required Al such Drafts shall
be held by CIBC subject to the same degree of care as if they were such lender's own property

CIBC wall, upon your wniten request, advise you of the number and designations, 1f any, of your
Drafts then held by it CIBC shall not be lable for its failure to accept a Draft as required hereby
if the cause of such failure 15, 1 whole or in part, due to your failure to provide appropnate
Drafts ta CIBC on a timely basis

NOTICE OF BORROWING Whenever you desire to abtain any amount under a Bankers'
Acceptance, you will give to CIBC a notice of borrawing {"Notice of Borrowing") speaifying the
particutars of such amount to be obtaned, including the term of any Bankers’ Acceptances, the
particulars of all matuning Bankers® Acceptances n the case of a rollover or conversion of
Bankers' Acceptances, and the Business Day on which such amount i1s to be obtamned

TERM AND AMOUNT E£ach Bankers’ Acceptance shall be in a face amount of 5100,000 or any
whole muttiple thereof, and the aggregate face amount of Bankers' Acceptances 1ssued pursuant
to any Notice of Borrowing must not be less than $e, and if no such amount 15 specified, then the
mimmum amount will be $1 milbon or such other amount as we may determmne in our sole
discretion Each Bankers' Acceptance will be dated the date on which 1t 15 1ssued, and will be for
a term of one, two, three or six months or such other penod as may be agreed ta by CiBC
CALCULATION OF FEE The fee for any Bankers' Acceptance will be calculated, at the rate
specified, on the basis of the face amount and temm of such Bankers’ Acceptance

PAYMENT OF FEE Upon acceptance of a Draft you will pay to CIBC the related fee specified in
this Agreement, and to facilitate payment CIBC will be enbitled to deduct and retan for its own
account the amount of such fee from the amount to be paid by CIBC to you as the purchase pnce
for the resulting Bankers' Acceptance

PURCHASE BY CIBC Each Bankers' Acceptance will be purchased by CIBC for a pnce which

produces a yield thereon equal to the Bankers' Acceptance Yield then wn effect Such price will
be credited by CIRC to the applicable Operating Account
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PAYMENT/ROLLOVER ON MATURITY On the matunty of each Bankers' Acceptance you will pay
to CIBC, for the account of the holder of such Bankers’ Acceptance, Canadian dollars in an
amount equal to the face amount of such Bankers’ Acc¢eptance, 1t bemna understood that you
may, at your option, so remmburse CIBC by electing to roll over the matunng Bankers’
Acceptance if you fail to provide CIBC wath your mstructions at least two Business Days n
advance of the maturation date, or do not make payment on a maturing Bankers’ Acceptance
when due, then CIBC may, tn its sole discretion (a) deem the face amount of such Bankers'
Acceptance to be a loan in Canadian dollars made to you by CIBC and payable on demand, n
which case you hereby confirm the application of the proceeds of such loan i payment of the
hatlity with respect to the related Bankers' Acceptance, or (i) deem you to have requested the
rollover of such Bankers' Acceptance in the same face amount and for the same term (less any
amount that may be due in respect of a regular instalment payment, if apphicable) into a
replacement Bankers* Acceptance In the event of a rollover of a matunng Bankers’ Acceptance
n respect of which a regular instalment payment 1s due, you shall immediately pay to CIBC the
difference between the face amount of the matunng Bankers' Acceptance and the face amaount
of the replacement Bankers’ Acceptance You shall pay to CIBC on the date of 1ssuance of any
replacement Bankers' Acceptance, applicable fees for the 1ssuance of such replacement Bankers’
Acceptance Your obligations with respect to Bankers' Acceptances shall be absofute and
unconditional, and wilt not be prejudiced by the fact that the holder of any such Bankers’
Acceptance 15 CIBC No days of grace may be claimed by you for the payment at matunty of any
Bankers’ Acceptance

NO MARKET If CIBC deterrmines 1n good faith, which determimation wall be conclusive and binding
on youl, and so notifies you, that (a) there does not exist at the applicable time an active market
in Canada for the purchase and sale of bankers’ acceptances, or (b} the Bankers' Acceptance
Yield for a Bankers’ Acceptance will not adequately and fairty reflect the cost and return to CIBC
of 1ssuing, mamntaiming or renewing their Bankers' Acceptances, then notwithstanding any other
provision hereof, any abligation of CIBC to purchase Bankers' Acceptances will be suspended until
CIBC determines that the circumstances siving nise to such suspension no longer exist and CIBC
gives notice thereof to you, and any notice of borrowing requesting Bankers’ Acceptances or the
conversian or rollover thereof will be deemed to be a notice of barrowing requesting a Loan n
Canadian doltars in a simolar aggregate pnncipal ameunt

CASH COLLATERALIZATION If any Bankers’ Acceptance is outstanding at any time that an Event
of Default occurs, you will forthwith upon demand by CIBC pay to CIBC, for the account of the
holder of such Bankers' Acceptance, Canadian doliars in an amount equal to the face amount
thereof Such funds shall be held by CIBC for payment of your abiity in respect of such Bankers'
Acceptance on the matunty thereof

SIGNATURES ON DRAFTS The signature of any of your duly authorized officers on a Draft may
be mechamcally reproduced n facsimnile, and all Drafts bearnng such facsimile signature shall be
binding upon you as if they had been manually signed by such officer, notwithstanding that such
person whose manual or facsimite signature appears on such Draft may no longer hold office at
the date thereof or at the date of acceptance of such Draft by CIBC or at any time thereafter

UNDISBURSED CREDIT For the purpase of calculating the undisbursed amount of any Credit and
for any other relevant provision of this Agreement, the amount constituted by any Bankers'
Acceptance shall be the face amount thereof

CERTAIN DEFINITIONS In this Agreement the following tenmns shall have the following meanings

“Bankers’ Acceptance” or “B/A™ means a Draft which has been accepted by CIBC pursuant to a
Credit

“Bankers Acceptance Yield” means, with respect to any Bankers' Acceptance to be purchased by
CIBC at any time, the annual yield resulting from the price at which CIBC is offening to purchase
at such time bankers’ acceptances accepted by it having a term dentical to such Bankers'
Acceptance and in 2 coemparable face amount to the Bankers' Acceptances to be purchased by
CIBC from you at such time

“Face amount” means, with respect to any Bankers' Acceptance, the pnncapal amount thereof
payable on the matunty thereof
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10 FARM IMPROVEMENT AND MARKETING CCOPERATIVES LOANS ACT/ CANADIAN
AGRICULTURAL LOANS ACT

10 1 Purpose You represent and warrant to us that the purpose of the FIMCLA ar CALA Loan 1s as
specified in the Application and the Letter and that this has not changed, and that the
Apphication and all information and supporting documents presented to CIBC in connechion with
the Loan are to the best of your knowledge, after due enguiry, accurate and complete

10 2 Appraval Of Your Apphcation CIBC may venfy the infoermation disclosed i your Application and
may venfy your credit references CIBC may also request information including credit
information fram any individuals that will be participating 1n your farming or casperatives
business CIBC may also require an independent appraisal to be provided if we deem 1t
necessary If CIBC determines infarmation s mnconsistent or unacceptable to CIBC for any reasan,
CIBC may in 1t sole discretion, refuse to make a FIMCLA/CALA Loan available to you or advance
funds under any FIMCLA/CALA Loan

10 3 Prepayment You may prepay all or part of a FIMCLA/CALA Loan at any time pnor to the stated
matunty date provided that you pay us, on the prepayment date, a compensation fee equal to
the loss of interest (if any) for such prepayment The compensation fee for your FIMCLA/CALA
Loan will be calcutated according to the conditions for prepaying a Fixed Rate Loan in the Sectien
of this Agreement regarding Non Revalving Facilities

10 4 Collateral Mortgage And Prepayment if the FIMCLA/CALA Loan s secured by a mortgage or
hypathec on immavables, the apphicable document 15 amended by deletion of all terms (if any)
that relate to prepayment of the loan The only prepayment terms that apply to the loan are the
ones set farth in this Agreament

10 5 Defimtions

"Application” means the application that you sign under the FIMCLA or CALA ar wath CIBC 1n
connection with a FIMCLA or CALA Loan

11 FARM MORTGAGE LOAN
The following terms apply to each Farm Mortgage Loan
11 1 Prepayment

a) Vanable Rate Farm Mortgage Loans If you are repaying a Vanabie Rate Farm Mortgage Loan
n instalments of pnncipal plus interest, and you are not 1n default, you may prepay all or
part of the Farm Mortgage Loan at any ttme without notice or penalty We wall apply the
prepayment against instalments in reverse order of due date

b) Fixed Rate Farm Mortgage Loans If you make Fixed Rate Farm Mortgage Laan payments in
either blended payments or payments of fixed instalments of principal plus :nterest, and you
are not 1n default, you witl have the followang prepayment privileges

{1} On each anmversary date of the Date of Advance dunng the imtial term, you may prepay,
without notice, bonus or penalty, up to 10% of the oniginal Fixed Rate Farm Mortgage
Loan On each anmversary date of the Renewal Date dunng any renewal term, you may
prepay, without notice, bonus or penalty, up to 10% of the prnincipal of the renewed
amount of the Fixed Rate Farm Mortgage Loan This privilege 1s not cumulative

{w) If {1) the imtial or any renewal term of the Fixed Rate Farm Mortgage Loan 15 less than or
equal to five years, or {1) the imtial or renewal term of the Fixed Rate Farm Mortgage
Loan 1s greater than five years but the date of the proposed prepayment 1s less than five
years after the Date of Advance or the Renewat Date, you may prepay, on any regular
instalment date, all or part of the pnnaipal sum wathout notice, provided that you pay us
the Interest Rate Differential for the rematnder of the term of the Fixed Rate Farm
Mortgage Loan determined 1n accordance with the standard formula used by CIBC
(determined n cur sole discretion} 1n these situations  For Interest Rate Differential
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calculations, see the interest Rate Differential Calcutation under NON-REVOLVING TERM
LOANS section above

{m) If the imtial or renewal term of the Farm Mortgage Loan 1s more than five years, you may
prepay on any regular instalment date, all or part of the pnincpal sum at any time after
the date that 15 five years from the Date of Advance or the Renewal Date, as the case may
be, provided that you pay us, w addition to principal and interest ta the date of such
prepayment and instead of notice, three months® further interest calculated at your
existing annual interest rate on the date of prepayment (plus any discount you recewed on
your existing annual interest rate) on the principal amount prepaid

(w} We will apply the prepayment agamst instalments 1n reverse order of due date

11 2 Interest Calculations On A Fixed Rate Farm Mortgage Loan Interest on blended payments s
calculated serm-annually, not 1n advance

11 3 Collateral Mertgage And Prepayment The Mortgage 15 amended by deletion of all terms (if any)
that relate to prepayment of the loan The only prepayment terms that apply to a Farm
Mortgage Loan are the ones set forth 1n this Agreement

11 4 Refimtions
“Date of Advance” means the date that the Farm Mortgage Loan was advanced to you

“Farm Mortgage Logr” means either a Fixed Rate Farm Mortgage Loan or a Vanable Rate Farm
Mortgage Loan

“Fixed Rate Farm Mortgoge Loan” means a nan-revolving Facility that 15 a Farm Mortgage Loan on
which interest 1s calculated at a fixed rate of interest

“Interest Rate" means the variable reference rate of wnterest used by CIBC to establish fixed
rates far farmers under the CIBC Farm Mortgage Loan program, as such rates are changed by CIBC
frem time to time without prior notice

“Maturity Date” means the date that all pnncpal and interest on a Farm Mortgage Loan becomes
due and payable, as specified in the Agreement

"Mortgage” means a collateral mortgage, hypothec on immovables or charge made by you 1n aur
favour that secures either the Farm Mortgage Loan by specific reference to the Farm Mortgage
Loan, or all of your ndebtedness and habihty to us, as the case may be

“Renewal Date" means the most recent date as of which a Farm Mortgage Loan has been renewed
for a new term

“VYariable Rate Farm Mortgage Loan” means & non-révolving Faality that 1s a Farm Martgage Loan
on which interest 1s calculated at a fluctuating rate of interest

12 LETTERS OF CREDIT (L/Cs)

12 1 Unless otherwise agreed wn the documentation descnbed n the “Standard Agreements” section
below ar in other documentatian, the following terms apply to each Letter of Credit 1ssued by
CIBC pursuant to this Agreement

12 2 Reimbursement, Payment Or Prepayment You agree, forthwath upon demand, to provide CIBC |
with cash n the proper currency to meet each drawing that C!BC 1s required to pay under an L/C
or to rexmburse CIBC for each drawing that CIBC has paid under an L/C or L/C Acceptance I we
demand payment of any Letter of Credit Facility, ar 1f you elect to permanently repay or
terminate any Letter of Credit Facility, and we have any obligation to a benehaiary or holder of
any L/C, L/C Acceptance or other ssimilar instrument which remains outstanding under that Letter
of Credit Facibty, you must provide CIBC with cash, n the same currency as the L/C or L/C
Acceptance, or marketable secunties satisfactory to us {collectively the “Cash Collateral”) in an
amount equal to CIBC s maximum patentiat bability under the L/C or L/C Acceptance, or
otherwise under any Facility We shall release any Cash Collateral that 15 no longer required for
such purposes
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12 3 L/CFees Unless you have made other arrangements with us, we will automatically debit your
Operating Account for all fees payable with respect to L/Cs or L/C Acceptances

12 4 Standard Agreements The terms and conditions of our standard Application for lrrevocable
Documentary Credit or Application for Standby Letter of Credit, as applicable, and any of our
other standard documentation relating to L/C’s or L/C Acceptances, n effect from time to tune
will be applicable to each L/C or L/C Acceptance, as applicable, whether or not any such
Application or other documentation has been executed by you or on your behalf A copy of any
such Application or other decumentatian 1s available from CIBC

12 5 Defiruttons

“L/C Acceptance” means a draft {as defined under the Bills of Exchange Act {Canada) ) payable to
the beneficiary of a documentary L/C which the L/C apphicant or beneficrary, as the case may be,
has presented to us for acceptance under the terms of the L/C

“Letter of Credit” or “L./C" means a documentary ar stand by letter of credit, a tetter of
guarantee, or a similar instrument in form and substance satisfactory to us

“Letter of Credit Foolity” means any Facility i the Letter made available by way of
documentary import L/Cs and L/C Acceptances or standby L/Cs

13 DEFINITIONS

In this Agreement “you" and “your” refer to the customer 1 whose favaur, subject to the terms
of this Agreement, the Facihhes are established (and for greater certainty, \f the custamer 1s a
business, such terms refer to the business and not a key pnncipal, pnncipal, guarantor or sigmng
officer of the business), and "CIBC", “we", “us” and “our” refer to Canadian impenal Bank of
Commerce

Unless otherwise stated n this Agreement

“Affihate” means any other person or entity that directly or indirectly controls, 1s controlled by,
or1s under direct or indrect common control with you and includes any person or entity in bke
relation to an Affihate CGne person or entaty shall be deemed to control another person or entity
1f the first person or entity possesses, directly or indirectly, the power to direct or cause the
direction of the management and policies of the other person or entity, whether through the
ownersip of voting secunties, by contract or otherwise

“Agreement” means the Letter, including this Schedule and any other Schedules to the Letter, as
amended, renewed, replaced or supplemented from time Lo ime

“Amendment Fee” means the fee charged for each amendment request by you The amendment
fee compensates us for the due digence, analysis and admimstration necessary to amend your
Facility(ies)

“Annual Fee" means the (ee payable upon your acceptance of the Facility(tes), and to be charged
when you are renewing an existing Faclity(tes) This fee compensates us for the review, due
diligence and financial statement analysis necessary to renew your Faqlity{ies)

“Business Day™" means any day excluding Saturday, Sunday and excluding any day winch 1s a legal
holiday 1n the province ¢r terntory where you have your Operating Account

“Capital Expenditures” means the outlay of money to acquire or improve capital assets such as
buitdings, machmery, vehicles, etc

“Cash Flow” means the EBITDA, less unfunded Capitat Expenditures and Debt Service

“CIBC Bose Rate" means the current posted mterest rate per year which vanes by term as
declared by CIBC for CIBC brand ¢losed fixed rate fixed term loans in Canada

“CIBC Residential Mortgage Rate” means the current posted interest rate per year which vanes
by term as declared by CIBC Mortgages Inc for CIBC brand closed fixed rate ressdential Canadian
doellar mortgage loans 1n Canada ~
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“Cost of funds to CIBC" or “CIBC's cost of funds” far purposes of calculating the Interest Rate
Differential far the remamnder of the term 1s the “Transfer Price Rate” as determined by CIBC's
Treasury Balance Sheet and Risk Management area based on Canadian cash and swap markets for
the date an which cost of funds 15 being determined

“Credit Limit"” means, 1n respect of any Facility, the credit bmit \ndicated 1n the Letter

“Crops held for sale” means crop praduction harvested and stored and available for sale “Current
Assets” means cash, accounts recewable, nventory and other assets that are likely to be
converted into cash, sold, exchanged or expended 1n the normal course of business within ane
year or less, excluding amounts due from related partres

“Current Liabihities” means debts that are or wilk become payable within one year or one
operating cycle, whichever is longer, and which will require Current Assets to pay They usually
nclude accounts payable, accrued expenses, deferved revenue, operating loans and the current
portion of lang term debt

“Current Rat10" means the sum of Current Assets divded by the sum of Current Liabihihes

“Debt” wncludes (1) an obligation for borrowed money, {n) an obhigation evidenced by a note,
bond, debenture or other simitar instrument, () an obhgation for the deferred purchase pnce of
property or senvices, (v} a capitalized lease obhigation, (v) a guarantee, indemmity or financial
support abhgation, determined 11 accordance with GAAP, {v1) 4n obligation (of you or any other
person ar entity) secured by a Lien on any of your property, even though you have not otherwise
assumed or become liable for the payment of such obligation, (vn) an ebbgation ansing n
connection with an acceptance facility or letter of credit 1ssued for your account, and (vin} a
capital share that 15 redeemable by you either at a fixed time or an demand by the holder of such
share, valued at the maximum purchase pnce at which you may be required to redeem,
repurchase or otherwise acquire such share

“Debt Service” means EBITDA minus the current partion of long term debt and interest expense

" “Debt Service Ratia” means EBITDA dmided by the sum of pnncipal payments and mterest
expense '

“Demand Instalment Loon” means a loan that 1s repayable 1n regular instatments {or interest
only) as indicated 1n the tetter and 1s repayable in full upon demand, even 1T certain Faciitties
the Letter inchcate that regular instalments (or interest only) are payable and there 1s reference
to a Last Regular Scheduled Payment Date Such Demand Instalment Loan may be either a Fixed
Rate Loan or a Vanable Rate Loan

“Dividends” means payments to shareholders reflected as a charge agawnst retained earmngs
Dividends may be pad on both preferred and comman shares Dividends must be approved by the
company’s board of directors, and may only be declared if the company meets speafied financal
tests

“EBITDA" means earmings hefore inceme taxes, plus interest and depreciation/amartization
“Effechive Equity” means Shareholders Equity, plus all Postponed Debt

“Elimble Inventory Value” means, at any time, the value of your nventory, determined at the
lower of cost and market on a first n, first out basis For purposes of this valuation we exclude
any nventory (1) that 1s wark-in progress, (n) that 1s not located in Canada, {in) that s not
subject to the apphcable duly perfected Lens created by the Security, (iv) that 15 subject to any
Lien not specifically permitted by us, (v) that may be seized by your landlord, (vi) that 1s obsolete
or not readly saleable in the ordinary course of business, (vu) that has not been paid for in full
and 1s subject to a nght of repossesstan, or {vitt) that 1s otherwise excluded by us w our
reasonable discretion

“Eligible Receivable Volue” means, at any time, the recevables of the Borrower and its
Subsichanes then existing, less any receivable that (1) is not then subject to the applicable duly
perfected Liens created by the Secunty, (n)1s subject to any Lien ather than as specifically
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permmtted by CIBC, (i) 1s payable more than 30 days after the date of shipment of the mventory
or the provision of the service that created such receivable, [iv) has been outstanding for 90 days
or mare, (v} 1s subject to any offset or counterclaim by the applicable account debtor, (w1} 1s
owed by any person whose pnnapal place of business is located outside Canada or the Umted
States of Amenica, (vn) 1s payable 1n a currency other than Canadan or US dollars, (vin) 15 owed
by an Affihate of the Borrower or any employee, agent or representative of the Borrower or of
any such Affihate, (i) with respect to which a cheque, note, draft or other payment instrument
has not been honoured 1h accardance with its terms, or {x} has been specifically dentifted by
CIBC as an excluded recewable for the purpose hereof or 1s owed by any person that is 1nsolvent
or 15 otherwise doubtful of collectian 1n the reasonable optnion of CIBC

Event of Default means, in connection with any Committed Instalment Loan (even if that
Commtted Instalment Loan has not yet been drawn), the occurrence of any of the following
events (or the cccurrence of any other event of default desenbed in this Agreement, 1n any of the
Secunty or in any other agreement or document you have signed with us)

a) You do not pay, when due, any amount that ygu are required to pay us under this Agreement
or otherwise, or you do not perform any of your sther obligations to us under this Agreement
or atherwise

b) Any part of the Secunty termnates or 1s no longer m effect, without our pnor wntten
consent ‘

¢) Yourcease to carry on your business in the normal course, or it reasonably appears to us that
that may happen

d) A representation that you have made {or deemed to have made) 1n this Agreement or 1n any
Secunty 15 incarrect or misleading n any materal respect

@) If you are & corporation, there 1s, i our reasonable opmion, a change in effective control of
the corporation, or if you are a partnership, there 1s a change i the partnership membership ramo

fi We beheve, 1 good farth and upon commeraally reasonable grounds, that all or part of the
property subject to any of the Secunty 1s or 1s about to be placed 1 jeopardy or that an
event has occurred that has a Matenal Adverse Effect

8) The holder of a Lien takes possession of all or part of your property, or a distress, execution
or other sirmlar process 15 levied agamst any such propeity

h} You
{)) become insolvent,
{11} are unable generally to pay your debts as they become due,
{nt) make a proposal wn bankruptcy, or file a notice of intention to make such a proposal,
{rv] make an assignment m bankruptcy,

{v) bnang a court action to have yourself declared insolvent or bankrupt, or someone else
brings an action for such a declaration, or

{w1) you default 1n payment or breach any other abligation to any of your other creditors
1} If you are a corparation

{t) you are dissolved,

{n) your sharehotders or members pass a resolutien for your winding up or iquidation,

{m} someane goes to court seeking your winding up or liquidation, or the appointment of an
admimistrator, conservator, recewer, trustee, custodian or other simlar official for you or
for all or substantially all your assets, or

{v) you seek protection under any statute offenng relief agamst the companys credstors
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If there 15 more than one barrewer and forferture of the term is wncurred by any one borrower,
then 1t also means there 1s forfeiture of the term for all ather borrowers

“Excess Interest Rate”, means the vanable reference witerest rate per year declared by CiBC
from time to time to be 1ts nterest rate on accounts that exceed ther authonzed Credit Limit,
which 1s currently an annual rate of 21%

"Excluded Taxes” means Taxes ymposed on CIBC's overall net mcome or franchise taxes, taxes on
doing business or taxes measured by our capital or net warth

“Fixed Charge Coverage Ratio” means the ratio of X to Y, where X is EBITDA, less the sum of cash
taxes, Dvidends, net shareholder and related party disbursements and unfunded Capital
Expendstures, and Y 15 principal and interest payments

“Fixed Rate Loan” means a non-revolving Facility an winch interest 15 calcutated at a fixed rate of
mterest

“GAAP” or “Generally Accepted Accounting Principles” means those accounting pnnciples which
are recogmized as being generally accepted in Canada and which are n effect from time to time
as set out 1n the handbeok published by the Canadian Institute of Chartered Accountants If you
have, or the party to which references to GAAP are intended to apply has, adopted Internaticnat
Financial Reporting Standards (“IFRS"), then the applicable references in this Agreement to GAAP
or Generally Accepted Accounting Principles may be interpreted to mean IFRS, but onty 1f CIBC
has cansented ta such change

“Insured Recevables™ means your recewvables that are insured by an nsurance company
acceptable to us

“Intangibles” means assets of the business that have no value in themselves but represent value
n the context of the business operation, including, without liiitation, such personal property as
goodwill, copynghts, patents and trademarks, franchises, icences, leases, research and
development costs, capitalized advertising costs, orgamzation casts, exploration permits, and
deferred development costs

“Inventory Value" includes the total market value of your inventories listed in the Letter with
respect to the applicable Faciity, other than

a) wnventones supplied by trade creditors who at that time have not been fully pawd and would
have a night to repossess all or part of such inventones, and

b) those inventories we may from time Lo time designate “Investment” means any drect or
ndirect nvestment n or purchase ar other acquisition of the secunttes of or any equity
mterest in any person 6r enbity, any loan or advance to, or arrangement far the purpose of
providing funds or credit to (excluthng extensions of trade credit in the ordinary course of
business 1n accordance with customary commercial terms), or capital contnbution te, any
person or entity, or any purchase or other acquisition of alt or substantially alt of the property
of any person or entity

“Letter” means the letter agreement between you and CIBC to which this Schedule and any other
Schedules are attached, as the same may be amended, restated, supplemented, renewed or
replaced from time to Lime

“Lren” includes without imitation a mortgage, charge, lten, hypothec, pnor claim, secunty
interest or encumbrance of any sort on any property or asset, and ncludes conditional sales
contracts, title retention agreements, capital trusts and capitat leases

“Logn” means a term loan under a Facility

“Loan Admimistration Fee" means the monthly fee charged for momtoring and admimstenng any
Facility that 1s a revolving Facility

“Market Livestock™ means cattle, hogs or other livestock purchased ravsed or with intention to
feed and seli at market wewhts
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“Material Adverse Effect” means a matenat adverse effect on yaur business, preperty, condibon
{financial or otherwise) or prospects considered as a whole, or a material adverse effect on your
abibity to perform your obligations under any of this Agreement and the Secunty

Normal Course Lien means a Lien that {a) anses by operation of {aw or in the ordinary ¢ourse of
business as a result of owning any such asset (but does not include a Lien given to another
creditor to secure debts owed to that creditor) and (b), taken together wath all other Normal
Course Ltens, does not matenally affect the value of the asset or 1ts use 1n the business

"Operating Account” means your Canadian dollar or US dollar business operating account(s) with
us selected by us from time to time

“Other Fees"” or “Fees" means any other fees charged for your Facility(ies), which could relate to
the type of nstrument used in connection with a Facility, the discharge of Security, site
nspection fees, environmental reports prepared by us or completed by an environmental
engineering company, fees required ta be paid for government sponsored programs, eic The
specific reason and amount of the fee 1s detailed 1 the Letter or as advised by us

“Pastponed Debt” means Debt (1) where prnonty of both repayment and secunty 15 formally
postponed by the holder of such Debt 1 our favour by a wnitten postponement satisfactory to us,
{11} incurred wathout breaching any ebhigation to us angd at a time when you are not 1n default of
any obligation to us, {m) no principal of which 1s repayable so long as any amount 1s owed by you
to us {or until such earlier date as we may agree in wnting), {iv) which 1s not securéed by any
covenant that 1s more onerous than or 1n excess of the covenants i our favour in ths Agreement

“Prime Rate” means a fluctuating annual interest rate equal at all times to the reference rate of
ititerest (however designated) by CIBC for determining wnterest chargeable by us on loans in
Canadan doilars made n Canada

"Prior Ranking Clarms” means, at any time, any of your habilities that ranks, m right of payment

n any ewrcumstances, equal to or i pnenty to any of your abilities to us Examples are unpaid ™
wages, salanes and commissians, unremitted source deductions for vacation pay, arrears of remt,

unpawd taxes, amounts owed 1n respect of worker's compensation, amounts owed ta unpaid

vendors who have a night of repossession, and amounts owing to creditors which may claim

pniority by statute or under a Purchase Maney Lien

‘\
’
\
\
<
|
;
\
\
‘

“Purchase Money Lien” means any Lien which secures a Purchase Morey Obligation permitted by
this Agreement, provided that such Lien is created not later than 30 days after such Purchase
Money Oblgation 1s incurred and does not affect any asset other than the asset financed by such
Purchase Money Obligation

“Purchase Maoney Obligation" means any Debt (including wathout irmitation a capitalized lease
obligation) wncurred or assumed to finance al{ or any part of the acquisition pnce (and not
exceeding the fair market value) of any asset acquired by you

“Revalving Term Facility” means a Revolving Term Faciity ndicated in the Letter

“Security” means any security (including, without hmitation, any guarantee) held by us for your
indebtedness, chligations and hiabilities to us, whether granted n respect of a particutar Faciity
or all Faolities

“shareholders' Equity” means the total shareholders' equity {or, as the case may be, partners’
capital or propnetor’s capital) that would be shown on your balance sheet prepared in
accordance with GAAP but excluding (1) any accounts owed to you by an Affilhiate or any
shareholder, director, officer, employee, agent or representative of you or an Affiliate, and (n)
any Intangibles

“Standby Fee” means the fee that applies to the unused portion of any Faciity that 1s a revolving
Faciity For example, if the total approved amount of a revolving Facility 1s $100,000 and the

unused portion over the month 15 $60,000, then 560,000 1s multiphied by the Standby Fee
percentage (%) and divided by twelve to determine the Standby Fee payable per month |
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“Structuring Fee" means the fee payable w advance upon your acceptance of the Facility{ies)
and to be charged when you are requesting a new Faality The structunng fee provides
compensation for the time spent by CIBC to process your Facility applicatien

“Subsidiary” means any persen or entity of wch you, directly or indirectly, beneficially own or
control, shares ar other equity umits having ordinary vating power to elect a majonty of the board
of directors or other indmduals performing comparable functions, ar which are enbitled to or
represent mare than 50% of the owners' equity or capital or entitiement to profits, and shall
include any other person or entity 1n ke relationstip to a Subsidary of you

“Taxes" means all ncome, stamp or other taxes, levies, imposts, duties, charges, fees,
deductions or withholdings now or hereafter imposed, levied, collected, withheld or assessed and
includes sales taxes, value added taxes and goods and services taxes

“Total Liabiitres” means all Debt and other balance sheet lrabihities classified under GAAP as
current and long term habihties

“Total Liabthities to Effective Equity Ratio" means the ratio of X to Y, where X 15 Total habiities,
less all Postponed Debt, and Y is the total of Sharehotders Equity plus all Postponed Debt

“Unfunded Caprtal Expenditures” means capital expenditures that are not specificatly financed
with long term Debt

“UJS Base Rate" means a fluctuating annual interest rate equal at all times to the reference rate
of nterest (hawever designated) by CIBC far determimng interest chargeable by CIBC on loans in
US dottars made 1n Canada

“Variable Rate Loan” means a non revolving Facibity on which interest 1s calculated at a
fluctuating rate of interest

"Withdrawais” means maney paid to the owners of the Comparny beyond normal salanes or
transfers to related parties :
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/; Security Agreement

00494 - 370 Connell Strzet, Unit 5, Woodsteck, N.B. E7M 5G9
Bt Offica (insert transd, maling oodress and postal coda)

e,

£or valuable conslderation, the undersigned (the "Customer) agrees with Canadlan Imperal Bank of Commerce ('CIBC"} as follows:

1. Grant of Securlty. The Cusiomer morgages, charges and assigns to CIBC, and granis to CIBC, and CIBC takes, a Securlly
Interest In the property described in the following paragraph or paragraphs of this seclion (as applicable in accordance witk the
NOTE appearing at the end of this section), and in all property described In any schedules, documents or fistings thal the
Customer may from time to Eme sign and provide to CIBC In connectlon wilh this Agreement, and in ol present and fulure
Accessionn to, and afl Proceeds of, any such properly {collectively, the “Gollateral’) as a genera! and conlinuing coflataral
sacurity for tha due payment and performance of the Liabllities:

3 & Specific Parsonal Property: the Parsona) Property described In Scheduls A,

B b} All Peracnal Property: all of tho Customer's present and afler-aoquired undertaking and Personal Propesy (including
any properly that may ba described in Schedule A).

[3 ¢ All Real Property: all of the Customar's prasant and afler-acquired real propady (including any propery that may be
destribed in Schedule A), together with all bulldings placed, instalied or erected on any such proparty, and all fixtures.

NOTE: Chack appropriato box or boxes to Indlcate which of paragraphs {a), {b) of {c} are to apply. If no box |s checked off,
paragraph {b) will apply.

2.  Goveming Law. This Agreement is govemed by the laws of New Brunswick,

ADDITIONAL TERMS AND CONDITIONS, The Additonal Terms and Conditlons {including any schedulas) on the following pages
form past of {hls agreement.

The Custemer has signed this Agreamant on November 7, 2012,

November 7, 2012 X
Dala Signature™"
Hiltspring Farms Lad. Benjamin Brake, President

Cuitomer's Hama {recond (n fudl) N
295 Tarrtown Road X A%—’*
Shinaturo

Customar's Addross
Monguan, New Bruswick E7) 2M2 : Plerre Ouellet, Controller
CltyfTown, Prowings and Pestal Codt Hema & Titla
Note:  If the Customer is a corpuration, the office (such as *President® or "Secretary”) of the person signing shoulid be noled below
thet parson's signature. -

For indlvidusis only, resord the folliowing Infemmation:

N Blfth Data” Sox
First and second nemes In full; sumame __Hgnm NF

*For Altestn, Qniario, Seskatchawan and Yukon, tecont: DapMonthyosr
*Foe 8l oher provincas and tanitodes, tecond: YesoMonth/Uey
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Socurity Agrogment |
Schedule A

The following Is a deseription of property included In the Colfateral (describe persona) property by item or kind; if space is insufficlent,
use a separale sheet);

Schedule B
The following are the Places of Businass (f space Is Insufficient, use a separate sheet):
295 Tarriown Road,
Monquart, New Brunswick |
E712M2 }

and any ether place of business.

CONFIDENTIAL
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Soourily Agreomaitt

Additlona! Terms And Conditions

Flaces of Business. The Cuslamer represents and warranis thel the locations of all edsling Places of Business are specified In
Schedule B. The Custumer will promplly notify CIBC In writing of eny additional Places of Business as saon a5 they ang
established. Subject to section 5, the Collateral will a} 2ll times be kapt 21 the Places of Business, and will not be removed without
CIBC's prior wiitten consent.

Collateral Freo of Charges. The Cuslomer represents and warrants thal the Collateral is, and agrees that the Collatera! will at
all times be, free of any Charge or trust except in favour of CIBC or Incurred with CIBC's prios written consent, CIBC may, but wil
nol have to, pay any amount of lake any action required to remove or redaem any unauthorized Chargs. The Customer will
immediately relmburse CIBG for any amount so patd and wiil indemnify CIBC In respact of any action so taken,

Uso of Collateral. The Cuslomer will not, without CIBC's prior written consent, sell, lease or otherwise dispose of any of the
Collateral (other than Inventory, which may be sold, Ieased or otherwise disposed of in the ordinary coursa of the Customar's
business). All Procgeds of the Callateral {incliding ameng other things all amounts recaived In respect of Recoivables), whathar
or nol asising In the ondinary course of the Customer's business, will be recelved by the Customer as trustee for CIBC and will be
immedialely pald to CIBC.
Insurance. The Cuslomer will keep the Collateral insured Lo is full insurable value against loss or damage by fire and such olher
risks as are cuslomarily insured for property similzr to the Callatera) (and agalnet such other risks as CIBC may reasonsbly
require). At CIBC's request, all pelicies In respect of such Insurance will conlain a loss payable dause, and if the Collateral
includes real property will contaln a mortgage dause, in favour of CIBC and in any event the Customer assigns all proceads of
insurance on the Callaleral to CIBC. The Customer wil, from tima to time at CIBC'S raquesl, deliver such policles {or salisfactory
evidence of such policies) to CIBC, If the Customer does not oblain o malntain such Insurance, GIBC may, but will not have to,
do 50. The Customer will Immediately reimburse CIBC for any amount so pald. The Gustomer will pramplly give CIBC written
notica of any loss or damage to all or any part of the Collateraf,
{nformation and Inspection. The Gustomer will from time to time immediately give CIBC in wriling all information requested by
CIBG relaling to the Coflateral, the Places of Business, and the Customer's fiancla! aor business affelrs. The Customer will
gromplly advise CIBC of the Serial Number, mode! year, make and mode! of each Serlal Number Good al any {ime included in
the Coffateral that Is held as Equipment, Including in dcumstances where the Cuslomer ceases holding such Serfal Number
Good a5 Inventory and begins holding i as Equipment. CIBG may from lime (o time Inspect any Books and Records and any
Collatera), wherever localed. For that purpose CIBG may, wilthout charge, have access lo each Place of Business and to all
mechantcal or electronic equipment, davices and procasses whare any of them may be stored or fram which any of them may ba
ratrieved. The Cuslomer authorizes any Person haolding any Books and Records to make tham avaliable 1o CIBC, In a raadabla
form, upon request by CIBC.
Recelvablas, If the Collaters! incdudes Receivabies, CIBC may advise any Person who is llable to make any payment to the
Custamer of lhe exlstence of this Agreement. CIBC may from tma 1o tima confim with such Persons the exstence and the
amount of the Recelvables. Upon Defaull, ClBC may collect and atherwise desl with the Receivables in such manner and upon
such lams as CIBC considars appropriata.
Recelpts Prior to Dafault, Until Dafaull, aif amounts recelved by CIBC as Procesds of the Collatera) will be applied on account
of the Liabllias in such manner and el such times es CIBC may consider appropriate or, ai CIBC's option, tnay be held
unapprapriatod In a cotlaterst account or released te the Customer,
Oefault.
{1) Events of Default. The oocurrenca of any of the following events or conditions will be a Defauli;

{8) the Customer doos not pay any of the Liablities when due:

(b} the Customer does not observe of perform any of the Customer's cbligations under this Agreoment or any other
agreemant or document existing st any Ume betwaen the Customer and CIBC:

{c), any representation, warranty or slatement mada by or on behalf of the Customer to CIBC s unlrus in any materiel raspect
at the thme when or as of which t was mada;

{d) the Cu:lomar ceasges or threatans to cease 1o corry on in the nomal course the Customer's business or any maleria! part
thereof;

(e} i the Customer ls a corporation, thate is, In CIBC'S reasonatle epinion, a change in effective contro! of the Customer, or if
the Customer is a partnership, there Is a dissolution or change in the membership of the partnarship;

{f) the Customer becomes nsolvent or barknupt or makes a proposa! or files an assignment for the benaf of creditors under the
Banknuptcy and Insolvency Act (Canads) or stmiay legisation In Canada or any other judsdiction; a polifion in bankeuptey is
fled agalnst the Customer; or, if the Customer is a corporation, sleps are iaken under any legislation by or apainst the
Custames seeking its liquidation, winding-up, dissalution or reorgenizetion or any amangement or compastion of Its dabis;

(8) a Recalver, irusles, custedian or other similar official is appointed in respect of the Customer or any of the Customer's
property;

(h} the holder of a Charge takes possession of all or eny pait of tha Customer's propery, of o distress, exacutien or other
similar process is levied against alt or any part of such proparty: or

@} CIBC, In good faith and upon commercially reasonable grounds, bellavas tha! the prospect of payment or performance is
of is aboul lo bs Impalred o that the Collaterat s or s about i be placed in [eupardy.

CONFIDENTIAL
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{2) mlg';;ih upon Dofault. Upon Default, CIBC and a Recalvar, as applicable, will to the extenl permitted by law have the
following rights.

(a) Appolntment of Recelver. CIBC may by instrument in writing appofnt any Person as 8 Recelver of all of any pan of the
Cofllateral. CIBC may from time to lime remove or replace a Recaiver, or make application to any court of compalent
jurisdiction for the appointment of a Receiver, Any Recelver appointed by CIBC will (for purposes refating to responsibility
for the Receiver's acls or omisslons) be considered to be the Customer's agenl. CIBC may from Ume fo Ume fix the
Recelvers remuneretion and the Custamer will pay CIBC the amount of such remuneration, CIBG will not be fable to the
Customer or any other Person in connection with appeinting or not appolnting a Recelver or In conneciion with the
Receivar's aclions or omissions.

Dealings with the Collateral. CIBC or a Receivar may take possession of ali or any parl of the Collaleral and retain il for

as long as CIBG or the Recalver conslders appropriale, recaive any rents and profits from the Collateral, camy on (or

concur in carmying on) all or any part of the Gustomer's business or refraln from dolng so, borrow on the security of the

Collateral, repalr the Collatera), process the Collalera), prepare tha Collateral for sale, [ease or other disposition, and sell

or tease (or concur in selling or leasing) or othenwise dispose of the Collaleral on such ferms and conditfons (ncluding

amonp other things by arrangement providing for deferred payment) as CIBC or the Recelver considers appropriate. Gi8C
or the Recelver may (without charge and o the exclusion of al} other Persons including the Customer) enler upon any

Place of Business.

{c) Reallzation, CIBC or a Recelver may use, called], sell, lease or otherwise dispose of, realize upon, release lo the
Customer or other Persons and otherwise daa? with, the Collateral in such manner, upon such lerms (including among
other things by amangemani providing for deferred payment) and al such times as CIBC or the Recelver considers
appropriate, CIBC of the Recelver may make any sale, Isase or other disposition of the Coliateral In the name of and on
behalf of the Customer or othenwise,

(d) Application of Proceeds After Dafault. All Proceeds of Collateral recolved by CIBC or a Recelver may be applled to
discharge or sallsfy any expenses (including among other things the Recelver's remuneralion &nd other expenses of
enforcing GIBC's rights under this Agresment), Charges, borrowings, taxes and other oulgelngs affecting the Collateral or
which are considered advisable by CIBC or the Recelver to preserve, repair, process, malntain or enhanca the Collataral
or prepara it for sale, lease or other disposition, or to keep In good standing any Charges en the Collaleral ranking in
priorily to any Charge crealed by thls Agreement, or o sell, lease or otharwise dispese of the Collateral, The balanca of
such Proceeds will be epplied to the Linbilies in such manner and at such times as CIBC considars appropriate and
thereafier will be accounted for as required by law.

(3) Othar Loga) Rights, Before and after Defsull, CIBC will have, In addition to the righls specifically provided In this
Agreament, the rights of a secured party under the PPSA, as well as the righla racognlzed at Jaw and in equity. No right will
be exclusive of or dependent upon or margé in any other fight, and one or more of such rights may bo exercised
independenily or in combinatlon from time to time. )

(4} Deficlency. The Customer will remain lable to CIBC for payment of any Liabilities that are outstanding following reallzation
of all or any part of tha Collateral.

CIBC nol Liable. CIBC will nol be liabla to the Customer or any other Person for eny falture or delay In exercising any of lts righls

under this Agreament (including among othar things any fallura to take possession of, coflect, or self, lease or othamwise dispose

of, any Coltataral). None of CIBC, a Recelver or any agent of GIBC {Including, in Alberta, any sherif]) Is required to take, or wil
have any llabllity for any falture to 1ake or delay in taking, any steps necessary or advisable to preserve rights against cther

Persons under any Chattel Papsr, Securities or Instrument [n possesslon of CIBC, a Recsiver or CIBC's agenl.

Charges and Expanses. The Cuslomer agrees to pay an demand all costs and expenses incurred {including among olher things
legal fees on a solicitor and cllent basis) and fees charged by CIBC in cannection with oblafning or discharging this Agreemant or
establishing ar confirming the priority of the Charges created by this Agreement or by law, tompliance with any demand by any
Person under the PPSA to amend or discharge any registration relating to this Agreemen, and by CIBG or any Recelver in
exerclsing any remedy under this Agreement (nciuding among other things preserving, repalring, processing, prepasing for
disposition and disposing of the Collateral by sale, lease or otherwise) and In camying on the Customars business, All such
amounts witl baar Interast from time to lme a! the highast interest rate then epplicable to any of the Lisbliitles, and the Cuslomer
will reimburse CIBC upon demand for any amount s pald.

Further Assurances. The Customer will from time to ime Immediately upon request by CIBC take such action (including among
other things the signing and delivary of financing stalements and financing change siatements, other schadulss, documents or
listings describlng property included In the Collatera), further assignments and olher documents, and the regiatration of this
Agreemenl or any other Charge agalnst any of the Customer's real propery) es CIBC may require In connection with the
Collateral or s CIBC may consider necessary o give effact to this Agreament. if permitied by law, the Cusiomer waives the right
to slgn o receive a copy of any financing slalement or financing change statement, or any statement issuad by any registry that
confirms any reglstration of a financing statement or financing change stalemant, relating to this Agreement. The Customer
frrovacably appoints the Manager or the Adling Manager from time to ime of CIBC's branch specified on the first page of this
Agraement as the Customer's attamay (with full powars of substitution and delegation) to sign, upon Default, afl documenis
required fo give effecl to this section. Nothing in this secion effects the Aght of CIBC us secured party, or any other Person on
CIBC's behalf, to sign and fie or deliver (as applicatle) all such financing statements, financing change atatamenls, nolices,
varification agreemants and other documents relaiing to the Collateral and this Agreament as CIBC or such other Person
eonslders appropiate,

(b

—
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Dealings by CIBC. CIBC may from time lo time increase, reduce, discontinue or clharwise vary the Customer's credit facllities,
grant exiensions of tme and other indulgences, take and give up any Charge, abstain fiom taking, perfecling or reglstering any
Charge, accept compositlons, granl reteases and discharges and otherwise daal with the Customer, customars of the Customer,
guarantors and others, and with the Callaleral and eny Charges held by CIBC, as CIBC considers appropriate withoul affecting
the Customer's obligations to CIBC or CIBC's rights under this Agreement.

Dafinitlons. In this Agreement:

“Accesslons”, “Account, “Chaftel Paper, “Document of Tille”, "Equipment’, “Goods”, “Instrument’, “Iintangible”, “inveniory’,

“Procaeds", "‘Purchase-Monoy Secunly Interes!™ and "Securily Interesi™ have the respective meanings glven to them in the PPSA.

‘Books end Records® means alf books, records, filas, papers, disks, documents and other repositories of data recording,

evidencing or refating lo the Collateral to which tha Customer {or eny Person on the Customer’s behalf) has access,

“Charge” means any morigage, chame, pledge, hypolthecallon, flen {slalulory or othemwise), asslgaman, financial lease, fille

retentlon agreement or arrangement, security Inlerest or other encumbranca of any nature howaver arising, or any other secuiity

agreement or armangement creating {n favour of any creditor a right In respect of a particular propeity that Is prior to the right of
any olhar ereditor in respect of such property.

“‘Consumuor Goods"has the meaning given ta it In the PPSA, except that, If this Agreement is govemed by the laws of the Yukon,

it does not Include special consumar goods as that term (s defined in the Yukon PPSA.

‘Dalault” has the meaning set out in subsection 10(1),

“‘Liabilities® means 2l presen! and future Indebledness and labifity of every kind, nalure and description {(whether direct or

indirect, Joint or several, ahschute ar contingent, matured or unmatured) of the Customer to CIBC, wherever and however Incumred

&nd any unpald balance thereof.

*Money” has the meaning given to & In the PPSA or, H there Is no such definition, means a medium of exchange sudhorized or

adopted by the Pariament of Canada s part of the cuirency of Canada, or by a forelgn govemmoent as part of s cumency.

“Person”means any najural person or artificial body (Including among others any firm, corporation or govemment),

*Parsonal Property” means pergonal property and includes among othar things Inventory, Equipmend, Recelvables, Bocks and

Records, Chattel Paper, Goods, Documenls of Tile, Instruments, Intanglbles {ncluding intellectual propery), Money, and

Sacurilles, and includes ali Accassions to such property.

"Place of Businass™means a locallon where the Customer camies on busintess or where any of tha Collateral is tocated {including

any tocatlon described in Schedule B).

"PPSA” means the Personal Properly Secuity Act In the provincs or femitory noled in section 2 of this Agreement, as such

tegislation may be amended, renamed or replacad from time to time (and includes all requlations made from time to ime under

such leglslation) and in the case of eny province or fendtory that doas not have an act by that name, such lapislalion as deals
generally with Charges on parsonal praparly.

‘Recolvables” means ell debls, cfalms and choeses in adllon {ncluding among other things Accourls and Chatlel Papar) now or in

1he fulure dua or owing lo or owned by the Customer,

"Recelver” means a recalver or a receiver and manager.

“Securitles” has tha meaning given to [t in the PPSA or, if there is no such definiion and the PPSA defings *security” instead, it

means the plurat of that term.

“Serial Numboer* means the number thal the Person who manufaciured or conslrutted a Sedal Number Good permanently

marked or attached to i for idenlification purposas or, if applicable, such other number as tha PPSA stipulates as the serial

number or vehicle informalien number to be used for reglstration purposes of such Serial Number Good,

“Sariel Numbsr Good” maans a molor vahicle, traller, moblle home, aircrafl girframe, slrcraft engine or alrerafl propeller, boat or

an oulboard molor for a hoal.

Genaral.

(1} Reservallon of the Last Day of any Lease, The Charges created by this Agreement do not extand to the tast day of the
tarm of any lease or egreemant for leasa; however, the Customer will hold such !ast day in tust for CIBC and, upon the
exercise by CIBC of any of its rights under this Agreemen) following Default, will assign such last day as diretied by CIBC.

(2) Attachment of Security fntereat. The Security Interosts created by this Agreement are intended to aftach
) toexsling Collsteral when the Customer signs this Agrasment, and
il 10 Collaleral subsequsnlly acquired by the Customer, immediately upon the Customer scquiing any rghts In such

Callateral The parties do not intend (o postpone the atlachment of any Security Interast created by this Agreement.

{3) Purchase-Monoy Seourity Interest. If CIBC gives value for the purpose of enabling the Customer 1o acquire rights in or o
any of the Collateral, the Customer will In fact apply such valua to acquire those rights (and wil) provide CIBC with such
evidenco in hls regard pg CIBC may require), and the Customer grants to CIBC, and CIBC takes, a Purchase-Monpy
Securily Interest in such Collateral (o the exlent that the value Is applied to acquire such rights. A certificate or affidavit of any
of CIRC's zuthorized represantativas is admissible In evidenca to establish the amount of any such velue.

{4) Desctiption of Coltateral In Schedule A. The fact that box (b) or box (c) of section 1 has been checked withou! there being
any property described in Schadulo A does nol affect the nalure or validity of CIBC's security in the Collateral.

CONFIDENTIAL
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(5 Entire Agreement. CIBC has nol made any representation or underizken any obligation In connection with the subjact

matier of this Agresment other then as specifically set out in this Agreement, and in particular nothing contained in this

Agreement will requite CIBC to make, renew or extend the time for payment of any loan or olher credit accommodalion to

the Customer or any other Person,

Additional Security. The Chargas created by this Agreement are In addition and without prejudice to any other Charge now

or later held by GIBC. No Charge held by CIBC will be exciusive of or dependent upon or merge in any other Charga, and

CIBC may exercige Hs rights under such Charges independently or in combination.

{7 Joint and Several Liabllity. If more than one Person signs this Agreement as the Cuslomer, the obligations of such

Persons wiil ba joint and several, ,

Severabllity; Hoadings. Any provisfon of this Agreement that Is vold or unenforceable In any jurisdiction is, as to that

jurisdiction, Ineffective to that extent wilhout invalidaling the remaining provisions of this Agreemanl, The headings in this

Agreement are for conventenca only and do not imit or extend the provisions of this Agreamant.

(8) Interpretation, When ihe conlext so requives, the sirgutar will be read as (he plural, and vice versa,

(10) Copy of Agreement. The Customer acknowledges racelpt of a copy of this Agreement.

(11) Waivars. I this Agreement is govemed by the laws of Saskaichewan and the Customer Is a corporatien, the Customer
agrees that The Limitation of Clvil Rights Acl, The Land Contracts (Actions) Act and Part IV (excepling only seclion 46) of
The Saskatchewan Farm Security Act do not apply Insofar as they relate lo actions as defined in these Acls, or insofar as
they relale o or effect this Agreement, the rights of CIBC under this Agreement or any instrument, Charge, security
agreement o other document of any nature that fenews, extends or Is collateral 1o this Agmeement,

(12) Notice. CIBC may send to the Customer, by prepeid regular mail addressed to the Customer at the Customer's agdress last
known to CIBC, coples of any document required by the PPSA to be dellvered by CIBC to the Custamer. Any documant
mailed in this manner will be deemed 1o have been fecelved by the Customer upon (he earlisr of aciual recelpl by the
Customer and the exply of 10 days afler the mallng date. A cerlficate or affidavit of eny of GIBC's authorized
representalives is admissible in evidence to estabiish the mailing date.

{13) Enurement; Assignment. This Agreement will enura to the benefit of and be binding upon CIBC, its surcassons and
assigns, and the Customer and the Customer’s holrs, executors, adminfstrators, successors and permitted assigns, The
Customar will rol sslgn this Agreement without CIBC's prior writtens consent.

{6]
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This is Exhibit “"C" to the affidavit of Supriya
Sarin, sworn to on the 57 day of June,

%/A//

& Commissioner of Qaths
being a Solicitor Atanna D. Waberski




Form 15.1
COLLATERAL MORTGAGE

Land Titles Act, 5.N.B, 1981, ¢.L-1.1,8.28
Standard Forms of Conveyances Act, S.N.B. 1980, ¢.8-12.2, 5.2

Parcel Identifier: 10226611, 10281723, 10008506, 10003762, 10008993,
10218659, 16281731, 10003083, 10003226, 10281749,
10183937, 10002848, 10002186, 10002442, 16127900 and
10136067

Mortgagor: HILLSPRING FARMS LTD.

741 Central Street
Centreville, NB, NB E7K 24

Morigagee: CANADIAN IMPERIAL BANK OF COMMERCE
370 Conpnell Straet, Unlt 143
Waoodstock, NB E7M 5G9

Manner of Tenure: NOT APPLICABLE

Particulars of Security:  This collaters! mortgags is given as security for the indeblednsss, interest and
obligations as provided in Schedula *G" attached herelo and the performance of
all aothier obligations of the mortgagor under this mortgage.

Statutory Covenanis and Conditions Excluded:  ALL

Optional Covenants and Conditions Included: CIBC-2099

The mortgagor mortgages to the mortgagee in the spedified manner of tenure the specified parcel as .

collateral security, the particulars of which ar specified.

Tha mortgagor acknowladges receipt of the text of the covenants and conditions which are contained in this

montgage by reference to a distinguishing number or by virtue of subsection 25(4) of the Land Tilles Act,
and agrees to be bound by them to the same exient as If set out at length herein.

Date: May 22 . 2018.
HILLSPRING FARMS LTD.

my B ce-President




SCHEDULE 6"

This merigage and charge is given as security for the aggregate of all present and future indebtedness and
liabilitles of the Chargor {o the Bark (direct or Indirect, absolute or contingent, matured or not, wheresoever
and howsoever incurred, whether incumsd as principal or surety, whether incurred alone or with another or
others, and whether arising frorn dealings between the Bank and the Chargor or from other deallngs or
proceedings by which the Bank may become a creditor of the Chargor) including without limitatlon the
outstanding balance of all amounts advanced tg the Chargor from time ta time, interest thereon at the Interest
Rale and 2l other present and fulure Indebtedness and liabilities of the Chargor to the Bank payable under
or by virtue of the Charge (collectively the “indebtedness®) pravided that the amount secured hereby shall nol
exceed the sum of $4,000,060.00 (the "Principal Amount”) plus interest and costs,

Interest Rate

1. The Inlerest Rate is a variable rale per year squal ta the Pdme Rato plus 5,0% per yaar, calculated and
compounded monthly, with interest oh overdue interast at the same rate, The Interast Rale will changs
automatically, witheut notice, whenever the Prime Rate changes.

All capitalized terms herein shall have the same meaning as setforthin the optional covenants and condilions
intluded in this morigage and charge.




Form 45
AFFIDAVIT OF CORPORATE EXECUTION
Land Titles Act, S.N.B. 1981, ¢c.L-1.%, 5.55

Deponent: Jeremy Brake

741 Cenlral Street
Centreville, NB, NB E7K 2M4

Offica Held by Daponent: Vice-Prosident
Corporation: HILLSPRING FARMS LTD.
Place of Exgcution: Woondstock, NB

Dale of Execution: May, 2 2 , 2018

|, the deponsnl, make cath and say:

1. That { hotd the offica specified above In the corporation specified above, and am authorized lo make this
affidavit and have personal knowledga of the matters hereinafler deposed to;

2. That the altached instrumen! was execulad by me as the officer duly authorized {o exacule the instrument
on bahalf of the corparation;

3 Thal the seal of the corporation was affixed lo the instrument by order of the Board of Diraclors of the
corporation;

4. That the Instrument was executed a1 the place and on the dale spacified abovs;

5. That the ownership of a share of the corporation does {not) entitte the owner thereof to occupy the parcel
describad in the attached instrument as a marital home.

SWORN TO at stock, NB,

on May , 2018

BEFORE ME:

A Commissioner of Oaths,
Being A Soficilor

tE. Coten, Q.C,




Form 12
POSTPONEMENT
LAND TITLES ACT, S.N.B. 1981, ¢.1-1.1, 5.20

Parcel Identifier; 10226611, 10281723, 10008506,
10003762, 100084993, 10218659,
10281731, 10003003, 10003226,
10281749, 10183937, 10002848,
10002186, 10002442 and 10127900

Owmer of Interest Postponed: Farm Credit Canads
1133 S, George Blvd. Suite 200
Moticton, NB
E1E4E]
Owner of Interest
Postponed to: Canadian ¥mperial Bank of Commerce
370 Connell Street, Unit 143
Woodstock, NB E7M 5G9 |
Type of Instrument |
Postponed: Collateral Mortgage -i
: fama |
Registration Particulars of Instrument # ; |
Instrument Postponed: 36687284
Type of Instrument
Postponed to: Coltateral Mortgage :
Registration Particulars of Instrument #
Instrument Postponed to: 39055562
\
|
The owner of the interest postponed, being the registered owner of an interest in }
the specified parce] by virtue of the specified instrument, postpones priority to that |
of the interest postponed to under the specified instrument. i
' |
J
Dated: 0,0 Ugper 4/ , 2019, J
J
Wlmess% MDMMM_ Farm Credit Canada 1}
Per: —
Title Supervisor, Loan
Per:
Name:
Title: /A\

- .y
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AFFIDAVIT OF CORPORATE EXECUTION
Land Titles Act, S.N.8, 1981, c.L-1.1, 8.65

Deponent; Carole Pelletier
Moncton, New Brunswick

Office Hald by Deponent:  Supervisor, Loan Administration
Corporation: Farm Credit Canada
1133 St George Boulevard, Sulte 104
Monctan, New Brunswick E1E 4E1
Place of Executlon; Monglon, New Brunswick

Date of Execution; June 4, 2019
1, the deponent, make oath and say:
1. ‘That [ hold the office specified above in the corporation specified above, and am autharized

to make this affidavit and have personal knowledge of the matters herelnafter deposed fo;

2. That Ihe altached insirumant was executed by me as the officer duly authorized lo execule
the Instrumant on behalf of the corporation;

3. Tha ihe seal of the corporation was affixed to the instrument by order of the Board of

Directors of the corporation;
/,-\ 4, That the Instrument was executed at the place and on the date specified above;
§. That e ownership of a share of the corporation does not entitie the owner thereof to
accupy the parce! described in tha attached instrument as a marital hame.
SWORN TO at Moncton, )
New Brunswick on H
June 4, 2018 ]
}
before me: )
}
}
%
. e )
4 K (.w&cg-ébﬁz@/& }
WNicole Devarenne of Dieppe, Carala Pelletier
New Brunswick.
Commissioner of Qaths.
My commisslon explies

Oecember 31, 2020,
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Form 47
Formuloe 47

CERTIFICATE OF REGISTERED OWNERSHIP
CERTIFICAT DE PROPRIETE ENREGISTREE

Land Titles Act, S.N.B, 1981, ¢, L-1.1, 9.63
Lol dur i'enregistremont foncier, L.N.-B. de 1981, chap, L-11, art, 63

Parcel Identifier | Numéro d'idantification do parcaelle :

10127900
Ownaer { Propriétalra :
HILLSPRING FARMS LTD.
105 Connell ST SUITE 3
Woadstock NB.
ETM 1K7
Deed/Transfar | Acte de transfert/Transfert
Carleton 2016-12-29 - 36652668
HILLSPRING FARMS LYD.
105 Connell ST SUITE 3
Wogdslock NB
E7M 1K7
Coiporale Affairs Change of Name | Changement de nom des Affalres corporatives
Carleton 2017-01-10 - 36674324

Manner of Tenure | Mode de tenure :

Mot Applicabla | Sans objel
Encumbrances | Charges !

Aliant Telecor: Inc.
1 Brunswick SQ
PO BOX 1430

Salnt John NB
E2L 4K2

Easement Holder | Titulalre de la senvitude
Easeoment, Right-of-Way | Servitude, droit de passage
Caraton 1883-08-03 343 - 764 148303

New Brunswick Power Corporation
515 King 8T
PO BOX 2000

Fredericion NB
E3B 4X1

Easement Holder | Titulalre de la servilude
Easemant, Right-of-Way | Servitude, droll de passage
Carlsion 1683-08-03 343.764 148303
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Famn Credit Canada

1133 St. George BLVD SUITE 200
Moncton NB

E1E 4E1

Muortgagee | Créanciar hypothécaire

Collateral Morigage | Hypothéque subsidiaire
Carleton 2017-01-16 - 36687284

Canadian Imperial Bank of Commatce
370 Connelt ST UNIT 143

Woodstock NB

E7M 5G8

Mortgagee | Créancler hypothécaire

Collateral Mortgage | Hypolhéque subsidiaire
Cardoton - 2019-05-28 - 380565662

Canadian Imparial Bank of Cemmerca
370 Connell ST UNIT 143
Woodstotk NB

ETM 5G9

Morigagee | Créancier hypothéeaire

Postponement Agreemen! | Convention de subordination

Carleton 2019-08-06 - 39090858

instruments in the Reglistration Procass | Instruments dans fe processus d'enroglstrement ;
NONE | AUCUN

THIS IS TO CERTIFY THAT the spacifiad owner is the rapisiared awner end holds title in fee simple, by
vidue of tho specified Instrument({s) and in the specified manner of tanure, o the specliied parcel, described
in Scheduls "A* aftached heralo. The titls to e land 9 subject to the ovenlding incldents spocified in
subsection 17(4) of tho Act and also 1o tho specified encumbrances.

LE PRESENT GERTIFICAT ATTESTE QIUE to propristalro spécifis est fe propridtaire enregisisé el est
titulalre du {itre en flef simpla, en vert: da(s) instrument(s) spéciliafs), selon le mode spécifio de tenure de la
parcalla spécifide, décrite & FAnnexa <<A>> cifoinie. Lo tlro du blen-fonds est soumls aux réserves
dérogatoires précisdes au paragraphe 17(4) de la Loi et dgalement aux charges spdcifées,

THE TITLE TO THE LAND mey bo subjacl to the spacified instruments, which have been entered in the
instrument recard end may be enlarad on the tile register when the registration prmcess is completed.

LE TITRE DU BIEN-FONDS paut 8fre soumis sux instruments spécifiés qul onl £16 poriée au repistre das
[nstruments et qui peuvent 8tre poids au registre dos ttres lorsque 1a procddure dienregistrament est
achovie.

THIS CERTIFICATE s evidenca of tha particulars contained hereln as of the date and lme of ils [ssue, The
dascyiplion Is not conclusive as lo the boundares or extent of the land.

LE PRESENT CERTIFICAT conslilue fa preuve des renseignements qu'll contien! & la dale e! & Fheuse de s
délivrance, La description nest pas probants en ce qui concame les imiles ey Fétendua du blan-fonds.

Date & Time | Date et houro ;. 2019-05-07 09:31:37

Registrar of .and Titles for the District of New Brunswick
Lo tegistraleur des titres de biens-fonds da fa Clreonscription du Nouveau-Brunswick

Roport ID | Rapport ID : 5833813
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Schedule A | Annexe A

PID{NID: 10127900 "o !
Apparent Parcel Access | Accds apparent é la parcello Public Access | Accds public

Status | Etat de fa doriaride ¥ Gurrent | Courant
Efféctive Datemme | Dato ot heure da prise d'affet: 2002-12-09 09:01:46
Legal Déscription | Deacripuon offictalla :

',

Alt thal ptece of paroe! of Iand srtuata in Glassville in tha Parish of Aberdeen in lhe County of
Cayleton and Province of New Bnmswick. and bounded and descdhed as ro!rows' o wil:

All thal tract of Iand Beginnlng on.the westem side of the Glassville Set!.lemen! Road at a post.

- glanding,in the northeast angle of o} twenly nine, grantad o David. Willlam in Range one Glassvilie,

-- thence Norlh sevenly two degrees and thirty minules wesl seventy one chains and'seventy five
links to a reserved road; thence north séventeen degrees and thirty minutes, €as! feen chalns and
thirty links thence ‘south saventy two degrees and thiry minules east sixty one chains and aighty
links ta the westem side of Glassville;raad at a past; and theitce following the various courses
thereof southerly to Lhe place of beginnlng, contalning one hundred acres more or less and
distinguished as lol number thirty one In Range ons Glassville granted by the Crown to William
Love. .

Excepted is a portion of land conveyed by Deud from Elizabeth Bramlay to' Donald E. Walters and
recorded as numher 81507 on Juiy 5th 1950.

LN ¥ !}
Also excepled s a porlion conveyed by deed from P, Evelyn Watters and Arthur M. Bromley an the
Bth day of Augusl, AD. 1955 o Danald E. Watlers.
Being the ssame larids convayed to Allan M. Mcintosh by Deed daled lhe 13th day of Augusl, 1955
and regls!ered in'the Carleton County Registry Offica on the 15th day of Saplamber 1955 as { \
Document Numbér 97080 in Book 181 al Page 608,

Also saving and exr.epiing tha fosrowing

1. Deed to Dirdclor 'lhe Vélarans' Land Act dated January 29, 1860 and reglstered March 11, 1860
in Book 192 at Page 124-as No: 102204,

2, Deed to Donald E, Watlers daled April 30, 1568 and reglstered June 14 1968 in Book 215 at
Page 220 as No, 112857, .

3. Parcal "A" as depicled on. the! subdivision plan enlilled “Allen Mclnlosh Subdwlslon regisiered in
the Carleton County Records on the 2nd day of Oclober, 1970 as Plan Number 115968,

4. Lot 80-1 as depicted on Ihe subdivislon plan entiled "Allen M. Mclntosh Subdivislon® registered
in the Cerloton County Remrds as No. 90-541, )

Also Saving and Excepllng

Place Name; 580 Highway Glassv:lle
Parish/County: Absrdeen/Carletan

Designation of Parcel on Plan: Parcel 02-5
Title of Plan: Plan Of Survey Route 107
Registration Cotnty:'Carlelon -

Registration Number.of Plah: 15510862
Ragistration Date of Plan: 2002-12-06 14:12:27

i
4
|
|
|
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el - : Form 47
ST e <ot *'-, Formula 47
- GERTiFlCA‘I'E OF REGESTEREB OWNERSHIP

cERTlFiCAT DE PROPRIETE ENREGISTREE

Land Tittas Act, S.N. B. 1881, c. L-1.1, 8,83 )
Loi sur l'enreglstmment fonclor, L.N.-8, do 1981, chap. L-11 'art. 63

Parcol Idenﬂﬂer[ Numd_rg d_'!gonuncailnn de parcelia :

10002442
Owner | Propriétaire R
HILLSPRING FARMS LTD.
105 Connel} ST SUITE 3
Woods'tcsbﬁ'ua
ETM 1KT -
Deed!'l‘fans!er | Acte ds lransfert/Transfert .
Caﬁelon .' .y -2016-12-20 . . 38652726
I-IILLSPR!NG FARMS LTD.
105" Connell ST SUITE 3
Woodstock NB .
E7M 1K7 '
Corporate Aftalrs Change of Name | Changement da nom das Affalras corporatives
‘Careton -~ 2017-01-10 . 36674324

Mannor of Tenure | Mpda,ﬁo_ 'tépl_ure :
Not Applicable | Sans objet
Encumbrances | Charges :

Ferm Credit Canada

1133 St. George BLVD SUITE 200
Moncton NB

E1E 4E‘|

Morlgagee | £ Créander hypolhecaire

Callatera! Mortgage | Hypothéque subsidiaire )
Carston. - 2017-01-18 * - 36687204

Canadlan Imperial Bank of Commerce
70 Connelt ST UNIT 143
Woodstock NB
. EI™ SGB
-Modgagee | Créancier hypothécaire
Collateral Morigage | Hypathéque subsidiaire
Carleton 2019-05-28 - 39055562




Page 2 oflde 3

Canadian Imparial Bank of Commerce
370 Connell ST UNIT 143
Woodstock NB

E7TM 5G2

Mortgagee | Créancier hypothécaire

Postponement Agreement | Convention de subordination

Carlaton 2019-06-08 - 39080658

Instruments In the Reglstration Process | Instruments dans le processus d'enreglstrement :
NONE | AUCUN

THIS IS TO CERTIFY THAT the spacified owner [s the registered owner and holds iitfe in fee simple, by
virtue of the specified inslrument(s) and in the specified manner of lenure, to the specified parcel, described
In Schedule "A” attached hereto. The tille to the fand is subject to the ovorriding Incldents spacifisd In
subsection 17(4) of the Acl and alsc to the specified encumbrances.

LE PRESENT CERTIFICAT ATTESTE QUE la propribtaire spécifié est le propristalre enreglsted et est
titulalra du Utre en fief simpla, en vertu de(s} linstrument{s} spécifié(s), selon le mode spécifié de tenure de la
parcelle spécifide, docrte A FAnnexe <<A>> cljointo. Le tive du blen-fonds esl soumls aux réserves
dérogatoires précistes au paragraphe 17(4) de la Loi el également aux charmges spéciiées.

THE TITLE TO THE LAND may be subject to the specified Insbruments, which have been onlered in the
instrumant record and may be entered on the litle register whan the reglstration process s completed,

LE TITRE DU BIEN-FONDS peul &lre soumis aux Instrumenls spécifiés qui onl &14 portds au reglstre des
instruments el qui pruvenl 8tre portds au vegistre des litres lorsquo la procédure d'enregistremant est
achevée,

THIS CERTIFICATE is evidence of Ihe partlculars contained hevein es of the dale and lima of its issve. The
dascription is not conclusive 8s to the boundaries or extent of the land,

LE PRESENT CERTIFICAT conslitue la preuve des rensaignamants qu contient 4 fa dalo et 4 fheure do 8a
déflivrance. La description n'est pas probante en ce qui canceme oo Emites ou Patandue du bien-fonds.

Date & Tima | Date et heure:  2015-06-07 08:31:37

Registrar of Land Titles for the District of New Brunswick
Le registrateur dss tilres de biens-fonds de la Circonscription du Nouveau-Brunswick

ReportID | Rappoart ID : 5833812
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Schedule A | Annexe A

PID [ NID : 10002442
Apparént Parcel Access | Accds apparent & fa parcelie : Public Access | Accds public

Status | Etat de la demande : Current | Courant
Effective Date/Time | Date ot heure de prise d'effet: 2016-12-23 10:51:42
Legal Description | Description officielle

All thet cenain plece or parcel of land situate, lying and being in West Glassville, in the Parish of
Aberdeen, Counly of Carfeton and Province of New Brunswick bounded as follows, to wil:

Beginning al a post standing in the north westerly angte of Lot Number six granted to John Gillin on
the east side of the West Glassvile road; thance running by the magnet of the year One Thousand
Eight Hundred and Sixty South seventy-two degrees and thirty minutes East sixty-two chains and
fifly links to the Westerly side of a reserved road, thence afong the same north sevenleen degrees
and thitty minutes East sixtean chains and fifty links to a post standing on the Westam side of the
said road, thence westerly and parallef lo the sauthern fine of the lot hereby conveyed 1o a post on
the East side of the satd West Glassville road, thence along the West Glassviile Roadin a
southwasterly direction o the place of beginning, containing ONE HUNDRED ACRES, more or
less, dislinguished as Lol No. 8 in Block G, Glassville, granted to Henry Lamont.

Being the sams lands and premises as conveyed to Waller H. Jones, by Deed dated the 10th day
of July, 1948 and registerad in the Careton County Registry Office on the 10th day of July, 1946 in
Book 162 a) Page 28 as Dosument No. 86486.

Saving and excepling:

PLACE NAME: West Glassville

PARISHICOUNTY: Aberdeen/Carleton

LABEL OF PARCEL ON PLAN: Lot 95-01

TITLE OF PLAN: Murray Mcintosh & Sons Ltd. Subdivision
REGISTRATION DATE: 1985-11-10

REGISTRATION NUMBER: 200461

REGISTRATION COUNTY: Carlaton

PLACE INAME: West Glassville

PARISHICOUNTY: Aberdeen/Carleton

LABEL OF PARCEL ON PLAN: Lot 06-2

TITLE OF PLAN: Murray Meintosh & Sons Lid, Subdivision
REGISTRATION DATE: 2006-09-20

REGISTRATION NUMBER: 22783873

REGISTRATION COUNTY: Carleton
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Form 47
Formule 47

. ! CERTIFICATE OF REGISTERED OWNERSHIP
... - ' CERTIFICAT DE PROPRIETE ENREGISTREE

. Land Titles Act, S.N.B, 1984, c. L-1.1, 5.63
Lol sur P'enregistrament fonclmj. L.N.-B. da 1981, chap. L-11, art. 63

Parcel Identifiar | Numéro'd'identification de parcelle :
10183937

Owner | Prapri§taire ;

HILLSPRING FARMS LTD.

105 Connéll ST SUITE 3

Woodstock NB'

E7M 1K7 .

Deed/Transfer | Acle de transfert/Transfert

Carletan 2016-12-29 . 36652668

HILLSPRING FARMS LTD.

105 Connefi ST SUITE 3

Woodstack NB

E7M 1KY , .

Corporate Affairs Change of Name | Changement de nom des Affaires carporatives
Carieton 2017-01-10 - . 36674324

Manner of Tenure | h_!odé'de'tenura :
Not Applicable | Sans objet
Encumbrances | Charges’:

Altant Telec(om Inc.,

1 Brunswick SQ

PO BOX 1430 -

Saint John NB '

E2L4K2 .-, .

Easeiment Holder { Titulalre de 1a servitude

Agraément | Convention ‘
Carleton 1865-08-20 205-513 106445

Farm Credit Canada
1133 S{, George BLVD SUITE 200
Monclon NB
E1E 4E1
. Morlgagse | Créancler hypolhécalre

Collateral Mortgage } Hypothéque subsidiaire .
Carlalon 20170116 - 36687284
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* " Capadian Imiperial Bank of Commerce
370 Connell ST UNIT 143
Woodstock NB
ETM5GY |
Mortgages |.Créancier hypothécaire

Collateral Morigége | Hypothéque subsidialre
Carlston 2019-05-28 - 39055562

Canadian Imperial Bank of Commerce
370 Conrell ST UNIT 143
Woodstock NB

E7M 5G9

Mortgagee | Créancier hypothécalre

Posiponament Agreement } Convention de subordination

Carleton ~ 2019-08-06 - 39090858

Instruments in the Reglstratlon Process | Instruments dans te ;:orocessds d'anraglistrement :
NONE | AUCUN

THIS IS TO CERTIFY THAT the specifiod owner is the tegistered owner and holds litle in fea simplo, by
virtue of the specifiad inslmmenl(s) and in the specifiasd manner of tanure, 1o the spacified parcal, described
in Schadule *A" attachsd hereto, The tiia Lo the land {s suboct to the ovamdmg inct‘danls specified In
subsaction 17(4) of the Aot and &fso to the specifisd encumbrances.

LE PRESENT CERT[FICAT ATTESTE QUE I2 propridtaire spicifié est e pmpmstaua enreglstm ol est
titulalre du titre en lief slmplu. on vertu de(s} linstrument(s} spécifié(s), selon !a"“rnnde spbciid de tanura dala
parcalle spéciiite, décrit & lAnnexe <<A>> ci-joinia. Lo tire du blen-fonds st soumis aux rdservas
dérogalolres pricisées eu paragraphe 17(4) de la Lo el égalemenl aux charges Bpécilées.

THE TITLE TO THE LAND ray ba subjact lo the specified instruments, which have been enterad in the
instrument record and may be entered cn the tile ropister when the registration pmcess is complated.

LE TITRE DU BIEN-FONDS paut 8lre soumis aux instruments spécifids qul ont é14 poriés au reglaire des
instruments el qui pauvant Bife porlés au registre des tires lorsque la procédure d'anreglstrement est

achovée.

THIS CERTIFICATE ls evidenco :;f the poriicutars containgd hereln a3 of the dale and time of {ia issue. The

descripton is not conolusive as to the bounderias or extent of tha land,
LE PRESENT CERTIFICAT constilue ta preuve des ranselgnements quil canlienla la dale at & {heure do sa
délivrance, La dascﬂpllon n'est pas probante en ce qui conceme los Inmltas ou f'dtendue du bien-fonds.

Date & Time | Dato ot houre ;  2019-06-07 08:31:37

Registrar of Land Titles for the District of New Brunswick
Le regisirateur des tilres de biens-fonds de la Girconseription du Nouveau-Brunswick

Report ID | Rappont ID : 5333809
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Schedule A { Annoxe A

PID-I_NID 1 10183937 -
Apparent Parcol Access | Accds apparent 4 la parcelle ; Public Access | Accés public

Status | Etat de la damém_[e : Current | Courant ..
Effoctive DatelTimo | Data ot houre do prise doffet: 2003-07-25 11,0217

Lsgal Dascription | Description officlelle :

ALL that tract of land slilialé in Glassville In the Parish of Aberdegn, County of Carleton end
Province of New Brunswick; 'and bounded as follows to wit: Beginning'at & post slanding on the
Easterly side of the Glassville Road 507 fee! northerly from the comer of a reserved road on the
original survey betwiedr} lols 24 and 28 and running by the megnet of the'yéar A.D. 1861 South 72
degrees and 30 minules East48 feel, thence North 17 degrens apd,:,aojmli_tuleg.East 82 (aa,
thence north 72 dagrees:aiid 30 minutes Wost to the Glassville Road,‘and thence elong seld road
to the southery line of lo} number 26 and place of beginning conleining by estifmation 4000

superficial feel more or less.
Belng the third parcei of I'an'ds cenvayed by Wesley Mcintosh and Maréar;el Melntosh lo Allan
Mclnlosh by deed dated November 20, 1947 and registered in the'Cailetdn County Records on
Oclober 13, 1960 as No. 102872 in Book 192 at Page 357,
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Form 47
Formule 47

* . CERTIFICATE OF REGISTERED OWNERSHIP
CERTIFICAT DE PROPRIETE ENREGISTRIEE

Land Titlos Act, $.N.B. 1981, c. L-1.1, 8,63, .
Lol sur I'enreglstrament foncisr, LN.-H, de 1881, chap.. L-$1 art. 63

Parcel Identifier | Numéra_,d'ld,anﬂﬂcation de pareslio :

10002848
Ownar | Propriétalre ; .

HILLSPRING FARMS LTD.
105 Connell ST SUITE 3
Woodstoek NB
ETM KT .
Deed/Transfer | Acte de transfer/Transfert
Carelon *.  2016-12-29 . 38652668
HII.LSPRING FARMS LTD.

105 Connell ST SUITE 3
Waoodstock NB
ETM1K?
Corporale Affa:rs Change of Name | Changement de nom des Afaires corporatives
Carleton 2017-01-10 - : 36674324

Manner of Tenure | Modo de ténura :
Not Applicable | Sans objel
Encumbrances | Gha’rﬁgs :

Farm Cmdsl ‘Canada

1133 §t, Geurgo BLV{ SUITE 200
Mancton NB

E1E4E1

Mortgagee | Créancier hypothécaire

Collateral Morigage | Hypoth&que subsidiaire
Carteton 20%7-01-16 - 36687284

Canadian imparial Bank of Commerce

370 Connall ST UNIT 143

Woodslock NB

ETM 5G9

Morigagee | Créancier hypothécalre

Collaterat Mortgage | Hypolhaque subsidiaire .

Carleton 2019-05-28 - - 39055562

-
-
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Canadian Imperial Bank of Commerce
370 Connell ST UNIT 143
Woodstock NB

ETM 5G9 .

Mortgagee | Créancier hypothdcalre

Posipanemant Agreement | Convention de suberdination

Carleton 2019-06-08 - 358090858

. v

Instruments in the Ragié;ratldn Procoss | Instruments dans leo prauésau.s él'eﬁ reglstremant ;
NONE { AUCUN

THIS I§ TO CERTIFY THAT Ihe spscified owner [s the registoerad owner and ho!ds_i;ﬂa In fee simple, by
vitue of the spacified inslrufiieiil{s) and Ih the specified manner of tenure, to the spacified parce), described
in Schedute "A" attached hérelo.. The title ta the fand Is subjact to the vverriding Incidents speclfisd In
subsaclion 17{4) of th' Act'and also to the speciiiod encumbrancas, o

LE PRESENT CERTIFICAT ATTESTE QUE Iy propridiaire spacifid estle prapridialre genregising ot est
titulaire du lilre en fiel simply; o verly de(s) finstrument(s) spé¢ifid(s), selon 1a mode spacifis de tenure de la
pareelle spécifide, docrlia @ FAnnexe s<A>> cliointe. Le lire du blen-fonds ést soumls aux rdserves
dérogatolres prdciséns ai.r.parag:_'apho 17(4) da |a Loi of égatement aux champes spécifdes,

THE TITL.E TO THE L_ANE)'may bo subject to the specified instrumants, which have boon entered in the
instrumanl record and may ba entered on the litfe register whan the ragistralion procoss is complated.

LE TITRE DU BIEN-FONDS pawt &tre soumis aux instruments spécliids qui ont &16 porids au regisiro des
instruments e} qui pauvant dlre portés au regisire des titres lsraque Ia procédure d'enreglstrement est
achavie, . .. ' h

THIS CERTIFICATE is evidenco of the purticulars contained hereln as of meaata';'s_nd Ume of ils Issue, The
doseedplion Is not conclusive o3'to the boundaries or extort oftho land, -, -, | )

LE PRESENT CERTIFICAT constilug 1a preuve des renselgnements qu'il cofitlent A In dale el & fhoure de sa
délivrance. La degeriptian nesl pas probanite en ce qui conceme las limites ou Pdteridua du bienonds.

Date & Timo | Date et héure :  2018-06-07 09:31:37

Registrar of Land Tiles for the District of New Brunswick
Lo registrateur des ttres de blens-fonds de la Circanseription du Nouveay-Brunswick

Raport 1D | Rapport D : 5833810

i
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) Schedule A | Annaxe A

FID | NID : 10002848

Agparent Parcal Access | Accds apparent 2 1a parcelle : Public Access | Accés public
Status | €tat de la demiands :, Current | Courant :

Effective Date/Time | Date 'éi_'[m.ura de prise d'effat:  2010-07-13 14:15:33

Legal Description | Descilption offfclelle :

All that ract of fand situale and lying and being in Glassville in the Parishof Aberdeen, County of
Carleton and Province of New Brunswick bounded and describied as follows: On the easlby a

reserved road now known as the Centre Glassville Road, ,
On the South, beginning al a point on the westem side of the said mséwé&fr;oad where the north ~
easterly corner of lot number 6 {the lot adjoining on the south) granted to Charles Connell in said
Range One;

Thence from Ihe said poinl westedy parafie! to the northedy side line of said lot number six to a
reserved road; On the West by said reserved road; On the North by lol number eleven granted lo
Andrew Brown In'range one Glassville survay.

Save and excepta ‘tract Bl_ land reserved to George A. Hartsgrove in the déet_i dated January 8,

1954 registered in me‘Cartéton County Registry Office on January 16, 1954 as Number 95288 in
Book 178 at Page 328, .

Boing the same lands-and premises as described in the Deed to Robert McBrine and Ronald
McBrine dated February 9, 1978 registered in the Carleton County Reglstry Office on February 14,
1979 as Number 135707 in Book 292 at Page 184. : e
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Form 47
Formula 47

‘ CERTIFICATE OF REGISTERED OWNERSHIP
cznnncxr DE PROPRIETE ENREGiSTRI':'E

“ : Land Titles Act, §.N.B. 1984, . L-1.1, 8. 63.-
L4 Loi sur enregislrament foncler, L.N-B, de 1981, chap. L-11 art, 63

Parcel ldentifler | Numéro d'ldammcatlon o parcelle :
{ 1uooms

' . Owner | Propriétaire : Y
' HILLSPRING FARM$ LTD.
- 105 Conne[l ST SUITE 3

- Wcodslock NB

ETMIKT .
Deed/Trarisler | Acte de.transfert/Transfert

. Cofelon” ~ +2016-12:28 -

HILLSPRING FARMS LTD.
105 Conrigll §T SUITE 3
Pt Woodslock NB

} ETMIKT ..

Careton - 2017-01-10 -

Manner of Tenure | Mpda dé tenure :
Mot _Appllcabfa | Sans objet
Encumbrances | Chargés : .

-y

Fam Credil Cgnade

1433 St. George BLVD SUITE 200
Moncton NB

E1E4E1 . °

Murtgagee | créancler hypothécalre

Collatéral Morlgage | Hypolhéque subskdiaire
Carleton 2017-01-18 -

Canadian Imperiai Bank of Comimerce
370 Connell ST UNIT 143
Woodstock NB

E7M 5G9~

Morigagee | Créancier hypolhécaire

Collateral Mottgage | Hypothque subsidiaire
Carleton 2019-05-28 -

[}
i
»-
h
.
.. ‘ w1

ofide 3

36652668

Corporate Aﬁaim Change of Name | Changement de nom des ‘Affsires corporatives

36674324

36667284

39055562
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Canadian Imperial Bank of Commerce
370 Connell ST UNIT 143 .
Woodslock NB

E7M 5G9

Mortgagee | Créancier hypothécaire

Pos{ponement Agreement | Convention de subordination |

Carleton 2019-06-06 - 39080858

Instrumants in the Reglstration Process | Instrumants dans le f:rocesr,us d'enregistrement ;
NONE | AUCUN

THIS IS TO CERTIFY THATIhe spedified owner Is the cagistared owner and hulds title In fee simple, by
virtue of the specifted lnstrumanl(a) and in the specified manner of ténure, lo the spwred parcel, dascrived
in Scheduta “A” anached hateto. The tilie 1o Lhe land is subject to the ovarriding ‘incldents specified in
subsaction 17(4) of l.he Act and also to the specified encumbrances,  +..°

LE PRESENT CERTIFICAT ATI‘ES'%'E QUE le propriétaire spéeifié estlo propristatre enregisted el gst
Gitwtalre du titre en fief simple, en veity de(s) Mnstrumentls) spécifi(s), selon le mode specifié de lenure de la
parcello spcifide, décrile & i'Annexe <<A>> cijointe. 1o lire du bien-fonds est soumls aux réserves
dérogotolres précisées au pampraphe 17(d} de la Lol et également aux chorges spécifées,

THE TITLE TO THE: LAND may ba subject to the specifiad insiniments, which have been enlered in the
instrument record and may be entered an the litte reglster when the reglstralion process Is completed.

LE TITRE DU BIEN-FONDS peut tre soumis eux instruments spécifids qui on) élé portés au regisire des
instruments el qui peuvan! &ira portds au regisle dos tires forsque ka procédure d'enregistrement asl
achevie,

THIS CERTIFICATE is evidence of the particutars coniaingd hareln as of the date ang ime of iis issue. The
descriplion is not conclusive as (3 the houndaries or extent of the land. K

LE PRESENT CERTIFICAT ‘canstitie la prouve dos renseignements gu'i) ‘tontient 4 la dale el & rheure do sa
détivranca, La desceiption n'est pas probants en ce qui conceme les limilas cu Palandue du bien-fonds,

Date & Tima | Date et houre:  2019-06-07 09:31:37

.

Registrar of Land Tilles for the District of New Brunswick
Le registraleur des {itréis de blens-fonds da la Clrconsceiption du Nouveau-amnswtck

¢

ReportID | Reppori D £ 5833811 -

"
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R Schedule A ] Annexe A

.
FID INID 10002188
Apparent Parcel Access { Accéa apparent A la parcelle : Public’Access | Accés public

Status | Etat da la demande Current | Courant .
Effoctiva DatefTime I Date'st fioure de prise d'effol :  2010-05-05 14:19:12
Lega} Description | Description officlells :

All that parcel of fand situate, lylng and being in Glassville in the Parish of Abérdeen in the County
of Carlelon and Provinca of New Brunswick, and baing more parictlarly déscribed as follows:

A tract of land beglrining at Ihe nurlhaast comer of said lol and. fol!owing along sald Glassville Rord
a distance of eight rods ln a sculherly direction thenca in a westerly dlrechcm a dislance of twelve
rods; thence in 2 nopthédy' direcllcn paraile! to said Glassville Road a dlslance of efght rods; thence
in an easterly dirattion along fine of lot number eleven a distance of twelve rods to the place of
beginning containlng all houses and outbulidings all belny land granted by Edward Scott o Georga
Harisgrove and by His Majesty the King to George Harisgrove.

Belng the same lands and premisas mentioned and desciibed.in the tax 'deed to McBrine Farms
Ltd. dated July 31, 1988 régisterad in the Carlelon County Registry Olfice on August 16, 1989 as
Number 168086 in Book 470 at Page 539.
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CERTIFICATE OF REGISTERED OWNERSHIP
- CERTIFICAT DE PROPRIETE ENREGISTREE

" Land Titles Act, S.N.B, 1984, ¢, L-1.1, 9.63
Lol sur Fenreglstrement foncler, LN.-B. de 1981, chap. 1-11, art. 63

Parcel Identifier | Numéro d'dentification da parcelle :
10281749

Owner | Propriftatm ;

HILLSPRING FARMS LTD.

105 Connell ST SUITE 3

Woadstock NB

ETM 1K7

Deed/Transfer | Acte de transferi/Translen

Carfeton . 2016-12-30 - 36656404

|
HILLSPRING FARMS LTD. : |
105 Connell ST SUITE 3 |
Woodstock NB

ETM 1K7 .

Corpéate Affairs Change of Name | Changement de nom dés Affalres corporatives
Cailaton ! 2017-01-10 - ' 36674324

Manner of Tenure | Modo de tenure :
Not Applicable | Sans objet
Encumbrances | Charges : -

Allant Telecam inc.

1 Brinswick SQ

PO BOX 1430

Saint Johii NB

E2L 4K2

Easenieht Holder | Titulaire de la servitude

Agreement | Convention

Carleton 1986-02-22 620 - 509 187896

New Brunswick Power Corporation
515 King ST
Fredericlon NB

E3B 1E7
Easement Holder | Titulaire de la senvitude
Agreement | Convenlion

Caraton 1996-02-22 629 - 509 187896
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Farm Credil Canada
1133 St. George BLVD SUITE 200
: Moncton NB
E1E4E1 .
+ Morlgagee | Créancier hypothécaire
Collataral Mdrtgage | Hypolhéque subsidialre
Carleton . 2017-01-18 - . 366872684

Canadian Imperial Bank of Commerce

370 Coringll ST UNIT 143

Woodslock NB

E7M 5G9

Mongagee | Créancier hypothécaire

Coliaterat Mértgage | Hypethdque subsidiatre

Careton - 2019-05-28 - 39055562

Canadian fmperial Bank of Commerce
370 Connell. ST UNIT 143
Woadstock NB’

ETM 5G9
Mortgegee | Créanciar hypothécaire

Postpanement Agreement | Convenlion de subordination

Carlalon - 2019-06-C8 - ' 390808586

.

Instruments in the Reg[slrat!'cn Process | tnstrumonts dans le processus d'enreglstroment ;
NONE | AUCUN

THIS IS TO CERTIFY THAT 1he specifiad ownar is the ragistared ownar and halds tita in fee simple, by
virlue of the specified instrumenl(s) and i the speciiied manner of teiire, to the specified parcel, deseribed
{n Schedule "A* atlachad harelo.. The Lo 1o the lond i subjact to the ovetriing intidants specified in
subsection 17(d) of the Act and alse to the specified encumbrances,

LE PRESENT CERTIFICAT ATYESTE QUE le propriétaire apacinia est le propriiaire dnregisiré et est
titulalre du Uire en fie! slmple, &n'varty do(s) instrument{s) epecififs), saion le node spacifia da tenure do fa
parcelle gpcifide, déedle & FAnrexe <<A>> tijointe. Le tire du blen-fonds es! BOUMES AUk rdserves
dérogatolres précisées au paragraphe 17(4) da la Lol ot épalement sux charges spéciléos,

THE TITLE TO THE LAND may be subjact to the spacifled inslruments, which have bean entered in the
Instrument racord and imay ba entered on the title ragistar when the registratidn procous {s completed,

LE TITRE PU BIEN-FONDS poiit 81re soumls aux Instrumonts spdeifids qui ant é14 porids au registro des
Insluments ol qui pauvent Siro portds ay registte des litros torsqus la procédure d'enreglstrement est

achavée. .
THIS CERTIFICATE iz evidence of the particulars cantalned hereln as of the date and timo ofits issue. Tha
Jascriplion Is not conclusive as to the bounderies of exent of the land.

LE PRESENT CERTIFICAT conslitup 15 prouve des renselgnements quil centient & 1a date et A theure de sa
défivrance, La descriplion n'est pas probanla en ce qui concams fes limiles ou '8landue du tlensands.

Date & Time | Date et houra :  2019-06-07 09:31:37

Registrar of Land Tilles for the Districi of New Brunswick
Le registreteur des filres de blens-fands de Ia Circonscription du Nouveau-Brunswick

Report ID | Rapport ID ; 5833808
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Schadule A [ Annexe A

PID |NID : 10281749

Apparent Parcel Access | Accits apparent & la parcelle : Public Access | Accis public
Status | Etat do la domande : Current | Courari ]

Effective Date/Time |'|5&tq ot houre de prise d'effot :  2018-03-28 07:47:30,

Legal Description | Description officlelle : '

faw T

Al that centain 11, pleté of parcel of land situate lying and being'at Gor&bnsvll}'e in the Parish of
Kent and County of Carleton‘and Province of New Brunswick, bounded and describad as follows:
Beginning et a point standing on the northedy limits of NB Highway J07-at tha southeastern comer
of Crown Grant Lol-26, Block 16; , s LI

Thence in.a norhery diréclion, following the easterly limils of Crown Grant Lot 26, a distance of
1190 meters moré ar less 1o Tands allagedly owned by Mavis Jean Bell, Frederick Allen Bell and
Franky Bell (apparent PID 10020642); Lo '

Thence in an easterly direction, following the said Bell properly a distance of 485 melers more or
less to 8 point; Lad . oo
Thence In a southerly difegtion, foltowing the Bell fands, lands aliegedly owned by Walton
Construction Lid, (apparent PID 10276038), lands allegediy owned by Allison Dale White and Faye
Gladys White (appareii PID,10265726), lands allegadly owned by Ransford Giberson {apparent
PID 10019727) and lands allsgedly owned by Randoiph Giberson and Kathleen Gibarson
{apparent PID 10021483)-g distance of 1140 malers more or less to a point distant 40.234 m from
NB Highway 107 which point Is the northeastem comer of a parcel of land conveyed by deed lo
Minnle M. Schriver and recorded in the Carleton County Reécords on April 26,-1962 as Number
104542 In Book 197 at Pagé 137; L e

Thence in a direction of 255 degrees 02 minutes 00 seconds a distance of 20.117 melers more or
less to the nothesstern coiner of Parcel 98-A as shown on the Subdivision Plan entitled Harry Bell
Subdivision Parcel 98-A registered in the Cadelon County Records on Oclober 27, 1896 as
Number 204101; = -" ., ot .

Thence in a direction of 255 degrees 02 minules 00 seconds o distance’of 9:144 meters (o the

- northwestem comer of Paicel 98-A;

Thence in a direction of.164 degrees 18 minutes 00 seconds a di‘stér;cé_'of.40.234 meters more of
Tass to the soulhwastém corer of Parcel 98-A and the northerly limit§ 6f NB Highway 107,

Thence In a westery direction following the northerly limits of NB Highiway 107 a distance of 470

mgters more o less fo the place of beginaing;

Conlalning 56 hectares niore or less.

Saving and Excopting.theregil and therefrom the following: ..

1. Lot 1 as shown on the Janel M. Bail Subdivision registered in the Carleton County Records on
August 23, 1974 as Number 123842 (PID 10021442); -

2. Those lends described in a deed {o Dara Deane Elkins and Brenda A: Elkins registered in the

Carleton County Recurds_'otl Jonuary 28, 2016 as Number 35642663 gPiD 10019867)

Being the same lands conveyed to 693207 NB Inc. by deed daled Decomber 21, 2016 registered In
the Careton County Records on December 30, 2016 as No. 36656404.

Save & Except

‘Placa Namig: Gordonsville
* Parsh/County:'KenV/Cdreton

Designalion of Parcals on Plan: Parcel 1641, 16-2, 16-3
Titte of Plan: Route 107

Registiation County: Carlelen .

Registration Number of Plan: 37872802
Regisiration Date of Plan: 2018-03-23 11:38:26
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Form 47
Formule 47

CERTI FICATE OF REGISTERED OWN ERSH!P
CERTIFICAT DE PROPRIETE ENREGISTREE'

4.

‘l.and Titles Act, S.N.B. 1981, ¢. L-f gy s, 63 .
Lol BUr i'nnreg!stmment foncler, LN.-B. de 1981, chnp. L.-11, art, 63

Parcol tdentifier | Numéro d'identification de parcetlo :
10003226

Owner | Proptidtelre "
HILLSPRING,FARMS LTD.
105 Conpué!l ST SWITE 3
Waoodstock NB
ETM 1K7
DesdfTransfer | Acte de transfert/Transfen
Carlelcln 2016-12-28 - : 36652726

HILLSPRENG FARMS LTD.

105 Gonneu STSWTE 3 )

Woodslo_ck B’ '

E7TM IKT' o

Corporate Affairs Change of Name | Changemenl de nom des Affaires corporativas
Careton '2017-01-16 - .- 38674324

Manner of Tenura | Mo-do de tanu ra:
Nol Appﬁcable | Sans objet
Encumbranceos | Cha rges

Fan'n Credtt Canada

1133 St Georga BLVD SUITE 200
Moncton NB .

E1E 4E1, |

Morgagee | Créancfer hypothécalre

Collateral Mortgage | Hypothéque subsidiaire
Careton * 2017-01-16 - 366672084

Canadian Imperial Bank of Commerce
370 Connall ST UNIT 143

Woodstock NB

E7M 5G9 -

Mortgages | Crédancier hypolhecalre

Collateral Mortgage | Hypothéque subsidiaire
Carelon 2018-05-28 - . 39055582
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A 'Cimadiér}.lmperiaiBankalCommerce
T+ 7 370 Connell ST UNIT 143
© ' Woodstock NB
| EmMEGE
t Mongégee[(:r@hnderhypolhécaire T
Postponement Agreement | Conventlon de subordination
Carleton ) "t 20190608 ., '_- ) 39080858

- .
", .

Instruments In the ﬁegiélral'lori'Prucess | tnstruments da;_ns Ie' processus d'ertragistrement :
NONE | AUCUN

THIS 1S TO CERTIFY THAT tha specified owner is the registered owner and holds tille in teo simple, by
virtue of the spocifiad instrimieni(s) and i the specifiad manzer of tenure, 1 (ha specified parcel, describod
in Schedute “A® aﬂab!l.aq berégn. The litle 1o the land is subject lo the ovesriding incidents specified in
subsettion 17(4) of tha Act and also lo the gpacified encumbrances. )

LE PRESENT CERTIFICAT ATTESTE QUE ho propriélair spaciné estlo propribtaira enregisird of est
titulaire du itra en fief simple, en vertu da(s) Rnstrument(s) apdoiné(s), selon lo mode spdcifid do toaure do fa
parcelle spécifide, décrile A Anriexs <<A>> cijointe. Le tine du bien-fonda est soumis Gux réserves
dérogatoires précisées au paragraphe 17(4) de |a Loi ! également aux charges spéciléss.

THE TITLE TO THE LAND may be subject to (he spacified instruments, which hiave been entered tn the
inslrument record and may be enterad on tho tille register when the registration pracess Is complated,

LE TITRE DU BIEN-FONDS pout 8tre scumis aux Instruments spécifiés qui ont ¢16 portés au registro des
instruments €1 qul peuvent 8te porlés Bu regittre des litres lorsque 1a procédure d'enregisirement est
achevée. * '

THIS CERTIFICATE is'qvideﬁoe'o[ the partizulars contained herein as of the dato and time of fis issue. The
description js nbt conclugive ds ta the bounduries orextent of the land. = ™,

LE PRESENT CERTIFICAT constive la preuva des renseignements qulil contientd la data et A lheure de ga
délivrance. La description ivest pas probante en ce qul canceme les imites ou Métendue du bien-fands.

Date & Timo| Dato'atheuro : ~ 2019-06-07 09:31:37

Reglsivar of Land Tittes for the Distdct of New Brunswick
Le registrateur des litres de blens-fonds de la Circonscription du Nauveau-Brunswick

Report ID | Rapport ID : 5833607
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Schodule A | Annexe A

PID | NID '10003226 '

Apparanl Parcnl Acceas |Accéa apparent a la parcelle ; Publlc Access | Accls public
Status | Etat de la damando Curant | Courant

Eﬁ‘ectlve Dalorl'!me | Dale at heure do priso d'effat :  2016-12-23 10 47:09

Legal Descriptlon | Descdpllon officleile ;

.\

Al those cartaln lots, | p:eoes ‘and parcels of land situate, Iylng and being in Glassvl!le. in the Parish
of Aberdeen, In the Counly of Carleton and Province of New Brunswick, bounded and described as
follows:

1) Beginning at a post slancﬁng al the Northern angle of Lot No. 62 granted to Robert Gray in
Range 2, Glassvillg, ihenca running by the magnet of the year 1860 south seventy-two degreus
thirty minutes east {soulh 72 degrees 30 minutes east) sixty (60) chains;.thence norh seventaen
degrees thirty minules east (norih 17.degrees 30 minules east) seventeen {17) chalns; thence
north seventy-two degreas thity'minutes west {north 72 degrees 30 minutés west) sixty (60)
¢hains to a post and lhence soulh seventeen degrees thirty minutes wast {south 17 degrees A0
minutes west) sevenleen -chalng {17} tothe place of beginnlng, conlgining One hundred (100}
acres, more or less and dislinguished as Lot No, 84 Range 2; Glassville.

2} Beginning at 8 post standmg on lhe eastem side of the Glasswilo Road and distant on a course
by the magnat of the year 1860 North Seveniean degrees thirty mrnules east (north 17 degrees 30
minutes easl) one (1) chgin from the northem angle of Lol No, 84 in'Range 2 Glassville; thence
south sevanty-two degrees thirty minutes east (soulh 72 degrees 30 minutes’ easf) sixty (60)
chains along the nerther side of a reservad road fo (he weslem sida'of ariolher reservad road;
thenca along the sama north sevenieen degrees thirty minutes east {n6Th 17 dogrees 30 minutes
east) sevenleen (17) chains to a pest; thence north saventy-two degrees (hirty minutes west (north
72 degrees 30 minutes wasl) sixty {69) chains to another post standing on the eastery side of the
aforesald Glassviiia Road and thence along the same In & southerly direc!lon to the place of
beginning, contalning One hundred {100) acres, more or lass and distinguished as Lot No. 66 In
Rang# 2, Glassville.

*" Belng the same lands as was conveyed lo Mumay A. Melnlosh by Béed bearing date 25th day of

January, 1974 and tegfstered In (he Carleton County Records In Book 243 at Page 551 the 30ih
day of January. 1974 as No 122247,

Savlng and excepting:

PLACE NAME: Glassville

PARISH/ICOUNTY: Absrdeen/Carleton

LABEL OF PARCEL'ON PLAN: Lot 1

TITLE OF PLAN: Murray A, Mcintosh Subdivision
REGISTRATION DATE: 1974-03:18
REGISTRATION NUMBER: 122495
REGISTRATION COUNTY: Careton

Saving and excepting: -

All those lands conveyed to Lawrence D, Mclntosh by deed dated December 21, 2016 and
repisterad In tha Careton Counly Registry Ofilce on the 22nd day of Dacember, 2016 es Document
No. 36643022,
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Form 47
Formula 47

cznnncme OF REGISTERED OWNERSHIP
" CERTIFICAT DE PROPRIETE ENnEslsméE

A Land Titles Act,'S.N.B. 1981 c.L-1.1, 863
" Lot surli'e nreglslramant foncler, LN.-B. do 1981, chap L1, art. 63

Parcol Identifior | Numéro d'!duntmcatlun de parca!la H

1 0003093
Owiter | Propriétaire :
HILLSPRING FARMS LTD.
105 Connell ST SUITE 3
Woodslock' NB
E7M 1K7 .
DeedfTransfer | Acle de transfert/Translent
- Carlaton 2016-12-28 - 36652666
HILLSPRING FARMS LTD, -
105 Connigll ST SUITE 3
Woodslock NB
ETM KT |, _ :
Corporate Affairs Change of Name | Changement de nom des Affaires corporalives

Carleton _" 2017-01-10 - : 5674324

Manner of Tenure | Mode de tenure :

Not Applicable | Sans abjet
Encumbrances | cti'argas :

New answ:ck Powear Commission

515 K‘ng ST

PO BOX 2000

Fredericton NE!

E3B 4X1..

Eassmant Holderl Titulaire da la servitude

Agreement | Convention

Carleton 1867-03-05 211- 583 111307

Aliant Telecom Inc.
1 Brunswick SQ
PO BOX 1430

Saint John NB
E2L 4K2

Easement Holder { Titulaire de la senvilude
Easement, Right-of-Way | Servifude, drolt de passage

Cardeton, ~ . 1983.08-03 343 - 767 148304
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MNaw Brunswick Power Commission
515 King 8T ~
PO BOX 2000

Fredaricton NB
E3B 4x1 -

Easement Hotder | Tiulalre de Ia servilude
Easemant, Right-of -Way | Senvitude, droil de passage
Carlelon *- . 1983.08-03 343-767 ) 148304

£

Fam Credil Canada
1133 SI. Genrge ‘BLVD SUITE 200
Moncton I\!B

EIE4EY. .
Morigagee | Créancier hypothécaire

Collater) Mnngﬂga { Hypothégqua SUbSi(ﬂalfe
Carleton - 2017-01-16 - 366587204

Canadianimperial Bank of Commerce
370 Conﬁ'gn_ST UNIT 143
Woodstlock NB

E7TM 569 *
Morigagee | Créancier hypothécaire

Collateral Morlpage | Hypothéque subsidialre 3 ’ {-\

Cardeton ' 2019.05.28 - 39055562

Canadlan inﬁpaq‘s! Bank of Commerce
370 Connell ST UNIT 143
Woodstock NB

ETM 5G9

Moﬂgagee | Créancler hypothécaire

Posiponement Agreement | Conventlon de subordination

Carleton . 2019-06-06 - 39080856

Instrumeonts In the Regip'lraubn Process | Instrumonts dans le processus d'enrogistromant ;

NONE { AUCUN
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THIS IS TO CERTIFY THAT the spocified owner is the reglstered owner and holds title in feq simple, by
vintuo of the epacified instrument{s} and in tha specified manner of tenure, to the spacifiad parcel, described
in Schadule "A" allached herelo. The title to the land Is subject to the overdding Incldents specified in
subsectlon 17(4) of the Act and also lo the specilied encumbrances.

LE PRESENT CERTIFICAT ATTESTE QUE Ip propriéalre aphciid est fo propriétaire enregistrd et ost
tilulalre du titra an fief simple, en vertu de(s) Finstrument{s) sp6eifid(s), saton le mode spécifié de lenure do fa
parcaiio epécifide, décrite & FAnnexe <<A>> cijointe. Lo fira du blen-fonds est soumls aux résarves
dérogatuiros précistes au paragraphe 17(4) da la Lol e galemant aux charges spécilées,

THE TITLE TO THE LAND may be subject to the spetified instruments, which have been enlered inthe
instrement record and may be enterad on the tille registar when the registration process is complated.

L.E TITRE DU BIEN-FONDS peul 8re soumls aux instruments spécifids qui ont été portés au registre dey
inslruments et qui peuvent dire portds au registre des litres lorsqua fa procédure d'enregistrament est
achovée.

THIS CERTIFICATE is evidence of the particulars contoined hereln as of the dale and thme of its issua. The
description is not conclusive as to lhe boundaries or extenl of the fand,

LE PRESENT CERTIFICAT constilue la prauve des renselgnements quil contient & fa date el & I'heure da s3
deliviance, Lo description n'est pas probanie on ce qul concerme les imites ou félendue du bien-fonds.

Date & Time } Date st heure :  2019-06-07 09:31:37

Registrar of Land Titles for the District of New Brunswick
Le registraisur des tires de bigns-fonds de la Circonscription du Nouveau-Brunswick

Report 1D | Rapport 1D : 5833806
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Schedule A | Anntexe A

. PIDNID: 10003083 :

Apparent Parcel Accoss | Aceds apparent & Ia parcelle : Public Access | Aceds public

. PR
Status | Etat da la demande :-Current | Courant

Effective DatefTima | Dale et hourb do prise d'affot:  2016-11.20 13:15:22

Legal Doscription | Deséription offictaile

-t ' .
ALL that tract of land situate jn Glassville in the Parish of Aberdean in the Counly of Carleton and
Provinca of New Brunswick,and bounded as follows, to wit: Beginning at a post standing at the
south easterly ang!s of Jot fiimber 27 granted to Aloxander Millér in range One Glassville, Thence
north 72 degraes‘and thirty minutes Wast 75 chaing, Thence south,t7 degrées and 30 minules
West 13 Chains and 75 liftks, thence South seventy degrees and 30 mindtés East 73 chains and
fifty links to a post or fir tree standing on the westerly side of the Setllement road Giassville, end
thene alorig sald road in & riortheesterly direction to the jlace of beginning; conaining One
Hundred Acres more or.fass,'and distingulshed as ol number twanly-five In Range One Glassville.

Being the same lands curivey?ed 10 Allan Mcintosh by deed dated November 20, 1847 and
registered in the Careton Counly Records on Oclober 13, 1960 as No. 102672 in Book 193 al
Page 357. .

Saving and excepling: . : .

Place Namg; Glassville . .
Parish/County:  Abardeen / Caroton
Labe! of Parce! of Pian:; Lot 88:1 .

Tiie of Plan: Aflan Meinfosh'Subdivislon <

Registration County: Caréton o ™

Reglsiration Number of Pian: 88-128
Registration Date of Plar_ii‘1988-ﬂa-17

Save & Excapt

Place Name; Glassville - -

Parish/County: Aberdeen/Cadeton
Designation,of Pércel on.Pian: Parce! 16-A
Title of Plan: Murray Mclntosh & Sons Lid
Registrallon Coundy: Cerleton

Registration Number of Plan; 36558047
Registration Date of Plan: 2016411-29 11:51:41
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Form 47
Formule 47

CERT!FIBATE OF REGISTERED CWNERSHIP
CERTIFICAT DE PROPRIETE ENREGISTREE.

I.and Tittes Act, S.N.B. 1981, ¢c. L-1.1, 563 .
" Lol surlanreglstremont fonciler, L.N.-B, da 1981, chap L-11, art. 63

Parcel Identifier | Numéro d‘ldant[ﬂcaﬁon de parcalle :
10281131

Cwner | Propriétalm‘ H

HlLLSPRING FARMS LTD.

105 Conneu ST SUITE 3

Woodstock NB

ETM 1KT

Deadl‘l‘ransfer | Acte de transfert/Transfert

Carlelon 2016-12-30 - 36656404

HILLSPRING FARMSLTD.

105 Connell ST SUITE 3

Woiodstdck NB

ETM 1K7 -

Corporale Aftairs Change of Name | Changemenl de nom das Affalres comoralives

‘Carlaton © 2017-01-10 - . 36674324

Manner of Tenure | hloda de tenure
Not Appi:cahle [ Sans objet
Encumbrances | Charges :

Aliant "felecom Inc.

1 Brunswick 5Q

PO BOX 1430

Szint John NB

g2L 4K2

Easament Holder | Titulalre de la servitude

Agraamen! | Convention

Carlelon 1088-02-08 433-388 163084

New Brunswick Power Corporation

515 King ST

Frederictan NB

E38 1E7

Easement Holder | Tiiwlaire de la sefvitude

Agreement | Convention .

Carleton 1986-02-09 433- 388 163084

]
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Farm Credit Canada

1133 51. Georga BLVD SUITE 200
Moncton NB

E1£ 4E1

MorIgsgea | Créancler hyp-nlhécalre

Collateral' Moﬂgage | Hypothégue subsidiaire
Carteton T 2017-01-18 - . 38687284

Canadian Imperial Bank of Commerce

370 Connell ST UNIT 143

Woodstock NB

ETM 5G9

Mortgagee | Créancler hypothdcalire

Collateral Motigage | Hypothéque subsidiaire .

Carleton . 2019-05-28 - . 39055562

Canadtan !mpenal Bank of Commerce
370 Connell ST UNIT 143 .
qudstuck NB

ETM 5G8 .

Morigagee |- Créanuar hypothitcalre

Poslponamant Agreamenl ] Convention de subordination

Carlston 2019-06-06 - . 30090858

Instruments In the Registration Process | Instruments dans le preé¢essus d'enreglstremont :

NONE | AUCUN

THIS IS TO CERTIFY THAT the spsuf’ Ted owner is the registered owner and holds tita in fee simple, by
vintue of the spacified instniment(s) and in tha specified mannar of lonure, {o tha specifiad parcel, dossribod
in Schedula "A* altached herolo. The dtfe to the land is subject to the ovemidi nginctdenls specified in
subsection 17(4) of the A¢ gnd also (o the specified encurbranges.

LE PRESENT CERTIFICAT ATTESTE QUE ko prepridtalre spacifis est Y pfopnélalm anreglsird et est
tilulalre du titre en flaf simple, en yeitu de(s) finstrumani(s) spécifid(s), selon fa mode spécifié do tenure de la
parcelle spécifide, décrite & l‘Annsxa «<<A>> cijointe. L.e titre du bien-fonds est soumis aux riserves
dérogatolres précisdes au pamgmphe 17(4} da Ia Lol et également aux chargos spécifées.

THE TITLE TO THE LAND,may ba subject to the specifled Insirumenis, which hava benn antered in the
instrument record and | may bé entered an the Ulle register when the raglstmlinn pmoeas is completad,

LE TITRE DU BIEN-FONDS peit Atra soumis aux Instruments spécifits qui on? 8t pnnés au registre deos
instrumants et qui peuvent dtro portds au raglatre das tilros loreque ta procédure d'anreglatrement est
achevée, )

THIS CERTIFICATE is evidonca of the particulars contalned bereln as of the date and tima of fls Issue, The
doscriplion Is not conclusive as to the boundades ¢r extent of the land.

LE PRESENT CERTIFICAT constitie Ia prouve des renseignémonts quil contlent 4 la date el & Fheuro do e
délivrance. La dasedplion n'ast pas probante en co qui concerne les fimites ou Pdtendiie di bien-fonds.

Date & Tima | Date et heura:  2018-06-07 00:31:37

Registrar of Land Titles for the Distrct of New Brunswick’
Le ragistratsur des Uives de biens-fonds de la Circonscription du Nouveau-Brunswick

Report ID | Rapport 1D : 5633805
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Schedule A ] Annoxe A '
PID|NID: 10281731

-Apparent Parcol Abcess | Accds apparent A la parcelie : Public Ar-:cass'l Aceds public
. Status | Etat do la damande *Current | Courant

Effective Date/Time | Dnle ot !laure de prise d'effet : 2017-01-03 11:17:54

. Lega! Description IDascrIption officlella :

All that certain lol, pieca or parcel of land situate fying and being at Glassville i in the Parish of

:\tlolerdeen and Caunly of Cardeton and Province of Naw Brunswick, bounded and described as
ollaws:

Commencing at a survey marker standing on the eastery limits of NB, Rotite 580 at the
southwastery angle of Lot 97-2 aé shown an the subdlivision plan'entiled Vaughan Lyon -
Subdivislon Lot 97-2 whlch plan was registered in the Carlelon county Records as number 200819

on August 22, 1997;

Thence fram the placa of beginnmg in a direction of 78 degrees 52 mlnules 56 seconds fallowing

the southery limits of Lot 97—2 a dlstam:e of 92.885 to a paint;

Thence conlinuing elong thé Southery Himits of Lot 87-2in a direction of 91 degrees 44 minutes 50

seconds a dislence of 31.351. melers to a point standing al the nonhwesleny comer of Parcel 010

shown on tha subdivisidn- plan enmled Vaughan Lyon Subdivision Parcé! 01-A which plan was

registered In the Carléton Colinty Records as number 12797982 on September 7, 2001,

Thence In a direction ‘of 101 degrees 27 minules 30 seconds, foliowing the northery limits of Parce!

01-A a distanca of 274.448 meters to a survey marker at tha éastern anglo of Parcal 01-A;

Thence In an eastery directlon following the southerfy limits of Lol 87-2 to lha center course of Dry

Brook al the southaastem camer of Lot $7-2;

Thence in a noriherly, direction, following said Dry Brook and the eastem 1frn1|s of Lol 97-2 8

distance of {86 meters mcra or lpss to the northerly limits of Crown Granl Lol 26 at the norheast

comer of Lol §7-2; N

Thence In an easterly dlredlun -following the norherly imits of Crown Grant Lot 26 tothe wesledy

limits of a reserve road standmg at the sculh easterly comer of Crown Grant Lot 28;

Thence in a southeriy direction, following the westery limils of the sald Crown Reserve Road and
the easterly limits of Crown Grant Lots 26, 24 and 22 and crossing énother Crown Reserve Road
{which runs in an east-west direction) In that course, 10 the soulkeasterdy comer of Crown Grant
Lot 22;

Thenca in 2 wastardy d|rec|mn, rollnwmg tha southedy limits of Crown Granl I.ot 22 to lhe easterly
limils of Route 580;

Thence In a northerly direciicn, following the Eastery timits oI' Route 580, to the placs of beginning,
Contalning 125 hectares more or less

Savinp and Excepling lhereout and tharefrom the lollowing:

1. Ali that portion of the men Reserve Road sunning in an East West dlrecﬁon across the sald
lands and lying between Créwn-Granl Lots 28 and 24;

2. Lot 2 as shown on.the Muiray A, Macintosh Subdivision No..2: registeréd in the Carleton County
Retords on Jan 20,1975 as No. 124624 in Book 251 al Page 561 (PID 10008505).

3, Thal certaln lot conveyad to Aftan Mclntosh by deed dated Novémber 20,1947 and reglstered in
n'ae garleton County Records on October 13, 1960 as No. 102872 in Book 193 at Page 357 (PID
101839837)

Being the seme lards conveyed to 693207 N8 Inc, by deed dated December 21, 2016 ragistered In
the Carleton County Reteords on December 30, 2016 as No. 36656404,

e
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Form 47
Formuta 47

. CERTIFICATE OF REGISTERED OWNERSHIP:.
CERTIFICAT DE PROPRIETE ENREGISTREE

Land Titlas Act, SN.B. 1981, . L-1.1, 3.63
Lel sur I'enraglslrementfoncier. L.N.-B. de 1981, chap. I..-11 arl 63

.:‘

Parcel ldantlﬂer | Numéra d'identlﬂcatlon de parcelio : e
10218659 °

Cwnor | Propridtaire :

HILLSPRING FARMS LTD,

105 Cunne!l ST SUITE 3

Woodstock NB

ETMAKY v o

DeediTra nsfer | Acte de transterTransfent .
Cerleton 2016-12-29 -

HILLSPRING FARMS LTD.
105 Connall ST SUITE 3
Woadstock NB

ETMIKY .

ofide 3

365652726

Corporate-Affairs Change of Name | Changement de nom des Affaires corporatives

Carlelany .2017-01-10 -

Manner of Tenure | Mode de tanura :
Not Appllcab!a { Sans objet
Encumbrances | (:_ha;geq: .‘ .t

PID 10194090

Divida NB

Eas'e_ma[i; Holder | Titulalre de |a servitude
Deed | Acie da transfert

Carlston -~ 1996-02-06 620 - 446

PID 10002319
. Divide NB
' Easement Holder | Titulalre de Ia servitude
Deed |-Acte de iransfort
. Carleton 1686-02-06 628 - 446

Farm Credi! Canada
. 1133 St. George BLVD SUITE 200
* Monclon NB
‘E1E 4E1 .
T Morlgagea K Créancler hypolhécaxre

Collaleral Mortgaga | Hypolhéque subsidiaire
Catléton” ' 2047-01-16 .

36674324

187754

187754

36687284
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Canadlan Imperial Bank of Commerce
370 Connell ST UNIT 143
Woodstock NB

E7M 5GS

Morigagee | Créancler hypothécalre

Collateral Morigage | Hypothéque subsidlaire
Carfelon 2019-05-28 . 39055562

Canatlian Imparial Bank of Commaerce
370 Connell ST UNIT 143
Woadstack NB

E7M 5G8

Mortgagee | Créancler hypothécaire

Postponement Agregment | Convention de subordination

Careton 2019-06-06 - 39080858

Instrumants in the Registratien Process | Instruments dans le processus d'enregistrement :
NONE 1 AUCUN

THIS IS TO CERTIFY THAT the spacified owner is the reglstored owner and holds tillo in fee simtpla, by
viua of the specified instrument{s) and in the specified manner of lenure, to the specified parcel, described
in Schedule “A" stiached herete. Tha titla to the tand Is subject to the averrdding Incidents specified In
subsection 17(4) of the Act and also {o the specified encumbrancas.

LE PRESENT CERTIFICAT ATTESTE QUE le propridtaite spécifid es! ke propiidtaire enregistnd et est
titulgira du titre en flef simple, en verty da{s) Finstrumani(s) spacifid(s), selon lo mode spéclié de tenure de fa
parcello spécifide, décrite 2 Annexe <<A>> cijointe. te ire du bien-fonds est soumis aun réserves
dérogatoltas pracladas au pamgraphe 17(4) da la Lo 8t dgafement aux charges spécifdos,

THE TITLE TO THE LAND may be subject 15 the specified instrumenls, which have baen entered in the
insirument record and may ba entarad an tha Hille register when the reglstration process s complated.

LE TITRE DU BIEN-FONDS peul &tre soumis aux inslruments spacifids qui ont 61 porés au registre des
Instrumants et qui peuvent élre portés ou regisira des litres lorsquo la procédure d'enreglstrement est
achovde.

THIS CERTIFICATE Is evidence of the pariculars conlained herain as of (ho date and ime of ils issue. The
dascriplion is not conclusive as to the boundarias or extent of the land.

LE PRESENT CERTIFICAT constilve fa prauve des renseignemenis qu'il contient 4 {a dalo et A Fheure de sa
délivrance. La descriplan west pas probante en ce qui conceme tes limltas ou Fétendus du biea-fonds,

Dato & Time | Date et hewra:  2019-08-07 09:31:37

Registrar of Land Tilles for the Dislrict of New Brunswick
Le ragisiratour des lires de biens-fonds de la Circonscriplion du Nouveau-Brunswick

ReportiD | Rapport 1D ; 5833804




——

Page 3 ofide 3
. Schedule A | Annexe A
PID | NID : 10218659 .

. Apparent Parcel Access t Ai.:éés.apparam 4 la parcelle : Publlc Accéss | Accés public

Status | Etat do [a dem'ando' Cufrent | Courant
Effective Date/Time | Data et houre de priso deffel: 2016-12-23 10:45:38
Logal Description | Descrlpuon officlelle :

All that certaln tot, pleca or parcel of. 1and siiuale, {ying and being in Divide. {n he Parlsh of
Aberdean, in the County of Cadatan ‘and Province of New Brunswick, more-particulardy bounded
and described Bs lo[lows

Commenclng at the ncnherly lmﬁls of the Harold and Carolyn Brook propeny where the same
mests the westery limits of the Divide Road, so called; thence westerly along the southerly imits of
Crown Grent Lot No, 48 & distance of 207 metars; thence northery perpendicilar to the southady
limits of Crown Grant Lot No.' 48 across Crown Grant Lot No, 48 and Crown Grant Lot Ne, 49 2
distancs of 603.5 melers lo lhe nonheriy fimits of Crown Grant Lol No 49;"thence eastedy along
the northerly fimits of the men Grant Lot No. 49 to the westery limits of the Divide Rord; thence
southery along the wes!eriy fimits of the Divide Road to tha place of beginnlng. conlaining 18
heclares more or Iess L

Belng a postion of Crown Granl Lot No. 48 and Crown Grant Lot N0, 49, .

Being the sama tands convayed lo Murray Mcintosh & Sons Ltd. by ‘deéd dated January 18, 1936
and registered n tha Careton County Regisiry Office on the 6th day ol February. 1996 In Book 628
al Page 446 as Documanl No, 187754,

Saving and exceplfng..

PLACE NAME: Dlvide @ *

PARISHICOUNTY: AbardeenfCar!a(on

LABEL OF PARCEL ON PLAN: Lot 85-1

TITLE OF PLAN: Majorle . Hovéy Esiate Subdivision
REGISTRATION DATE; 1998-1-09
REGISTRATION NUMBER: 200493
REGISTRATION COUNTY: Casdetan

PLACE NAME: Divide

PARISHICOUNTY: Abgrdeen/Carleton

L ABEL OF PARCEL ON PLAN: Parce! 98-A

TITLE OF PLAN: Murray Mciitosh & Sons Ltd. and Albana Bell Subdivision
REGISTRATION DATE: 1888-03-27

REGISTRATION NUMBER: 200867

REGISTRATION COUNTY: Cadaton
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Form 47
. Formule 47
CER‘ﬂFICATE OF REGISTERED’ OWNERSHIP
CERT!FICAT DE PROPRIETE ENREGISTREE +
Lohd Titlos Act, SN.B, 1081, 0,111,563
Lol surl enreglstremant foncler, L.N.-8, de 1981, chap L-11; art’ ‘63

-

Parcel Identifier | Numéro d:ldenllﬂcation da parcelle : .
10008983

Gwner | Propridtaire : , |
HILLSPRING FARMS LTD.
105 Connell ST SUITE 3 |
Woodstock N8’
E7M KT
Deed/Transfer | Acte de transfervTransfart - ) :
Caraton . - 2016-12:20 . 36652726

HlLLsPRING FARMS LTD.
105 Connell ST UNIT 3
Woodstock NB

ETMIKY - - . '
CGIporale Affairs Change of Name | Changemenl de nom des Aﬁalres corporatives

' Carlelon : 2017-01-30 - .o 36674324

»

Manner of Tenire | Mnd'a';io fenure :
Not Applk:ab!a | Sans objet
Encumbrances | Ohargos :

Farm Credll Canada

1133 SL George BLVD SUITE 200
Moncton NB

E1E 4E1

Morigagee [ Créanciar hypothécaire

Collateral Mortgage | Hypothéque subsidialre ' . .
Carlelon 2017-01-16 - 36687284

Canaidiah (mpérial Bank of Commerce
370 Connell STUNIT 143
Wooditock NB

E7M 5G9 *

Mortgagee | Créancler hypolhécatre

* Collateral Morlgage] Hypothéque ‘subsidialre .
Cartaton T 2019-05-28 g - . 39055562




e
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: Cane;dfar'a lrhpenal 8ank of Commarse
370 Ccnnel} STUNIT 143
Waoodstock NB

E7M.6G9 - kF

Mortgagee | Créancler hypothécalre

Postporniement Agreement | Conventlon de sutmrdinanon

Carleton 2018-06-05 - - 39090858

Instruments in the Registration Process | Instruments dans fe ph;:;'cessus d'enroglstrement ;
NONE 'AUCUN

THIS IS TO GERTIFY THAT the" spauﬁed ovmer is the repistered owner and holds tlt!a in fes simple, by
virlue of the specifled instrument(s) end in the specified manner of tenme. lo the specified parcel, described
in Schadule A" sttached Hereto. :¥he fitle to the land is subject lo the ovamding Inclden!s specified in
subsecilon 17(4) of the Act and also 10 the spacified encumbrances,

LE PRESENT CERTIFICAT ATTESTE QUE Ia propridtaire spaciié est1é proprfélatre anregislré otest
titutalre du titre en fief simple, en varlu do(s) finstrument(s} spécifié(s}, salon e moda apéc:f & do lenure de la
parcallo spéclfide, décrita & lAnnaxe “¢<A>> cljointe, Le lifre du bien-fonds g5t soumfs aux riserves
térogatoires précisdes au paragrapha 17(4) de la Lol ot également aux charges specirées.

THE TITLE TO THE LAND may be sub}ect to the spacified instruments, whlch hova bean endersd in the
instrumant record and may b éntared on the tille register when the raglsr:alfon pracess is complatad,

LE TITRE DU BIEN-FONDSpemt e:m soumls aux Instruments spécifias qui ont 416 portés ay regisire des
instruments et qui pauuanl etre ponés au registre des tires lorsque la procédum ‘danreglsiremont esl
achevéa. : .

THIS CERTIFICATE i$ evidanoe of the parilculars conlpined heraln as of lha dale and time of ils issue, The
descriplion Is not conélusive as 'to the boundaries or extent of the lend, " - -

LE PRESENT CERTIFICAT wnsﬁlua la preuva des rensalgnemants qu'l cunﬂent -] la date el & thevre de sa
déilvrance. La descriplion wost pas probanta en ce qul conceme les limites ou Félendue de bien-fonds.

Dato & Tima | Date sthoure :  2019-06-07 09:31:37

Registrar of Land Titles for thie District of New Brunswick
Le registraleur des tires da bié‘r'\_s-fonds de Ia Circonstription du Nouveau-Brunswick

4
.

RoportiD | Rapport ID : 5833803
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Schodula A | Annoxe A

PIDJNID: 10008993 :

Apparent Parcel Access IAccés apparent Ala parcelle Pub!lc Access | Accas pub!sc
Status | £tatdo la darnanda .Cirrent | Courant

Effoctiva Date/Time | Data el heure de prige d'effet:  2016- 12—23 10:56:43

Legal Description | Descrlpllon officlello :

All that tract of Jand situate in Divide, in the Parish of Aberdeen, in Iha Counly of Careton, and
Province of New Brunswick, bounded as foflows!

Beginning at a polnt slanding on the eastem side of a reserved road at !he southwes! angle of It
Number 60 granted to Jamas W: Starkey in Renge Six Knowlesvilia; thence by the magnet south
82 degrees and 30 minules east 67 chains la the western side of anothér.reserved road; thence
along the seme soulh’ 17 dagrees and 30 minutes was! 30 chains; thance north 72 degrees and 30
minules west 67 chalng lo anolher posl slanding on the eastern s[de df.the aforesald reserved
road; thence atong the sdma north 17 degreas and 30 minules gasl ‘30 charns to the place of
beginning, conlaining.18% and ona-hail acres distinguishad as Lot NumherSB in Range 6 and Lot
Number 59 in Range & both in Knawlzsvilla Survey.

Saving and excep\lng:

PLACE NAME: Dlvlde

PAR!SHICOUNTY ‘Aberdaen/Carteion

LABEL OF PARCEL: :ON PLAN: Lot 1

TITLE OF PLAN: John D. and Donna While Subdlvlslon

. REGISTRATION DATE: 1977-10-03

REGISTRATION NUMBER: 131812
REGISTRATION COUNTY Careton

PLACE NAME: Divide™ ;.

PARISHICOUNTY; Aberdsen/Carleton
LABEL OF PARCEL"ON. FLAN Lot2

TITLE OF PLAN: John'D, White Subdivision 2
REGISTRATION DATE! 1981 :12-04
REGISTRATION NUMBER: 143858
REGISTRATION COUNTY: Carislan

PLACE NAME: Divide

PARISHICOUNTY: Aberdeen/Carleton
LABEL OF PARCEL'ON PLAN: Lot 3

TITLE OF PLAN: Jahn D, White Suhdivision 2
REGISTRATION DATE: 1981-12-04
REGISTRATION NUMBER 143658
REGISTRATION COUNTY: Carleton
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Form 47
: Formule 47

CERTIFICATE OF REGISTERED OWNERSHIP
'CERTtFICAT DE PROPRIETE ENREGISTREE

Land Tlules Act, S.N.B. 1081, e. L-1.4; s, 63
Lol sur I'enfeglstrement foncler, L.N.-B. do 1981, chap. L~11 art. 63

S

Pareel Identiller | Numéro d'tdentification do parcello :
10003762

* Ownor | Propridtalre: - B

HILLSPRING FARMS LTD.

105 Connelt ST SUITE 3

Woodstock NB

ETM KT " -

Deed/Transfer | Acte de Iransfer/Translert
Carleton " 2016-12-29 .

HILLSPRING FARMS LTD.
105 Cannell ST SUITE 3
Woodstock NB

ETM K7 ",

36652726

Corporale Alfalrs Change of Name | Changement de nom des Aﬁalres corporatives

Careton. | " 2017-01-10 5

Manner of Tenure | Mo'do'_de tenure ;
Not Applicable | Sans objet
Encumbrances { Charges :

Farm Credat Canada

1133 St Geurga Bl.VD SUITE 200

Moncton NB

E1E4E1

Martgagee | Créancier hypothécaire

Collateral Morigage | Hypothéque subsidialre
Carleton , . 2017-01-18 -

Canadlan Imperial Bank of Commerce
370 Connell ST UNIT 143
Woodslor.k NB
E7M 5G9
. * Morigagee | Créancler hypothécalre
Collaleral Mortgage | Hypothéque subsidiaire
Carleton - 2019-05-28 -

L A R

36674324

36687284

38055562
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Canadian Imperial Bank of Commerce
370 Connell ST UNIT 143
Woodstock NB

E7TM 5G9

Mortgagee | Créancier hypolhécaira

Paostponement Agreement | Convention de subordination

Cartelon 2019-06-06 - 3g0808s58

Instruments In the Registration Process | Instruments dans le processus d'enreglstrement :
NONE | AUCUN

THIS IS TO CERTIFY THAT the spetified awner is the raglstered owner and holds tille in fee simpla, by
virue of the spacified insirument{s) and in the specified manner of tanure, to the specified parcel, dastrbad
In Schedule *A* attached herato, The title to the land is subjact to the ovemiding incidenls specified in
subsection 17{4) of the Acl and also fo the specilied encumbrances.

LE PRESENT CERTIFICAT ATTESTE QUE lo propriétaire spacifia est le prapridtaira anregisted ot osl
tilviaire du tilre en fisf simple, on vorlu da(s) linstrument(s) spécifia(s), saton lo made spécifid de tanuro dola
parcalle spécifide, décrite & fAnnaxe <<A>> ci-jointe. Le tire du blen-fonds est soumis aux réserves
dérogatoires précisdas au paragraphe 17(4) de ta Loi et égalament aux charges spéciées.

THE TITLE TO THE LAND may be subjec! to the spaciied instruments, which have been entered In the
insirument record and may bo entered an tha tille register when the raglstration process is compléted,

LE TITRE DU BIEN-FONDS peul &lre soumls aux Instruments spécifiés qul ont é16 porés au repistre des
instruments et qui pauvent &tre porlés au rpisire des tiires forsque la procadure d'onregistrement est
achevée.

THIS CERTIFICATE is evidence of the particulars contalred herein s of the dale and time of ils issue. The
descriplion is not conefusive as to the boundaries or extent of the land,

LE PRESENT CERTIFICAT canstilue la preuve das rensalgraments gutt contlent & Ia dale al A theure de s8
défvranca. La description n'est pas probante en ce gul concama los |lmites ou Fétendue du blen-fonds.

Date & Timo | Date et heuro :  2019-06-07 09:31:37

Regisirar of Land Tiles for the District of New Brunswick
Le registrataur des lilres de blens-fonds de la Clrcanseriplion du Neuveau-Brunswick

Report 1D | Rapport 1D : 5833602
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—_— Schedula A | Annoxe A
PID | NID 10003762, _ ,
Apparent Parcsl Access)| Accés apparent & 1a parcelle : Publit: Access | Accés public
Status | Etat de la déma‘n'd_a_': Current | Courant ! ;

Effactivo DatefTime | Date ot héuro da priso d'affet : 2016-12-2_:-1 10:52:54
Laga} Description | Deseription officielte ;

Al that certain piece or parce! of land situated, fying and being in Cenlre Glasé_vlige, in the Parish of

-Abardeen in the Counly 6f Carleton and Province of New Brunswlck, more particularly described as

follows: .

Beginning on ihe Westem sids of the Glasaviile Road at a post slanding In the northeast angle of
Lot Number Forty-ona purchased by Alexander Brown in Range Oné Glagsville,
Thence running by tHe,mégnél of the year one thousand elght hunt_irp'd end sixly north sevenly-two
degrees and (hirty fninutas.w,est seventy chalns and twanly links, -, .

Thence north seventeen dafirees and thiny minutes gast fifteen chains,

Thence south savénty-h;.'b defrees and thirty minutes east slxty-raur chaliis of lo anather post
standing on the afordsald westam-side of the Glassville Road; and” '

Thenca along the va'ijoqs' x._-.oi_srs-._as thereof sautherly fo tha place of beglnﬁiné','banlatning ONE
HUNDRED ACRES, maré or léss, dislinglished as Lol Number forty“three In Range Ong *
Glassville, - -

Being the same lands.conveyed o Muray Mclntosh & Sons Lid, by deed dited October 9, 1982
and registered In the Carleton County Registry Office on the 23rd day of October, 1992 in Book
550 at Page 623 as Docufent N6. 178109,

Saving and excepling:

PLACE NAME: Cenire Glassville

PARISH/COUNTY: Aberdeen/Carteton

LABEL OF PARGEL ON PLAN: L'ot 93-1

TITLE OF PLAN: Murfay Mcinlgsh & Sons Ltd. Subdivision
REGISTRATION DATE: 1993-06-16

REGISTRATION NUMBER: 1163

REGISTRATION COUNTY: Caileton
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CERTIFICATE OF REGISTERED owueasmp
CERTIFICAT DE PROPRIETE ENREGISTREE

- Land Titles Act, S.N.B, 1961, ¢, L-1.1, 8.63
Lol sur I'enraglslrnmum foncler, L.N.-B. do 1981, chap. L-11, art. 63

Parcel ldentifior | Nugngro d'identification de parcelie :
10008505

Ownor | Propriétalre : .
HILLSPRING FARMS LTD.
105 Connil. ST SUiTE 3
Woadslock NB

ETMIKY |
Deed/Transfer | Acte de transfert/Transfert

Carleton 2016-12-29 - 36652668

HILLSPRING FARMS LTD.
105 Conne!l ST UNIT 3
Woodstock NB

E?M 1K7a,. A

Corporata Aﬂalrs Change of Name | Changement de nom das Aﬂalres corpomatives
Corlaton . * 2017-01-10 . . 36674324

Mannar of Tenure | Modo da tenure :
Not Appl]cable | Sans objel
Encumbrances | charges

Farm Credll Canada

1133 SI George BLVD SUITE 200
Mcmclon‘NE

E1EJE1:,

Mongagee | Créancler hypothécalre
Callatéral Mortgage | Hypothdgue subsidiaire

Castoton " 2017-01-16 - 36687264

Canadian Imperial Bank of Commerce
* 370 Connell ST UNIT 143
Waoodstock NB
E7M 5G9 . :
. ;Mongagee [ Créanmer hypothécaire
Collatefal Mortgage | Hypothéque subsidialre

", Caraton 2019-05-28 X . ' 39055562
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Canad!an lmpana! Bank of Commerca! .
aro Cunnell ST UNIT 143
Wondstock NB

Erm 5G9
Mongagee | Créancler hypothécaire .
Poa!ponemenl ‘Agreement | Convention de subordinallon

Cargton: *.” 2019-06-06 - 39080858

Instruments in the ﬁagia{tliauéri Process | Instruments dans le proca‘ssus d‘anraglstrement :
NONE § AUCUN

THIS IS TO CERTIFY THAT the spacified owner is the reglsterad ownar and hntde ille in foe simplo, by
viriue of the specified Instrumbal(s) and in the spacified manner of tanure, to lhB specmad parcal, described
in Schadule "A" attechod hergto, The Utle tb the land [s subject to the o\mmcrng mcndems specified in
subsection 17(4) of the Act and alss (o the specified encumbrences,

LE PRESENTY CERTIFICAT ATTESTE QUE le propridtaire spdclfid ostle propnélaire gniegistrd ot est
filulaire du fitre en figl s!mp!e en vertu de{s) iinstrument(s) spécifié(s). selon s mcde Spadifié do tenure do la
parcalle spécliiée, décme a rAnnexe <<As> cl-jolnte. Le fire du bien-fonds est soumis aux riservas
dérogatoliras précisdes ou paragrapha 17(4) do 1a Loi ! égalament aux dmrgas Spécﬂées

THE TITLE TO THE LAND miay ba gubject fa the specified inslrumants, s which' have baan énterad in the
Instrument record and fay bo enterdd on the litlo raglster when tha registyation procass is'complated.

LE TITRE DU BIEN-FONDS peul Olre ssumis aux instruments spéacifss qul ont 81 ponés au registre desg
{nstrumants &t qul peuvanl 2lra pnués au registra das lilres forsque 1a procédure d'enregistremont ast
achovée,

THIS CERTIFICATE ls avidence of the particulars contained heretn as of ihe date’ and time of ils Issue. The
description is not conclusive a5 to Wis boundaries or extent of the fand. . | )

LE PRESENT CERTIFICAT oonsmun la preuve des :ensergnements qu'l Gontienta ra date et & fheure de sa
déliviance. La descnplion neal pas probanie en ca qui congame las limiles'ou Métendue du bien-fonds.

Dato & Timo | Date ot hewre ;  2019-06-07 09:31:37

Registrar of Land Titles for the Districl of New Brunswick
Le repistrateur des fitres de biens-fonds de |a Circonscription du Nouvesu-Brunswick

Roport D | Rapport ID : 5833801
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Schedule A | Annexe A

PID | NID : 10008506

Apparent Parcel Access | Accéds apparent 3 la parcelle : Public Access | Accas public
Status | Etat de la demande : Cureent | Caurant

Effactive DatefTime | Date el heure de prise d'effet 1  2000-10-26 15:44:42

Legal Description ]Dnsi:rlplﬁfn officielle :

Place Name: Glassville |

Parish/County: Aberdeen / Carlelon

Labe) of Parce! of Plan: Lol 2

Tile of Plan: Murray A. Mcinlosh Subdivision
Registration Caunty: Catlalon

Repistration Number of Plan: 124624
Registration Date of Plan:1975-01-20

.
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Form 47
Farmule 47

- CERVIFICATE OF REGISTERED OWNERSHIP. .
CERTIFICAT DE PROPRIETE Eunemsmés

‘Land T'tles Act; S.N.B. 1981, ¢c. L-1.1,5.63""
Lol sur I'onreglstremanl fancler, L.N.-B, da 1981; .chap. L-11,art. 63

Parcel Identifier | Num{fro d'identification deo parcelle
10281723 °

" Owner | Propridtaire : -

HILLSPRING FARMS LTO.

105 Connell §T SUITE 3

WOOdslock NB

ETM 1KT"

DeediTraisfer | Acte de transfert/Transfert :
Careton ") ' 2016-12-30 - 36656404

HILLSPRING FARMS LTD.
105 Connell ST SUITE 3
Wondslock NB

ETM 1K7 . :
Corporale Affalrs Change of Name ] Changement de nom des Aﬁa:res corporatives
Gaﬁeton 2017-01-10 - 36674324

Manner of Tonurs |: Mody da'.tanure :
No} Appl!cable | Sans objet
Encumbrances | Charges :

PID moo:_wog
Center Glassville NB

Easement Holder ) Titulalre de la senvitude

Peed | Acte de transfert

Carleton 1989-12-15 480 - 50 169293

Farm Credit Canada

1133 St. George BLVD SUITE 200

Monclon NB

E1E 4E1

Mongagea | Créancier hypolhécalre *

Coua!eral Morigage | Hypothéque subsidiaire

Carloton . 2017-01-186 - . 36687284
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Canadian Imperial Bank of Commerce
370 Connell ST UNIT 143
Woadslock NB

E7M 5G9

Morigagee | Créancler hypothécaire

Callateral Morigage | Hypothéque subsidiaire
Careton 2019-05-28 N 9055562

Canadian imperlal Bank of Commerce
370 Connell ST UNIT 143
Woodstock NB

ETM 5G9

Mortgagee | Créancior hypothécaire

Postponement Agreement | Convention de subordination

Carleton 2018-06-06 - 39050858

Instruments In tho Reglstration Process | Instruments dans le processus d'enregistrement :
NONE | AUCUN

THIS IS TO CERTIFY THAT the spacified owner is the reglsterad awner and holds fitle in fee skmple, by
virdue of the specified instrumeni{s) and {n the specified manner of tenure, 1o the specified parcs!, dascribed
in Schedule "A" attached hetatn, Tho titla 1o the land is subject to the overriding incidents specified in
subsection 17{4) of the Acl and also to the spacified encumhtances.

LE PRESENT CERTIFICAT ATTESTE QUE I propridtaire spécifié esl la propristalra envegisiré ol est
ttulaire du litre en fief simple, en vory dofs) linsirument(s) spécifié(s), selon le mode spécifié do tenure de la
parcella spéciliée, décrile 4 PAnnexe <<A>> cijointe. Lo titra du bian-fonds est soumls aux rdservas
dérogatoires préclsées au paragraphe 17{4) de la Loi a1 dgalemeant aux chargas spécifdes,

THE TITLE TO THE LAND may be subject ta the specified instruments, which hava been enterad in the
Instrument record end may bo entered on the Utle register when tha registration process is compleled,

LE TITRE DU BIEN-FONDS peul 8tre soumis aux instuments spéciflds qui ont 416 porlés au reglstre dos
instruments et qul peuvent Blre pontds au registre des titres farsque 1a procédure Genreglstrement es{
achevda,

THiS CERTIFICATE Is evidence of the particulars conlained hereln as of the datg and time of its issue. The
descriplion Is nol conclusive a3 to the boundaries or extent of tha land.

LE PRESENT CERTIFICAT constilue la preuva des renseignements quil contlent 4 ta dale et 4 Phavre de sa
délivrance. La description n'est pas probante en ce qui congemne loa limiles ou félendue du blen-fonds.

Dato & Time | Dato st houre :  2019-06-07 08:31:37

Replstrar of Land Tittes for the District of New Brunswick
Le registrateur des titres de blens-fonds de la Circonscription du Nouveau-Brunswick

Reoport {D | Rapport ID : 5833800
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Schedule A | Annaxe A '

FiD | NID: 10281723

Apparont Parcol Access | Accés apparont & la parcello : Public Access | Accés public
Status | Etat de la demande : cﬁrreml Courani .

Effectivo DatefTime | Dale'el houre de prise d'effat:  2017-01-03 10:25:27

Logal Descripticn | Dascription’officlolle :

Al tha! centzin lot, pigce or parcel of land siluate, lying and baing at Centre Glassville In the Parish
of Aberdeen in the County of Caielon and Province of New Brunswick, bounded and described as

-Commencing at a survey marker Sianding on the Easterly limits of tie. Center Glassvilla Road
which mark stands al ttie northwest comer of Lot 89-2 as deplcied pon the survey plan entilled

“John and Elaine Harvey Subdivislon Lols 89-1 and 89-2 and Parce! B snd John and Willlam
Harvey Subdivision Parce! A and Parcé) C Survay Plan filed in the Caretor County Records on
December 15, 1989 as No. 89-470; N

“Thence In a direction of 1?0 degrees 14 minutes 35 seconds following the ndrtherly limiis of Lot
£9-2 a distance of 324.241"'meters (o a survey marker standinig at the northéast limits of Parcel A
shown on the first mentlonad plan; . .

Thance in a direction of 200 degrees 14 minutes 35 seconds o dislam;e of 144.000 melers 1o the

southweslem mx_-nef of Parcel B; .

L »
Thence ina dlrecii_bn-of 110.degreas 26 minules 25 seconds foliowing the southerly boundary of
Parcel B a distance of 317,160 meters to a point standing al the ﬁa[lheasl comer of Parcel C on
the same plan; ) - .

Thance in a direction of 199 degrees 25 minutes 35 seconds a distance of 176.668 meters to a
survey marker slanding on the northerly timils of Crown Granl Lol 46;

Thence in an eastery dfrédlbn fofiowing the norhedy imits oflciown Grant Lot 46 to the wastery
limits of a reserved road: , . '
Thence following the westerly flinlls of the sald reserve road'In a southerly difeétion (being south 17

degraes 30 minules wes’! by the magnet of the year 1860) a distance of 14 chains more or lass;

Thence in a westery direction following the soulhery limits of Crown Graint L6t 46, teing south 72
degrees 30 minutes west by the magnet of the year 1860 a distance of 70 chains mare or less to 8
poln! standing on the eastery limits of the said Center Glassvl}le Road;

M . ’ . .
Thence in a northerly direction following the eastedy limils of the sald road to the northwest corner

of Crown Grant Lol 48, which s&l point also corrasponds o the southwesterly cofmer of Lot 89-1
on the said subdivisian plan; .

Thence in a direction of 109 minutes 25 minules 34 seconds following the southedy limits of Lot
89-1 a distance of 197.821 meters to a suray marker standing at the southéast comer of Lot 89-
1; . :

Thence In a direction of 18 degrees 25 ministes 30 seconds following the easterly Fimits of Lot 89-1
& distanca of 11§.738_matera to a survey marker standing at the northeast comer of Lot 88.1;

Thence in a direciion of 289 degrees 25 minutes 30 seconds following the northerly limits of Lot

86-1 a distance.of.121,486 feters to the survey marker standing on the eastéry limits of sald
Center Glassvlile Road:

Thenceina nnrlheésterli' direction following the eastery limits of the said road a distance of
280,692 meters (o lhe place of beginning.

Containing $0 heclsres more or less, Being and intended to ba the lands conveyed to Murray
Meintosh & Sons Ltd. by the foilowing two deeds:
1. No. 169202 reglstered December 15, 1989 in Scok 480 al Page §0
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Page = 4 olide 4
C, . Schodulo A | Annexe A
2. No. 166445 registered February 1, 1989 in Book 438 al Page 265

Being the same fands conveyed lo 893207 NB Inc., by deed dated Dec'ai;nbar 21, 2016 registered in
the Careton County Records on December 30, 2016 as No. 36656404,
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Farm 47
Formule 47

'CERTIFICATE OF REGISTERED OWNERSHIP
CERTIFICAT DE PROPRIETE ENREGISTREE

* . Land Titles Act, S.N.8. 1961, ¢, L-1.1,55:63 . _
Lol sur I'enreglstrement foncler, L.N.-B. de 1981, chdp. L-11, art. 63

g P'arca_l Identifier | Numéro d'identification de parcelle :

10226611

Ownor | Proprlétairo : - )
HILLSPRING FARMS LTD.
105 Connell ST SUITE 3
Wdodstock NB
EWMIIKT .
Deed/Transfér.| Acte de Uansfert/Transfert _ .
Carlaton | - 2016-12-29 - 36652726

HILLSPRING FARMS LTD.

105 Connell ST SUITE 3

Woodstock NB,

ETM 1K7 ° -

Corporate Affairs Change of Name | Changement de nom des Affaires corporatives
Carlaton 2017-01-10 - o 36674324

Manner of Tenure { Mode de tonuro :
Not Applicatite [ Sans objet
Encumbrances | Charges

Farm Credil Canada

1133 5L George BLVD SUITE 200

Monclon NB

E1E 4E1

Mortgagee | Créancier hypothécaire

Collateral Morigage | Hypothéque subsidiaire

Carlalon T2017-01-16 - 36687284

Canadian Imperial Bank of Commerce

370 Connefl ST UNIT 143
._Wucds!o'ck NB

E7TM 5GO

Morgages | Créancler hypothécaire

Collsteral Mortgags | Hypothéque subsidialre

Cailaton_ . 2019-05-28 - 39055562
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Canadian Imperial Bank of Commerce -
370 Conrnell ST UNIT 143
Woodstouk NB

E7TM 568 -

Morigages | Créancier hypothécalre .
Postponement-Agreemen! | Conventlon de subardinition '

Carleton 2018-66-06 - ‘ 35090858

Instruments in tho Registration Process | Instruments dans fe processus d'enreglstrement :
NONE { AUCUN

THIS IS TO CERTIFY 't'HAT lha specified owner is the registered owner and hntds ulle in lee simple, by
virtue &f the specilied instrement(s) and in the specified manner of lenure, 1o the specilied parcel, described
in Schedule "A° attached hetely, The tille to the land is subject tn the dverriding incidanls spueified n
subseclion 17(4) of the Act and alsa to the specified encumbrances. 1+ .

LE PRESENT CERTIFICAT ATI'ESTE QUE o propriétalre spécifid ost !a pmprlélsire enregzslrb at esi
tulgire du tibe en fief simple, en vertu da(s) finstrument(s) spécifia(s), séton to modo'spécifié do tanure de la

" parcello spacifite, dacrile & TAnnexe <<A>> gijointe. Le tire du bien-fonds esl soumis eux réaorves

dérogatolres préciséag au paragraphe 17{4) de ta Lal ¢! également qux chargas Speufees

THE TITLE TO THE LAND may be suh]ect to the specified instruments. which heve baen entered in the
instrument record and may ba entered on the titie register when the mgtstraﬁon process is completod.

LE TITRE DU BIEN.FONDS peut &irs soumis sux Instruments spé:més quient €14 portés au ragisire des
instruments et qisi peuvent &lre porlés au regisire des lilres loraque la procédure d'enregistrament ast

achavébe. .
THIS CERTIFICATE is evidénce of he particulars conlained herein as of the date ahd time of lts issue. The
deseription is not concluswe ‘85 to the boundarles of extent of the land.

LE PRESENT CERTIFICATconsmua la preuve des renselgnements qu! confient & 1a date ol & Fheure do sa

délivrance. Lo descsiplion n'est pas probante en ce qui concemne las Iimﬂes ol I'Mtendua du blen-fonds.

Date & Time | Date et hqurg_': 2019-06-07 09:31:37

Redglstrar of Land Titles lorthe District of New Brunswick
Lo registrateur des litres de biens-fonds de la Circonscription du Nouveau-Brunswick

Report ID | Rapport |D : 5833799
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o Schedurei\IAnnmA
"% PIDINID: 10226611 Lo
.. Apparent Parcal Access’ lAccbs apparanté la parcalle : No AccessiAuwn accés
S Slatuslétal dola damande Currenll Courant

! Eftostive Date/Time | Dale ‘at hewre de prise d'offot: 2018. 12-23 10 :48.00
Lagal Description | Dascrlpllon officielie :

PLACE NAME: Dw:de

- PARISHICOUNTY: Aberdeen/Carteton

‘LABEL OF PARCEL ON PLAN: Parcel 08-B

: TITLE OF PLAN: Murray Mcintosh & Sons Ltd. and Alberta Bell Subdivislon
" REGISTRATION DATE: 1996-03-27

REGISTRATION NUMBER: 200067

REGISTRATION COUNTY: Carletan
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Form 47
Formule 47

I

CERTIFICATE OF REGISTERED owuensmp
CERTIFICAT DE PROPRIETE ENREGISTREE

Land Titles Act, 5.N.B. 1981, ¢. L-1.1,'5.63
Lo} sur F'anregistrement fonclar, L.N.-B. de 1981, chsp L-11, art, 63

Parcel Identifler | Numéro d'idenluﬂcaﬂnn de parcolle ;
10136067

Ownar | Propriétaire ;

HILLSPRING FARMS LTD.
105 Connell ST SUITE 3
Woodstock NB

ETM KT, - -,
Doed/Transfor | Acte de transferfTransfert .o

Caretén ~ 2016-12-28 S 36652668

[
.

HILLSPRING FARMS LTD.
105 Conpa|) ST SUITE 3
Waaodsleck NB.

ETMIKT . ‘- ’

Corporale Afalrs Charge of Nama | Changemem de nom des AHaires corporatives
Carlelun ' 20170110 - T 36674324

Manner of ‘renure ) Mode da lenure ) et
Not App!icab!e | Sans objel
Encumbrancaes | Charges t,

Restriclive_(:‘o\}enanls

Glassville NB'

Covenant Holder | Titulaire de Fengagemant
Deed | Acte de tranéfert

Carleton ® 1987.07.14 667 - 119 192337

.

Canadlan _lmpéﬁal Bank of Commerce
370 Connell ST UNIT 143
. Woodstock NB

. ETM'569
-Murgegee | Créancier hypothécaire
Colldteral Morgage | Hypothéque subsidiaire
* Carlelon * 2019-05-28 - 358055562

. -

Instruments in the Registration Process | Instrumants dans te procggsus denreglstrement

NONE'| AUCUN

Tea
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THIS 1S-TO CERTIFY THAT the specilled owner Is the reglstered owner and holds title In foe simple, by
virtua of he specified instrumeni(s) and In the specified manner of lenure, lo the speciied parcel, described
in Schedute “A" atidched hereto, The title lo the land is subjact to the ovarriding incidents specified in
subsection 17(4) of thie Acl and also 16 the speclfied encumbrances,

. LE PRESENT CERTIFICAT ATTESTE QUE to proprigtalra spétifit est le propri¢ialre enregisteé of est

titulaira du.[ii;a en flaf simple; en verty de(s) finstrument(s) spécifis(s), selon le mode spéeifié de tanure de la
parcells spécifide, décrle & FAnnexe <<A>> cl{ointe. La litre du bien-fonds est soumis aux réserves
dérogetolres précisdes ‘au pgragrapho 17{4) de la Loi af égatement aux charjes spécifées.

THE TITLE TO THE LAND may be subject to the specified Instruments, y:ﬂlch;gave been enterad In the
instrument record anid may b ‘entered on tha tte register when the reglstiation procass Is completed.

LE TITRE DU BIEN-FONDS pau! tre Soumls aux instruments spéciftés qul ont 616 porids au registre des
instruments et qui pauvent ire portds au registre des tilres lorsque Ia procédure denragislremant ost
achevée. o .

THIS GERTIFICATE is avidenca of the porticulars contained herein as of the date and timo of is issue. Tho
daseiiption is not conclusive as lo the boundarios or extent of the land. 7, L
LE PRESENT CERTIFICAT con§titue la preuve das renseignements'qu'i! contienl 4 la date et & theure de sa

déliviunce, Lo description n'est pas probante en ce qui conceme les imhés pu I'élénﬂue du bien-fonds.

Dato & Time | Daio ot heufe: 2010-05-28 15:02:53

Registrar of Land Tiles for, th';'di'slricl of New Brunswick K
Le registrateur des titres de biens-fonds de la Circonstriplion du Nouveau-Brunswick

.
1

Report ID | Rapport ID 5822016
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Schedule A | Annexe A

PID{NID: 10136067
. Apparéent Parcél_:i\_ccess | Accés apparent & la parcelle ; Public Access | Accés public
Status | Etat de (a demande : Current | Courant
: Effactive Date/Time | Date et heura do prise deffet :  2007-11-14 43:20:26
Legal Description | Description officielle :

- - ." - . L. ' . -
S All that certain lol piece or parcel of land situate, lying and being at Glassville in the Parish of
: Aberdeen in the County of Carelon and Province of New Brunswick, Hounded and described as
foffows: .

Beginning al a post on the sculhem Hmits of the Bristol Highway, which post is 334 feet west of the
intersection of the westem side’of the Glassville Road with the sotthemn side of the'Bilstol Road;
thence continuing in a westerly direction along the southem !imits of the said Bristo! Road a
distance of 150 feel 10 a polnl; thence south Seventeen degress thirty minutes west a distance of
492 feet 1o & stake; thénee easterly parallel with the said Bristal Highway a disténce of 250 feet;
thenca norih sevenleen degrees thirty minutes easl 2 distance of 362 fes!; thence westerly and
parallel with the"said Bristol Highway, a distance of 100 feet to a staks; thence north sevenleen

- dagrees thirty minules east a distance of 100 feet to the southem timfis of the Bristo) Highway at
the place of beginning, ’

> .

. Bsing the same farids ot;ﬁ\;eye“d 1o The Directer, The Veter:'zr‘is'l-.éﬁd Act by deed dated January

29, 1860 and registered in.the Carfeton Counly Regisiry Office on March 11, 1960 in Book 192 at
Page 124 as No. 102204, . , *

Saving and Excapting Parcel A a8 tiepicled upon the Kenneth Réymand. Ddwney Subdivision No. 1

/;—a'\ registared in the Careton Couhty Records on April 21, 1982 as No. 144508 in Book 327 at page

—

A 560.

*
L
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This is Exhibit “D” to the affidavit of Supriya
Sarin, sworn to on the ] 9} day of June,
2020

(U A

A.Cémmissioner of Qaths
being a Solicitor

Alanna D. Waberski




" 3456200475 Sroemtcan

Notice of Intention
To Wham it May Concernt '
' 01285364
_Hiblspring Farms Ltd,,

(are of perton, fim of company and moding sddass)

285 Tamtgwn Rd,. Monguen, New Snmswick E7.2M2,

hereby gives nottos that 8 is myfits intention to ghve securlty under secon 427 of the Bark Acl, to Canadian Impesia! Bank of
Comimoree,

Dmdm_mﬂLdeaynfm.mﬁ. .

010 00454
Trwnat Humber st be recesded
a1y Bl
" Name (Retord In hd) Sighaten - Slgnoture
295 Tamown Rd.
— e = Address — =~ MNpmo 8 THipe - —- — © - —= . Name B'THa -
Monquart, New Brinawick, El2Mz . Iffr’k) -0 . .
Chy. Province, Postal Code - [+ [
NOTICEREQEVED) PREAVIBREGY '

W /08 xia, 08B -
oA oy tm Pt
TERANET COLLATERAL MANAGEMENT EGLUTIONS CORFON/™I5N
Aulherieed Beofisn 427 Bank Act
Registrar o2 Bank of Canodn

Bureiu Cenreghsiement eulorkg ¢+ "y -
Banqua du Caneda confermim: .
Yarticls 427 ds ln d surice ban, -

repezor NG -

Pawr! For Reglstrar

CONFIDENTIAL

e P Y O TR LS T SR L R TE TR S L T T LTSRS S




RB11078:2040/ ¢ - Sreamloan

_

I
/ Letter of Authorization for Section 427 under the Bank Act
|

|
The undersigned acknowledges having signed a notice of intention to give security under Section 427 of the Bank
Act ("Notice of Inlention”) in favour of Canadian Imperial Bank of Commerce (*CIBC").

The undersigned further acknowledges having signed the following agreements ("Security Agreements”):

« Application for Credit and Promise to Give Special Security under the Bank Act (form 117) (if applicabls)

» Special Security in respect of specified property or classes of properly described in section 427 of the Benk Acl
(form 65)

¢ Contract Relative to Special Security Under the Bank Act (form 103)

For valuable consideralion, the undersigned hereby irrevocably authorizes and directs CIBC and its representatives
{o insert all missing dates in the Security Agreements.

It is understood and agreed by the undersigned that the Security Agreements shall not become operative and take -

effect until they have been dated by CIBC as provided above and they shall be deemed to have been delivered and
given ta CIBC pursuant to the Bank Acf as of the dale designated by CIBC pursuant to the above,

Hillspring Farms L1d. /4%/ % .

Name (Record In full) “ Signature Signature
295 Tarrtown Rd, ¢ ..
Address Name & Tide Name & Tite
Monguart, New Brunswick, E7J2M2 /b, - 90|Ql
City, Province, Postal Code Date Dale

. —— = - - . MR TIT f o om e m o mm e ke 4 e . CONFIDENTIAL ™™ *




456-200805-Syrasmnioan

Notice of Intention

To Whom it May Concemn:

Hilispring Farms Ltd.,

{Nemo of person, flrm o compasny aid malling addross)

295 Tarrfown Rd., Mongquart, New Brunswick, E7J2M2,

hereby gives nolioe that it is my/ils intention to give security under section 427 of the Bank Acl, to Canadian Imperial Bank of
Commerce.

Dated at _{le_&k_ﬂﬂ_mis & dayor_octotwe— | 20(

010 00494
Translt Number mus be recorded

Hillspring Farms Ltd.
Name {Record in full} Signatyre Signature

285 Tartown Rd.

Address _ Nzme & Tile Name & Tide
Monguarn, New Brunswick, E7J2M2 ”r‘r' 10 -0iet
City, Province, Postal Code Date ’ Date

CONFIDENTIAL




65-2008/05 - Streamnloon

CIBC Special Security

/ In respect of specified property or classes of property
duescribed in section 427 of the Bank Act

For good and vafuahle cansideration, the undersigned hereby assigns to Canadian Imperial Bank of Commerce ("CIBC"), as
continuing security for the payment of all loans and advances thal have been or may be made by CIBC o the undersigned or renawals
of such loans and advances, or subslitutions therefor, and interest en such loans and advances and on any such renewals or
substitulions, all property and classes of property hereinafter described of which the undersigned is now or may hersafter become the
owner, to wit:

All and any of the crops growing or produced upon the fam hereinafter mentioned including but not so as in any way to limit or restrict
the generalily of the foregoing: All potatoes, grain and all kinds of crops and products thereof, and all other inventory as the case may

and that is now or may hereafter be in the place or places hereinafler designated, to wit:

In ar about the premises situated al 295 Tarown Rd, Monqguart, New Brunswick, E7.5 2M2, and/or any ather pface or places which we
may use for the storage andfor handling (temporary or permanent) of the goods, or In transit thereto or therefrom or by way of the
Company owned camiers, contract haulers, or any other method of transportation, in New Brunswick, or elsewhere,

or, where the property consists in whole ar in parl of fishing vessels, fishing equipment and supplies or praducts of the sea, lakes and
rivers, wherever such propery may be.

This security i given under section 427 of the Bank Acl.
The property now owned by lhe undersigned and heroby assigned is free from any mortgage, lien or charge therson, other than

pravious assignments, if any, to CIBC, and the undersigned warranls that the propery thal may hereafler be acquired by the
undersigned and is hereby assigned shall be free from any mortgage, fen or charge thareon, other than previgus assignments to CIBC,

Dated at_2futrreal the _ 3" dayof &é@&eg D019

Millspring Fanms Ltd,

Name (Record in full) ignatue Signature
295 Tarrown Rd. be : 1'
Address Name & Vite Name & Tille
Monquart, New Brunswick, EZJ2M2 Ve E;
City, Province, Postal Codo Dsate Date

[] supplemental to Form 65 dated

~

-
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102008005 - Streaml.oin

CIBC Pago 1015

/

Contract Relative to Special Security Under the Bank Act

00494, 370 CONNELL STREET UNIT 143, WOODSTOCK, NB
E7M5G9
Bank Office (nset tanalt, madlng sddiess and postal code)

For valuable consideration, the undersigned customer (the "Customer”} agrees with Canadian Imperial Bank of Commorce
("CIBC") Bs follows:!

1.

Bank Act Spaclal Security. This Contract applies to all security that the Cuslomer gives or has glven to CIBC under the “Spacial
Security” provisions of the Bank Act {seclions 425 to 436, inclusive, as well as section 463, and thelr predecessor and successor
seclions) over the Property.

Places of Bualness. The Customer represents and wamants thal the location of all existing Places of Business Is spscified in
CIBC's Form 65 entitled "Special Security in respect of specified property or classes of property described In section 427 of the
Bank Act’.

Propoerty Froe of Charges. The Customer represants and warrants that the Property is, and agraes that the Property will at all
fimes be, fres of any Charge or trust except in tavour of CIBC or incurred with CIBC's prior written consent. CIBC may, but will have
no obligation to, pay any amount required to remove any unauthorized Charge, and the Custemer will immediately reimburse CIBC
for any amount so pald.

Use of Property. The Customer will not, without CIBC's prior wiitten consent, sell, lease or otherwise dispose of any of the
Property other than inventory, which may be sold, |leased or olherwise disposed of in the ordinary course of the Customer's
business until either Dafault or CIBC gives the Guslomer a notice instructing the Custemer lo stop any further sale, lease or cther
disposition of the inventory.

Goveming Law. This Contract s governed by the (aws of New Brunswick (without reference to the choice of law doctrine), The
Customer Irravocably agreas to submit 1o the nen-exclusive jurisdiction of its couns,

Copy Recelved. The Cuslomer acknowladges having recelved a copy of this Contract,

Hillspring Farms Ltd. ) /7
Name (Record in full) Signatire Slgnature
295 Tamown Rd. { : d
Address Name & Title Name & Title

Monguart, New Brunswick, E7J2M2 3"" /zpmo_@&_ﬂl?
Date

City, Province, Postal Code Date

Note: 1. |If the customer is a corporation, the office (such as "President” or *Secretary™) of the Person signing should

be noted below that Person's signature.
2. The “"Additionzl Terms and Conditions of This Contract™ on the following pages form parl of this contract,
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Contract Rolative 1o Spaclal Security Under the Bank Act
Additlons!l Terms and Conditlons of This Contract

Insurance. The Customer will keep the Property insured to its full insurable value apainst loss or damage by fire and
such other risks as are customarily insured for property similar to the Propery {and against such other risks as CIBC
may reascnably require). At CIBC's request, all policies will contaln a loss payable clause, The Customer will, from
time to time at CIBC's requesy, deliver such policles (or salisfactory evidence of such policies) to CIBC. If the
Customer does not obtsin or malnlain such insurance, CIBC may, but will have no obligation 10, do so. The Customer
will immedistely reimburse CIBC for any amount so paid. The Customer will promptly give CIBC wrilten nofice of any
loss or damage 1o the Property.

Information and Inspection. The Customer will from time fo time immediately give CIBC in wriling all information
requested by CIBC relating to the Property, the Places of Business, and the Customer's financial or business affairs,
CIBC may frem time to time inspect any books and records and any Property, wherever located. For that putpose
GIBC may, without charge, have access lo each Place of Business and to all mechanical and electronic equipment,
devices and processes where any of them may be stored or from which any of them may be retrieved,

Procaeds Prior to Default. The Cuslomer assigns all proceeds 1o CIBC and will pay or transfer to CIBC all Progeeds
received forthwith upon recaipt. Untlf paid or transferred, the Customer wil] hold all such Proceeds in trust for and on
behalf of CIBC.-The Customer's signalure on thls Contract and CIBC's acceptance of the security granted by this
Coniract are in furtherance of this securlty, and do_not constitute any acknowledgement by CIBC that the Customer
has any right or tille to such Proceeds. /f this Conlract is governed by tha laws of a province or lemitory other than
Quebsc, the foflowing provisions also apply: Until Default, all moneys recelved by CIBC as Proceeds may be applied
on account of the Liabilities or, at CIBC's option, may be held unappropriated in a collateral account or released to
the Customer.

Dofauit,
a) Events of Default. The occurrence of any of the following events or conditions will be a Delault:
i) the Customer does nol pay any of the Liabilities when due;
i) the Customer does not observe or perform any of the Customer's obfigations under this Contract or any other
contract or document existing at any time between the Customer and CIBC:

i) sny representation, warranty or statement made by the Customer or on the Customer's behalf to CIBC is
untiue in any matetial respect at the time when or as of which it was made:

v} the Customer ceases or threatens lo cease to camy on in the nomal course of business or any malerial part
thereof;

v} il ihe Customer is a corporation, there is, in CIBC's reasonable opinion, a change In His effective conlrol, or i
the custorner Is & parinership, there Is 8 dissolution or a change in its membership;

vi) the Customer becomes insolvent or bankrupl, or makes a proposal or files an assignment for the berefit of

- creditors under ‘thexBankrupicy and Insolvency Act {Canada), the Farm Debt Review Act (Canada) or simllar

legistation in-Canada" or-any -other jurisdiction; a petition in bankrupicy is filed against the Customer; or, if the

RS X UK .Customer,is.-.a:qorporalioq.-..sleps aretaken:.under any legislalion by or against the Customer seeking its

- - -.liquidation, winding-up, dissolution-or reorganization of the corporation or any arrangement or composilion of
ils debis;
wil) a recelver,..racelver, and- manager;.trustes, rcustodian or other similer official is appointed in respecl of the
Cuslomer or any of the Customers property;
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Contract Relative to Spoclal Security Under the Bank Act

vii) the holder of a Charge takes possession of any of the Customers propery, or a distress, execulion or other
similar process is levied against any part of it; or

ix) CIBC in good faith and upon commercially ‘reascnable grounds believes thal the prospect of payment or
performance Is or Is about 1o ba impaired or thal the Property is or is about to be placed in jeopardy.

Rights upon Defsull, Upon Default, CIBC will have the following rights:

)  Appolntment of Recelver. CIBC may by latter or other document in writing appeint a Recelver of all or any of
the Property. CIBC may from Ume to time remove or replace a Receiver, or make application to any coun of
competent jurisdiction for the appointment of a Recelver. Any Receiver appointed by CIBC will (for purposes
relating to responsibillly for the Recelver's acts or omisslons) be considered {o be the Customer's agent. CiBC
may from lime to time fix the Receiver's remuneration, and the Customer will pay CIBC any costs incurred by
CIRC relating to such appointment including, among other things, the amount of the Receiver's remuneration.
CiBC will not be llable to the Customer or any other Person in conneclion with appointing or not appoinling &
Recelver or in conneclion with the Receiver's actions or omissions,

fi) Deaslings with the Property. CIBC or a Receiver may take possession of any of the Property and retain the
same for as long as It conslders appropriate, recelve any rents and profits from the Property, carry on {or
cancur in carrying on) any of the Customer's business or refrain from doing so, borrow on the securily of the
Property, and sell or lsase (or concur in selling or leasing) the Property. CIBC or a Receiver may (without
charge and to the exclusion of all other Persons including the Customer) enter upon any of the Places of
Business. _

i) Reallzatlon, CIBC or a Recelver may use, collect, sell or otherwise dispose of, realize upon, release to the
Customer or other Persons, and otherwise deal with the Property in such manner, upon such terms and at
such times as CIBC or the Receiver conslders apprapriate.

iv) Application of Proceasds After Default. AII Proceeds of Properly reeewed by CIBC or a Reoeiver may bs
applied lo discharge or salisfy any expenses (including among other things the Receiver's remuneration),
Charges, borowings, taxes and other oulgoings affecting the Property or which are considerad advisable by
CIBC or the Receiver to preserve, malintain or enhance the Property, or to keep in good slanding any
Charges on the Property ranking In pricrity to any Charge crested by this Contract. The balance of such
Proceeds will be applied to the Liabllities in such manner and at such limes as CIBC considers appropriate
and thereafter will be paid to those persons who are legally entitted to it

v} Other Legal Rights. Before and after Default, CIBC will have, in addition to the rights specifically provided in
this Contract, all rights given to it under the Bank Act, as well as the rights recognized 2\ law and in equity.
No right will be exctusive of or dependent upon any other right and one or more of such rights may be
exercisad independently or in combination from time to time.

vi} Deficloncy. The Customer will remain liable to CIBC for payment of any Liabilities which are oulstanding
following realization of any of the Property.

.23 11, CIBC Not Liable. CIBC wili not be liable to the- Customer or any other Person for any fallure or delay in exerdsing
any of its rights under this Contract.(including among other things any fallure to take possession of, colleqt, sell, or
othervise dispose of, any Property).

i- —~+ -2, Charges and-Expenses.. The:Custorer will pay eil- costs and expenses (including among other things all legal fees
*.and tjlsbursem:nls).lncuﬂed by CIBC or:anysReceiver In exercising any remedy under this Conlract {inciuding among

. ~a-cs other things' preserving, preparing:for disposition and disposing of the Properly) and in operaling the Customer's
feo .2 we:oobusiness. Also, upon:Default,- CIBG-will -be required lo exercise greater than normal supervision of the Customer's
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Contract Ralatlve to Speclal Socurity Undor tho Bank Act

business. The Custemer will therefore relmburse CIBC for all such extra intemal costs that CIBC reasonably incurs as
a resuit. All amounts payable under this Seclion will bear interest from time to time at the highest interest rate then
applicable to any of the Liabilities and the Custemer will reimburse CIBC upon demand for any such amount,

Further Assurances. The Cuslomer will from time lo lime immediately upon request by CIBC take such aclion as
CIBC may require in connection with the Proparly or as CIBC may consider necessary to give effect to this Contract,
The Customer irrevocably appaints ‘the manager or the acting manager from time to time of CIBC's branch specified
an the first page of this Conlract as the Customers attomey {(with full powers of substitution and delegation} to sign,
upon Default, all documents regqulred to give eflact to this section.

Dealings by CIBC. Neither the Custamer’s obligations to CIBC nor CIBC's rights under this Contract wilt be limiled or
affected by:

a) any increase, reduction, renewal, substilution or other change in, or discontinuance of, the terms relating to the
Liabilities; any agreement to any proposal or scheme of amangemen! concerning, or granting any extensions of
time or other indulgences or concessions lo the Customer or any other Person; any taking of or giving up of any
Securily; abstaining from laking, perfecling or registering any Securily; aillowing any Security to lapse (whether by
falling to make or mainlain any registration or otherwise), or any neglect or omission by CIBC In respect of, or in
the course of, doing any of these acliohs;, or

b) accepting compositions from or granling releases and discharges to the Customer or any other Person, or any
other dealing with the Customer or any other Personr or with any Security that CIBC considers apprapriate.

General,

a) Entlre Agreament. There are no representations, collaleral agreements or conditions with respect to, or aflecting
the Customer's liability under this Contract, other than as contained in Ihis Contracl In panicular, nothing
contained in this Contract will require CIBC 1o make, renew or extend the time for paymenl of any lean or other
accommodation to the Customer,

b) Jolnt and Several Liabllity, If more than one Person signs this Contract as the Customer, the obligations of such
Persons will be joint and several. /f this Contract Is governed by the laws of Quebec, the Poliowing provisions
apply: I more than one Person signs this Contract as the Customer, the obligations of such Persons will be
solidary. ' '

c) Severabllity. Headings. Any provision of this Contract thal is void or unenforceable in any jurisdiction is, as to
that jurisdiction, ineffective Jo that extent without invalidaling the remsinlng provisions of this Contract, The
headings in this Conlract are for conveniénce only and do nol limit or extend the provisions of this Contract.

d) Interpretation. When the context of this Contract so requires, the singular will be read as \he plural.

8) Notice. CIBC may send to the Customer by prepaid regular mail addressed to the Customer at the Cuslomier's
address last known to CIBC, copies of any document thal it wishes to send to the Customer. Any document
mailed in this manner will be deemed to have been received by the Customer upon the aarier of actual receipt
by the Customer and the expiry of 10 days after the mailing date.

1) Enurement; Assignment. This. Contract will enure 1o the benefit of and be binding upon CIBC and the Cusltomer
and their- respective- heirs, “execulors..administrators, successors and pemmilted assigns. The Customer will not
assign this Conlract without CIBC's prior writiein consent. -

g) Consent.to Disclose Informatlan: CIBC.may from time to time give any credit or other information about the
Cusiomes (o, or receive such information from: ' ’

i) any financial:institution, credil reporling agency, raling agency or credit bureau,

]
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iy any person, firm or corporation with whom the Customer may have or propese to have financlal dealings, and

ll) any person, fim or corporalion in connecion with any dealings the Customer has or proposes 1o have with
CIBC. The Cuslomer agrees that CIBC may use thal information to establish and maintain the Customer's
relationship with CIBC and lo offer any services as pemitted by law, inciuding services and products offered
by CIBC's subsidiaries when Il is considered lhat this may be suitable to the Cuslamer,

Language (Quebec Only). It is the express wish of the panies that this document and any related documents be

drawn up in English. lLes parties sux presentes om expressemenl demsnde gque ce document el tous las

documents s raftachant sofent rediges en anglals.

Definltlons. In this Contract;

a)

b)
c)

d}

g)

h)

i

k)

"Charge” means any mortgage, charge, pledge, hypothecation, lien (statutory or otherwise), security interest or

other encumbrance of any nature however arising; or any other security agreement or amangement crealing in
favour of any creditor a right In respect of a particular property that is prior to the right of any other craditor in
raspect of such property.

*Default” has the meaning set outl in Secticn 10{1). .

* iabilities™ means all present and luture indebtedness and fiability of every kind, nature and description, dirgct of
indirect, joint or several, absolute or contingent, of the Customer to CIBC wherever and however incurred and any
unpaid balance thereof and includes any llability to CIBC in connection with any bankers' acceptances accepted by
CIBC on the Customers behalfl and any slandby letters of credit issued upon the Customer's application.

"Person” includes & natural person, personal reprasentative, partnership, corporation, association, organization,
estate, rade union, church or other religlous organization, syndicate, joint venture, trust, trustee in bankrupicy,
government and government body, and any other entity, and where appropriate specifically includes any guarantar.
"Place of Business™ means a location where the Customer camies on business or where any of the Property 'is
located. ' -

"Broceeds” means any personal property in any form (including among other things money) resulting from any
sale, lease or other disposition of the Praperty, whether or not arising in the ordinary course of the Customer's
business.

"Property” means all of the propenty assigned by the Customer to CIBC under the “Special Security” provisions of
the Bank Act and, for greater cedainty, if the property assigned to CIBC is or includes natural gas required to be
galhered andfor processed in any plant, the term "Propeny” includes all agreements relaling to the Customers
interest in any such plant and the Customer's rights to gathering andfor process any such pas.

*Receivablas” means all debls, claims, choses in action now or hereafter due or ‘owing to or owned by the
Customer. )

"Receiver” means any Person appolnted as a raceiver or receiver and manager of ‘propenty,

"Seclion” means a section, subsection or paragraph of this Contract.

"Security” means any security held by CIBC as security for payment of the Liabiliies and includes, among other
things, any and all guarantees.

e -
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CIBC

)

Detels, if not
Appiicahle

Hillspring Farms Ltd,

17-2010¢11 = Stroamioon
Application for Credit and Promise to give
Special Security under the Bank Act

00494, 370 CONNELL STREET UNIT 143, WOODSTOCK, N8 E7M5Go
Bank Offica (insert trins}, rnefing address and postal code}

Request for Line of Credit. | request Canadian tmparial Bank of Commerce ('CIBC") to grant me a revolving line
of cradit in a maximum principal amount as detalled in the Credil Agreement and to make loans or advances
{collactively, "Advances'} to me on the security of all proparty {the*Property”) of the kind(s) desciibed in CIBC's Form
65 (entilled "Speciat Securlty in respect of specified property:'b.i'.‘cla_ssas';of property described in sectioh 427 of the
Bank Act’) of which | am now or may later become the owrier, and/or on the security of warehouse receipts andfor
bilis of lading covering the Praperty, :

Promise to Give Security. | promise o give securily for Advances by way of an assignment under section 427 of the
Bank Act covering all the Property.

Location of Proporty. The Property is now or may later be tocated at the placa{s) designated in CIBC's Form 65, |
will promptly rotify CIBC in writing of any additiona! places where the.Propérty Is to be located (the existing and
additional places refered to collectively as the "Localions®) as soon as they are established, | will keep the Property
at ali imes at the Locations, and will not remave any Property from any such Location without CIBC's prior written
consent, ) e .

Warehouse Recelpts and Bilis of Lading. if any or all of the Property is now or may later be covered by warshouse
receipts or bills of lagding, ) promise to give them to CIBC, from-{ime fo time and as oRen as CIBC requests, as
security for Advances. .

Ovardrafts. CIBC may make Advances to me by way of overdraft. Any overdrafts will be made to my account number
3607119 {or to such other accounts as GIBC and | may agree).

Promissory Notes to Evidence Advances. CIBC may from ime to time require me to give CIBC promissory notes
{form 120} to represent all or any part of the ‘Advances, whether or not | obtein Advances by way of overdrafi. Any
noles that | give CIBC will not extinguish or pay any indebledness for Advances, bul will simply represent such
indeblednass. . . .

Socurity Agreement Applies. The provisions of CIBC's Form 103 {entitled “Contract relative to Special Security
under the Bank Act”) apply lo all securlly that | give CIBE for any Advances, No'security that | give CIBC will merge In
any subsaquent sacurlty or replace any sacurity previously given, -

Cancollation of Line of Credit. Unless otherwiss exprassly agreed in writing, CIBC may cancel at any time, without
rotice to ma, in whols or In pan, the line of credit that CIBC grants to me g5 a result of this agreement,

Joint and Several Liability, If two or more persens sign this' agreemenl; each parson’s lability will be jolnt and

several {which means that CIBC may require fulfilment of our obligations under tiis agreament from any one of us, or
& portlon from each of us), and refarences in this agreement to “I* and “me” should be interpreted accordingly. If this
agreament Is governed by the laws of Quebec and wo or more persons sign this agreement, each person’s fiabllity
will be solidary,

10. Copy recelved. | have recelved a copy of this agreement,

Nama (Record in fulf) Signature
295 Tarmrtown Rd. L. don
Aklress Name & Tie Name & Title
Monquart, New Brunswick, E7J2M2 ﬁ*’ \ fou ek Do /9
City, Province, Postal Code Date Date

D Supplemental to Form 117 dated
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This is Exhibit “E" to the affidavit of Supriya
Sarin, sworn to on the f day of June,

A Cobrfimissioner of Oaths
being a Solicitor

Alanna D. Waberski
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' For yso n PPSA atzdiclons unly
Securlty Agreemant

00424, 370 CONNELL STREET UNIT 143, WOODSTOCK, NB_E7MIGH
Bank Office .

|

.

{ G103 ~ 100305 Stranmlaan
|

|

For valuable consilerstion, tho undarsigned (the, “Customar®) agrees with Cansdian Imperial Sank of Commeros ("CI8CY) as

fallows:
5. Grantof Security. The Customer moitgages, charges and sasignn to CI8C, and grants to CIBC, and CIBC takes, a Becurlly

Intarast i tha propenty described In the following pargraph of paragraphs of this section {as applicable in acoortanca with the
NOTE appeanng at the end of Lhis saction), and m all propeity described m any schedules, decumants or fistings that the
Custemer mey from fime 1o tme sign and provide CIBC In ccnnaction willt thls Agreement, and n all present and future
Accesslons fo, and &) Procaeds of eny such prapery {callactivaly, tha "Collataral’} as a general and contmuing collateral
gecurity far the dua payment and parformance of the Lrabiktins’

a) Spacltic Parsonal Proporty: the Personal Praparly dasenbed i Schedule A,

CJb) All Personal Proporty: ali of the Customer's present and after-avquired undentaking and Persenal Praperly (ineiudhg
any property that may be deacribed in Schedula A} '

[ &) Al Real Property: all of the Customer's prasant and alter-noquined real Property (including any proparty thai may he
dascribed iy Schedule A), logather with all buldings placed, installed of argeted on any such property, and al fudures,

NOTE: Check apprapriate box or hoxes to indicate which of paraaraphs (a), (b}, of (c) ara to apply. if no box Is checked
off, paragraph {i) will apply. '

2. Governing Law, This agreement is govamed by the laws of New Brunswick.

ADDITIONAL TERMS AND CONDITIONS. The Additonal Taims and Conditions (including any gchedulas) on the following pages
\ﬂ'\ form part of this agreement

| The Custamer has signed diis Agreement on

Hillspring Farms Ltd, L m
[ f

Nesin (Recerd In fl] Signatiro
295 Tantown R, {Jm Anmioent JeLemy Bene
Address Name & THle Neto & Ta

.

Manquar, New Brunswick, EZJ2M2
Cliy, Province, Paostal Code Dato Date

Note: If the Customer 15 a carporalion, the office (such a8 “President® of *Secretay”) of lre parsen sigmng shauld
bix noted below (hat person's signature.
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Scheduls A

The following is a description of property Incfuded in the Collateral {describe personst properly by ltem or kind; if space Is

Insufficlent, usa 3 separale shont)

Even Flow 16"x12"” S/N: EFL16-12-01-(7

HI Hopper 16” S/N: HDH 16-01-17

Acom Sizer & Dirt Eliminator combo 72* $/N: AS72/DE728F6016-17
30”x 36” Conveyors S$/N: CONV 3630-01-17 and CONV 3630-02-17
Telescopic Bin Piler $/N: CTEL 308F 30-01-17

Double Stinger 48"x20” $/N: DSTG 4820-01-17

2007 Case /IH 3320 8.P. Sprayer $/N: YDT037612

BB44HC 44FT High Capacity Bulk Trailer Seria} NumberHC44-23-17
Trailer S/N: 2LIRA43A011035001

6100 20040 5-Sranml.oon
FagoZold
Forusa in PASA Jurdsdictions acdly

Security Agreement
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Sohedule B

Tha following are the Places of Business (It spate ls [nsufficlent, use a separste shesl):

8400 — R0GVAS-Streemtoan
Prgnialo

Foe ttan PRSA junsdechons nrdy
Sacurity Agreamant
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Becurity Agraamant
Additonal Terms And Conditlona

Places of Businese, The Customer represents and warranls that the locations of afl exisiing Places of Business
are spacified in Schedule B, The Customar will promplly nolify CIBC In wiiling of any additional Flaces of
Business as soon as they are established, Sublect 10 seclion 5, the Collateral will at all imas bs kept at tha
Flacas of Bushess, and wil nat be removed without CIBC's prior waltien consent.

Collateral Free of Charges. The Customer represents and warrents that the Collateral Is, and agraes thal the
Collatera) wifl a1 afi Umes be, free of any Charge ar Wrust except In favour of CIBC ar ingurred with CIBG's prior
written consent CIBC may, but will rot have to, pay any ameunt or Iske any actlon required to remove of redeem
any unausthordzed Charge, The Custamier will Ummedlately relmburse CIBC for any amount so psid and wil
indemnlfy CIBC 0 respect of any actlon sa taken.

Usga of Gollnteral, The Custemer will nad, without GISC's prior wiitlen consem, sell, lease or otherwise disposa of
any of the Collateral {othér than |nventary, which may be sold, leased or othemwise disposed of In the otdinary
course of the Customer's buiness). All Proceeds of the Callateral (ndluding smong other things all ameunts
recelved In respect of Receivabies), whother or ngt arsing n the ordinary course of the Customer’s business, wil
he recelvad by the Customer as trustee for CIRC and will be immediately pald to CIBC

insuranca. The Customar will keep the Colfateral (nsured to fs full insyrable valug aganst loss ar damaga by fire
and such othier risks as are customarily nsured for proparty simllar to the Collateral (and against such olher Hsks
as CiBG may ressonahly require). Al GIBC's requast, all palices in resped] of such insurence will contaln o loss
payable classe, and i the Collateral includes reasl property will contaln a mantgage clause, in favour of CIBC and
In any avent the Customer assigns 6l praceads of Insurance on the Collatersl to CIBC. Thae Customer will, from
time 10 fime at CIAC's roquest, delivar such policles (or satisfactory svidence of such policles) to CIBC, U lhe
Customter does not ablaln or maintaln sech insurance, CIBC may, bt will nal have 1o, do so, The Customer wil)
{mmedintely reimburge CIBC (or any amount so paid, The Customer will pramptly give CIBC wiitten nollce of any
lass or damage to all or 2ny part of the Callatera), .

informatlon and Inspection. The Customer will from time to time Imimediataly glve CIBC In wiiling &ll Information
requested by CIBC relaung to the Collateral, the Places of Business, ahd the Customer's financial or business
affalrs, The Customear wil promplly advise GIBC of the Senal Number, made) year, make and modal of each
Serial Number Good at any tme incluged in the Collstera! thet Is kel as Equipment, Including in drcumstances
whare the Customar ceases halding such Seral Number Good as Inveniory and beging helding it as Equfament.
CIBC may lrom Ume o Uime inspect any Sogke and Records ond ony Collaters), wharevar localed. For that
pupose CIBG may, without chetae, have access to eech Place of Business and to all mechonical ar electronie
equipment, devices and processes whare pry of them may ba stored or from whith any of them may ha retrieved,
The Customer authorizes any Persen holding any Books and Facards to meke lhem avallable to CIBC, in a
readable form, upon request by CIEC,

Recolvablas, If the Collaterat includes Recelvables, CIBC may advise any Person who s llablo lo make any
payment 1o the Customer of the exislgnce of thls Agréement CIBC may from Ume to Ume confim wilh such
Persans the existence and the emount of the Recelvahlas, Upon Defaull, CIBC may collect and othenvze deal
with the Recelvables In sitch menner and upen such terms as CIBC consiters approprate,

Racolpts Pslar to Dafault Untl Default, af emounts raceived by CIBC as Praceeds of the Collateral wili be
appilad on sceourt of the Llabifittes in such msnner and ot such tmes as CIBC may conskler spprogriate or, at
CIBC's opliun, may be hefd unappropriated i & callaters) scoount or reloased to the Custamer.
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10, Dafaull,
(1) Events af Dofault, The accurenca of any of the fallowing evenis or canditlons will be a Default:

(o) the Customer doog not pay any of tha Uahlmtes whan due,

(b) the Customer does nol ghserve ar perform any of e Gustemers ahligations under this Agreament or any
other agresment or danument exlsiing st any me betwsen {he Customer and CIBG;

{c) any repragentation, wawanty er staterent mads by ar on behalf of the Custamer to CIBC 15 untnie m any
materlgl respect @t the time when or as af which it was made; .

{d} the Gustamer ceases or lhreatens ta cease 10 carry on in lhe nemngl course the Customars husless or

aay matedsl part tharsol;
{e) ¢ the Customer i3 a corporatian, there s, In CIBC's reasonable opinlon, a chenge m effective control of

the Custemer, or if the Custemer Is & partnership, Ihwere: ls 2 dissolution or chenge [ the membershlp of

the parinerghip;

(i e Customer becomes mscivent ar banknipt of makes a groposal of fles an sssignment for the benefit of
crediiors under the Banknuptey and Insolvensy Act (Canade) ar smiltar leglslation 1n Canada or any athar
jurisdiction; a petdion In banknupley I filed ageinat the Customer; ar, if the Custamer Is 8 corparaton, sleps
dre taken under any legisiolion by ar against the Custoser seeking ita iquidaton, winding-up, dissalution ar
reorganization or any arzngement ar compaation of fe debls;

{g) a Recsivar, lruslee, custadian or other simiar officlal s appomted In respacl of the Customer or uny of

the Customar's praperty;
(h} the holder of a Charge takes possassion of all or any part of the Customars praperty, or 8 dislress,
exacution or other similar pracess |s levied againsl sll or any part of such property; or
{) CIBC, in good falth and upon commercally reasenable grounds, beheves that the prospect of payment ar
perfarmance s or is about to bo impalired or that the Collateral is or Is shaut to be placed In jegperdy.
{2) Rights ypon Dafeult. Upon Default, CIBC and o Recewer, as applicable, will to the extent pamitied by law
hava the f{oilowlng sights,

(s} Appointment of Regetvar, CIBC may by Instrument in wnting appoint any Person as a Reoelver of all or
any parl of the Callateral, CIBC may fram time ta lime remove or replace a Rageiver, or moke application
to any court of compatent furisdickion for the appalntment of a Recelvar, Any Recalver appointed by CIBC

' will ffor purposes rchaling to respongibility for the Recelvars &eis or amissions) e considered 1o be the
Customer's sgent, CIBC may from time to time fix the Recelvar's remunersiion and the Custamar will pay
CIBC the amourt of such remuneratian, CIBC will not be lzhle to the Custamer or any ather Persan in
connection with eppolnting or nol appofntlng o Receiver or in conneclion with me Recsivars acions or

omiaslons.

{b} Dealings with the Gaoliateral. CIBC ar a Recaiver may take passessfan of gil ar any pact of the Collateral
snd retaln i for es fong as CIBC of the Receiver considers appropricts, recsive any renis and profits from
the Collateval, carry on (ar cohour in canymg on) all or any pat of the Customer’s businets oy sefreln
from delng so, harraw on the secunly of the Coltatoral, repalr the Collatera), process the Collatera),
grepare tha Collataral for salg, lease or ofher disposidon, and soll or leage {or cencur In sefling or leasing)
ar otherwise dispose of the Collateral on such lerms and conditions (including among other things by
amangement providing 'for deferred payment) as CIRG ar the Recelver considers sppropriate, GIBC or the
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Recelver may (withoul charge and to the exciusian of ail other Persons Including the Customer) enter
upon any Place of Business.

{<} Renlization, CIBC or 8 Recelver may use, collect, sell, lease or ctherwise dispase of, realtze upon,
ralanse to the Customar or olher Parsons and atherwise deat with, the Collataral in such manney, upon
such tanms (including among other things by amangement providing for defamed payment) and at such
times as CIBC or tha Recelver consiers approprinle GIBC or the Recelvar may maka any sale, leasa or
other digposition of the Callaterat in the name of and on behalf of the Cusiomer or otherwise,

{d) Application of Procesds After Brefauit. All Proceeds of Callsterat received by CIBC or 4 Recelver may be
applled to discharge or salisfy sny expenses (including among other things the Racelver's ramuneration
and ather expenses of enforcing CIBC's dghts under thin Agresment), Churges, barrowings..laxeé and
other outgoings affecting the Collateral or which ara conskdered advisable hy CIBC or the Recelvar to
preserve, fepalr, procass, mainleln or enhance tha Collateral or prepare H lar sale, leest aor afher
disposition, or to keep In geod standing any Charges on the Gollateral ranking In pdorily to any Charge
oreated by this Agreement, or ta sall, lease o otharwise dispose of the Callateral, The balance of such
Proceeds will be apgled to the Usbilites In sueh manner ard af such Umes es CIBC considers
appropriate and thereafler will be seeounted for as required by law

(3) Other Legal Rights. Before and after Default, CIBC will have, n addition to the rghis specifically provided in

this Agreement, the rights of a secured pory under the PPSA, as well us Ife righis recognized at fow and in

equity, No right will be excdusive of or dependent upon or marge in any other nght, and gne or more of such

rights may be exercised Independenty or in combination from time to tima. ("‘\
{4) DoRcloncy. The Customer wil remsin leble to GIBC for payment of any Liabiitles that are outstanding

{allovdng restizatlon of el ar any pait of the Callateral,

11, CIBG nor Listle, CIBC wall not be lable to lhe Customer ar any other Person for any fallure or delay in |
exercising any of its sighls under this Agreament (including emang olher things eny {afure lo take possession of,
collect, or sell, lease or othevise disposa of, any Collsteral).’ None of CIBC, a Receiver or any agent of CBC :
(including, 1n Alberta, any shenfl) Is roquired 1o take, or will have any liabity for any falure to take or delay in
taking, any steps necessary or advisahle to preserve righls egainst other Persens under any Chattel Paper,
Sacurities o tnstrument In possession of CIBGC, a Recaiver or CIBC's agent.

12, Charges end Expenses, The Customer ofreed to pay on damand all costs and expenses incurred (ineduding
among other things fegal fees on a solicitar and chent hasws) and fees charged by CIBC In connettion with
obtalning or discherging (his Agresment or esiahlisiing or confirming tha prodty of the Charges created by this
Agmemem or by law, camplignce with any demand by any Person under the PPSA to amond or discharge ahy
ragisuaﬂun relalng to this Agresmenl, and by CIBG or any Receiver in exercising any remady under this
Agreement (ncluding amang other things preserving, repairing, processing, preparing for dispasition and disposing
of the Cullateral by sale, lease of otherwlse) and i cemying on the Custumer's busineya, All such amaunis will
bear inlerest from time to iime &l the highest Interest rate then applicable to any of the Llabllles, and the
Customer wiil relmburse CIBC upoen demand for any amount so pald.

13, Further Assurances, The Customer wil fram Umae to time immediately upan request by CIRC take such action
{ntuding among other things the signing and defivery of financmng stetements and (mancing changa statemonts,
ather schedules, documents o listings deseribing property included In the Collatesal, further essignments aad ather
documents, and the registratian of this Agrecment or any ather Charge aaingt any of the Customer's real

gropenty) as CIBC may requie In conneclion with the Coflateral or as CIBG may cansider necessary to give effect m
CONFIDENTIAL '
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ta this Agresment, If pemitted by law, the Customer walves the right to sgn ar recelve a copy of any financing
slalement or financing change statement, or gny sistement isqued by any regisiry that confinns any reglstration of
a finsncing statement or Ainancing change statement, refating to Ihis Agreement. The Customsr uravacahly appoints
the Manager or the Acllag Maneger from time 1o Uime of CIBC's branch specified on the flrst paga of this
Agreamant as the Cystamer's aftarney (with {ull powers of substitution zad delegation) 1o sign, upon Default, all
documants required to glva effeat to thls section, Nathing [n this sectlon affects tha dght of CIBC as sedured
party, or any other Persan an CIBC's behalf, ta sign end file ar deltver (o epplicable) oll such financing
stalements, Mhancing change stalamants, notices, verificaton agreements and ather dacuments relating to the
Collateral and this Agreamant as CIBC of such other Persan canstdars appropnate.
Deglinga by CIBC, CIBC may from fme to tme increase, reduce, dizcontinue or othersisa vary the Customers
credit facliltes, grant extenslons of ime and olher indulgences, take and givé up any Change, ahstam fram taking,
petfeciing or ragistering eny Charge, accept compesitions, grant releases and discharges and aotherwise deal with
the Customer, customers of the Customes, guarantors and others, and wilh the Cgllateral and any Charges hetd
by CIBC, as CIBC considers apgropriate without affecling the Custormer's ohllgations lo CIRC or CIBC's rights
undar this Agreament.
Defiritions, n this Agreement” )
Yevassions’, “Account’, “Chalte! Paper, "Oocument of Tile', ‘Equipment; "Goads, ‘lnstument’, Tnlangibla’,
“tventary”, "Proceedst Purchasa-Mongy Seeurlly Interest” and “Sscunly Inisrast” tave the respective meanings
gven ta them ln the PPSA.
“Books and Hecords” means &} books, records, fles, papers, disks, documants and ather repositonies of date
recording, evidencing or relating t¢ the Callatara) to which the Customer (or any Parson «n the Custamer's
behall} has access. ‘
“Charge” means any mongage, charge, pledge, hypolhecation, len {slalutory or othiorwise), astignment, finarcnl
Jeaso, tile relention agreament or arangement, security interest or ather encumbrance of any rature however
arlsing, or any other securlty agreamenl or amangamsnt creating in favour of any credilor & dght in respect of &
perticular properly that Is prior to the right of any other creditor In respect of such property.
"Cansumer Guods” hes the mesning given ta i I the PPSA, except that, If this Agresmant is govemed by the
lawa of the Yukon, I dees not Include specla) cansumer goods as that term 15 defined in the Yukon PPSA.

“Dalault” hag the meaning sel aut in subsection 16{1)
"Liablities” meens all presemt and future Indebtedness and llabilty of every knd, nature ard deseription {(whether
direct o Indirect, joint or several, shsclute or contingent, malred or ‘Unmatured) of the Customer to CIBC,
wherever and however Incutred and any unpald batance thereof.

¥ ]
“fonay” tiss the meaning given to It In the PPSA or, Il there fs no such defintion, maans a medism of
exchange authorized or adopled by the Parllament of Cenada as part of the currency of Canada, or by a foreign
government ag part of iis cumancy.
“Porsar® meens eny nelutal percon or enficial body (ncluding emong others any fm, corparatiun or
govermnment),
“Parsonal Properly” meens personal prapenty and Includes among other hings laventory, Equipiment, Recevables,
Books and Records, Chaltel Paper, Goods, Documents of Tile, Instruments, Intangibles {ncluding Intellectuat
property), Money, and Securitles, and Includes all Accessions to such propernty.
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‘Place of Businass® means 3 locatlion where (he Customar carrles on business or whare any af the Callatery] Is
tacated {Including any lacetlon descrihed In Schedule B),

PPSA" means the Petscnal Properdy Securlty Act m the province or leniloty notad In sectlen 2 of this
Agraament, as such legislalon may be amended, renamed or replaced from time lo tme {and Includes al
ragulations made from time to time under such legislation) end In the casa of sny pravince or terdtory that does
not.hawe 2n act by that neme, such legistation as deals generally with Charges on personal properiy.
‘Recelables® means all debls, daims and choses In acilon {indluding among other things Accounts and Chatte!
Paper) now or in the future due or owing to or owned by the Customer,

“Recefvor® means a receiver or 3@ recgiver and manager.

Secuntles” has the meaning given to st In the PPSA or, if thers Is no such defintion and the PRSA defines
*securdly” instoad, It meons the pluratl of that term. ‘

"Serfal Number® means the number that the Person who manufaciured or constructed @ Serlal Number Good ‘
permanchily marked or atlached to Il for entification purposes or, of applicable, such other number as the PPSA
sfipufates as the seral number or vehicle information number to be used fof regisiration puwposes of such Sariad |
Number Good, ‘
“Sorlel Number Good” means a motar vehicle, traller, mobille hame, dircraft ainframa, alrerafl engine or alrerafi
propeller, boat or an oulboard maler for 8 boal

16, General,

(1) Raservation of the Last Day af any Lesda. The Charges craated by this Agreamant do nol extend 1o the lgst
day of the term of amy luase or agreement for lease; however, the Customes will hald such lasl day In trust m
for CIBC and, upan the exercise by CIBC of any of Ils‘n‘gh& under this Agreement following Defoult, will
assign such fast dsy s dwected by CIBC, '

{3} Atachment of Security Invterest. The Secuidty Interasia created by this Agreemant are Intended to altach
) to existing Collateral when the Customer signs this Agreement, and
8) to Collaterd subsequently scqifred by lhe Customer, immedialely upon the Cuslamer soquiing any

rights in such Collateral The pariies do not Intend to pastpone the sttechiment of any Security Interest
created by Ihis Agreement,

{3) Purchase-Money Secudly lnteraat, If CIBC glves valua for the purpose of enabling the Customer o actjuire
rights Tn ar {o any of the Collatera), the Custamer will In faet apply such value to acquire those dghta fand will
provide CIBC with such evldence in thds regard as CIBC sy require), and the Customer grants to CIRC, and
CIBC tikes, a Purchase-Money Seaurly Interest In such Coileleral to the extenl that the velue IS epplied to
acquiro such rghts. A cerfiicate or afflidavit of any of CIBC's auihorized representalivas ls admissile in
evidence to estabish the amoun of eny such valisa,

(4) Dasordption of Collatora In Schadule A. The fact that box (b) or box (o) of section 1 has bean chetked
without there being any groperty described In Schedule A does not affect the nstive or velidily of CIBC's
securdly in the Colfatera),

{5) Entro Agreomonil CIBC has wol made any represaniation ar undaertaken ahy obfigation in connedtlon with the
subject matier of thls Agreeman other than as specifically sel out In this Agraement, and In particular nothing
cantsined in this Agreemenl will requlre CIBC to make, rerew or exlend the time for payment of any loan or
ather credit accommadation to the Custamer ar any other Parson

CONFIDENTIAL ﬁ




Biad - a0085Smennboan

. Pymeln

For use ln PPEA Judsduchonts only

Security Agreement

{5) Addilonal Sacurity, The Charges crented by this Agreement are in addition and without prejudice ta any ather
Charge tew or later held by CIBC No Charge held by CIRC wilt be axtlusive of ar depondent upon or merge

in any ather Charge, and CIBC may exerclse lts rights under such Charges independently ar in combination,
{7 Jdeint and Sovaral Labily. if mose than ono Person signg this Agreement as the Customer, the obligations of

such Persons will be jalnt and several,

{8) Severabllity; Hoadlngs. Any provision of this Agreement thal is vold or unenforéeabls In any Jurdadiotion 5, as
1o thal junsdiction, inaffechve to that extant without Invafidating the remalning pravistans of this Agreement The
headings In this Agrasment are for convenlenea only and do not fimit or extend the prowvislons of this

Agragment,

9) tntarpretation. When the cantext so requires, the gingular will be read a8 the plural, and vice versa.

{10)Qopy of Agreement, The Customer acknawtedges recelpt of a copy of this Agraemen.

(1) Walvara. i this Agresment Is governed by the taws of Suskatchewan and the Custamer is a cerporation, the
Customer agrees that Tha Limbation of Gl Rughls Act, The tand Contacis {Actions) Act and Pan iV
{excepting only sectian 46) of The Saskatchewan Fann Secudty Act do nat apply Insofar as thay refsle to
acliens as dafined In those Adts, or Insofar as they relate o ar affect this Agreement, the rights of CIBG
under this Agreement ar any instament, Charge, aémnty agreemsnt or other dacument af ahy aatyce that
renews, extonds or ks coflataref to this Agreamant.

{12}Notlce, CIBC may send lo the Customar, by prepaid repular mel addmssed to the Customer at the
Custorner's addrass last known lo CIBC, caples of any document required by the PPSA 10 be delivered by
CIBG to the Cuslomer. Any document matied {n this maaner wil be deemed to have heen racelved ty the
Customer upan the eadier of sctual racalpt by the Cuslomer ahd the explry of 10 days after the maflng dete.
A cartificate or afiidevit of any of CIBC' authorized reprosentatives is admissible [ evidence 1o establish the

malitng data.
{13)Enuromant; Assignment. This Agrsernent Wit enure to the Benslt of and be binding upon CIBC, 118
successors and assigns, and the Customer and the Customers helrs, executors, administrators, successair

and permilled ssslgna, Tha Customer will tot assign this Agreemant without CIRC's priar wrilten consant,
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CIBC 00494, 370 CONNEVL STREET UNIT 143/ WOODSTOCK, N8 E7MSGS. .
f}’-—:’-" Bank Office: :

Fof valuable consideration; the.undersigned {the "Customer”) agrees with Canadlan Imperial Bank of Commerca ("CIBC") as

follows: ] . .
1, Granf of Securlty, The-Customer montgages, ctiargas and.assigns to CIBCand grants to.GIBC; and CIBC.{akes, a-Securlfy

Inferest in the propefty.described ih the'foliowing, paragrajih'of paragraphs:of #izseciion (as.agplicabile in accordanca with the

NOTE appearing atitha éfid. of this S8ctin), and in all property c_!bscrﬂ;e&;ln any.schedules, ,documents or listings that the

Custorher .may from time to-time slgn and grp\ild_g CIBC-In connection ‘withthis Agreemeni, afid in all pfesent’dnd future

Accesslons to, and all Proceeds of‘apiy"such property {collectivaly, the *Collateral’)-as a- géneral and continuing collateral

sedurity for the.dus payment and-performance of-the:Liabllities:

[X°a) -Spocitic Péradrial Property; the/Rersonal Property describedin Schedule A,

[I'b) All Personal Property: all.of the Customer's.praséiit and aftef-aequied undertaking and ‘Personal Property {includlng
aqy"ﬁmbeﬁy‘tﬁ'al'hay be destribadin Schedule A).

7 ¢} Al Real Property:-ali of the Customer's-present ard éfter-acqulred real Property (including any properly that:may be
described i Schedule A), together with.afl buildings'placed, Installed or erected on any siich’property, and all fiktures.

Np"fES -Chatk gpq’rb,'ﬁ'ﬁﬁt‘a’_‘.ﬁo&;oﬁbbig,é'q}t@j_iii@i_lp_alawﬁ;éh of paragraphs (a);-(B);.or (¢} are to.apgly. 1f-no box'is-cHecked'
off, paragraph {(b) will.apply.. ) .

2. GovernlngLaw. Thisagreementis govemed by the ldws.of New Brunsvick, ,

ADDITIONAL TERMS AND CONDITIONS.. The Additignal Terms-gnd.cohdi_nions,aml'udmg any-schedules) on the following. pagés
foim partof this agreement..

The Customer has signed tfils Agreemerit off _ N \) i 20607

Hilispring, Farmg Lid,

Name (Record In full) ) Sigriatura
205 Tamown Rd. Q] !} ! aH \ 75297”/ &ﬂfé
Adress. ' “Name& Tilla fama & Tile
. ) [ . r— . o
Monguart, New ‘BrindWick, E7J2M2 Naey it i "walm “Sot=1
il " Clty, Provinca, .Postal-Coda Ddta, i Dite

Note: If the Custoingk js a corporation; the office {such as “President’ of “Secratary?) of the' person signing should
be noted bslow that persan's signatire.
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‘Schedule A

Fhe following. is @ desciption of profigrty inchided: in the Collateral (descilbe personal property by Item of Kind; i ‘space Is

insufficlent, use a separate. sheel):

Truck Tragtor 2010 Intemétional Pioitar SFA  3HSCUARR7AN279830.
6X4,

Traller 2017 BWS S5HDG3X 2B955HG38H1001698

Truck Tractor 2008' Western Slar 4900FA SKKXAF0048P289193

Truck Tractor 2013" International Lonestar SFA  SHSCXSJR4DN149291
X4

Lused'2012 Lockwood Model 656 6-Row- Windrower, serial U:4096.

1 used;2011 Lockwood. Model'472-AH Harvester, serial U -4100

} GOWBULKB@XZZHS@IE {nloading Biilk'Box, serlal B{6922GY.CFES
1 GOWBULKBOX22" Self: Uniloadirig: Bulk Box, serial B17022GYCFES
t 44" High Capacity Bulk Trailer (Black yyith-Black Tarp), serial HC44-15-17
1°2015.Case/IH Magnum. 340 Tractor, sefial ZFRF02983

1 2016.Lockwood. Model 656 6-row Windrower, seridl G01012

12012 Lockwood Model 506P:6-tow Blariter, serial U4097

{ Bulk Body 22 ft,

1 Bulk Body24 ft.

1. Gonveyor 20'x30" Rubber Beli;-3:HP. Motor

| Conveyor 40'%30" Rubiber. Belt, S:H.P; Motor

5 Conveyors 30" SH.P. Moter

6 Conveyors-32" SHP Motor

1 Conveyor.30'x30™ Rubbert:Belt, 3'HIP. Mdtor

1.Dgitble Stingér Conveyor 40"

1 Blajsdeli Planter Filler, serial BE6565

1 GPS Systerit ~Tractor & Planier, serial 1382
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Schedule B
The following are the Flaces of Business(i'space is Insufficient, use a separate gheet):

i
X

ae sth ey 2 Tomar v iT—— et

[ S
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‘Additional, Terms, And Candltions
Places of Business. The Custonier %pietents arid warcants that the. locdlions of all eisting Places. of Bisingss
are specified In Schedule B, The: Cistomer wilt promplly noflfy CIBC -in writing of any additional Places of
Business -as soon as héy are eslsblished: Sybject to section 5, the Collatersl-will at all times be kept at the
Places of Business, and will fiotibé ‘réioved without CIBC's prior wiliten consent;.
Collatarel Fred of Chérges. The Customer represents and warfant's thai the: Collatéral is, and ‘agrées that the
‘Coflateral will iat all limes; be. ‘free ‘of any" Charge ar trust except In (avolir of CIBC -ar- incurred with CIBE's -prior
willten' consénl; CIBC may, bul wil not; have to,. pay any afriaiint, 6r*1akgérainy. action required to remove or redeam’
any unsuthorized Charge. The Customer whl Immediately reimbiise CIBG* for any amoumt so pald and will
indemnify CIBC in respect of any aclion so taken.
ise of Goffateral. The Customer 'will iof; without .CIBC's prior wiitten, consent,«sell, Tease or otherwise dispase, of.
.any of the Collateral {other tfian Invéitory, which fay be sold; leased .or otherwise disposed of in thé .rllinary
course of the Customers business) All Proceeds of the Collaeral {including among other things all amounts
received in respect of .Recalvables), whelher or 'qol_ arlgpg in the ordinary course ol tie Customar’s. business; will
e recaived By-the Custoriier 'as 'trugtée for CIBC and will be immediately'pald 1o CIBC..
Insurance. The Custorner will keep the. Gpi!alera'l jnsured to its full insurabile valiie against loss or damage by fire
and such other fisks as are customarly. insured for property simitar to the' Collaleral (gnd aqainst such other risks
‘ss CIBC may, reasonably requiré). AtiCIBCS requist, &t policies in respect of such' insurance will cantain. a loss
‘payable clause, and if ihe Collateral. includes red). property will coritalp @ mortgage clause; in favour-of*CIBG and
in ‘any event-the Customer assigns all jproceeds of insurance on the Cofl};lera‘l ‘to GIBC. The Customer will, from
fime to time at CIBC's, reqiest; deliver. such policies (or satistactory evidence of such. _gnﬂdes_) 10 CIBC. If the
.Gustomer does not .abtaih i malhtdiiy sich insurdncs, CIBC may, butiwill not have 19, ‘do so. Trie Custormer will
‘fmmediately refmburse CIBC for-any amount so- paid. The Customer will pramptly’ give CIBC written notice of any
toss or damage to il or any part-of*ihe Callateral,
Iiiformatlon &nd lisgection. Tha Cuslomer will from time to: time Immetdiatelysgive- CIBC in wiiling all Infomation
requested by CIBC relaiing: to ‘the ‘Collateral, ‘the Places of Business, and' fie Gustomer's financlal or business
affairs, ‘The Customer will, promplly advise CIBC of the Seral Numiber; model year, make and model of each
Serial, Number Good at any ‘time included in thé Gollateral that is held. ag Equipmenit, Including in circumstanices
where the Gusiomei*caases- Roldling Slich. Seridl, Number, Good as Inventory' and begins holding it :as [Equipment.
CiBC méy frof tlimé to time, inspact any ‘Boofis and Records and -any ‘Collateral, wherever located, For that
purpose GIBC may, without charga, have access to esch Place of Busihess’ and to all mechanical, or electronic
eguipMenL--géﬂégs and’processes’where any of them may be; stored .or'frém whilch any of them may be retrieved.
The Customer ‘puthotizas: any' Persofy holding any Bodks and Records ‘lo: make fhern avaliele ta CIBC, In a
readable ‘form, upon request by CIBC.
Recolvablés; II' the Collateral Ingludés, ‘Recelvables, CIBC may advise afly Persoh who is liable to make any
payment 1o the Customer of ‘the a_gé:.r,jgnpa- of this Agreement, GIBG. m‘ay fidry time- to lime ii_ggﬁ’rm with such
Persons the éxistence and the 'amount of the Recelvables. Upon Defadl; CIBC 'may collact and' otherwise deal
with the Recejvables in such manneriand upon such lerins a5 CIBC considers apprapriate.
Recoipts Prior to Dafault: Unill Defaull; all amobints feceived by CIBG as Proceeds ‘of the' Collateral will be
applied on account of the Lidbllitles in .sich manner and at such fimes ;s ‘GIBC may conslder appropriate or, at
CIBC's optian, may be. held ‘unappropiiated in & collateral account or released fo the Customer.
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10. Dafauli,

(a)
(b)

©
d)

(€

{H

(@)
o

i

the Customer do_es not pay any of lhe Liabititles when: due;

the Cuslomer does not observe or perform any of thé. Gustomer's obligations. under fhls Agreement or any
ather, agreement-or -document existing at,any time.between the Customer and CIBC;

any representation, warfanty of statement*made by or on behal of the Customer to GIBC i$ tntrue In any
materfal respecl at the tnie-whed or as-of wiich It was made;,

the Cuslomer ceasés or threalans lo cease to carry on: In the normal course the Customers business or
any materia pa’rt-tharaof‘

lhe ‘Cuslorner, or lf the Customer is'a parlnership. there is a. disso_luljon or change in the- membership of
the parinership; .

the Customer becomes insolvert or banknupt or makes -a proposal or flles ‘an assignment for the benefit of
creditors under the Bankrupty and Insolvency Act (Canada) or similar Iegjéfalion in Canada_or. any ather.
Jurisdicon; a petition; In bahknipicy I5. filed agdinst the Customer, or,. it thé Custorner Is -a cérporation, sleps
are teken ufider &y’ ledlslation by’ of against the Customer-seeking Iis jiquidation, wirding-up, dissclution or
reorganizalion -Gr--afy -arrangemient or, composilion of Its debis;:

a Recelver, trustee,. ,'cy,slucﬁan or oiher similar official is appointed in késpect of the Customer or any of
the Custemer's property;

the holder of -a Charge {akes possession of all or any pat of the Cusloma:‘s property, or a distress,
execulion or, other similar process is lavied against all or“any part of such property; or

CIBC, in good faith and pon commarclally reasonable grounds, belleves that the prospect of payment or
performance is or i abkout lo bé impaired or that the Colleteral Is or is aboul to be placed in jeapardy.

(2) Rights wpon Default. Upon Defaul, ¢IBC end’ @ Recelver, as applicable, will' to the’ extent permitted by law
have .the. following rights.

(a)

(b).

Appolntment of Recgiver. CIBC ‘may by Instrument: In; viiting appoint afy"Rersen as @ Recelver of all or
any part of the Calfatersl. CIBC may from time to time remove or repldce a Receiver, or make applicalion
to any court:of competent jurisdiction -fof+the appointment of a Recelver. Any Receiver appdinted by CIBC
will {for purposas relating o responsibility for the Recejver's acls or omlssions) ba consldéfed, to be the
Cuslomer's. agéiit: ‘CIBC may front fime- to time fix .the Receivers; femuneration and the Customer wﬂl pay
CIBC! tH@: dmgliit 6f Such remunerstion. }GIBG will not.bé lidtile 'to (g Chstomier or, any ofher Parson in
coninédtion with ‘appoinilng or not appolnting a Receiver or In connection with the Recelvers -actions or
omissions,

Dealings with the Colistaral, CIBC, &F a Receiver may take possession -of .ell or. any part 6t the Collataral
and,retaln lbfor'as' ibng as, CIBC dr the Recelver considers appropﬂa’te. rer':ei\.r‘e any renls’ and profits from
fmm doing so, horrow on me securﬂy of the Collateral, repalr the Collateral, process thar Collaleral
prepare the Céllateral”for sale, leage or other disposition, and sell ar’lease, {6r concur ini séliing or leasing)
of offietwise digse of the Coflateral on such termis aid condiliond (including among other ‘things by
-arfangement; n;:gylgi.ng for deferred payment) as CIBC or the Receivericonsiders sppropriaie. .CIBC ot the
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Recelver may (Without chargé: and to the exclusion of il other Rersons: including the Customer) enter

upon any Place of Business.

() Realization. CIBG- or a Recelver may use, collect, -séh, lease or othériise dispose. of, wealize upan,
telease 1o the Cuslgmer’ or ‘other-fersons and otherwisa Haal wilth; e Collaterat in “such manner, ugon
such terms {including among other things by emsngement providing “for deferred payment) and at such

times as CIBC 'or the Recelver considers appropriate. CIBC or -thie ‘Recelver may ‘make-.any sale, lease ‘or
other disposition of the Callateral, in thie name of aid on behalf of the Customsr ar otharwisé.

(d) Appilcat!on of Procoads After Defaill: All Proceeds of Collateral recélved by CIBC or a Recelver may be
applied to discharge of :salisfy dny jexpenses: @including among. other- thifrigs the Recgvers remuneration
and other expenses. of .enforcing 'cmc"s rights undér this Agreement), ‘Charges; borrowings, taxes and
other autgoings affecting ‘the Collatersl or which are considéred .advigable by CIBC or the Recolver to
preserve, tepair, process, maintaln or enhance ‘the Collateral or prépare it for sale, lease or other
disposition, o to keep in good standing any Chargés oh the Collatera) ranking in priority to any Charge
created by this Agreement, or fo sell, lease or otheriise -dispose of*thg Collateral. The hatafice of such
Proceéds. will be epplled fo the Liabilties In" such. mianner and at such. limes as CiBC considers
appropriate and thereatter will Be atcdliited for. as-réquirad by ‘taw.

(3) Other Legal Rights. Before and aRér Default, CIBC will Have, in addition to the, rights specifically provided In
this Agreement, the rights f. a. secured party under the. PPSA, as-well ss-thé rights recognized ‘at Jaw gnd in
equity, No right will' be éxélusive .of or*depsndent upon or merge in any Gitier. ght, and. one or more of such
tights may be exéfcised, independently. or in :combination from Alrie t6 tinie: '

(4) Deflclancy, The Cistomer willl remain ‘lisble to CIBC for paymeiit of ‘any. Liabllities that ate oulstanding
{ollowing realization ‘of ail’ or any pert ol the Collatersl. -

CIBC not Llable. QiBC will not be liatle to the Custbrmet or any other Persen for any fallure of delay In

exercising any of lis:rightsrunder this Agreemeit {inchiding ;2among other ‘things' any failure to take possession of,

collect, or sell; lease, ar olfierwise-dispose of, any. Collateral): None of CIBC; & Recelver or any hgent of CIBC

(includihg, in Alberta; any sheriff) s fequlied to take, or will have: any liabliy for any failure to‘take or delay In.

taking, any steps necessary or ‘advi§abl to preserve rights -againsi olfier Pefsons under any Chatle! Paper,

Securiies or Instrumenit in possesslon of ‘CIBC, a Receiver or CiBC's ageni,

Chaiges and Exponses: The Customer agrees to pay on demand all’ costs and expenses Incurred {including

aiiphg other ‘things lege! fees on a sofichor &nd tllent basis) and fees' chiarged by GIBC. i cdfinection with

atitgining or discharging Thls Agreenieht Gi. gtablishing or confirming -the priorily- of. the ‘Chafgés tiated, by: this

Agregment of by Taw, corfipliante’ with. any ‘demand by any :Person undef thd PPSA o amend or discharge any

registration relating to' this Agreement, and by CIBG- or any Recélver in exercising any remady under this

Agreement {Inchiding ‘&mong 'ulher-ti'_':lngs preserving, repairing, processing, préparing for disposilion ‘and disposing

of the Collateral by sale;. lease or otherwise} and In camying on the Customer’s. business. All such amounts will

besr Interest fram time to fime al’ {he.:highest [nterest rate then applicable 1o any of 'the Lisbilles, and the

Customir will reimburse:€IBC upon defafid for any amountiso pald. )

Fufthar Assurances. The Custarner will tiom time to time immediately: upon féquest by CIBC take such action

(i:iciud_lng -among other things thé ssigndhg and delivery of financing gtalements dnd financing change slatements,

other schedules, documents dr-listings describing property included In -the "Collatéral, further asslignments and other

documents, and the: feflistiation of "thls Agreement or any, other Chsige against .any of the Custamers real

property) as CIBC may, fedulrein -conivection with the Collaterd or-as CIBG may consider necessary-to give effect
CONFIDENTIAL
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to this Agreement, If permitted, by law, ‘ihe Customer walves the right to sign .or recelve a copy of any financing
statement or finghcing change slatemenl, or any statement ldsuéd by any reglsty hal confirms: any fegistration of
a financing' statement ar financing:change. statement, relating to this ‘Agreement.. The Cuslomér irmevocably” appoints
the ‘Manager or’ the- Actlng ‘Manager ‘fiom. Umé to lime of CIBC’s branch: :specified on the fiist page of this
‘Agreement as the ‘Cusfomers. attoméy “(Wwith full powers of subsmmion and delegalton) to -sign, upon Default, all
documents required to give effedt 16 'thHi§ sedtion, Nolfiing in -this- section affects the: dght of CIBG as secured
parly, or any dther Person on CIBC's hehglf -to sign and file -or déliver (as applicable) all such financing
siotements, financing change $tatemerits, notices,, verliication agreeimenls and other documenis relating o the
Coliateral and this Agredimént as CIBC: or-such other Person c’ons'lde'is "appropriste.:
Deafings by CIBC.- CIBC- may from time ito ‘time Increase, reduce, discontinue or otherwise vary the Customer's
credit faciliies, grant extensions of time and -other Iidulgences, lake and jplve iup -any Charga. abslain frorm taking,
parfeciing or regtslenng any Charge. *accepl composilions grant releases: and dlscharges :and otferwise -deal w::h
the Custamer, customers of the Customer, -gudrantors and others, rand with the Collaléral apd any -Charges | held
by CIBC, as CIBC considers appropridgle without affecting the Cusiomer's. obligations to CIBC or CIBC's righils’
under this Agreement.
Dofinitlons; In this Agreement:

“Accassions” Account’, “Chattel. Papef" “Document of 1ite’, 'Eqmﬁiﬁent., "'Goad's'." “Instrument’, Tintangibla’y

“Inventory” "Rrixegds), Puchass: Money Securily, Interest” énd. Seturly Inleresr' ‘have the respective .meanings

given o them i tHe PPSA:

“"Books and Reaards means all’ books records, filés, papers, dlsks ‘documents and other reposttores of datd

recording; evidencing or refating to ihe, Coflateral to which the- Cusiomar {or any ‘Péison on' the Customer's

behalf) has actess.

“Change” means any ‘morlgage, -chérgd; pledge, hypothecation,, lien (statutory or»ou:erw:sa). assignment, financlal

leass, litle -retention agraemént -af- Arrarigentent, «security interest or othér encumbiarice. of any nature however

arising, or any' athef; secufity sgfeemient ‘or -arangement creaung in Tavour of ahy- credttor ‘a right- in respect of a

particular propéity that‘is pficr‘lo the fight of. any other creditay iri redpedt of sugh property

“Consumer Goods”® fias the meaning' given -toMi“in the PPSA, éxcép! that, it this- Agreement’ is govenied by the

laws df the Yukadn, It dees not incdude special consumer goodé as that term is deﬂr‘ted in the Yukon PPSA,

“Dofault” has the' meaning sei out I SubSection 10{t)

*i tatiiles* means -all present, and future; indebledness and abitity of every kind, nature and desqdpllnn {whether
direct or Tnditect, Jolnl or several, absolute or contingent, matured .or unmalured) of the Customer fo CIBC,
wherever, aii hidwever, incurred and sany- unpaid balance;1fiereot;

“Monay” hase lhe mesning given o it in.tHe PPSA of, if* there is. no- such definition, means a medium ‘of
exchange authorized or adopled by the Parhamem of Canade as parl of"the curréhcy of Canada. or by a fareign
governmenit as pait ofits cufrency..

“Person” wmeans any natufel person of srifiels) body (Including among olhers any fim, comporatlon or

govermmant),,

*Parsonal Propsr/* fieans, personaj, propetty and includes among ollier thilngs tnventory; Fquipment, Recelvables,.

Books and [Refdtds, Cheliel, Paper: Coods, Docunents: of Title.Instruments, Intanglbles (including Inteliectual
property), Mdiiéy, and $ecg;itias,. and Includes sl Accessions to such.property..
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*Plaga of: Busingss" medhs & location; whera ‘the Gusiomer carries o Business: or where any of the Collateret s
located {Inciuditg any localion déstribed In Schedule ),

PPSA" means the F’ersonal Pmperty Securly' Act in. the province or ‘temitory noted in section 2 of this
Agreament, as 'such legislation may be. amendéd, renamed or replaced, from. time to ‘time (and Incliides -all
regulations made from time .to time under stich legislation) and in the cdse ofsany prévinca, or, territery "that does
not.have an act by that -name, suchlegislation asé deals generally With Chafges oh, personal property.
“Receivables” means all debts, dalins and- chioses in action ‘(ncluding” aindng ottier ‘things Accounts and Chattel
Paper) now or in the future dud.or owing to of owned by the Cuslomer,

*Receiver” mearis a recelver ‘or’a fecelver and manager.

“Securitles” Wias the meaning giveni to, it in ‘the BPSA or If there Is na such definition and the PPSA definés
“sécurlly” instéad, il nieans fiie plurdl;of that term,

“Serial Number™ means, the' number that the Person who manufactured of constricled a Serldl Number Good
permanently marked. ar auached‘ 10 it for-identification purposes ar, Iif applicdble, such other number as' the PPSA
stipulates as the serid] number ar vehicle infaration number o be.used for registration pumioses of .such -Serlal
Number Good.
" "Shrial Number-Gool* wiédhé 2 Tmatdr Véhiclg, irallér; moblle homé, ‘alrcralt ajrirame, alicraft engine .or alrcraft
propetler, bodt of an dutboérd motai for & boal.

16. Ganeral,

(1) Reservation of lhe: Last Day of any-Leage. The .Charges created by this Agreement do not axand to (he lasi
day of the term’ of any . lease: or -agreement’ for. lease; however, the' Customer Wil held such last day it trust
for CIBC and, upon the exercise by CIBC of any of ils rights linder this .Agreément foliowing Defauit, will
assign such last day as direcled by CIBC.

(2) Attachment of Security lntarosl. The Secuirily Interésts created by this-Agreementiare ‘intendad to attach

iy o exustmg Collateral whéh illié Customer. signs this Agreament, and

iy to Coliateral subsequemly Acquifed by the Customer, lmmediaialy upon’ ‘the .Customer: acquldng any
tights in such Collateral Thie parties do nol intend to posipone-tie attachmentrof-any Security Interest
created by llils Adreamient.

{3) Purchage-Money. Security Interest. it, CIBC- gives valus, for the purpose of enabling the Customér to acqulre
rights in* ar to any of the Collateral,-the Customief will in’ fact apply‘such yalteto: acqulra thoserrlghtg't(and will
provide CIBC*with such evidiénde ‘i Ahis regard .5 CiBE may mqulre), and"the Customer grants *to GIBC, and
CIBC: takes, .@ Purchasé-Mongy Security Interest i such Collateral to the extent that iHe vélua Is applled to
acquire such dghtss A ._ce_mr_;:gl_ga or sffidavit ‘of any of CiBC's authiorized representalives Is admisslbte in
evidence lo eslalifish the amount of any such value.

(4) Description--of' Collateral Inr-Scliedute A, The fact that box (b) or ok (€} af section. 1 has beep «checked
without' there' belng: any property described in Schédule A doés. fitt] aﬁ'ect the naturé or validity of' C1BC's
securlty in the Collateral.

(5) Entire Agreement. C|BC has not.made any representation or undegtaken any ob.ligalign In connection with the
subject mattér 51, this Agreefitent ather than as specifically set out in this Agreement, and in panticular nothing
contained In ‘\hic Agréement Will require CIBC. o make, renew or extend ‘the Wime for paymenl of any. loan or
ather credit’ dccommedation to t_'ijg‘a.cqs\qmer or any other Pérson.

CONFIDENTIAL

sapre s




6100~ 2008/06-StroamLazn

. Pego B of 8

 Forjuse In PRSAjurisdictidns anly
Security Agreemient

(6) Additional’ Sacurity. The: Charges crédted by this Agreement are in, addition and without prejudice to .any other

M

{8)

)

Charge.nowor later held by CIBC. No Charge held by CIBC will be-exclusive of or dependent iipan or merge
in any oiher Charge, arid CIBC fndy exerclse lis fights under such: Charges indepéidenlly or I coniblination,
Jolnt and Several Liability; If more than one: Person signs this Agreemént as the Customér, the obligations of
such Persons will be joint and several. .
Severabliity; Headings. Any, provision of this Agreement that Is vald or unenforceable in any Jurisdiction Is, as
1o that jurisdiction, ineffective io that extent withoul invalidating thé rénalning provisions ‘of this Agreement. The
headings In this Agreement are’ for converience only and do nat, llrjtfil or extend the provisions of this
Agreement,

Interpretation. When the coritekl so requires, the' singular will be read .as- the plural, and vice versa.

(10)Copy of Agreement. The Cusiqmer acknowledges receipt of 'a capy of this ‘Agresment,
{11} Walvara. If this Agreement.[s govemed by the laws of Saskatchewan and the Custorner is a corporation, ‘the

3w

Customer. ‘agreds 'that The- Limitdtion of Civil ‘Rights A&t, The LdRd, Contragts: {Actions) Act end Pan IV
(excepting only section 46) of The Saskatchewan Faim Securlty Act 'do ‘ot ‘apply, Insotar as they relate to
actions &s defined |n those Acts, or'insofar as they refate to -of affact (his Agreemenl, the rights of CIBC
under this Agreament or. any Instrument, Charge, security agreeméni: or other document of any nature thal
renaws, extends or is collaieral to this Agregment.

{12)Nollea,. CIBC may send. to tié Customér, by prepald regular méll -addressed to the Customer al the

Customer's address last’ Knowh to CIBC, coples of any documeriti required by the PRSA to be deliveréd 'by
CIBC to the Customer. Any" docurient majled In_this manner will be: deeméd o héve been receivad by the
Customer upon the earfler of-actual receipt by the Customer and the- expify of 10 days: dier the maliling date.
A cerlificate or affidavit of any of CIBC's autharized representatives is, admissible in evidence 10 eslablish the

mailing dale.

(13)Enurement; Assignment: Thisi Agreement will efilite to tie beright of and be binding upon CIBC, Its

successgrs and assigns, and: the. Ciistomer and the Customgrs '_hefg_s, rgxacufors, adminisirators, sucéessors
and permitled assigns. The Gistomer will ‘nat assign this Agreement without GIBC's prior written consent,
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This is Exhibit “G” to the affidavit of Supriya
Sarin, sworn to on the Zﬂ“’day of June,

2020
i
|

A €dmmissioner of Oaths
being a Solicitor

Alanna D. Waberski
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00484, 370 CONNELL STREET UNIT 143, WOODSTOCK, NB ETMSG)
Bank Offioes

For volurble consideration, the undemignad (tha *Cuslome:”} ngreas with Cenadlen Imporial Bank of Commerce {*CIBC') s

foliows:
1. Grant of Securily, The Cuslomer mortgagas, chaiges and sssigna lo CIBC, and grants to CIBC, and CIBC lakes, a Security

Intarest in tha proparty describediin the following paragraph or paragraphs of this saction (65 appicablo it sccomance with the
NOTE appaarng et tho end of this section), and in & property dascribad In any schedvles, documonts or iistlags that the
Gustemer may fom tima lo Bme slgn and provide CIBGC in connection wilh this' Agreement, and m all present and future
Accaselons to, and alf Proceeds of any such proporly (coflectively, the “Collateral’} as a general and confinuing collaterat ,
secunty for the due payment and parformance of the [iabilifes:

B 6) Sposine Parsonal Property: the Personal Property descibed In Schodute A.

b} Al Personat Proparty: alf of the Customer's present and after-acquired undertaking and Parsonal Propanty {including
any propedy thel may ba described in Schadule A).

[l Al Reat Property: alf of the Customer's prosent and aftor-acquired reat Property {including any prepatty thal may be
dascribed in Schodule A), tegether with aff bulldings placed, Inslallad or aredsd'on any such propedy, and all fixturos,

NOYE: Check appropriato box or boxen (o Indicats which of paragraphs (a), (b}, or (¢} aro to apply. if no box |s chocked
ofl, paragraph {b) will apply,

2 Govaming Law. This agresment b govemad by the laws of Now Brunswick.
ADDITIONAL YERMS AND CONDITIONS. Tho Addiional Temmns and Conditions {Including any schedulas) on the following pepes

form part of this egraemont. ‘/ %
The Customer has signed this Agreemenl on ﬁ, Flﬂ’ 4 ZO/

Shynatun

Hame (Racord kn he) Sigreture
295 Tamiown Rd, EBE: émm Vel JE ARE
Address HName & Tite Namo & Tids

Monquart, New Brunswick, E7J2M2
Chy, Province, Pasial Code Dsto Dake

Note:  |f the Customor is & corporation, the office (suth as "President” or "Secretary'} of the persen signing should
be noted below that person's slignature,
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The following Is a description of propedy facluded In the Collateral {descibe persanal properdy by Item or kind; if space Is
insufffclent, use a sepasate shoot):

’

2017 RBR Vestor 300 RC Spreader Secdal M1700618

|
|
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Additlonat Terms And Conditlons
Placos of Buslnass, The Cuslomer represents and wamants thet the tocations of all exsiiap Places of Businass

“are specified In Schedule B, The Custsmer wil promplly sty CIBC in wiitng of any additional Places of

Businass as scon os they ore esteblished. Subject to section 5, lhe Collaterst will @l ofl mes ba kept et the
Placas of Business, and will ol be removed withewt CIBC's prior written consent

wiitien consent, GIBC may, bul wil ol heve to, poy 8ny amaunt or tako any action raquired to remove of redeem
ony unauthorzed Charge. The Customer will [mmediately reimburse CIBC for any amoun 8o paid and will
indernnlly CIBC in respoct of any action sv taken,

Use of Collataral, The Customer will not, withowt CIBC's prior wiltten consent, seff, lease or otherwise dispose of
any of the Collateral (othar than Inventory, which may be gold, leased or otherwise disposed of in the ondinary
coursd of the Cuslomers business). All Procesds of the Colistera) {including among other things all Bmounis
recelved [n fespoct of Rocolvables), whather ¢ nol erising In the ordinary course of the Customer's business, will
be recelved by the Customer as lustee for CIBC end will be immedistaly pald to CIBC,

Insurance, The Customer will kaep the Collateral fnswred to fis full Insurable value ageinst loss or damage by fire
and such other dsks a3 sro cuslomerly insured for proporty stmiler to the Coflateral {and ngainst such other risks
as CIRC may reasonably require). At GIBC's request, all policles In respect of such Insurance will contain a joss
poyable clause, and if the Celiatoral includes real propenty will contaln & mertgage clause, In favour of CIBC and
in any event the Cuslomer eselgns all proceeds of Insurance on fhe Cefinteral {0 CIBC. The Customer will, from

Ume to tme ol CIBC's request, deliver such policles {or saﬂslamory emdenca of such poleles) to CIBC. {f the

- 0 . — - -

1oss or demege to all or gny part of the Collatesl.

tntormation and inspectlon, The Customer will from thne to timo immediately give CiBC tn wiiling &l Information
requested by CIBC releting to the Collaters), the Places of Business, and tho Customer’s finahclel or business
alfelns. The Customar will promptly advise CIBC of the Sedal Number, mode! ysar, make and mode! of each
Sevial Number Good 8t any time included in the Collaleral thet is held as Equipment, Including n circumalances
where the Gustomer ceases holding such Seriat Number Good ss Invenlory and begins holding it as Equipment.
GIBC may from tme o tme Inspett any Books and Rerords and any Coflators!, wherever locoted. For that
purpose CIBC mey, without charge, have eccess to eech Place of Businass end to all machanico! or electronic
eiqulpment, devices gnd piocesses where any of tham may be stored or from which any of them may ba retdeved.
The Customer authosfzes eny Persoh holding any Books end Records to make them avallable to ciec, in s
readsble form, upon reguest by CIBC. .

Recolvables, if the Collaters) includes Recelvablas, CIBC may advise any Person who is llable to maoke any
payment lo the Customar of the exisience of this Agreement, CIBC may from tima 1o time conflrm with such
Ferscms the mﬂslen:e and the amoum 01 the Fleoetvablas. Upon Defsult, CIBC may collect and olherwise desl

. e PUMA eemcldorm samsmmalal

epptied on acuount a! the llahlhttes in such mannur nnd o1 such tmes as CIBG may considet appropriste of, al
CIBC's option, may be held unappropriated In a collateral socount or releasad to tha Gustomer.
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10, Dafault
{1) Evonts of Default The occumence of any of {he following events or conditions Wil be a Dalaul:
{a} the Customer does not poy any of the Llablifes when dus;

{h) the Customer does not observe of porform any of tha Cusiomer's obfigations undar this Agreement or any
other agieement or document exigting al any fime botween the Customer and CIBC;

AIHLI R U U MY MW MW IPEEVEE Sk A M drkbieed sl eimisteng

(0} the Customsr ceases or ihrealens fo cesse (o cany an In the normat cowse the Cuslomer’s business er
any matadal part theroof;

{e) ¥ the Cuslomer Is & corporation, there Is, In CIBC's reasonable oplnfon, a changs In effective control of
the Customer, or if the Customer is a parinership, there IS _a ‘dissclution or change In the membership of
the partnership;

{ the Customer becones insolvant or bankrupt of makes 0 proposel .or fils sh assignment for the beneft of
creditors yader tha Banknuplcy and Insolvency Act (Canade) or similur legistation In Cenada or any other
jurisdiction; a petifon in baskrupley ¥ fled against the Customer; or, if the Customer Is & corporation, sieps
are teken under eny legislalion by or agalnst the Customer seeking its liquidation, windingrp, dissolution or
reorganizetion of any amangsment of composifon of its debts; :

(g} o Recelvar, lrustes, mslodian or other simBar offical i appolnted In respect of the Customer or any of
tha Customer's properiy'

(h) the hul.der of a Charge lnkee pnssmlnn o a[l or nny parl of lha Cuslomer's properly, or a disiress,

performanoe s oris abuut lota rmpahed of lhut the Coliatern! ls or is abaul to be placed In jeopardy.
{2) Rights upon Dofawit Upon Default, CIBG and a Recolver, os applicable, will to the exlant permifled by law
hava the following sghts,

(6) Appolntment of Rocalver. CIBC may by instrument in wriling appolnt any Person as & Recelver of all or
any pad af the Collatera). CIBC may from tme to Ume remove or ropleco & Receiver, or make application
10 any cour of competent furisdiction {or the eppolntment of a Recelver, Any Receiver sppointed by CIBC
wilt {for puiposes Tolating ta responsibiiity for the Recelver's acts of omissions) bo consideted 10 be the
Customer's sgent. CIBC may from {ime o tme fix the Recelver's remuneration and the Customer will pay
CIBC the emount of such remunarslion. CIBC will rot be Bable to the Customar or any other Person in
gonnaclion with appolnting or not appolnting a Recelver or in connectlon with the Recelver's atflons or
ornlsslons,

Doelings with the Collateral. CIBC ¢or a Recelver mey $ake possasslon of all of any pert of the Collaterat
and reloln It for B3 Jong &8 CIBC or the Recolver considers appropriate, recalve any rents end proflts from
Ihe Collalaral _cany on {or caneur In camying on) atl oF any parl of the customers busines or 1efreln

or ulhamisa dispsse of the Colla!erai on such terms ond condlilons (lndudins among othe: thinge by
amangement providing for deferred payment) as CIBC or the Recelvar consiiers appropriate. CIBC or the

{b;

wr
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Recelvet moy (without charge and to the exclusion of all other Pemsons Including the Customer) enter
upon any Place of Dyslness.
Reslzaton. CIBC or a Recciver may use, colect, sofl, loase or otherwise dispose of, realize Uupon,
felease to the Cuslomer or other Persons and otherwise deal with, the Collsleral [n such mannor, upon
such ferms (including emong other (hings by emengement providing for deferred payment) and et such

fimes as CIBC or the Receivar considers,aporopiate. CIBC or the Recelyer may maka ony sale, fease or
{d) AppPcation of Proonoda Afier Default All Protegds of Cu!manﬂ‘ mceivage by C or B Hecelvar may be

applied to dischoige or satisfy any expanses {including omong other things the Receiver's remuneration
and olher oxpanses of enforcng CIBC's rights under this Agreament), Charges, bormowings, taxes and
other ouigolngs effecting the Collateral or which are considored ‘advisable by CIBC of the Receiver to
pmsene, (epalr, process, maintaln or onhance the Colldteral or prepare it for salo; ionse ar other
disposition, or 1o keep in good standing any Charges on the Colfatersl tanking In psiorlty to any Charge
created by ihis Agresment, of to sell, lsase of othenwise dispose of the Collateral. The bolance of such
Proceeds wii be applicd to the Lichilfos n such manner and ‘81 such tmes as CIBG conslders
spproptiate and (herealter wil be scoounted for BS required by faw.

(3 Other Legal Righis, Befors end &Rer Defauit, CIBC wil have, in addiion to tha riphs spaeﬂfcaﬂy provided In
Ihls Agreement, the rights of 8 secured party undar the PPSA, ag well 88 the rights recognized at taw and {n
equlty. No fight will be oxclisive of or cependent upen or merge In any othar righl, and ene or more of such
rights may ba exescised infependenty or In comblnallon from Ume to tims.

(4) Deficlency. The Cuslomer will remaln lable to CIBC for payment of any Liabltles that are oulstendlng

{c]

=2

HeMerZos ssmllantlam af all ;e peer mact af tha PARsiarad

exercising any of g rights under this Agrecmant (Including smong other lhings "any faflure 1o 1zke possesston of,
collect, or sell, lease or otherwise dispose of, any Colistesal). None of CIBC, o Recelvar or any agem of CIBC
(ncluding, In Atberta, any sherifl} is required 1o toke, of will heve any llability for Bny fallure to take or delay In
{aking, any Steps necessary of advisdble lo preserva rights agalnst othar Persons umder any Chafiel Paper,
Securties of Instrumen! in possesston of CIBC, & Recolver or CIHCs agent.

Chargas and Exponses. The Cuslomer agraes fo pay on demand ell cosls and expenses Incurred ((ncluding
amohg other thinga lege! fecs on & soliciter and cliont basis) and fess chomged by CIBC In connectian with
oblelning or discharging this Agresment or establishing or confirming the prority of the Chorges crestad by this
Agresment or by lew, compilance with any demend by any Parson under the PPSA to amend o discharge any
tegisiration solating to this Agreement, and by CIBC or any Recalver in exercsing any remedy under this
Agreement (inciuding amang other things preserving, repalring, procassing, preparing for disposition and disposing
of the Collateral by sole, lease or othenwise} and In camying on the Customers business, All such amounts will
bear Interest from time to tme ot the highest Interest rate then applicable to any of the Liabllities, and the
Customer will reimhurse CIAC upon demend for any amount 5o paid,

othet sehedules, dnm;mtsﬂo&.iliii};g-s"se;alsm"g_ﬁﬂ;ﬁeﬁ; indged T tho Collateval, Rirer espaments and "aiher
documents, and the registraion of this Agreemen! or gny olher Chorge sgeinst eny of tha Customers resl

propesty) as GIBC mey require in connection with the Co'tatera) or as CIBC moy considar necessary lo give offed
CONFIDENTIAL
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to thls Agreement, H permitted by law, the Cuslomar walves the righl 1o sign or recelve a capy of any financing
statement or finendng chenge stalemsnt, or eny siatement lssued by any reglstiy thet confimms any reglstration of
b financing statement or flnencing change statement, refaling to this Agresment. The Customer irravocably appoints
the Manager or the Acting Manager from tme to time of CIBC's branch. specified on the (rs} pege of this
Agreemnenl 88 the Customers aftomey {with full powers of substution and delegation) fo sign, upon Default, el

statomants, MAahamg chanae™ Saleonlss Ro6lze, Volhindn Msestding AHESully SRS NGl sos iR
Culloters) and {his Agraameny as CIBC or such othar Parson oopsldem appropriate.
Daglings by CIBC, CIBC may from tme to time Incrense, reduce, discontinue o otharwisd vary the Customars
credil facflies, grant extensions of ime and other Indulgances, take and give up any Chorge, ebataln from taking,
perfocting or reglsledng any Charge, accapt compositions, grant mslesses and dischargos and otherwiso deal with
the Customer, customars of the Customer, guatsmors and others, and with the Collaterel end eny Cherges held
by CIBC, a3 CIBC considers appropriate without affecting the Cuestomer's obligetions to CIBC or CIBC's rights
under this Agroamenl
Oofinitlons. Ia this Agreemant:
Wecessions', Account, "Chattel Paper, ‘Opcument of Tile', “Equipment, “Goods', “nsitumont, “Intangible’,
‘inventary’, "Proceeds, ‘Puchsse-Money Secuilly Inlsrest’ and ‘Securiy Interssi® have the respoctive meanings
given fo tham in the PPSA. '
‘Books gnd Records' means all books, records, Mes, papors, disks, documents and other raposhtories of deta
recording, evldendng or relating to tha Collateral to which {ha Gus!omer {or amy Person on lhe Customers

ot brpm——— s rgmiges meww ¢ - s 4

fense, titte retanlbun agreement or arangenment, security lmems: or other ammhranoc or any netwe howover
arising, or any other sscurdly egreamen) or erangement crealing in favour of any credhor a Hght In respect of @
patiewlor propenty that s prior to the Hght of any cther credilor In respati of such property.

“Consumar Goods” has the meening glven to & in the PPSA, excepl thel, if this Agreément is govemed by the
iaws of the Yukop, It dees not Include spuclel capsumer goads as the! term I3 dafined in the Yukon PPSA,
Dalawit” hns the meandng st oul {n subsection 10(1),

‘tigblines® meens ali prosent and fulure Indobledness and Gability of every kind, astire end description {whather
direct or Indirect, Joint or severs), absolule or contingent, motured or unmelurad) of the Customer to CIBG,
wherever and however incwred and any unpald balance thereof,

"Money® hos the masnind given 1o it In the PPSA or, if thers is no such cefinition, metns & medium of
axchange swhorzed o adopled by the Pardlamant ol Canada as parl of tha curency of Canodfa, or by a forelgh
govamment as part of its cumency.

“Person” meens any naturdl person of arlificiel body (including emong others any fitm, compofation o

drah et

Bocks and Records, Chattel Papar, Gonds, Documents of Tille, instruments, Intangiblos (lru:!udlng Inteflectunl
proparty), Money, end Sacuritles, end includes all Aocessfens to such propery.

CONFIDENTIAL
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Securlty Agreemont
“Blace of Busiiess® means o location where the Customer camies on buskiess of whom any of the Coliateral Is
localed {including any locatian dascribad In Schedule B).
‘PP5A* means the Parsona! Property Secudty Act In the pmvince or tentiesy woled In seclion 2 of this
Agieement, 8¢ such legisiation mey be umended, renamed or replaced from ime fo ¢me (and indudes all
regulalhms made from time to Ume under such legisiation) and in the cesa of eny province or tanltory thet dees

o Lt ladtes we doste mememmihe jpdih Phereas —a asarsend memanri

Papaﬂ now of !n the fuiure due or mmng 1o or owned by the Cuslomaf.

‘Rocolver’ moans a facelver of A recelvar and manager.

“Sacuritfes” npa {ha meaning given to [t in the PPSA or, if there Is no such definion and the PPSA defines
*gecurity” Insiead, It means the plural of thet term.

“Serlal Number” moans the number thal the Person who manufactured or constructed @ Serlal Number Good
parmanently marked or stiached o it for Ideniflcation purposes or, # applicable, such other number B8 the PPSA
stipilales as the seral number or vehicle information number lo ba vsed for registration purposes of such Seril

Numbar Good,
“Serial Number Good® meens a8 moter vehicle, trafler, mobila home, sicref eliframe, elicroft engine or slrcrafl

propellsr, bost ot an outboerd molor for a boat.

16. Gonoral
{1) Ressrvation af the Last Doy of any Loase, The Chames crealed by this Agreement do nof exdend 10 tho last
day of the tean of any tease of agreament for leaso; hewever, tho Cuistemer wiil hold such last day In tust

. - mine ol am af ke adabie emdne tele Aasmamnnt fnllondeos PDebeodl wdl

{2) Attachment nf Souurtw tnlo:eul, Tha Sacurdly Interesty created by this Agreemont are Intanded to siach

] lo axlsimg Collateral when Lhe Customer signs ths Agreemeny, and

) 10 Collatersl suhsequamly acquired by the Cuslomer, immodiately upon the Cuslomer ooquiing any
fights in such Collatersl. The pariles do no! intend to postpono the attachment of. any Securly Interest
created by this Agreement

Purchase-Money Secutlly Intorest. If CIBC gives value for the puspose of enabiing the Customar to acqula

rights In or to any of the Colatersi, the Custamar will In facl apply such value to acquire those rights (and wi

provide CIBC wilh such evidence In this regard as CIBC may sequite), snd the Customer grents to CIBC, and

CIBC kes, a Purchase-Money Securily Interest In such Collaters] fo the extenl that the value [5 appliad to

scquire such fights. A cenificate or ofidavit of eny of CIBC's wuthorized tepresentatives & admissible In

avidence to esteblish the emount of any such value.

Deseripton of Collateral In Schedule A Tho fact thal box (b) of box (c) of sectlon 1 hzs besn chacked

wilhout there being any propery descrided In Schedule A doss not affect the nalure of valldiy of CIBC's

scwrgy in the Collataral,
MBHeT OF i3 AQIGEMENE OUWH UMW) 89 SPTUINGAIY I ULL 45 Vi3 AISSINDUL, GIN HE pIwnan sy

conlatned In this Agresment will require CIBC to make, renew or extend the tima for payment of any loan or
othar credil apcammodation to the Cusiomer or eny other Person,

3

-

(4

-
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Seturity Agreemant
(5) Addiionat Securhy. The Charges created by this Agreement are In addiflon 8nd wilhout prejudice 1o any olher
Chusge now or later held by CIBC. No Charge hold by CIBC wilf be exdlusive of or dopendent upon or mergo
In any tther Charge, and CIBC may exercise ils rights under such Charges Indepondently of in combination.
{7} Joint ad Sovaral Liabilty. If mora than one Persen signs this Agreement as the Customer, the obligations of
such Persons will be Joint end several. ’

headings n thls Agreemenl are for convenlence only and do mol limit or extend the provisions of this

Agreoment,

(9} Interprotatian. When the context so requires, the sinjular wiil be read as the plural, and vies versa,

(10} Copy of Agresment The Customer acknowledges recelpt of a copy of this Agreement.

{11)Walvars. | this Agreement is govemed by the laws of Saskatchewsn snd the Customer Is @ corporalion, the
Customer oprees that The Limitalon of Civll Rights Acl, The Land Cenlracts {Aclions) Act and Pad v
{axcepting only section 46) of The Soskoichewan Farm Security Act do not apply imsofer as they mlale to
aclions as defined In those Acls, of Tnsofer as they relste to or affect this Agreement, the rights of CIBC
under this Agreement or any instrument, Cherge, seturily byreemsnt ar cther document of any hature that
tenews, extends or is colfateral to this Agreemant

(12)Notica, CIBCG mey send to the Cuslomer, by prepald regular mail addressed to lhe Customer at {he
Customar's sddress last known to GIBC, copies of any document required by the PPSA lo 'he dallverad by
CIBC to the Customer, Ay document meled In this manner will ba deemed 1o have bean racalved by the
ﬂéﬂmﬂg}un the eadier of actugl receint by the Customer and the axpliy of 10 doys glter tha mailing date,

{13)Enuroment: Asslgnmont. This Agreement wil enure lo the beneft of and be binging upon CIBC, its
successors and essigns, end the Customer and the Customer's heirs, execulors, adminlstrators, successerns
and permitted assigns. The Cuslomor will not essign thts Agreamant without CiBL’s pirlar written consent,

CONFIOENTIAL
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This is Exhibit “H” to the affidavit of Supriya
Sarin, sworn to on the I ﬁ‘f’}“day of June,

2020
/

A Commissioner of Oaths .
being a Solicitor

Alanna D. Wabersk
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rcenad | 00454, 370 CONNELL STREET UNIY 143, WODDSTOCK, NB_E7MSGY
Bank Office

gomuable consideration, the undertsigned {the *Customer’) agrees with Canadian. Imperial Bank of Commerce (‘CIBCT) as
N 1. Gram of Security.. The-Cusiomer mangages. charpes Bnd assigns to CIBC; and. granis to CIBC, and CIBC takes, a Sacurity
W ' ln!erest lixthe propeny desaribed in the {offewing patagraph or paragraphs-of this,section {as applca ble in aecordance with the
e ’ NOTE ‘appearing at.the end:of this seckion), and in.sli propary described in- -any schedulas. documents or lislings that the
A .-Customer may from time to ime sion :and-provide C1BC in connaciion with this" Agreemam. and in zli present and fulure
' Acmssluns io, and ali’ Proceads®of - any such-propany {colfectively, the 'Cﬂllaleml') as 2 general and continulng collateral
secunly for the due.payment and perfonnance of {he Liabifities:

4. .Specific Persanal Property: the Personal Propery desaibed In Schedule A

{16} Al Persanal Property; all of the Customer's present and afier-acquired undereking and Personal Propeny (including
. ény-property that'may be'described in Schedula A).

D c} All‘Redt:Property: all:of g .Customers present and-afier-aegiiited résl Propeqy (ncluding any property that may be
deacﬁbed.:n Schadute A, taaether wilkval bualdmgs placed; installed or: efected nn any such property. and all fixtures,

. "{ “NOTED -Chﬂck appmriate box of boms»to inditata which of paragraphs (a), (b), 6}‘ (c) arg 1o appiy. Itro bax is checked
SR ’Gﬁ,.paﬁnmph {5} will appiy.

[ N2, Go\mminy Law. Trus agreementls gwemed by the taws ol New Brunswick.

-t ”ADDITIONAL TERMS'AND CDNDiT!ONS The Additinial Tetms-and Congltions: [iné!udmg Ay schedules) on the following pages
Jom’ pan af-this:agreamant.

' ; " e Cu-slnmer has digned fhis Agreemm an J{ﬂ&? f’z 20{7—

P Hiltspring ‘Fagms Lid,"
. ] - Nh:nEi(Radn‘Fhfiﬂ}

i, restemenne 00t fh Novene . TTeem i Pongt

R : . Addmss Neme & Tile Namg :3-Tillo
pot .
. . . .
 Mopquan, New Brunswick, E742M2 dL. TJang - 1 M -TunE-§7
. City- Brovce, Posts! Cood Oeie Dale )
.‘ * *

' WNote: If the Gustomet is a-Coiporaton, the office (such as “President” or *Secretary) of the person signing should
. :bh fAibted below that perSon’s signature.

CONFIDENTIAL:

I [V T,




8100~ 2000/05-Stnamioan
Pagu2 oty

Fot ve i PPSA Juisdiaions only
Seturity Agreement

Schedule A

Tho fallowing is a description of propenty included in the Collateral {descxibe porsonal property by ilem or kind; i space is
insufficiont, use a separate sheet):

G01015 2017 LKWD MODEL 656 6ROW WINDROWER

CULFRONTS CULTIVATOR 6ROW FRONT/ 3PT HITCH, DEPTH CONTROL
CULFRONTS CULTIVATOR 6ROW FRONT/ 3PT HITCH, DEPTH CONTROL ARMS

2017 GREAT PLAINS 35-4000 HDF GRAIN DRILL

BIG JIM 40’ SUPERFLEX PACKER SER# 45208740R

3 ROW ROCK PICKER 30" BED,HOOK CHAIN, DUAL CYL.

2003 CASE/MH MX225MAGNUM TRACTOR SERIAL # JAZ126232

44FT High Capacity Bulk Trailer Serial Number: 44-16-17 Trailer S/N 2L9R443A451035003 -
44FT High Capacity Bulk Trailer Serial Nunber: 44-17-17 Trailer S/N 2L9R443A21035002 ~

GPS SYSTEM FOR PLANTER :
2 MAGNUM TRACTORS W/AUTOPILOT@ 2 PLANTERS W/TRUE TRACKER

2 MAGNUM TRACTORS W/AUTOPILOT@ 2SEEDERS-TRUE GUIDE
FIRT TV 1IN AAMDNNENTS Y 2 FAD RINGI R PROMICT QITRERME OPFR ATION

CONFIDENTIAL




Sthedule 8

The foRowing are the Places of Businass {if space Is Insufficient, use a separale sheet)!

B100 ~ 2003m5-Sreamloan
Pago 39
Foluse In PPSA jurisdicions ooty

Security Agreemant

CONFIDENTIAL




5104 — 2008/05-Sveamboan
Pags & 049

For use In PPSA jufisdictions only
Security Agreoment

Additional Terms And Canditlons

Placos of Buginons, The Customer rapresents and wanents that the locstions of all existing Places of Business

are spedfied in Schadule B, Tha Customer will promplly notify CIBC in ‘wiiting of any addiional Places of

Business as soon 8s they are established. Subject to section 5, the Coflataral will at all times be Kept at the

Places of Business, and will nol be removad without CIBC’s prior writien consent

Colistars} Froe of Charges. The Cuslomer revesents and wanants thet the Coliatera! s, end agrees that the
Collateral will st all times be, fmao!a Charpe o mexwptmfavnmofCIBCoerdeCIBCsw

HIY UGN RGE LAKIS,  irs lgl min ulalmmy TOUIMAIH DT Al PPTPRR VYRV

indemnify CIBC in respect of any action so taken.

Uso of Colletornl. The Customer will nol, withoul CIBC'S prior wittens consant, sell, lease o otherwise dispose of
wdmmm(oﬂmmlnmw,mﬂimaybesold.hasodmnﬂtuwisedisposedofhmanrdim
course of the Customers business). All Proceeds of the Coflateral (induding among other things all amounts
recaived in respect of Recelvablas), whethet or ol arising in the ondinary course of the Customer's business, will
ba received by the Customer as trustee for CIBC and will be immediately paid to CIBC.

nsurence. The Customer will keap the Coliatersl insured to lts full insurable value against loss or damage by fire
and such other risks as pre customarily insured for property similar te the Colataral {and against such other fisks
as CIBC may reasonably require). At GIBC's equest, il poiies in respect of such insurance will contain a loss
payshla cisuse, and ¥ the Collateral includes fesl propesty will contain a mongoege clause, i favour of CIBC and
in any ovent the Customear assigns al) proceeds of insurance oit the Collaleral to CIBC. The Customer will, from

tmn to time at CIBC's wquasl. defiver suth policies for satisfaclory evidence of such polides) to CIBC. ¥ the

s i sl e, H r‘
los pee damage to all or any parl of the &nateml'. FIRF mav hd wik nt bava tn dn /o, Tha Cuostomer will

[ntormatiar and Impowon The Customer will from time to tme immediately give CIBC in writing all Information
requested by CIBC meluting to the Cofiateral, the Places of Businoss, and the Customers fnancial or business
affaiis, ThaCmtmnerwlﬂprmrmﬂyadvseC!BCdﬂwSeﬁaiNumber.nmdelyeat.mkaandmdafofend-l
SWINumberGoodalmymnshdudedhﬂ\acolmraIMsshddasEmﬁpmm.lndudm in drcumstances
where the Custamer ceases holding such Serial Number Good s Inveniory and bagins holding R as Equipment.
CIBC way from tms to time Inspect any Books end Records and any Collateral, whereves octled. For that
purpose CIBC may, without charge, have access to ¢ach Plce of Business and to all mechanical or electronic
aquipment, dovices and processes where any of them may ba stored o from which any of them may be retieved,
The Customer authorizes any Person holding any Books and Records to make them available to CIBC, in o
readable form, upon request by CIBC.

Rocshvables. if the Collators! includes Heceivables, CIBC may advise any Person who is fiable fo make any
pwnmmammommmeeﬁstancedlhismm CIBG may from time 1o tmo confirm with such

. vk il FecaZimkian Llaee Pafadit SO~ mau eeaflat ond athonadcea dool

Rocolpts Pror to Dofault Unﬁl Dafauu. all amounts recelved by CIBC as Proceeds of the Collsteral will be
eppliod on pecount of the Lisbiities In such manner and at such times as CIBC may consider appropsiate of, st
CIBC's option, may be held unappropriated in a coflatera! account o reloased to the Customat.
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10. Defauh.
(1} Eventr of Dofauit The occumence of any of the foliowing events or condilions will be a Default

2)

(a) tha Customer does nol pay any of the Liabifties when due:
{b} the Customer does not cbsarve or perfarm any of the Customer's obligations under this Agreement or any
other agreement or documant exisling ol -any time belwean the Cusiomer and CIRC:

{c) any represeniation, wamenly or statement made by or on behelf of the Customer 1o CIBC Is untrue in any

matardal rasnacd al the fima whan ar ag of which # wag mara:
any material pan thereof;

{e)  the Customer s a comporaion, there is, in CIBC's reasonabla opinicn, a change In effective control of
the Customer, or if the Cuslbmer is & parnership, there is a dissoluion or change in the membarship of
the parnership;

{f) the Customer becomes inscivent or banknit or makes a proposa! or files an assignment for the benafit of
creditors under the Banknmicy and Insolvency AQ (Canada) or simitar legisiation In Cansda o any other
jurisdiction; a pefiion In banknptey ks fled apainst the Customer; or, If the Customer is a corpomation, sleps
are taken wnder uny legiiation by or egainst the Customer secking RS fHguidation, winding-up, dissolution of
reasgrnization of any avangemenl of compasiton of its dehis;

{g) a Recshver, tnistee, custodian or other similar offictal ks appoimted in respect of the Customer or any of
the .Customnet's property;

{b) the holder of & Chage takes possmim of all of any pat of the Customners property, or a distress,

execution or other simiiar brocess s leviod aoainsi all o7 anv part of such propeny; of
perfomance ks of is aboul to be impalmd nr thal the Collatual isoris aboul 1o be placed in jeapandy,

Rights upon Default Upon Defauh, CIBC and a Recelver, as spplicable, will to the .extant permited by law
have the following rights.
(a) Appointmant of Recsivor. CIBC may by instrumant | wiiting appoint any Person es b Receiver of all or
any pan ¢f the Collateral, CIBC may from time fo tme remove or reploce a Receiver, or meke application
to any court of competeni Jursdiction lor the appeintment of 8 Receiver. Any Receiver appointad by CIBC
will {for purposes relating Yo responsiiliy for the Raceivars ads or omissions) be considered 10 be the
Customer’s agent CIBC may from tme to ime fix the Recelver's remuneration and the Cusiomer wilt pay
CiBE the amount of such remuneration,. CIBC will not be babla to the Custemer or sny other Parson in
connection with .eppoinling or not apponting & Recelver or in connection with the Recolver's actions. of
omissions.
Dealings with the Collsteral. CIBC or 4 Recolver may take possession of all or any part of the Collataral
and retsin it for as fong as CIBC or the Receiver considers appropfiate, roceive any rems and peofits from

prepare the Collateral for sale, lease or other disposiion, and sell or Isaso {07 concur in sefling or leasing)
of otherwisa dispose of the Collateral on such terms and conditions (ncluding atnong other things by
arrangement providing for deferred payment} ss CIBC or the Receiver considers appropriate. CIBC or the

(b

—
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Recoiver may (withoul chage and to the exclusion of all other Parsens Including the Customer} enter
upon any Place of Business.

{¢} Roalization. CIBC or & Receiver may use, collect, sall, lease of otherwise dispose of, realiza upon,
releasa o the Customer or olher Persons and otherwise deal with, the Coflatera) in such manner, upon
sueh terms {including emong other things by amangement providing for deferrod paymenl) and af such
{imes as CIBC of the Recolver considera appropriate. CIBC or the Receiver may make any sale, lease of
other disposition of the Collatera! in the name of and on behalf of the Customer or otherwise,

CPPHITU W GHDUAOIYT W DERRNT SN]SR \HAMUWRY WTRA Y MUD) Smrg derle $IWRAATL 8RR sl inng
and other expenses of enforcing CIBC's rghts under this Agreomont), Charges, borowings, laxes snd
other oulgalngs affecting the Collateral or which are considered advisable by CIBC or the Receiver lo
presarve, repab, process, malntain of enhance the Coflateral or prepare it for sale, lease or other
disposition, of to keep in good standing any Charges on the Coliatoral ronking In priosty o any Charge
created by this Agreement, of to sell, leese or ctherwise dispose of the Collatesal. Tho balance of such
Procoeds will be appllsd to the Liabklles In such manner and’ st such times as GIBC considers
appropriate Bnd thereafter will bo accounted for as required by law.

(3} Other Lagal Righta, Before and after Defouh, CIBC will have, n addibon to the rights specificaily provided In
this Agreement, the rights of 8 secured party under the PPSA, as wall s the sighis recopnized at taw and in
etuity, No right will be exclusive of or dependant upon or marge tn ey other right, and ond of more of such
rights may be exorcised independenty or In combination from timo to time.

{4) Defclency, The Customer wili remain Gatla to CIBC for psyment of any Llablfilles that are outstanding

fndlauinn roolirofinn Af all ar one nort nf tha Calistam]
exercising eny of s nights undes this Agreement finduding among olher things any failura 1o \ake possession of,

collect, or sel, lease or otherwise dispose of, any Collateraf). None of CIBC, a Receiver or any agent of CIBC
fincluding, in Alberta, any sherifl) is regquired 1o take, oF wili have uny fabily for any tailure to take of delay in
taking, any Steps necessary or advissble 1o presarve rights ggainst other Persons under any Chattel Paper,
Securities o lnstrument in possession of CIBC, a Recalver of CIBC's agent,

42. Chamges end Exponses. The Custamer egress to pay on demand all cosls and expenses incumed (including
among ofher things legel fees on @ sofkcter and client basis) and fees charged by CIBC In connection with
cbtaining or discharging this Agreement or esiablishing or corfiaming the prierity of the Charges created by this
Agraament of by lew, compliance with any demand by any Person under the PPSA to amend of discharge any
registration talating to this Agreement, ahd by CIBC or any Hecsivar in exercising any remedy under this
Agreament (including amonp other things preserving, fepairing, processing, preparing for disposition and disposing
of the Collatera) by sale, lease or otherwise) and In camying on the Customors business, All such amounts will
bew interest from Ume to time a! the highest interest rala then applicable to any of the Cisbiltes, and the

Prrd o e 8 elebsipn IO man dAnmand far A meesuint ea soid

{including smong other things the sipning and defivery of fnancing statements and financing change stalements,
other schedutes, documants or (istings deseribing property included in the Colleters), further assignments and other
documems, and the registrotion of this Agreement of any other Charge against any of the Customers real
proporty) as CIBC may require in connection with the Collalera! or as CIBC may consider necessary 1o give effect

CONFIDENTIAL
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to this Agreament. If permitted by law, the Customor walves the right to sign or recalve a capy of any financing
statement o7 financing change statement, or any statement issued by any registry that confirms any fegistration of
& financing statement of finanting changd statement, relating to this Agreement. The Cl.:s-mme.r irevocably appoints
the Manager or the Acting Manager from tme to tme of CIBG's branch specifiad an the first page of this
Agreement as the Customer’s sHomey (with full powers of substitution and delegation) to ‘sign. upon Defaull, it
documents required to give effecy to this soction, Nothing in this section affects the sighl of CIBC as secured
paity, or any othor Person on CiBC's behalf, to sign and fle or deliver (as applicable) all such financing

Dealings by CIBC. CIBC may from time o &me increase, reduce, discentinue or otharwise vary the Customers
crediy facities, grant extensions of time and cther indulgences, take and give up any Charge, sbstwain from taking,
petfecting or registering any Charge, eccept” composiions, gram relepses and discharges and otherwise deal with
the Customor, customars of the Customet, guaremors and others, and with the Collateral and any Charges held
by CIBC, as CIBC considers appropriste without affecting the Customer's obfigstions to CIBC or CIBC's rghts

under this Agreement.

15, Definidone, In this Agreement:

Acvessions, Account’, ‘Chatel Psper, "‘Document of Tite', ‘Equipment’, "Goods', “Instrumaent, ‘Inlangibls’,
Tavantory, ‘Prooesds, Purchase-Mongy Securily Interest™ ond  “Securfly /ntenest” have the respoctive meanings
givan to them in the PPSA

‘Books amd Records® means all books, records, flles, papers, disks, decumenis and other repositories of dam
recording, evidencing or rolating to tha Colisteral to which the Customer {or any Person on the Customers

hahalll has arvase
leasa, ttle retention agteement or amangement, secwily knensst o other ancumbrance of any nalure however

al:isin. o any othet security agreement or emangement creating In favour of any oreditor & right in respect of 8
particular property that is prior to tha sight of any other trediior in respect of such property.

“Consumer Goods* hes the meaning given to It in the PPSA, excepl thal, if this Agreement is govemed by the
laws of the Yukon, it does not include specia! consumsr goods as that tarm is defined in the Yuken PPSA.
“Defsuit” has the meaning set out in subsection 10{1).

“iatifitfos” moans all' present and huure indeblodness and Jiabilty of every kind, nature and descripion (whether
diroct of indirect, joinl oF seversl, absolute of comtingent, matured of unmstured} of the Customer to CIBC,
wherever and howevor incured and any unpald balanca tharoof.

“Woney” has the meaning given to # in the PPSA of, il thera i no such definition, means a modium of
exchange euthorized of adapted by the Parllament of Cansda s pan of the cumency of Canada, or by 8 foreign
govemment as part of s cumency.

/50N person or artificial including among  oth coﬁuora
lﬁm&l %mn\;eanrgwpélrsona! propmy and includes afnong o:geraﬂﬂngs Inve%‘!sory. ‘gqulpmem, emwab!as

Books gnd Rocords, Chattel Papar, Goods, Documents of Title, Instuments, Intangibles (Inchding imeflectuat
proparty), Monay, and Securities, and includes &lt Accessions to such property.

CONRIDENTIAL
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“Flave of Business” means a location whare the Customer carmies on business or where any of the Collatermi is
tocated (Including any location described in Schedule B).

PPS4* means the Persons! Properly Security Act in the province or tomitory noted in section 2 of this
Agreemenl, as such [ogklation may be amended, renamed of replaced trom time to tme (and Includes all
regulstions made from tme to tme under such legistation) and in the case of any provinge or teritory that does
not have an acl by that name, such legislation as deals generally with Charges oa personal prapenty.

“Receivables” means all debts, claims and choses In action (including amonp other things Accounts and Chattel
"Recelval” means o recelver of 2 receiver and manager.

“Secunties® has the maanitg glven to & in the PPSA of, if there is no such definitioh and the PPSA defines
*security” instead, it means the plusal of that temm.
“Segal Number” means the aumber that the Person who manufactured or construcled @ Serial Number Good
permmanently marked or sttached to It for entificatlon puposes or, f applicable, such other number as the PPSA
stipilales as the ssrial number or vehicle information number to be used for registation purposes of such Serial
Number Good,
*Serial Number Good™ masns @ motor vehicle, traller, moblle home, alreraft eirfframe, alroralt engine or alicraft
propeller, boat or an putboand molor for a boatl
16. Qenargh
{1) Resarvation of the Lawt Day of any Lease, The Charges created by this Agreement do not extend to the last
dey of the term of any least or agreement for lvase; howaver, the Customsr will hold such last day in st

for CIBC end, upon the exprcise by GIBC of sny of fis dphts undes this Agreement following Defaul, will
{2) Attachmant of s&’:mny Interast. ThgySawrity inwrgsﬂs mme% by ihls Agreement are imendad 13 auachh'

i} to existing Coftatoral when the Customer signs this Agreemeni, and

)  to Collteral subsequenty acquired by the Customer, Immedlataly upon the Customer acyuling amny
dights In such CoRiataral. The parties ‘do not Intend to postpono the atischment of eny Securily Interast
created by this Agresmen). .

{3) Purchasa-Money Securtty Interast. f CIBC gives valus for the purpose of enabling the Customer to acquire
wights In or to any of the Collateral, the Customer will in fadt apply such value to scquire those rights (apd wil
provide CIBC with such evidence In this regard a5 CIBC may require), and the Custcmer grants to CIBC, end
CIRC takes, a Purchase-Money Security Inferest in such Coflaters] to the extent that the value Is applied 10
acquire such fights, A certificate or affidavit of any of CIBC's authoized sepresentstives is sdmissile in
evidence to establish the amount of any such vatue.

(4} Deactiption of Colluteral In Schodule A The tact that box {b) or box {c) of section 1 has been checked
withoul there belrg any property described in Schedule A does not affect the natwe or validly of CIBC's

W) HH G AYHOTIERIL ALY TGS IR, Teraels W) e ~ sy ¢ By Aoy

subject matter of this Agreement othes than as speciicatly set out in this Agreamaent, and in particular nothing
contained In this Agreement will requite CIBG to maks, renew or extend the tme for payment of any loan ar
other ¢redit accommeodation to the Customer or any other Parson,
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(6) Additonn! Securlty. The Charges created by this Agreomen! are in addition and withow prejudica 1o any other
Charge now or later held by CIBC. No Charge held by CIBC will be exclusive of or dependen upen of merge
in any other Charge, and CIBC may exercise its rights under such Charges indepondently of in combination.

{7) Jolmt and Sevora! Liabllity. if more then one Parson signs this Agreament as the Customer, the obllgations of
such Parsons will be joint and seversl,

(B} Sevambility; Headings. Any provision of this Agreement that is void or unenforceable in any jurisdiction s, as
’vm“&med’mm inaffective to thel exont without invalidating the remaining provisions of this Agreement. The

(9) Interprotation. When the context so requires, the singudar will be rend as the plusal, and vice versa.

(10) Gopy of Agreomant. The Customer acknowledpes rocaipt of a copy of this Agreement.

{11} Walvem. If this Agreement is govemed by the laws of Saskatchewan and the Customer Is & cofpoeation, the
Customer agrees that The timitstion of Civil Rights Act, The Land Convacts (Actions) Act and Pant iV
{excepting only saction 46} of The Saskalchewan Form Securily Act do not apply Insofar as they miate to
actions as defined in Thosa Acts, of Insofar Bs they relate to or aflect this Agreement, the rights of CIBC
under this Agreamem or eny instrumen), Charge, security agreement or other document of any noture that
renows, axtends or is coflataral to this Agraemmt.

© {12)Notlea. CIBC may send to the Customer, by prepsid regular mall oddressed to the Customer al the

Customer's address last known to CIBC, copies of any documen! roquired by the PPSA 1o be delivered by

CIBC to the Customar. Any document malled In this mannar will be deemed 1o have been recelved by the

Customer upon the earler of actual recelpt by the Customer and the exptry ol 10 days aﬂer the maiimg dtne

(13) Enurement; Assignmant. This Agreement wili enwe to the benef! of and be hlneﬁng upon CIBC its
succascors shd assigns, and the Customer and the Customer's heirs, execulors, sdminisirators, successors
and permitted assigns. The Customer will rot essign this Agreement withoird CIBC's prior wifilen eonsent

CONFIDENTIAL
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10494, 370 CONNELL STREET UNIT 143, WOODRSTOCK, N8 E7TMSGH

Bank Oifice

For valuable considerallon, the undersigned (the "Customer’) agrees with Canadian imperial Bapk of Commerce (*CIBC") as
fallows:

1.

Grant of Security. The Customer mortgages, charges and assigns to CIBC, and grants to GIBC, and CIBC takes, a Securily
tnterest in the property described in the following paragraph or paragraphs of his section {as applicable In accardance with the
NOTE appearing al the end of this section), 'and in ail property descrit_;éd in any schedules, documents or listings that the
Cuslomer may fram time to tinie sign and provide CIBC in connection with this Agreement, and in all present and fulure
Aceessions to, and all Proceeds of any such praperty (collectively, the “Collateral™) as a general and continuing collatersl
securily for the due payment and performance of the Lisbiiities:

@ a) Specific Personal Property: the Personal Property described in 'Schedule A,

"1 6) Alf Personal Property: all of the Cuglomer's present and afier-acquired underaking and Persanal Properly (inGluding
any propeny that may be described in Schedule A},

o Al Réal Property: all of the Customer's present and after-acquired real Property {including any property that may be
described in Schiedule A), logalher with all buildings placed, installed or erected on any such property, and all fixlures.

NOTE: Gheck appropriate b_oit'o'r"buxes-to indicate which of paragraphs (a), (b}, or (¢} are to apply. Ifno boxls checked
off, paragraph {b) will apply.

2.

Governing L.aw. This agresment ls governed by the faws of New Brunswick.

ADDITIONAL TERMS AND CONDITIONS. The Additional Terms and Conditions (including any schedulss) on the following pages
form par of this agreemeant.

[
The Gustomer has signed this Agreenienton _ \oy e, % y 201K

Hillspring Farms Ltd.

Name (Record in full) 7 / " €aume Bignalure
295 Tamtown Rd, «j: ﬂf 6‘_’/{? ! ‘
‘ L7 Yol LI Latad
. Address ? Name & Tile ;] Name & Title
Monquart, New Brunswick, E7J2M2 j Q‘ " (g"’//g

City, Provinge, Postal Code Date Date

Note: If lhe Customer is a corporalion, the office (such as "President” or "Secretary”) of the person signing should

be noled below that persen's signature.
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The following is 8 description of property included In the Collateral (describe personal property by item or kind; if space is
insufficient, use a separate sheet):

1 Top Conveyor Top Side Panel TIP106-EL22-Side 16-01-17

2 Conveyors 36" x 32' CONV 3632-01-17; CONV 3632-02-17

| Dirt Elimininator 72" DE72-BF6020-02-17

| Bin Piler 24" x 30' CTEL 24 ST 30-01 MR

1 Double Stinger 48" x 30' DSTG 48-25T30-02-17

I Telescopic Floor Conveyor 30" x 30' 90 FC90-3030-01-17

I Line Splitter Conveyor 20° LSpConv72-20-Jack01-17

I Conveyor 36" x 30' CONV3630-03-17

1 Conveyor 36'x 32 CONV3632-03-17

| Dirt Elimininator 72" DE72-BF6020-03-17

| Conveyors 36" x 32' with MD ramps CONV3632-04-17; CONV3632-05-17
. | Soil Auger System

3 6 row rear cultivator

2 Live Bottom Floors 30" Self Unloading Conveyor Continuous belt on floor chain system’

| Potato Van Trailer 2003 - homebuilt '

1 1995 Volvo Highway Truck

1 2017 Lockwood 6-row Windrower H00023

| 1992 Smalley Bin Piler

I 2007 Hartland Machine Bin Piler

1 2002 1 4 22' Smalley Buik Body VIN # |HTGLAAT62H504841

1 1993 | H 20' Smalley Bulk Body VIN # 2HSFHB7R7PC064985

1 1999 Freightliner FL-80 20' Smalley Bulk Body VIN # IFVXJIBB2XHA22469

1 1987 Freightliner 20 Smalley Bulk Body VIN # 2FUPYSYB2H V283902

1 1994 Western Star 18! Dump Body VIN # 2WKPDCIHERKS35790

1 2002 Sub Soiler 4-tooth

J} 2002 Valley Sales Dirt Eliminator

1 1999 Bush Hog Daw60

1 2002 Fork Lift Model CP25 02-02210

1 2004 Seed Carrier

1 2005 Hartland Maching Potato Hopper

! 2010 John Deere Skid Steer 320 with two buckets VIN #TO0320A157236

] 2004 Rock Dinger

1 Honda Engirie (Fertilizer Body)

1 2008 Pressure Washer

1 Pallet Jack

1 Transfer Pump

I 2006 Harvester

1 1998 Fertilizer Body
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1 Miscellaneous Potato

Storage boxes / barrels ‘
I 1998 Kenworth Truck T600 VIN # IXKAD29X2WJ950517

CONFIDENTIAL
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Additlonal Terms And Conditions

Pilaces of Business. The Customer represents and wamants thal the locations of all existing Places of Business
are specifled in Schedule B. The Customer will promplly natify CIBC in writing of any additional Places of
Business as soon as they are eslablished, Subject lo seclion 5, the Coliateral will at all timas be kept at the
Places of Business, and will not be removed without CIBC's prior written consent,

Collateral Free of Charges. The Customer represents and wamants that the Collateral is, and agrees ihat the
Collateral will at all times be, free of any Charge or trust except in favour of CIBC or incurred with CIBC's prior
written consent. CIBC may, but witl not have to, pay any amount or lake any action required lo remove or redeem
any unauthorized Charge. The Customer will Immediately relmburse CIBC for any amount so paid and will
indemnify CIBC in respect of any action so taken.

Use of Collateral. The Customer will not, without CIBC's prior written consent, sell, lsase or otherwlse dispose of
any of the Collateral (other than Inventory, which may be sold, leased or otherwise disposed of in the ordinary
course of the Cuslomer's business). All Proceeds of the Collateral (including among other things alt amounts
received in respect of Receivables), whether or naot arising in the ordinary course of the Customer's business, will
be received by the Cuslomer as tustee for CIBC and will be immediately paid to CIBC.

Insurance. The Customer will keep the Collateral Insured to its full insurable value against loss or damage by fire
and such other risks as arg customarily insured for property similar to the Collateral (and against stch other risks
as CIBC may reasonably require). At CiBC's request, all policies in respect of such insurance will contain a loss
payable clause, and if the Collateral includes real property wili contain a mortgage clause, in favour of CiBC and
in any event the Customer assigns all proceeds of insurance on the Collateral to CIBC. The Customer will, from
time to fime at CIBC's request, deliver such policles {or satisfactory evidence of ‘such policies) to CIBC. If the
Customer does nol obtain or mainiain such insurance, CIBC may, but will not have to, do so. The Customer wil
immediately relmburse CIBG for any amount so.pald, The Customer will promptly give CIBC written nolice of any
toss or damage 1o all or any pan of the Collateral.

information and Inspection. The Customer will from time to time immediately give CIBC in wiiting all information
raquested by CIBC relating 1o the Coliateral, the Places of Business, and the Customer's financial or business
affalrs, The Customer will promplly advise CIBC of the Serlal Number, model year, make and model of each
Serial Number Good at any time included in the Collateral that is held as Equipment, including in clrcumstances
where the Customer ceases holding such Serial Number Good as Inventory and begins holding It as Equipment.
. CIBC may from time to time inspect any Books and Records and any Collateral, wherever located. For that
purpose CIBC may, without charge, have access to each Place of Business and to all mechanical or electronic
equipment, devices and processes where any of them may be stored or from which any of them may be retrieved.
The Customer authorizes any Person holding any Books and Records to make them available to CIBC, in a
readable form, upon reguest I:Jy cBC.

Receivables. If the Collateral includes Receivables, CIBC may advise any Person who Is liable to make any
payment 1o the Cusiomer of the existence of this Agreement. CIBC may from time to lime confirm with such
Persons the existence and the amount of the Recelvables, Upon Defaull, CIBC may collect and otherwise deal
with the Recelvables in such manner and upon such lerms as CIBC considers appropriate.

Receipts Prior to Default. Unlil Default, all amounls received by CIBC as Proceeds of the Coliateral will be
applied on accounl of the Llabilities in such manner and at such times as CIBC may consider appropriate or, at
CIBC's option, may be held unappropriated in a coliateral account or released to the Customer.
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10. Defaulr

{1} Events of Defoult. The occumence of any of the following events or conditions wilf be a Default;
(a) the Customer does not pay any of the Liabilities when due;

{(b) the Customer does not observe or perform any of the Customer's obligations under this Agreement or any
other agreement or documen! existing at any time between the Customer and CIBC;

{c) any representation, warranty or statement made by or on behalf of the Customer to CiBC is untrue in any
malerial respact at the time when or as of which it was made;

{(d) the Customer ceases or threatens to cease to carry on In the normal course the Customer's business or
any material part thereof,

{e) it the Customer is a corporation, there is, in CIBC's reasonable opinion, a change in effective coniro} of
the Customer, or if the Customer is a partnership, there Is a dissofution or change in the membership of
the partnership;

{ the Customer becomes insolvent or bankupt or makes a proposal or files an assignment for the benefit of
creditors under the Bankruptcy and Insolvency Act {Canada) or similer legislation in Cenada or any other
jurisdictlon; a petition In bankruptcy is filed against the Customer; or, if the Customer is a corporation, steps
are taken under any legisfation by or against the Customer seeking its liquidation, winding-up, dissolution or
reorganization or any amangement or composition of iis debls;
(¢) a Receiver, trustee, custodian or other similar officlal is appointed in respect of the Customer or any of
the Customer's property; f“\
(h) the holder of a Charge takes possession of all or any part of the Customer's property, or a distress, :
execution or other similar process is levied against all or any part of such property; or

(ij CIBC, in good faith and upon commerclally reasonable grounds, telieves that the prospect of payment or
performance is or is about lo be impaired or that the Collateraf is or is about to be placed In jeopardy,

(2) Rights upon Dafeult. Upon Defaull, CIBC and a Recelver, as applicable, will to the extent permitted by law
have the following rights.

{a) Appointment of Recelver, CIBC may by instrument in wrillng appoint any Person as a Receiver of all or
any parl of the Collateral. CIBC may from time to fime remove or replace a Recelver, or meke application
to any court of competent jurlsdiction for the appointment of a Receiver. Any Receiver appointed by CIBC
will (for purposes relating 1o responsibility for the Recelver's acts or amissions) be considered to be the
Customer's agent. CIBC may from time to time fix the Receiver's remuneration and the Customer will pay
CIBC the amount of such remuneration. CIBC will nol be liable 10 the Customer or any other Person In
connection with appointing or no! appointing a Receiver or in connection with the Receivers actions or
omissiens,

(b) Doalings with the Coliateral. CIBC or a Receiver may take possession of all or any part of the Collateral
and retain it for as long as CIBC or the Receiver considers appropriate, receive any renis and profits from
the Coliateral, carry on {or concur in camying on) all or any part of the Customer's business or refrain
from dolng so, bomow on the security of the Collaleral, repair the Collateral, process the Collateral,
prepare the Collateral.for sale, lease or other disposition, and sell or lease (or concur in selling or leasing)
or ctherwise dispose of the Collateral on such terms and conditions {including among ether things by
arrangemant providing for deferred payment) as CIBC or the Receiver considers appropriate. CIBC or the /,_\
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Recelver may (without charge and to the exclusion of all other Persans including the Cuslomer) enter
upon any Place of Business.

(c} Reslizetion. CIBC or a Recelver may use, collect, sell, lease or otherwise dispose of, realize upon,
release to the Customer or other Persons and otherwise deal with, the Collateral in such manner, upon
such terms (including among other things by arangement providing for deferred payment) and at such
limes as CIBC or the Receiver considers appropriate. CIBC or the Receiver may make any sale, lease or
other disposition of the Collateral in the name of and on behalf of the Gustomer or olherwise.

(d) Applicetion of Proceeds After Default. Al Proceeds of Coliateral received by CIBC or a Receiver may be
applied to discharge or satisfy any expenses {Including among other things the Redeiver's remunetration
and other expenses of enforcing CIBC's rights under this Agreement), Charges, borrowings, texes and
other outgoings affeciing the Collateral or which are considered advisable by CIBC or the Receiver 1o
preserve, repalr, process, maintain or enhance the Coilateral or prepare it for sale, lease or other
disposition, or 1o keep in good standing any Charges on the Collateral ranking In priority to any Charge
created by this Agreement, or to sell, lease of otherwise dispose of the Collateral. The batance of such
Proceeds will be applied to the Liabilties in such manner and at such times as CIBC considers
appropriate and thereafier will be accounted for as required by law,

{3) Other Legal Rights. Before and after Default, CIBC wilt have, In addition to the rights specifically provided in
this Agreement, the rights of a secured' party under the PPSA, as well as the righls recognized at law and in
equity. No right will be exclusive of or dependent upon or merge in any other right, and ane or more of such
rights may be exercised Independently or in combination from lime to time.

(4) Deflclency. The Customer will remain liable to CiBC for payment of any Uablmles that are outstanding
following realization of all or any part of the Collateral.

CIBC nol Llable. CIBC will not be lisble to the Customer or any other Person for any fallure or delay in
exercising any of its rights under this Agreement (including among other things any failure to take possession of,
collect, or sell, lease or otherwise dispose of, any Colialeral). None of CIBC, a Receiver or any agent of CIBC
{inctuding, in Albenta, any sherif) Is required to lake, or will have any liability for any failure to lake or delay In
iaking, any steps necessary or advisable lo preserve rights against olher Persons under any Chattel Paper,
Securities or Instrument in possession of CIBGC, a Recelver or CIBC's agent.

Charges and Expenses, The Customer agraes to pay on demand all cosis and expenses incurred {including
among other things legal fees on a solicitor and client basis) and fees charged by CIBC in connaection with
obtaining or discharging this Agreement or establishing or confirming the priority of the Charges created by this
Agreement or by law, compllence wilh any demand by any Person under the PPSA to amend or discharge any
registration relating to this Agreement, and by CIBC or any Receiver in exercising any remedy under this
Agreement {including among other things preserving, repairing, processing, prepating for disposition and disposing
of the Collateral by sale, lease or otherwise) and in camying on the Customer's business. All such amounts will
bear interest from lime to time at the highest interest rate then applicable to any of the Liabilities, and the
Customer will reimburse CIBC upon demand for any amount so paid.

Further Assurahces. The Customer will from time to time immediately upon request by CIBC take such action
(including among other things the signing and defivery of financing stalements and financing change stalements,
other schedules, documents or listings describing property Included In the Collateral, further assignments and other
documents, and the registration of this Agreement or any other Charge against any of the Customer's real
property} as CIBC may require in copnection with the Collateral or as CIBC may consider necassary to give efiect
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to this Agreement, If permiited by law, the' Customer waives the right to sign or-receive a copy of any financing
statement or financing change slatement, or any statement issued by any repgistry that confirms any fegistration of
a financing statement or financing change stalement, relaling to this Agreemenl. The Customer irrevocably appoints
the Manager or the Acling Manager from time to lime of CIBC's branch specifled on the first page of this
Agreement as the Customer's attorney (with full powers of substitution and delegation) to sign, upon Default, all
documents: required to give effect to this section, Nothing In this section affects the right of CIBC as secured
party, or any other Parson on CIBC's behalf, to sign end file or deliver {as applicable) all such financing
statements, financing change slatements, notices, verification agreements and ather documents relating to the
Collateral and this Agreement as CIBC -or such other Person considers appropriate.

Dealings by CIBC., CIBC may from Ume o Uime increase, reduce, discontinue or otherwise vary the Customers
credit facilities, grant extensions of time and other indulgences, take and give up any Charge, abstain from taking,
perfecting or registering any Charge, accept compositions, grant releases and d'ischarges and otherwise deal with
the Customer, customers of the Customer, guarantors and others, and with the Collateral and any Charges held
by CIBC, as CIBC considers gppropriate without affecling the Customer's obligations to CIBC or CIBC's rights
under this Agreement.
Definltions. in this Agreement:
saccessions”, "Account’, “Chattel Paper”, *Document of Title®, "Equipment’, “Goods”, °Instrument’, “Intangible”,
“Inventory®, “Proceeds”, “Purchase-Money Securily Interest® and “Security Interest” have the respeclive meanings
given to them in the PPSA,

“Books and Records® means all books, records, files, pspers, disks, documents and other reposilaries of data
‘recording, evidencing or relating to the Collateral o which the Custorer {(or ény Person on the Customer's
behalf) has access. .

“Charge” means any morigage, charge, pledge, hypothecation, lien (statulory or otherwise), assignment, financlal
lease, title retention agresment or arrangement, securily interest or other encumbrance cof any nature however
arlsing, or any other security agreement or arrangement creating in favour of any creditor a right In respect of a
particular propery that is prior 1o the right of any other creditor In respect of such property.

“Consumer Goods” has the meaning given to il in the PPSA, except that, if this Agreement is governed by the
laws of the Yukon, il does not include special consumer goods as ‘that term is defined in the Yukon PPSA.
“Dafaull® has the meaning set out in subsection 10{1).

*Liabilities® means all present and future indebtedness and labllity of every kind, nature and description (whether
direct or indirect, joint or several, absolute or confingent, matured or unmaltured) of the Customer lo CIBC,
wherever and however incurred and any unpaid balance thereof.

“Money” has lhe meaning, given to it in the PPSA or, If there is no such definition, means a medium of
exchange authdrized or adopted by the Parliament of Canada as part of the currency of Canada, or by a foreign
government as part of ils currency.

“Person” means eny nalural person or adificial body (including among others any firm, corporation or
government).

*Personal Properly” means personal property and includes among other things Inventory, Equipment, Receivables,
Books and Records, Chatlel Paper, Goods, Documents of Title, Instruments, Intanglbles (including intellectual
pro;')arty), Money, and Securities, and includes ait Accesslons to such property.

CONFIOENTIAL
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“Place of Business” means o location where the Customer canies on business or where any of the Collateral is
located {inciuding any locatlon described in Schedule B).
“PPSA" means the Personal Property Security Act in the province or temitory noted in section 2 of this
Agreement, as such legislation may be amended, renamed or replaced from time to time (and includes all
regulations made from time to tme under such tegislation) and in the case of any province or territory that does
not have an act by that name, such legisiation as deals generally with Charges on persopal property. -
“Receivables® means all debts, claims and choses in action (including among other things Accoums and Chattel
Paper) now or in the future due or owing fo ar owned by the Customer.
“Receiver” means a receiver or a receiver and menager.
sSecurilies” has the meaning given to it In the PPSA or, if there Is no such definilion and the PPSA defines
*securlly” instead; it means the plural of that term.
sSerial Number® means the number that the Person who manufactured or constructed a Serial Number Good
permanently marked or attached to it for identification purposes or, if applicable, such other number as the PPSA
stiputates as the serial number or vehicle information number lo be vsed for registration purposes of such Serial
Number Good.
“Sarial Number Good” means a motor vehicle, traller, mobite home, aircraft airframe, aircraft engine or aircraft
propeller, boat or an outboard folor for a boat.

16. Genereal,

{1) Reservation of the Last Day of any Lease. The Charges created by this Agreement do not exiend to the last
day of the term of any lease or agreement for lease; however, the Customer will hold such last day in irust
for CIBC and, upon the exercise by CIBC of any of ils rights under this Agreememt foliowing Default, will
assign such lasl day as direcled by CIBC,

{2) Attachmemt of Security Interest. The Security Interests created by thls Agreement are intended to attach
i) to existing Collateral when the Customer signs this Agreement, and
I} to Colialeral subsequently acquired by the Customer, immediataly upon the, Customer acquiring any

rights in such Collateral. The parties do not intend to postpone the attachment of any Securlty inferest
created by this Agreement,

{3} Purchase-Money Security interest. If CIBC gives value for the purpose of enabling the Cuslomer lo acquire
rights In or o any of the Collsteral, the Customer wiil in fact apply such value lo acquire those rights {and will
provide CIBC with such evidence in this regard as CIBC may require), and the Customer grants to CIBC, and
CIBC takes, a Purchase-Money Security Interest in such Collateral to the extent that the vatue is applied to
acquire such rights. A cenificate or affidavit of any of CiBC's authorized representatives is admissible in
avidence to establish the amount of any such value.

(4) Description of Collateral In Schedule A. The fact that box (b} or box (c) of section 1 has been checked
without there being any propery described in Schedule A does not affect the nature or valldity of CIBC's
security in the Collateral.

(5) Entlre Agreement, CIBC haé not made any representation or undertaken any aobligation in connection with the
subject matier of this Agreement other than as specifically set out In this Agreement, and In particutar nothing
contained in this Agreement will require CIBC to make, renew or extend the time for payment of any loan or
other credit accommodation to the Cuslomer or any other Person.

GONFIDENTIAL
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Additlonal Security. The Charges created by this Agreement are in addition and without prejudice to any ather
Charge now or later held by CIBC. No Charge held by CIBC will be exclusive of or dependent upon or merge
in any other Charge, and CIBC may exercise ils fights under such Charges independently or In combination.
Joint and Several Liabllity, If more than one Person signs this Agreement as the Customer, the obligations of
such Persons will be joint and several.
Severability; Headings. Any provision of this Agreement thal is vold or unenforceable in any jurisdiction Is, as
to that jurisdiction, ineffective to that extent without invalidating the remalning provislons of this Agreement. The
headings in this Agreement are for convenience only and do nol limit or extend the provisions of this
Agreement,

Interpretation, When the context so requires, the singular will be read as the plural, and vice versa.

{10) Copy of Agreement, The Cuslomer acknowledges receipt of a copy of this Agreement.

{11)Walvers. If this Agreement Is governed by the laws of Saskalchewan and the Customer is a corporation, the

Customer agrees that The Limitation of Civil Rights Act, The Land Contracls {Actions) Act and Part IV
(excepting only section 46) of The Saskatchewan Farm Security Act do not apply Insofar as they relate to
aclions as defined in those Acts, or insofar as they relate to or affect this Agreement, the rights of CIBC
under this Agreemenl or any instrument, Charge, security agreement or other document of any pature that
renews, exiends or is collateral 1o this Agreement.

(12)Notice. CIBC may send to the Customer, by prepaid regular mall addressed to the Customer at the

Customer’s address fast known to CIBC, copies of any document required by the PPSA to be delivered by
CIBC to the Customer. Any document mailed in this manner will be deemed to have been received by the
Customer upon the earlier of actual receipl by the Customer and the expiry of 10 days after the malling date.
A cerlificate or effidavit of any of CIBC's authorized representatives is admissible in evidence to establish the
mailing date.

(i3)Enurement; Assignment, This Agreement will enure to the beneflit of and bg binding upon CIBC, its

successors and assigns, and the Customer and the Cusiomer's heirs, executers, administrators, successors
and permitted assigns. The Customer will not assign this Agreement without CIBC's prior wrilten consent,
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2020
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LOC Terw Loan Credit Dec 2018

Canadian imperial Bank of Commerce
C I B C 370 Connell Street
Woodstock New Brunswick

/ E7M 3G9

Apni 30, 2019
HSF Foods Ltd
PO Box 501, 741 Central Street

Centreville, NB
E7K 2M4

Attentian Benjamin Brake, President
Dear « Mr Brake

We are pleased to establish the following credit faciities Each credit offered 1s referred to as a
“Facihty"

Revolving Line of Credit Facility
Revolving Line of Credit Facility

Credit Lt CDN $ 4,000,000 00

Purpose This revolving line of credit1s to be used for Day to Day Cash Flow
Account ¥ 00494/3607011

Description A revolving demand credit Pnnopal that s borrowed and repaid may be re borrowed
up to the above Credit Lyt

Rate Pnme Rate plus 0 5 ¥ per annum

Repayment  On demand

Borrowing The total amount available under this Facility shall be calcutated as the lesser of

Base
Requirement a) The Credit Lirmit noted above, and
h) The sum of
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Credit Lymt

Purpose

Descnption

Repayment

Documentation

Credit Limated
Purpose

Description
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75% of Ebgble Recewable Value, plus,
a Ebgtbitaty for accounts recevables of Kellogg's
will extend to 120 days versus the normal terms of 90
days far ail other accounts receivables
&5% of all inventory, but 1n no event may the amount exceed 51,500,000 00
The aggregate Market Value of the fallowing liquid Secunties 90% of CIBC Deposits
Mmus Prior Ranking Claims

Facihty B Standby Letters of Credit Facility

At no time shall the totat amount of cutstanding L/Cs and L/C Acceptances, net of
drawings remmbursed by you to CIBC exceed CDNS90,000 00

All L/Cs under this Facibity are to be used for Payment of wnvoices

A non revolving demand credit, avaitable by way of standby guarantees, as follows
a) CONS$SD,000 00

Any cancellatians of, or reductions to, L/Cs under this Facility shalt be deemed to
be a permanent reduction to the Credit Limit

L/Cs under this Faciity may not have terms to expiry of mare than 12 months from AR
the date of ‘

1ssue or the date of any renewal (automatic or otherwise), or such expiry date as
we may agree

n our sole discretion

The agaregate Canadian Dollar equivalent of L/Cs outstanding wn any currency under
this Facility

may hot exceed the Credit Limit

On demand 1 accordance with the terms in Schedule A apphcable to Letters Of
Credit (L/Cs)

and in accordance with the applicable Documentation listed below

Our standard Application for Standby Letter of Credit / Guarantee and other
documentation as required

Facibity C Hedging Factlity
CDN$1,000,000 60

This Facility 1s to be used for mitigate business currency exchange nsk Forward
Contracts are permitted for terms up to 24 months

You may, at our discretion, enter nto cne or more spot, forward or other foreign
exchange rate transacltions wath us and/ar CIBC World Markets Your ability to Vi

HSF Foods [td Apnl 30, 2019




Repayment

Fees

Documentation
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make use of this Facility wall depend upon your outstanding obligations under such
transactions, as determined by us This 1s a demand Faclity

On demand and 1 accordance with any of our standard form foreign
exchange contract documentation or such other documentation applicable to the
foregn exchange contract

As advised by CIBC World markets and 1n accerdance with any Documentation
applicable to foreign exchange contract

As advised by CIBC Waorld Markets

Secunty

The following security 15 required

Secunty Agreement

Investment Property
Pledge Agreement

Guarantee

Security Agreement granting a first secunity interest tn

« Al present and after acquired personal property

Investment Praperty Pledge Agreement from HSF Foods Ltd
Pledging the following
» Cash/Cash Equivalents USD Credit Balances held 1 account 00494/0217816

Guarantee of your debts under these Faciities from Benjamin Austin Brake i an
amount that 1 limited to CDN 500,000 00 (the “Guarantor”)

Security for Guarantor The above Guarantee will be secured by the following secunty fram the Guarantor

Guarantee

Security for Guarantor

Guarantee

Security for Guarantor

+Page 3 of 23

Cotlateral Mortgage

Present and future collateral mortgage for CON$ 500,800 00, giving CIBC a
secand charge over 123 Grant Street, Woodstock NB E7M 3Y5

Guarantee of your debts under these Faciities from Empire Construction &
Fabncation Ltd with supporting corporate resolution in an amount that 1s unlimited
{the "Guarantor")

‘fhe above Guarantee will be secured by the following secunty from the Guarantor
Secunty Agreement granting a first secunty interest n
e Al present and after acquired personal property

Guarantee of your debts under these Facihiies from Hillspnng Warehouse &
Logistics inc  with supporting corporate resolution in an ameunt that 1s unbmited

(the “Guarantor”)

The above Guarantee will be secured by the following secunty from the Guarantor
Secunty Agreement granting a first secunty interest 1n

HSF Foods Ltd April 30, 2019
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« All present and after acquired personal property

Guarantee Guarantee of your debts under these Facilities from 631544 NB td wath supporting
corporate resolution n an amount that 1s unlimited (the "Guarantar”)

Security for Guarantor The above Guarantee will be secured by the fotlowing secunty from the Guaranter
Secunty Agreement granting a fist secunty interest in
s All present and after acquired personal property

Secunty Agreement granting a first secunty 1nterest in
¢ 1949 International Truck VINY 5695
« 1948 Plymouth Road Runner VIN#RM21H8G209250
* 1966 Dodge Coronet VIN$WH23F65115836
= 1970 Barracuda Cuda Vin¥B523J0B298899
« 1971 Dodge Charger VIN/WS23VIA143655
¢ 1970 Dodge Dart Swinger VINNLM23H2ZR281843
* 1970 Dodge Super Bee VIN#WM23IH9A28522
s 1981 Chev Camaro VIN#G1APB7L6BN111939
* 1989 Chev Camaro VINH1G1APB7LEBNT 32225

© o 1969 Chev Camaro VINA124379N536678

s 1965 Plymouth Sport Fury VIN#P452242328
» 2017 Dodge Viper VIN#1CIBDEDZHVS00396
+ 1952 Ford R2A VIN#R2AT14481
» 1970 Plymouth roadrunner super bird VIN# RM23VOA179738

Guarantee Guarantee of your debts under these Facilittes fram Burbank Industrial Supply Inc
with stipporting corporate resolution i an amaunt that is unlimited {the
‘ Guarantor™)

Security for Guarantor The above Guarantee will be secured by the following secunity from the Guarantor
Secunty Agreement granting a first security interest i
* Al present and after acquired personal property

= Speciftc GSA over fixed assets/machinery and equipment/2015 Liebherr
Crawlor Excavator, Model R936 LC

Guarantee Guarantee of your debts under these Faciities from Hillspring Taw Ltd with
supporting corporate resclution in an amount that 1s uinhimited (the *Guarantor”)

Secunity for Guarantor The above Guarantee will be secured by the following secunty fram the Guarantor
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Secunty Agreement granting a furst secunty nterest in
s All present and after acquired personal praperty

Guarantee Guarantee of your debts under these Faahties from Burbank Water & Wastewater
Inc with supporting corporate resolution 1 an amount that 1s unbimited (the
“Guarantot”) ‘

Security for Guarantor The above Guarantee will be secured by the following secunty from the Guarantor
Secunity Agreement granting a first secunty interestin
» All present and after acquired personal property

Guarantee Guarantee of your debts under these Faalities fram Hillspning Farms Ltd with
supparting corporate resolution 1n an amount that 15 unlimited (the “Guarantor”)

Security for Guarantor The above Guarantee will be secured by the followang secunty from the Guarantor
Secunty Agreement granting a first secunty interest in
s Al present and after acquired personal property
Collateral Mortgage

Present and future collateral mortgage for CDNS 4,000,000 €0, giving CIBC a first
charge over PID's10226611, 10003234, 10008506 10003762, 10191906, 10008993,
10218659, 10137768, 10003093, 10003226, 10273345,10148096, 10183937,
10002848, 10002186, 10002814, 10005627, 10002442, 10127900, 10148088,
10019370, 10019396, 10136067 .

Shared Secunty The following are details on shared secunty

s Secunty Agreement from HSF Foods Ltd 1s held firstly for its own facohities
and secondly far the facilities of Hillspring Farms Ltd and Burbank
industral Supply Inc

o Secunty Agreement from Hillspring Famms Ltd 1s held firstly for its own
faciities and secondly for the facilities of HSF Foods Ltd and Burbank
Industnal Supply In¢

e Secunty Agreement from Burbank Industnal Supply Inc 1s hetd firstly for 1ts
own facibities and secondly for the faciities of Hillspring Farms Ltd and HSF
Foods Ltd

o Secunty Agreement from 631544 NB Ltd 15 held also for the facilities of
Hitlspring Farms Ltd and Burbank Industnal Supply Inc

e Secunty Agreement from Burbank Water & Wastewater Inc 1s held also for
the facihities of Hillspring Farms Ltd and Burbank Industrial Supply inc

« Secunty Agreement from Empire Construction & Fabrication Ltd 15 held also
for the faciities of Hillspring Farms Ltd and Burbank Industnal Supply inc

e Secunty Agreement from Hilispnng Thaw Ltd 15 held also for the facalities
of Hillspring Farms Ltd and Burbank Industnat Supply Inc

o Secunty Agreement fram Hillspring Warehouse & Logistics Inc 1s held also
for the facihities of Hillspring Farms Ltd and Burbank Industnal Supply inc

s Pledge Agreement from HSF Foods Ltd 1s held firstly for its own faciities
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Other Secunty

You will ensure that

Other Financial
Covenants

Conditions
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and secandly for Hillspning Farms ttd and Burbank Industral Supply Inc

« Life Insurance 1ssued by Manulife Financial on the life of Benjamin A Brake
n the amount of CDNS 5,000,000 0015 also held for the habibties of
Hilispring Farms Ltd and Burbank Industral Supply Inc

« Life Insurance 1ssued by industnat Allance on the ife of Benjamin A Brake
n the amount of CDNS 5,000,000 00 1s also held for the habiities of |
Hiltspring Farms Ltd and Burbank Industnal Supply Inc |

s Acknowledged assignment of Life Insurance i the amaunt of $5,000,000 00on
the bfe of Banjamin A Brake, duly executed 1t a format Satwsfactory to CIBC

s  Acknowledged assignment of Life Insurance m the amount of $5,000,000 CCon
the Uife of Benjamin A Brake, duly executed n a format satisfactory to CIBC

» Acknowledged assignment of Life insurance in the amount of $1,000,000 on the
life of Jeremy Benjamin Brake, duly executed 1n a format satisfactory to CIBC

» Anacknowledged assignment of adequate fire and other penls msurance on the
property of the Borrower that are subject to CIBC's secunty, with loss payable
to CIBC and with desighation of CIBC

Covenants

The combined Fixed Charge Coverage ratio (FCCR)will not be less than 1 2 to 1 7
FCCR will be caleulated as Earnings Before Interest, Taxes & Amortization less

unfunded capital expenditures less any corporate distnbutions divided by Cusrent

Portion of Lang term Debt plus total Interest Expense Wil be tested annually

See the Forbearance Letter dated September 24, 2018 regarding the breach of
covenant for the fiscal year ended April 2018

The covenants above are to be calculated as follows
+ On acombined hasis
Fixed Charge Coverage
¢ with the following entities ncluded 1n the combined reports
HSF Foods Ltd Group of Companies, which includes but 1s not imited to
+ Hilispnng Farm Ltd
s HSF Foods Ltd
» Burbank Industnal Supply inc
+ Hillspnng Thaw Ltd
s 631544NB Ltd
» Hillspning Warehouse & Logistics Ltd
»  Burbank Water & Wastewater Inc
» Empire Construction & Fabncation Ltd

HSF Fands Ltd Apri 30, 2019
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Without prejudice to our nghts n respect of any Facility that 1s repayable an
demand, a default of the terms and conditions of any credit facihties granted by
any creditor {including without limitation CIBC) to you or any of your subsidiares
will constitute a default of the terms and conditions of these Facalities and CIBC will
have the nght to )immediately demand repayment of all Facilities under this Letter

In addition and without prejudice to our nghts in respect of any Faality that 1s
repayable on demand, a default of the terms and conditions of any credit facilities
granted by any creditor (including without hmitation CiBC) to any of your related or
affiliated entities wilt constitute a default of the terms and conditions of these
Facahties and CIBC will have the nght ta immediately demand repayment of all
Faalities under this Letter

Cross Default

Reporting Requirements

The following reporting 1s required to be provided to us

(a) Borrower/Guarantor E{l:: E:;::?;liﬁl Year ;lo)r(?:;:tofs&mu;rter End)
Hillspring Farms Ltd Review Engagement Internally Prepared
HSF Foods Ltd Review Engagement Internally Prepared
Burbank Industrial Supply Inc Review Engagement Internally Prepared
Hillspring Thaw Ltd Notice to Reader Imematly Prepared
631544 NB Ltd Hohice to Reader Intemnally Prepared
Hillspring Warehouse 6 Logistics Ltd Review Engagement intemally Prepared
Rurbank Water & Wattewater Inc Notice to Reader internally Prepared
Empure Construction & Fabncation Ltd  Notice to Reader Internally Prepared
Combined Statement (of all abave) Motice To Reader Internally Prepared

(b) Monthly certificate signed by your officer, mcluding an aged Accounts Recewvable
Listing an Inventory Declaration an aged Payable Listing 2 Marketable Secunties
Listing atong wath a List of any advances or pnonty payables within 30 day(s) of the
end of each month

{c) Updated persanal net worth statement from Benjamin Austin Brake watinin 120
days after the end of each fiscal year for HSF Foods Ltd

{d) Natice of Assessment from Benyamin Austin Brake wathin 90 days after the end of
each fHscal year for HSF Foods Ltd

Fees

These fees are 1n addition to fees, costs or expenses descnbed in Schedule A Standard Credit Terms

Loan Admimistration Fee CDN $200 00 per month payable 1n arrears This fee will be charged for each month
the Facility 1s avaitable, even if you do nat use, or maintain a balance n, the

April 30, 2019
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Facolity
Annual Fee CDN 52,000 00
Amendment Fee If you require an amendment to this Letter, there will be a fee of CDN $250 00

payable on the date you sign such amendment
Other Fee Late Reporting CND $150 00
Other Provisions

Currency and interest You may, from time to time, enter into denvative transactions with CIBC to manage

Rate Risk Management  currency or nterest rate nsk associated with credits under this letter agreement
Denvative transactions shall be governied by separate documentation entered into
with CIBC which may include, without bimitation, an International Swaps and
Denvatives Assaciation ("“{SDA”) master agreement Notwithstanding the agreed
upon terms of the denvative transaction, you agree and acknowledge that the terms
of the credits are independent of the terms of the denvative transactions CIBC
reserves the nght to review and amend the terms and conditions of the related loan
or Facility, including without wmitation amending tnterest spreads on Pnime Rate or
US Base Rate at any time and from time to time n accordance with the terms of
this Letter You further agree and acknowledge that secunty provided under the
terms of this Letter that secures all of your present and future indebtedness and
habhities shall secure your indebtedness owing to each of CIBC and CIBC's affiliates
under any Facility retated denvative transactions, 1n addition to any secunty
required under ISDA or other documentation

Schedule A The attached Schedule A, which contains certain additional provisians applicable to
the Faciities and certan defimtions, forms part of this Letter

Repayment All amounts under any Facility are repayable immedately on demand by us unless
otherwise indicated We may terannate any Facihty 1n whele or 1n part at any time

Replacements This Letter supersedes and replaces all prior discussions, letters and agreements (f
any) describing the terms and conditions of Faciities contamed in this Letter This
Letter does not however serve to operate as a novation To the extent necessary,
CIBC reserves all of 1ts nghts in respect of any Secunity that has been granted to
secure your obligations with respect to the Facilities

Please indicate that you have read and accept the foregoing terms and conditions (including the terms and
conditions n any Schedule attached to this Letter) by sigmng the endlosed duplicate capy of this Letter

If we have not received a duly executed copy of this Letter and you have not fulfitled all the conditions
required for us to advance funds under the Facilities indicated in ths Letter by July 30, 2019, we mayn our
sale discretion and without notice ta you, cancel all of the Facilittes listed in this Letter and we will be under
no further obhigation to advance any funds to you under this Letter

We would like to take this opportunity to thank you for choosing CIBC We look forward to assisting you and
your business wath any future financal needs you may have

#Page 8 of 23 HSF Foods Ltd April 30, 2019
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Yours truly,
CANADIAN IMPERIAL BANK OF COMMERCE

(M doothon Lasy i

Signature
Name Victona Andrews
Title Senior Manager, Team Lead
i Signature

Name Bruce Rutherford
Title Director & Team Leader, New Brunswick/PEI/ Amherst

Accepted this { ﬂ “ day of MJ_,Z_&@

HSF Foods Ltd

&

Signature

Name Bemjamin Austin Brake

Title President

ePage 9 of 23 HSF Foods Ltd
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CIBC

Independent Business Credit Agreement
LOC and Term Loan — Schedule A

=

INTEREST

Interest Rates And Calculations Untess otherwise specified in this Agreement, and provided that
n no event shall the interest rate be less than zero

a) Each vanable iterest rate provided for n this Agreement will change automatically, without
notice, whenever the Pnme Rate or US Base Rate changes Prime Rate and US Base Rate shall
be determined by us and such determination shall be conclusive

b) Unless otherwise stated, any interest rate stated as an annual rate of interest 1s an interest
rate for 365 days, and for the purpose of the Interest Act {Canada), shall be the stated
interest rate multiplied by the actual number of days n the calendar year n which such rate
15 to be applied and divided by 365 For the purpose of the interest Act {Canada) and all other
purpeses, the principle of deemed re mvestment of interest 1s not applicable and the rates of
nterest specified 1n this Agreement are nominal rates and not effective rates or yields

) In calculating interest for any penod, the first day of such period shalt be included and the
last day of such pened shall be excluded, and tnterest shall be calculated on the applicable
balance at the end of each day

d) Interest 1s payable 1 arrears at the frequency specified 1 the Letter {and if not speafied s
payable once a month) prer to the end of the speaified payment penod and on the day
required by us Interest on interest, and interest on averdue amounts 1s also payable on
demand

€) Interest that 1s charged to you and 1s unpard compounds at the frequency in whnch interest 1s
payable and continues to compound whether or not CIBC demands payment from you or starts
a legal action, or abtains judgment against you

f) {1) Interest charged on a Canadian dollar Facility that 1s (x) based an the Pnme Rate, or {y)
a Fixed Rate Loan, 15 calculated based on a fraction whereby the numeratar 1s equal to
the pnncipal balance multiphed by number of days n the year in which mterest 15
calculated multiplied by the applicable interest rate, and the denomnator 1s equal to
365 [or 366 1n a leap year for a Fixed Rate Loan or Variable Rate Loan),

{(n} Interest charged on a US dollar Facility that 1s (x) based on the US Base Rate per year,
or {¥) a Fixed Rate Loan, 1s calculated based on a fracticn whereby the numerator is
equal to the pnncipal balance multiplied by number of days n the payment penod
multiplied by the applicable interest rate, and the denominator 1s equal to 365 (or 366 n
a leap year for a Fixed Rate Loan or Vanable Rate Loan)

PAYMENTS AND FEES

Payments Unless you have made other arrangements with us, you agree that CIBC shall be

entitled to automaticaily debit your Operating Account for any payments owing (including without

limitation, scheduled payments, interest and fees) If your Operating Account 1s 1n overdraft and

you do not depostt to the account an amount equal to the payment being debited, the effect is

that we witl be charging interest on the overdue amount at the Excess Interest Rate If any

gayment 1s due on a day other than a Bysiness Day, then the payment 1s due on the next Business
ay

Applying Money Recewved All payments and money we receive from you or from any Secunty
may be applied on such parts of your habilities to us as we may deterrmine This means that we
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may choose which Facility to apply the money agawnst, or what mix of principal, nterest, fees
and averdue amounts within any Facitity will be pand

23 Right Of Off-Set We may at any time off set, or effect compensation and apply any deposits held
by us and any other amounts owed by us to or far your credit agamst any and all of your
obligations with respect to the Facilities, even though we have not made any demand and even
though any such obligations may not yet be due and payable

2 4 OQur Records Our loan accounting records will provide conclusive evidence of all terms and
conditions of the Facibities such as principal loan balances, nterest calculations, and payment
dates The Loan Amount on a Term Faclity that 1s disclosed 1n a renewat or amending Letter s
raunded to the nearest doltar and 1s an approximation of the pnncipal outstanding balance The
actual gutstanding principal amount 1s reflected in the account statement for your Tenm Facility
provided or made available to you

25 Foreign Currencies We may convert any amount stated 1n a foreign currency to an amount n
Canadian doltars according to our usual practice and at an exchange rate determined by us

26 Fees Forany fee that 1s stated as a percentage, the amount charged wilt be based on the total
authonzed amount of all Facilities to which that fee apphies

3 REPRESENTATIONS AND WARRANTIES

31 Representatwné And Warrantres To induce us to establish and mantan the Famlit:es, you
represent and warrant to us as follows

a) You have all necessary capacity, power and authonty to own your praperty, to carry on the
busness carried on by you, and to enter into and perform your abligations under this
Agreement and the Secunty

b) This Agreement and the Secunty have been duly authonized, executed and delivered, and
constitute tegal, valid and binding obligations and are enforceable tn accordance with thesr
terms

€) The execution and delwery by you of this Agreement and the Secunity and the performance
by you of your abligations thereunder, and the obtaining by you of amounts under the
Facilities, will not conflict wath or resutt i a breach of any applicable law, and will not
conflict with o result n a breach of or constitute a default under any of the provistons of
your constating documents or by laws or any agreement or restniction to which you are a
party or by which you are bound

d) Al financial statements for you that you delver to us will present fairly your financial
position n accordance with Generally Accepted Accounting Principles, as of the dates thereof
and for the fiscal penads then ended

e) Since the date of the most recent financial statements of you delvered to us, there has
occurred no event which, ndividually or with any other events, has had, or which may
reasonably be expected to have, a Matenal Adverse Effect

f) You have not falled to observe or perform, beyond any pencd of grace permmtted by us, any
of your abligatians 1n this Agreement

g) Except as disclosed i wniting by you to us pnor to the date of this Agreement with speafic
reference to this Agreement, to the best of your knowledge (1) the business carned on and
the property owned or used at any time by you and your predecessors has at all times been
carned on, owned or used 1 comphance with all environmentai laws, (1} there are no
crcumstances that could reasonably be expected to give nise to any avil or cniminal
proceedings or habihity regarding the release from or presence of any hazardous substance on
any lands used 1 or related to your business or property, (im) there are no proceedngs and
there are no circumstances or matenat facts which could give nse to any proceeding in which
1t 1s or could be alleged that you are responsible for any domestic or fareign clean up or
remediation of lands contarmnated by hazardous substances or for any other remedial or
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carrective action under any environmental laws, and (1v) you have maintained atl
environmentat and operating documents and records relating to your business and property 1n
the manner and for the time pencds required by any environmental laws Except as disclosed
to us 1 wnting with reference to this Agreement, you have never conducted an
environmental audit of your business or property

h) No representation or warranty made by you herewn er w any other document furmshed to us
from time to time contamns or will contain any untrue statement of a materal fact or omits or
wilt omit to state any matenal fact necessary to make such statements not misteading Ail
projections and pro forma informaticn delivered to us from time to time by you are and wiit
be prepared n good faith based on assumptions believed by you to be reasanable at the time
of delivery

Survival All representations and warranties contained 1n this Agreement shall survive the |
execution and delivery of tns Agreement and the shtaiming of amounts under the Facilities, and
the obtawung of any amount under any Facility shall constitute a reaffirmation on and as of such
delivery date and such borrowing date, of all representations and warranties contained n this
Agreement, n each case with reference to the then existing facts and circumstances

ABDITIONAL OBLIGATIONS

Failure To Perform You will notify us promptly 1f you fail to perform or observe any of your
obligattons n this Agreement

Expenses You wll resmburse us for all reasonable fees (including legal fees) and out of pocket

expenses incurred n (1) performing any searches (whether the Facility 1s secured or unsecured) or

preparing ar filing any regstrations in relation to the approval, mawntenance, review, renewal or

amendment of your Facibties, (i1} prepanng, registenng, maintairng, renewing, reviewing,

assessing, appraising ar amending any Secunty, {m) responding to requests from you for wawers,

amendments, renewals and other matters, (v} enforcing our nghts under this Agreement or any e
Secunty, {v) discharging or replacing any Secunty, and {v1) having mortgaged property appraised ‘
penodically to deterrmine its value, but not more often than once a year Unless you have made

other arrangements with us, we will automatically debit your Operating Account for any of these

amounts owing to Us on the date when they are payable as advised by us

Further information You will provide such further infarmation about you and / or your business
and your Subsidianes as 15 reasonably requested by us fram time to time, and such mformation
shall be in a farm acceptable to us

Further Assurances You will from time to time promptly upon request by us do and execute all
such acts and documents as may be reasanably required by us to give effect to the Facilities and
the Secunty

Insurance You will keep all your assets and property insured (ta the full insurable value) against
loss or damage by fire and all other nsks usual far simlar praperty and for any ather risks we may
reasonably require Upon request, you will provide to us either the policigs themselves or
adequate evidence of thew existence If any insurance coverage for any reason stops, we may
{but shall have no obhigation to) insure the property Finally, you will notify us immedhately of
any loss or damage to any of your property

Liens And Disposstions Of Property There 15 no Lien an any of your present or future assets, and
you shall not assign any rght to any income, withaut our prior cansent, except 1n the case of (1)
a Purchase Money Lien, (1) a Lien existing on an asset when 1t was acquired, (m) a renewal or
replacement of a Purchase Money Lien or a Lien referred ta in (n) above, so long as the prinaipal
amount secured by the Lien does not mcrease, or (iv) a Normat Course Lien You will not sell,
assign, transfer, create or cause ar permit anyone else to create, a Lien {other than a Normal
Caurse Lien), or otherwise dispose of, all or any material part of your property, except for sales
n the normal course of your business for fair market value or as otherwise consented by CIBC in
writing
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Additional Financing Unless otherwise agreed 1n the Letter, you wilt not obtan any additional
financing or enter nto any lang term leases without our prior wntten consent (which consent wall
not be unreasonably withheld)

investments Unless otherwise agreed 1n the Letter, you will not make any Investment without
our prior wntten consent

Transactions With Affiliates Except as speciiically permitted by us, you will not enter into any
transaction, mcluding the purchase, sale or exchange of any preperty or the rendening of any
services, with any of your shareholders or Affiliates, ar with any of your or their directors or
officers, ar enter nto, assume or permit to exist any empltoyment, consulting or simiar
agreement or arrangement wath any such shareholder or Affilate or with any of your or thewr
directors or officers, except a transaction or agreement or arrangement which 15 1n the ardinary
course of your business and which 15 upon fair and reasonable terms not less favaourable to you
than 1t would obtain i a comparable arms length transaction You will ensure that your
Subsidianes (f any) comply wath this section

Netice Of Change, Amalgamations, Corporate Restructuring You will provide us wath at least 30
days' pnor naotice {or as otherwise required by applicable law) of any name or legal status
change, amalgamation, corporate restructunng or similar transacttan You must also notify CIBC
immediately of any change n the ownerstip of or title of any Security or if any Secunty 1s
substituted )

Application To Subsidianes If requested by us, you will ensure that each of your Subsidianes
camplies with this Agreement as if the references to you therein were references to each such
Subsichary

4 12 Mortgage Secunity In the case of Facilities or a Facility that 1s secured by a mortgage,if the

52

53

praperty 1s sold, or 1f another charge is registered agawnst 1t, we may require you 10 repay the full
amount secured by the mortgage / 1mmovable hypothec If the owner of the property secured s a
natural person and such person dies, you (or your executors, admmstrators or bqgudaters, as
applicable) agree to notify us immediately and agree to provide us with equivatent securnty
sabisfactory to CIBC forthwith

INDEMNITIES

Legal And Regulatory Change You agree to pay us the amount necessary ta compensate us 1f,
after the date of this Agreement, our cost of offening or providing the Faciities to you 1s
increased, or the amount that we recewve under the Faciliies 1s reduced because of a change 1n
the taw, or the introduction of a new {aw, or our compliance with any request or directive by any
centrat bank, superintendent of financial institutions or other comparable authonty which (1)
subjects us to any tax with respect to the Faciiies, (n) changes the basis of taxation of payments
to us under the Facillities {except for changes n the rate of tax on our overall net income), (1}
imposes any capital maintenance or capitat adaquacy requirement, reserve requirement or
similar requirement with respect to the Faolities, or (1) imposes any other condition or
restriction on us We will notify you premptly of any such event Our certificate contaming
reasonable details of our calculations shalt be ¢onclusive evidence of the amount you must pay
us

Tax Withholding You will, whenever legally perrmtted, pay all amounts due to us under this
Agreement without any reduction or withhalding on account of Taxes, other than Excluded Taxes
If you are required by law to make any such reduction or withholding, then the amount payahle
by you shall be increased so as to yeld to us on a net basis, after payment of all Taxes and after
payment of all Excluded Taxes on any additional amounts payable under this section, the rates of
interest and the amounts speaihed 1n this Agreement

Indemmity You hereby indemmify and agree to hold CIBC, its dwectors, officers, employees and
agents harmtess from all losses, damages, costs, demands, claims, expenses (including out-of
pocket expenses) and other consequences mcurred, sustained or suffered, other than pursuant to
the indemmfied parties’ own neghgence or wilful misconduct, i relation to any of your Faciiies
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or any Secunty, or enfarcing or protecting the provisions thereof, including, without imitation
(1) legal and other professional expenses reasonably incurred by CIBC and whether incurred n
defending any action brought against CIBC, or in any proceedings brought by CIBC aganst you,
any guarantor of your habilities to CIBC hereunder or with respect to your or any guarantors
property charged or pledged to CIBC for the purpose of pratecting, taking passession thereof,
holding or realizing thereon, or otherwise in connection herewnth, (1) all sales taxes, and goods
and services taxes, and similar taxes that are payable with respect to any goods or services CIBC
makes avaiiable to you under this Agreement, and any other taxes, interest, penalties or other
hatmlities that may become payable by CIBC or to which CIBC may be subjected as a result of your
failure to pay such taxes, {in) your gwing of notice to CIBC that you wish ta ebtain funds under a
Faolity and your subsequent failure to accept such funds, (i) your repayment of any amount on
which interest 1s fixed until a certan date, other than on that date, or you repay any other
amount other than on its maturity date, (v) your failure to make any payment you are required to
make, or to fulfsl any other obligation promptly under this Agreement, {v1) the cost of any
environmental assessment or other reports, or of defending any lawsuits, or of any fines, or for
any preventative, remedal, or clean up activity, or to compensate for any loss or damage to any
property or person, in each case arsing from any failure by you to carry on your business, and
maintain your assets and property in accordance with all applhcable environmental laws and
regulations, ar ansing from any release, deposit, discharge or disposal of pollutants of any sort 1n
cannection with ewther your business or property Your ndemmty obligations under this section
continue even after the Facilities have been repaid or cancelled or this Agreement has
terminated

GENERAL

Calculations Relating To Financial Covenants All calculations relating to financial covenants
may be dane, at our option on a consolidated basis, as indicated in the Letter, and each amount
denved from your profit and loss statement shalt be calculated as the total of such amount dunng
your four most recently completed fiscal quarters (or, i agreed upon by us in our sole discretion,
duning your most recently completed fiscal year), as shown n your most recent financiat
statements debivered to us

Reporting Requirements We may, at our option and as indicated n the Letter, require certain
reports to be delivered on a consolidated or unconsolidated basis

Our Pncing Policy The fees, interest rates and other charges for your banking arrangements
with us are dependent upon each other Accordingly, 1f you cancel or do not follow through with,
n the manner onginally contemplated, any of these arrangements, we reserve the nght to
require payment by you of increased or added fees, interest rates and charges as a condition of
the continyation of your banking arrangements

Our Rights Re Demand Facihties We may, at our discretion, demand immediate repayment of
any outstanding amount under any demand Faciity We may alsa, at any time, and for any
reason, cancel the unused portion of 2ny demand Facility

Pre-Condittons You may use the Facilities granted to you w the Letter onty if

a) We have received properly signed copres of all documentation that we may require n
tonnection with the Facilities, the operation of your accounts and your ability to borrow and
give us the Secunty we require,

b) All the required Secunty has beeh received and, 1f we require 1t, registered te our
satisfaction,

c) Any special provisions or conditrons set forth 1n the Letter have been complied with, and

d) If applicable, you have given us the required number of days notice for drawing under a
Facility

Miscellaneous You allow us to provide particulars of any of the Faciities where we determine it
15 necessary for purposes of approving, sething up, maintaining, renewing, amending, restating,

+Page 14 of 23 HSF Foods Ltd Apni 30, 2019




67

68

69

610

6 11

612

LOC Term Loan Credit Dec 2018

replacing or discharging any Faolity or any Secunty, and you allow us to give a copy of this
Agreement and any Secunty granted by you or any other person to CIBC, to each existing
guarantor (as well as to any future guarantors) and any sigming officer of the business that we
have on file as an authonzed signing officer, each as we may determne necessary, together with
copes of all renewals, replacements, restatements, supplements or amendments to this
Agreement or any Secunty

Confrdentiabty The terms of this Agreement are confidential between you and us, and
accordingly vou will not disclose the contents of this Agreement to anyone €xcept your
professional advisors or except as may be required by law

Assignment / Participation And Consent To Information Release You acknowledge that we may
assign, or offer a participation 1, the Facilities, or your habilities thereunder, ta an assignee or
participating third party, other entity, CIBC subsidiary or CIBC business umt (the “heneficial
owner"), whether or not such beneficial owner 1s named 1n this Agreement or any other document
referencing such Facilittes You agree that we may disclose any information relating to such
Facilities {including any personal guarantee) to such beneficial owner {including, without
limtation, any personal mformation), or its agents, any assignee of such beneficial owner, and
any Service Provider {as defmed below) Personal infarmation includes alt information provided
by a principal of the business or a guarantor of your debt or other infermation obtained by us In
connection with your credit application and / or the credit agreement, and any ongoing
information and documentation about you, any guarantor of your debt, or your Facilities, to the
extent reguired by the beneficial owner, 1ts agent or assignee, ar any service provider, to enable
such person to administer the Faahities and exercise 1ts nghts thereunder “Service Provider”
means a person or entity that has been engaged tn connection with the servicing, mamntenance,
collection or operation of your Facihities or the provision of services or benefits to you and / or
any guarantor of your debt (including toyalty programs) You may not transfer or assign this
Agreement or any Faciity without CIC’s express wntten consent

Wawver No delay an our part n exerasing any right or privilege will operate as a waiver thereof,
and no wawer of any failure or default will operate as a waiver thereof unless made 1n wnting
and signed by an authonzed officer of us, or will be applicable to any other failure or default

Counterparts Tins Agreement may be executed in one or mare counterparts, wcluding electronic
counterparts, which together shall constitute one and the same agreement

Notice Any communication or notice to be given with respect to the Faciities may be effectively
given by delivening the same at the addresses set out heren {or as set out n any Guarantee ar
other documentation provided to CIBC in relation ta the Facilities), or by sending the same by
facsimile, ar by regular er prepaid registered mail to the parties at such addresses Any notice 50
mailed will be deemed to have been received on the hfth (5*) day next following the mailing
thereof, provided that postal service 1s n normal operatien during such tume Any facswmle notice
will be deemed to have been received on transmission if sent on a Business Day and, 1f not, on
the next Business Day following transmission  Any notice delivered by hand (including without
lirmitation, by couner) will be deemed recewved on the date of delivery Either party may from
time to time notify the other party, 1n accordance with this section, of any change of its address
which thereafter will be the address of such party for ali purposes of the Facilities 1t 1s your
responsibility to notify CIBC of any change to your address and the address of any Guarantor If
CIBC 1s not advised of such change of address, the lasl known address we have will be deemed to
be the current address for purposes of notice and service hereunder

Limitation Penad To the extent penmitted by law, a party to this Agreement (the Clavming
Party ) may bning an action in respect of any loss or damage that occurs as a result of an act or
armission on the part of another party (the Defaulting Party ) within two {2) years from the date
(1) the Claimng Party first knew the loss or damage occurred and was contributed to by an act or
amission of the Defaulting Party, or (n) on which a reasonable person with the abilities and
circumstances of the Claiming Party ought to have known of the matters referred to n (1) abaove
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6 13 Goverming Law The laws of the province or terntory 1n which you have your pnncipal place of

71

72
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82

business (or where your chief executive office is, If you have more than one principal place of
business} at the time of the sigming of this Agreement, and the federal laws of Canada applicable
theremn shall apply to this Agreement The parties submit to the exclusive junsdiction of the
caurts in that province ar terntory

REVOLVING FACILITIES

A revolving Facibty (including a Revolving Term Facility unless otherwsse indicated) may also be
referred to n this Agreement as a Line of Credit Unless otherwise stated in the Letter, the
fallowing terms apply to each Facibity that 1s descnbed 1n the Letter as a revolving Facility

Changes The Facility offered, the Credit Linit, the interest rate, interest rate spread, mmmum
payments required and other terms of the Facility and the Agreement may be changed at our sole
discretion and without prior notice (unless otherwise required) Such changes will take effect
immediately or, 1n the event that we are required to provide you with prior notice under an
applicable statute, regulation or otherwise, will take effect on the date indicated in such notice
These changes may apply to all amounts owing on or ansing after the date that you receive notice
of the change If agreement to such change ts required by apphcable law, regulation or
otherwise, if you continue to use the Facility after the date on which such changes will take
effect (as may be indicated 1n any notice we send to you), you will be deemed to have agreed to
any such change

We may, without notice to you, return any debit from your Operating Account to which your Line
of Credit 1s attached that, if pad, would result in the Crecht Limit for that particular Faality
being exceeded, unless you have made prior arrangements acceptable to CiBC |f we pay any of
these debits, you must repay us immediately the amount by which the Credit Linit for that
particular Facility s exceeded

Credit Limit If you exceed your Credit Limit on any Facility, we may not advance money, even if
we have done so in the past In cases where we do advance money when yau have exceeded your
Credit Limit on any Facility, you agree to repay the excess amount immediately

Circular Payments You agree not to use each revolving Faciity to move debt from one Facility
to another [f neverthetess you use a revolving Facility to make a payment on another Facility,
then you must deposit, to the Operating Account to which the revolving Facility 1s attached, from
other sources, in addition to any other amaunt you are required to deposit, the amaunt of such
payment

NON-REVOLVIRG FACILITIES

A non revolving Facility may also be referred to as a Term Facility Unless otherwise stated i this
Agreement, the following terms apply to each non revolving Facility The terms of this Section
shall also apply to all non-revolving Demand Installment Loans advanced under a Revolving Term
Faabty

Changes CIBC may at any time change the interest rate, interest rate spread, term, other terms
of a Loan, and the type of repayment we require, including, without Umitation, changing a
blended payment Loan to payments of principal plus nterest, or to any other type of Loan We
may also change the amortization period on a Loan, the amount of the regular instalment
payments to be made and / or the frequency of the instalment payments, each without advanced
notice (unless required by an applicable law, regulation or otherwise) and such changes wall
become effective )ymmediately (unless we are required to give prior notice by applicable law,
regulation or otherwise, n which case the change will take effect on the date indicated n the
notice} If we make any such changes, we will notify you

Renewal Agreement If your Term Facility 15 not pad in full by the last regular payment date
ndicated In the Letter, we may offer to amend the terms and conditions of such Facility by
sending you a renewal agreement which will extend the term of the Faciity, and which may
change, among other things, your interest rate, your regular payment amount, payment
frequency, the amortization penod and the type of payments required (blended, nterest only or
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pnneipat plus interest) Accrued iterest to the renewal date may be added to your cutstanding
Loan amount Unless otherwise stated n the renewal agreement, atl other terms and conditions
of your Term Faaility will reman the same {f you do net pay the balance owing on your Facibty
at the end of the term, you will be conclusively deemed to have accepted our offer on the terms
and conditions set aut i the renewal agreement If you do not accept our affer, you will be
required to immediately repay all amounts owing including outstanding principal, nterest and
other apphicable charges

Payments Any payment we receve that 1s applied to a non revolving Facility 1s applied first to
overdue interest, then to current interest owing, then to overdue prncipal, then to any fees and
charges owing, and finally to current pnncipat

Interest Cn Fixed Rate Loans The interest rate specified n this Agreement for each Fixed Rate
Loan that you have not yet drawn will be fixed on the date of advance of the Loan We witl notify
you of the actual interest rate on the date of advance The nterest rate quoted in this
Agreement 1s used for reference purposes anty, being the rate that would have been applicable if
the Loan had been advanced on the date of this Agreement

Prepayment The following terms apply to any Term Faality, except Revolving Term Facilities

a) If you are repaying a Vanable Rate Loan i instalments of principal plus interest, and you are
not 1n default, you may prepay all or part of the Term Faolity at any time without notice or
penalty

b) Subject to paragraph {c) below, you may prepay all or part of a Fixed Rate Loan on the
following condition. You must pay us, on the prepayment date, a prepayment fee equal to
the greater of (1) three months® interest on the Loan calculated at your existing annual
Interest rate on the date of prepayment (plus any discount you recewved on your existing
annual 1nterest rate), en the amount prepaid, and (n) the Interest Rate Differential for the
remainder of the term of the Loan, determined n accordance with the standard formula used
by CIBC 1n these situations For prepayment fee calculations, see the “Interest Rate
Dyfferential Calculation below

¢) If (a) you are not a corporation, (b) the Fixed Rate Loan bewmg prepad 1s secured by a
mortgage or hypothec on immovables, and (c) the imtial term or any renewal term of the
Fixed Rate Loan 1s more than five years, you may prepay all or part of the Fixed Rate Loan at
any time after the date that 1s five years from the date the Fixed Rate Loan was advanced to
you or the most recent date as of which the Fixed Rate Loan has been renewed for a new
term, as the case may be, n addition to principal and interest to the date of such
prepayment and instead of notice, three months’ further interest calculated at your exasting
annual interest rate on the date of prepayment (plus any discount you received on your
existing annual interest rate) on the principal amount prepad

d) We will apply the prepayment aganst instalments in reverse order of due date

e} The prepayment fee required by paragraph {b) above s not applicable to any Fixed Rate
Loans n an anginal pnncipat amount of less than $100,000 granted to a sole proprietor or
indwvidual unless 1t 1s secured by a collateral mortgage or hypothec on immovables

Collateral Mortgage And Prepayment If the Fixed Rate Loan 1s secured by a mortgage or
hypothec on immovable, the apphicable document 1s amended by deletion of all terms [if any)
that relate to prepayment of the Fixed Rate Loan The only prepayment terms that apply to the
Fixed Rate Loan are the ones set forth in this Agreement

Interest Rate Differential Calculation For the purpose of calculating prepayment fees noted
above, “Interest Rate Differential for the remander of the term” means, n the case of a Fixed
Rate Fixed Term Loan, the difference between the net present value of the Fixed Rate Fixed
Term Lozn and the amount being prepard  For purposes of calculating the Interest Rate
Differential for the remainder of the term for Fixed Rate Fixed Term Loans, the calcutation of
“net present value of the Fixed Rate Fixed Term Loan” 15 based on a formula {determined by CIBC
1n accordance with its usual banking practice) that takes wto account (1) CIBC's cost of funds for
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the Fixed Rate Fixed Term Loan at the time the Loan was made, {n) the nhumber of interest
penods (1 e weekly, monthly, quarterly, etc ) remaining 1n the term of the Fixed Rate Fixed
Term Laan (calculated from the beginring of the last interest pertod that falls on or before the
date of prepayment), {n1) the amount of pnncipal and interest that would have been payable for
each regularly scheduled payment penod (1 e weekly, monthly, quarterly etc ) and / or interest
penod, as the case may be, had the Fixed Rate Fixed Term Loan not been prepaid, (W) the
rematning amortization penod of the Fixed Rate Fixed Term Loan, and (v) CIBC's cost of funds to
pravide a new Fixed Rate Fixed Term Loan an the date of prepayment for a term closest ta the
remaining penod of the Fixed Rate Fixed Term Loan for which CIBC has posted interest rates {(as
indicated n the Fixed Rate Fixed Term Loan Reinvestment Table below)

The following table indicates the term that CIBC wall use to calculate the Interest Rate
Differentaal for the remainder of the term by setting out the penod that CIBC will use as the
remaining term to remvest 1n a Fixed Rate Loan for a fixed term Column A lists the remaining
penad w the term of the Fixed Rate Fixed Term Loan, and Column B Lists the term used to
determine the cost of funds to CIBC to reinvest n the same type of Loan on the prepayment date

Fixed Rate Fixed Term Loan Reinvestment Table
Column A Column B
Less than er equal to 3 months Monthly basis

Greater than 3 months and less than or equal to 17 menths 1 year

Greater than 17 months and less than or equal to 29 months 2 years

Greater than 29 months and less than or equal to 41 months 3 years

Greater than 41 months and {ess than or equal to 53 months 4 years

Greater than 53 months and less than or equal to 77 months 5 years 7~

Greater than 77 months and less than or equal to 101 months 7 years

For sample calculations, or to find out the amount of the Interest Rate Differential for the
remainder of the term an your Fixed Term Fixed Rate Loan, please contact CIBC

LETTERS OF CREDIT (L/Cs)

Unless otherwise agreed n the documentation described 1n the “Standard Agreements™ section
below or m other documentation, the following terms apply to each Letter of Credit 1s5ued by
CIBC pursuant to this Agreement

Rewmbursement, Payment Or Prepayment You agree, farthwith upan demand, to provide CIBC
with cash wn the praper currency to meet each drawing that CIBC s requirad to pay under an L/C
or to reimburse CIBC for each drawing that CIBC has pawd under an L/C or L/C Acceptance If we
demand payment of any Letter of Credit Facility, or if you elect to permanently repay or
terminate any Letter of Credit Facility, and we have any obhigation to a beneficiary or holder of
any L/C, L/C Acceptance or other similar instrument which remains outstanding under that Letter
of Credit Faaihty, you must provide CIBC with cash, in the same currency as the L/C or LC
Acceptance, or marketable secunibies satisfactory to us {collectwely the “Cash Collateral”) in an
amount equal to CIBCs maximum potential ability under the L/C or L/C Acceptance, or
atherwise under any Facility We shall release any Cash Collateral that 1s no longer required for
such purposes

L/C Fees Unless you have made other arrangements with us, we will automatically debit your
Operating Account for all fees payable with respect to L/Cs or L/C Acceptances

Standard Agreements The terms and conditions of our standard Applicaton for Irrevocable
Documentary Credit or Apphication for Standby Letter of Credit, as applicable, and any of our
other standard documentation relating to L/Cs or L/C Acceptances, n effect from time to time:
will be applicable to each L/C or L/C Acceptance, as applicable, whether or not any such
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Application or other decumentatron has been executed by you ar on your behalf A copy of any
such Application or other documentation 15 available from CIBC

Definttions

“L/C Acceptance” means a draft (as defined under the Bills of Exchange Act {Canada) ) payable to
the beneficrary of a documentary L/C which the L/C applicant or beneficiary, as the cage may be,
has presented to us for acceptance under the terms of the L/C

“Letter of Credit” or “LIC” means a documentary or stand-by letter of credit, a letter of
guarantee, or a similar instrument 1 form and substance satisfactory to us

“Letter of Credit Facrlity" means any Facility in the Letter made available by way of
decumentary import L/Cs and L/C Acceptances or standby L/Cs

DEFINITIONS

In this Agreement “you and “your” refer to the customer 1n whose favour, subject to the terms
of this Agreement, the Faalities are established (and for greater certainty, if the customer 1s a
business, such terms refer to the business and not a key pnnapal, pnnapal, guarantor or signing
officer of the business), and “CIBC”, “we", “us” and “our” refer to Canadian impenal Bank of
Commarce

Unless otherwise stated in this Agreement’

“Affiliate” means any other persan or entity that directly or indirectly controts, 1s controlied by,
or ts under direct or indirect cammen control with you and includes any person or entity in like
relation to an Affillate Qne persen or entity shall be deemed o control another persen or entity
if the first person or entity possesses, directly or indirectly, the power to direct or cause the
direction of the management and policies of the cther person or entity, whether through the
ownership of voting secunties, by contract or otherwise

“Agreement” means the Letter, sncluding this Schedule and any other Schedules to the Letter, as
amended, renewed, replaced or supplemented from time to time

“Amendment Fee” means the fee charged for each amendment request by you The amendment
fee compensates us for the due diligence, analys's and admmistration necessary to amend your
Faality(ies)

“Annual Fee" means the fes payable upon your acceptance of the Facility(ies), and to be charged
when you are renewing an existing Faciity(ies) This fee compensates us for the review, due
dilgence and financal statement analysis necessary to renew your Facthity(ies)

“Business Day" means any day excluding Saturday, Sunday and excluding any day which is a legat
holiday n the province or terntory where you have your Operating Account

“Capital Expenditures” means the eutlay of money to acquire or improve capital assets such as
bwildings, machinery, veicles, etc ,

“Cash Flow” means the EBITDA, less Unfunded Capital Expenditures and Debt Service

“CIBC Base Rate” means the current posted interest rate per year which vanes by term as
declared by CIBC for CIBC brand closed fixed rate fixed term loans 1n Canada

“Cost of funds to CIBC” or “CIBC's cost of funds” for purpases of calculating the Interest Rate
Differential for the remamnder of the term 1s the “Transfer Price Rate” as determined by CIBC's
Treasury Balance Sheet and Risk Management area based on Canadian cash and swap markets for
the date an which cost of funds 1s being deternined

“Crecht Lirmt” means, 1n respect of any Facility, the credit hmit indicated in the Letter

“Current Assets” means cash, accounts recewable, inventory and other assets that are hikely to
be converted into cash, sold, exchanged or expended in the normal course of busmess within one
year or less, excluding amounts due from related parties
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“Current Liabilities” means debts that are or will become payable within ane year or one
operating cycle, whichever 15 longer, and which will require Current Assets to pay They usually
nclude accounts payable, accrued expenses, deferred revenue, operating loans and the current
portion of long term debt

“Current Ratio™ means the sum of Current Assets divided by the sum of Current Liabiities

“Debt™ includes (1) an obligation for borrowed money, (1} an obhgation evidenced by a note,
bond, debenture or other simlar Instrument, (u1) an obligation for the deferred purchase pnece of
praperty or services, {iv) a capitalized lease obbgation, (v) a guarantee, indemnity or financral
support abhigation, determined in accordance with GAAP, (v1) an obligation {of you or any other
person or entity) secured by a Lien on any of your property, even though you have not otherwise
assumed or become hiable for the payment of such obligation, (vi1) an obhigation ansing 1n
connection with an acceptance facility or letter of credit 1ssted for your account, and (vin) a
capital share that 1s redeemable by you either at a fixed tume or on demand by the holder of such
share, valued at the maximum purchase price at which you may be required to redeem,
repurchase or otherwise acquire such share

“Debt Service” means EBITDA minus the current portion of long term debt and mterest expense

“Debt Service Ratio” means EBITDA divided by the sum of principal payments and interest
expense

“Demand Instalment Loan” means a loan that 15 repayable 1n regular nstalments {or nterest
anly) as indicated in the Letter and 1s repayable in full upon demand, even if certain Facilities in
the Letter indicate that regular nstalments (or interest only) are payable and there 1s reference
to a Last Regutar Scheduted Payment Date Such Demand Instalment Loan may be either a Fixed
Rate Loan or a Vaniable Rate Loan

“Dvidends™ means payments to shareholders reflected as a charge aganst retained eamings
Dwidends may be paid en both preferred and common shares Dividends must be approved by the
company’s board of directars, and may only be declared if the company meets specified financial
tests

“EBIT" means earrings before interest and income taxes
"EBITDA" means earnings before incame taxes, plus mterest and depreciation / amortization
“Effective Equity” means Shareholders Equity, plus all Postponed Debt

"“Ehgible Inventory Value" means, at any time, the value of yourinventory, determined at the
lower of cost and market on a first 0, first out basis For purposes of this valuation we exclude
any inventory (1) that 1s work in progress, (1) that 15 not located in Canada, (m) that s not
subject to the apphicable duly perfected Liens created by the Secunty, (iv) that 15 subject to any
Lten not specifically permitted by us, (v} that may be seized by your {andlord, (vi) that 15 ehselete
or not readily saleable n the ordinary course of busmess, (vnn) that has not been pard for in full
and 15 subject to a nght of repossession, or {vin) that 15 otherwise excluded by us i our
reasonable discretion

“Eligible Recewvable Volue" means, at any time, the receivables of the Borrower and its
Subsidianes then exasting, less any recewvable that (1) s not then subject to the apphicabte duly
perfected Liens created by the Secunty, (u) 1s subject to any Lien other than as speaifically
permitted by CIBC, (1n) 1s payable more than 30 days after the date of shpment of the inventory
or the provision of the service that created such recewable, (w) has been outstanding for 90 days
ar maore, {v)1s subject to any offset or counterclaim by the applicable account debtor, (vi)1s
owed by any person whose pnncipal place of business 15 located outside Canada or the United
States of Amenica, (vi) s payable 1n a currency other than Canadian or Us dollars, (vm) 1s owed
by an Affilate of the Borrower or any employee, agent or representative of the Borrower or of
any such Affiate, (1x) with respect to which a cheque, naote, draft or other payment instrument
has not been honoured i accardance with its terms, or (x) has been speafically wdentified by
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CIBC as an excluded receivable for the purpose hereof or 1s owed by any person that 15 insolvent
or is otherwise doubtful of collection in the reasonable opimon of CIBC

“Fxcess Interest Rate”, means the vanable reference nterest rate per year declared by CIBC
from time to time to be its interest rate on accounts that exceed their authonized Credit Limit,
which 15 currently an annual rate of 21%

“Excludad Taxes™ means Taxes unposed on CIBC's overall net income or franchise taxes, taxes on
doing business or taxes measured by our capital or net worth

“Fixed Charge Coverage Ratio” means the ratio of X to Y, where X 1s EBITDA, less the sum of cash
taxes, Dividends, net shareholder and related party disbursements and Unfunded Capital
Expenditures, and Y 15 pnnoipal and iterest payments

“Fixed Rote Loan™ means a non revolving Facbity on which interest 1s calcutated at a fixed rate of
Interest

“GAAP" or “Generally Accepted Accounting Principles™ means those accounting principles which
are recogmzed as beng generally accepted n Canada and which are 1n effect from time to time
as set out i the handbook published by the Canadian Institute of Chartered Accountants if you
have, or the party to which references to GAAP are intended to apply has, adapted International
Financial Reportaing Standards ("IFRS"), then the applicable references in this Agreement to GAAP
or Generally Accepted Accounting Pnnciples may be interpreted to mean IFRS, but only »f CIBC
has consented to such change

“Insured Receivables™ means your recewvables that are insured by an insurance company
acceptable to us ,

“Interest Coverage Ratio" means the ratio of X to Y, where X 15 £BIT and Y 15 interest expense

“Intangibles” means assets of the business that have no vatue n themselves but represent value
n the cantext of the business operation, ncluding, without hinmitation, such personal property as
goodwill, copyrghts, patents and trademarks, franchises, licences, \eases, research and
development costs, capitalized advertising costs, orgamzation costs, exploratton permits, and
deferred development costs

“Investment” means any direct or indirect investment in or purchase or other acquisition of the
secunties of or any equity nterest m any persan ar entity, any loan or advance to, or
arrangement for the purpose of providing funds or credit to (excluding extensions of trade crecht
n the ordinary course of business in accordance with customary commercial terms), or capitat
centribution to, any person or entity, or any purchase or ather acquisition of all or substantrally
all of the property of any person or entity

“f etter” means the letter agreement between you and CIBC to winch this Schedule and any other
Schedules are attached, as the same may be amended, restated, supplemented, renewed or
replaced from time to time

“Lien" includes without hrmtation a mortgage, charge, lien, hypothec, prior claim, secunty
interest or encumbrance of any sort on any property or asset, and inctudes conditional sales
contracts, title retention agreements, capital trusts and capital leases

“Loan” means a term loan under a Facility

“YLogn Admmstration Fee™ means the monthly fee charged for momtonng and admimstenng any
Faality that 1s a revolving Facility

“Material Adverse Effect” means a matenal adverse effect on your business, property, condition
{financial or ctherwise) or prospects considered as a whole, or a matenal adverse effect on your
abitity to perform your obligations under any of this Agreement and the Secunty

Normal Course Lien means a Lien that {a) arises by operation of law or i the erdinary caurse of
business as a resutt of owming any such asset (but does not include a Lien given to another
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credhtor to secure debts owed to that creditor) and (b), taken together wath all other Normal
Course Liens, does not matenally affect the value of the asset or its use i the business

“Operating Account” means your Canadan dollar or US doliar business operating account(s) with
us selected by us from time to bime

“Other Fees” or “Fees” means any other fees charged for your Facihity{ies), which could refate to
the type of istrument used in connection with a Facility, the discharge of Secunty, site
inspection fees, environmental reports prepared by us or completed by an environmental
engineenng company, fees required to be paid for government sponsored programs, etc The
specific reason and amount of the fee is detailed 1n the Letter or as adwised by us

“Postponed Debt” means Debt (1} where pnonty of both repayment and secunty 1s formally
postponed by the holder of such Debt in our favour by a written postponement satisfactory to us,
(1) mncurred without breaching any obligation to us and at a time when you are not n default of
any obligation to us, () no pnncipal of which 1s repayable so lang as any amount 1s owed by you
te us {or until such earbier date as we may agree n wnting), (1v) which 1s not secured by any
covenant that s more aneraus than or 1n excess of the covenants in our favour In this Agreement

“Prime Rate" means a fluctuating annual interest rate equal at ali times to the reference rate of
interest (however designated) by CIBC for determing nterest chargeable by us on loans in
Canadan dottars made in Canada

“Prior Rankmng Clayms" means, at any time, any of your hatilities that ranks, in nght of payment
0 any circumstances, equal to ar in prionty to any of your habwlities to us Examples are unpaid
wages, salanes and commisstons, unremitted source deductions far vacation pay, arrears of rent,
unpaid taxes, amounts owed wn respect of worker's compensation, amounts owed to unpaid
vendors who have a nght of repossession, and amounts owing to creditors which may claim
priority by statute or under a Purchase Money Lien

“Purchase Money Lten" means any Lien which secures a Purchase Money Obligation permitted by
this Agreement, provided that such Lien 1s created not later than 30 days after such Purchase
Money Obbigation 15 incurred and does not affect any asset other than the asset financed by suc
Purchase Money Obligation '

“Purchase Money Obligation™ means any Debt (including without imitation a capitalized lease
obligation) incurred or assumed to finance all or any part of the acqusibion price (and not
exceeding the fair market value) of any asset acquired by you

“Revolving Term Faciity” means a Revolving Term Facility indicated n the Letter

“Security” means any secunty (inctuding, without limitation, any guarantee) held by us for your
Indebtedness, obligations and habilities to us, whether granted \n respect af a particular Facibty
or all Facibities

“Shareholders' Equity” means the total shareholders’ equity (or, as the case may be, partners'
capital or propnetor's capital) that would be shown on your balance sheet prepared n
accordance with GAAP but excluding (1) any accaunts owed to you by an Affiliate or any
shareholder, director, officer, employee, agent or representative of you or an Affiliate, and (n)
‘any Intangibles

“Standby Fee” means the fee that applies to the unused portion of any Faciity that 1s a revelving
Faciity For example, if the total approved amount of a revalving Faclity 15 $100,000 and the
unused portion aver the month 5 $60,000, then $60,000 1s multiphied by the Standby Fee
percentage (%) and dwvided by twelve to determine the Standby Fee payable per manth

“Structuring Fee” means the fee payable 1n advance upan your acceptance of the Facility(ies)
and to be charged when you are requesting a new Faality The structuning fee provides
compensation for the time spent by CIBC to process your Facility application

“Subsidiary” means any person or entity of which you, directly or indirectly, beneficialty own or
control, shares or other equity umits having ordinary voting power to elect a majonty of the board Ve
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of directors or other individuals perforrming comparable functions, or which are entitled to or
represent more than 50% of the owners’ equity or capital or entitlement to profits, and shall
include any other person or entity 1n bike relationship to a Subsidiary of you

“Taxes" means all ncome, stamp or other taxes, levies, unposts, duties, charges, fees,
deductions or withholdings now or hereafter imposed, levied, collected, withheld or assessed and
ncludes sales taxes, value added taxes and goods and services taxes

“Total Linbilities” means ail Debt and other balance sheet babilities classified under GAAP as
current and tong term habilities

“Total Luabitres to Effective Equnty Ratio” means the ratio of X ta Y, where X s Total Liabitities,
less all Postponed Debt, and Y 15 the total of Shareholders Equity plus all Pestponed Debt

“Unfunded Caprtal Expendytures” means capital expenditures that are not specifically financed
with long term Debt

“US Base Rate” means a fluctuating annual nterest rate equal at all times to the reference rate
of nterest (however designated) by CIBC for determining interest chargeable by CIBC on loans in
US dollars made 1n Canada

“Variable Rate Loan™ means a non revolving Facility on which interest 1s calculated at a
fluctuating rate of interest :

“Withdrawals” means meney paid to the owners of the Company beyond narmal salanies or
transfers to related parties
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Efoe 6100-2006/03
CIBC Foruse in PPSA lwhd(ﬁm':smu?ﬂ;

/ Security Agreement

00014, 448 Queen Street, Fredericion, NB EIB 186
Bartx Office

For valuable consideration, the undersigned (lhe "Customer™) agrees with Canadian Impsrial Bank of Commerce {CIBG") as foliows:

1. Grant of Security. The Customer morigages, charges and assigns to GIBC, and grants to CIBG, and CIBC takes, a Sequrity
Intersst In the property descibed in the fallowing peragraph or paragraphs of this section (as applicable In accordancae with the
NOTE appearing at the end of this seclien), and In all property described in any schedutes, documeanis of lislngs that the Custorner

* may from tlme 10 tims sign and provide 1o CIBC in connection with this Agreement, and in all present and fulure Accassions to, and
all Proceeds of, any such property (collectively, tha "Coflateral”) as a general and continuing coliateral security for the due payment
and performance of the Llabiliies:

] 8) Spocific Personal Property: the Personal Property describad In Schedule A

E b} All Personal Propery: all of the Customer's present and afer-acquired undertaking and Personal Property (inciuding
any property thal may be described In Schadule A). .

D c) Al Real Property: all of the Cuslomer’s present and after-acquited real property (including any properly that may be
described in Schedule A), togethar with all bulldings placed, installed of arected on any such property, and all fixtures.
NOTE: Chack appropriats box or boxes to indloate which of paragraphs (a), (b} or {¢) are to apply. If no box ia checked off,
paragraph (b) will apply.
1. Governing Law. This Agresment is govemed by the laws of New Brunswick,

ADDITIONAL TERMS AND CONDITIONS. Tha Additionat Terms and Conditions {including any schedules) on the following pages
{form part of this agraement.
The Customer hes signed this Agreement on %@%ﬂ_&ﬂ@
HSF Foods Ltd. ﬁ/
Custnmarg Nama (record ki fully Signature
741 Central Street Bﬂ" 'lﬂ aﬂfn é H'né . }ﬂbl.f' . /Z/I 7L
Cuslomers Address ATt
Centreville, NB E7K 3G4 X
CiryfTown, Pravince znd Postal Code Signatre
MM_LM Seeretary
Noma & Tite 1 4

Noto; If the Custamer Is a corporation, the office (such as “President” or "Secrotary”} of the person signing shou'd be noted below
thal parson's signature.

For Indlviduala only, recond the foltowing infermation:
Birth Dats Sex

First end second nemas in Rek sumama Yaar Wooth o WP

CONFIDENTIAL
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Security Agreemant

Schedule A

The following is @ description of property Included in the Collalera! (describa parsonal property by ltem or kind; if spaca i insufficlent,
use a separate shoet): ,

Schedule B
The following are the Places of Buginess (f space Is Insufficlent, use & separate shael):
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Additlonal Terms And Conditions

Plages of Buslness. The Customer represents and warranls that the locations of all exdsting Places of Business are spacifiad in
Schedule B. The Customer will promptly notlfy CIBC In wriling of any additional Places of Business as soon as they aro
asteblished. Subject lo section §, the Callateral will at all times be kept at the Places of Business, and will not be remaoved wilhaut
CIBC's prigr wiltten consent. ’

Coliataral Frea of Charges. The Custonter represents and wanans that the Gollateral is, and agrees that the Collaleral will at afl
times be, free of any Charge or trust except in favour of CIBC of incured with CIBC's prior written consenl. CIBC may, bul will nol
have 1o, pay any amount or take any action regulred lo remove or redeem any unauthorizad Charge. The Customter will
Immedkately reimburse CIBC for any amount so pald and will indemnify CIBG In respect of any ection se taken.

Use of Collateral. The Custorner will not, without CIBC's prior wrilten cansent, sel, lease or athemwise dispose of any of the
Collateral (other than tnventery, which may ba so'd, leased or otherwise disposed of in the ordinary course of the Cusiomer's
businesa}. All Proceeds of the Collateral (including among other things all amounts recelved in respect of Recelvables), whether or
not arising in the ordinary course of the Custoner's business, will ba received by the Customer a8 lustee for CIBC and will be
immediaely pald to CIBC,

Insurance. The Customar witl keep the Coflateral insured to s full insurable value against loss or damage by flre and such other
rsks as are customarlly Insured for property simfler to the Collateral {and against such other risks as GIBC may reasonably
requira), At CIBC's request, all policis In respect of such insurance will contain a loss payable clause, and if the Coilateral includes
real praperty will contaln a mortgage clause, in favour of CIBC and in any event the Customer assigns all proceeds of insurance on
the Collateral to CIBC. The Customer wil, from {ime to time al CIBC’s ruquest, dellvar such policies {or satisfactory evidence of
such policies) to CIBC. If the Customer does nol abtaln or malntain such insurance, CIBC may, bul will not have to, do 0. The
Customer will Immediately reimbursa CIBC for any amount so pald, The Customer will prompily glve CIBC writlen nolica of any
loss or damaga to all or any par of the Collateral. .
Infarmation and Inspection, The Customer will from time lo tme Immediately give GIBC in wiiting all information requested by
CIBG relating to tha Collatera), the Places of Business, and the Customer's financial or business affairs. The Customar witl
promplly advise CIEC of the Sedal Number, modal year, make and modal of each Serat Number Good at any time included in the
Collstaral that is heid as Equipment, induding In clrcumstencas where the Cuslomer ceases holding such Serial Number Good as
tnventory and begins holding it as Equipment. CIBC may from time to time Inspect eny Books and Records and any Collateral,
wheraver lazated. For that purpose CIBC may, witheut charge, have access to each Placo of Business and to all mechanicat or
alaciranic equipment, devices and processea where any of them may ba stored o from which any of them moy be retreved. The
Customer authorizes any Person holding any Books and Records lo make them available to CIBC, In a readable form, upon
request by CiBC.

Recelvables. if the Collatersl inciudes Recelvables, CIBC may advisa any Person who is liable to make any payment to the
Customar of the existence of this Agreement, GIBC may from fime {6 Ume corfirm wilh such Persons the existence and the amount
of the Recelvables. Upon Default, CIBC may collact and clhervise deal with the Recelvables in such manner and upen such terms
as CIBC conslders appropriate. .

Recelpts Prior to Default Untll Default, alf amounts received by CIBC as Proceeds of the Collateral will be applied on acceunt of
the Ligbiftles in such manner and at such {imes as CIBC may consider appropriate or, at CIBC's optlon, may be held
unappropriated in a coliateral account of reteased to the Customer,

Defauit.

(1) Events of Dofault. The cccutrance of any of the following evenls or conditions wifl be a Default:

(8) the Customer does not pay any of the Liabililies when dug;

(b) the Custemer does not observe or parform any of tha Customer's cbilgations undar this Agrasment or any other
agreement or document existing at any time between the Custarner and CiBC;

{c) any representalion, warranly or statement made by oron betialf of the Customer to CIBC is untrue in any matersial respect
at the time when or as of which i was made;

{d) !::a Customar caases ar threatens to cease lo canry on In the nommal course the Customer's busineas or any material par
thareof,

{e) ifthe Customer is a corporalion, there s, in CIBC's reasonable opinion, a change in effeciive control of the Custamer, or if
the Custamaer Is a partnarship, there Is a dissolution or change in the mambarship of the parinership;

() the Customer bacomes Insolvant or bankrnupt or makes a proposa! or fles an assignment for the benefil of creditors under
the Benkruptoy end Insolvency Act (Caneda) or stmitar Isgislation In Canada or any other Jurisdietion; a patition in
bankrupicy s filed agalnet the Customer; of, if the Customer Is a corporation, stops are taken under any legisiation by or
a?;slng;gm Customer seeking Hs Uquidation, winding-up, dissolution or reorganization or any amangement or composition
of its debis;

{9) a Rae'c:;var. wusias, custodian or other similar official 1s appointed in respect of the Customer or any of the Customers
Rropeny,

{h) the holder of a Charge takes possessien of ali or any part of he Customer's property, or a distress, execution or other
similar process is levied against all or any part of such praperty; or

) CIBC, in good failh and upon commercially reasonable grounds, believes that the prospec! of payment or performance is
of f3 aboul to be impaired or that the Coletera! Is or s aboul fo be placed in jeopardy.
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(2} Rights upon Default. Lipon Defaull, CIBC and a Recelver, as applicable, will {o the extent permitied by law have the following
rights.

(a) Appolntment of Recelver. CIBC may by instrument in writing appoint any Person as a Recelver of all or any part of the
Collateral. CIBC may from time to time remove or replace a Recelver, or make application to any courl of competent
furisdiction for tha appointment of a Receiver. Any Recelver appointed by CIEC will (for purposes relating 1o responsibility
for the Recaiver's acts or omisslons) be considesed to be the Cuslomer's agenk. CIBC may from ime fo time fix the
Recalvars ramuneration and the Custamer will pay CIBC the amount of such remuneration. CIBC will not be fiable to the
Customer or any other Person In connection with appainling or not appainting a Recelver or in coaneclion with the
Racalver's sclions or omissions,

Dealings with the Coltateral. CIBC or a Recelver may take possession of all or any part of the Collatera!l and retain it for

us long as CIBC or the Recelver considers appropriate, receive any renis and profils from the Cellateral, carry en (or

concur in eanying on) all or any part of the Cuslomer's business of refratn fram dolng so, borrow on the security of the

Collateral, repalr the Collateral, process the Collatera), prepare the Collataral for sale, lease or other disposition, and sell

or {ease {or concur in salling or leasing) or othenwise dispose of the Collateral on such terms and conditions {including

among other things by arrangement providing for deferred payment) as CIBC or the Receiver considers appropriata. CIBC
or (ha Recaiver may (without charga and to the exclusion of sll other Persons including the Customaer) enter upon any

Place of Business,

{¢) Realization. CIBC or a Recelver may use, collect, sell, lease or olherwise dispose of, realize upon, release to the
Cuslomer or other Pergons and otherwise deal with, the Collateral in sueh manner, upon such terms (Including emong
ather things by arrangemen! providing for deferréd payment) and a1 such times as CIBC or the Recelver coneslders
appropriate. CIBC or the Recelver may make any sale, lease or other disposition of the Callalerat in the name of and on
behalf of tha Customer or otherwise.

(d) Application of Proteods Aftar Default. All Proceeds of Collalars! received by CIBG or a Recalver may be appiled to
discharge or satisfy eny expenses (incliding among other things the Recelvers remuneration and other expenses of
enforcing CIBC's rights under this Agreement), Charges, bomowings, taxes and other oulgoings affecting the Collateral or
which are considered advisable by CIBG or the Racoiver to preserve, repaly, process, maintain or enhance the Gollateral
or prepare i for sale, lease or other disposition, or to keep in good standing any Cherges on the Collaleral ranking in
priority to any Charge craated hy this Agreament, or to sell, [easa or otherwise disposa of the Callateral. The balance of
such Procseds will be applied fo the Liabiiltles In such manner and al such times as CIBC considers appropriste and
thereafter will be accounted for as required by law.

(3) Other Legal Rights, Before and afier Default, CIBC will have, in addition to the rights spacifically provided in {his Agreement,
the righis of a secured parly under the PPSA, as wefl as the rights recognized at law and in equity, No right wil be exclusive of
or dependent upen or marge in any other sighl, and one or more of such rights may be exercised independenty or In
coembination from time to time.

(4) Deflclancy. The Customer will remaln tiable to CIBC for payment of any Llabilities that are outstanding following reelization of
all or any part of the Collateral,

CIBC not Liable. CIBC will not he llable to the Customer or any other Parson for any failure or delay In exerclsing any of s rights
under this Agreement {including among othar things any fallure fo lake possession of, colled, or sell, lease or otherwise dispose of,
any Collateral). None of CIBC, a Receiver or any agent of CIBC (including, In Albarta, any sheriff) is required to take, or will have
any ligbility for any faltura to take or delay In taking, any sleps necassary or advisable fo preserve rights against other Persons
under any Chattel Paper, Securities or Instrument in possession of CIBC, a Receiver or CIBC's agont.

Charges and Expenses. The Cuslurmer agrees lo pay on demand alf costs and expenses incurred (including among other things
lagal faes on a selititor and client basis) and fees charged by CIBC in connection with oblalning or discharging this Agreement or
establishing or confiming the pricrity of the Charges crealed by this Agreemant or by law, compliance with any demand by any
Persan under the PPSA to amend or diccharge any reglsination relating to this Agreement, and by CIBC of any Recelver In
exercising any remedy undar this Agroement (including among other Ihings preserving, repairing, processing, prepadng for
disposition and disposing of the Coliatera) by sale, lease or olherwise) and in carrying on the Cuslomers business, All such
amounts will bear inferest from time o tme al the highest Interest rato then applicable to eny of the Liablities, and the Customer
will relmburse CIBGC upon demand for any amount so pald,

Further Assurances, Tho Customer will frem time to ime Immediately upon request by GIBC take such aclion (including emong
other things the signing and dellvery of finencing statements and financing change stalements, olher schedules, documents or
listings describing property included In the Coflateral, further asslgnmenis and oiher documents, and Lhe registration of this
Agreemant or any other Charge against any of the Customar's real properiy) as CIBC may require n connection with the Cellateral
or as CIBC may consider necessary to give effect to this Agreement. If pemmitted by low, the Customer walvos the right to sign or
recalve a copy of any financing statement or financing shange statement, or any stalement Issued by any reglsiry that confirms any
registration of a financing statemant or financing change slalement, relating to Ihis Agreement, The Customer Imevacably appalnts
the Manager or the Acting Manager from time {o time of GIBG's branch spedified an the first page of this Agreement as (he
Customar’s altomey (with full powers of substitution and delegation) 1o slgn, upon Defauli, ali documents required to give effect to
ihls sectlon. Nothing in this saction affects the right of CIBC as secured panly, or eny other Person on CIBC's behaff, o elgn and
fila or dafiver {as appficablo) ali such financing stalements, financing change statements, rotices, verfication agraemanis and other
documenis relating to the Callateral and this Agreement as CIBC or such other Person considers approprate.

[(+)
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Pealings by CISC. CIBC may frem tima to tima increase, reduce, discontinue or otherwise vary the Customer’s credil facilitles,
grant extensions of time and cther indulgences, take and give up any Charge, abstaln from taking, perfecting or registering any
Charge, aceept compositions, grant releases and discharges and otherwjse des) with the Custemer, customers of the Customer,
guarantors and others, and with the Coftalera! and any Charges held by CIBC, as CIBC considers approptiate without affecting the
Cuslomer's oblipations to CIBEC or CIBC's rights under this Agreement.

Definitions, In this Agreement:

*Accessions®, “Account’, *Chaltel Paper’, "Document of Title™, “Equipment’, *Goods”, “lnsirument”, “intangible”, “Inventory”,

*Pracasds”, *Purchase-Monay Sectutly Inferest” and "Securify Inlgrest” have iha respective meanings given to them In the PPSA.

“Books and Records” means all books, records, files, papers, disks, documents and olher repositories of dala recording,

evidencing or refating to the Collateral to which the Customer {or any Persan on the Customer's behalf) has access.

“Charge® means any merlgage, charge, pledge, hypothacation, lien (statutory or clherwise), assignment, financial lease, e

relention agreement or arangemen, security inlerest or other ancumbrance of any nature howover arising, or any other sactrity

agraement or arangamerd créating In favour of any creditor a right in respect of & paricular property that is prior to the right of any
other creditor In respact of such propasty,

“Consumer Goods™has the maaning given fo it in the PPSA, except (hat, if this Agreement is governed by the laws of the Yukon, it

does not include special consumer goods as that term 1s defined in the Yukon PPSA.

*Dsfault” has the meaning set oul In subsection 10(1).

"Liabilitles” means all present and future Indebtedness and llabltity of every Kind, nature and descripion {whether dired or indirecl,

Jolnt or saveral, absohne or contingent, matured or unmatured) of the Customer to CIBC, wheraver and however Incurred and any

unpald balence thereof.

“Manisy” has the meaning given to it in the PPSA or, If there is no such definltion, means a madium of exchange authorized or

adopled by the Parlament of Canada as part of the currency of Canada, or by & foralgn governmen! as part of its curency.

“Parson” means any natural person or artifictal body (ncluding among others any fim, corporation or govemment).

*Parsonal Propery” means personal property and includes ameng other things Inventory, Equipment, Recaivables, Books and

Records, Chattel Paper, Goods, Documents of Tile, Instruments, Intangibles {including intellectual property}, Money, and

Securities, and includas all Accessions to such property.

*Place of Business™ means a localion where the Customer canies on business or where any of the Collateral Is located (Including

any location deseribed in Schedule B).

"PPSA" moans the Personal Property Security Act In the province or tamitory noted in section 2 of this Agreement, a5 such

legistation may be amended, ranamed or replaced from lime fo lime (and includes al regulelions mads from time o time under

such legislation} and in the ease of any province or tanitory that does not have an act by that neme, such legistation es deals
generally with Charges on parsonal property,

*Recefvables” means afl debts, daims and choses in action {ncluding amang other things Accounts and Chatel Paper) row or in

the future dua or awing lo or owned by the Customoer.

“Receivar’ means 4 receiver or a receivar and manager.

“Sacurities™ has the meaning given 1o it In the PPSA o, if there i o such definltion and the PPSA defines “secunty” instead, i

means the plure! of thal term,

“Sesial Number® means the number that the Person who manulaciured or constructed a Serial Number Good penmanenily marked

ar altached to it for identification purposes or, ¥ applicabla, such other number ss tha PPSA slipulates as the serial number of

vehicle Information number to ba used for registration purposes of such Serial Number Good.

»Sarial Number Good” means & motor vehicle, traller, moblie home, alrcraft airframe, gireraft engine or alrcralt propellor, boal or an

oulboard motor for a boat,

General,

{1) Reservation of the Last Day of any Lease. The Chargas crealed by this Agreement do not axtand to the fast day of the term
of any lease or agreament for lease; however, the Customer will hold such fast day In trust for CIBC and, upon the exercise by
CIBC of any of its rights under this Agreement following Default, will assign such last day as direcied by CIBC.

{2) Attachmant of Security Interest. The Security Interests created by this Agraement are Intended ta atlach
) to existing Coitateral whan the Customer signs ihis Agreement, and
M) to Collateral subsequently acquired by the Customer, immediately upon the Customer acquiring any rights in such

Gaollatera!. The partles do nol intend to posipone the attachment of any Secutity Interest crested by this Agreement.

(3) Purchase-Manoy Security Interest. [f CIBC gives value for the purpose of enabling the Customer to acqulr rights in or to
any of the Collateral, the Customior will In fact apply such vatue to acquire these rights (and wil provide CIBC with such
evidence in this regard as CIBC may require), and tha Cuslomer grants to CIBC, and CIBC takes, a Purchase-Money Secarity
{nterust in such Collateral to the extent that the value is applied to acquire such rights. A certlficate or affidavil of any of CIBC's
authorized represeniatives Is admissible In evidence to establish the amount of any such value,

{4) Dasaription of Collateral in Schedula A, The fact thal box (b} or box (¢} of section 1 has heen checked without there belng
any propery described In Schadule A dees noi affect the nature or validity of CIBC's security in the Coliateral.

CONFIDENTIAL
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(5} Entire Agroemont. CIBC has nol made any representation or undertaken any obligation in connection with the subject matter
of this Agreement other than as spacifically set out in this Agreement, and in particular nothing contained in this Agreement witl
require GIBG to make, renew cr extend the Ume for payment of any loan or other credit accommodation lo the Customer or
any olher Person.

{8) Additlonal Securlty. The Charges created by this Agreement are in addilion and without prejudice to any other Charge now
ar later held by CIBC, No Charge held by CIBC will be exclusive of or dependeant upon or merga in any ather Charge, and
CIBC may exerciso its ights under such Charges independently or In combination,

{7} Joint and Several Llabllity, If mora than one Person signs this Agreement as the Customer, the obligations of such Parsons
will be joint and saveral.

(8) Sevarability; Headings. Any provision of this Agreement that Is vold or unenforceable In any jurisdiclion 1s, as lo lhat
jurisdiction, ineFactive to thal extent without invalidating the remaining provisions of this Agroement, The headings in this
Agreemant are for convenlence only and do not limit or extend the provisions of this Agreament,

{9) interpretation. When the context 0 requires, the singular will be read as the plural, and vice versa.

{10) Copy of Agreement. The Custemer acknowledges receipt of a copy of this Agreemen),

(11) Waivers, If this Agreament is govemed by the laws of Saskatchewan and the Gustomer is a corporation, the Custamer agrees
that The Limitation of Chvil Righls Act, The Land Coniracis (Actions) Act and Psdl iV {excepting only section 48) of The
Saskatchewan Farm Security Act do not apply Insofar as they relate to aclions as defined in those Acls, or insofar as they
ralate to or affect thls Agreement, the fighls of CIBC under this Agreement or any Instrument, Charge, security agreement or
othar document of any noture that renews, extends or is collateral to this Agreement.

(12) Notice. CIBC may send to the Customer, by prepald regular mall addressed o the Customer at the Customer’s address last
known o CIBC, coples of any documant required ty tha PPSA 1o be delivered by CIBC 1o the Customer. Any document
mailed In this manner will be deemed to have baon received by the Customer upon the earlier of actual receipt by the
Customer and tha expiry of 10 days after the malling dale. A certificate or afiidavil of any of CIBC's suthorized representativas
is admissible in evidence to estoblish the mafling date.

{13} Enuremant; Assignment. This Agreement will enure to the benefit of and be binding upon CIBC, its successors and assigns,
and the Customer and ihe Customar's helrs, executors, administralors, succassors and parmitied assigns, The Customer will
not asslgn this Agreemant withou! CIBC's prior wiitten consent.
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LOC Term Loan Credit Dac 2018

Canadian Impenal Bank of Commerce
370 Connell Street

Woodstodt N8

E7M 5G9

/

Apnt 30, 2019

Hiltspring Warehouse & Logistics inc
PO Box 501, 741 Central Street
Centreville, NB

E7K 2M4

Attention Jeremy Brake, President
Dear « Mr 8rake

We are pleased to establish the following credit faciities Each credit offered 1s referred to as a
l(Facutty"

Revolving Line of Credit Facility

Credit Limit  CDN $2,000,000

Purpose Thus revalving Line of credit 15 to be used for Day to Day Cash Flow
Account 494/71 20915
Description A revolving demand credit Prninapal that 1s borrowed and repatd may be re-borrowed up ta the above

Credit Limit

Rate Pnme Rate plus 2 00 ¥ per annum

Repayment Cn demand

Borrowing The total amount avaable under this Faclity shall be catculated as the lesser of
::;emrem ont a} The Credit Lint noted above, and
b} The sum of
1 75% of Eligible Recevable Value, plus,
n 50% of Ehgble Inventory Value, less,
m Pnor Ranking Claims

+Poge 1 of 29 Hilispring Warehouse & Loglstics Inc Apnl 30, 2019




LOC Term Loan Credit Dec 2018

Secunty

The following secunty 15 required

Secunty Secunty Agreament granting a first secunty interestn
Agreement

» Al present and after acquired personal property

Section 427  Special secunty under the Bank Act to a maximum principal amount of CDN$ 2,000,000 00
Bank Act
Secunty

G
uarantee Guarantee of your debts under these Facilities from Benjamin Austin Brake 1n the amount

that 1s unlimited(“the Guarantar®}

Security for The above Guarantee will be secured by the following secunty from the Guarantor
Guarantor ¢ areral Mortgage

Present and future collateral mortgage for CONS 900,000 00, gwving CIBC a second charge over 123
Grant Street, Woodstock NB E7M 3Y5

Guarantee Guarantee of your debts under these Facilities from Hillspring Thaw Ltd wth supporting corporate
resolution 1n an amount that is unlimited (the “Guarantor”) f\

The above Guarantee wilt be secured by the followang secunty frem the Guarantar

Secunty Agreement granting a first secunty nterest in
Secunty for

Guarantor s All present and after acquired personal property

Guarantee Guarantee of your debts under these Facilities from Hillspring Farms Ltd with supparting corporate or
other resolution 1n an amount that 1s unhmited (the ‘Guarantor)

The above Guarantee will be secured by the following secunty from the Guarantor

Secunty Agreement granting a first secunty nterest in
Secunity for

Guarantor « All present and after acquired personal property

Collateral Mortgage

Present and future collateral mortgage for CDN$ 4,000,000 00, giving CIBC a first charge over PID’s
10226611, 10003234, 10008506 10003762, 10191906, 10008993, 10218659, 10137768, 10003093,
10003226, 10273345,10148096, 10183937, 10002848, 10002186, 10002814, 10005627, 10002442,
10127900, 10148088, 10019370, 10019396, 10136067

Guarantee Guarantee of your debts under these Facilities from Burbank Water & Wastewater Inc
with supporting corporate resolution n an amount that 15 unlimited (the “Guarantor™)
The above Guarantee will be secured by the fotlowing secunty from the Guarantor
Secunty Agreement granting a first secunty interest in

Secunity for m

Guarantor

+Page 2 of 21 Hillspring Warehouse & Logistics tnc Apnl 30, 2019
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Guarantor

Guarantee

Security for
Guarantor

Guarantee

Securrty for
Guarantor
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LOC Term Loan Credit Dec 2018

«  All present and after acquired personat property

Guarantee of your debts under these Factlities from Empire Construction & Fabnication Ltd
with supporting corporate resolution 1n an amount that 1s unimited (the “Guarantor™)
The above Guarantee will be secured by the following secunty from the Guarantor
Secunty Agreement granting a first secunty iterest in
s All present and after acquired personal property

Guarantee of your debts under these Facilities from 631544 N8 ltd with supporting corporate
resalution 1n an amount that is unlimited {the “Guarantor®)

The above Guarantee wall be secured by the following security from the Guarantor
Secunty Agreement granting a first secunty interest i
= All present and after acquired personal property

Secunity Agreement granting a first secunty interest In
« 1949 Internatwonal Truck VIN# 5695
+ 1968 Plymouth Road Runner VIN#RM21H8G209250
« 1966 Dodge Coranet VIN#WH23IF65115836
o 1970 Barracuda Cuda Vin#B523J0OB29889%
« 1971 Dodge Charger VINFWS23VIA143655
+ 1970 Dodge Dart Swinger VINALM23H2R281863
« 1970 Dodge Super Bee VINAWM23H9A28522
s 1981 Chev Camaro VIN#1G1APB7LEBN111939
s 1981 Chev Camaro VIN#1G1APB7L6BN132225
» 1969 Chev Camaro VIN#124379N536678
s 1965 Plymouth Sport Fury VINS#P452242328
e 2017 Dodge Viper VIN#1C3BDEDZHY500396
¢ 1952 Ford R2A VINFR2AT14481
o 1970 Plymouth roadrunner super bird VIN# RM23VOA179738

Guarantee of your debts under these Facilities fram Burbank Industnial Supply Inc wath supporting
corporate resolution in an amount. that is unbmited (the “Guarantor™)

The above Guarantee will be secured by the following secunty from the Guarantor
Secunty Agreement granting a first secunty interest in
»  All present and after acquired personal property

Hillspring Warehouse & Logistics In¢ Apnl 30, 2019
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LOC Term Loan Credit Dec 2018

Guarantee of your debts under these Facilities from HSF Foods Ltd with supporting corporate
resolution 1 an amount that 1s unlimited (the “Guarantor”)

The abave Guarantee will he secured by the following secunty from the Guarantor

Secunty Agreement granting a first secunty interest in

All present and after acquired personal property

Investment Property Pledge Agreement from HSF Foods Ltd Pledging the following

Cash/Cash Equivalents USD Credit Balances held in account 00494/0217816

Acknowledged assignment of Life Insurance i the amount of CDN 55,000,000 00

on the hife of Benjamin A Brake, duly executed in a format Satisfactory to Ci8C
Acknowledged assignment of Life Insurance i the amount of CDN $5,G00,000 00

on the life of Benjamin A Brake, duly executed 1n a format Satisfactory to CIBC

An acknowledged assignment of adequate fire and other penls nsurance on the
property of the Borrower that are subject to CIBC's secunty, with loss payable to CIBC
and with designation of CIBC

An asstgnment of bfe insurance on Jeremy Brake 1n an amount

not less than CDN $1,000,000 00

The followrng are details on shared secunty

*

Secunty Agreement from HSF Foods ktd 1s held firstly for its own facibities and
secondly for the facilities of Hillspnng Farms Ltd and Burbank Industnal Supply Inc
Security Agreement from Hillspring Farms Ltd 1s held firstly for 1its own faciities
and secondly for the faclities of HSF Foods Ltd and Burbank Industnal Supply Inc
Secunty Agreement from Burbank Industeral Supply Inc 15 held firstly for its own
facilities and secondly for the faciities of Hillspring Farms Ltd and HSF Foods Ltd
Secunty Agreement from 631544 N B Ltd 1s held also for the faclities

of Hillspnng Farms Ltd and Burbank Industral Supply inc

Secunty Agreement fram Burbank Water & Wastewater Inc 15

held also for the faciities of Hitlspring Farms Ltd and Burbank Industnal Supply Inc
Secunty Agreement from Empire Construction & Fabncation Ltd 1s held also

for the facilittes of Hitlspning Farms Ltd and Burbank Industnal Supply Inc
Secunty Agreement from Hitlspring Thaw Ltd 15 held also for the facilities

of Hillspring Farms Ltd and Burbank Industnal Supply inc

Secunity Agreement from Hillspnng Warehause & Logistics Inc 15 held also for the
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faciliies of Hiltspring Farms Ltd and Burbank Industnal Supply Inc

Covenants
You will ensure that
Other The combined Fixed Charge Coverage ratio (FCCR)will not be less than 1 2 to 1 FCCR will be
Financial calculated as Farmings Before Interest, Taxes & Amortization less unfunded capital expenditures less
Covenants any corporate distnbutions dwvaded by Current Portion of Long-term Debt plus totat Interest Expense
Will be tested annually

Conditions The covenants above are to be calculated as foltows
s On a combined basis
Fixed Charge Coverage
= with the following entities included n the combined reports
HSF Foods t.td Group of Compantes, which includes but 1s not limted to
« Hillspnng Farm Ltd
s HSF Foads Ltd
+ Burbank Industnal Suppty Inc
» Hillspning Thaw Ltd
s 631544 NB Lid
s Hilispnng Warehouse & Logistics Ltd
s Burbank Water & Wastewater Inc
¢ Empire Construction & Fabnication Ltd
Matenal Without prejudice to our nghts 1n respect of any Facility that 15 repayable on demand,
Change Clause a default of the terms and conditions of any crecit facilities granted by any creditor
{(including without imitation CIBC) to you or any of your subsidianes will constitute a default
of the terms and conditions of these Facilities and CIBC will have the nght to immedsately
demand repayment of all Facihties under tins Letter
In addstion and without prejudice to our rights in respect of any Facibity that is repayable
on demand, a default of the terms and cenditicns of any credit facilities granted
by any creditor (including without limitation CIBC) to any of your related or affiliated
entities will constitute a default of the terms and conditions of these Facilities and CIBC
will have the right to immediately demand repayment of all Factities under this Letter

Reporting Requirements

The following reporting 1s required to be provided to us
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(d)

{e)
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Financial Statements
Borrower/Guarantor 2:‘:2)::1:[ Stt (90 days of Fiscal Year
Hellspring Farms Ltd Review Engagement
HSF Foods Ltd Review Engagement
Burbank tndustnal Supply Inc Review Engagement
Hillspnng Thaw Ltd Nolice to Reader
631544 NB Ltd Nolice o Readar
Hillspnng Warehouse & Logistics Ltd Rewview Engagement
Burbank Water & Wastewater Inc Notice to Reader
Empure Construction & Fabncation Lid Notice to Reader
Combined Statement {of all above) Notice Ta Reader

Monthly certificate signed by your officer, including an aged Accaunts Recewable Listing an

Inventory Declaration an aged Payable Listing a Marketable Securities Listing along with a st
of any advances or prionty payables within 30 day(s) of the end of each month

Quarterly interym financial statements bath unconsohdated, signed by
your officer, within 45 days after the end of each fiscal quarter end on an unconsolidated basis
To be prepared nternally

Updated personal net worth statement from Benjammn Austin Brake within 120 days
after the end of each fiscal year for HSF Foods Ltd

Notice of Assessment from Benjarmin Austin Brake within 90 days after the end of each
hiscal year for HSF Foods Ltd

Fees

These fees are 1n addition to fees, costs or expenses descnbed 1n Schedule A Standard Credit Terms

Loan

CDN §100 00 per month payable 1n arrears This fee will be charged for each month the Facility 1s

Admimistration available, even if you do not use, oF mantain a balance in, the Facility

Fee

Annual Fee

Currency and
Intarest Rate
Risk
Management

¢Page 6 of 21

CDN $1,500 00
Other Pravisions

You may, from time to time, enter nto denwative transactions with CIBC to manage currency or

interest rate nsk associated with credits under this letter agreement Denvative transactions shall be
govemed by separate documentation entered into with CIBC which may nclude, without hmitation, an
International Swaps and Dernvatives Association {“ISDA”) master agreement Notwithstanding the
agreed-upon terms of the denvative transaction, you agree and acknowledge that the terms of the

credits are \ndependent of the terms of the denvatve transactions CIBC reserves the right to review

and amend the terms and canditions of the related loan or Facility, including without lmtation

amending nterest spreads on Prime Rate or US Base Rate at any time and from time to time 1n
accordance with the terms of this Letter You further agree and acknowledge that secunty provided /“"\
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Repayment

Replacements
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under the terms of this Letter that secures all of your present and future indebtedness and habiities
shall secure your indebtedness owing ta each of CIBC and CiBC's affiliates under any Facility related
denvative transactions, 1n addition to any security required under ISDA or other documentaticn

The attached Schedule A, which contains certain additional provisians applicable to the Faclities and
certamn defimtions, forms part of this Letter

All amounts under any Faclity are repayable immediatety on demand by us unless otherwise mchcated
We may terrmnate any Facility in whole or n part at any time

This Letter supersedes and replaces all prior discussions, letters and agreements {if any) deseribing the
terms and conditions of Facihties centained n this Letter This Letter does not however serve to
operate as a novation To the extent necessary, CIBC reserves all of its nghts n respect of any Secunty
that has been granted to secure your obligations with respect to the Faalibies

Please indicate that you have read and accept the foregoing terms and conditions (including the terms and conditions
n any Schedute attached to this Letter) by signing the enclosed duplicate copy of this Letter

If we have not received a duly executed copy of this Letter and you have not fulfilled all the conditions required for us
to advance funds under the Faclities indicated n this Letter by July 30, 2019, we may in our sole discretion and
without notice to you, cancel all of the Facilities listed in this Letter and we will be under no further obligation to

advance any funds to you under this Letter

We would like to take this opportumity to thank you for choosing CIBC We look forward to assisting you and your
business with any future finanaial needs you may have :

Accepted this

Yours truly,
CANADIAN PAPERIAL BANK OF COMMERCE

agnature

Name Victona Andrews

Title Manager, Commercial Banking

AR —

Name Bruce Rutherford

Signature

Title Director & Team Leader, New Brunswick/PEI/ Amherst
Commercial Banking  Atlantic
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y/a e day of &’Aﬁg Zorg

Hillspring Warehouse & Logistics Ltd
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/ / — Sighature
Name ‘Jeremy Brake ]

Title President
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C I B C Independent Business Credit Agreement é
LOC and Term Loan — Schedule A J

/

INTEREST

tnterest Rates And Calculatrons Unless otherwnse specified 1n this Agreement, and provided that
in no event shall the interest rate be less than zero

a) Each vanable interest rate provided for 1n this Agreement will change autamatically, without
notice, whenever the Pnime Rate or US Base Rate changes Pnme Rate and US Base Rate shall
be determined by us and such determination shall be conclusive

b) Unless otherwise stated, any Interest rate stated as an annual rate of interest 1s an interest
rate for 365 days, and for the purpose of the Interest Act (Canada), shall be the stated
nterest rate multiphied by the actual number of days 1n the calendar year in which such rate
15 to be applied and dwided by 365 For the purpose of the Interest Act (Canada) and all other
purposes, the pnnciple of deemed re-investment of interest 15 not applicable and the rates of
mterest speafied 1n this Agreement are nominal rates and not effective rates or yields

¢) In calculating mnterest for any pencd, the first day of such penod shall be included and the
last day of such period shall be excluded, and witerest shall be calculated on the applicable

balance at the end of each day

d) Interest is payable n arrears at the frequency specified in the Letter (and if not specified 1s
payable once a month) prior to the end of the specified payment period and an the day
required by us Interest an interest, and nterest on overdue amounts 1s also payable on

demand

e) Interest that s charged to you and 1s unpaid compounds at the frequency in which interest 1s
payable and continues to compound whether or not CIBC demands payment from you or starts
a tegal action, or obtains judgment agamnst you

1) (") [nterest charged on a Canadian dollar Facibity that is (x) based on the Pnme Rate, or {y)
a Fixed Rate Loan, 15 calculated based an a fraction whereby the numerator 1s equal to
the principal balance multiphed by number of days in the year 1n which mterest 15
calculated multiplied by the applhicabte iterest rate, and the denominator 1s equal to
365 (or 366 1n a leap year for a Fixed Rate Loan or Variable Rate Loan),

{n) Interest charged on a S dollar Facility that s {x) based an the US Base Rate per year,
or (y) a Fixed Rate Loan, 15 calculated based on a fraction whereby the numeratar 15
equal to the pnnapal balance multiplied by number of days 1n the payment period
multiplied by the applicable interest rate, and the denomnator 1s equal to 365 (or 366
a leap vear for a Fixed Rate Loan or Yanable Rate Loan)

PAYMENTS AND FEES

Payments Unless you have made other arrangements with us, you agree that CI8C shall be
entitled to automatically debit your Operating Account for any payments owing (including without
limitation, scheduled payments, interest and fees) If your Operating Account 1s 1n overdraft and
you do not deposit to the account an amaunt equal to the payment being debited, the effect 1s
that we will be charging interest on the overdue amount at the Excess Interest Rate If any
payment 1s due on a day other than a Business Day, then the payment 15 due on the next Business

Day
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Applying Money Received All payments and money we receive fram you or from any Secunty
may be applied on such parts of your tiabihities to us as we may determine This means that we
may choose which Facility to apply the money against, or what nix of pnncipal, interest, fees
and overdue amounts within any Faciity will be paid

Right Of Off-Set We may at any time off set, or effect compensation and apply any deposits held
by us and any ather amounts owed by us to or for your credit agawnst any and all of your
obligations with respect to the Faalities, even though we have not made any demand and even
though any such obligations may not yet be due and payable

Our Records Our loan accounting records will provide conclusive evidence of all terms and
conditions of the Facilitves such as principal loan balances, 1nterest calculaticns, and payment
dates The Loan Amount on a Term Faality that is disclosed 1n a renewal or amending Letter 1s
rounded 1o the nearest dollar and 1s an approxmmation of the pnncipal outstanding balance The
actual outstanding pnincipal amount 1s reflected n the account statement for your Term Facility
provided or made avaiable to you

Foreign Currencies We may convert any amount, stated 1n a foreign currency to an amount 1n
Canadan dollars according to our usual practice and at an exchange rate determmed by us

Fees For any fee that 1s stated as a percentage, the amount charged witl be based on the tatal
authonzed amount of all Faciities to which that fee applies :

REPRESENTATIONS AND WARRANTIES

Representations And Warranties To induce us to establish and mantain the Facilities, you
represent and warrant to us as follows

a) You have all necessary capacity, power and authonty to own your property, to carry on the
business carred on by you, and to enter into and perform your ebligations under this
Agreement and the Secunty

b) This Agreement and the Secunty have been duly authonzed, executed and delivered, and
constitute legal, valid and binding obhigations and are enforceable 1n accordance with therr
terms

€) The execution and delivery by you of this Agreement and the Secunty and the performance
by your of your obligations thereunder, and the abtaining by you of amounts under the
Faciliies, will not canfhct wath or result in a breach of any applicable law, and will not
conflict with or result 1 a breach of or constitute a default under any of the pravisions of
your constating documents or by laws or any agreement or restriction ta which you are a
party or by which you are bound

d) All financial statements for you that you delver to us will present fairly your financial
positian n accordance with Generally Accepted Accounting Principles, as of the dates thereof
and for the fiscal penods then ended

e} Since the date of the most recent financial statements of yau delivered to us, there has
occurred no event which, individually or wath any other events, has had, or which may
reasonably be expected to have, a Matenal Adverse Effect

f} You have not faled to observe or perform, beyond any pencd of grace permtted by us, any
of your obligations 1n this Agreement

8} Except as disclosed 1n wnting by you to us prior to the date of this Agreement with specific
reference to this Agreement, to the best of your knowledge (1} the business carmed on and
the property owned or used at any time by you and your predecessors has at all times been
carned on, owned or used 1n compliance with all environmental laws, (1} there are no
arcumstances that could reasonably be expected to gwve nise to any civil o cnminat
praceedings or lability regarding the release from or presence of any hazardous substance on
any lands used in or related to your business or property, (1n) there are no proceedings and
there are no crcumstances or matenal facts which could give nse to any praceeding 1n which
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1t 15 or could be alleged that you are responsible for any demestic or foreign clean up ar
remediation of lands contaminated by hazardous substances or for any other remedial or
corrective acttan under any environmental laws, and (v) you have mamntained all
enviranmental and operating documents and records relating te your business and property n
the manner and for the time penocds required by any environmental laws Except as disclosed
to us In wnting with reference to this Agreement, you have never conducted an
environmental audit of your business or property

h) No representation or warranty made by you heren or n any other document furmshed to us
from time to time contains or wall contain any untrue statement of a matenal fact ar emits or
will omit to state any material fact necessary to make such statements not misleading All
projections and pro forma infermation delwered ta us from time to time by you are and will
be prepared 1n good faith based on assumptions believed by you to be reasonable at the trme
of delivery

32 Sunvival All representations and warranties contatned 1n this Agreement shall survive the
execution and delivery of this Agreement and the obtaimng of amounts under the Facilities, and
the obtaiming of any amount under any Facility shall constitute a reaffirmation on and as of such
delivery date and such borrowing date, of all representations and warranties contained in this
Agreement, 1n each case with reference to the then existing facts and arcumstances

4  ADDITIONAL OBLIGATIONS

41 Falure To Perform You will notsfy us promptly 1f you fail to perform or ebserve any of your
obligations in this Agreement

42 Expenses You will reimburse us for all reasonable fees (including legal fees) and out of pocket
expenses incurred 1w {1) performing any searches (whether the Facility is secured or unsecured) or
prepanng or filing any registrations  refation to the approval, matntenance, review, renewat or
amendment of your Faclittes, (n) prepanng, registering, maintaiming, renewing, reviewing,
assessing, appraising or amendmg any Security, (i) respending to requests from you for waiwers,
amendments, renewals and other matters, (iv) enforcing our nghts under this Agreement or any
Secunty, (v) discharging or replacing any Security, and (v1) having mortgaged property appraised
penodically to determine its value, but not more often than once a year Unless you have made
ather arrangements with us, we will automatically debit your Gperating Account for any of these
amounts owing to us on the date when they are payable as advised by us

43 Further Information You wilt provide such further information about you and / or your business
and your Subsidianes as 1s reasonably requested by us from time to time, and such wnformation
shall be 1n a form acceptable to us

44 Further Assurances You will from time to time promptly upen request by us do and execute al
such acts and documents as may be reasonably required by us to give effect to the Faciities and
the Secunty

45 Insurance You will keep all your assets and property insured (to the full insurabte value) aganst
luss or damage by fire and all other nsks usual for similar property and for any other nsks we may
reasonably require Upon request, you wall provide to us exther the policies themselves or
adequate evidence of their existence If any insurance coverage for any reason stops, we may
{but shall have no obligation ta) insure the property Finally, you will notify us immedsately of
any loss or damage to any of your property

4 6 Liens And Dispositions Of Property There 1s no Lten on any of your present or future assets, and
you shall nat assign any nght to any 1ncome, without our prior cansent, except in the case of (1)
a Purchase Money Lien, (1) a Lien existing on an asset when 1t was acquired, (i) a renewal or
replacement of a Purchase Money Lien or a Lien referred to n (n) above, so long as the pnncipal
amount secured by the Lien does not ncrease, ar (iv) a Normal Course Lien You will not sell,
assign, transfer, create or cause or permit anyone else to create, a L1ien (other than a Normal
Course Lien), or otherwise dispose of, all or any material part of your property, except for sales
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1n the roymal course of your busmess for fair market value or as otherwise consented by CIBC in
wnting

47 Additional Financing Unless otherwise agreed in the Letter, you will not obtain any additionat
financmg or enter nto any long term leases without our prior written consent {which consent wall
not be unreasonably withheld)

48 Investments Unless otherwise agreed in the Letter, you will not make any Investment without
our prior wntten consent

49 Transactions With Affiliates Except as speaifically permitted by us, you will not enter into any
transaction, Including the purchase, sale or exchange of any property or the rendenng of any
services, with any of your sharcholders or Affiliates, or with any of your or their directors or
officers, or enter nto, assume or permit to exist any employment, consulting or simitar
agreement or arrangement with any such shareholder or Affihate or with any of your or their
directors or officers, except a transaction or agreement or arrangement which 15 in the ordinary
course of your husiness and which 15 upon fawr and reasonable terms nat less favourable to you
than 1t would abtain m a comparable arms length transaction You will ensure that your
Subsidianes (if any) comply wath this section

4 10 Notice Of Change, Amalgamations, Corporate Restructunng You will provide us wath at feast 30
days' prior notice (or as otherwise required by applicable law) of any name or legal status
change, amalgamation, carporate restructuring or symlar transaction You must also notify CiBC
immediately of any change 1n the ownership of ar titte of any Secunty or if any Secunity 15
substituted

4 11 Apphication To Subsidianies If requested by us, you will ensure that each of your Subsidianes
camplies with this Agreement as f the references to you therein were references to each such
Subsidiary

4 12 Mortgage Secunty In the case of Facilities or a Facility that 1s secured by a mortgage,if the
property 1s sold, or if another charge is registered against it, we may reguire yau to repay the full
amount secured by the mortgage / :immovable hypothec If the owner of the property secured is a
natural person and such person dies, you {or your executors, administrators or liqindators, as
apphicable) agree to notify us immediately and agree to provide us with equivatent secunty
satisfactory to CIBC forthwith

INDEMNITIES

51 Legal And Regulatory Change You agree to pay us the amount necessary to compensate usHf,
after the date of this Agreement, our cost of offering or providing the Facihities to you 1s
Increased, or the amotint that we receive under the Facilities 15 reduced because of a change n
the taw, or the intreduction of a new law, or our campliance with any request or directive by any
central bank, supenntendent of financial institutions or ather comparable authority which (1)
subjects us to any tax with respect to the Facilities, (n) changes the basis of taxation of payments
to us under the Facilities (except for changes in the rate of tax on our overall net inceme), (118}
umposes any capital maintenance or capital adequacy requirement, reserve requirement or
similar requirement with respect to the Facibities, or (iv) 1mposes any other condition or
restnction on us We wall natify you promptly of any such event Our certificate cantamming
reasonable details of our calculations shall be conclusive evidence of the amount you must pay
us

32 TaxWithholding You will, whenever legally permitted, pay all amounts due to us under this
Agreement without any reduction or withholding on account of Taxes, other than Excluded Taxes
If you are required by law to make any such reduction or withholding, then the amount payable
by you shall be increased so as to yield to us on a net basts, after payment of al} Taxes and after
payment of all Excluded Taxes on any addibional amounts payable under this section, the rates of
interest and the amounts specified 1n this Agreement

53 Indemmty You hereby ndemmfy and agree to hold CIBC, its directors, officers, employees and
agents harmless from all losses, damages, costs, demands, claims, expenses (including out of
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pocket expenses) and other consequences incurred, sustamed or suffered, other than pursuant to
the indemnified parties’ own neghgence or wilful misconduct, in relation to any of your Facibties
or any Secunty, or enfarcing or protecting the provisions thereof, including, without limitation

(1) legat and other professional expenses reasonably incurred by CIBC and whether wmcurred 1n
defending any action brought aganst CIBC, or 1n any proceedings brought by CIBC agamst you,
any guaranter of your habilities to CIBC hereunder or with respect to your or any guarantars
praperty charged or pledged to CIBC for the purpose of protecting, talong possession thereof,
holding or realizing thereon, or otherwise in connection herewith, (1) all sales taxes, and goods
and services taxes, and similar taxes that are payable with respect to any goods or services CIBC
makes available to you under this Agreement, and any other taxes, nterest, penalties or other
habthities that may become payable by CIBC or to which CIBC may be subjected as a result of your
failure to pay such taxes, (1) your giving of notice to CIBC that you wish 16 obtain funds under a
Facility and your subsequent failure to accept such funds, {iv) your repayment of any amount on
which nterest 1s fixed until 2 certain date, other than on that date, or you repay any other
amount other than on its maturty date, (v) your failure to make any payment you are required to
make, or to fulfil any other obligation promptly under this Agreement, (v1) the cost of any
environmental assessment or other reports, or of defending any lawsuits, or of any fines, or for
any preventative, remedial, or clean-up activity, or to campensate for any loss or damage to any
property or person, in each case ansing from any failure by you to carry an your business, and
maintain your assets and property m accordance wath alt apphicable environmental laws and
regulations, or ansing from any release, deposit, discharge or disposal of pollutants of any sort in
cennection with either your business or property Your mdemmty oblizations under this section
continue ee&m‘n after the Faaities have been repatd or cancelled or this Agreement has

terrmnat

GENERAL

Calculations Relating To Financial Covenants All calculations relating to financial covenants
may be done, at our cption on a consolidated basis, as indicated in the Letter, and each amount
denived fram your profit and loss statement shall be calculated as the total of such amount duning
your four most recently completed fiscal quarters (or, 1f agreed upon by us 1n our sole discretion,
during your most recently-completed fiscal year), as shown wn your most recent financial
statements delivered to us

Reporting Requirements We may, at our optien and as ndicated in the Letter, require certain
reparts to be delivered on a consolidated or unconsolidated basis

Our Pncing Policy The fees, interest rates and other charges far your banking arrangements
with us are dependent upon each other Accordingly, 1f you cancet or do not follow through with,
1n the manner ongmnally contemplated, any of these arrangements, we reserve the nght to
require payment by you of increased or added fees, interest rates and charges as a canditicn of
the continuation of your banking arrangements

Our Rights Re Demand Facilities We may, at our discretion, demand immediate repayment of
any outstanding amount under any demand Facility We may also, at any time, and for any
reason, cancel the unused portion of any demand Facility

Pre-Condittons You may use the Faalities granted to you in the Letter only f

a) We have recewed properly signed copies of all documentation that we may require m
connection with the Facilities, the operatton of your acceunts and your ability to borrow and
give us the Secunty we require,

b) All the required Secunty has been recewved and, If we require it, registered to our
satisfaction,

) Any special provisions or conditions set forth 1n the Letter have been complied with, and

d) If applicable, you have gven us the required number of days notice for drawang under a
Faciity
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Miscellaneous You allow us to provide particulars of any of the Facilities where we determine 1t
1s necessary for purposes of approving, setting up, mantaining, renewing, amending, restating,
replacing or discharging any Facibity or any Secunty, and you allow us to give a capy of this
Agreement and any Security granted by you or any other person to CIBC, to each existing
guaranter (as well as to any future guarantors) and any signing officer of the business that we
have on file as an authonzed sigming officer, each as we may determine necessary, together with
copies of all renewals, replacements, restatements, supplements or amendments to this
Agreement or any Secunty

Confidentiality The terms of this Agreement are confidentiat between you and us, and
accordingly you will not disclase the contents of this Agreement to anyone except your
professional adwvisors or except as may be required by law

Assignment / Participation And Consent Ta Information Release You acknowledge that we may
assign, or offer a participation i, the Facilities, or your labilities thereunder, to an assignee or
participating third party, other entity, CIBC subsidiary or CIBC business umt (the “beneficial
owner”), whether or not such beneficial owner 1s named 1n this Agreement or any other document
referencing such Facilities You agree that we may disclose any information relating to such
Faabties (including any personal guarantee) to such beneficial owner (including, without
imitation, any personal nfarmation}, or its agents, any assignee of such beneficial owner, and
any Service Provider {as defined below) Perscnal information includes all information pronided
by a pnncipat of the business or a guarantor of your debt or other information obtaned by us in
connection with your eredit application and / or the credit agreement, and any ongoing
information and documentation about you, any guarantor of your debt, or your Facilities, to the
extent required by the beneficial owner, 1ts agent or assignee, or any service provider, to enable
such person to admimister the Faobities and exercise 1ts rights thereunder “Service Prownder”
means a person or entity that has been engaged in connection with the servicing, mantenance,
collection or operatian of your Facilities or the provision of services or benefits to you and / or
any guarantor of your debt {including loyalty programs} You may not transfer or assign this
Agreement or any Facility without CIBC’s express written consent

Waiver No delay an our part 1n exercising any nght or privilege wall operate as a wawer thereof,
and no wawver of any failure or default will operate as a waiver thereof unless made i wnting
and signed by an authonzed officer of ys, or will be applicable to any other failure or default

6 10 Counterparts This Agreement may be executed 1n one or more counterparts, including electronic

611

counterparts, which together shall constitute one and the same agreement

Notice Any commumcation ¢r notice to be given with respect La the Facilities may be effectwvely
given by delivenng the same at the addresses set cut herein {or as set cut 1n any Guarantee or
other documentation provided to CIBC n relation to the Facilities), or by sending the same by
facssmile, or by regular or prepaid registered mail to the parties at such addresses Any notice so
maited will be deemed to have been received on the fifth {5%) day next following the maing
thereof, provided that postal service 15 1n normal operation dunng such ttime Any facsimile notice
will be deemed to have been received on transnission 1f sent on 2 Business Day and, if not, on
the next Business Day following transmission  Any rotice delivered by hand (\ncluding without
himitation, by courter) wall be deemed received an the date of delivery Esther party may from
time to time notify the other party, 1n accordance with this section, of any change of its address
which thereafter will be the address of such party for all purposes of the Facilities It 15 your
responsibility to nobify CIBC of any change to your address and the address of any Guarantor If
CIBC 1s not advised of such change of address, the last known address we have will be deemed to
be the current address far purposes of notice and service hereunder

6 12 Limtatton Penod To the extent permitted by law, a party to this Agreement (the Claimwng

Party ) may bning an action in respect of any loss or damage that occurs as a result of an act or
ormssion on the part of another party (the Defaulting Party ) within two {2) years from the date
{1) the Claiming Party first knew the loss or damage accurred and was contnbuted to by an act or
omission of the Defaulting Party, or {(n) an which a reasonable person with the abihties and
circumstances of the Clasmng Party ought to have known of the matters referred to in (1) above
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6 13 Governtng Law The laws of the province or terntory in which you have your principal place of
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business {or where your chief executive office is, if you have more than one pnncipal place of
business) at the time of the sigmng of this Agreement, and the federal laws of Canada applicable
therein shall apply to this Agreement The parties submit to the exclusive junsdiction of the
courts tn that province or terntory

REVOLVING FACILITIES

A revolving Facility (iIncluding a Revolving Term Facibity unless otherwise indicated) may also be
referred to 1n thus Agreement as a Line of Credit Unless otherwise stated in the Letter, the
following terms apply to each Facility that 1s descnbed in the Letter as a revolving Facility

Changes The Facllity offered, the Credit Limit, the interest rate, interest rate spread, mnmum
payments required and other terms of the Faality and the Agreement may be changed at our sole
discretion and without pnor notice (unless otherwise required) Such changes will take effect
immediately or, 1n the event that we are required to provide you with prior notice under an
applicable statute, regulation or atherwise, will take effect on the date mdicated 1n such notice
These changes may apply to all amounts owing on or anising after the date that you recewve notice
of the change If agreement to such change 1s required by applicable law, regulation or

otherwise, 1f you continue to use the Facility after the date on winch such changes will take
effect (as may be indicated 1n any notice we send to you), you will be deemed to have agreed to
any such change

We may, without notice to you, return any debit from your Operating Account to which your Line
of Credit 1s attached that, if pard, would result in the Credit Limit far that particular Faclity
being exceeded, unless you have made prior arrangements acceptable to CIBC If we pay any of
these debits, you must repay us immediately the amount by which the Credit Limt for that
particular Facility 15 exceeded ‘

Credit Limit If yau exceed your Credit Limt on any Facility, we may not advance money, even 1f
we have done so in the past In cases where we do advance money when you have exceeded your
Credit Limit on any Facility, you agree to repay the excess amount immediately

Circular Payments You agree not to use each revolving Facility to move debt from one Facility
to another If nevertheless you use a revolving Facility to make a payment an another Faclity,
then you must deposit, to the Operating Account to which the revolving Facility 15 attached, from
other sources, 1n addition to any other amotnt you are required to deposit, the amount of such

payment
NON-REVOLVING FACILITIES

A non revolving Faality may also be referred to as a Term Facility Unless otherwise stated in this
Agreement, the following terms apply to each non-revolving Faciity The terms of this Section
shall also apply to all non-revolving Demand Installment Loans advanced under a Revolving Term
Facihity

Changes CIBC may at any time change the mterest rate, interest rate spread, term, other terms
of a Loan, and the type of repayment we require, inciuding, wathout immitation, changing a
blended payment Loan to payments of pnincipal plus wnterest, or to any other type of Loan We
may also change the amartization penod on a Loan, the amount of the regular mstalment
payments to be made and / or the frequency of the instalment payments, each without advanced
notice {unless required by an applicabte law, regutation or otherwise) and such changes will
become effective 1mmediately (unless we are required to give prior notice by appticable law,
regulation or otherwise, 1n which case the change will take effect on the date indicated i the
notice) If we make any such changes, we will rotyfy you

Renewal Agreement If your Term Facility 1s not paxd wn full by the last regular payment date
ndicated wn the Letter, we may offer to amend the terms and conditions of such Faciity by
sending you a renewal agreement which will extend the term of the Facility, and which may
change, among other things, your \nterest rate, your regular payment amount, payment
frequency, the amortization penad and the type of payments required (blended, wnterest only or
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pnncipal plus interest) Accrued interest to the renewal date may be added to your outstanding
toan amount Unless otherwise stated in the renewal agreement, all other terms and conditions
of your Term Faciity will remain the same If you do not pay the balance owing an your Facility
at the end of the term, you wilt be concluswvely deemed to have accepted our offer on the terms
and condhttons set out 1n the renewal agreement If you do not accept our offer, you will be
required to immediately repay atl amounts owing mcluding outstanding principal, interest and
other applicable charges

Payments Any payment we receive that 1s applied to a non-revolving Faality 15 applied first to
overdue nterest, then to current interest awing, then to overdue pnncipal, then to any fees and
charges owing, and finally to current prnincipal

Interest On Fixed Rate Loans The interest rate specified in this Agreement for each Fixed Rate
Loan that you have not yet drawn will be fixed an the date of advance of the Loan We wall notafy
you of the actual interest rate on the date of advance The interest rate guoted 1n this
Agreement 15 used for reference purposes anly, being the rate that would have been applicable f
the Loan had been advanced on the date of this Agreement

Prepayment The following terms apply to any Term Faclity, except Revolving Term Facibties

a) |f you are repaying a Vanable Rate Loan 1n instalments of pnncipal plus interest, and you are
not 1n default, you may prepay all or part of the Term Facility at any time without notice or
penalty

b) Subject to paragraph (c) below, you may prepay all or part of a Fixed Rate Loan on the
followang conditien  You must pay us, on the prepayment date, a prepayment fee equal to
the greater of {1) three months' interest on the Loan calculated at your existing annuat
Interest rate on the date of prepayment (plus any discount you recewed an your existing
annual interest rate), on the amount prepaid, and (n) the Interest Rate Mifferential for the
remainder of the term of the Loan, determined n accordance wath the standard formula used
by CIBC in these situations Far prepayment fee calculations, see the “Interest Rate
Differential Calculation below

c) If (a) you are not a corporation, (b) the Fixed Rate Loan being prepaid 15 secured by a
mortgage or hypothec on unmavables, and {c) the imtial term or any renewal term of the
Fixed Rate Loan 15 more than five years, you may prepay all or part of the Fixed Rate Loan at
any tyme after the date that 1s five years from the date the Fixed Rate Loan was advanced to
you or the most recent date as of which the Fixed Rate Loan has been renewed for a new
term, as the case may be, 1n addition to principal and interest to the date of such
prepayment and instead of notice, three manths’ further interest calculated at your existing
annual interest rate on the date of prepayment (plus any discount you received on your
existing annual interest rate) an the pnacipal amount prepad

d) We wilt apply the prepayment against wnstalments 1n reverse order of due date

e} The prepayment fee required by paragraph (b) above 1s not applicable to any Fixed Rate
Loans n an ongwnal pnncipal amaunt of less than $100,000 granted to a sole propnetor or
indrmadual unless it 1s secured by a collateral mortgage or hypothec on immovables

Collateral Mortgage And Prepayment If the Fixed Rate Loan 1s secured by-a mortgage or
hypothec on immaovable, the applicable document 15 amended by deletion of all terms (if any)
that relate to prepayment of the Fixed Rate Loan The anly prepayment terms that apply to the
Fixed Rate Loan are the ones set forth in this Agreement

Interest Rate Differentsal Calculation For the purpose of calculating prepayment fees noted
above, “interest Rate Differential for the remainder of the term” means, 1 the case of a Fixed
Rate Fixed Term Loan, the difference between the net present value of the Fixed Rate Fixed
Term Loan and the amount being prepaid For purposes of calculating the Interest Rate
Differential for the remainder of the term for Fixed Rate Fixed Term Loans, the calculation of
“net present value of the Fixed Rate Fixed Term Loan” 1s based on a farmula {determined by CIBC
mn accordance with its usual banking pracbice) that takes into account (1) CIBC’s cost of funds for
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the Fixed Rate Fixed Term Loan at the time the Loan was made, (1) the number of wnterest
perods {1 @ weekly, monthly, quarterly, etc ) remaining in the term of the Fixed Rate Fixed
Term Loan (calculated from the beginning of the last interest period that falls on or before the
date of prepayment), (i) the amount of pnncipal and interest that would have been payable for
each regularly scheduled payment period (1 @ weekly, monthly, quarterly etc ) and / oF interest
pened, as the case may be, had the Fixed Rate Fixed Term Loan not been prepaid, (w) the
remaining amortization penod of the Fixed Rate Fixed Term Loan, and (v) CIBC’s cost of funds to
provide a new Fixed Rate Fixed Term Loan on the date of prepayment. for a term closest to the
remaimng period of the Fixed Rate Fixed Term Loan for which CIBC has posted nterest rates (as
indicated n the Fixed Rate Fixed Term Loan Renvestment Table below)

The following table indicates the term that CIBC will use to calculate the Interest Rate
Differential for the remainder of the term by setting out the perniod that CIBC wall use as the
remaimng term to reinvest 1n a Fixed Rate Loan for a fixed term  Column A lists the remaimng
period 1n the term of the Fixed Rate Fixed Term Loan, and Column B lists the term used to
determine the cost of funds to CIBC to reinvest in the same type of Loan on the prepayment date

Fixed Rate Fixed Term Loan Reinvestment Table

Column A Column B
Less than or equal te 3 months i Monthly basis

Greater than 3 months and less than or equal to 17 months 1 year

Greater than 17 months and less than or equal ta 29 months 2 years
Greater than 29 months and less than or equal to 41 months 3 years
Greater than 41 months and less than or equal to 53 months 4 years
Greater than 53 months and less than or equal to 77 months 5 years
Greater than 77 months and less than or equal to 101 months 7 years

For sample calculations, or to find out the amount of the Interest Rate Differential for the
remainder of the term on your Fixed Term Fixed Rate Loan, please contact CIBC

9  DEFINITIONS

in this Agreement “you” and “your” refer to the customer in whose favour, subject to the terms
of this Agreement, the Facilities are established (and for greater certanty, 1f the customer 15 a
business, such terms refer to the business and not a key prin¢ipal, pnncipal, guarantor or signing
officer of the business), and “CIBC", “we", "us" and “aur” refer to Canadian Impenal Bank of
Commerce

Unless otherwise stated 1n this Agreement

“Affillate" means any other persan or entity that directly or indirectly controls, 1s controlied by,
or 1s under direct or 1ndirect common control with you and includes any person or entity in ke
relation to an Affiliate Onhe person or entity shall be deemed to cantrotl anather person or entity
if the first person or entity possesses, directly or indirectly, the power to direct or cause the
direction of the management and policies of the other person or entity, whether through the
ownerstup of voting secunties, by contract or otherwse

“Agreement” means the Letter, sncluding this Schedule and any other Schedules to the Letter, as
amended, renewed, replaced or supplemented from time to time

“Amendment Fee" means the fee charged for each amendment request by you The amendment
fee compensates us for the due diligence, analysis and administration necessary to amend your
Faality(ies)

“Annual Fee" means the fee payable upon your acceptance of the Facility(ies), and to be charged
when you are renewing an existing Faclity(tes) This fee compensates us for the review, due
dihgence and financial statement analys's necessary ta renew your Facitity(ies)
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“Bustness Day” means any day excluding Saturday, Sunday and excluding any day which s a legal
hohiday 1n the province or termtory where you have your Operating Account

“Capital Expenditures” means the outlay of money to acquire or inprove capital assets such as
buldings, machinery, vehicles, etc

“Cash Flow” means the EBITDA, less Unfunded Capital Expenditures and Debt Service

“CIBC Base Rote™ means the current posted interest rate per year which vanes by term as
declared by CIBC for CIBC brand closed fixed rate fixed term 1oans in Canada

“Cost of funds to CIBC” or “CIBC’s cost of funds™ far purposes of calculating the Interest Rate
Differentral for the remainder of the term 1s the “Transfer Price Rate” as deterrmned by CIBC's
Treasury Balance Sheet and Risk Management area based on Canadian cash and swap markets for
the date on which cost of funds 1s being determined

“Credit Lirmt” means, 0 respect of any Facility, the credit it indicated in the Letter

“Current Assets” means cash, accounts recewvable, inventory and other assets that are bikely to
be converted into cash, sold, exchanged or expended n the normal course of business within one
year or less, excluding amounts due from refated parttes

“Current Liabihties” means debts that are or will become payable within ene year or one
operating cycle, whichever s tonger, and which will require Current Assets to pay They usually
include accounts payable, accrued expenses, deferred revenue, operating loans and the current
portion of long term debt

“Current Ratio” means the sum of Current Assets dvided by the sum of Current Liablities

“Debt” includes {1) an obligation for borrowed money, (n) an obligation evidenced by a note,
band, debenture or other symlar wstrument, (n1) an abligation for the deferred purchase pnce of
praparty or services, (iv) a capitalized lease obligation, (v) a guarantee, indemmty or financial
support obligation, determined n accordance with GAAP, (vi) an obligation (of you or any other
person or entity) secured by a Lien on any of your property, even though you have not otherwise
assumed or become hable for the payment of such ebhigation, (vin) an obligation ansing in
connection with an acceptance facility or letter of credit 1ssued for your account, and (vin) a
capital share that is redeemable by you either at a fixed time or on demand by the holder of such
share, valued at the maximum purchase price at which you may be required to redeem,
repurchase or otherwise acquire such share

* Debt Service™ means EBITDA minus the current portion of long term debt and interest expense

“Debt Service Ratio” means EBITDA divided by the sum of prncipal payments and interest
expense

“Demand Instalment Loan™ means a loan that 1s repayable  regular instalments {or interest
only) as indicated in the Letter and 1s repayabte in full upon demand, even if certain Faahties in
the Letter indicate that regular instalments (or iterest only) are payable and there 15 reference
to a Last Regular Scheduled Payment Date Such Demand Instalment Loan may be erther a Fixed
Rate Loan or a Vanable Rate Loan

“Dividends” means payments to shareholders reflected as a charge agamst retained earmngs
Dividends may be paid on both preferred and common shares Dwidends must be approved by the
company's board of directars, and may only be declared if the company meets speafied financial
tests

“ERIT” means earmngs before mterest and wncome taxes
“EBITDA" means earnings before income taxes, plus interest and depreciation / amortization
“Effective Equity” means Shareholders Equity, plus all Postponed Debt

“Ehgible Inventory Value" means, at any tume, the value of your inventary, determined at the
lower of cost and market an a first Wy, first out basis For purposes of this valuation we exclude
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any nventory (1) that 1s wark m progress, (1) that 1s not located in Canada, (11} that 15 not
subject to the applicabte duly perfected Liens created by the Secunty, (iv) that 1s subject to any
Lien nat specifically permutted by us, (v) that may be serzed by your landlord, (v1) that 1s ahsolete
or not readily saleable 1n the ordinary course of business, (vi) that has not been paid for n full
and 1s subject to a nght of repossession, or (vin) that 15 otherwise excluded by us wn our
reasonable discretion

“Elgible Recewvable Value" means, at any time, the receivables of the Borrawer andits
Substdianies then existing, less any recevable that (1) 1s nat then subject to the applicable duly
perfected Liens created by the Secunty, (n) 1s subject to any Lien other than as specifically
permitted by CIBC, {in)1s payable more than 30 days after the date of sipment of the wnventory
or the provision of the service that created such recewvable, (iv) has heen outstanding for 90 days
or more, {v) 1s subject to any offset or counterclaim by the applicable account debtor, (v} 13
owed by any person whose pnncipal ptace of business is located outside Canada or the Umted
States of Amenca, (vi) 15 payable 1n a currency other than Canadian or US dollars, (vin) 1s owed
by an Affiliate of the Barrower or any employee, agent or representative of the Borrower or of
any such Affilate, (1x) with respect to which a cheque, note, draft or other payment instrument
has not been honoured n accordance wath its terms, or (x) has been specifically 1dentified by
CIBC as an excluded recewvable for the purpose hereof or 1s awed by any person that 15 insolvent
or 15 otherwise doubtful of cotlection 1n the reasonable opinton of CIBC

“Fxcess interest Rate”, means the vanable reference nterest rate per year declared by CIBC
from time to time to be s nterest rate oh accounts that exceed ther authonzed Credit Limit,
winch 1s currently an annual rate of 21%

“pxcluded Taxes™ means Taxes imposed an CIBC’s overall net income or franchise taxes, taxes on
doing business or taxes measured by our capital or net worth

“Fixed Charge Coverage Ratio” means the ratio of X to Y, where X 1s EBITDA, less the sum of cash
taxes, Dividends, net shareholder and related party disbursements and Unfunded Capital
Expenditures, and Y 1s pnncipal and mnterest payments

“Fixed Rate Loan' means a non revolving Faciity on which interest 1s caiculated at a fixed rate of
nterest

“GAAP” or “Generally Accepted Accounting Principles™ means those accounting pnnciples which
are recognized as being generally accepted n Canada and which are in effect from time to time
as set out m the handbook published by the Canadian Institute of Chartered Accountants If you
have, or the party to which references to GAAP are intended to apply has, adopted Intemational
Financial Reporting Standards (“IFRS"), then the applicable references in this Agreement to GAAP
or Generally Accepted Accounting Pninciples may be interpreted to mean IFRS, but only if CIBC
has consented to such change

“Insured Recewables” means your receivables that are insured by an msurance company
acceptable tous

“Interest Coverage Ratio” means the ratio of X to Y, where X1s EBIT and Y 1s interest expense

“Intangibles” means assets of the business that have no value 1n themselves but represent vatue
in the centext of the business eperatian, mciuding, without iimitation, such personal property as
goodwill, copynghts, patents and trademarks, franchises, licences, leases, research and
develapment costs, capitalized advertising costs, orgamzation costs, expleration permits, and
deferred development costs

“Investment” means any direct or indirect 1nvestment 1n or purchase ar other acquisition of the
secunties of or any equity interast 1n any person or entity, any loan or advance to, or
arrangement for the purpose of providing funds or credit to (excluding extensions of trade credit
In the crdinary course of business 1n accordance wath customary commercial teyrms), or capital
contribution to, any person or entity, or any purchase or other acquisition of all or substantially
all of the property of any pefson or entity
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“Letter” means the letter agreement between you and CIBC to which this $chedule and any other
Schedules are attached, as the same may be amended, restated, supplemented, renewed or
replaced fram time to time

“Lien” includes withaut imitation a mortgage, charge, lien, hypothec, prior clamm, secunty
nterest or encumbrance of any sort on any property or asset, and includes conditional sales
contracts, title retention agreements, capital trysts and capital leases

'Loan™ means a term loan under a Facility

“Loan Administration Fee" means the monthly fee charged for monitonng and administening any
Facitity that 1s a revolving Facility '

“Material Adverse Effect” means a matenal adverse effect on your business, property, condition
(financial or otherwise) or prospects considered as a whole, or a matenal adverse effect on your
ability to perform your obligations under any of this Agreement and the Secunty

Normal Course Lien means a Lien that (a) anses by operation of law or 1n the ordinary course of
business as a result of owning any such asset (but does not include a Lien given to another
creditor to secure debts owed to that creditor) and (b}, taken together with all other Normal
Course Liens, does not matenally affect the value of the asset or its use in the business

“Operating Account” means your Canadian dollar or US dollar business operating account{s) with
us selected by us from time to time

“Other Fees” or “Fees" means any other fees charged for your Facility(ies), which could relate to
the type of instrument used 18 connection wath a Facility, the discharge of Secunty, site
inspection fees, environmental reports prepared by us or completed by an environmental
engineenng company, fees required to be pad for government sponsored programs, etc The
speafic reason and amount of the fee is detailed 1n the Letter or as advised by us

“Postponed Debt" means Debt (1) where pnonty of both repayment and secunty is formally
postponed by the holder of such Debt in aur favour by a wntten pestponement sabisfactory to us,
(n) mcurred without breaching any obligation to us and at a time when you are not in default of
any ebligation o us, (1) no prncipal of whith 1s repayable so long as any amount 1s owed by you
to us (or until such earlier date as we may agree 1n wating), {iv) which 1s not secured by any
covenant that 15 more onerous than or 1n excess of the covenants 1n our favour i this Agreement

“Prime Rate” means a fluctuating annual interest rate equal at all times to the reference rate of
interest (however designated) by CIBC for determiming interest chargeable by us on loans in
Canadian dotlars made 1n Canada

“Prior Ranking Clayms" means, at any time, any of your liabihties that ranks, in nght of payment
0 any crcumstances, equal to or 1in pnonty to any of your habibittes to us Examples are unpaid
wages, salanes and commissions, unremitted source deductions for vacation pay, arrears of rent,
unpard taxes, amounts owed 1n respect of worker's compensation, amounts owed to unpaid
vendors who have a nght of repossession, and amounts owing to creditors which may claim
prionty by statute or under a Purchase Money Lien

“Purchose Money Lien” means any Lien which secures a Purchase Money Obligation perrmitted by
this Agreement, provided that such Lien 1s created not later than 30 days after such Purchase
Maney Obligation 15 mcurred and does not affect any asset other than the asset financed by such
Purchase Money Obligation

“Purchase Money Obligation” means any Debt {including wathout irmitation a capitalized lease
obligation) incurred or assumed to finance all or any part of the acquisition pnce {and not
exceeding the fair market value) of any asset acquired by you

“Revolving Term Facility” means a Revolving Term Facility indicated in the Letter

“Security” means any secunty (including, without limitation, any guarantee) held by us for your
ndebtedness, obligations and Latalihies to us, whether granted n respect of a particular Faclity
or all Faglities
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“Shareholders’ Equity” means the total shareholders’ equity ({or, as the case may be, partners'’
capital or prepnetor’s capital) that would be shown on your balance sheet prepared 1n
accordance with GAAP but excluding (1) any accounts awed to you by an Affihate or any
shareholder, director, officer, employee, agent or representative of you or an Affiliate, and {11
any Intangibles

“Standby Fee” means the fee that applies to the unused portion of any Facility that is a revolving |
Faclity For example, 1f the totat approved amount of a revotving Factlity 1s $100,000 and the
unused portion over the month 15 $60,000, then $60,000 1s multiplied by the Standby Fee

percentage (%) and dwvided by twelve to detenmine the Standby Fee payable per manth

“Structuring Fee” means the fee payable 1n advance upsn yaur acceptance of the Facility(ies)
and to be charged when you are requesting a new Factity The structunng fee provides
compensation for the time spent by CIBC to process your Facility applhication

“Subsidiary” means any person or entity of which yau, directly or indirectly, beneficially own or
cantrol, shares or other equity umts having ordinary voting power to elect a majonty of the board
of directors or other indwviduals performing comparable functions, or which are entitled to or
represent more than 50% of the owners’ equity or capital or entitlement to profits, and shall
include any other person or entity 1n ike relationship to a Subsidiary of you

“Taxes” means all income, stamp or other taxes, levies, imposts, duties, charges, fees,

deductions or withholdings now or hereafter imposed, levied, collected, withheld or assessed and
includes sates taxes, value added taxes and goods and services taxes

“Total Liabihties” means all Debt and other balance sheet liabities classified under GAAP as
current and long term habilities

“Total Liabilities to Effective Equity Ratio” means the ratio of X ta Y, where X 1s Total Liabilities,
tess all Postponed Debt, and Y 1s the total of Shareholders Equity plus all Postponed Debt

“Unfunded Capital Expendhtures” means capital expenditures that are not speafically financed
with long term Debt

“U§ Base Rate” means a fluctuating annuat interest rate equal at all times to the reference rate
of interest (however designated) by CIBC for deterrmming interest chargeable by CIBC en loans in
US dollars made 1n Canada

“Variable Rate Lean” means a non-revolving Faality on which nterest 1s calculated at a
fluctuating rate of nterest

“Withdrawals” means money paid to the owners of the Company beyond normal salanes or
transfers to related parties
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Security Agreement

00484, 370 COMNELL STREET UNIT 143, WOODSTOCK, M8 ETM5GS

Bank Office

For valuable -consideralion, the undessigned (the *Cuslemer) agress with Canadizn Imperial Bank of Commerse ("CIBC" as
follows:
1. Grant of Security. The Customer marigages, charges and assigns to CIBG, and grants la CIBG, and CIBC takes, a Sequrily

Interest in the property described in the following paragraph or paragraphs of this section (as applicable in accordante with the
NOTE appearing al the end of this section), and in all proparty described in any schedules, documents or lislings that the
Customer may from fime to Ume sign and provide CIBC in connaction with this Agréement, and In all present and fulure
Accessions to, and all Proceeds of any such property {colfectively, the “Coliateral™) as a general and cenlinuing collateral
security for the due payment and performance of the Liabilitles:

(Ja) specific Personal Property: the Personal Property described in Schedule A.

b) All Personal Properly: all of the Cuslomer's present and atter-acquired underaking and Personal Propeny (mcludmg
any property that may be described in Schedule A).

[(J ¢} All Real Property: all of the Customer's presenl and after-acquired real Property {including any properly thal may be
desoribed in Schedule A), together with all bulidings placed, Instalied or erected on any such property, and all fixtures,

NOTE: Check. appropriate box or boxes to indicate which of paragraphs (a), [b), or (_c} -arei.q:é.p.{:.o_ly. i na box is checked
off, paragraph (b} will apply.

2. Governing Law. This agreement is governed by tha laws of New Brunswick.

ADDITIONAL TERMS AND CONDITIONS, The Additional Terms and Conditions {including any sehedules) on the followlng pages
form part of this agreement.

The Customer has sigried ihis Agreement onT)Q I l 2@‘7 CQ’#\:}TIZ Vi O.P» ‘\3 %

HILLSPRING WAREHQUSE &

LOGISTICS iNC. ‘ / e

Hame {Record In full) Sigraturé Signature

741 CENTRAL ST %HK‘BT/‘ Clke,

Address Name & Tille ' Name & Title
Centreville, New B'ﬂ.lns'\.n.ri:(_:k,= _'_E7f_<2Md DQQ H ﬁ)[ ’—[
' Chy, Provirice; Posial ‘Cada ' Date ' Daw
Note: If the Customner is a corporation, the office (such as *Presidenl® or “Secretary”) of lhe person signing should

be noted below that person's signature,

GCONFIDENTIAL




5100 ~ 2008/05-Streamt.oan
Paga-2of 8
Far use in PPSA jurisdiclions only

{ \ Security Agreement
Schedule A

The following is a description of property included in the Collateral (describe personal property by item or kind; i space is

insufficient, use a separate sheet);
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The following are the Places of Businéss (if space is insufficient, use a separate sheet):
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Additional Terms And Conditions

"Places of Business. The Customer represents and warmants that the locations of all existing Places of Business

are specified in Schedule B, The Customer will promplly notify CIBC in writing of any additional Places of
Business as soon as they are established, Subject to section 5, the Collateral wili at all times be kept at the
Places of Business, and will not be removed without CIBC's prior writlen consent,

Collateral Free of Charges. The Customer represents and warrants that the Collateral is, and agrees that the
Collateral will at all imes be, free of any Charge or trust except in favour of CIBC or incurred with CiBC's prior
written consent. CIBC may, but will not have to, pay any amount or take any action -required to remove or redeem
any unauthorized Charge. The Customer will immediately reimburse CIBC for any amount so paid and will
indemnify CIBC in respect of any sction so aken. '

Use of Collateral, The Customer will not, without CIBC's prior written consent, sell, lease or otherwise disposs of
ahy of the Collateral {other, than Iriventory, which may be sold, leased or otherwise disposed of in the ordinary
course of the Customer's business). All Proceeds of the Collateral (including among other things all amounts
received in respect of Receivables), whether or not arising in the ordinary course of the Customer's business, will
be received by the Customer as trustee for CIBC and will be immediately paid to CIBC.

Insurance, The Customer will keep the Collateral insured to its full insur.able value against loss or damage by fire
and such other risks as are customarily insured for property similar to the Collateral (and against such other risks
as CIBC may reasonably require). At CIBC's request, all policies in respect of such insurance will contain a loss
payable clause, and if the Collateral includes real property will contain a morlgage clause, In favour of CIBC and
in any event the Customer assigns all proceeds of insurance on the Collateral to CIBC. The Customet will, from
time lo time at CIBC's request, deliver such policies (or salisfaclory evidence of such policies) lo CIBC. If the
Customer does not obtain or malntain such insurance, CIBC may, but will not have to, do so. The -Custamer wil
immédiateiy reimburse CIBC for any amount so paid. The Customer wiit promptly give CIBC written notice of any
loss or damage to all or any pant of the Collateral.

Information and Inspection. The Customer will from {ime to time immediately give CIBC in writing all information
requesied by CIBC relaling to the Collateral, the Places of Business, and the Customer’s financial or business
affalrs. The Customer wili promptly advise CIBC of the Serial Number, model year, make and model of each
Serlal Number Good at any time inciuded in the Coll_ataral that is held as Equipment, including in circumstances
where the Customer ceases holding such Serial Number Good as Inventory and begins bolding it as Equipment.
CIBC may flom time to time inspect any Books and Records and any Collateral, wherever located. For that
purpase CIBC may, without charge, have access to each Place of Business and to all mechanical or electronic
gguipment, devices and processes where any of them may be stored or from which any of them may be retreved.
The Customer authorizes any Person holding any Books and Records o make them available to CIBC, in a
readable form, upon request by CIBC,

Recelvables. if the Collateral includes Receivables, CIBC may advise any Person who Is llable to make any
payment to the Customer of the existence of this Agreement. CIBC may from time to time confirm with such
Persons the existence and the amount of the Receivables. Upon Default, CIBC may collect and otherwise deal
with the Receivables in such manner and upon such ferms as CIBC considers appropriate.

Recelpts Prior to Default. Until Default, all amounts recsived by CIBC as Proceeds of the Collateral will be
applled on account of the Liabilities in such manner and at such times as CIBC may consider appropriate or, at
CIBC's option, may be held unappropriated in a coflateral account or refeased to the Customer.
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10. Default,

(1) Events of Defauit, The occurrence of any of the following evenis or condifions will be a Default:

(a) the Customer does not pay any of the Liabilities when due;

{b) the Customer does not observe or perform any of the Customer's obiigations under this Agreement or any
other agreement or document existing al any time between the Cuslomer and CIBC;

{c) any representation, waranty or stalement made by or on behalf of the Customer to CIBC is untrue in any
material respect at the time when or as of which it was made;

{d) the Customer ceases or threalens to cease to cary on in the normal course the Customer's business or
any material part thereof;

(e) if the Customer Is a corporation, there is, in CIBC's reasonable oplnion, a change in effective control of
the Customer, or if the Customer is 2 parnership, there is a dissolution or change in the membership of
the partnership;

{f) the Cuslomer becomes Insolvent or bankrupt or makes a proposal or files an assignment for the benefit of
crediters under the Bankruptcy and Insolvency Act {Canada) or similar legislation in Canada or any other
jurisdiction; a petition In bankrupicy is filed against the Customer; or, if the Customer is a corporation, sleps
are taken under any legislation by or against the Customer seeking its liguidation, winding-up, dissolution or
reorganization or any arrangement or composilion of its debts; .

{g) a Receiver, trustee, custodian or other similar official is appointed in respect of the Customer or any of
the Customer's praperty; 7~

{h) the holder of a Charge takes possession of all or any part of the Customer's property, or a distress,
execution or other similar process is fevied against all or any past of such property; or

() CIBC, in good faith and upon commercially reasonable grounds, befieves thal the prospect of payment or
peiformance s or is about to be impaired or that the Collateral is or is .about to be placed in jeopardy.

(2) Rights upon Default. Upon Defaull, CIBC and a Receiver, as applicable, will to the extent permitted by law
have the following rights,

{a) Appointment of Recelver, CIBC may by instrument in writing appoint any Person as a Receiver of all or
any part of the Collateral. CIBC may from time to time remove or replace a Receiver, or make application
to any court of compelent jurisdiction for the appointment of a Recelver., Any Receiver appointed by CIBC
wili (for purposes relating to responsibility for the Receivers acls or omissions) be considered lo be the
Customer's agent. CIBC may from lime to time fix the Recelvers remuneration and the Customer will pay
CIBC the amount of such remuneration, CIBC will not be liable to the Customer or any other Person in
connaction with appointing or not appointing a Recelver or in conneclion with the Receivers actions or
omissions.,

{b) Dealings with the Collateral. CIBC or a Receiver may lake possession of all or any pant of the Ccllateral
and retain it for as long as CIBC or the Recelver considers appropriale, receive any remts and profits from
the Collateral, camy on (or concur in carrying on) all or any part of the Customers business or refrain
from doing so, borrow on the security of the Collateral, repair the Collateral, process the Collateral,
prepare the Collateral for sale, lease or other disposition, and sell or lease {or concur in selling or leasing)
or otherwise dispose of the Collateral on such terms and conditions {including among other things by (‘-\
arangement’ providing for deferred payment) as CIBC or the Receiver considers appropriate, CIBC or the
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Recelver may {without charge and to the exclusion of afl other Persons including the Customer} enter
upon any Place of Business.

{c) Realization, CIBC or a Receiver may tise, collect, sell, lease or otherwise dispose of, realize upon,
release lo the Customer or other Persons and otherwlse deal with, the Collateral In such manner, upon
such terms (including among other things by arrangement providing for deferred payment) and at such
times as CIBC or the Receiver considers appropriate. CIBC or the Receiver may make any sale, lease or
other disposition of the Collateral in the nams of and on behalf of the Customer or otherwlise.

{d) Application of Proceeds After Defauit. All Proceeds of Callateral received by CIBC or a Receiver may be
applied to discharge or salisfy any expenses (including among other things the Receiver's remuneration
"and other expenses of enforcing CIBC's rights under this Agreement}, Charges, borrowings, laxes and
other oulgoings affecting the Collateral or which are considered advisable by CIBC or the Receiver to
preserve, fepair, process, maintain or enhance the Collateral or prepare il for sale, lease or other
disposition, of to keep in good standing any Charges on the Collateral ranking in piority to any Charge
created by this Agreement, or to sell, lease or otherwise dispose of the Collateral. The balance of such
Proceeds will be applied to the Liabiliies in such manner and at such limes as CIBC considers
appropriale and thereafter will be accounted for as required by law.

(3) Other Legal Rights. Before and after Defaull, CIBC will have, in addition to the rights specifically provided in
this Agreement, the rghts of a secured parly under the PPSA, as well as the rights recognized at law and in
equity. No right will be exclusive of or dependent upon or merge in any other right, and one or more of such
ights may be exercised independently or in combination from tima to time.

(4) Deficlency. The Customer will remain llable to CIBC for payment of any Liabilities that are ouistanding
following realization of all or any part of the Collateral.

CIBC not Liable. CIBC will not be Yable to the Customer or any other Person for any failure or delay in
exercising any of its rights under this Agreement (including among ether things any fallure to take possession of,
collect, or sell, lease or otherwise dispose of, any Collateral). None of CIBC, a Recelver or any agent of CIBC
{including, in Alberta, any sheriff) is required to take, or will have any liability for any fallure to take or delay in
taking, any steps necessary of odvisable lo preserve rights against other Persons under any Chattel Paper,
Securities or Instrument in possession of CIBC, a Recelver or CIBC's agent.

Charges and Expenses. The Customer agrees lo pay on demand all costs and expenses incurred (including
among other things legal fees on a solicitor and client basis) and fees charged by CIBC in connection with
obtaining or discharging this Agreement or establishing or confirming the priosity of the Charges created by this
Agreement or by law, compliance with any demand by any Person under the PPSA to amend or discharge any
registration relating to this Agreement, and by CIBC or any Receiver in exerclsing any remedy under this
Agreement (including among other things preserving, repalring, processing, preparing for disposition and disposing
of the Collateral by sale, lease or otherwise) and in carrying on the Cuslomer's business. All such amounts will
bear interest from time to time at the highest interest rate then applicable 1o any of the Liabllities, and the
Custamer will reimburse CIBC upon demand for any amount so paid,

Further Assurances. The Customer will from time to time immediately upon request by CIBC take such action
{including among other things the signing and delivery of financing statements and financing change statements,
other schedules, documents or listings describing properly included in the Collateral, further assignments and other
documents, and the registration of this Agreement or any other Charge against any of the Customer's real
property) as CIBC may require In connection with the Collateral or as CIBC may consider necessary 1o give effect
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to this Agreement. If permiled by law, the Customer waives the right o sign or receive a copy of any financing
statement or financing change statement, or any statement issued by any registry thal confirms any registration of
a financing statemenl or financing change statement, refating lo this Agreement. The Cuslomer irrevocably appoinls
the Manager or the Acting Manager from time to time of CIBC's branch specified on the first page of this
Agreement as the Customer's attomey (with full powers of substitution and delegation) to sign, upon Default, all
documents required to give effect to this section. Nothing in this section affects the right of CIBC as secured
party, or any other Person on CIBC's behalf, to sign and file or deliver (as applicable) all such financing
statements, financing change statements, notices, verification agreements and other documents relating to the
Collateral and this Agreement as CIBC or such other Person considers appropriate,

Dealings by CIBC. CIBC may from time to time increase, reduce, discontinue or otherwise vary the Customer's
credit facilities, grant exlensions of lime and other indulgences, lake and give up any Charge, abstain from taking,
perfecting or registering any Charge, accept cempositions, grant releases and discharges and otherwise deal with
the Customer, customers of the Customer, guarantors and others, and with the Collaleral and any Charges heid
by CIBC, as CIBC considers appropriate without affecting the Customer's obligations to CIBC or CIBC's rights
under this Agreement.

Definltions, In this Agreement:

“Accessions ‘Account’, “Chaltet Faper, ‘Document of Title, ‘Equipment’, "Goods’, ‘Instrument’, ‘“Inlangible’,
*nventory, ‘Proceeds”, ‘Purchase-Mongy Securily Interest’ and "Securily Interest” have the respective meanings
given to them in the PPSA.

“Books and Records” means all books, records, files, papers, disks, documents and other reposilorles of data
recording, evidencing or relating to the Collateral to which the Customer {or any Person on the Cuslomer's
behalf) has access,

“Charge” means any morigage, charge, pledge, hypothecation, lien (statutory or otherwise), assighment, financiai
lease, title }etenkion agreement ar arrangement, security interest or other encumbrance of any nature however
arising, or any other security agreement or arrangement crealing in favour of any creditor a right in respect of &
particular property that is prior to the right of any other creditor in respect of such property. *

“Consumer Goods® has the meaning given to it in the PPSA, except that, if this Agreement is governed by the
laws of the Yukon, it does not include special consumer goods as that lemm is defined in the Yukon PPSA.

‘Default” has the meaning set out in subsaection 10(1). .

“Liabifiles” means all present and fulure indebtedness and Hability of every kind, nature and description {whether
direct or indirect, joint or several, absolute or contingent, matuwred or unmatured) of the Customer to CIBC,
wherever and however Incurred and any unpaid balance thereof,

‘Mongy”™ has the mesning given to it In the PPSA or, if there is no such definition, means a medium of
exchange authorized or adopted by the Pariament of Canada as part of the currency of Canada, or by a foreign
government as part of ils currency.

‘Person” means any natlural person or arificial body (including among others any firm, corporation or
government},

“Personal Property” means personal property and includes among other things Inventory, Equipment, Receivables,
Books and Records, Chattel Paper, Goods, Documents of Title, Instruments, Intangibles (including intellectual
propery), Money, and Securities, and includes all Accessions o such property.
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"Blace of Business” means a location where the Cusiomer carries on business or where any of the Collateral is
located {including any locatlon desciibed in Schedule B},

*PPSA" means the Personal Property Security Act In the province or tertory noled in secfion 2 of this
Agreemenl, as such legislation may be amended, renamed or replaced from time lo lime (and includes all
regulations made kom time to time under such legislation) and in the case of any province or teritory that does
not have an act by that name, such legislation as deals generally with Charges on personal property.

*Receivables™ means all debts, daims and choses in action {including among other things Accounts and Chattel
Paper) now or in the fulure due or owing to or owned by the Customer,
*Receiver” means a receiver or a recelver and manager.

*Securities” has the meaning given 1o It in the PPSA or, if there is no such definition and the PPSA defines
"security” instead, it Mmeans the plural of tha! term.

"Serfal Number” means the number that the Person who manufactured or constructed a Serlal Number Good
permanently marked or attached lo It for identification purposes or, if applicable, such other number as the PPSA
stipulates as the serial number or vehicle information number to be used for registration purposes of such Serial
Nurber Good.

“Sarial Number Good® means a molor vehicle, traller, mebile home, aireraft airframe, aircrafi engine or alreraft
propeller, boat or an outboard motor for a boat. ’

18. General,

(1) Reservation of the Last Day of any Lease. The Charges created by this Agreement do nol extend 1o the last
day of the term of any lease or agreement for lease; however, the Customer will hold such last day in trust
for CIBC and, upon the exercise by CIBC of any of its rights under this Agreement following Cefault, will
assign such last day as directed by CIBC.

{2) Attachment of Security Interest. The Security Interests crealed by this Agreement are intended to attach
i) to existing Collateral when the Customer signs this Agreement, and

il lo Coliateral subsequently acquired by the Customer, immediately upon the Cuslomer acquiring any
rights in such Collateral. The parties do not intend to postpone the attachment of any Security Interest
created by this Agreement, '

{(3) Purchase-Money Security Interest. If CIBC gives value for the purpose of enabling the Customer \o acquire
rights in of to any of the Collateral, the Customer will in fact apply such value to acquire those rights (and will
provide CIBC with such evidence in this regard as CIBC may require), and the Customer granis lo ciBC, and
CIBC lakes, a 'Purchase-Money Security Interest in such Collateral to the exient that the value is applied to
acquire such rights, A certificate or affidavit of any of CiBC's authorized representatives is admissible in
evidence to establish the amount of any such value.

{4) Descrption of Collateral In Schedule A. The fact thal box {5) or box {c) of section 1 has been thecked
without there being any property described in Schedule A does nol affect the nature or validily of CIBC's
security in the Collateral, '

{5) Entire Agreement. CIBC has not made any representation or undertaken any obligation in connection with the
subject matter of this. Agreement other than as specilically set out in this Agreement, and in paricular nothing
contalned in this Agreement will require CIBC to make, renew or extend the time for payment of any loan or
olher credit accommodation to the Customer or any other Person.
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(8} Additional 'Securlty. The Charges crealed by this Agreement are in addition and without prejudice to any other

(7

@)

(9)

Charge now or later held by CIBC, No Charge held by CIBC will be exclusive of or dependent upon or merge
in any other Charge, and GIBC may exercise its rights under such Charges independently or in combination.
Jolnt and Several Liability. If more than one Person signs this Agreement as the Customer, the obligations of
such Persons will be joint and several.

Severabllity; Headings. Any provision of this Agreement that is void or unenforceable in any jurisdiction is, as
to that jursdiction, ineffective to thal extent without Invalidating the remaining provisions of this Agreement. The
headings in this Agreement are for convenlence only and do not limit or exlend the provisions of this
Agreement,

Interpretation. When the context so requires, the singular will be read as the plural, and vice versa.

(10) Copy of Agreament. The Customer acknowledges receipt of a copy of this Agreement.

(1) Walvers, If this Agreement is governed by the laws of Saskalchewan and the Customer is 2 corporation, the

Customer agrees that The Limitation of Civil Rights Acl, The Land Contracts (Actions) Act and Pan IV
(excepting only section 46) of The Saskalchewan Famn Security Acl do not apply insofar as they relate to
aclions as defined in those Acts, or insofar as they relate 10 or affect this Agreement, the rights of CIBC
under this Agreement or any instrumenl, Charge, security agreement er other document of any nature that
renews, extends or is coliateral to this Agreement.

(12)Notice. CiBC may send 1o the Customer, by prepaid regular mail addressed to the Customer al the

Customer's address last known to CIBC, copies of any document required by the PPSA 1o be delivered by
CIBC to. the Customer. Any document mailed in this manner will be deemed to have been received by the
Customer upon the earlier of aclual receipt by the Customer and the expiry of 10 days after the malling date.
A certificate or affidavit of any of CIBC's authorized representatives Is admissible in evidence to establish the
mailing date.

(13} Enurement; Assignment. This Agreement will enure to the benefit of and be binding upon CIBC, its

successors and assigns, and the Customer and the Customer's heirs, executors, administrators, successors
and permitted assigns. The Customer will not assign this Agreement without CIBC's prior writlen consent.
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To Whom it May Concem

O\ DA

HILLSPRING WAREHOUSE & LOGISTICS INC ,
(Name of person firm ar company and mailng addras)

85 CN Road N_Grand Falis New Brunswick E3Y1A3

heraby gives nolice that il s myfits intention to give securlly under section 427;0f the Bank Act, to Canadian impanal Bank of

Commerce,
Dated at &erutlb s LS dayor_NIOV 20%/

_0na_po4s4
‘Tranml Number musi bo roconted

HILLSPRING WAREHOUSE &

LOGISTICS INC A
Name (Record i full Signahae St
85 CN Road N T ?,es
FrT— & e Name & Tite
Grand Falls Naw Brunswiek E3v1A3 [\ Joy lr Zdl)/
Tty Province Postal Cada Dato

O\Z 004D
NO‘ml:ER;chNEDI PREAVE REGU
: D& \taav)
\m o 'njw% tme e
D+H COLLATERAL MANAGEMENT CORPORATION

Authonzed Sectisn 427 Bank Act
Registrar for Bank of Canada

{

]

’ Bureau d enregrstrerment avionsé de la
]

Barque du Canada conformemant g
ferlicia 427 de ta ku sur tes banquss
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CIBC

Letter of Authorization for Section 427 under the Bank Act

A

The undersigned acknowledges having signed a notice of intention to give secunty under Seclion 427 of the Bank
Act { Notice of Intention ) in favour of Canadian Impenial Bank of Commerce ("CIBC }

The undersigned further acknowledges having stgned the following agreements ( Secunty Agreements’)

s Application for Credit and Promise to Give Special Secunty under the Bank Act (form 117) (if apphicable)
Specral Securily in respect of specified propery or classes of property described in section 427 of the Bank Act

({farm 65)
» Contract Relative to Special Secunty Under the Bank Act (form 103)

For valuable consideration, the undersigned hereby irrevocably authonzes and directs CIBC and ils representalives
to insert all missing dates in the Security Agreements

It 1s understood and agreed by the undersigned that the Security Agreements shall not become operative and fake
effect until they have been dated by CIBC as provided above and they shall be deemed to have been delvered and
given to CIBC pursuant to the Bank Act as of the date designated by CIBC pursuant to the above

HILLSPRING WAREHOUSE &

LOGISTICS INC
Name {Record in fuli} IgRature Signature

85 CN Road N
Address ama & Tite Nama & Tide

Grand Falls New Brunswick E3Y1A3 ND\/ i3 ']}/
Dale '

Ciy Province Postal Code

Data
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Notice of intention

To Whom it May Concern

HILLSPRING WAREHOUSE & LOGISTICS INC ,
{Noma of parson [irn o company and maiing addross)

85 CN Road N, Grand Falls, New Brungwick, E3Y1A3,

hereby givas notce that itis my/its intenkion to give secunly under section 427 of the Bank Act to Ganadian Impenal Bank of
Commerce

Datedat@%ﬁﬂhﬂé@mls ) day of NWL’W . 2’”&

010 00484
Transd Numbar must ba cecorded

HILLSPRING WAREHOUSE &

LOGISTICS INC ﬁé/

Name (Record in fulf) Sigpélure Signature
85 CN Road N
Addross Nema &'Tille Name & Tile
Grand Falls New Brunswick E3Y1A3 Novis [n(
City Province Postal Codoe Date Date
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117 20101 1 = Stropmloan

Apphcation for Credit and Promise to give
Special Security under the Bank Act

00494 370 CONNELL STREET UNIT 143 WOODSTOCK NB E7MEGS
Bank Office {inset transil. mading eddrass and poatal coda)

Reguest for Line of Credit { request Canadian Impanal Bank of Commerce { CIBC ) to grant me a revolving line
of credit m a maxmum principal amount as detaled (n the Credit Agreement and lo make loans or advances
{callactvely Advances ) to me on the secunty of all property {the Property ) of the kind(s) descnbed in CIBC s Form
65 (enttied Speci! Secunty in respect of specified property or classes of property descnibad i section 427 of the
Bank Act ) of which | am now or may later become the owner and/or on the secunty of warehouse receipts and/or
bills of fading covenng the Property

Promise to Give Secunity | promise to give secunty for Advances by way of an assignment under section 427 ofthe
Bank Act covenng all tha Property

Location of Property The Property is now or may later be located at the place(s) designated in CIBC s Form 85 1|
will promptiy nolify CIBC 1n wnimg of any additional places where the Property is to ba located (the exssting and
additional places refarred to coltactively as the Locations ) as soon as they are established | will keep the Property
at all times 2l the Lacaltons and will not remove any Proparty from any such Location without CIBC s pnor wniten
consent

Warehouse Receipts and Bills of Lading If any or all of the Property 1s now or may later be covaerad by warehouse
receipls or bills of lading | promise to give themm to CIBC from tme to tme and as often as CIBC requests as
secunty for Advances

Overdrafts CIBC may make Advances lo me by way of overdraft Any overdrafts will ba made to my account number-
7120915 {or to such other accounts as CIBC and { may agree)

Promissory Notes to Evidence Advances CIBC may from kime to time require me to give CIBC promissory notes
{form 120} to represent all or any part of the Advances whether or rot | obtain Advances by way of overdraft Any
notes that | give CIBC will nol extinguish or pay any wdebtedness for Advances but wili simply rapresent such
indabtedness

Sacunty Agreement Appltes Tha prowisions of CIBCs Form 103 {enttled Contract relative to Spacial Secunty
under the Bank Act ) apply to all secunty that | give CIBC for any Advances No secunty that | give CIBC will merge in
any subsequent secunty or replace any secunty previously given

Cancellation of Line of Credit Unless otharwise expressly agreed 1n wnling CIBC may cancel at any tme without
nolice to me in whe'e arin part the line of credit that CIBC grants to me as a result of this agreement

Joint and Several Liabihty If two or more persons sign this agreement each persons habity will be jont and
several (which means that CIBC may require fulfilment of our obligations under this agreement from any ona of us or
a portion from each of us) and references In this agreement to *i and me should be iterpreled accordingly If this
agreement i3 governed by the laws of Quebec and two or more persons Gign this agraement each person s iability
will be solidary

10 Copy received | have received a copy of this agreement

HILLSPRING WAREHOUSE &

LOGISTICS INC

Name (Record in full) ure Signatute

85 CN Road N p,r A
4

Address ama & Tde Name & Tile
Grand Falls New Brunswick E3Y1A3 W O( 5 ZOﬁ
City Province Postal Coda Dala Dale

|:| Supplemental to Form 117 dated

CONFIDENTIAL




103 2008405 Streambogn
Pogo1of§

Contract Relative to Spectal Secunity Under the Bank Act /™™

00494, 3T0 CONNELL STREET UNIT 143, WOODSTOCK, NB
E7M5G9

Bank Cifice (tnsart transt moding sddress and postal eode)

For valuable consideration, the undersigned customer (the 'Cuslomer') agrees with Canadian Impenal Bank of Commerce
{ CIBC ) a5 follows

1 Bank Act Special Secunty This Contract appltes to all security that the Cuslamer gives or has given to CIBC under the Special
Secunty’ prowisions of the Bank Act (seclions 425 1o 436 inclusive as well as sechon 463 and ther predecessor and successor
sachons) over the Property

2 Places of Business The Customer represents and warrants that the location of 2il exsting Places of Business 1s speaified iIn
CiBC s Form 65 entilled Special Secunty in respect of speuﬁed property or classes of proparty descnbed in section 427 of the
Bank Act

3 Property Free of Charges The Customer represents and warrants that the Property 15 and agrees that the Property will at all
tmes be free of any Charge or trust except in favour of CIBC or incurred with GIBC's prior wntten cansent CIBC may but wili have
no obligation to pay any amount required to remove any unauthonzed Charge and the Customer will immedialely rezmburse CIBC
for any amount so paid ) ;

4 Use of Property The Customer will not without CIBC's pnor wnlten consent sell lease or otherwise dispose of any of the
Property other than invenlory which may be sold leased or otharwise disposed of 1h the ondinary course of the Customer's
business unbi either Default or CIBC gives the Customer a nolice instructing the Customer to stap any further sale fease or other
disposition of the inventory

5 Govarning Law This Contract 1s govemed by the laws of New Brunswick {(without refarence 1o the choxe of law doctnne) The
Cuslomer rrevocably agrees to submit to the non-exclusive junsdictan of ds courts

6 Copy Recolved The Customer acknowledgas having received a copy of this Contract

HILLSPRING WAREHOUSE &

LOGISTICS INC /QOW/&

Name (Record in full) nalure Signatura

85 CN Road N ZZ PfZS

Address ama & Tile Name & Title
Grand Falls New Brunswick E3Y1A3 o? é ZO/g
City Province Postal Cods Date’ Dato

Note 1 If the cuslomer 1s a corporation the office (such as President” or 'Secrelaty ) of the Person signing should
be noted below that Person's signature
2 The Addmonal Terms and Condittons of This Coniract” on the following pages form part of this contract

CONFIDENTIAL
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Contract Ralative to Spaclal Socurity Undar tho Bank Act
Additional Terms and Condiions of This Contract

Insurance The Customer will keep the Property insured to ns full nsurable value agamnst loss or damage by fire and
such other nsks as are customanly insured for property simiar to the Property (and against such other nisks as CIBC
may reasonably require) At CIBCs request all poficies will contan a loss payable clause The Customer widl from
tme to tme at CIBCs request deliver such policies (or sabisfaclory evidence of such policies) lo CIBC If the
Customer does not obtain or maintain such insurance CIBC may but will have no obligation to do so The Cusiomer
will immedialely reimburse CIBC for any amount so paid The Customer will promptly give CIBC watten notice of any
loss or damage to the Property

Information end Inspection The Customer will from tme to time immediately give CIBC in wnting all information
requesied by CIBC relating to the Property, the Places of Busmess and the Customers financial or business alfairs
CIBC may from time to ume inspect any books and records and any Property wherever located For that purpose
CIBC may without charge have access to each Place of Business and lo all mechanical and electronic equipment
devices and processes where any of them may be stored or from which any of them may be retnaved

Procesds Prior to Default The Customer assigns all procesds to CIBC and will pay or transfer to CIBC all Proceeds
recaved forthwith upon receipt Untd paid or transferred the Customer will hold all such Proceeds m trust for and on
behall of CIBC The Customers signature on this Contract and CIBCs acceptance of the secunty granted by this
Contract are in furtherance of this securty and do not constitute any acknowlsdgement by CIBC that the Customer
has any nright or title to such Procesds Jf tws Coniract 1s governed by the laws of a province or temiory other than
Quebec the followng provisions aiso spply Untl Default all moneys received by CIBC as Proceeds may be applied
on account of the Liabihwes or at CIBCs oplion may be held unapprapnated in a coliateral account or released 1o
the Customer
Deofauit
a) Events of Default The occutrence of any of the following events or conditions will be a Default
1) the Customer does nol pay any of the Liabifities when due
n) the Customer does not observe or perform any of the Customers obligations under this Contract or any other
contract or document existing at any ume between the Customer and CIBC,
m) any representation wamanty or siatement made by the Customer or on the Customers behall to CIBC is
untrug in any malenal respect at the wme when or as of which 1t was made,
w) the Cuslomer ceases or threalens 1o cease to carry on i the normal course of business or any matena} part
thereof
v} if the Cuslomer Is @ corporayon there 3s in CIBCs reasonable opinion a change i its effective control or «
the customer 1s a partnership thers 1s 8 dissclutton or a change n 1is membership
vi) the Customer becomes insolvent or bankrupt or makes a praposal or files an assgnment for the bhenefit of
crediters under the Bankruptcy and Insolvency Act (Canada) the Farmm Debl Review Act {Canada} or similar
legisiation in Canada or any other junisdiction a pstition in bankruptcy 15 filed aganst the Customer or if the
Customer s a corporation sleps are taken under any legislation by or aganst the Customer seeking ils
hquidation winding-up dissolulion or reorgenization of the corporalion or any amangement or compostlion of
its dabts
vi) a recever recever and manager trustee custodian or other similar official 15 appointed In respect of the
Customer or any of the Customers propery

CONFIDENTIAL
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Contract Relative to Speciat Security Under the Bank Act ("‘\

viil) the holder of a Charge lakes possession of any of the Customers property or a distress execution or other
simtlar process 1s levied aganst any part of § or

ix} CIBC in good faith and upon commercially reasonable grounds belteves that the prospect of paymemt or
performance 15 or 15 about to be impaired or that the Property ts or 15 about to be placed i jeopardy

b} Rights upon Default Upon Default CIBC will have the following rights

1) Appolniment of Recelvar CIBC may by leiter or olher document in wnting appoint a Recewver of all or any of
the Property CIBC may from tme 1o time remove or replace a Receiver or make apphcation lo any counr of
campetent junsdicton for the appointmen! of & Recewer Any Receiver appointed by CIBC will {for purposes
relating to responsibility for the Receivers acts or omissions) be considered to be the Customers agent CIBC
may from tme 1o tme fix the Receivers remuneration and the Customer will pay CIBC any costs incurred by
CiBC relating to such apponiment including among other things the amount of the Receivers remuneration
CIBC will not be llable 1o the Cuslomer or any other Persen In connection with appontng or not appotnling a
Receiver or in connection with the Recewers actions or omissions

1) Dsalings with the Proparty CIBC or a Receiver may take possession of any of the Property and retain the
same for as long as it considers appropnate recewe any rents and profits from the Properly carry on (or
concur in canying on) any of the Customet’s busmess or refrain from doing so borrow en the secunly of the
Property and sell or iease (or concur in selling or leasing) the Property CIBC or a Recewer may (without
charge and to the exclusion of all other Persons including the Customer) enter upon any of the Places of
Business

) Realizatlon CIBC or 2 Receiver may use collect sell or otherwise dispose of realize upon release to the [
Customer or other Persons and otherwise deal with the Property in such manner upon such terms and at
such umes as CIBC or the Receiver considers appropnate

w) Application of Proceeds After Defsuit All Proceeds of Property recewved by CIBC or a Recewer may be
appled 10 discharge or satisfy any expenses (including among other things the Receivers remuneration)
Charges borrowings taxes and other oulgoings affecting the Property or which are considered advisable by
CIBC or the Recewer to preserve mantain or enhance the Property or to keep in good standing any
Charges on the Property ranking in pnonty to any Charge crealed by this Conlract The balance of such
Proceeds will be appled to the Liabihties in such manner and at such tmes as CIBC considers appropriate
and thereafter will be paid to those persons who are legally entitled to o

v} Othor Logal Rights Before and after Default CiBC will have in additon to the nghts specifically provided in
this Contract all nghls given to it under the Bank Act as wall as the nghts recognized at faw and m equity
No nght will be exclusive of or dependent upon any other nght and one or more of such nghts may be
exerased independently or n combination from time o time

vi) Deficlency The Customer will reman hable to CIBC for payment of any Liabimes which are oulstanding
following realization of any of the Property
11 CiIBC Not Llable CIBC will no! be liable to the Customer or any other Person for any fatlure or delay In exercising
any of ds nghis under this Contract (ncluding among other things any falure to take possession of coliect sell or
otherwise dispose of any Propery)
12 Choerges and Exponses The Customer will pay all costs and expenses (ncluding among other things ali legal fees
and dishursements) incurred by CIBC or any Receiver in exercistng any remedy under this Contract {(including amonp
other things presenving prepanng for dispossion and disposing of the Property) and in operating the Customers / y
busimess Also upon Defaull CIBC will be required to exercise greater than normal supervision of the Cuslomers

CONFIDENTIAL
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Contract Relative to Spacial Security Undaer the Bank Acl

business The Customer will therefore reimburse CIBC for all such extra iternal costs that CIBC reasonably incurs as

3 result Al amounts payable under this Section will bear interest from tme 1o time at the highest interest rate then

apphicable to any of the Liabiiles and the Customer will rermburse CIBC upon demand for any such amount

Further Assurances The Customer will from time to tme immediately upon request by CIBC take such action as

CIBC may require 1n connection with the Property or as CIBC may consider necessary to give effect to this Contract

The Customer trrevocably appoints the manager or the actng manager from time 1o time of CIBCs branch specified

on the first page of this Contract as the Customer's attorney (with full powers of substlution and delegation) to sign

upon Default all documents required to give effect to this section

Doslings by CIBC Neither the Cuslomers obligations to CIBG nor CIBCs nghts under this Coniract wili ba lirited or

affected by

a) any Increase reduction renewal substdutton or other change in or disconbinuance of the terms relatng to the
Liabilves any agreement to any proposal or scheme of amangement concerning or grantng any extensions of
time or other induigences or consessions to the Cuslomer or any other Person any taking of or giving up of any
Secuaty abstaiung from taking parfecting or registering any Security allowing any Secunty to lapse (whether by
faiing to make or mamiain any registration or atherwise} or any neglect or omission by CIBC in respect of orn
the course of duing any of these actions or

b) accepling composittons from or granting releases and discharges to the Customer or any other Person or any
other dealing with the Customer or any other Person or with any Security that CiBC considers appropriate

Ganeral ‘

e} Enllre Agreement There are no representations collateral agreements or conditions with respect to or affecting
the Customers latility under this Contract other than as comlained in this Contract In partcular nothing
contained in this Contract will require CIBC to make renew or extend the tme for payment of any loan or other
accommodation lo the Cuslomer

b) Joint end Several Liabliity If more than one Person signs this Contract as the Customer the obligations of such
Persons will be joint and several K this Contract Is governed by the faws of Queboc the following provisions
apply If more than one Person signs this Contract as the Cuslomer the obhgations ¢f such Persons will be
soldary

c) Severabliity, Headlngs Any proviston of this Contract that s verd of unenforceable in any junsdiction 1s as to
that junsdiction (neffective to that extent without mvafdaung the remarung provisions of this Contract The
headings n this Cantract are for converuence only and <o not hmit or extend the provisions of this Contract

d) Interpretation When the context of this Contract 50 requires the singular will be read as the plural

e) Notice CIBC may send to the Customer by prepaid regular mail addressed to the Customer at the Customer's
address fast known to CIBC copies of any document that it wishes 1o send to the Customer Any document
maied n this manner will be deemed to have been recewed by the Customer upon the earlier of actual receipt
by lhe Customer and the expiry of 10 days after the maling date

f) Enurement Assignment This Contract will enure to the benefit of and ba binding upon CiBC and the Customer
and thewr respective heirs executors administrators successors and permitted assigns The Customer will not
assign this Contract without CIBCs prior wntlen consent _

g} Consent to Disclose Informatlen CIBC may from tme to tme give any credit or other information about the
Customer to or receive such mformation from

i} any financial msblution credit reporting agency raling agency or credit bureau

CONFIDENTIAL
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Contract Relative to Special Secunty Undar the Bank Act

n) any person firm or corporation with whom the Gustomer may have or propose to have financial dealings and

w) any person firm or corporation i connecton with any dealings the Cusiomer has or proposes to have with
CIBC The Customer agrees that CIBC may use that informalion lo establish and maintain the Customers
relationship with CIBC 2nd to offer any services as permitted by law including serwices and producis offered
by C18C's subsidianes when 1t 15 considerad that this may be surtable 1o the Customer

Language {(Queboc Only) It 15 the express wish of the parties that this document and any related documents be

drawn up in English Les parties aux presenles ont expressement demande que ce document et lous les

documents sY raltachant soient rediges en anglais

Definltlons In this Contract

a)

b)

c)

d}

e}

)

"Charge means any morigage charge pledge hypothecation lien (statulory or otherwise) secunly Interest or
other encumbrance of any nalure however ansing or any other securly agreement or amangememn crealing in
favour of any creditor a nght ; respect of a particular property that is prior to the right of any other crediter
respect of such property

Defauit” has the meaning set out in Section 10(1)

Lrabifres means all present and future indebtedness and lishilty of evary kind nature and description direct or
Indirect joink or several absolute or contingent of the Customer to CIBC wherever and however incurred and any
unpard balance thereof and mcludes any liability to CIBC in connection with any bankers' acceptances accepted by
CIBC on the Customers behalf and any standby letters of credit issued upon the Customers apphcaton
"Person” includes a natural person personal representative parinership corporation associalion organization
estate trade unton church or other religlous orgamzation syndicate Jont venluie trust ftrustee tn bankruptcy
government and government body and any other entity and where appropnate specifically includes any guarantor
‘Place of Business™ means a location where the Customer camos on busmness or where any of the Properly is
located
"Proceeds™ means any personal property tn any form {including among other things money) resultng from any
sale lease or other disposition of the Property whether or nol anstng n the ordinary course of the Cuslomer's
business
‘Property” means all of the property assigned by the Customer to CIBC under the 'Specta) Secunty’ provisions of
the Bank Act and for greater certamty if the property assigned to CIBC s or imcludes natura! gas required to be
gathered and/or processed wn any plaml the term Property inciudes all agreements relating to the Customers
interest 1 any such plant and the Cuslomers nghts 1o gathenng andior process any such gas
‘Receivablas™ means all debls claims choses m action now or hereafter due of owing to or owned by the
Customer

Recewver” means any Person appoinled as a receiver or recewer and manager of propearty
"Section” means a section subsection or paragraph of this Contract

‘Secunty means any secunty held by CIBC as secunty for payment ol the Liabiies and includes among other
things eny and all quarantess

CONFIDENTIAL
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CIBC Special Security
/ in respect of specified property or classes of property

described in section 427 of the Bank Act

For good and valuable consiwdaration the undersigned hereby assigns to Canadian Impenal Bank of Commerce ( CIBC ) as
continuing secunty for the payment of all toans and advances that have been or may be made by CIBC o the undersignad of renewals
of such loans and advances or substitutons therefor and interest on such loans and advances and on any such ranewals or
substitutions all property and classes of properly herenafter descnbed of which the undersigned 18 now or may hereafter become the

owner to wit

All the goods wares and merchandise manufactured or otherwse n the process of manufaclure of procured for manufacture or
production and the goods wares and merchandise used in or procured for the packing of same, including but not so as in any way to
limit or restnct the generabty of the foregoing all other inventory of ttems available for sale or resale

All Gramn oilseed and inventory held in gran terminals
and that 1s now or may hereafter be in the place or places hereinafter dasignated to wil
In or about the premises situated at 85 CN Road N Grand Falls E3Y 1A3 and/or any cther place or places which we may use for the

storage andfor handling {temporary or parmanent} of the goods or i transit thereto or therefrom or by way of the Company owned
camers contract haulers or any other method of transportation In Now Brunswick or elsewhere

or where the proparty consists in whole or in part of fishing vessels fishing equipment and supplies or products of the sea lakes and
nvers wherever such property may ba

This secunty 1s given ender section 427 of the Bank Act

The property now owned by the undersigned and hereby assigned 1s frea from any marigage len or charge thereon ather than
previous assignments if any to CIBC and the undersigned warrants that the property that may hereafter be acquired by the
upndarsigned and 5 hereg assigned shall be fiee from any mortga/g;7 lien or ch;rge thereon other than previous assignments to CIBC

uatedatﬁ&?/ M5 e of® day of WM%ZO/_{

HILLSPRING WAREHQUSE &

LOGISTICS INC /%/5 - @JQ

Name (Rocord i full) Signzature Signature

85 CN Road N \) I 6&\(,(

Address Nejne & Tile Name & Tile
Grand Falls New Brunswick E3Y1A3 %{ - 03 20/8
City Province Postal Code Dhte Date

O supplemental to Form 65 dated



4139-2993-87256 vi

This is Exhibit “O” to the affidavit of Supriya
Sarin, sworn to on the fﬁmday of June,

being a Solicitor

Alanna D, Waberski
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7ASTEWART Purdy's Wharl Tower One, 900 - 1869 Upper Water Street, PO, Box 997
MCKE LVEY Halifax NS B3J 2X2 Canada tel: 902.420.3200 fax: 902.420.1417 stewarimckelvey.com
LAWYERS » AVOUATS

REGISTERED MAIL AND COURIER Maurice P. Chiasson, Q.C.
Direcl Dial.802,420.3300

Direct Fax; 9G2.420.141%7
mchidsson@stewartmckelvey com

MPC: SM000314.00230
March 6, 2020

Hillspring Farms Lid.

HSF Foods Lid.

Hillspring Warehouse & Logistics Inc.
Burbank Industrial Supply Inc.

295 Tarrtown Rd.

Monguart, New Brunswick

E7J 2M2

Attention: Benjamin Brake
Dear Mr. Brake:
"Re: Amounts Owing to Canadian Imperial Bank of Commerce

We advise that we are representing Canadian Imperial Bank of Commerce (the "Bank’) in
relation 1o loans and other credit facilities made available by the Bank to Hillspring Farms Ltd.
(‘Hillspring Farms'"), HSF Foods Ltd. ("HSF"), Hillspring Warehouse & Logistics Inc.
("Warehouse") and Burbank Industrial Supply Inc. ("Burbank”) (collectively, the “Borrowers’}.

The Bank has significant concerns as to the future viability of the Borrowers, The Borrowers
experienced a significant combined loss of approximately §10.4 million for the fiscal year ended
April 30, 2019 and approximately $4.3 miliion for the six-month period ended October 31, 2019
caused primarily by ill-advised investments in business ventures related to the existing farm and
foods operations. In the past, the Bank has tried work with the Borrowers by providing a non-
revolving demand instalment loan of $5 million in June 2019. However, the underlying
management and operational issues have resulted in continued deterioration of the financial
position such that the Borrowers have very limited liquidity available currently.

These significant liquidity issues have resulted in significant deferral of principal and interest
payments owing fo other lenders = namely, Farm Credit Canada and Business Development
Bank of Canada. The Borrowers have also requested the Bank to defer principal and interest
payments on all its loans as well as requested the Bank to not reduce the lending value on the
various revolving loans in line with the company-submitted margin reporis. In addition, the
revolving loans have been short-margined frequently in the past with frequent reminders being
sent to the Borrowers to cover these short margins.

4147-6148-7635 v2
CHARLOTTETOWN FREDERICTON HALIFAX MONCTON SAINT JOHN ST JOHN'S




Hillspring Farms Ltd., HSF Foods Ltd., Hillspring Warehouse & Logistics Inc. and Burbank
industrial Supply Inc. — Demand Letter

March 6, 2020

Page 2

As such and in light of all of the foregoing and further given that the various loans referenced
below are payable on demand, the Bank hereby demands payment of its loans made to the
Borrowers under its various credit agreements.

We further advise that the indebtedness of the Borrowers to the Bank under the various existing
credit facilities as of March 3, 2020 is as follows:

Hillspring Farms Limited

Term L.oan No. 484/3865657

Principal Outstanding $3,708,370.31
Interest Owing to Mar. 2, 2020 $18,538.47
Total: $3,726,908.78

Per Diem Amount - $604.52
Term Loan No. 494/3865754

Principal Outstanding $5,000,000.00
interest Owing to Mar. 2, 2020 $4.890.41
. Total: $5,004,890.41

Per Diem Amount - $815.07

Revolving Facility No. 494/3607119

Principal Outstanding $8,376,395.22
interest Owing to Mar. 2, 2020 $2,708.79
Fees $325.00
Total: $8,379,429.01

Per Diem Amount - $1,365.47
Letter of Guarantee No. SBGM111859 & SBGM766823

Principal Outstanding $700,000.00
Interest Owing to Mar. 2, 2020 $0.60
Total: $700,000.00
Total Outstanding: $17,811,228.20

4147-6149-7635 v2




Hillspring Farms Lid., HSF Foods Ltd., Hillspring Warehouse & Logistics Inc. and Burbank
Industrial Supply Inc. ~ Demand Letter ‘

March 86, 2020

Page 3

HSF Foods Ltd.

Operating Facility No. 494/3607119

Principal Outstanding $2,901,565.51
Interest Owing to Mar, 2, 2020 $539.79
Fees $375.00
Total: $2,092,480.30

Per Diem Amount - $255.00

Letter of Guarantee No. SBGM750185

Principal Outstanding $90,000.00
Interest Owing to Mar. 2, 2020 $0.00

Total: $20,000.00

US Facility

Principal Outstanding $1,000,000.00 USD
Interest Owing to Mar. 2, 2020 $0.00
Total: $1,000,000.00 USD

Total Outstanding (CAD): $2,182,480.30
Total Qutstanding (USD): $1,000,000.00

Hilispring Warehouse & Logistics Inc.
Revolving Facility No. 494/7120915

Principal Outstanding $890,894.70
interest Cwing to Mar. 2, 2020 $290.46
Fees $100.00
Total: $891,285.16

Per Diem Amount - $145.23
Total Outstanding: $891,285.16

4147-6148-7635 v2




Hillspring Farms 1.td., HSF Foods Lid., Hillspring Warehouse & Logistics Inc, and Burbank
Industrial Supply Inc. — Demand Letter

March 6, 2020

Page 4

Burbank {ndustrial Supply Inc.

Term Loan No. 424/1043054

Principal Qutstanding $270,000.00
Interest Owing to Mar. 2, 2020 $1,349.75
Total; $271,349.75

Per Diem Amount - $44.01

Total Outstanding: $271,349.75

As illustrated by the foregoing, the total amount outstanding as of March 3, 2020 is
$21,156,343.40 CAD and $1,000,000 USD (the "Outstanding Amounts”).

Please note that per diem interest, other interest and pending charges will continue to accrue
until the Outstanding Amounts are paid in full. You should confirm the actual amounts with the
Bank on the date of payment.

Payment of the Outstanding Amounts recited above together (as updated) with the Bank's
enforcement costs (including legal and other professional fees) must be made by certified
cheque or bank draft made payable to Canadian Imperial Bank of Commerce and sent to the
attention of the undersigned or by wire transfer to the account of the undersigned (we will supply
payment coordinates). Unless payment of the Outstanding Amounts is received in fufl on or
‘before March 18, 2020, the Bank will take whatever steps it considers appropriate to collect the
amounts owing, includlng legal action, Enclosed are copies of the Bank's Notices of Intention to
Enforce a Security provided under sec. 244 of the Bankrupfcy and Insolvency Act {Canada)
together with the Bank's Notice of Intent under the Farm Debt Medjation Act (Canada).

Yours. truly;

N

Maurice P. Chiasson, Q.C.

Enclosures
6., Supriya Sarin, Senior Director, CIBGC, Special Loans, Head Office

4147.6149-7835 v2




FORM 86

Notice of Intention to Enforce a Security
(Rule 124)

TO: Hillspring Farms Ltd., an insolvent person (the “Debtor”)

Take Notice that:

1. Canadian Impetial Bank of Commerce, a secured creditor (the “Creditor”), intends to
enforce its security on certain real property and personal property of the Debtor.

2. The security that is to be enforced is in the form of the following instruments:

(a) a security agreement dated November 7, 2012,

(b) a collateral mortgage dated May 24, 2019 securing the principal sum of
$4,000,000 with respect to various parcels in the Province of New Brunswick;

(c) security under the Bank Act (Canada)

M

(in

(i)

(v)

)

(vi)

(vii)

letter of authorization for Section 427 under the Bank Acf dated October
17, 2016;

special security in respect of specified property or classes of property
described in Section 427 of the Bank Act dated October 28, 2016;

contract relative to special security under the Bank Act dated October 28,
2016;

letter of authorization for Section 427 under the Bank Act dated October
16, 2019;

application for credit and promise to give special security under the Bank
Act dated November 8, 2019;

speclal security in respect of specified property or classes of property
described in Section 427 of the Bank Act dated November 8, 2018, and

contract relative to special security under the Bank Act dated November
8, 2019.

(d) a security agreement (undated),

(e) a security agreement dated January 11, 2017,

(H . asecurity agreement dated April 28, 2017,

(9) a security agreement dated June 2, 2017;

(h) a security agreement dated January 8, 2018,

~ 4180-0379-8051 v1
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(i) an assignment of crop insurance proceeds payable by the New Brunswick
Agricultural Insurance Commission for the 2017 crop year dated August 11,
2017, and

(i} an investment property pledge agreement dated April 28, 2017.

3. The total amount of indebtedness secured by the security is $17,811,228.20 as of the
date set out in the demand letter forwarded to you with this notice together with the
appropriate per diem rates of interest thereafter and applicable enforcement costs
(including legal and other professional fees).

4, The Creditor will not have the right to enforce the security until after the expiry of the 10-
day period following the sending of this notice, unless the Debtor consents to an earlier
enforcement.

Dated at Halifax, Nova Scotia, March 8, 2020.

CANADIAN IMPERIAL BANK OF COMMERCE
By Stewsrt-McKelvey, Tisduly authorized agent

K

Per: Maurice P. Chiasson, Q.C. Partner

4160-D379-8051 vi




TO:

FORM 86

Notice of Intention to Enforce a Security
(Rule 124)

HSF Foods Ltd., an insolvent person (the “'Debtoi'“)

Take Notice that;

1.

Canadian Imperial Bank of Commerce, a secured creditor (the "Creditor”), intends fo
enforce its security on certain personal property of the Debtor.

The security that is to be enforced Is in the form of the following instruments:

(a) a security agreement dated February 8, 2010; and

(b) an investment propenty pledge agreement dated November 26, 2013.

The total amount of indebtedness secured by the security is $2,182,480.30 CAD and
$1.000,000 USD as of the date set out in the demand letter forwarded to you with this
notice together with the appropriate per diem rates of interest thereafter and applicable

enforcement costs (including legal and other professional fees).

The Creditor will not have the right to enforce the security until after the expiry of the 10-
day period following the sending of this notice, unless the Debtor consents to an earlier
enforcement,

Dated at Halifax, Nova Scotia, March 6, 2020.

CANADIAN IMPERIAL BANK OF COMMERCE
By Stewart McKelvey-its-d uthorized agent

-

Per. Maurice P, Chiasson, Q.C. Partner

4163-9032-9379 v




TO:

FORM 86

Notice of Intention to Enforce a Security
(Rute 124)

Hillspring Warehouse & Logistics Inc., an insolvent person (the "Debtor”)

Take Notice that:

1.

Canadian Imperial Bank of Commerce, a secured creditor (the “Creditor”), intends to
enforce its security on certain personal property of the Debtor.

The security that is to be enforced is in the form of the following instruments:
(a) a security agreement dated December 11, 2017; and
(b}  security under the Bank Act {Canada)

(i) letter of authorization for Section 427 under the Bank Act dated
November 15, 2018;

()  application for credit and promise to give special security under the Bank
Act dated November 23, 2018;

(iii} contract relative to special security under the Bank Act dated November
23,2018, and

(iv)  special security in respect of specified property or classes of property
described in Section 427 of the Bank Act dated November 23, 2018,

The total amount of indebtedness secured by the security is $891, 285.16 as of the date
set out in the demand letter forwarded to you with this notice together with the
appropriate per diem rates of interest thereafter and apphcable enforcement costs
(including legal and other professional fees),

The Creditor will not have the right to enforce the security until after the expiry of the 10-
day period following the sending of this notice, unfess the Debtor consents to an earlier
anforcemenit.

Dated at Halifax, Nova Scotia, March 6, 2020.

CANADIAN IMPERIAL BANK OF COMMERCE

orized agent

Per. Maurice P. Chlasson, Q.C. Partner

4126-4914-1283 vi




TO:

FORM 88

Notice of Intention to Enforce a Security
(Rule 124)

Burbank Industrial Supply Inc., an insolvent person (the "Debtor")

Take Notice that_:

1.

Canadian Imperial Bank of Commerce, a secured creditor (the “Creditor"), intends to
enforce its security on certain personat property of the Debtor.

The security that is to be enforced is in the form of the following instruments:

(a) a security agreement dated December 11, 2017, and

{b} a security agreement dated December 27, 2017.

The total amount of indebtedness secured by the security is $271,349.75 as of the date
set out in the demand letter forwarded to you with this notice together with the

appropriate per diem rates of interest thereafter and applicable enforcement costs.

The Creditor will not have the right to enforce the security until after the expiry of the 10-
day period following the sending of this notice, unless the Debtor consents to an earlier
enforcement (including legal and other professional fees).

Dated at Halifax, Nova Scotia, March 6, 2020.

CANADIAN IMPERIAL BANK OF CONMERCE
By Stewart McKelvey itsduty-authorized agent

-

Per: Maurice P, Chiasson, Q.C. Partner

4137-3872-5859 v1




! * E Agriculture and Agriculture et PROTEGTED B

Aghi-Food Cattada  Agrealimentaire Canada when completed
Farm Debt Sarvice de médiation en
Mediatlon Servica matlére d'endetterment agricole

NOTICE OF INTENT BY SECURED CREDITOR

As required under Section 21 of the Fann Dabt Madiation Act, you are hereby notified that it is the intent of:
Name of creditor
Canadian Impi_ﬂ_r'i al eank of Commerce

To enlolce a remedy against the properly of; er commence a proceeding, aciion, éxecutlon or other praceeding, judictat or exira-judictal, lor ihe recovery of @
debt. the realization of the security or lhe taking of the praperty of:

Fl_l].i name of farmer or blisiness nathe
Hilispring Farms Ltd.

Farmer'd:address

Uni¥Suile/Apt, | Streel Number  |Number Suffix | Street Name | Street Type
295 Tarrtown Road
Street direction | PO Box o Route Nuliber Municlpality (City, Town, etc.} Pravince Poslal coda
Monquart New Brunswick 70 2M2
The seaurity being {type{s) of security} on {assil{s))

General security Agreement and Collateral Mortgage {[Al1 personal preperty and various real property,

6th M ] : tia
— . doy of arch . 2020 at Halifax, Nova Scoti
/,"—\ canadian Imperial Bank of Commerce
) N Cré'dltor‘s name {print} ’
: M( 1(‘01 {!) ALl
puly Authorized Agent - Stewart McKelvey 902-420-3300
Signature of secured creditor or autharized represemiative Greditor's phone number and ext,

Yol are héreby nalified of your right to make application under Section 6 of the Ferm Debi Madiation Act for a review of your finanelal affairs, mediation with
your crocitors, and to oblain a stay of proteedings against this action. Provided you are:

al curendy engaged ki farming for commerdal purposes! and

by insulvent, meaning thal you afe;
- unable to meet your obligatlons as they generally become due; o )
-« have ceased paying your current obligations in the grdinary course of buginess as they gencrally Dacome dua; at
-~ the aggregate of your propeily Is not, al fafr valualon, suficient, or i disposed of al a fairly condictéd sale under legal process woud tot e
sufficient, lo enable paymant of ali your obligations, due and accruing due, '

A secured creditor must walt 15 business days after this notice has been deemed served befora beginning action 1o realize on thelr security. You
may apply for mediation and a stay of praceedings at any time, bafors, during, ot afar the 15 busliess day period, by making an appiication to the
Farm Debt Mediation Service,

The Fami Dabt Mediation Service provides qualified farm financlal counseflors to conduct a finandial review and to prepare a recavery plan for yolie madiation
meeting. Quatified mediators are provided 10 help you and your créditors reach a mutually satisfactory arangement.

Applicallon formys and more infoimiation abaul the sarvice can be ohlained from!

Farm Debt Mediation Service
1-866-452-5556

The information you provide oa lhis documentis colfecled by Agrlcullure and Agr-Food {anada under the autharily of the Farn.Deht Medialion Ast for the purpose of facilitating
financial arrangemeants belween faimers and heir creditors. Persenal informatien vl be protected upder the provisions o the Priviey Act and will ba stored In Persanat i wormation
Bork AAFC-PRU-227. Informalion may bé aczessinle or protecied as reguired under the-provisions of the Access Jo lafomration Act.

. . e
AAFC ¢ ARG 4805-E (20151 1) VL1 () Page1/1 Can ada

A copy of this form must be sent to the FDMS Administrator




l * E Agriculture and Agricullure el PROTECTED B

Agri-Food Canada  Agroalimentaire Canada when completud
Farm Debt Servica de médiation en
Mediation Senvice matiére d'endetiement agricole

NOTICE OF INTENT BY SECURED CREDITOR

As required under Soction 21 of the Famn Dobt Mediation Acl, yous are hereby notllied that it is the intent of;
Mama of creditor
canadian Tmperial Bank of Commerce

To enforce a remedy-against the proparty ol; or tommence a proteeding, action, execution or gther proceeding. judiclal or exira-judicial, for the recovery of &
debt, the realization of the security or the taking of the property of:

‘| Full name of farmar or business name
HSF Fonds Ltd.

Farmer's address . S ‘ ~ .
UnitfSuitesapt, | Sliewt Netinber Number Suffix | Street Name ) |street Type

295 Tarrtown . _ Road
Street diroctlon | PO Box or Route Number Municipality (City, Tawn, &le.) Pravince Postal cote
Monquart New Brunswick ET7) 202
The security being (lype(s) of secuiity} on {assel{s)
General Ssecurity Agreement Al personal property.
. bth March 2020 ~ Halifax, Nova Scotia
Daled this dayof .. .. . \ al

nadian Imperial Bank of Cowmerce

xﬁ‘—‘_‘,’,} redno&sg:\ e(pnnl : '
w1y AUERGFIEEd Agent - Stewart McKe'lvey a902-420-3300

Slgnature of secured creditor o autharized represenlatwe Crediior's "ph'one mumber antl ext.

Yau are hareby natified of your fight to make apnlication under Seclion5 of the Farm Debt Mediation Act for a review of your finandial afiairs, medfation wilh
vour cradiiors, and to obtain a slay of proceedings against this action. Provided yau are:

a) ctirentty engaged In farming for commercial purposes; and

b} insolvend, meaning that you are:
- unable to meel your obllgations as they genefally hacome due; or
- have ceaged -paying your cument obligations in the ordinary course of buginess as they generally become due; of
) agg[egate of your propety is not, at falr valualion, sufficient, or it disposed of al a faily conducied sale under legal process would not Le
sufficienl, 6 enable payment of alf your obligations, due and accruing due.

A secured creditor must wait 15 business days after thls notice has been deemed served before heginning actlon to realize on their security. You
may apply for mediation and a stay of proceedings at any time, befare, during, or after the 15 business day period. by making an apphicalion to the
Farm Debi Mediation Service.

The Farni Debt Mediation Service piovides quallf]ed farm financial counsellors to conduet a financial review and ta prepare a recovery plan far vour mediation
nieating, Quallfied mediators are provided to help you and your credilors reacl & mulually salisfactory arrangement,

Application forms and more Information about the sérvice can be obtalned fromy:

Farm Debt Mediation Service
1.866-452-5556

Tha infornwalion yair provide on this document is edllected by Agriculiure and Agd-Fond Canada under the autharily of the Farm Dobt Madialion Actios the etrpose af fasiating
Tingingial surangements bejween [amers and INeir credstors. Personat information will be protested under ine pravisions of e Pavacy Act and witl be sired i Personal infouriabon
Bark AAFC-PPU-227 _Infarmalion niay be accessible of prolectad as required under ihe provisions of the Atcess io Information Act.

B+
AAFC ! ARG ABOS-E (2015111) Vi1 Page 141 Cr 1z d,
alnadd,

A copy of this form mitst he sent to the FDMS Administrater




g ,* I Agriculture and Agriculture et PROTECTED B

Agri-Food Canada Agroalimentaire Canada whan completed
Farm Debt Service de médiation en
Mediation Service matiere d'endetteniant agricole

NOTICE OF INTENT BY SECURED GREDITOR

As réquiréd under Section 21 of the Fam Debl Mediation Aet, youl are hereby netllied that it Is the Intént of:
Name of cieditor
Ccanadian Imperial gank of commerce

Ta enlorce a femedy against the propeily ol; or commence a proceeding, action: execation or olher proceeding, judicial or extra-judicial, To: the tecovity ot
debt, the realization of the security or the taking of the propery of:

Full nama of farmer or business name

Hillspring wWarehouse & Logistics Inc.

Farimars address

UnivSulterApt, | StreetNumber  [Number Suifix [ Street Name Slrecl Type
295 Tarrtown Road
Streat tirection | PO Box ar Ratile Number Municipality (City, Town, etc.) Province Postal code
Monquart Nty Brupswick 74202
The secuity be;ng.(lype(s) ol security) on {assel{s)}
General Security Agreement _ ATT persopal pro_'pe'r't'y.
6th C 2020 i £ ja scoti

Daled fhis ooyor " . o Hallfax, Nova scoria

1(,’{ canadtap Imperial Bank of Commerce

: ' Gre(i}or‘s ame (p{!nt) ' '

: _ “IMAUN & ﬁ A L850
puly AUthoFized Agent - Stewart Mc;«ewgé“ 902-420-3300
Signature of secliid creditor-or authorized representative " Gredlors phone number and &x},

You are hereby natified of your right to ake application under Sectian 5 of the Farm Debt Mediation Act for a review of your financial affalrs, medisbon wih
your creditors, and 1o obtain a slay of pioceedings agalnst this action. Frovided yolt are;

a) cuirenlty éngaged In farming for commercial purposes; and

by insolyent, meaning that you are:
- unable to meet your obligations as they generally become duejor
- have cehsed paying your curent obligations in the ordinary caurse of business as they generally become dueior
- the aggrégale of your propefty is not, al fair valuation, sufficient, of If dispased of al a falrly conducted sale under legal provess woulu mol be
sufficient; to enable payment of ali your obligations, due and acoruing due.

A securad creditor must walt 15 business days after this notice has boen dsamed served hefore beginning action to realize on thelr security. You
may apply for mediation and a stay of proceadings at any time, before, durlng, or afler the 15 business day period, by making ah application to the
Farnt Debi Mediation Service,

The Fam Dabt M__e'dlaﬁlon Service provides qualified fam financial caunseliors la condugt a financial review and to p repate a recavary plan far your mediation
meeting. Quallfied medigtars are provided to help you and your cfeditors reach a mulually satisfactory arrangement;

Applisation forms and more Informalion about the service can be obtained from:

Farm Debt Mediation Service
1-866-452-5556

The Informiation you provide on lis document I collaclod by Agreuiure and Agrl-Fagd Ganada spder the aulhorily of Iha Farmt Dabt Mediation Act for Ihe purpose of fecilatiag
fincial arrangemants belween farmers and helr credildrs. Personal information will be prolectad uhder Ine provislons of the Privacy Act and vl e stored In Persabal Inforamaton
Bank AAFC-PPU-227. Information may be accessible or protecled as teqidred undor the provislens of the Access to Intormalion Act,

AATG § AAG AEG5-E (201511 1V1.1(R) Page 111 Ca]1a(l:é‘l'

A copy of this form miust be senl o the FDMS Administrator




E & E Agriculture and Agriculture et PROTECTED B

Agri-Food Canada  Agroallmentaire Canada whatt completed
Farm Dabt Service de médialion en
Mediation Service matiere d'endettement agricole

NOTICE OF INTENT BY SECURED GREDITOR

As required undér Saction 21 of the Farm Debt Mediation Act, you are héreby notified that it is the intent of:
Name of credior
canadian Imperial Bank of Commerce

To enforce a remedy agalngt the property of; o commence a proceeding, aciion, execution or oiher procerding judiclal or exira-judicial, for the fecavery af a
debt, the realizalion of the security ar the laking of the property of:

Fuli name of faiver or business name
Burbank Ipdustrial supply Inc.

Faimet's adiress

UnifSulte/Apt, | Streal Numiber | Number Suffix | Street Name Sireel Type

1295 Tdrrtown Road
Streel direction | PO Bax ar Roule Nurabier Municipatity (Chy, Town, &f6.) Provinee Postal code
Monpquart 1270 212
The.securty being (type(s) of securily) on {aseet(s))
General Security Agreement AT1 personal property.
61t ch 2020 i fax; Nova Scotia
Dated this ._h day o Mar ' 02( o Halifax,; No _p i

zanadian Imparial Bank of Commerce

-Cedito’r'f name ‘n'n{)
e _ » '._/Lqm'm 4 &uquo-" _
puly Autﬁfﬁ‘&g&n —TTewalrt McKelvey G02-420-3300

Slgnalure of secured craditor or alrhorized representative Creditor's phone pumbet and axt.

You are heraby nelified of your right to make application under Section 5 of the Famm Dabt Mediation Ac! for a review of your financial affairs, mediation with
your creditars, and to obiain a stay of proceedings against this action. Provided you are:

a) currenlly engaged in farming for commerclal purposes; and

b} insolvent, meaning that yoli are:
- unable to meet your obligations gs they generally become dustor _
- have ceased paylng your curreni obligations In the ordinary course of business as they generally becomne due; of

< the agdregate of your property s nol, al lair valuation, sufficient, or if disposed of at a fality conduicted gate under legal pracess would not ba
sufficiant, lo enable payment of all your obligatinns, due and accriing due,

A secured creditar must wait 15 business days afler this notice has been deemed served before beginhing action to realizo oh thelr security. Yau
ntay apply for medfation and a stay of proceadings at ahy time, before, durlig, or after the 15 business day period, by making an application to the,
Farm Debt Medlalion Service,

The Farm Debl-Média@ic_&hSéwic_e provides qualified fam financial toungellors to conduct a financial review and to prepara a recovery plan for vour madialion
meating. Qitalified mediators aré provided to help you and your creditors reach a mutually satisfactory arrangement

Apphication forms and mote Information aboul the service can be ¢btained from:

Farm Debt Mediation Service
14866-452-5556

The Informalion you pravide on this document s collected by Agrtullisre and Ag’ﬁ-Ec_}pc_i Ganada under Iiva authorily of the Farm Debt Mediation Act [or lhe purpose of faciilaling
Tnaneal arrangemenls beatwean larmers anit Yieir creditors. Personal nformadion wilt be prolecled linder the provisions of the Prvacy Act andd wil be stored i Personat infonmat oa
Bank AAFG-PPU-227. Informalion may be accessible of proteclad as requlred under the provisions of the Ascess lo information Act,

AAFG | ANG 4B05.E (2015111 V1 1(5) Page 111 Can a'd:f{

A copy of this form must be sent o the FOMS Administrator
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This is Exhibit “P” to the affidavit of Supriya
Sarin, sworn to on the ?%day of June,

[asd

A Commissioner of Oaths
being a Salicitor

A'anna D. Wabersn
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ﬁSTEWART Purdy's Whatf Tower One, 900~ 1859 Upper Water Street, P.O. Box 997
MCKELVEY  Halifax NS BaJ 2X2 Canada tel: 902.420.3200 fax: 902.420.1417 stewarimckelvay.com
LAWYERS » AVUCATS

Maurice P. Chiassen, Q.C.

REGISTERED MAIL AND COURIER Direct Dial: 902.420.3300
Direct Fax: 902.420,1417
mchiasson@stewadmekelvey.com

MPC: SM000314.00230
March 8, 2020

Hillspring Farms Lid.

295 Tarrtown Rd.
Monquart, New Brunswick
E7J 2M2

Attention: Benjamin Brake
Dear Mr. Brake:

Re: Amounts Owing to Canadian Imperial Bank of Commerce — Hillspring Warehouse
& Logistics Inc:, Burbank Industrial Supply Inc. and HSF Foods Ltd.

Reference is made to the following guarantees:

1. unlimited guarantee dated November 15, 2018 made by Hillspring Farms Ltd. (the
“Guarantor”) in relation to the obligations of Hillspring Warehouse & Logistics Inc. ("Hillspring
Warehouse") to Canadian Imperial Bank of Commerce (the “Bank”);

Z. unlimited guarantee dated December 28, 2017 made by the Guarantor in relation ta the
obligations of Burbank Industrial Supply [ne, (" Burbank”) to the Bank; and

3. unlimited guarantee dated February 8, 2010 made by the Guarantor in relation to the
ohligations of HSF Foods Ltd. ("HSF") to the Bank.

We advise that each of Hillspring Warehouse, Burbank and HSF is In default of its obligations to
the Bank. A copy of the Bank’s demand letter and related notice to enforce security are attached
hereto. :

The Bank hereby makes demand against you for:

1. payment of the sum of $891,285.16, being the amount owing by you under the
guarantee provided in relation to the obligations of Hillspring Warehouse,

2. payment of the sum of $271,348.75, being the amount owing by you undei the
guarantee provided in relation to the oblzgatnons of Burbank; and

3. payment of the su,ms of (i) $2,182,480.30 CAD and (i} $1,000,000 USD, being the
amount owing by you under the guarantee provided in relation to the obligations of HSF,

together with the interest charged under the guarantees and the costs incurred by the Bank in
connection with the enforcement of the guarantees. :

4149-0705-5138 v1
CHARLOTTETOWN FREDERICTON HALIFAX MONGTON ‘SAINT JOHN ST, JOHN'S




Hillspring Farms Ltd, -~ Guarantor Demand
March 8, 2020
Page 2

Payment of the demanded amounts together with applicable interest and costs must be made
by certified cheque or bank draft made payable to Canadian Imperial Bank of Commerce and
sent to the attention of the undersigned or by wire transfer to the account of the undersigned
(we will supply payment coordinates). Unless payment is received on or before March 19, 2020,
the Bank will take whatever steps it considers appropriate to collect the amounts owing,
including legal action.

Also attached is a copy of the Bank's notice of intention to _enfo'rce' security provided under sec.
244 of the Bankruptey and Insolvency Act (Canada) together with the Bank's Notice of Intent
under the Farm Debt Mediation Act (Canada).

Yours traly;

iN

Maurice P. Chiasscn, Q.C.

c.C. Supriya Sarin, Senior Director, CIBC, Special Loans, Head Office

4149-0705-5138 v1




FORM 86

Notice of Intention to Enforce a Security
(Rule 124)

TO: Hillspring Farms Ltd., an insolvent person (the “Debtor”)

Take Notice that:

1. Canadian Imperial Bank of Commerce, a secured creditor (the “Creditor”), intends to
enforce its security on certain real property and personal property of the Debtor.

The security that is to be enforced is in the form of the folfowing instruments:

(a) a security agreement dated November 7, 2012;

(b} a collateral morigage dated May 24, 2019 securing the principal sum of
$4,000,000 with respect to various parcels in the Province of New Brunswick;

(©) security under the Bank Act (Canada)

(0

(i

(i)

(iv)

(v)

(vi)

(vi)

letter of authorization for Section 427 under the Bank Act dated October
17, 2016;

special security in respect of specified property or classes of property
described in Section 427 of the Bank Act dated October 28, 2016;

contract relative to special security under the Bank Act dated October 28,
2016;

letter of authorization for Section 427 under the Bank Act dated October
16, 2019;

application for credit and promise to give special security under the Bank
Act dated November 8, 2019,

special security in respect of specified property or classes of property
described in Section 427 of the Bank Act dated November 8, 2019; and

contract relative to special securlty under the Bank Act dated November
8, 2019.

{d) a security agreement (undated);

(e) a securlty agreement dated January 11, 2017;

(f) a security agreement dated April 28, 2017;

(g) a security agreement dated June 2, 2017,

(h) a security agreement dated January 8, 2018;

4149-0705-5138 v1
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(i} an assignment of crop insurance proceeds payable by the New Brunswick
Agricultural Insurance Commissjon for the 2017 crop year dated August 11,
2017; and

)] an investment property pledge agreement dated April 28, 2017.

3. The total amount of indebtedness secured by the security is (i) $891,285.16 in relation to
a guarantee provided in relation to the obligations of Hillspring Warehouse & Logistics
Inc. to the Creditor, (i) $271,349.75 in relation to a guarantee provided in relation to the
obligations of Burbank Industrial Supply Inc, to the Creditor, and (iii) $2,182,480.30 CAD
and $1,000,000 USD in relation to a guarantee provided in relation to the obligations of
HSF Farms Ltd. to the Creditor as of the date set out in the demand letter forwarded to
you with this notice together with the appropriate per diem rates of interest thereafter
and applicable enforcement costs (including legal and other professional fess).

4, The Creditor will not have the right to enforce the security until after the expiry of the 10~
day period following the sending of this notice, unless the Debtor consents to an eartier
enfarcement.

Dated at Halifax, Nova Scotia, March 6, 2020.
CANADIAN |MPERIAL BANK OF COMMERCE

ythorized agent

Per: Maurice P. Chiasson, Q.C. Partner

4149-0705-56138 v1




i *I Agrleultire and Agriculture et PROTECTED 8

Agri-Food Ganada  Agroalimentaire Ganada whon compieard
Farmy Debl Service de médiation en
Mediation Service matiére d'endettement agricole

NOTICE OF INTENT BY SECURED CREDITOR

As reqjuired under Seotion 21 of the Farm Debt Madistion Acl, you are hereby natitied <hat it s the intent of:
Name of craditor
canadian Imperial Bank of Commerce

To ealforce a remedy agalnst Ihe property of; of comminice a praceeding, aclion, eXecution of olhet procesding, judidal or extra-judicial, for the Iesovery of a
deht, ihe realizalion of the seanity or the aking of the propery of:

Full nome of farmer or business name
Hi1lspring Farms Ltd.

Farrier's address

Unit/Sulte/Apt. | Street Number | Number Suffix | Streal Name Sleet Type
295 Tarrcovn Road
Street direction | PO B6x or Rate Number Murnicipality (City, Town, etc)) Provinge Postal-code
Monguart New Brunswick BTl 2M2
The securlty being {type(s) of secirity) an i"a'SSel('s)}
General Security Agreement . A1l personal prupert'y
6th arc 2020 Hald Nova Scotia
Dated Ihis day of March , at ifax, No

apadian Impeiial Bank of Commarce

\ ‘) Cre{ﬁior’.s nam int)
uRy-thorized Agent— Maurize VAN RS 002-420-3300

Signature of secured credilor or aifthdrized repregentative GCreditors phone humber and exl.

You are hereby notified of your fight to make application under Section 5 of the Farm Debi Medlation Act fof a review of your financial affairs, mediation with
vour creditors, and lo oblain a slay of proceedings against this action. Provided you are:

a) eurrenlly engaged in farmiing for commercial purposes; and

by Insolvent, meaning that you dre:
- unabla to meet your obligatinns as they genarally become due; of .
- have ceaséd paying your curient obligations in the ordinary cauise of business as they generolly become dug; or _
- the -aggregate of your propedty s not, at falr vallation, sufficient, of ifdlsposed of at a falily conducted sale under iegal process would not be
sufficient, ‘o enable payment of all yaur obligations, due and aceiuing due.,

A seéured cfeditor must wait 15 business days after this notice has beeh deemed served before beginhing action to reallze-on thelr security. You.
may apply for mediation and a stay of proceedings at any time, befare, during, or after the 15 business day period, by making an applicaflon to the
Farm Debt Mediatioh Service.

The Farm Debt Medialion Service provides qualified fam financlal counsellors to conduct a financial review and to prepare a recovery plan far your mectiation
meeting. Qualified mediators are provided to hielp you zind your crediors reach a mutually satisfaclory arrangernent,

Application fornis and mare informalian about the service can be obtained from:

Farm Debt Mediation Servite
1:866-452-5556

The infommalicn you pravide on this docihisent}s eollacled by Agricuture and Agri-Facd Canada under the authorily of the farm Debl Mediation Actfor the putpnse of faci ltaling
financlal arrangements: balween faners and heair cradilors. _Pe;sanal Infarmation will be protecled under he provisions of the Privacy Azt and vili he stored In Personal Informatlen
Bank AAFG-PPU-227. Informatlon may be aceessivle or protecied as requ red under the provisions of the Access to Information Act

AAEC T AAG 4B05-E (20150111 V1.1(x) Page 111 (‘ d',“."'
sarnada

A copy of this Torni must be sént lo the FOMS Administrator
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This is Exhibit "Q" to the affidavit of Supriya
Sarin, sworn {o on the § AP day of June,

[0

A Commissioner of Qaths
being a Solicifor

Alanna D. Waberski
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7P\STEWART Purdy's Wharl Tower One, 200 - 1959 Upper Water Sireet, P.O. Box 997
MCK_ELVEY Halifax NS B3J 2X2 Canada tel; 902.420.3200 fax 802.420.1417 stewarimckelvey.com
LAWYERS + AVOUATS

Maurice P, Chiasson, Q.C

" REGISTERED MAIL AND COURIER Direct Dial: 902,420 3300
Direct Fax: 902.420.1417
mehiasson@stewartmckelvay. tom

MPC: SM000314.00230
March 6, 2020

HSF Foods Ltd.

295 Tarrtown Rd,
Mongquart, New Brunswick
E7J 2M2

Attention: Benjamin Brake
Dear Mr, Brake:

Re:  Amounts Owing to Canadian Imperial Bank of Commerce — Hillspring Farms Ltd,,
Hillspring Warehouse & Logistics Inc. and Burbank industrial Supply Inc.

Reference is made to the following guarantees:

1. unlimited guarantee dated February 8, 2010 made by HSF Foods Ltd. (the "Guarantor’)
in relation to the obligations of Hillspring Farms Ltd. ("Hillspring Farms") to Canadian Imperial
Bank of Commerce {the "Bank");

2, unlimited guarantee dated November 15, 2018 made by the Guarantor in relation to the
obligations of Hillspring Warehouse & Logistics Inc ("Hillspring Warehouse") to the Bank; and

3. unlimited guarantee dated December 28, 2017 made by the Guarantor In relation {o the
obligations of Burbank industrial Supply Inc. (“Burbank”) to the Bank.

We advise that each of Hillspring Farms, Hillspring Warehouse and Burbank is in default of its
obligations to the Bank. A copy of the Bank's demand letter and related notice to enforce
security are attached hereto.

The Bank hereby makes demand against you for:

1. payment of the sum of $17,811,228.20, being the amount owing by you under the
guarantee provided in relation to the obligations of Hillspring Farms;

2. payment of the sum of $891,2856.16, being the amount owing by you under the
guarantee provided in relation to the obligations of Hillspring Warehouse; and

3. payment of the sum of $271,349.75, being the amount owing by you under the
guarantee provided in relation to the ébligations of Burbank,

together with the interest charged under the guarantees and the costs incurred by the Bank in
connection with the enforcement of the guarantees.

4137-7367-3507 vi
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HSF Foods Ltd. ~ Guarantor Demand
March 6, 2020
Page 2

Payment of the demanded amounts together with applicable interest and costs must be made
by certified cheque or bank draft made payable to Canadian Imperial Bank of Commerce and
sent to the attention of the undersigned or by wire transfer to the account of the undersigned
(we will supply payment coordinates). Unless payment is received on or before March 19, 2020,
the Bank will take whatever steps it considers appropriate to collect the amounts owing,
including legal action.

Also attached is a copy of the Bank's notice of intention to enforce security provided under sec.
244 of the Bankruptcy and Insolvency Act (Canada) together with the Bank's Notice of Intent
under the Farm Debt Mediation Act (Canada).

Yours fridy.

Maurice_P,_Chiasson,-G:C:

c.c. Supriya Sarin, Senior Director, CIBC, Special Loans, Head Office

4137-7367-3507 vi




TO:

FORM 86

Notice of Intention to Enforce a Security
(Rule 124)

HSF Foods Ltd., an insolvent person (the “Debtor")

Take Notice that:

1.

Canadian Imperial Bank of Commerce, a secured creditor {the "Creditor"), intends to
enforce its security on certain personal property of the Debtor.

The security that is to be enforced is in the form of the following instruments:
(a) a security agreement dated February 9, 2010; and
(b an Investment property pledge agreement dated November 26, 2013.

The total amount of indebtedness secured by the security is (i) $17,811,228.20 in
relation to a guarantee provided in relation to the obligations of Hillspring Farms |id, to
the Creditor, (ii) $891,285.16 in relation to a guarantee provided in relation to the
obligations of Hillspring Warehouse & Logistics Inc. to the Creditor, and (ili) $271,349.75
In relation to a guarantee provided in relation to the obligations of Burbank Industrial
Supply Inc. to the Creditor, as of the date set out in the demand letters forwarded to you
with this notice together with the appropriate per diem rates of interest thereafter and
applicable enforcement costs (including legal and other professional fees).

The Creditor will not have the right to enforce the security until after the expiry of the 10-
day period following the sending of this notice, unless the Debtor consents to an earlier
enforcement.

Dated at Halifax, Nova Scotia, March 6, 2020.

CANADIAN IMPERIAL BANK OF COMMERCE

By Stewar-McRevey, itsd

authorized agent

-

Per: Maurice P. Chiasson, Q.c. F‘érfher -

H137-7367-3507 w1
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NOTICE OF INTENT BY SECURED CREDITOR

As required under Soction 21 of the Farm Debf Madiation Act, you are heraby notificd that it is the intent of:
Name of creditor
canadian Imperial Bank of Commerce

To enforce a remedy against the ;'Jropeny af; ar commaence a proceeding, astion, execution or other procesding, judiclal or axlra-jugicial, for {he recavery of 2
rleht, the realizatlan of the security or the laking of the property of:

Full name of farmer or business name
HSIF Foods Ltd,

UniiSuite/Apt. | Street Number | Number Suffix | Sireat Name Street Type
295 Tarrtown Road
Street direstion | PO Box or Route Nufber Muhiclpality (City, Town, ele.) ' Province Postal code
Moriguart New Brunswick 170 2ni
The securlty belng {type(s} of seculy) on {assel{s)}
Generdal Security Agreement A1l personal property
6th March 2020 alifax, Nova Scotia
Dated this day of ' , -at Hal o -

c ﬂ"“dian\limper*iaé Bank of Commerce

- K . Cretli r’snar&e(print \ T
uly Aut olyzai vgent. - Ci(éﬁﬂ@@ A 502 -420+3300

Signature of secured creditor or authorized representative Creditors phone number and e¥.

Yol are hereby nolified.of your fight to make application under Section § of the Farm Debi Mediation Act for & reviaw of your finandal affalrs, mediation with
your creditors, and to oblain a sley of proceedings against this action. Provided you are:

a) oprenlly engaged In farming for cotmmercial purposes; and

b) Insolvent, meaning that you are; .
- unable lo tieet your obligations as they generally become due;-or
- have ceased paying your curent chiigafions in the ordinary course of business as they generally become. due; or
- ihe aggregste of your property s nat, at falr valualion, siifficient, or If disposed of at-a fairly conducted sale under tagal prgcass wiuld nol he
sufficlent, o enahle payment of ail your obligations, due and accrulng die.

A secured creditor rust wait 15 business days after this noticée has.been deemad seryed before bagitining action 10 realize on thelr security. Yout
may apply for mediation and a stay of proceedings at any time, before, during, or after the 15 business day. perlad, by making an applicalion tp the
Farm Debl Mediation Service.

The Farim Debt Medialion Service provides gualified fam finariclal eotnseliors (o conduict a finandiaf review and 1o prepare a recovery plan lor your mediatlan
meeling, Qualified mediators are provided to help you and your creditors réach 2 mutually satisfactory arangement.

Applicition forms and more Informiations abalil the service can be obtained from:

Farm Debt Mediation Service
1-866-452-5556

The informalion you provida on fls dacunient is colfecliad by Agricv!iura and Agri:Food Cahadd under the authority of the Farin Delt Mediation Act for 1he purphse of !an!'itu]lngl
tinangial atranganiants- atieen fa‘ars and their crediters, Persenat informalion will be prolecled inder the pravisions of thé Frivacy Act and will be stored in Personal infarmaticn
Bank AAFC-PPU-227. Informalion may be accessible or protecled as required under the provisions of the Access 6 Information Act,

AATC 1 AAG 4805-E (2015011 V1.1 (%) Page 111 Can ad:i‘

Acopy of this form must be sent lo the FOMS Adminlstrator
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This is Exhibit “R” to the affidavit of Supriya
Sarin, sworn to on the j@day of June,

2020/\

[ “
AGammissioner of Oaths S~
being a Solicitor

Alanna D. Waberski
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ﬁSTEWART Purdy's Whart Tower One, 900 - 1959 Upper Water Street, P.O. Box 997
MCKELVEY  Haiifaix NS B3J 2X2 Canada tel: 02,420,3200 fax; 902.420,1417 stewartmckelvey.com
LAWYERS » AVOCATS

; . Maurlce P, Chiasson, Q.C.
REGISTERED MAIL AND COURIER Direct Dial: 802.420.3300
Direct Fax: 802.420,1417
mchiasson@stewartmckelvey com

MPC: 8M000314.,00230

March 6, 2020

Hillspring Warehouse & Logistics Inc.
295 Tarrtown Rd.

Monguart, New Brunswick
E7J 2M2

Attention: Benjamin Brake
Dear Mr, Brake:

Re: Amounts Owing to Canadian Imperial Bank of Commerce ~ Hillspring Farms Litd,,
Burbank Industrial Supply nc. and HSF Foods Ltd.

Reference is made to the following guarantees:

1. unlimited guarantee dated December 11, 2017 made by Hillspring Thaw Ltd. (the
“Guarantor’) in relation to the obligations of HliIsprmg Farms Ltd, (“Hilispring Farms") to
Canadian Imperial Bank of Commerce (the “Bank");

2. unlimited guarantee dated December 28, 2017 made by the Guarantor in refation to the
obligations of Burbank industrial Supply Inc. (‘Burbank") to the Bank; and

3. unlimited guarantee dated December 11, 2017 made by the Guarantor in relation to the
obligations of HSF Foods Ltd. (*HSF") to the Bank.

We advise that each of Hillspring Farms, Burbank and HSF is in default of its obfigations to the
Bank. A copy of the Bank's demand letter and relatet! notice to enforce security are attached
hereto. '

The Bank hereby makes demand against you for:

1. payment of the sum of $17,811,228.20, being the amount owing by you under the
guarantee provided in réelation to the obligations of Hillspring Farms;

2. payment of the sum of $271,3498.75 being the amount owing by you under the
guarantee provided in relation to the obligations of Burbank; and

3. payment of the sums of (i) $2,182,480.30_ CAD and (i) -$1,000,000 USD, being the
amount owing by you under the guarantee provided in relation to’ the ‘obligations of HSF,

together with the interest charged under the guarantees and the costs incurred by the Bank in
connection with the enforcement of the guarantees.

4130-5238-4291 vt
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Hillspring Warehouse & Logistics Inc. — Guarantor Demand
March 6, 2020
Page 2

Payment of the demanded amounts together with applicable interest and costs must be made
by certified cheque or bank draft made payable to Canadian Imperial Bank of Commerce and
sent to the attention of the undersigned or by wire transfer to the account of the undersigned
{we will supply payment coordinates). Unless payment is received on or before March 19, 2020,
the Bank will take whatever steps it considers appropriate to collect the amounts owing,
incliding legal action.

Also attached is a copy of the Bank’s notice of intention to enforce security provided under sec.
244 of the Bankruptcy and Insolvency Act {Canada) together with the Barik's Notice of intent
under the Farm Debt Mediation Act (Canada).

Your

Maurice P-Ghiassen—&C.

GC.C. Supriya Sarin, Senior Director, GIBC, Spacial Loans, Head Office

4130-5228-4291 v1



FORM 86

Notice of Intention to Enforce a Security
(Rule 124)

TO: Hillspring Warehouse & Logistics Ltd., an insolvent person (the "Debtor”)
Take Notice that:

1. Canadian Imperial Bank of Commerce, a secured creditor (the “Creditor”), intends to
enforce its security on certain personal property of the Debtor. '

2, The security that is to be enforced is in the form of the following instruments:
(a) a security agreement dated December 11, 2017; and
(b) security under the Bank Act (Canada)

0 letter of authorization for Section 427 under the Bank Act dated
November 15, 2018;

(ii) application for credit and promise to give special security under the Bank
Act dated November 23, 2018;

(iii} contract relative to special security under the Bank Acf dated November
23, 2018; and

(iv) special security in respect of specified property or classes of property
described in Section 427 of the Bank Act dated November 23, 2018.

3. The total amount of indebtedness secured by the security is (i) $17.811,228.20 in
relation to a guarantee provided in relation to the obligations of Hillspring Farms Ltd. to
the Creditor, (i) $271,349.75 in relation to a guarantee provided in relation to the
obligations of Burbank Industrial Supply Inc. to the Creditor, and (iii) $2,182,480.30 CAD
and $1,000,000 USD in relation to a guarantee provided in relation to the obligations of
H3F Farms Ltd. to the Creditor as of the date set out in the demand letter forwarded to
you with this notice together with the appropriate per diem rates of interest thereafter
and applicable enforcement costs (including legal and other professional costs).

4. The Creditor will not have the right to enforce the security until after the expiry of the 10-
day period following the sending of this notice, unless the Debtor consents to an earlier
enforcement.

4130-5238-4291 v1
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Dated at Halifax, Nova Scotia, March 8, 2020.

CANADIAN IMPERIAL BANK OF COMMERCE
By Stewart Meetvey;-ts-duly authorized agent

A\

Per: Maurise-P._Chiasson-Q:C_ Partner

4130-5238-4291 vi
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Agri-Food Canada  Agroalimentaire Canada when completed
Farm Dedt Sarvice da méadiation en
Medlation Service matiere d'endetiement agrleole

NOTICE OF INTENT BY SECURED CREDITOR

As toquirad under Suclion 21 of the Farm Debt Madiation At you ate hereby notified that It the Intent of:
Nanie of creditol
Canadian Imperial Bank of Commerce

Teenlorée a remc:d'y égf-airl:i_l the propesty of; or commence a proceeding, action, execution or other proceeding, judicial or extra-judicial, for the recovery-of @
debt, the realization of Ihe saeurily or the taking of the propariy of;

Full narne of farmer or business name
Hillspring warehouse & Logistics Inc.

Farmer's addtes

UnitSuilte/Apl, | Streel Numbar I Number Suffix Stréel Naime Streat Type
295 Tarrtown Road
Strest direction  |FO Box or Roule Number Municipality (City, Town, efc.) Province Posial code
Monduart New Brunswick BTN
The secuty being {lyps(s) of securily) an (assel(s))
Generdl Security Agreemént All personal property
th Marec 202 i1 ti
Bated this G dayof MV h ' 020 ot Ha}wfax, Nova Scotia

a%n Imperial kank of Commerce

Oredizo(s namg ‘nl{
) Maitia @, 46 P
owart

McKelvey 902-420-3300

Slgnatirg of ség;uted creditor or authorized representative Credhor's phone number At ext,

thorized Agent =

Yall are haraby nofified of your right fo make application under Section & of the Fami Dabi Madiation Act far a review of your financial affaifs, niediation with
your creditars, and lo obtain a stay of proceedings agalnst this action, Provided you are:

A} cturanlly engaged in farming lor.commerétal purposes; and

b} Insolvent, meaning thal you are:
- Anable te meat your obligallons as they generally hacomea due; or )
- heve ooased paying your curient obligations In the ordinary caurse of business as they generally become due; or
- dhe aggregate of your propeity is ot 4t fair valuatlor, stifficiert, of if disposed of ai a fairly conducted sale under legat process wauld no: be
sufficient, to enable payment of all your abligations, due and acciuing due.

A secured craditor must walt 15 business days after this notice has been deemed served before beginiiing action to realize on their secdrity. You
may apply for mediation and a stay of pracepdings at any time, before, during, or after the 15 business day pariod, hy making an application {o the
Farm Debt Mediation Service. '

The Farm Debt Medialion Service provides qualified fam financial courseliors to conduct a financial review and fo prepare a recavery plan for your mediaiion
meeling. Qualified mediators are providad to hélp you and your crediters reach a mutually salisfactary arrangemant.

Application forms and more information abou! the service can be obtained from:

Farm Debt Mediation Service
1-866-452-55H6

The infeAnation you provide on this docement is coliecled by Agricuiture and Agri-Feed Canada under ihe authority of the Farny Dal! klediailon Act for 1y pamesc of I:n;ilf'!ming
financiat drrangemenls beivieen larmers ard Ihelr craditors, Persongl information will De prolected under the provisions of the Privacy At and will bé stored in Personal informabur
Bank AAFG-2PU-227 Informalion may be aczessible or prolecled as required nder the provistans of the Agcess fo formation Act

e p HsR
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A capy of this form must be senl to the FIDMS Adiminisiralor




