Court File No.: SIM-46-2020

IN THE COURT OF QUEEN'S BENCH OF NEW BRUNSWICK

IN BANKRUPTCY AND INSOLVENCY
JUDICIAL DISTRICT OF SAINT JOHN
IN THE MATTER OF THE RECEIVERSHIP OF:

2227416-

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.S.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
WAREHOUSE & LOGISTICS
INC., each a New Brunswick
Corporation



RESPONDENTS.

AFFIDAVIT OF BAILEY CAMPBELL
HILLSPRING FARMS LTD. SECURITY DOCUMENTS

|, Bailey Campbell, of the Town of Quispamsis, Province of New

Brunswick, MAKE OATH AND SAY:

1.

| am a lawyer with the law firm Cox & Palmer, counsel to Farm Credit
Canada (“FCC").

As such, | have personal knowledge of the matters to which | herein
depose, except where stated to be on information and belief and in
such cases | do verily beiieve the truth of same.

Security documents were provided to Cox & Palmer by FCC in relation
to a financing transaction that occurred on or about October 29, 2018
to Hillspring Farms Ltd. (“Hillspring Financing”). Copies of the
documents related to the Hillspring Financing are attached hereto and
marked as the following:

Credit Agreement:

a. Exhibit “A” - Amended and Restated Credit Agreement dated
October 29, 2018.

Guarantee Agreements:

b. Exhibit “B” - Guarantees provided as follows;

i. HSF Foods Ltd. in an unlimited amount dated May 1,
2015 attab 1.

ii. Benjamin Austin Brake in an unlimited amount dated
May 1, 2015 at tab 2.

iii. Jeremy Benjamin Brake in an unlimited amount dated
October 26, 2018 at tab 3.

iv. Burbank Water & Wastewater Inc. in an unlimited
amount dated April 20, 2018 at tab 4.

v. Hillspring Thaw Inc. in an unlimited amount dated
October 26, 2018 at tab 5.



vi.

vii,

viii.

Mortgades:

Hillspring Warehouse & Logistics in an unlimited
amount dated October 26, 2018 at tab 6.

Sunrise Seed Farms Ltd. in an unlimited amount dated
October 26, 2018 at tab 7.

Burbank Industrial Supply Inc. in an unlimited amount
dated October 26, 2018 at tab 8.

¢. Exhibit “C” - Collateral Mortgages registered as follows:

jii.

Vi.

vii.

Document number 38562154 and dated November 5,
2018, against PIDs 65224990 and part of PID
65034696 at tab 1.

. Document number 38544780 and dated October 26,

2018, against PIDs 10285179, 65089351,
10214625, 10093912, and 10285393 at tab 2.

Document number 37715365 dated January 11,
2018, against PiDs 10002913, 10087732,
10088631, 10090413, 10093987, 10158251,
10162048, 10187029, 10216125, 10273993,
10282325, 10282333, 10282358, 65041188,
65084831, and 65220535 at tab 3.

Document number 37338739 dated August 31, 2017,
registered against PIDs 10272482, 10137792,
10217974, 10217982, 10218063, 10232791,
10260792, 10260800, 10275584, and 10282580 at
tab 4.

Document number 36729433 and dated January 30,
2017, registered against PIDs 65205981 and

65089229 at tab 5.

Document number 36727890 and dated January 27,
2017, registered against PIDs 10281772, and
10090652 at tab 6.

Document number 36722636 and dated January 27,
2017, registered against PIDs 35159151 and
35159060 attab 7.



viii. Document number 36719731 and dated January 27,
2017, registered against PIDs 65085268, and
65160202 at tab 8.

ix. Document number 36687813 and dated January 16,
2017, registered against PIDs 65114027, 65085342,
65138661, 65138679, 65111486, and 6508528 at
tab 9.

x. Document number 36687284 and dated January 12,
2017, registered against PIDs 10226611, 10281723,
10003762, 10008993, 10218659, 10003093,
10281731, 10008506, 10003226, 10007235,
10127900, 10183937, 10002848, 10002186,
10281749, and 1000244 at tab 10.

xi. Document number 36648500 and dated December
20, 2016, registered against PIDs 65150781,
65052623, 65140253, 65150799, 65085060,
65085094, 65087835, 65087900, 65088627,
65158438, 65172827, 65084857, 65084865,
65084881, 65084899, 65084915, 65084923,
65087314, 65150757, 65215741, 65084949,
65087413, 65088619, 65217515, 65116725,
65116790, 65150807, and 65152761 at tab 11.

xii. Document number 35971267 and dated May 13,
20186, registered against PIDs 10095065, 10091676,
10091742, 10092682, 10095628, 10166783,
10234128, and 10280253 at tab 12.

xiii. Document number 35871228 and dated April 19,
20186, registered against PIDs 10091916, 10089472,
10091155, 10211076, 10094407, 10095206,
10161669, 10167468, 10248300, 10277788,
10279982, 10161685, 10280022, and 10161677 at
tab 13.

xiv. Document number 34807256 and dated May 1, 2015,
registered against PIDs 10091163, 10089159,
10091593, 10094100, 10095875, 10096790,
10159069, 10207280, 10278232, 10278240,
10278257, 10278273, 65034662, 65034688,
65112096, 65114555, and 10095883 at tab 14.



xv. Document number 35873406 and dated April 26,
2015, registered against PIDs 10280097, 10280105,
10280113 at tab 15.

xvi. Document number 34212507 and dated September 5,
2014, registered against PIDs 10167906, 10092187,
10087757 at tab 16.

xvii. Document number 33269102 and dated October 28,
2013, registered against PIDs 10258127, 10166981,
10094514, 10090850, 10024472, and 10166957 at
tab 17.

xviii. Document number 31409791 and dated April 27,
2012, registered against PID 10259836 at tab 18.

xix. Document number 31319560 and dated March 27,
2012, registered against PID 10094175 at tab 19.

xx. Document number 30516745 and dated August 24,
2011, registered against PIDs 10004265, 10002830,
10002939, and 10221976 at tab 20.

xxi. Document number 28652049 and dated April 27,
2010, registered against 10167013, 10167021,
10167005, 10167039, and 10167047 at tab 21.

xxii. Document number 27860528 and dated October 5,
2009, registered against PIDs 10088706, 10087492,
10087500, 10087724, 10087740, 10088847,
100892568, 10090611, 10091536, 10093995,
10094092, 10096105, 10158970, 10158988,
10161248, 10161412, 10161420, 10161438,
10205094, 10220846, 10231371, 10252666,
10260560, 65034977, and 65114944 at tab 22.

xxiii. Document number 27181420 and dated May 22,
20089, and registered against PID 10088706 at tab 23.

xxiv, Document number 27178467 and dated May 20,
2009, registered against PID 10096105 at tab 24.

xxv. Document number 26757782 and dated January 22,
2009, registered against PID 10094092 at tab 25.



Security Agreements:
d. Exhibit “D” - Security Agreements provided as foliows:
i. Security Agreement dated May 1, 2015 attab 1.
ii. Security Agreement dated May 1, 2015 at tab 2.
iii. Security Agreement dated September 5, 2014 at tab 3.
iv. Security Agreement dated December 2, 2013 at tab 4.
v. Security Agreement dated October 28, 2013 at tab 5.

vi. Security Agreement dated September 24, 2012 at tab
6.

vii. Security Agreement dated April 27, 2012 attab 7.
viii. Security Agreement dated January 12, 2012 at tab 8.
ix. Security Agreement dated January 28, 2011 at tab 9.

Priority Agreements:

e. Exhibit “E” - Intercreditor Priority Agreement dated February
23, 2010.

SWORN TO at the City of Saint

John, in the Prpyince of New
Brunswick, this /%y of June,
2020 BEFORE ME:

V ailihan

Commissioner of QOaths being a
Solicitor
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Caleb G. Hunter
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This is Exhibit “A” to the Affidavit of Bailey Campbell
SWORN TO at theﬁig_gf Saint John, Province of New
Brunswick, this _L day of June 2020.

BEFO

=

Notary Public in and for the Province of
New Brunswick

Caleb G. Hunter
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Amended and Restated Credit Agreement
Customer number(s): 100008003

QOclober 29, 2018

Private and Confidential

Hillspring Farms Ltd.
741 Central Street
Centreville, NB E7K 2M4

Dear SirMadam:

Reference is made to the credit agreement (the “initial Credit Agreement”) dated April 29, 2015 among
Farm Credit Canada (*FCC"), as lender, Hillspring Farms Ltd. (the “Borrower”), as borrower, HSF Foods
Ltd., as guarantor, and Benjamin Austin Brake, as guarantor (collectively, the "Guarantors” and each a
“Guarantor” and collectively with the Borrower the ‘Credit Parties” and each a “Credit Party”), as amended
by Amendment No. 1 to Credit Agreement dated April 18, 2016 (hereafter referred to as “Amendment No.
1) Amendment No. 2 to the Credit Agreement daled May 9, 2016 (hereinafter referred to as
"Amendment No. 2), Amendment No. 3 to the Credit Agreement dated December 19, 2016 (hereinatter
referred to as "Amendment No. 3), Amendment No.4 to the Credit Agreement dated January 13, 2017
(hereinafter referred to as "Amendment No.4"}, an amended and restated credil agreement dated
January 11, 2018 among FCC and the Credit Parties (hereinaiter referred to as “ARCA"), as amended by
Amendment No. 1 to ARCA dated April 18, 2018 among FCC, the Credit Parties and Burbank Water &
Wastewater Inc., as guarantor, (hereinafter referred to as "Amendment No. 1 to ARCA").

FCC agrees 1o establish the credit facilities described below subject to the terms and conditions set out
below and in the Schedules (collectively, the "Credit Agreement® or "Agreement’). The Initiai Credit
Agreement, Amendment No. 1, Amendment No. 2, Amendment No. 3, Amendment No. 4, ARCA and
Amendment No. 1 to ARCA are hereby amended and replaced in their entirety by this agreement. All
existing credit facilities which are referred 1o in section 2.1 are now subject to the terms and conditions sat
out in this Agreement. The New Credit facility and the existing credit facilities are hereinafter collectively
designated as “Loan” or “Credit Facility”.

Notwithstanding the foregoing, all security granted in respect of an existing Credit Facility shall continue
to secure the existing credit facility despite the replacement of all prior agreement(s) with this Agreement.
Any and all Security Docurnents that have been delivered to FCC and are set out in Section 3 below,
shall remain in full force and effect and apply in respect of all Outstanding Obligations.

1. Credit Parties
Borrower; Name: Hillspring Farms Ltd.
Chief Executive Office: 741 Centra! Street
Centreville, NB E7K 2M4
Principal Place of Business: Same
Guaranlor: Name: HSF Foods Ltd.
Chief Executive Office; 741 Central Straet, PO Box 501
Centreville, NB E7K 2M4
Principal Place of Business: Same
Hillspting Credit Agresment
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Name:
Principal Place of Delivery:

Guarantor:

Guarantor: Name:

Principal Place of Delivery:

Name:
Chief Executive Office:

Guarantor;

Principal Place of Business:

Name:
Chief Executive Office:

Guarantor:

Principal Place of Business:

Name:
Chief Executive Office:

Guarantor:

Principal Place of Business:

Name:
Chief Executive Office:

Guarantor;

Principal Place of Business:

Name:
Chief Executive Office:

Guarantor:

Principal Place of Business:

Credit Facilities

Benjamin Austin 8rake
123 Grant Street
Woodstock, NB E7M 3Y5

Jeremy Benjamin Brake
PO Box 409
Bath, NB E7J 2N2

Burbank Water & Wastewater Inc.
741 Central Street

Centreville, NB E7K 2M4

Same

Hillspring Thaw Ltd.
741 Central Street
Centreville, NB E7K 2M4
Same

Hillspring Warehouse & Logistics Inc.
85 CN North Road

Grand Falls, NB E3Z 2L1

Same

Sunrise Seed Farms Ltd.
295 Tamtown PO Box 409
Bath, NB E7J 2N2

Same

Burbank Industrial Supply inc.
741 Central Street

Centreville, NB E7K 2M4 ~
Same

21 The credit facilities set out in the Schedule “E” were established under the Initial Credit
Agreement and amendments thereto. All such facilities have been advanced.

22 Credit Facility No. 0000685720000 totalling - $800,000.00

Credit Facility Detajls. . .
Loan number 0000685720001
Principal amount [$800,000.00
Credit Facility type |RPL
Interest rate type Fixed
Product type Standard
Term 7 year{s) 0 month{s)
Amortization period 15 year(s) 0 month{s)
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Interest rate
{subject to Interest Rate Guarantee provisions below)
5.300 %
Interest Rate Guarantee Expiry Date 2018-12-31
Loan Approval Expiry Date 2019-04-24
Maturity Date 2025-12-16
Subsequent I3 heduleldetails;
First payment lype details
First payment type Interest payment
Start date 2018-12-15
Payment frequency Monthly
Payment month(s) All
Payment amount Interest Only
End date 12025-12-15
Second payment type details
Second payment type Blended
Start date 2019-01-15
Payment frequency Monthly
Payment month(s) All
Payment amount $6,426.33
End date 2025-12-15

The Borrowe!

foliows:

23 Payee Details

Payee details

You request that FCC pay the Credit Facility funds to:

r authorizes and directs that FCC pay the funds under Credit Facility No. 0000685720000 as

Payee Name Purpose Amount _
Cox & Palmer (In Trust) Real Estate — Land Purchase $797,000.00.
FCC Credit Facility Processing Fee $3000.00

You further acknowledge that FCC refains the discretion to advan
solicitor’s frust account, despite your above request.

3.

The Credit Parties have executed
Schedule “F" or shall execute an
insttuments to secure the payment and performance of

Security

*Security Documents”).
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31 Real Property Security

From the Bormrower in addition to the security set out in Schedule F, the Borrower shall
provide a collateral mortgage creating a first charge as against each of the following
parcels of real property: PIDs 10285179, 10093912, 10214625, 10285393, 65034696 (or
any infant parcel generated as a result of a subdivision of PID 65034696) and 65089351.

3.2 Cross Collateralization

Each of the Credit Parties agrees, acknowledges and confisms to FCC that all Security
Documents (including, without kmitation, ali new Security Documents delivered in
connection with this Agreement) and the Liens created and constituted thereby in favour
of FCC shall secure, and constitute general continuing collateral security for, the payment
and performance of {i) the Outstanding Cbligations, and (i) all other indebtedness,
fiabilities and obligations of each Credit Party under of in connection with any and all
other existing or future credit facilities or loans that any such Credit Party has with FCC
from time to time. Each of the Credit Paries agrees to do, execute, acknowledge or
deliver (or cause to be done, executed, acknowledged or delivered) any and all such
acts, documents, agreements, deeds, assurances, information and other matters and
things upon the request of FCC as may be necessary or desirable to give effect to the
provisions of this Section.

3.3 Continuing Effect of Security Documents

Each of the undersigned acknowledges, confirms and agrees that all existing morigage,
security and other documents, agreements and instruments executed by it shall remain in
full torce and effect as binding obligations enforceable against it notwithstanding the
execution and delivery of this Agreement and secure all present and future indeblednaess,
liabilities and obligations of the Credit Parlies to FCC. For greater certainty and without
limiting the generality of the foregoing, the Guarantors specifically agree thal all
guarantees provided by them remain in full force and effect as binding obligations
enforceable against each of them as applicable.

4. Annual Statements and Other Information
41 Financial Statements

Each of the Credit Parties covenants and agrees with FCC that {i) until the Outstanding Obligations are
repaid in full, (i) the Credit Facilities have been terminated, and i) FCC has no commitment or obligation
under this Agreement, each of the Credit Parties shall deliver, or cause to be delivered, to FCC:

(a) within 120 days after the end of each Financial Year of the Borrower, annual
review engagement financial statements for the Borrower, prepared on a
standalone basis;

{b) within 120 days after the end of each Financial Year of HSF Foods Ltd., annual
review engagement financial statements for HSF Foods Lid., prepared on a
standalone basis;

(c) within 120 days after the end of each Financial Year of the Borrower, annual

notice to reader financial statements for the Hillspring Farms Group, being the
Borrower, HSF Foods Ltd., Burbank Water & Wastewater Inc., Hillspring Thaw
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ud., Hillspring Warehouse & Logistics Inc., Sunrise Seed Farms Ltd. and
Burbank Industrial Supply Inc., prepared on a combined basis;

(d) within 120 days after the end of each Financial Year of Burbank Water &
Wastewater Inc., annual review engagement financiai statements for Burbank
Water & Wastewater Inc., prepared on a standalone basis;

{s) within 120 days after the end of each Financial Year of Hillspring Warehouse &
Logistics Inc., annual review engagement financial statements for Hillspring
Warehouse & Logistics Inc., prepared on a standalone basis;

N within 120 days after the end of each Financial Year of Hillspring Thaw Lid.,
annual review engagement financial statements for Hillspring Thaw Lid.,
prepared on a standalone basis;

{9) within 120 days after the end of each Financial Year of Sunrise Seed Farms Ltd.,
annual nolice o reader financial statements for Sunrise Seed Farms tid.,
prepared on a standalone basis;

(n) within 120 days after the end of each Financial Year of Burbank Industrial Supply
inc., annual review engagement financial statements for Burbank industrial
Supply Inc., prepared on a standalone basis;

{i} within 120 days after the end of each Financial Year, personal net worlh
statements and copies of personal income tax returns in respect of each such
calendar year for Benjamin Austin Brake;

) within 120 days after the end of each Financial Year, personal net worth
statements and copies of personal income tax retums in respect of each such
calendar year for Jeremy Benjamin Brake; and

(k) such aother financial statements or financial reporting for any of thie Credit Parties
as FCC may request from time to time.

Al financial statements required to be delivered by the Credit Parties pursuant to this Section (i) shall
include a combined statement of cash flow, and (i) shall not include Related Party transactions and/or
accounts.

42 Ongoing Compliance Condition

The Credit Parties shall certily to FCC on an annual basis that each is in compliance with all terms and
conditions of this Agreement, including without limitation all financial reporting and maonitoring consents.
The Credit Parties shall deliver a compliance certificate in the form attached hereto as Schedule G.

5. Financial Covenants

The Borrower covenants and agrees with FCC that (i) until the Outstanding Obligations are repaid in full,
{ii) the Credit Facilities have been terminated, and (i) FCC has no commitment or obligation under this
Agreement, the Borrower, HSF Foods Lid., Burbank Water & Wastewater Inc., Hillspring Thaw Lid.,
Hillspring Warehouse & Logistics Inc., Sunrise Seed Farms Ltd. and Burbank Industrial Supply Inc.
(hereinafter collectively referred to as the “Hillspring Farms Group”) shall each observe and comply with
the following financial covenants:
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6.

1199100

5.1

52

Debt Service Coverage Ratio

The Debt Service Coverage Ratio calcutated tor Hillspring Farms Group, on a combined
basis, at its Financial Year end and for each Financial Year thereafter will nol be less
than 1.10:1

“Debt Service Coverage Ratio” is defined as EBITDA less Drawings plus Conlributions
divided by interest expense and current portion of long-term debt (prior period).

“Contributions” is defined as advances made by the shareholders of any of the
Hillspring Farms Group or their Affiliates to any of the Hillspring Farms Group, without
duplication.

*Drawings” is defined as dividends, drawings and repayment of shareholder loans or
loans made by Affliliates to any of the Hillspring Farms Group, without duplication.

"EBITDA" is defined as, for any period, the Credit Party's eamings, on a standatone
basis, for such period before interest, taxes, depreciation and amonization for such
period.

General

All financial covenants shall be calculated in accordance with the Accounting Standard.
To the extent the Borrower is indebted to FCC under this Agreement or any other loan or
credit agreement with FCC, the Borrower shall maintain, or cause o be maintained, the
above financial covenants. The above financial covenants replace all previous financial
covenants contained in any other credit or loan agreement entered into between the
Borrower and FCC and any amendments thereto. If a conflict arises betweaen any of the
above financial covenants and those contained in any previous loan or credit agreement
with FCC, compliance by the Bommower with the above financial covenants shall be
required. This provision shall survive the termination or expiry of this Agreement and

remain in full force and effect unless and until replaced in a future credit or loan

agreement or other agreement signed by FCC and the Credit Parties in writing or other
agreement signed by FCC and the Credit Parties in writing.

Repayment, Prepayment and Maturity

6.1

6.2

Repayment

Except for an Advancer Loan or a FCC Credit Line which are repayable on demand, all
outstahding Advances and all other Qutstanding Obligations shall be repaid in full and the
Credil Facilities shall be ¢ancelled on the applicable Balance Due Date, unless extended
in writing by FCC on or before that date, in which case that extended date shall become
the new Balance Due Date. Extensions may be requested by the Borrower. Extensions
will be granted at the discretion of FCC. Prior to the applicable Balance Due Date, all
amounts outstanding under the Credit Facilities, together with interest, shall become due
in the manner and at the rates and times specified in this Agreemant.

Payment on Demand
All outstanding Advances and all other Outstanding Obligations shall be repaid in full and

the Credit Facilities shall be cancelled # any Credit Paty has made any
misrepresentation to FCC, has committed fraud against FCC, or if any Credit Party

]




]

ceases 10 operate or operate materially in its Core Business, as determined by FCC in its
sole discretion acting reasonably. Also, if any Credit Facility involves an Advancer Loan
which has not been converted to a tarm loan, the Borrower and each other Credit Party
acknowledges and agrees that such loans are demand loans and are to be repaid in full
upon FCC's demand.

6.3 Time and Place of Payment by Borrower

Each payment or prepayment required or permitted to be made by the Borrower under
this Agreement (whether on account of principal, inlerest, costs, or any other amount)
shall be made to FCC at its corporate office in Regina, Saskatchewan not later than
10:00 a.m. (Regina time) or at FCC's local office on the date for payment of the same in
immediately available funds, and if any payment made by the Bosrrower hereunder is
made after 10:00 a.m., such payment will be deemed to have been made on the
immadiately following Banking Day and inlerest will continue to accrue on the amount of
such payment until such following Banking Day.

64 FPayments to be Made on Banking Days

Whenever any payment to be made under this Agreement is due on a day that is not a
Banking Day, such payment shall be made on the immediately following Banking Day
unless the following Banking Day falls in another caiendar manth, in which case payment
shall be made on the immediately preceding Banking Day.

6.5 Manner of Payment; No Set Off / Right of Compensation

All payments to be made pursuant to this Agreement including principal, interest and
costs will, except as otherwise expressly provided herein, be payable in Canadian dollars
and all payments to be made pursuant 1o this Agreement are to be made in immediately
available funds and without set-off, right of compensation, withholding or deduction of any
kind whatsoever.

6.6 Mandatory Prepayments

(a) Debt and Equity Issuance. The Borrower shall, within five (5) Banking Days
from the date on which any Credit Party receives any cash proceeds from (i) any
sale or issuance of Indebtedness by any Credit Party (excluding, for certainty, any
Permitted indebtedness, vendor-lake-back or other deferred payment arangement
entered into by any Credit Party with respect to payment of the purchase price for
any Permitted Acquisition), and {ii) any equity raised from an initial public or
private offering undertaken by any Credit Party, prepay all cutstanding Advances
(until repaid in full) in an aggregate principal amount equal to 100% of the cash
proceeds of any such issuance of Indebtedness or equity sale less the
reasonable out-of-pocket costs, expenses and fees incurred by such Credit Party
in connection with such issuance of Indebtedness or equity sale.

(b) Insurance Proceeds. The Borrower shall, within five (5) Banking Days from the
date on which any Credit Party receives any cash proceeds from or relating to
any expropriation, condemnation, destruction, business interruption or other loss
of its properly, prepay all outstanding Advances (uniit repaid in full) in an
aggregate principat amount equal to 100% of such proceeds less the reasonable
out-of-pocket costs and expenses incurred by such Credit Party in connection
with such expropriation, condemnation, destruction, business interruption or loss
to obtain such proceeds, unless such proceeds are to be used by the applicable
Credit Party to repair the damaged asset or acquire a replacement asset within
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one hundred and eighty {180) days of the date of such receipt of such net cash
proceeds and a senior officer of the Borrower certifies in writing to FCC at the
time of such receipt that any such subsequent repair or acquisition shall be made
within such one hundred and eighty (180} day time period.

() Asset Dispositions. The Borrower shall, within five (5) Banking Days from the
date on which any Credit Parly receives any cash proceeds from any Asset
Disposition by any Credit Party (other than Permitted Asset Dispositions), prepay
all outstanding Advances (until repaid in full) in an aggregate principal amount
equal to 100% of the cash proceeds of each such Asset Disposition less the
reasonable out-of-pocket costs, expenses and fees incurred by such Credit Party
in connection with such Asset Disposition, unless such proceeds are used by the
applicable Credit Party to acquire a replacement asset within one hundred and
eighty (180) days of the date of such disposition and a senior officer of the
Borrower certifies in writing to FCC at the time of such Asset Disposition that any
such subsequent acquisition shall be made within such one hundred and eighty
(180) day tirme period.

{d) inverse Order of Maturity, Amounts prepaid pursuant to this Section shall be
applied (i) firstly to permanently prepay all scheduted principa! payments in
inverse order of maturity for afl Credit Facilities that constitute a term facility untii
all such Credit Facilities have been permanently repaid in full and such Credit
Facililies are reduced to nil, (i} secondly to repay all Credit Facilities that
constitute a revolving or operating facility, and (iii) thirdly to repay any other
Outstanding Obligations.

Interest Rates, Fees and Costs

7.1

7.2

Interest Rates

Subject to the provisions of this Agreement, interest shall accrue on the aggregate
principal amount of all Advances outstanding from time to time commencing on and
ncluding the day on which such Advance is advanced and ending on, but excluding, the
day on which it is repaid, such interest to be calculated daily and payable monthly, in
arrears, on the first Banking Day of each and every month during which such Advances
remain unpaid, based upon a year of 365 or 366 days as the case may be, at the variable
or fixed rate of interest per annum specified and calculated in the manner set out in
Sections 2 above and in Schedule B.

Expenses and Legal Fees

Regardless of whether any or all of the transactions contemplated in this Agreement shall
be consummated, the Barrower shall pay to FCC all legal fees and disbursements and all
fees, costs and out-of-pocket expenses incurred by FCC with respect io the negotiation,
preparation and registration of the Loan Documents including, without limitation,
amendments of the Loan Documents and their registration. In addition, the Borrower shall
reimburse FCC on demand for all fees, cost and out-of-pocket expenses including,
without limitation, legal fees and disbursements (on a solicitor and own client or full
indemnity basis) incurred by FCC following the Closing Date in connection with the
exercising or delending of any or all of the rights, recourses, remedies and powers of
FCC under any of the Loan Documents or the realization on any Collateral, or the taking
of any proceedings for the purpose of enforcing its rights and remedies provided in the
Loan Decuments or available at law.,
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Fees

In addition to the obligations of the Borrower to pay interest, costs and expenses as set
out in this Agreement, the Borrower shall also pay the following non-refundable fees:

{8) Loan Processing Fee, The Borrower shall pay non-refundable loan processing
fees in the aggregate amount of $3,000.00 which shall be fully earned by FCC
and payable by the Borrower on the Closing Date.

{b) Non-Compliance Risk Adjustment Fee. If the Borrower breaches a financial
covenant, FCC shall assess a risk adjustment fee equal to 10 basis points
{0.10%) of the loan balance at fiscal year-end.

{c} Multi-disbursement Fee. The firsl two disbursements will be made at no costto
the Borrower, but the fee for each subsequent disbursernent will be $100.00,
which will be retained by FCC from the disbursement proceeds.

(d) Default Fees. In the event of a late submission of financial reporting requirements
set out in this Agreement, FCC may, in its sole and absolute discretion, charge the
Borrower a default fee of $1,000 per instance per reporting period.

Fees represent FCC's liquidated damages, not penalties, to compensate FCC for the
higher than forecast risk and/or non-performance of a covenant. Liquidated damages
means the parties acknowledge and agree that this fee is a reasonable estimation of the
actual damages suffered by FCC upon a breach contemplated by this section, and that
You will pay the fee to FCC in the event of such a breach. You acknowledge that the
precise amount of FCC's actual damages would be extremely difficult to calculate and
that the fee set out in the Agreement represent a reasonable estimate of the actual
damages and effort incurred by FCC in responding to a breach. Fees are due on
demand. Payment of a {ee does not cure a default and does not affect our remaining
rights under this Agreement or any other document.

Conditions Precedent

8.1

Conditions Precedent to the Initial Advances

The obligation of FCC 1o make available the an Advance under this Agreement is subject
fo the terms and conditions of this Agreement and is conditional upon receipt of the
documents listed below and satisfactory evidence being given to FCC and its counsel as
1o compliance with the following conditions:

{a) Loan Documents. This Agreement and all other Loan Documents have been
executed and delivered to FCC (including, without {imitation, all new Security
Documents required by FCC).

{b) Registration and Perfection. All Security Documents have been registered,
recorded, filed or perected in all jurisdictions deemed necessary by FCC and its
counsel. -

{¢) Certificates, Resolutions and Legal Opinions. FCC shall have received, duly
executed and in form and substance satisfactory to it:
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i a copy of the constating documents, by-laws, shareholders agreements
and partnership agreemenis, as applicable, of each Credit Party and a
copy of the resolutions of the hoard of directors of each Credit Parly
authorizing the execution, defivery and performance of this Agreement
and the other Loan Documents, in each case, certified by a senior officer
of each Credit Party;

{ii) a certificate of incumbency for each Credit Party showing the names,
offices and specimen signatures of the officers authorized to execute this
Agreement and the other Loan Documents;

{iii) such legal cpinions from counsel to the Credit Parties addressed to FCC
covering matters relating to the Credit Parties, this Agreement and the
other Loan Documents as FCC may require; and

(iv) such additional suppotting documents as FCC or ils counsel may
reasonably request.

Good Standing. Each of the Credit Parties is in possession of, and in good
standing or compliance with, ali necessary permits, licenses, authorizations and
other approvals required to legally undertake and carry on its business in the
Provinces where such Credit Party carries on its business.

Payment of Fees. FCC shall have received payment in full from the Borrower of
all fees, out of pocket expanses and other amounts due and payable to FCC
(including, without limitation, alf legal fees and disbursements of legal counsel to
FCC).

Consents and Approvals. All necessary or desirable approvals, clearances and
consents from any Govemmental Authority or other Person necessary to
complete the transactions contemplated by the Loan Documents shall have been
received by the Credit Parties.

Due Diligence. FCC shall have completed and be satisfied with the results of its
financial, business, accounting, tax, environmental, legal and other due diligence
with respect to the Credit Parlies including, without limitation, the corporate,
capilal, tax, legal and management structure and cash management systems of
the Credit Parties, and shall be satisfied, in its sole judgment, with the nature and
status of ah securities, labour, tax, employee benefit (including pension plan),
environmental, health and safety matters, organizational and capital structure
matters involving or affecting any Credit Party. FCC shall have received and be
satislied with the results of all personal property, litigation, judgment, bankruptcy,
bulk sale, execution and other searches conducled on behalf of FCC with respect
to the Credit Parties in all applicable jurisdictions.

Repayments of Indebtedness and Discharge of Liens. All indebtedness
owing to any creditor by any Credit Party as determined by FCC shall have been
repaid in full on the Closing Date other than Permitted Indebtedness. All Liens
held by any creditor charging any Collaterai shall have been discharged, or
where applicable, partially discharged, other than Permitted Liens.

Inter-creditor Arrangements. All such comfort letters, estoppel certificates,
subordination and postponement agreements and inter-creditor agreements from
other secured credilors of the Credit Parties as FCC may require, in its sole
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discretion, shall have been duly executed and unconditionally delivered by all
parties thereto.

Pre-Authorized Payments. FCC shall have received all information and
decumentation duly executed by the Borrower which is required for purposes of
establishing payments under this Agreement to be made by way of pre-
authorized payments {including, without limitation, a void cheque).

Title Insurance; Title Opinion. In respect of a new mortgage, FCC shafl have
received either: (i) a commitment to title insure from a reputable title insurer
confirming that a lender’s title insurance policy is in effect in such amounts and
such endorsements as required by FCC, or (i) a title opinion from the applicable
Credit Party's legal counsel, in form and substance satisfactory to FCC and its
counsel.

Certiticate of Insurance; Adequacy of Coverage. FCC shall have received &
certificate of insurance in respect of all policies of insurance maintained by the
Credit Parlies confirming: (i) compliance with section 1.1(k) of Schedule A, (ii)
business interruption insurance providing coverage in an amount not less than
$7,500,000, and (ii}) comprehensive commercial general liability coverage in an
amount of not less than $5,000,000 per occuirence. FCC shall also have
received written confirmation from the Borrower’s insurance broker (or insurance
company) addressed to FCC, in form and substance satisfactory to FCC,
confirming the adequacy of insurance coverage for the Core Business.

Financial Statements. FCC shall have received and be satistied with such
financial statements as may be requested by FCC from the Bocrower.

Environmental Compliance. FCC must be satisfied in its sole discration, that all
regulatory agency requirements relating directly or indirectly to environmental
impacts, potential environmental hazards, environmental, health or safety risks of
environmentat issues related to any Credit Party's current of projected business
operations have been met or lo past operations that may have caused or
contributed to a breach of regulatory requirements have been rectified.

Environmental Assessment. FCC ghall have completed and be satisfied with
its environmental risk assessment process. To the extent a Phase 1 or 2
environmental report is required, FCC shall have received and be satisfied with
such environmental report.

Completion of New Property Acquisitions. The acquisition by the Borrower of
new properties (collectively, the “New Property”) shall be completed (i) on terms
and conditions acceptable to FCC (including, without fimitation, the purchase
price), and (i) concurrently with the applicable Advance under this Agreement in
the manner contemplated by the respeciive purchase and sale agreements by
FCC (collectively, the “purchase Agreements”):

(i) Closing Conditions Certificate. FCC shall have received and be
satisfied with a centificate duly executed by the Bommower confirming that

(i) the acquisition of the New Property has been completed on or prior to

the Closing Date in accordance with the Purchase Agreements, (i) all
conditions precedent set out In the Purchase Agreements have been
satisfied (and not waived by the Borrower), and (i} immediately after

giving effect to the acquisition of the New Property and the other
transactions contemplated by this Agreement: (A) the Borrower shall be

in pro forma compliance with the financial covenants set out in this
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Agreement, and (B) no Default or Event of Default has occurred or will
result from the initial Advances under this Agreement.

(i) Purchase Agreements, FCC shall have received certified copies of
each of the Purchase Agreements.

(iii) Appraisal. FCC shall have received and be satisfied with all appraisals,
in form and substance satisfactory to FCC, in respect of the New
Property.

{iv) Life Insurance. FCC shail have received and be satisfied with evidence
of lite insurance policies on the lives of each of Benjamin Austin Brake
and Jeremy Brake, each ina minimum amount of $5,000,000, with sach

policy to be irrevocably assigned to FCC.

V) Construction Contract Documents. FCC shall have received copies of

all construction contracts pertaining to any construction projects being

financed by FCC, including but not limited to construction budgets and
invoices.

(vi) Other Doguments. FCC shall have received such other documents and
agreements as are customary in transactions of this type or as FCC may
request.

Conditions Precedent to All Advances

The obligation of FCC to make available the initial Advance under this Agreement and
any olher Advance subsequent to the initial Advance and to perform its other obligations
under this Agreement is subject 10 the terms and conditions of this Agreement and is
conditional upon FCC's receipt of the documents listed below and satisfactory evidence
being given to FCC and its counsel as to compliance with the following conditions:

{a) Notice of Borrowing. FCC shall have received a duly executed notice of
borrowing In respect of the requested Advance.

b} Representations and Warranties. The representations and warranties of the
Credit Parties in each of the Loan Documents are true and correct in all material
respects as if made on and as of each such date unless specifically made as ofa

certain date.

{c) No Material Adverse Change. No Material Adverse Change has cccurred since
the date of the most recent compliance certificate or other financial reporting
delivered by the Borrower t0 FCC.
(d) Loan Documents. All Loan Documents are in fult force and effect.

(e) No Default. No Default or Event of Defaut shall have occurred and be continuing
or would result after giving effect to the Advance.

\)] Priority Payables. There are no priority payables outstanding in respect of which
payments are overdue.

{9) Bring Down Certificate. A bring down cerificate executed by 2 senior ofiicer of
the Borrower on the applicable Advance date confirming that alt of the terms and
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conditions set out in this Section are true and correct as of the date of the
Advance.

. 83 Waiver of Conditions Precedent

The conditions precedent provided for in this Section are for the sole and exclusive
benefit of FCC. FCC may waive such conditions precedent, in whole or in part, with or
without conditions, without prejudice to any other or future rights that it may have against
the Credit Parties and any other Parson.

9. General Provisions
9.1 No Novation

Nothing in this Agreement shall constitute novation, payment, re-advance, or otherwise of
any existing indebtedness, Fabilities and obligations of the Credit Parties to FCC.

9.2 Conflict

The terms and conditions contained in the attached Schedules are incorporated inlo and
form an integral part of this Agreement. In the event of a conflict between the terms of
this Agreement and the terms of the Schedules, the terms of this Agreement shall prevail.

9.3 Replacement

This Agreement supersedes and replaces all prior discussions, letters and credit
agreements {if any) describing the terms and conditions of any credit facilities established
by FCC in favour of the Borrower.

9.4 Confidential

The Borrower shall keep the terms of this Agreement, inciuding specifically the interest
rate, strictly confidential and will not disclose the terms of this Agreement to any Person
without FCC's prior consent. The Borower may, however, disclose the terms of this
Agreement to its fegal, banking, accounting and business advisors on a need to know basis.

9.5 Governing Law
This Agreement shall be governed by and construed in accordance with the laws of the
Province of New Brunswick and the laws of Canada applicable therein and shall be treated
in all respects as a New Brunswick contract. The Credit Parties irrevocably submit and

attorn to the non-exclusive jurisdiction of the courts such Province and acknowledge the
competence of such courts and imevocably agree to be bourx by a judgement of such court.

9.6 Language
The parties have requested that this Agreement and all ather Loan Documents be drafted
in English. Les parties ont requis que cette convention et tous les autres documents
soient rédigés en anglais.

9.7 Integrity Declaration

ECC acts with integrity, balancing business decisions with individual needs to achieve
our vision of sustainable growth and prosperity for Canada’s agriculture industry.

1799100
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FCC is committed to supporting the industry over the long-term and through all cycles.
Wa work with customers to understand the material issues that they face and to help
them identify and resolve issues in a way that generates a positive impact on society
while minimizing the risks associated with their business.

FCC's committed parinership begins with complete disclosure on all aspeclts of a
customer’s business.

FCC lends only to individuals or businesses with integrity who respect and adhere to
applicable municipal bylaws, provincial and federal laws and regulations, who hold all
permits and licenses required by jaw, and whose activities respect and care for {i) the
enwironment by exercising reasonable care to safeguard the environment through
stewardship of land, air quality, and water; {ii) animal we'fare through application of the
National Farm Animal Care Council (NFACC) Codes as a foundation for animal care;
(iii) labour standards by upholding requirements set through Canada's labour laws
including for seasonal workers; and (iv) in general, society and human rights.

FCC does not lend to individuals or businesses who (i) willfully neglect applicable
operating laws and regulations; (i) engage in any money laundering actlivities or are
involved in financing terrorist activities; or (i) are involved in illegal or other activities
that could harm FCC's reputation and/or do not align with our expressed commitment to
sustainability.

The Credil Parties must disclose in writing to FCC if they (i) anticipate or are involved in
any legal action, or any proceedings before any court, tribunal, board or agency or there
are any unexecuted judgments rendered against them; (i} are in default under any
material contracts that affect their business or assets; (iii) have declared bankruptcy
(discharged or undischarged) or have been the subject of other insolvency proceedings
or proposals; (iv) have been in arrears in the payment of income, business or property
taxes, GST, HST, sales tax, payroll deductions, or similar payment obligations; (iv) have
been canvicted of a criminal offence {except for a conviction for which a pardon has
been granted); (v) have undergone any type of investigation or have been accused or
convicted of any offense related to fraud, money laundering or terrorist financing; or (vi)
are aware of any of their directors, officers, shareholders, or partners being invoived in
any of the preceding issues, as applicable.

If any of the Credit Padies fail to conduct their respective businesses in line with the
integrity commitments and required disclosures set out above, FCC may consider this to
be an Event of Default or cause to end any contractual relationship between the Credit
Parties and FCC, Specifically, FCC may decline to provide further financial services or
make any further loan disbursements, terminate loans, demand immediate repayment
of any outstanding loan balance or other amount due by the Borrower, or enforce FCC's
interest in any Collateral.

By signing this Agreement, the Credit Parties acknowledge (i) reading and jointly affirm
the integrity declaration; (i) consent to FCC's collection, use, and disclosure of their
personal information in the manner and for the purposes described above; and (i)
there is no reason FCC may have any concern with the businesses of the Credit
Parlies.

[THE REMAINDER OF THIS PAGE HAS BEEN LEFT INTENTIONALLY BLANK]




15

‘ Acc.emnge

Tr{ié Agreement may be accepted by signing, dating and returning to FCC on or before October'_gl,
2018 the enclosed copy of this Agreement execuled by the Credit Parties as set out below. Failing such
acceptance, this offer shall be of no further force or effect.

FARM CRERIT CANADA

Title:;
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LegalCounsel
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AGREED TO and ACCEPTED trﬁsfqé’ day of October, 2018.

Bormower: HILLSPRING FARMS LTD.

Name: Benjamin Brake
Title: President
Ifwe have authority to bind the Corporation

Guarantor: HSF FOODS LTD.

- Ly

Name: Benjamin Brake
Title: President
|iwe have authority o bind the Corporation

Guarantor: BURBANK WATER & WASTEWATER Wit/ i111,
INC. Mot 2038,

Guarantor:

HILLSPRING THAW LTD. sl
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Guarantor:

Guarantor:

Guarantor:
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Iiwe have authority to bind the Corporation
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SUNRISE SEED FARMS LTD. S seed 7y,
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I
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M1ET
BURBANK INDUSTRIAL SUPPLY INC. ‘{:-.dusm‘;,

\\‘\00, CORAL 46”’
e
2017 “ist
Title: President 2 & F
liwe have authority to bind the Corporation %, ret¥i &
g ’ﬁ nu \\“\\\

Guarantor:

“Witness—" 7

BENJAMIN AUSTIN BRAKE

i Guarantor;

Witness
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Schedule A - Standard Terms and Conditions

1. Covenants of the Credit Parties

1.1 AHirmative Covenants

The Credit Parties covenant and agree with FCC that (i) until the Outstanding Obligations
are repaid in full, (ii) the Credit Facilities have been terminated, and (i) FCC has no
commitment or obligation under this Agreement, the Credit Parties will observe and
perform, or will cause the observance and performance of, each of the following
covenanls:

(a)

®)

(©

{d)

(e)

1799100-

Payment of Principal, interest and Expenses. The Borrower shall duly and
punctually pay or cause to be paid to FCC, the Qutstanding Obligations at the
times and places and in the manner provided for in this Agreement.

Use of Funds. The Borrower shall use and employ the funds received from FCC
pursuant to this Agreement soiely for agricultural purposes including the uses set
out in Section 2.2 of this Agreement with respect to the initial Advance and
thereafter only for the Core Business, the Borrower's working capital and
Permitted Acquisitions,

Books and Records. The Credit Parties shall maintain at all times, a system of
accounting established and administered in accordance with the Accounting
Standard, consistently applied and in accordance with sound business practices
and shall therein make complete, true and correct entries of all dealings and
transactions relating to its business in accordance with sound business practices.
All financial statements furnished to FCC shall faidy present the financial
condition and the resulls of the operations of the Credit Parties and all other
information, certificates, schedules, reports and other papers and data furnished
to FCC by the Credit Parties will be accurate, complete and correct in all matesial

respects.

Access and Information. The Credit Parties shall (i} discuss and review with
FCC and its authorized representatives any matters directly relevant to this
Agreement and relating to the business of the Credit Parties or pertaining to all or
any part of its or their respective properties as FCC may reasonably request, (if)
permit any authorized representative of FCC to visit, inspect and have access to
its or their respective property and assets at any and all reasonable times during
normal business hours with reasonable prior nolice, (i) permit, at any and all
reasonable times during normal business hours with reasonable prior notice,
FCC and its authorized represantatives to examine all of its books of account,
records, reports, documents, papers and data and to make copies and take
extracts thereof, and to discuss respective business, affairs, finances and
accounts with its and their executive officers, senior financial officers,
accountants and other financia) advisors; and (iv) authorize FCC to obtain credit
or other information about the Borrower, and the Collateral, and to allow FCC to,
during the term of the Agreement, exchange such information with any financial
institution, credit reporting agency, rating agency, credit bureau, governmental
body or regulatory authority, and anyone with whom the Borrower may have or
propose 1o have financial dealings. The Borrower also agrees that FCC may use
loan information for FCC’s intemal research and marketing purposes and that
FCC may contact the Borrower regarding FCC's other products and services.

Notices. The Borrower shall promptly give notice to FCC of:

Hillspring Cradit Agreement
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(i) any event which constitutes a Default or Event of Default, together with
particulars in reasonable detail specifying the mature thereof and the
steps being taken to cure such Default or Event of Default;

(i) any notice of expropriation of any Collateral;

(i) any claim, proceeding or litigation in respect of any Credit Party which, if
adversely determined, could reasonably be expected to have a Material
Adverse Effect, whether or not any such claim, proceeding or litigation is
covered by insurance;

(iv) any official notice of any violation, non compliance or claim made by any
Governmental Authority pertaining to: (A} the operations of any Credit
Party or any of its Affiliates, or (B) all or any part of the property and
assets of any Credit Party or any of its Affiliates, in each case, which if
adversely determined, could reasonably be expected to have a Material
Adverse Eftect;

V) any Lien other than Permitied Liens registered against any Collateral,

{vi) particulars in reasonable detail of: {A) any evemt or condition, or (B)
assertion of any environmental matter by any Person against or with
respect to the activities and operations of any Credit Party, in each case,
not previously disclosed to FCC, which violates or results in non-
compliance with any Environmental Law other than any event, condition
or environmental matter that, if adversely determined, would not (either
individually or in the aggregate) have a Material Adverse Effect;

{vii)  any event, development or condition which may reasonably be expected
to have a Material Adverse Effect; and

{vii)  any changes in the compositicn of the Borrower's or any other Credit
Parly’s executive management team.

Corporate Status and Qualification. Each Credit Party shall do or cause to be
done all such things as are necessary to maintain its existence in good standing,
1o ensure that it has at all times the right and is duly qualified to conduct its
business where such qualification is necessary and to obtain and maintain all
rights, privileges, licences, permits, contracts, agreements and franchises
necessary for the conduct of its business.

Conduct of Business. Each Credit Party shall {i) continuously carry on and
conduct the Core Business in a proper and efficient manner, (i) not make any
Material Adverse Change to the Core Business, (jii} maintain its properties and
assels in good working order and condition (ordinary wear and tear excepted)
and operate such properties and assets in a prudent manner, and (jii) take all
necessary steps to maintain, protect and preserve its assets and properties and
its title thereto,

Compliance with Laws. Each Credit Party shall comply with all Applicable Laws
and orders of any Governmental Authority having jurisdiction applicable to it or s
property and obtain and maintain in good standing all material ficences, parmits
and approvals required (as and when same are, by law, required) from any and
all Governmental Authorities, and ensure that the Core Business and its
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operations are at afl times in compliance in all material respects with all
Applicable Laws, building codes, ordinances and zoning requirements.

0] Further Assurances. Each Credit Party shall, and shall cause every other Credit
Party, to cure promptly any defects in the execution and delivery of the Loan
Documents. Upon reasonable request of FCC, each Credit Panty shall, at the
Borrower's expense, as promptly as practical, execute and deliver to FCC, all
such other and further documents, agreements and instruments {and cause
every other Credit Party to take such action} in compliance with or performance
of the covenants and agreements of each Credit Parly in any of the Loan
Documents, or to further evidence and more fully describe the Collateral, or to
correct any manifest errors in any of the Loan Documents, or to more fully state
the security obligations set out in any of the Loan Documents, of to perfect,
protect or preserve any Liens created pursuant to any of the Loan Documents, or
1o make any recordings, to file any notices, or obtain any consents, all as may be
necessary or appropriate in connection therewith.

(i) Taxes. Each Credit Party shall cause to be paid all Taxes Tawlully levied,
assessed or imposed upon it or in respect of its property as and when the same
shall become due and payable, and exhibit or cause to be exhibited to FCC when
required, the receipts and vouchers establishing such payment, and duly observe
and conform to all valid requirements of any Govemmental Authority relative to
its property or rights and relative to all covenants, terms and conditions upon or
under which any such property or rights are held; provided, however, that it shall
have the right to Contest any such Taxes or other amounts and, upon such
Contest, may delay or defer payment or discharge thereof it such contestation
will involve no forfeiture of Collateral or the subordination of the Liens created by
the Security Documents to such Taxes unless collateral or other security
satisfactory to FCC have been deposited with FCC in respect thereof.

(k) Insurance.

(i) Each Credit Party shall, and shall cause every other Credit Party 10,
maintain or cause to be maintained, insurance with respect to the
Collateral against such liabilities, casualties, risks and contingencies, of
such types and in such amounts as is customary in the case of Persons
engaged in the same or similar businesses and similarly situaled and in
accordance with any other specified requirements of any Govemmental
Authority or FCC including but not limited to: (i) property insurance on an
*all-risks" replacement cost basis {including extended perils coverage) on
the Property and all buildings, equipment and other property used in the
operation of your business; (ii) broad-form boiler and machinery
insurance for all of your boilers, pressure valves and vessels, machinery
and air conditioning equipment; (i) comprehensive commercial general
liability insurance against claims for personal injury, bodity injury, and
property damage occurring on, in, or about the lands and buildings and
covering all of your operations, such insurance shall be in an amount not
less than greater of loan amount, not less than replacement value or an
amount acceptable to FCC per occurrence; (iv) a rider for construction
insurance during the construction of the Project; (v) business interruption
insurance in an amount approved by FCC; and (vi) any other insurance
required by this Agreement (the “insurance’).

{ii) All policies of Insurance shall be in form and substance acceptable to

FCC, acting reasonably, and shall be underwritten by financially sound
and reputable insurance companies.

1799100-
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In the case of any fire, accideni or other casualty causing loss or damage
to any assets or properties of any Credit Party used in generating cash
flow or required by Applicable Law, all proceeds of the Insurance shall be
dealt with in accordance with the mandatory prepayment provisions of
this Agreement; provided that, if an Event of Default has occurred and is
continuing, all proceeds of such Insurance shall only be used as directed
by FCC in its sole discretion.

All Insurance with respect to the assets and property of the Credit Parties
shalt be endorsed in favour of FCC as first mortgagee and as first loss
payee, and shall be in an amount no less than the replacement value of
the assets and property insured. FCC shall be named as an additional
insured in respect of all liability policies and such policies shall contain
cross liability and severability of interest provisions. FCC shall be
designated as beneficiary on the course of construction insurance and
property insurance in amounts and on terms acceptable to FCC.

Each Credit Party shall use reasonable best efforts to ensure that the
Insurance shall contain provisions that the insurer shall provide at least
thirty (30) days prior notice to FCC of any changes to the Insurance and
that the Insurance shall not be cancelled without at least thirly (30) days
prior notice being given by the insurer(s) o FCC, evidence of the giving
of such notlice to be the responsibility of the insurer(s) in each case, and
shall contain the Insurance Bureau of Canada’s standard morgage
clause or an alternative appropriate form of mortgage clause satisfactory
to FCC.

If any Credit Parly defaults in so insuring its real or persanal property and
assels as are required under this Section to be insured or, in so
delivering the cerlificates or policies of Insurance within the time period
required under this Agreement, FCC may, at its option, immediately
effect and pay the premiums for such Insurance and the Borrower shall
reimburse FCC for any premiums so paid with interest thereon at the
then applicable interest rate with respect to the Advancer Loan, -

As soon as practicable following the happening of any loss or damage in
respect of any Credit Party’s real or personal property and assets subject
to any Insurance, the Borrower shall, at its expense, fumnish or cause 1o
be furnished all necessary proof and do all necessary acts {o gnable the
Person entifled to receipt of the proceeds of such insurance pursuant to
this Section to obtain payment thereof.

All policies of Insurance will, where applicable, contain a release of any
subrogation rights which any Credit Party’s insurers may have against
FCC or those for whom any of them are in law responsible.

Each Credit Party agrees to deliver in writing to FCC, from time to time,
upon reasonable request by FCC, all information relating to the
Insurance and all monies payable to such Credit Parly thereunder. FCC
shall be entitled, from time to time, to inspect any books, papers,
documents or records evidencing or relating to such Insurance and make
copies thereof,

Each Credit Party agrees that it shall provide FCC with a certified copy of
each policy of Insurance as soon as practical but no later than 180 days
from the Closing Date, together with a certified copy of each policy of
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Insurance issued in replacement of or in substitution for any policy of
Insurance or policies of insurance or as a renewal of any policy of
Insurance or policies of insurance.

Repairs. Each Credit Party shall at all times, make or cause to be made such
expenditures, replacements, repairs, and maintenance as shall be necessary to
maintain, preserve and keep at ail times the Collateral in good repair, physical
condition, working order and a state of good operating efficiency, as would a
prudent owner of comparable propetty conducting a similar business.

Environmental Compliance. Each Credit party shafl:

{i} use and operate all of its facilities and properties in compliance with all
Environmental Laws, keep all necessary permits, approvals, certificates,
licences and other authorizations relating to environmental matters in
effect and remain in compliance therewith, and handie all Contaminants
in compliance with all applicable Environmental Laws;

{ii) immediately notify FCC and provide copies upon receipt of any written
claim, comptaint, notice or inquiry to such Credit Party relating to the
release of Contaminants at any facility or property which would resuit in
such Credit Party being in material non-compliance with any
Environmental Law;

(iii} at all imes maintain a reserve on its books for environmental kiabilities in
accordance with the requirements of the Accounting Standard, and

(iv) provide such information and certifications which FCC may reasonably
and specifically request from time to time to evidence of compliance with
this Section.

Observance of Agreements. Each Credit Party shall observe, perform and
enforce in a timely fashion all of its contractual obligations and rights, except
where the failure to do so, individually or in the aggregate, would not reasonably
be expected to result in a Material Adverse Effect.

Additional Subsidiaries: Additional Liens. Upon written request by FCC, if, at
any time on or after the Closing Date, any Credit Party directly or indirectty (j)
creates or acquires an additional Subsidiary, or (i} in some other manner
becomes the holder of any Equity Securities of a Subsidiary by any means
whatsoever, in each case, the Borrower will, or will cause such new Subsidiary,
to execute and deliver to FCC subject only 1o those Pemmitted Liens which are
senior to the Security Documents by operation of taw and which have not been
contractually subordinated, within 30 days of such creation, acquisition or
qualification, a guarantee, security agreements (creating a first priority Lien
against all property, assets and undertaking of such Subsidiary in favour of FCC),
and other agreements, instruments, documents, certificates, resolutions and
legal opinions similar in type, scope and form as those delivered by the Credit
Parties pursuant this Agreement and otherwise satisfactory to FCC. Each
guarantee, pledge agreement, mortgage, security agreement and other related
documant delivered pursuant to this Section shalt be deemed to be a Security
Document trom and after the date of execution thereof.

After-Acquired Property. Upon writien request by FCC, following the acquisition
by any Credit Party after the Closing Date of any after-acquired property that
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forms part of the Collateral and is not automatically subject to a perfected Lien
under the Security Documents, such Credit Party shall execute and deliver, any
Security Documents and cause to be filed such financing statements or other
registrations as may be necessary to vest in FCC a first rarking perfected
security interest {(subject only to those Permitted Liens which are senior to the
Security Documents by operation of law and which have not been contractualty
subordinated) in such after-acquired property and to have such after-acquired
property added to the Collateral, together with supporting documents, including
opinions and third party estoppel letters consistent with the type delivered on the
Closing Date, and thereupon all provisions of this Agreement relating to the
Collateral shall be deemed to relate to such after-acquired property to the same
extent and with the same force and effect. Such actions shall be taken within the
timelrame specified in the relevant Security Documents or, if no timeframe is
specified, within (i) sixty (60) days of acquisition of the relevant real property, and
(i) tive {5) days of acquisition of the relevant personal property.

Pension and Benefit Plans. For each existing Pension Plan and Benefit Plan,
each Credit Party shall, in a timely fashion, comply with and pedorm in all
respects all of its obligations under and in respect of each such Pension Plan or
Benefit Plan, including under any funding agreements and all Applicable Laws
(including any fiduciary, funding, investment and administration obligations), in
each case, in respect of which the failure to comply or perform could reasonably
be expected to have a Material Adverse Efiect. All employer or employee
payments, contributions or premiums required to be remitted, paid to or in
respect of each existing Pension Plan or Benelfit Plan shall be paid or remitted by
each applicable Credit Party in a timely fashion in accordance with the terms
thereof (including any funding agreements and all Applicable Laws), in each
case, in respect of which the failure to pay or remit would reasonably be
expected to have a Material Adverse Effect. The Bormower shall deliver to FCC (i)
it requested by FCC, copies of each annual and other retum, report or valuation
with respect to each existing Pension Plan or Benefit Plan as filed with any
applicable Governmental Authority by any Credit Party, (i) promptly after receipt
thereof, a copy ol any direction, order, notice, ruling or opinion that any Credit
Party may receive from any applicable Governmental Authority with respect to
any Pension Pian or Benefit Plan relating to any matter that would reasonably be
expected to have a Material Adverse Effect, and {iii) notification within thirty (30)
days of any increases having a cost to any Credit Party in excess of $100,000
per annum in the aggregate, in the benefits of any existing Pension Plan or
Benefit Pian.

Rectification of Defaults by FCC. In the event that FCC receives any notice of
default or breach by any Credit Party of any term, covenant or condition in an
agreement which default or breach, in the reasonable opinion of FCC, is likely to
have a Malerial Adverse Effect or upon a material portion of the Collateral, the
applicable Credit Party shall permit or cause to be permitted FCC to take any
action as FCC in its reasonable opinion may deem necessary or desirable to
rectify or prevent such default or breach notwithstanding that the existence of
such default or breach or the nature or extent thereof may be questioned or
denied by such Credit Party, including the absolute and immediate right 1o enter
onto the property of such Credit Party or any part thereof to the extent that FCC
deems necessary or desirable, but without taking possession thereof, o enable
FCC to rectify or prevent any such default or breach, provided always that FCC
shall not incur or be subject to any liability under any lease or contract by reason
of having taken such action nor shall FCC have any obligation to take any action
referred to in this Section. .
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Negative Covenants

The Credit Parties covenant and agree with FCC that (i) until the Outstanding Obligations
are repaid in full, (i) the Credit Facilities have been terminated, and (iii) FCC has no
commitment or obligation under this Agreement, the Credit Parties will observe and
perform, or will cause the observance and performance of, each of the following
covenants:

(a)

{b)

(©)

(d)

(e)

)

{9)

()

No Amalgamation. No Credit Party shall enter into any transaction or series of
related transactions (whether by way of amalgamation, merger, winding-up,
consolidation, reorganization, reconstruction, continuance, transfer, sale, lease or
otherwise) whereby all or substantially all of its undertaking, properties, rights or
assets would become the property of any other Person or, in the case of
amalgamation or continuance, of the continuing corporation resulting therefrom
without the prior written consent of FCC,

Indebtedness. No Credit Party shall create, assume, issue or permit 10 exist,
directly or indirectly, any Indebtedness except for Permitied Indebtedness.

No Liens. No Credit Party shall create, assume, incur or suffer to exist any Lien
in or upon any of its undertaking, property, rights or assets except for Permitted
Liens.

No Guarantees. No Credit Party shall be or become liable, directly or indirectly,
contingently or otherwise, for any obligation of any other Person by Guarantee
except for any Guarantee which constitutes Permitted Indebtedness.

Limitation on Investments and Loans. No Credit Party shall make or permit to
exist, directly or indirectly, any Investment or any other interest in any other
Person {whether in one transaction or a series of transactions) except: (i)
Investments in cash equivalents, (i) Investments by one Credit Parly to another
Credit Party, (iii) Investments which conslitute Permitted Acguisitions, and (iii)
Investments for which the applicable Credit Party has obtained the prior written
consent of FCC. No Credit Party shall make any ioans, advances or other forms
of Indebtedness 1o any Parson other than loans, advances or other forms of
indebtedness which constitute Permitied Indebtedness.

Limitation on Acquisitions. No Credit Party shall make, directly or indirectly,
any Acquisition (whether in one transaction or a series of transactions) unless: (i)
such Acquisition constitutes a Permitted Acquisition or has been approved by
FCC in writing, or (ii) is an Acquisition of real property which exceeds the Net
Capital Expenditure limits set out in Section 5.3 of this Agreement, and upon
written request from FCC, the Credit Parties shall grant FCC security and a Lien
over all such personal property, Persons or real property so acquired, together
with supporting registrations and legal opinions, in each case, all in form and
substance salisfactory to FCC.

Limitation on Asset Dispositions. No Credit Party shall effect an Asset
Disposition except for Permitted Asset Dispositions.

Change of Jurisdiction or Chief Executive Office; Relocation of Assets. No
Credit Party shall {i} change the jurisdiction of organization or move its registered
office, principal place of business or chief executive office outside of the
jurisdiction in which it was located as at the Closing Date or the date of its
acquisition or creation, as the case may be, and (i) maintain, store or relocate




1799100~

@

0

k)

0

26

Collateral at any location having a value in excess of $100,000 in the aggregate
for all locations in any jurisdiction other than as disclosed in this Agreement as at
the Closing Date, in each case, without the prior written consent of FCC and, in
each case, until FCC shall have {A) taken all such steps necessary, if any, by
FCC to ensure that the Liens created by the Security Documents to which any
Credit Party is a panly continue to constitute valid, enforceable and perlected
Liens, and (B} received such third party estoppel letters and opinions of counsel
with respect thereto as FCC may reasonable require.

Organizational Documents. No Credit Party shall amend its articles of
incorporation, amalgamation or continuance, parinership agreement, limited
paitnership dgreement, shareholders agreement or similar document without the
prior written consent of FCC.

Restricted Payments. No Credit Party shall declare, pay or make, or agree to
pay or make, directly or indirectly, any Restricted Payment, except each Credit
Party may make Restricted Payments:

(i) to any other Credit Party;

(if) with respect to (A) salaries, bonuses, commissions, indemnities or other
employment remuneration fo employees, officers or directors of the
Credit Parties in the ardinary course, and (B} reimbursement for
reasonable out-of-pocket costs and expenses incurred by such
employees, officers or ditectors in the ordinary course of camying out
their duties, paid in accordance with a reimbursement policy that is
commercially reasonable;

{iii) with respect to dividends, shareholder loan repaymenis or reductions
and other corporate distributions declared or paid to the shareholders of
any Credit Party;

{iv) with respect to regular scheduled payments of interest in respect of
Subordinated Debt; and

{v) as otherwise consented to in writing by FCC,

provided that, at the time of and immediately after making a Restricted Payment
in respect of subsections (i) and {iv) immediately above, {A) no Default or Event
of Default shall have occurred; and (B) the Boarrower shall be in compliance with
the financial covenants set out in this Agreement. For greater certainty, the
Restricted Payments permitted in this Section shall not be construed as
authorizing any unusual capital withdrawals or payments to Affiliates in any year
prior to the commencement of bankruptcy or insolvency proceedings in respect
of any Credit Party.

Material Contracts. No Credit Parly shall: (i} cancel, terminate, amend or
otherwise modify in any manner any material terms of any Subordinated Debt, (ii)
cancel or terminate any Material Contract, or permit any Material Contract to be
cancelled or terminated, or (iii} amend or otherwise medify any Material Contract,
or waive any default or breach under any other Material Contract, in each case,
without the prior written consent of FCC.

Change in Control. No Credit Party shall cause, give effect to, consent to,
participate in, process, register or record any Change in Control.




1799100~

{m)

(n)

(0}

()

(q)

n

(s)

27

Financial Year; Accounting Changes. No Credit Party shall (i} change its
Financial Year end, or (i) accounting treatment or reporting practices, except as
required by the Accounting Standard or any Applicable Law.

Transactions with Affiliates. No Credit Party will, directly or indirectly,
purchase, acquire or lease any property or assets from, or sell, transfer or lease
any property or assets 1o, or enter into any other fransactions with, any officer,
director, agent or other Person affiliated with or related 1o such Credit Party,
except in the ordinary course of, and under the reasonable requirements of, the
Credit Party’s business, and upon fair and reasonable tenms no less favourable
to the Credit Party than they would oblain in a comparable am's length
transaction with an unaffiliated Person.

Sales and Leasebacks. No Credit Parly shall enter into any Sale/Leaseback
Transaction without the prior written consent of FCC.

Creation of Subsidiaries. No Credit Party shall, directly or indireclly, acquire or
form any Subsidiary without the prior written consent of FCC.

Repayment of Indebtedness. No Credit Party shall repay, prepay, redeem,
repurchase, defease or otherwise make any payment on account of any
Indebledness except for: (i) payment on account of Indebtedness under this
Agreement, (i) any payment consented to in writing by FCC, and (iii) payment of
Permitted Indebtedness; provided that, such payment is specifically permitted by
Section 1.2(j}.

Changes in Nature of Business. No Credit Party shall (i) make any changes in
any of its business objectives, purposes, or operations that could reasonably be
expected to adversely affect repayment of the Outstanding Obligations or could
reasonably be expected to have a Material Adverse Effect, or (ii) engage in any
business other than the Core Business and activities or businesses incidental,
complimentary or ancillary thereto.

Pension and Benefit Plans. No Credit Party shall: (i} wind-up or terminate or
convert or institute proceedings to wind-up or terminate or convert any Pension
Plan in a manner, or take any other similar action with respect to any Pension
Plan, which could reasonably be expected to have a Material Adverse Eftect, (ii)
fail to make full payment when due of all amounts which, under the provisions of
any Benelit Plan, any agreement relating thereto or Applicable Law, it is required
to pay as contributions thereto, except where the failure to make such payments
would not reasonably be expected 1o have a Material Adverse Effect, (iii) permit
to exist any accumulated funding deficiency, whether or not waived, with respect
1o any Pension Plan in an amount which could reasonably be expected to have a
Material Adverse Effect, (iv) enter into, establish or acquire a Pension Plan or
Benefit Plan, (v) contribute to or assume an obligation to contribute to, any “multi-
employer pension pian® as such term is defined in the PBA, (vi} acquire an
interest in any Person if such Person sponsors, maintains or contributes 1o, or at
any time in the six (6) year period preceding such acquisition has sponsored,
maintained, or contributed to any Pension Plan, and (vi)) permit the actuarial
present value of the benefit liabilities (computed on an accumulated benefit
obligation basis in accordance with the Accounting Standard) under all Pension
Plans in the aggregate to exceed the current value of the assets of all Pension
Plans in the aggregate that are aliocable to such benefit liabilities, in each case
only to the extent such liabilities and assets relate 1o benefits to be paid to
employees of the applicable Credit Party, by an amount that could reasonably be
expecled to have a Material Adverse Effect.
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Limitation on Hedging. No Credit Party shall enter into any interest rate, foreign
exchange, commodity or other hedging program for speculative purposes.

Demand and Acceleration

21

Events of Default

Each of the following events shall constitute an event of default under this Agreement
{each an “Event of Default™):

(a)

(b)

(c}

(d}

(e)

)

Failure to Pay Principal. If the Borrower fails to make payment when due of any
principal amount of the Outstanding Obligations.

Failure to Pay Interest or Fees. if any Credit Party shall fail to pay any
Outstanding Obligations ({other than principal referenced in subsection {a)
above), when and as the same shall become due and payable and such failure
shall continue unremedied for a period of fiva (5) Banking Days.

False Representations. If any representation or warranty made or given by any
Credit Party in or in connection with any Loan Document, or any amendment or
modification thereof or waiver thereunder, or in any report, certificate, financial
statement or other document furnished pursuant to or in connection with any
Loan Document or any amendment or modification thereof or waiver thereunder,
is materially false or incorrect, or lacking in any material facts, at the time that it is
made or given, so as to make it materially misleading.

Non-Curable Defaults. If any Credit Party shall fail to observe or perform any
covenant, condition or agreement contained in Section 1.1(b) (use of proceeds),
Section 1.1{f) (corporate existence), Section 1.2 (negative covenants) or any
financial covenant set out in this Agreement.

Curable Defaults. If any Credit Party fails in the observance or performance of
any of the terms, conditions, provisions or covenanis to be performed or
observed by it under this Agreement (other than those specified in Sections 2.1
(a), (b) and (d) above) or contained in any other Loan Document, and such
failure shall continue unremedied for a period of fifteen (15) Banking Days
following the earlier of (i) the date upon which a senior officer of any Credit Party
had knowledge or becomes awara of any such failure, and (ji) the date that FCC
delivers notice of such failure to the Borrower.

Cross-Default. If (i} any default or breach shall occur, which is not cured within
any applicable grace period, in the payment when due, whether by acceleration
or otherwise, of any Indebtedness (other than the Qutstanding Obligations) of
any Credit Parly, having a principal amount, individually in excess of $100,000 or
the equivalent amount thereof in any other currency or in the aggregate for all
such Indebtedness of the Credit Parties, in excess of $250,000 or the equivalent
amount thereof in any other currency, or (i) if any other default or breach shall
occur under any agreement, document or instrument to which any Credit Party is
a party governing such Indebtedness which is not cured within any applicable
grace period, and such default or breach causes or pemmits any holder of such
indebtedness or a trustee or agent to cause such Indebledness to become due
prior to its stated maturity or prior to its scheduled date of payment, regardless of
whether stueh right is exercised by such holder, trustee or agent.
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Cross-Default with FCC. If any Credit Party shall default under any other credit
facility, loan or security agreement with FCC.

Voluntary insolvency and Bankruptcy Proceedings. If any Credit Party:

@

(ii)

i)

(iv)

)

becomes insolvent, or generally does not or becomes unable to pay its
debts or meet its liabilities as the same become due, or admits in writing
its inability to pay its debts generally, or declares any general moratorium
on its indebtedness, or proposes a compromise or arrangement between
it and any class of its creditors;

makes an assignment of its property and assets for the general benefit of
its crediters under ihe Bankruptcy and Insolvency Act (Canada), or
makes a proposal {or files a notice of its intention to do s0) under such
Act;

institutes any proceeding seeking to adjudicate ita bankrupt or insolvent,
or seeking liquidation, dissolution, winding-up, reorganization,
compromise, arrangement, adjustment, protection, moratorium, relief,
stay of proceedings of creditors generally (or any class of creditors), or
composition of it or its debts or any other reliel, under any federal,
provincial or foreign Applicable Law now of hereafter in eftect relating to
bankruptcy, winding-up, insolvency, reorganization, receivership, plans
of arrangement or relief or protection of debtors (including the
Bankruptcy and Insolvency Act (Canada), the Companies’ Creditors
Arrangement Act (Canada) and any applicable corporations legislation}
or at common law or in equity, or files an answer admitting the material
allegations of a petition filed against it in any such proceeding, or seeking
dissolution, winding up, liquidation, reorganization, arrangement,
adjustment or composition of it or its debts under any law relating to
bankruplcy, insolvency or reorganization or refief of debtors or fail to file
an answer or other pleading denying the material allegations of any such
proceeding filed against it;

applies for the appointment of, or the taking of possession by, a
Recelver, sequestrator, conservator, custodian, administrator, trustee,
fiquidator or other similar official for it or any substantial part of its
propenty, or

threatens to do any of the foregoing, or takes any action, corporate or
otherwise, to approve, effect, consent to or authorize any of the actions
described in this Section 2.1(h) or in Section 2.1(i), or otherwise acts in
fustherance thereof or fails to act in a timely and appropriate manner in
defence thereof.

involuntary Insolvency and Bankrupicy Proceedings. If any petition is filed,
application made or other proceeding instituted against or in respect of any
Credil Party:

(i
(ii)

seeking to adjudicate it a bankrupt or insolvent;

seeking a bankruptcy order against it under the Bankrupicy and
Insolvency Act (Canada);




1799100-

()

(k)

®

{m)

30

(iii) seeking liquidation, dissolution, winding-up, reorganization, compromise,
arrangement, adjustment, protection, moratorium, relief, stay of
proceedings of creditors generally (or any class of creditors), or
composition of it or ils debts or any other relief under any federal,
provincial or foreign Applicable Law now or hereafter in effect relating 1o
bankruptcy, winding-up, insolvency, reorganization, receivership, plans
of arrangement or relief or protection of debtors (including the
Bankruptcy and Insolvency Act (Canada), the Companies’ Creditors
Arrangement Act (Canada) and any applicable corporations legislation at
cortmon law or in equity; or

(iv) seeking the entry of an order for relief or the appointment of, or the
taking of possession by, a Receiver, sequestrator, conservator,
custedian, administrator, trustee, liquidator or other similar official for it or
any substantial part of its property,

and such petition, application or proceeding continues undismissed, or unstayed
and in effect, for a period of forty-five (45) days after the institution thereof,
provided that if an order, decree or judgment is granted or entered (whether or
not entered or subject to appeal) against such Credit Party thereunder in the
interim, such grace period will cease to apply, and provided further that if such
Credit Party files an answer admitting the material allegations of a petition filed
against it in any such proceeding, such grace period will cease to apply.

Winding-up, Liquidation or Disselution. If an order is made or an effective
resolution passed for the winding-up, liquidation or dissolution of any Credit
Party.

Loan Documents. If this Agreement or any other Loan Document at any time for
any reason terminates or ceases to be in full force and effect and a legally valid,
binding and enforceable obligation of any Credit Party {except, for certainty,
where any such agreement is terminated unilaterally by FCC), is declared to be
void or voidable or is repudiated, or the validity, binding effect, legality or
enforceability hereof ar thereof is at any time contested by any Credit Party, or
any Credit Party denies that it has any or any further liability or obligation
hereunder or thereunder or any action or proceeding is commenced to enjoin or
restrain the performance or observance by any Credit Party of any material terms
hereof or thereotf or to question the validity or entorceability hereof or thereof, or
at any time it is unlawlul or impossible for any Credit Party to perform any of its
material obligations hereunder or thereunder.

Adverse Judgments. If (i) one or more judgments for the payment of money in a
cumulative amount in excess of $100,000 {or its then equivalent amount in any
other currency) is rendered against any Credit Panty or any combination of the
Credit Parties, and (ii) the applicabla Credit Party or Credit Paties have not
provided for its or their discharge in accordance with its terms within sixty (60)
days from the date of entry thereof, provided that, # enforcement and/or
realization proceedings are lawfully commenced in respect thereof in the interim,
such grace period will cease to apply except where the same is being Contested
and the enforcement or levy has been stayed,

Execution, Distress. If any writ, attachment, execution, sequestration, extent,
distress or any other similar process becomes enforceable against any Credit
Party or if a distress or any analogous process is levied against any of the
properties or assets of any Credit Party having a fair market value in excess of
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$100,000, except where the same is being Contested and the enforcement or
levy has been stayed.

Unperfected Lien. if any Lien purported to be created by any Security Document
shall cease to be, or shall be asserted by any Credit Party not to be, a valid,
perfected, first priority (except as otherwise expressly provided in this Agreement
or such Security Document) Lien in Collateral (other than as a result of an act or
omission of FCC).

Change of Control. If there is a Change in Control.
Material Adverse Change. If a Malerial Adverse Change shall occur.

Environmental Liability. If any Credit Parly violates any Environmental Law
which resulls in an action request, violation notice or other notice or control order,
cancellation of any license or certificate or approval that results in any material
disruption of any Credit Parly’s business or that could reasonably be expected to
have a Material Adverse Effect, save and except where the action request,
violation notice or other notice or control order or cancellation is being Contested
and the enforcement thereof has been stayed.

Environmental Order. if any legalty binding order relating to any Environmenal
Aclivity is issued by any Governmental Authority against any Credit Party and
such order has not been satisfied or discharged within the time allowed for in
such order or, if no time is specified in such order, within ninety {90) days afier
the date such order was received by any Credit Party or such longer period as
FCC may agree to, acting reasonably, provided that such Credit Party is at all
times acling diligently and in good faith to satisfy the order, save and except
where the action request, violation notice or olher notice or control order or
cancellation is being Contested and the enforcement thereof has been stayed.

Suspension of Business. If any Credit Party ceases the Core Business or a
substantial part thereof or suspends the Core Business.

Assignment. If any Credit Pasty assigns or purposes to assign any of its rights
under this Agreement or any of the other Loan Documents, or any interest herein
or therein, to a third party.

Sale. if any Credit Party selis or otherwise disposes of, or agrees to sell or
otherwise dispose of, all or a substantial part of its property, assets and
undertaking whether in one transaction or a series of related transactions.

Insurance Lapse. If any materiat amount of insurance on the assets, properties
or undertaking of any Credit Party lapses and such coverage shall not be
reinstated within five (5) Banking Days of such lapse.

Fraud/Misrepresentation. The Credit Pany has made any material
misrepresentation o FCC, has committed fraud against FCC, il FCC becomes
aware that any Credit Party has acted in a manner that calls into question its
integrity and as a result will negatively impact FCC's reputation if FCC were to
continue to do business with such Credit Party or if any Credit Party ceases to
operate or operate materially in its Core Business, as determined by FCC in its
sole discretion.
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(x) Impairment. f FCC, in good faith and upon commercially reasonable grounds,
believes that the prospect of repayment or performance of the QOutstanding
Obligations is, or is about o be, impaired or any Collateral is, or is about to be, in
jeopardy.

2.2 Rights and Remedies

Upon the occurrence of any Event of Default, and at any time thereafter if the Event of
Default shall then be continuing, FCC may take any or all of the following actions:

{a) by written notice to the Borrower declare all principal amounts of alt Advances
and all accrued interest, fees and other Outstanding Obligations owing to be,
whereupon the same shall become, immediately due and payable without
presentment, demand, protest or cther notice of any kind, all of which are hereby
expressly waived by the Borrower,

(b) by written notice to the Borrower daclare the Credit Facilities to be terminated,
whereupon the same shall terminate immediately and FCC shall have no further
obligation to make any Advances available to the Borrower under any of the
Credit Facilities;

{c} realize upon the Liens constituted by the Security Documents and any other
security applicable to the lability of any Credit Party under the Loan Decuments;

(d) may by instrument in writing appoint any Person as a Receiver of all or any part
of the Collateral. FCC may from time to time remove or replace a Receiver, or
make application to any court of competent jurisdiction for the appointment of a
Receiver. Any Receiver appointed by FCC will (for purposes relating to
responsibility for the Receivers acls or omissions) be considered to be the
Borrower's agent as the case may be. FCC may from time to time fix the
Receiver's remuneration and the Borrower will pay FCC the amount of such
remuneration. FCC will not be liable to the Borrower or any other Person in
connection with appointing or not appointing a Receiver or in connection with the
Receiver's actions or omissions;

{e} appoint by instrument in writing one or more Receivers of any or all of the
property, assets and undertaking of any Credit Party or any or all of the Collateral
with such rights, powers and authority (including any or all of the rights, powers
and authority of FCC under this Agreement and the Security Documents} as may
be provided for in the instrument of appoiniment or any supplemental instrument,
and remove and replace any such Receiver from time to time;

H apply to a court of competent jurisdiction for the appaintment of a Receiver of any
or all of the property, assels and undertaking of any Credit Party or of any or all
of the Collateral; and

(9) without fimitation, exercise any other action, suit, remedy or preceeding
authorized or permitted by the Loan Documents er by law or by equity.

Upon an Event of Default occurming under Section 2.1(h), Section 2.1(j) or Section 2.1(j)
or in the event of an actual or deemed entry of an order for relief with raspect to any
Credit Party under the Bankruptcy and Insolvency Act (Canada), the Companies’
Creditors Arrangement Act (Canada), or similar Applicable Laws in other jurisdictions:
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(a) the obligation of FCC to make any further Advances available to the Borrower
shali automatically be terminated; and

{b) all Outstanding Obligations shall automatically become due and payable; and

{c) the Security Documents shall become immediately enforceable, subject to the
terms and conditions of the Security Documents and Applicable Law, and FCC
may realize upon the Security Documents.

Application of Proceeds After Default

Notwithstanding any other provision of this Agreement, the proceeds of any realization
under the Security Documents or any portion thereof shall be distributed in the following
order:

(a) firstly, in payment of all costs and expenses incurred by FCC in connection with
such realization including legal, accounting and receivers’ fees and
disbursements and in payment of all Liens or claims ranking prior to the Lien of
the Security Documents;

{b) secondly, against the Outstanding Oblfigations in such manner and at such times
as FCC consider appropriate; and

{©) thirdly, if all obligations of the Borrower listed above have been paid and satisfied
in full, any surplus proceeds shall be paid in accordance with Applicable Law.

Rights Under PPSA

Before and after an Event of Default, FCC or a Receiver will have, in addition to the rights
specifically provided in this Agreement or any other Loan Document, the rights and
remedies of a secured party under the PPSA as well as the rights and remedies
recognized a4 law and in equity.

Appropriation of Funds

Each Credit Party agrees that FCC may from time to time appropriate all monies realized
by FCC from the enforcement of any Security Document on or towards the payment of
the Outstanding Obligations or such part thereof as FCC in its sole discretion may
determine, and each such Credit Party shall have no right to require or enforce any
appropriation inconsistent therewith, and FCC shall have the right 1o change the
application of any such proceeds and re-apply the same to any part or pars of the
Outstanding Obligations as FCC may see fit notwithstanding any previous application.

Non-Merger

The taking of a judgment or judgments (other than a final order of foreclosure) or any
other action or dealing whatsoever by FCC in respect of any Lien created by the Security
Documents shall not operate as a merger of any indebtedness or liability of any Credit
Party or in any way suspend payment or affect or prejudice the rights, remedies and
powers, legal or equitable, which FCC may have in connection with such liabilities, and
the surrender, cancellation or any other dealings with any securily for such liabilities shall
not release or affect the liability of the Credit Parties under this Agreement or under any
other Loan Document held by FCC.
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Deficiency

Each Credit Party shall remain liable to FCC for payment of any Outstanding Obligations
that remains outstanding following realization of all or any part of the Collateral.

FCC not Liable

Neither FCC nor any Receiver will be liable to any Credit Party or any other Person for
any failure or delay in exercising any of its rights under this Agreement or under any
Security Document (including among other things any failure to take possession of,
collect, or sell, lease or otherwise dispose of, any Collateral). Neither FCC, any Receiver
or any agent of FCC (including, in Alberta, any sheriff) is required to take, or will have any
fiability for any failure to take or delay in taking, any steps necessary or advisable to
preseive rights against other Persons under any chattel paper, securilies or instrument
{as those terms are respectively defined in the PPSA) in possession of FCC, a Receiver
or their respective agents.

Remedies Cumulative

It is expressly understood and agreed that the rights and remedies of FCC under the
Loan Documents are cumulative and are in addition to and not in substitution of any
rights or remedies provided by law and any single or partial exercise by FCC of any right
or remedy for a default or breach of any term, covenant, condition or agreement herein
contained shall not be deemed 1o be a waiver of or to alter, affect, or prejudice any other
right or remedy or other rights or remedies to which FCC may be lawlully entitled for the
same default or breach, and any waiver by FCC of the strict observance, performance or
compliance with any term, covenant, condition or agreement which confained and any
induigence granted by FCC shall be deemed not to be a waiver of any subsequent
default. In the event that FCC shall have proceeded 1o enforce any such right, remedy or
power contained in the Loan Documents and such proceedings shall have been
discontinued or abandoned for any reason by written agreement between FCC and any
Credit Party, then in each such event such Credit Party and FCC shall be restored to
their former positions and the rights, remedies and powers of FCC shall continue as if no
such proceedings have been taken.

Representations and Warranties

31

Representations and Warranties

Each Credit Party makes and gives the following representations and warranties to FCC,
upon each of which FCC has relied in entering into this Agreement, and each of which
will be deemed 1o be repeated on each Advance:

{(a) Due Incorporation. Each Credit Party is duly incorporated, organized or formed
pursuant to the laws of its organization or formation, is properly registered in
every jurisdiction it does business and is current in all of its corporate filings.
Each Credit Party has all necessary corporate power and authority to own its
properties and assets and to carry on its business as now conducted by it and, in
the case of any comporation that is a general partner of any Credit Party that is a
limited parinership, has all requisite power and authority to act as general partner
of such Credit Party, as the case may be. Each Credit Party is or will be duly
licensed or registered or otherwise qualified in all jurisdictions wherein the nature
of its assets or the business transacted by it makes such licensing, registration or
qualification necessary.
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Corporate Power; Authorization. Each Credit Party has the power and
authority to enter into and perform its obligations under each of the Loan
Documents to which it is a party and the execution, delivery and performance of
each of the Loan Documents to which it is a party has been duly authorized by all
necessary action of such Credit Party (and, in the case of any Credit Party that is
a limited parinership, its general pariner).

Licences. Each Credit Party has obtained all material licences, orders, consents,
permits, registrations, and approvals necessary (i) to own its properties and
assets, (ii) for the conduct and operation of the Core Business, and {iii) to carry
on its business in each jurisdiction in which it does so.

No Conflicts. The execution, defivery and performance by each of the Credit
Parties of the Loan Documents (to which such Credit Party is a party) and the
consummation of the transactions contemplated therein:

@ do not and will not violate any Applicable Law or the constating
documents, by-laws, shareholders agreement, limited parnership
agreement or other organizational documents of any Credit Party or any
order of any Governmental Authority,

{ii) do not require the consent or approval of, or registration or filing with,
any Governmental Authority or any other Person,

{iii) do not and will not violate, conflict or result in a default under any
indenture, agreement or other instrument binding upon any Credit Party
or its respective assets, or give fise to a right thereunder to require any
payment to be made by any Credit Party, except any such violations or
defaults that individually or in the aggregate, do not, and could not
reasonably be expected to, result in a Material Adverse Effect;

(iv) do not require the consent or approval of, or registration or filing with,
any Governmental Authority or any other Person; and

{v) will not result in the creation or imposition of any Lien on any propenty or
asset of any Credit Party, except for any Lien arising in favour FCC
under the Loan Documents.

Enforceability. Each Loan Document constitutes a legal, valid and binding
obligation of each Credit Party (and, in the case of any Credit Party that is a
limited partnership, its general pasiner), enforceable in accordance with its terms.

Compliance with Law. Each Credit Party is in compliance: (i) with all Applicable
Laws applicable to it or its property and assets, and (i) with all indentures,
agreements and other instruments binding upon it or its propesty and asseis,
except any such non-compliance that individually or in the aggregate, do not, and
could not reasonably be expected to, result in a Material Adverse Effect.

Business. The Credit Parties do not camy on any material business, activity or
operation of any kind whatsoever other than the Core Business.

Taxes. Each Credit Party has filed all tax returns required to be fited by it with
any Governmental Authority and has paid all Taxes which were due and payable
and all assessments and reassessments, and all other Taxes, governmental
charges, penalties, interest and fines due and payable by it on or before the date
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of this Agreement, and there are no agreements, waivers, or other arrangements
providing for an extension of time with respect to the filing of any tax retum by it
or the payment of any tax, governmental charges, penalties, interest or fines
against it other than waivers of the normal reassessment period; there are no
material actions, suits, proceedings, investigations or claims now threatened or
pending against any Credit Party which, not resolved in favour of such Credit
Party, would result in a material liability of such Credit Party, in respect of taxes,
governmental charges, penalties, interest, fines, assessments and
reassessments or any matters under discussion with any Governmental Authority
relating to Taxes, governmental charges, penalties, interest, fines, or
assessments and reassessments asserted by any such authority which, i not
resolved in favour of such Credit Party, would result in a material liability of such
Credit Party, and each Credit Party has withheld from each payment to each of
its present and former officers, directors, and employees the amount of all Taxes
and other amounts, including, but not limited to, income tax and other
deductions, required to be withheld therefrom, and has paid the same or will pay
the same when due to the proper tax or other receiving officers within the time
required under the applicable tax legislalion.

Validity and Priority of Security. The Security Documents constilute
assignments, fixed and specific mortgages and charges, floating charges or
security interests, as applicable, on the property and assets of each Credit Parly
purported to be assigned, mortgaged, charged or subjected to a security interest
thereby and ranks in priority to any other Liens upon such property and assets
{subject only to Permitted Liens).

No Litigation. There are no aclions, suits, proceedings, litigation claims,
inquiries or investigations existing, pending or, to the knowledge of any Credit
Party, threatened against or adversely affecting any Credit Party in any court or
belore any federal, provincial, municipal or governmental department,
commission, board, tribunal, bureau or agency, whether Canadian or foreign, or
before any arbitrator, which might, if not resolved in favour of such Credit Party
have a Material Adverse Effect.

No Judgments. No Credit Party is subject to any judgment, order, writ,
injunction, decree, award, or to any restriction, rule or regulation {other than
customary or ordinary course restrictions, rules and regulations consistent or
similar with those imposed on other Persons engaged in similar businesses)
which could reasonably be expected to have a Material Adverse Effect.

No Defaults. No Default or Event of Default has occurred and is continuing. No
default or event of default has occurred and is continuing in respect of any
Material Contract {0 which any Credit Party is now a party or is otherwise bound,
entitling any other party thereto to accelerate the maturity of amounts of principal
owing thereunder, or terminate any such Materia! Contract, which would resuit in
a Material Adverse Change.

Financial Statements. The financial statements of the Credit Parties which have
been fumished to FCC have been duiy prepared in accordance with the
Accounting Standard and fairly present the financial condition and the results of
the operations of the Credit Parties and disclose al liabilities, contingent,
absolute or otherwise, required to be disclosed therein.

Title. Each Credit Party has good and marketable title to all of its property and
assets including, without limitation, the real property owned by it subject to the
Security Documents {other than property leased or licensed to it) free and clear
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of any Lien, subject only to Permitted Liens and no Person has any agreement or
right to acquire its interest in any of such properties, including leased or licensed
propenties, out of the ordinary course of business.

Environmental Compliance

@

(ii)

(i)

()

)]

vi)

{vii)

{viii)

(ix)

All facilities and property owned or [eased by any Credit Party including,
without limitation, the real property subject to the Security Documents
have been maintained in material compliance with alt Environmental
Laws;

there have been no past, and there are no pending and, 1o the best of
the knowledge of any Credit Party, there are no (A} written claims,
complaints, notices of violation or requests for information received by
any Credit Party from any Govemmental Authority with respect to any
alieged violation of any Environmental Law, or (B) written complaints,
notices or inquiries to any Credit Party regarding potential liability of any
Credit Party under any Environmental Law that, in any case, could
reasonably be expected to have a Material Adverse Effect;

there have been no releases of Contaminants at, on of under any
property owned or leased by any Credit Party at any time while owned or
leased by such Credit Party that, singly or in the aggregate, have, or may
reasonably be expected to have, a Material Adverse Effect;

gach Credit Party has been issued and is in material compliance with all
permits, cerlificales, approvals, licences and other authorizations relating
to envionmental matters and required under any applicable
Environmental Laws in connection with the operation of the Core
Businass,

no property now or previously owned or leased by any Credit Party
including, without limitation, the real property subject to the Security
Documents, is listed or, to the knowledge of any Credil Party, proposed
for listing on any publicly published and promulgated federal or provincial
governmental list of sites requiring investigation or clean-up;

there are no underground storage tanks, active or abandoned, including
petroleum storage tanks, on or under any property now or previously
owned or leased by any Credit Party including, without limitation, the real
property subject to the Security Documents, that, singly or in the
aggregate, have, or may reasonably be expected to have, a Material
Adverse Effect; :

no Credit Party has directly transported or directly arranged for the
transportation of any Contaminant to any location;

no property of any Credit Party is the subject of federal, provincial or
local enforcement actions or other investigations which may lead to
claims against any Credit Party for any remedial work, damage to natural
resources or personal injury; and

there are no polychlorinated biphenyls or iriable asbestos present at any
propety now or previously owned or leased by any Credit Parly
including, without limitation, the real property subject to the Security
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Documents, that, singly or in the aggregate, have or may reasonably be
expected to have, a Material Adverse Effect,

Chief Executive Office; Registered Office. The chief executive office and the
principal place of business of each Credit Party (within the meaning of the PPSA)
and the registered office of each Credit Party is the location set out on the first
page of ims Agreement.

Location of Property and Assets. Except as disclosed in writing to FCC, the
Credit Parties have no property and assets located in any jurisdictions other than
the Province of New Brunswick and no Credit Party owns any real property other
than the real property which is subject to the Security Documents.

Wholly-owned Subsidiaries. Except as disclosed in writing to FCC, as of the
Closing Date, no Credit Party has (i) any Wholly-owned Subsidiaries other than
those Wholly-owned Subsidiaries that are a parly to this Agreemant, and (ii)
entered into any agreements for the acquisition or creation of any Wholly-owned
Subsidiaries.

Employee Matters. No Credit Party, nor any of their respective employees, is
subject to any collective bargaining agreement. There are no strikes, slowdowns,
work stoppages or controversies pending or, to the best knowledge of each
Credit Party, threatened against any Credit Party, or its employees. No Credit
Parly is subject to any claim by or lability to any of their respective officers,
directors or employees for salary (including vacation pay) or benefits which would
rank in whole or in part pari passu with or prior to the Liens created by the
Security Documents. Each Credit Party has paid, or accrued as a liability on its
books and will pay, all amounts due from it to any employee, independent
contractor or other Person on account of wages, workers' compensation or other
compensation and, as applicable, employee health and welfare insurance and
other benefits.

Pension and Benefit Plans. The details of the Pension Plans and Benefit Plans
maintained by the Credit Parties has been disclosed in writing to FCC (including
identification of any Pension Plans that constitute a defined benefit plan). The
Pension Plans are duly registered under the Income Tax Act (Canada) (the
“ITA”) and any other Applicable Laws which require registration, have bsen
administered in accordance with the ITA and such other Applicable Laws and no
event has occurred which would reasonably be expected to cause the loss of
such registered status, except to the extent that any failure to do so could not
reasonably be expected to have a Material Adverse Effect. All material
obligations of each Credit Party (including fiduciary, funding, investment and
administration obligalions) required to be performed in connection with the
Pension Plans, the Benefit Plans and the funding agreements therefor have been
performed on a timely basis, except to the extent that any failure to do so could
not reasonably be expected to have a Material Adverse Effect. As of the Closing
Date, there are no outstanding disputes conceming the assets of any of the
Pension Plans or Benefit Plans which would reasonably be expected to have a
Material Adverse Effect. No promises of benefit improvements under any of the
Pension Plans or the Benefit Plans have been made by any Credit Party. All
employer and employee payments, contributions or premiums required to be
made or paid by each Credit Parly in respect of the Pension Plans and the
Benefit Plans have been made on a timely basis in accordance with the terms of
such pians and all Applicable Laws, except where the failure to do so would not
reasonably be expected to have a Malerial Adverse Effect, and all funding
requirements applicable to such Pension Plans have been salisfied under the
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terms of such plans and in accordance with Applicable Law. There have been no
improper withdrawals or applications of the assets of the Pension Plans. During
the twelve-consecutive-month period prior to the date of the execution and
detivery of this Agreement and prior to the date of any Advance, no steps have
been taken to terminate {in whole or in part) any Pension Plan which could be
reasonably likely fo result in a material liability to any Credit Party, and no
contribution failure has occurred with respect to any Pension Plan sufficient to
give rise t0 a statutory deemed trust under any provision of the PBA. No
condition exists or event or transaction has occurred with respect fo any Pension
Plan which could bs reasonably likely to result in the incurrence by any Credit
Party of any material liability, fine or penalty. No Credit Party has any contingent
liability with respect to any post-retirernent benefit under a Benefit Plan. No
Credit Parly has an intention to wind-up or terminate any Pension Plan, no
declaration to wind-up any Pension Plan has been made, and no investigation is
ongoing by any pension regulator as to a potential wind-up of any Pension Plan.

Full Disclosure. Each Credit Party has disclosed to FCC (i) all agreements,
instruments and corporate or other restrictions to which any Credit Pady is
subject, and {ii) all other maiters known {o it, that, in each case, individually or in
the aggregate, could, by their existence or if breached by any Credit Party,
reasonably be expected to result in a Material Adverse Effect. All material
liabilities of the Credit Parties have been recorded in the financial statements of
the Credit Parties and disclosed to FCC.

Insurance. All policies of fire, liability, workers’ compensation (if required),
casualty, flood, business interruption and other lorms of insurance owned or held
by the Credit Parlies are: (i} sufficient for compliance with all requirements of all
Applicable Law and all Materiat Contracts to which any Credit Party is a pary,
and for compliance with this Agreement, (i) are valid, outstanding and
enforceable policies, and (iii} provide adequate insurance coverage for the
property, assets and operations of the Credit Parties in at least such amounts
and against at least such risks as are usually insured against in the same general
area by Persons of a similar size of operations engaged in the same or a similar
business. All such policies are in fult force and effect, all premiums with respect
thereto have been paid in accordance with their respective terms, and no notice
of cancellation or termination has been received with respect to any such policy.
The certificate of insurance delivered to FCC as a condition precedent to the
initial Advance or from time to time contains an accurate and complete
description of all policies of insurance owned or held by the Credit Parties.

No Material Adverse Effect. Since the date of the most recent financial
statements of the Borrower delivered to FCC, there has been no event,
development or circumstance that has had or could reasonably be expecled to
have a Material Adverse Effect.

Non-Dilution; Retractable Shares. No Person has any agreement, option or
right capable of becoming an agreement or option for the pledge, purchase,
subscription or issuance from any Credit Party of any Equity Securilies of any
Credit Party, issued or unissued. No Credit Party has issued any Equity
Securities that are retractable at the option of the holder.

Partnership. No Credit Party is in partnership with any Person and no Credit
Party is a participant in any joint venture.

Solvency. Each Credit Party is solvent and wifl not become insolvent after giving
effect to this Agreement and the transactions contemplated in this Agreement.
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{asa) Indebtedness; Liens. No Credit Party (i} has any Indebtedness other than
Permitted Indebtedness, and (ii) has granted any Liens other than Permitted
Liens.

(bb)  Shareholder Loans. There are no outstanding loans and advances made to any
Credit Party by any Person who does not deal at arm's tength with any Credit
Party, other than a shareholder of any Credit Party who has executed and
delivered an assignment and postponement of ciaim in favour of FCC.

(ccy Customer and Trade Relations. There is not any actual or threatened
termination or cancellation of, or any Material Adverse Change in, the business
relationship between any Credit Party with any supplier or customer material to
the operations of the Credit Parties except where any such termination or
canceltation could not reasonably be expected to have, individually or in the
aggregate, a Material Adverse Effect,

(dd)  Financial Year. The Financial Year of the Borrower ends on April 30 of each
calendar year and the Financial Year of HSF Foods Ltd. ends on April 30 of each
calendar year,

{ee) Cash Calls. No Credit Party is subject to any mandatory obligation or
requirement to provide funds or to make any Investment in any business or
Person.

{ff) Vendor Take-Back Obligations. No Credit Party has any payment obligations
under any vendor-take-back or other similar deferred purchase price obligations.

Survival of Representations and Warranties

All representations and warranties of the Credit Parties as set out in this Agreement or
and other Loan Document shall survive each Advance and shall continue until all
Outstanding Obligations have been satisfied and repaid in full and Credit Facilities
terminated.

.Change in Circumstances and Indemnities

41

Losses

The Credit Parties shall, from time to time, fully indemnify and hold FCC, and ils
direclors, officers, employees and agents harmless from and against any and all costs,
losses, expenses, damages or liabilities which such party may sustain or incur as a direct
result of, without duplication:

(a) the failure of the Borrower to utilize any Advances under the Credit Facilities in
the manner specified herein (including if such failure was caused by the failure of
the Borrower to meet all conditions precedent except those conditions which
have been waived by FCC in writing);

b) the failure of the Borrower 1o pay any sum on its due date or within any cure
period whichever is later; or

{c) any Default or Event of Default.

Without prejudice to the generality of the foregoing, the foregoing indemnity shall extend
to any loss, premium, penalty or expense which may be incurred by FCC in fiquidating




1799100

4.2

41

deposits from third parties acquired to make, maintain or fund an Advance or any part
thereof or any amount due or to become due under this Agreemant.

Environmental indemnity

(a)

(b)

()

The Credit Parties shall at all times indemnify and hoid FCC and its directors,
officers, employees and agents harmless against and from any and all claims,
liabilities, suits, actions, debts, damages, costs, losses, obligations, judgments,
charges, and expenses, of any nature whatsoever suffered or incurred by any
such party {including any reasonable costs and expenses of defending or
denying same) whether upon realization of any security for the Oulstanding
Ovligations, or as lender 1o the Borrower, or as successor 1o or assignee of any
right or interest of the Credit Parties, or as a result of any order, investigation or
action by any Govemmental Authority relating to any Credit Party or its business
or assets, or as morgagee in possession, or as successor-in-interest to any
Credit Party by foreclosure deed or deed in lieu of foreclosure, under or on
account of any Environmental Law including, without limitation, the assertion of
any lien thereunder, with respect to:

0] the release, discharge or emission of a Contaminant, the threat of the
release, discharge or emission of any Contaminant, or the presence of
any Contaminant;

() any costs of removal or remedial action incusred by any Governmental

Authority or any costs incurred by any other Person or damages from
injury to, destruction of, or loss of natural resources, including
reasonable costs of assessing such injury, destruction or loss incurred
pursuant to any Environmental Law;

{iii) liability for personal injury or property damage arising under any statutory
or common law tort theory, including, without limitation, damages
assessed for the maintenance of a public or private nuisance or for the
carrying on of a dangerous activity; or

(iv) any other environmental matler within the jurisdiction of any
Govemnmental Authority.

The Borrower acknowledges that FCC has agreed to make the Credit Facilities
available in reliance upon the Credit Parties' indemnity in this Section. For this
reason, it is the intention of the Credit Parties and FCC, that the provisions of this
Section shall supersede any other provisions of this Agreement or any other
Loan Document which might in any way limit the fiability of the Credit Parties that
the Credit Parties shall be liable for any obligations arising under this Section
even if the amount of fability incurred exceeds the amount of outstanding
Advances at any time, provided that the Credit Parties and FCC may enter into a
mutually accepted agreement to limit such liability.

This indemnity shall constitute an obligation separate and independent from the
other obligations contained in this Agreement, shall give sise to a separate and
independent cause of action, and shall apply irrespective of any indulgence
granted by FCC from time to time. A separate action or actions may be brought
and prosecuted against the Credit Parties or any Credit Party in respect of this
indemnity, whether or not any action is brought against any other person or
whether or not any other person is joined in such action or actions. !
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Survival

The obligations of the Credit Parties under this Section shall survive the payment of ail
Outstanding Obligations and the cancellation of the Credit Facilities.

Assignment and Participation

5.1

52

Benefit of Agreement

This Agreement shall enure to the benefit of and be binding upon the parties hereto and
their respactive successors and permitted assigns in accordance with this Section.

Assignment by Credit Parties

No Credit Party shall assign or transfer any righis or obligations hereunder withowt the

_ prior written consent of FCC which may be refused in the absolute discretion of FCC,

Assgignment by FCC

FCC reserves the right to sell, assign, transfer or grant a participation in the whole of its
commitment to any Person {a “Participant”) without the consent of the Credit Parties. For
the purpose of selling, assigning, transferring or granting a participation in its
commitment, FCC may disclose on a confidential basis to 2 potential Participant such
information concerning the Credit Parties as FCC considers appropriate. Each Credit
Party agrees to execute and deliver such further documentation and take such further
action as FCC considers necessary or advisable to give effect to such sale, assignment,
transter or grant of participation. In the case of sale, assignment, transfer or granting of a
participation, the Participant shall have, to the extent of such sale, assignment, transfer or
grant of participation, the same rights and obligations as it would have if it were the
lender on the Closing Date and as such had executed this Agreement and any other
Loan Documents as required. FCC shall be refieved, to the exitent of the sale,
assignment, transfer or grant of participation, of its obligations under this Agreement with
respect to its commitment which has been sold, assigned, transferred or granted. Each
Credit Party hereby acknowledges and agrees that any sale, assignment, transfer or
granting of a participation will give rise o a direct obligation of the Credit Paries to the
Participant.

Miscellaneous

6.1

62

Performance by FCC

If any Credit Party fails to perform any of its obligations under any Loan Document, FCC
may, but shall not be obligated to, perform any or all such obligations, and all costs,
charges, expenses, fees, outiays and premiums incurred by FCC in connection with such
performance shall be payable by the Borrower forthwith upon demand by FCC and shall
bear interest from the date incurred by FCC at the highest rate provided for in this
Agreement, calculated and compounded monthly and payable on demand, with interest
on overdue interest at the same rate. Any such performance by FCC shall not constitute
a waiver by FCC of any right, power, or privilege under this Agreement or any other Loan
Document.

Notice

Any nofice, request or other communication hereunder to any of the parties hereto shail
be in writing and be well and sufficiently given if delivered personally or sent by prepaid
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registered mail to its address or by facsimile/telecopier to the number and to the attention
of the person set forth below:

(a) In the case of any Credit Party or Credit Parties, a single notice to:

Hillspring Farms Ltd.

741 Central Street

Centreville, NB E7K 2M4
Aftention: Benjamin Austin Brake
Fax: 506-276-3626

(b} In the case of FCC:

Farm Credit Canada

Loan Administration Centre
200-1133 St. George Boulevard
Moncton, New Brunswick E1E 4E1
Fax No.: 506.851.6613

Any such notice shall be deemed to be given and received, if delivered, when delivered,
and if mailed, on the third Banking Day following the date on which it was mailed, unless
an interruption of postal services occurs or is continuing on or within the three Banking
Days after the date of mailing in which case the notice shall be deemed to have been
received on the third Banking Day after postal service resumes and if sent by telecopier
on the next Banking Day after the day on which the telecopy is senl. Any party may by
notice to the other, given as aforesaid, designate a changed address or telecopier
number.

Notices and other communications to FCC or any Credit Party under this Agreement may
also be delivered or fumished by electronic communication (including e-mail and internet
or intranet websites) pursuant to procedures approved in writing by FCC.

Unless FCC otherwise prescribes: (i) nofices and other communications sent to an e-mail
address shall be deemed received upon the sender’s receipt of an acknowledgment from
the intended recipient (such as by the “returmn receipt requested” function, as available,
return e-mail or other written acknowledgment); provided that, if such nolice or other
communication is not sent during the normal business hours of the recipient, such notice
or communication shall be deemed to have been sent at the opening of business on the
next Banking Day for the recipient, and (ii} notices or communications posted to an
Internet or intranet website shall be deemed received upon the deemed receipt by the
intended recipient at its e-mail address as described in the foregoing clause (i) of
notification that such notice or communication is available and identifying the website
address therefor.

Statements and Reporis

Excepl as otherwise provided herein, all statements, reports, certificates, opinions,
appraisals and other documents or infermation required to be furished to FCC by the
Borrower under this Agreement shall be supplied by the Borrower without any cost or
expense to FCC,
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Approvals

Where in this Agreement or any other Loan Document any matter is subject to the
consent or approval of FCC, FCC will make a determination or assessment of the
materiality of any event or circumstance, such consent, approval, determination or
assessment shall be made in the sole discretion of FCC, acting reasonably, unless
otherwise expressly provided herein or therein.

Severability

If any term, covenant, obligation or agreement contained in this Agreement, or the
application of any such term, covenant, obligation or agreament to any Person or
circumstance, shall, o any extent, be invalid or unenforceable, the remainder of this
Agreement or the application of such term, covenant, obligation or agreement to Persons
or circumstances cther than those as to which it is held invalid or unenforceable, shall not
be affected by such invalidity or unenforceability and each term, covenant, obligation or
agreement contained in this Agreement shall be separately valid and enforceable to the
fuliest extent permitted by law.

Time of Essence

Time is of the essence of this Agreement and any forbearance by FCC or any of the
Credit Parties of the strict application of this provision shall not cperate as a continuing or
subsequent forbearance.

Further Assurances

Each party to this Agreement shall from time to time and at all times herealter, upon
every reasonable request of another party, make, do, execute, and deliver or cause to be
made, done, executed and delivered all such further acts, deeds, assurances and things
as may be necessary in the opinion of the requesting party, acting reasonably, for
implementing and carrying out the true intent and meaning of this Agreement.

Entire Agreement

This Agreement contains the entire understanding of the parties with respect to the
subject matter hereof. There are no restrictions, agreements, promises, warranties,
covenants or undertakings made by FCC or any of the Credit Parties other than those set
forth in the Loan Documents. No amendment, modification, or termination of the Loan
Documents shall be effective uniess made in writing and signed by the party intended to
be bound thereby.

Conflict

In the event that there is any conflict or inconsistency between the provisions contained
in this Agreement and the provisions contained in any other Loan Document, such that
the conflicting or inconsistent provisions cannot reasonably co-exist, then the provisions
of this Agreement shall govern and shali override the provisions contained in such other
Loan Document. For greater cerainty, the existence of a particular representation,
warranty, covenant or other provision in any Loan Document which is not contained in
this Agreement shall not be deemed to be a conflict or inconsistency, and that particular
representation, warranty, covenant or other provision shall continue to apply.
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No Third Party Beneficiaries

Subject to paragraph 5 of Schedule “A” to this Agreement, this Agreement shall be for the
sole benefit of FCC and the Botrower, and is not for the benefit of any other Person.

Counterparts; Execution

This Agreement may be executed in any number of counterparts or by facsimile or PDF
electronic counterparts, each of which shall be deemed to be an original and all of which
taken together shall be deemed to constitute one and the same instrument, and it shall
not be necessary in making proof of this Agreement to produce or account for more than
one such counterpart. Each party executing this Agreement by facsimite or POF
electronic counterpart shall provide two originally executed counterparts 1o each of the
other parties within ten (10) Banking Days of its delivery of its facsimile or PDF electronic
counterpart, but any failure or defay in so doing shall not derogate in any way from the
sufficiency or effectiveness of that party having electronically transmitted its executed
copy.

Relationship to Parties

The provisions contained in this Agreement shall not create or be deemed to create any
relationship as between the Borrower and FCC other than that of borrower and lender or
as between a Guarantor and FCC other than that of guarantor and lender,

Amendments and Waivers

No amendment of any provision of this Agreemant will be effective unless it is in writing,
signed by the Borrower, the Guarantors and FCC. No failure or defay, on the part of FCC,
in exercising any right or power hereunder or under any Security Documents or any ather
Loan Document delivered to FCC shall operate as a waiver thereof. Each Guarantor, if
applicable, agrees that the waiver of any provision of this Agreement (other than
agreements, covenants or representations expressly made by any Guarantor herein, it
any) may be made without and does not require the consent or agreement of, or notice
to, any Guarantor. Any amendments requested by a Borrower will require review and
agreement by FCC and its counsel. Costs related to this review will be for the Borrower's
account.

Review

FCC shall conduct an annual review within 180 days following the fiscal year-end of the
Borrower, and any other matters related to this Agreement as reasonably determined by
FCC. The Credit Parties agree to execute and deliver to FCC such information,
assurances and things as may be necessary in the opinion of FCC, acting reasonably, 1o
satisfactorily complete the above referenced annual review.

Confidentiality

FCC agrees to use reasonable efforts to ensure that any financial statement or other
information relating to the business, assels or condition, financial or otherwise, of any
Credit Party which may be delivered to FCC pursuant to this Agreement which is not
publicly filed or otherwise made available to the public generally (and which is not
independently known to FCC) will, to the extent permitted by law, be treated confidentially
by FCC and will not, except with the consent of the Credit Party, be distributed or
otherwise made available by FCC to any Person other than FCC's employees, authorized
agents, counsel or other represeniatives (provided such other representatives have
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agreed to keep all information confidential) required, in the reasonable opinion of FCC, to
have such information. FCC is hereby authorized to deliver a copy of any financial
statement or other information relating to the business, assels or financial condition of
any Credit Party which may be fumished to it under this Agreement or otherwise, to (i)
any actual or potential participant or assignee provided notice thereof is given to the
Borrower and the participant or assignee agrees to keep all such information confidential
in accordance with the provisions hereof; (i) any court, regulatory body or agency having
jurisdiction over FCC pursuant to any court order requiring such information to be given
by i, provided that where FCC receives such an order, FCC shall, to the extent it is
reasonably able to do so and it is appropriate in the circumstances, advise the Borrower
ot the order prior to disclosing such information; and (jii) any Affiliate of FCC required, in
the reasonable opinion of FCC, to have such information such Affiliate agrees to keep all
such information confidential in accordance with the provisions hereof,

Evidence of Debt

FCC shall maintain accounts and records evidencing the Outstanding Obligations of the
Borrower to FCC hereunder. FCC's accounts and records shall constitute prima facie
evidence of such Outstanding Obligations to FCC in the absence of manifest error. The
Borrower acknowledges, confirms and agrees that all such records kept by FCC shall
constitute prima facfe evidence of the matters referred to above; provided, however, that
the failure of FCC to make any entry or recording in any such records shall not limit or
otherwise affect the Qutstanding Obligations of the Borrower owed to FCC.

-

Joint and Several Liability

Where more than one Person signs this Agreement as a borrower, each such Person
shall be jointly and severally liable for and obligated to repay all Qutstanding Obligations
under the Credit Facility without the necessity of restating the words “jointly and
severally” or “joint and severaF in respect thereof, Each Bommower acknowledges that it is
fully responsible for all such Qutstanding Obligations even though (i) it may not have
requested a single Advance or received any proceeds from an Advance, (i) a co-
borrower may have fraudulently converted all Advances, and (iii) the manner in which
FCC accounts for Advances on its books and records may differ from a joint and several
basis. Each Borrower's obligations with respect to the Outstanding Qbligations, and each
Borrower’s obligations arising as a result of the joint and several liability of each Borrower
under this Agreement, shall be primary obligations of each Borrower. The joint and
several liability and obligations of each Borrower under this Agreement shall, to the fullest
extent permitted by law, be unconditional irrespective of (i) the validity, enforceability,
avoidance or subordination of all or any part of the Outstanding Obligations of any other
Borrower or of any Loan Document, (i} the absence of any attempt by FCC to collect the
Outstanding Obligations from any other Borrower or any Guarantor or under any Security
Document, or the absence of any action to enforce the same, (i) the waiver, consents,
extension, forbearance or granting of any indulgence by FCC with respect to any
provision of any agreement evidencing the obligations of any other Borrower, or any part
thereof, or any other agreement now or hereafter executed by any other Borrower and
delivered to FCC, (iv) the failure by FCC to take any steps to perfect and maintain its
security interest in, or to preserve its rights to, any security or collateral for the obligations
of any other Borrower, or (v} any other circumstances which might constitute a legal or
equitable discharge or dafence of any Borrower, any Guarantor or other Person obligated
in connection with this Agreement (an “Obligor®) or the Advances. Each Borrower
waives, until all Qutstanding Obligations are repaid in full, (i) the Credit Facility has been
terminated, and (i} FCC has no commitment or obligation under this Agreement, any
right to enforce any right of subrogation or any remedy which FCC now has or may
hereafter have against any Obligor of all or any part of the Outstanding Obligations, and
any benefit of, and any right to pasticipate in, any security or collateral given to FCC to
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secure payment of the Outstanding Obligations any other liability of the Borrowers 1o
FCC. Where more than one Person is liable as guarantor, if applicable for any covenant,
obligation or agreement under this Agreement, then the liability of each such Person for
such covenant, obligation or agreement is joint and several with each other such Person.

Currency

Unless olherwise expressly stated, all monetary amounts set out in this Agreement refer
to the lawful maney of Canada.

Words and Phrases

Where the context o requires, words importing the singular include the plural, and vice
versa, and words importing gender include the masculine, feminine, and neuter genders.

Headings and Table of Contents

The table of contents and the headings of all articles, sections, and paragraphs herein
are inserted for convenience of reterence only and shafl not affect the construction or
interpretation of this Agreement.

Accounting Practices

In the event of any change in Accounting Standard or practices used by a Borrower
including any change resulting from a change in Accounting Standard made after the
Closing Date, or the adoption of International Financial Reporting Standards by the
Borrower, which, in any material respect, changes, or results in a change in the method
of calculation of, or has an impact on, any financial covenant, financial ratio, lerm or
provision applicable to the Borrower, as determined by FCC acting reasonably, the
Borrower and FCC (with the approval of FCC) will negotiate in good faith to revise (if
applicable) such financial covenant, financial ratio, term or provision. If the Borrower and
FCC are unable to agree upon revisions to such financial covenant, financial ratio, term
or provision, the Borrower shall continue to provide Financial Statements, certificates and
other information required under this Agreement in accordance with the Accounting
Standard as they exist on the Closing Date and all financial covenants, financial ratios,
terms and provisions shall be applied, calculated and interpreted in accardance with the
Accounting Standard as they exist on the Closing Date.

Computation of Time Periods

The computation of any time period referred to herein, which is not a defined term, shall
exclude the day of the occurrence of the event to which the period relates and shall
include the fast day of such period. Unless otherwise specifically provided herein in the
event that any time period referred to herein ends on a day which is not a Banking Day,
such time period shall be deemed to end on the next following Banking Day.

Statutory References
References herein to any statute or any provision thergof includes such statute or

provision thereof as amended, revised, re-enacted and/or consolidated from time to time
and any successor statute thereto or other legislation in pari passu material therewith.




1799100

6.24

6.25

Certificates and Opinions, etc.

Whenever the delivery of a certificate or opinion is a condition precedent to the taking of
any action by FCC under any Loan Document, the truth and accuracy of the facts and
opinions stated in such certificate or opinion shall in each case be conditions precedent
1o the right of the Borrower to have such action taken, and each statement of fact
contained therein shall be deemed o be a representation and warranty of the Borrower
for the purpose of this Agreement. Whenever any certificate is to be delivered by the
Borrower, such certificate shall be signed on behalf of the Borrower by a senior officer of
the Borrower.

Determinations by Borrower

All provisions contained herein requiring the Borrower to make a determination or
assessment of any event or circumstance or other matter to the best of its knowledge
shaf be deemed to require the Borrower to make all inquiries and investigations as may
be necessary or reasonable in the circumstances before making any such determination
or assessment.
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Schedule B~ Standard Loan Features

A. Product-specific clauses
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1. Advancer Loan

Loan number: 0000592847001

You agree that the funds You receive under this Advancer Loan will be used only for
agricultural purposes that are directly related to Your operation.

You agree to immediately advise FCC if any of the funds You request under this Advancer
Loan are used for any type of construction, equipment installation, manure or waste handling,
clean-up of contaminated land or water, or for the purpose of altering animal or plant habitat or
for importing animals or genetic material of a non- domestic species.

You agree that You will comply with all legal requirements for the holdback of funds on
construction projects and any reguest 10 provide information about the environmental effects
of such activities.

You agree that You will not permit any other Mortgage or charge to be registered against the
property You have provided as security for Your Advancer Loan without first notifying FCC.
You further agree that if You become aware of any encumbrance being registered against
the property, such as a builders lien, construction lien, judgment or execution, You will
immediately advise FCC.

You agree that any charges such as builder's or construction liens, executions or judgments,
other Mortgages, charges or caveats that are registered against the property which is the
security for this Credit Facility, may be treated as an event of defaull under this Loan
Agreement and the security documents and agreements securing this Ceedit Facility. FCC
may demand full payment of the Loan or alter the repayment terms of the Loan.

Disbursements can be made by phone, fax or in person by any Borrower, or by any person
authorized, in writing, by all Borrowers.

After the initial disbursement of funds under the Advancer Loan, for the purposes approved
as part of the initial Credit Facility application, you agree to the following specific restrictions
on the use of any additional Advancer Loan proceeds:

. None of the Loan proceeds will be used to pay any FCC debt;

. None of the Loan proceeds will be used 1o restructure any debt with other
financial institutions.

The Credit Facility is a revolving loan. The Payment Amount {as set out in the table entitled
“Subsequent payment schedule”) is based on FCC fully disbursing the Credit Fagility (up to
the maximum Principal amount noted in the table entitled “Credit Facility Details®) and You
making the payments at the agreed-upon frequency. Any change to the amount disbursed or
the frequency of payments will affect the amount of Your required payments.

Loan Repayable on Demand

If this Credit Facility involves an Advancer Loan or FCC Credit Line, it is agreed that those
Loans are demand Loans and are to be repaid in full and cancelled upon FCC's demand.
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Annual review and principal repayment

Your Loan will be reviewed annually. This review may result in future disbursements being
festricted, the interest rate applicable to Your Loan reviewed and adjusted, or the repayment
terms adjusted to require the repayment of principal as well as interest,

At any time FCC may, at its sole discretion, amend the repayment terms of Your Loan 1o
include repayment of principal as well as interest. If FCC requires repayment of principal as
well as interest, You will be given notice of such amendment including the new amount of
each payment. Notice for the repayment of principal will generally be given only when the total
owing on the Loan exceeds 75 per cent of total securily value. This value will be determined
by a security value estimate compleled by FCC. We will determine the Amortization Period for
the calculation of the principal and interest payments and advise You of the required
payments and their frequency.

At any time after the applicable interest adjusiment date, where a Loan is on an Advancer
Loan - Variable Open Rate and if the Loan is not in default, You may convert or change the
Term of all or part of the funds.

VARIABLE MORTGAGE RATE TERMS

interest Rate Guarantee

Variable Rate Loans have no interest rate guarantee.

Prepayment
You may pay out an Open Variable Mortgage Rate Loan or an Advancer Loan - Variable

Open Loan at any time in part or in whole, without cost, during its Term.

Any prepayments to a Variable Mortgage Rate Loan are subject to an additional
prepayment charge equal to 3 months' interest on the amount prepaid at the interest rate
in effect on the applicable Loan as of the date of prepayment. Variable Mortgage Rate
Loans include an annual pre-payment privilege of ten percent {10%) of the disbursed
Loan, providing the Loan is not in default. This annual prepayment privilege can be
exercised at any time during each calendar year (January 1 - December 31 )

Convertibility

Any Loans that have an Open Variable Mortgage Rate term may be converted to any other
available Mortgage term upon payment of a Conversion Fee.

Any Loans that have a Variable Mortgage Rate term may be converted to any available
Fixed Mortgage term upon payment of a Conversion Fee.

Terming Out (Advancer Loan only)

At any time after the applicable Interest Adjustment Date, where a Loan is on an "Advancer
Loan - Variable Open" rate and if the Loan is not in default, the Borrower may convert (Term-
Out) all or part of the funds to a new Loan with any Mortgage rate and term available on any
other FCC loan product generally available at the time of such conversion. Any such
conversion shall be evidenced by the Borrower signing FCC's prescribed form and the
payment of FCC's then current Conversion (Term-Out) Fee per Loan.




2.

1799100-

51

Fixed Rate Loans

All funds disbursed in the first 90 days will be at the lower of: (i) the interest rate quoted in this
Loan Agreement, ot (i} the interest rate in effect on the date of first disbursement of the
Loan.This same rate will apply 1o all funds disbursed after 90 days providing that 90% of the

. principal amountof a Loan is disbursed by the Interest Rate Guarantee Expiry Date.

If 90% of the principal amount of a Loan is not disbursed by the Interest Rate Guarantee Expiry
Date,then all funds disbursed atter the Interest Rate Guarantee Expiry Date will bear interest at
the rate ineffect on the date of each disbursement. If this resulls in multiple interest rates for the
Loan, FCC will calculate a weighted average interest rate for the entire Loan at the time of each

_ disbursement,

For Morlgages, if the actual interest rate charged is higher than the registered rate, the funds will
be advanced on the trust condition that you execute (and register, if appropriate) a Mortgage
amending agreement reflecting the higher interest rate.
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Schedule C- Definitions

In this Agreement, unless the context otherwise requires, the following terms shall have the meaning set
out below:

*Accounting Standard” means (i) Canadian Generally Accepted Accounting Principles with respect to
any Credit Party that reporis its financial statements using such principles, or (i) International Financial
Reporting Standards with respect to any Credit Party that reporis its financial results using such
standards.

“Acquisition® means any transaclion, or any series of related transactions, consummated after the
Closing Date, by which any Credit Party, directly or indirectly, by means of a Take-Cver Bid, tender offer,
amalgamation, merger, investment, purchase of property and assets or otherwise:

(a) acquires any business, line of business or business unit or all or substantially all
of the property and assets of any Person engaged in any business, line of
business or constituting a business unit, or constitutes all or a material part of a
business unit, division or line of business of such Person;

(b) acquires control of securities of a Person engaged in a business representing
more than 50% of the ordinary voting power for the election of directors or other
governing position if the business affairs of such Person are managed by a board
of directors or other governing body;

(c) acquires control of more than 50% of the ownership interests or economic
interests in any Person engaged in any business that is not managed by a board
of directors or other governing body; or

(d) acquires Control of a Person.

“Advance™ means an advance under any Credit Facility by FCC, and “Advances” means all such
advances under any Credit Facility or the Credit Facilities, as the context may require.

“Affiliate" means with respect to any person, any persen which, direclly or indirectly, controls or is
controlled by or is under common control with such person and for the purposes of this definition, “control®
{including with correlative meanings, the terms “controlled by" and “under common control with™) shall
have the meaning set forth in the Canada Business Corporations Act as amended, revised, replaced or
re-enacted from time to time.

“Agreement® means the credit agreement between, inter alia, FCC and the Borrower to which this
Schedule is attached, including this Schedule and any other schedules hereto or thereto, as may be
amended, restaled, renewed, extended, supplemented or otherwise modified from time to time.

“Applicable Law"™ means (i) any domestic or foreign statute, law (including common and civil law), treaty,
code, ordinance, rule, regulation, restriction or by-law (zoning or otherwise), (i) any judgment, order, wri,
injunction, decision, ruling, decree or award, (iii} any regulatory policy, practice, guidefine or directive, or
(iv) any franchise, licence, qualification, authorization, consent, exemption, waiver, right, permit or other
appraval of any Governmental Authority, binding on or affecting the Person referred to in the context in
which the term is used or binding on or affecting the property of such Person, in each case whether or not
having the force of law.

*Asset Disposition™ means, with respect to any Person, the sale, lease, license, transfer, assignment or
other disposition of, or the expropriation or condemnation of, all or any portion of its business, assets,
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rights, revenues or property, real, personal or mixed, tangible or intangible, moveable or immoveable, and
whether in one transaction or a series of fransactions.

“Balance Due Date” means the balance due date for each credit facility as set out in Section 2 or any
subsequent date to which the applicable balance due date is extended by FCC in writing and accordance
with this Agreement.

“Banking Day” means any day other than Saturday or Sunday, on which FCC's corporate office in
Regina, Saskatchewan, is open for normal business,

“Benefit Plan" means any plan, fund, program or policy, whether oral or written, formal or informal,
funded or unfunded, insured or uninsured, providing employee benefits, including medical, hospital care,
dental, sickness, accident, disability, life insurance, pension, retirement or savings benelfits, maternity or
parental benefits, supplemental unemployment benelils, bonus, profit sharing, executive compensation,
cumrent or deferred compensation, incentive compensation, stock compensation, stock purchase, stock
option, stock appreciation or phantom stock option, maintained or contributed to by any Credit Party at
any time or under which any Credit Party has any liability with respect to any employee or former
employee who works or warked, as the case may be, in Canada but excluding any Pension Plan.

"Borrowers" or “Borrower” means Hillspring Farms Ltd., a corporation formed under the laws of the
Province of New Brunswick, and its respective successors and assigns. Each reference to the word
Borrower (singular) in this Agreement shall include the word Borrowers (plural) as the context may
require.

“Capital Expenditures” means, for any period, any and all expendilures incurred in connection with the
acquisition, whether by way of purchase, lease or otherwise, of capital property.

“Capital Lease Obligations" of any Person means the obligations of such Person io pay rent or other
amounts under any lease of (or other arrangement conveying the right to use) real or personal property,
or a combination thereof, which obligations are required to be classified and accounted for as capital
leases on a batance sheet of such Person under the Accounting Standard, and the amount of such
obligations shall be the capitalized amount thereof determined in accordance with the Accounting
Standard,

“Change in Control” means the occurrence of any one of the following:

(e) the acquisition of ownership, directly or indirectly, beneficially or of record, by any
Person or group of Persons acting jointly or otherwise in concert, in a single
transaction or in a related series of fransactions, of Equity Securities representing
50% or more of the aggregate ordinary voling power represented by the issued
and outstanding Equity Securities of the Borrower or any other Credit Party;

{f) the Bowower ceases to own, directly or indirectly, all of the issued and
outstanding Equity Securities of any other Credit Party; or

(9 there is any change in the composition of the officers or directors of any Credit
Party from those (i) in existence as at the Closing Date, or (ii) Persons which
have been approved in writing by FCC from time to time after the Closing Date.
“CIBC" means the Canadian Imperial Bank of Commerce;
“Closing Date” means such date as may be agreed upon among the parties to this Agreement.

“Collateral” means any and all real and personal properly now owned or hereatter acquired by any Credit
Party and all proceeds thereof including, without limitation, all real and persona! property upon which FCC
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has, or is entitled to have, or may hereafter have, any Lien under or pursuant o any of the Security
Documents.

“Contaminant” means any pollutants, dangerous substances, liquid waste, industrial waste, hauled liquid
waste, toxic substances, hazardous wastes, hazardous materials, hazardous substances or other like
substances or material that is regulated by any Environmental Law.

"Contested” means contested in good faith by appropriate proceedings promplly initiated and actively
and diligently conducted.

"Control® means the possession, directly or indirectly, of the power to direct or cause the direction of the
management or policies of a Person, whether through the ability to exercise voting power, by contract or
otherwise and, including, without kmitation, acting in the capacity of general partner of a limited
parinership; and “Controlling” and “Controlled” shall have an analogous meaning.

“Core Business™ means agri-business including, without limitation, businesses related to or ancillary to
the agricultural and f00d processing industries and the current operations of the Credit Parties.

"Credit Facilities™ means, collectively, all loans and credit facilities established by FCC in favour of the
Borrower from time to time and "Credit Facility" means any of them as the context may require.

*Credit Parlies” means, collectively, the Borrower and the Guarantors, and “Credit Party” means any
one of them.

“‘Default” means any event or condition that constitutes an Event of Default or that would constitute an
Event of Default except for satisfaction of any condition subsequent required to make the event or
condition an Event of Default, including giving of any notice, passage of time, or both.

“Environmental Activity” means any past, present or future activity, event or circumstance in respect of
a Contaminant, including, without limitation, its storage, use, holding, collection, purchase, accumulation,
assessment, generation, manufacture, construction, processing, treatment, stabilization, disposition,
handling or transportation, or its release, escape, leaching, dispersal or migration into the natural
environment, including the movement through or in the air, soil, surface water or groundwater.

“Environmental Law" means any common law and any federal, provincial, state, municipal or local law,
statute, regulation, code, treaty, order, judgment, decree, ordinance, official directive, authorization,
policy, guideline, convention or standard relating in any way to the environment, occupational health and
safety, or any Environmental Activity.

“Equity Securities” means, with respect 1o any Person, any and all shares, stock or units of, interests,
participations er rights in, or other equivalents (however designated and whether voting and non-voting}
of, such Person's capital, whether outstanding on the date hereof or issued after the date hereol,
including any interest in a partnership, limited partnership, limited liability company or other similar Person
and any beneficial interast in a trust, and any and all rights, warrants, debt securities, options or other
rights exchangeable for or convertible into any of the foregoing.

“Financial Year" means, with respect to any Credil Party, the 12-month fiscal period on which such Credit
Party reports it annual financial results in accordance with the Accounting Standard.

"Governmental Authority” means any nation, federal government, province, state, municipality or other
political subdivision of any of the foregoing, and any entity exercising executive, legislative, judicial,
regulatory or administrative functions of or pertaining to government, and any corporation or other entity
owned or controlled (through stock or capital ewnership or otherwise) by any of the foregding.
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“Guarantee” means, with respect to a Person, any absolute or contingent liability of that Person under
any guarantee, agreement, endorsement (other than for collection or deposit in the ordinary course of
business), discount with recourse or other obligation to pay, purchase, repurchase or otherwise be or
become liabla or obligated upon or in respect of any Indebtedness of any cther Person and including any
absolute or conlingent cbligations to:

(R) advance or supply funds for the payment or purchase of any Indebledness of any
other Person;

0] purchase, sell or lease (as lessee or lessor) any property, assels, goods,
services, materials or supplies primarily for the purpose of enabling any other
Person to make payment of Indebtedness or to assure the holder thereof against
loss; or

) indemnify or hold harmless any other Person from or against any losses,
liabilities or damages, in circumstances intended to enable such other Person to
incur or pay any Indebtedness or to comply with any agreement relating thereto
or otherwise to assure or protect creditors against loss in respect of such
Indebtedness.

Each Guarantee shall be deemed to be in an amount equal to the amount of the Indebtedness in respect
of which the Guarantee is given, unless the Guaranlee is limited to a determinable amount in which case
the amount of the Guarantee shall be deemed to be the lesser of the amount of the Indebtedness in
respect of which the Guarantee is given and such detarminable amount.

“Guarantors” means, collectively:

(k) HSF Foods Ltd., Burbank Water & Wastewater Inc., Hillspring Thaw Ltd.,
Hillspring Warehouse & Logistics Inc., Sunrise Seed Farms Ltd., Burbank
Industrial Supply Inc., Jeremy Benjamin Brake and Benjamin Austin Brake and
their respective successors and permitted assigns and heirs, execulors or
representatives, as applicable;

{)] any other present or future direct or indirect Subsidiary of the Borrower or any
other Credit Party that is required to defiver security pursuant to Section 1.1(o} of
Schedule "A” attached hereto; and

{m) any other Person that, with the prior writtent consent of FCC, at any time in the
future guarantees any of the Quistanding Obligations pursuant to a Guarantee or
other guarantee agreement and grants security in support thereof, all in form and
substance satistactory to FCC,

and “Guarantor” means any one of them.

“Indebtedness” means, with respect to any Person, but without dupfication, (i} an obligation of such
Person for borrowed money, (ii) an abligation of such Person evidenced by a note, bond, debenture or
other similar instrument, (jii) an obligation of such Person for the deferred purchase price of property or
services, excluding trade payabies and olher accrued current liabilties incurred in the ordinary course of
business in accordance with customary commercial terms, (v} a capitalized iease obligation of such
Person, {v) a guarantee, indemnity, or financial support obligation of such Person, determined in
accordance with the Accounting Standard, (vi) an obligation of such Person or of any other Person
secured by a Lien on any property of such Person, even though such Person has not otherwise assumed
or become liable for the payment of such obligation, (vii) an obligation arising in connection with an
acceplance facility or letter of credit issued for the account of such Person, or (viii) a share in the capital
of such Person that is redeemable by such Person either at a fixed time or on demand by the hoider of
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such share (valued at the maximum purchase price at which such person may be required to redeem,
repurchase or otherwise acquire such share). For greater certainly, “Indebtedness” excludes trade
payables of such Person incurred in the ordinary course of business, the payment of which is not overdue
by more than 30 days under the applicable supplier's payment lerms.

“Investment” means, as applied to any Person ({the “investor”);

(n}) any direct or indirect purchase or other acquisition by the investor of, or a
beneficial interest in, Equily Securities of any other Person that does not
otherwise constitute an Acquisition, including any exchange of Equity Securities
for indebtedness;

(o) any direct or indirect loan, advance (other than advances to employees for
moving and travel expenses, drawing accounts and similar expenditures in the
ordinary course of business) or capital contribution (by way of cash or property)
by the investor 1o any other Person, including all indebtedness and accounts
receivable owing to the investor from such other Person that did not arise from
sales or services rendered to such other Person in the ordinary course of the
investor's business; or

(P any direct or indirect purchase or other acquisition of bonds, notes, debentures or
other debt securities of, any other Person,

The amount of any Investment shall be the original cost of such Investment plus the cost of all additions
thereto, without any adjustments for increases or decreases in value, or write-ups, write-downs or write-
offs with respect to such Invesiment minus any amounts: (i) realized upon the disposition of assets
comprising an Investment (including the value of any liabilities assumed by any Person other than a
Credit Party in connection with such disposition), (ii) constituting repayments of Investments that are
loans or advances, or (iii) constituting cash retumns of principal or capital thereon (including any dividend,
redemption ar repurchase of equity that is accounted for, in accordance with the Accounting Standard, as
a return of principal or capital).

“Lien” means any morigage, hypothec, title retention, prior claim, pledge, assignment, lien, right of
set-offfcompensation, charge, security interest or other encumbrance whatsoever, whether fixed or
floating and howsoever created or arising.

“‘Loan Documents” means, collectively, this Agreement, the Security Documents and all other
documents and instruments in favour of FCC related hereto and any other document which, pursuant to
the provisions of this Agreement, is stated to be a Loan Document, and, in each case, as may be
amended, supplemented, restated, replaced or otherwise modified from time to time.

“Material Adverse Change® means any event, development, circumstance or situation that has had or
could have a Material Adverse Effect.

“Material Adverse Effect” means a material adverse effect on: (i) the business, property, assets,
liabilities, operations, condition (financial or otherwise), affairs or prospects of the Credit Parties taken as
a whole; (ii) the ability of the Credit Parties, taken as a whole, to perform their obligations under any of the
Loan Documents; and (iii) the ability of FCC to enforce its rights and remedies under any of the Loan
Documents.

"Material Contract™ means: (i) all pension plans and benefit plans operated by any Credit Party, it any,
and (ii) any other agreement, contract or similar instrument to which any Credit Party is a party or to which
any ol their property and assets may be subject for which breach, non-performance, cancellation or
failure to renew coukl reasonably be expected to have a Material Adverse Effect.
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“Outstanding Obligations” means, at any time without duplication, the aggregate of: (i} all outstanding
Advances, (i) all due and unpaid interest, fees, charges, indemnities and expenses in raspect of this
Agreement and any other Loan Document required to be paid by any Credit Party to FCC, (iii) all other
indebtedness, liabilites and cbligations of any Credit Party to FCC, direct or indirect, contingent or
olherwise, as principal or as surety, and all unpaid interest, fees, charges, indemnities and expenses in
respect thereof required to be paid by any Credit Party to FCC, and (iv) any and all expenses and
charges, whether for legal expenses or otherwise, suffered or incurred by FCC in collecting or enforcing
any of such indebtedness, obligations, and liabilities outlined in paragraphs (i), (ii) and (iii) immediately
above or in realizing on or protecting ar preserving any security held therefor, including, without limitation,
the Security Documents.

“PBA" means the Pension Benefits Act (New Brunswick) and the regulations thereunder as in effect from
time to time.

“Pension Plan” means any plan, program or arrangement that is a pension plan for the purposes of any
applicable pension benefits legislation or any tax laws of Canada or a Province thereof, whether or not
registered under Canadian federal or provincial law, that is maintained or contributed to by, or 1o which
there is or may be an obligation to contribute by, any Credit Party for its employees or former employees,
but does not include the Canada Pension Plan or the Quebec Pension Plan as maintained by the
Government of Canada or the Province of Quebec.

“Permitted Acquisitions” means Acquisitions by any one or more of the Credit Parties which satisfy the
following conditions:

(qQ the target must be in a similar or complimentary line of Core Business as the
Credit Parties and reside in Canada;

" the Acquisition must be non-hostile and the target must become a wholly-owned
subsidiary of one of the Credit Parties and, in the case of a limited partnership,
one of the Borrower’s wholly-owned Subsidiaries becomes the general partner of
such limited partnership;

{s) the Credit Parties shall be in compliance with all terms of this Agreement;

{t FCC shall have received financial information, in form and substance satistactory
to FCC, prior to the entry into by the applicable Credit Party of any agreement in
respect of the Acquisition demonstrating pro forma compliance by the Borrower
of the financial covenants set out in this Agreement for the next four (4) fiscal
quarters following completion of the Acquisition;

(u) within thirty (30) days of closing the Acquisition, the applicable Credit Party will
provide FCC with a Lien in the acquired entity; and

{v) at the time of and immediately after making any such Acquisition, no Default or
Event of Default shall have cccured and be continuing or would result therefrom.

“Permitted Asset Disposition® means an Asset Disposition by any Credit Party which satisfies any of the
following conditions (without duplication):

(w) such Asset Disposition is of inventory in the ordinary course of its business upon
customary credit terms;

(x) such Asset Disposition is between any two Credit Parties;
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such Asset Disposition consists of land and buildings, machinery, equipment or
inventory of any Credit Party which is surplus, obsolete, womn-out or redundant;

the net proceeds from the sale of all such property and assets which have been
sold are applied fo acquire new assets having a similar use or performing a
similar function to those assets which are the subject of such Asset Disposition
within one hundred and eighty (180) days of such Asset Disposition; or

Asset Dispositions that have been specifically approved by FCC in writing.

“Permitted indebtedness” means the following Indebtedness of the Credit Parties (without duplication):

(bb}

(cc)

(dd)

(ee)

(ff)

(99)
(hh)

{i

)

the Qutstanding Obligations;

current accounts payable and accrued expenses arising in the ordinary course of
business from the purchase or sale of goods and services, including sureties,
guarantees and indemnities given in respect thereof;

Purchase Money Obligations of the Credit Parties; provided that, the Credit
Parties shall be in compliance with the financial covenants set out in this
Agreement;

Capital Lease Obligations of the Credit Parties; provided that, the Credit Parties
shall be in compliance with the financial covenants set out in this Agreement;

Indebtedness in the nature of a Guarantee of any Permitted Indebtedness of any
Credit Party;

unsecured intercompany loans and advances between the Credit Parties;
Indebtedness under the loan agreement with CIBC;

Subordinated Debt; provided that, the subordinated lender has executed and
delivered a subordination and postponement agreement to FCC and it remains in

{ull farce and effect at all times; and

other Indebtedness in respect of which FCC has provided its prior written
consent.

“Permitted Liens” means, with respect to any properly or asset of any Person, the following Liens:

1799100-

(kk)

(H)

encumbrances, including, without limitation, easements, rights of way,
encroachments, restrictive covenants, servitudes or other similar rights in land
granted to of reserved by other Persons, rights of way for sewers, electric fines,
telegraph and telephone lines and other similar pumposes, or zoning or other
restrictions as to the use of real /immovable properties which encumbrances,
easements, servitludes, rights of way, other similar rights and restrictions do not
in the aggregate materially delract from the value of the said properties or
materially impair their use in the operation of the business of such Persons;

any right reserved to or vested in any Governmental Authority by the terms of
any lease, licence, franchise, grant or pemmit acquirad by such Person, or by any
statulory provision to terminate any such lease, licence, franchise, grant or
permit, or to require annual or other periodic payments as a condition of the
continuance thereof;
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(mm) security or deposits given by such Person to a public utility or any Govemmental
Authority when required by such utility or Governmental Authority in connection
with the operations of such Person and in the ordinary course of its business;

(nn)  reservations, limitations, provisos and condilions, if any, expressed in any
original grants from the Crown;

(o0)  any lien for taxes or assessments not yel due or, if due, are being Contested and
for which a reasonable reserve satistactory to FCC has been provided;

(pp)  any carriers, warehousemen, conlractors, subcontractors, suppliers, mechanics
or material liens arising in the ordinary course of business in respect of charges
accruing in favour of any Person, so long as such charges are not yet due or, if
due, are being Contested and for which a reasonable reserve satisfactory to FCC
has been provided;

(qa}  undetermined or inchoate liens, privileges, hypothecs or charges arising in the
ordinary course of business which have not at such time been filed {or are not
required to be filed) pursuant to law against such person's propery or assets or
which relate to obligations not due or delinquent;

{rr) Liens or deposits to secure the performance of bids, tenders, trade contracts,
leases, statutory obligations, surely and appeal bonds, performance bonds and
other obligations of a like nature (other than for borrowed money) incurred in the
ordinary course of business;

(ss)  Purchase Money Liens;
(t) Liens in favour of FCC in respect of the Outstanding Obligations;

(uu)  Liens in favour of CIBC; provided that, any such Liens are subject to an
intercreditor agreement between FCC and CIBC which is and remains in effect at
all times; and

(w)}  any Liens in respect of which FCC has given ils prior written consent,

provided, however, that: (i} the designation in any Loan Document of a lien, encumbrance or claim as a
“Permitted Lien” is not, and shall not be deemed to be, an acknowledgment by FCC that the lien,
encumbrance or claim shall have priority over the liens, encumbrances and claims of FCC against any
one or more of the Credit Parties or their respective assets, and (ii) any reference in any Loan Document
1o “subject o Permitted Liens® or “other than Permitted Liens™ shall not be construed to be a
subordination or postponement of any lien, encumbrance or claim of FCC to any holder of a Permitied
Lien, nor shall such reference elevate the priority of any Permitted Lien above the level it would otherwise
have under Applicable Law against any one or more of the Credit Parties or their respective assets.

“Person” means an individual, a parinership, a corporation, a trust, an unincorporated organization, a
govemment or any department or agency thereof or any cther entity whatsoever and the heirs, executors,
administrators or other legal representatives of an individual.

‘PPSA" means the Personal Properly Security Act applicable to the Bomrower based on the Borrower's
location, as such legislation is amended, revised, reptaced or re-enacted from time to time.

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

"Purchase Money Obligations™ means any Indebtedness (inciuding without limitation a capitalized lease
obligation) incurred or assumed to finance ail or any part of the acquisition price of any asset acquired by
the Credit Parties or to finance all or any part of the cost of any improvement to any asset of any of the
Credit Parties; provided that, such obligation is incurred or assumed prior to or within 30 days after the
acquisition of such assel or the completion of such improvement and does nol exceed the lesser of the
acquisition price payable by the applicable Cradit Party for such asset or improvement and the fair market
value of such asset or improvement; and includes any extension, renewal or refunding of any such
abligation so long as the principal amount thereof outstanding on the date of such extension, renewal or
refunding is not increased.

“Related Parties” means, with respect to any Person, such Person's Affiliates and associates, and the
directors, officers, employees, agents and advisors of such Person and of such Person's Affiliates and
associales (the term “associate” having the meaning ascribed therelo in the Canada Business
Corporations Acf) and “Related Party” means any one of themn.

“Receiver” means a receiver or a receiver and manager and includes, without limitation, an interim
receiver under the Bankruplcy and Insoivency Act(Canada).

“Restricted Payment™ means, with respect to any Person, any payment by such Person: (a) ol any
dividends or other distributions on any of its Equity Securities, (b} on account of, or for the purpose of
sefting apart any property for a sinking or other analogous fund for, the purchase, redemption, retirement
or other acquisition of any of the Equity Securities of such Person or any of its Subsidiaries or any
warrants, options or rights 1o acquire any such Equity Securities, or the making by such Person of any
other distribution in respect of any of such Equity Securities, (c) of any principal of, or interest or premium
on, or of any amount in respect of a sinking or analogous fund or defeasance fund for, any Indebtedness
of such Person ranking in right of payment subordinate to any liability of such Person under the Loan
Documents (including any Subordinated Debt), (d) of any principal of, or interest or premium on, or of any
amount in respect of a sinking or analogous fund or defeasance fund for, any Indebtedness of such
Pearson to a shareholder of such Person or to any non arm's length party (within the meaning of the
Income Tax Act (Canada) of such Person or shareholder, or (e) of any: (i) any management, consulting or
similar fee or any bonus payment or comparable payment, (ii) by way of gift or other gratuity, or (iii) for
services rendered, property leased or acquired, or for any other reason, in each case, to any Related
Party or any non arm's length party (within the meaning of the Income Tax Act (Canada) of such Person.

“Sale/Leaseback Transaction” means any arrangement with any Person (other than a Credit Party)
providing, directly or indirectly, for the leasing by any Credit Party of property (except a lease for a
temporary period not to exceed three years by the end of which it is intended that the use of such
properiy by the lessee will be discontinued), which has been or is to be sold or transferred by any Credit
Party to such other Person or to any other Person to whom funds have been or are to be advanced by
such Person on the security of such property.

“Security Documents® means, collectively, all guarantees, morigages, hypothecs, security agreements,
pledges, assignments and charges executed by any Credit Party in favour of FCC from time to time
including, without limitation, any pre-existing guarantees, mortgages, hypothecs, security agreements,
pledges, assignments and charges which are by their terms or the terms of this Agreement inlended to
secure payment and performance of the Qutstanding Obligations.

“Subordinated Debt" means, at any time, Indebtedness of any Credit Party (i) the primary terms of which
{including, without limitation, its interest rate, payment schedule, maturity date and applicable acceleration
rights and the proposed use of such funds) are all satistactory to FCC in its sole discretion, (i) which has
been validly postponed and subordinated in right of payment and collection to the repayment in full of the
Outstanding Obligations to the satisfaction of FCC in its sole discretion, and (iii) all security, if any, held
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for such indebtedness has been fully subordinated and postponed to the Security Documents 1o the
satisfaction of FCC in its sole discretion.

“Subsidiary” has the meaning atiributed to the term “subsidiary body corporate” in the Canada Business
Corporations Act in effect on the date hereof. For certainty, a limited partnership shall be a Subsidiary of
any Person (the “Parent’) if the general partner of such limited partnership is the Parent or one of its
Subsidiaries regardiess of the lavel of such Parent's direct or indirect ownership of limited partnership
interests.

“Taxes™ means, with respect to any Person, for any particular period, all taxes, rates, levies, imposts,
assessments, government fees, dues, stamp taxes, duties, ad valorem taxes or levies, charges to tax,
tees, deductions, withholdings and similar impositions paid or payable, levied, collected, withheld or
assessed by any Governmental Authority, including any interest, additions to tax or penalties applicable
thereto.

“Take-Over Bid" shall mean a “take-over bid" as defined by the Securities Act (Ontario) except that all
references to “Ontario”™ shall be amended to "any jurisdiction in the world”.

“Wholly-owned Subsidiaries™ means, with respect to any Person at any date, any Subsidiary in respect

of which such Person, directly or indirectly, owns 100% of all issued and outstanding Equity Securities in
such Subsidiary.
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Schedule D- Pre-Authorized Payment Authority (the “Authority”)

1.

Bank account information

Branch number: 00494
Institution number: 010
Account number: 3607119

Institution name: Canadian Imperial Bank of Commerce
Address: 370 Connell Streel Unit 143, Woodstock NB
Pre-authorized Payment amount Payment start Frequency Loan
payment type date
Auto Interest Only 2018-12-17 Monthly o1
Auto $6,426.33 (Blended) 2015-01-15 Monthly 01

Accountholder

Initial here

1799100

You hereby instruct and authorize FCC to debit your above bank account (the *Account”) with
the above payments for the purpose of repaying Your New Credit Facility(ies) and related
indebtedness to FCC. You undertake to inform FCC, in writing, of any change in the Account
information provided in this Agreement prior to the next due date of the pre-authorized payment

You waive the pre-notification requirements of Payments Canada, including Your right to receive
pre-notification of the amount and/or date of any pre-authorized payments. You agree that You do
not require advance notice of the amoum and/or date of any pre-authorized payments before the
debt is processed. You acknowledge that FCC may send You payment notices but that these
payment notices do not constitue the pre-notification requirements of Payments Canada.

The above payment(s) are made for Business Pumose

FCC reserves the right to cancel this Authority at its discretion and without notice. This Authority
may be cancelled at any time upon notice being provided by You, either in writing or orally with
proper authorization to verify Your indentity, to FCC within 30 days before the next payment is to
be made. You may obtain a sample cancellation form, or more information on Your rights to
cancel this Authority, by contacting Your financial institution or by visiting www.payments.ca.

You have certain recourse rights if any debit does not comply with this Authority. For example,
You have the right to receive reimbursement for any debit that is not authorized or is not
consistent with this Authority. To obtain more information on Your recourse rights, You may
contact Your financial  institution or visit. www.payments.ca. You may contact FCC to make
inquiries or oblain information about this Authority at;

Farm Credit Canada

Customer Service Centre

1800 Hamilton Street, P.O. Box 4320

Regina, SK S4P 413

Telephone: 1-888-332-3301 Fax: 1-306-780-8919 email: csc@I{cc-fac.ca

Farm Credit Canada

Customer Service Centre

1133 St-George Bivd

Moncton, NB E1E 4E1

Telephone: 1-888-332-3301 Fax: 1-800-284-6436 email: csc@fccfac.ca

You warrant and guarantee that You are duly authorized, in accordance with Your account
agreement at the financial institution identifed above, to debt the Account.

Hillspring Credit Agreement
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DATED QOctober __, 2018

HILLSPRING FARMS LTD.

Per:

Name:
Title:
Per;

Name:
Title:
llwe have authority to bind the Corporation

- 1799100
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Schedule E
Existing Credit Facility details
Credit Facility Number Borrower(s) Guarantor(s). 5
592847000 Hillspring Farms Ltd HSF Foods
616851000 Benjamin Brake
636979000 Burbank Water & Wastewater Inc.
638420000
662001000
Credit Facility. Principal Not | End of - Payment : Batance Due’
.Number Product Due Amortization Rates Frequency Tegm | .- Daterz:
592847001 Q"a"ﬁzﬁz'&f’;‘ $1,000,000.00 N/A 460% | Monthly | Syear | 2020-05-01
592847002 Fixed Rate Loan $4 414,269.96 | 2040-05-01 3.817% Monthiy Syear | 2020-05-01
| 592847003 | Fixed Rate Loan $4,434,335.19 | 2040-05-01 4.381% Monthly 7year | 2022-05-02 |
592847004 Fixed Rate Loan $4,445,154.31 | 2040-05-01 4.50% Monthiy 10 year | 2025-05-01
592847005 Fixed Rate Loan $1,385,242.42 | 2040-05-01 3.730% Monthly | Syear | 2020-05-01
592847006 Fixed Rate Loan $1,371,846.28 | 2022-05-02 4.301% Meonthly Tyear | 2022-05-02 |
616851001 Fixed Rate Loan $5,954,666.15 | 2036-08-15 3.450% Monthly 5year | 2021-08-03
616851002 Fixed Rate Loan $1,484 692.66 § 2026-08-17 3.450% | Monthly S5year | 2021-08-16
Flexi Loan
636979001 Fixed Rate Loan $8,900,703.04 | 2038-03-0% 4.990% | Monthly 7 year | 2022-02-01
Capacity Builder -
638420001 _Eix ed Rate Loan $3,686,145.40 | 203B-02-15 4.990% Monthly 7 year 2022-09-15
Contruction Loan
638420002 Fixed Rate Loan $2,322 653.10 | 2037-09-15 4.990% Monthly 7year | 2021-09-15
Contruction Loan
638420003 Fixed Rate Loan $280,441.98 | 2037-08-15 4,990% Monthly 7 year | 2021-09-15
Flexi Loan
638420004 Fixed Rate Loan $1,261,988.97 | 2037-09-15 4.990% | Monthly 7year | 2021-03-15
Flexi Loan
638420005 Fixed Rate Loan $1,450,718.76 | 2037-09-15 4.990% Monthty 7year | 2021-09-15
Variable Rale
638420006 Fixed Rate Loan $697,223.78 | 2027-09-15 4.990% Monthly 7year | 2021-09-15
662901001 Construction
Fixed Rate Loan $1,200,000.00 | 2033-12-15 4.990% | Monthly 7 year | 2025-12-15
Construction
662901002 Fixed Rate Loan $1,710,000.00 | 2033-12-15 4.850% Monthly 7year | 2025-12-15
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Schedule “F”

Security Documents

1799100-

Real Property Security

(a)

A coliateral mortgage from the Borrower in favour of FCC registered in the New
Brunswick Land Titles Office as a first charge on the properties identifiable by

property identitication numbers PID # 10285179, PID # 10093912, PID # 10214625, PID
#10285393, PID # 65034696 (or any infant parce! generated as a result of a subdivision of
PID 65034696), PID # 65089351,

From Hillspring Farms

(0}

(e}

(d)

(e)

it

(9)

(h)

M

@

A collateral morigage from the Borrower regisiered January 26, 2009 in the New
Brunswick Land Titles Office as Instrument #26757782 as a first charge on property
identifiable by property identification number 10094092,

A collateral mortgage from the Borrower registered May 21, 2009 in the New
Brunswick Land Titles Office as Instrument #27178467 as a first charge on property
identitiable by property identification number 10096105.

A collateral morigage from the Borrower registered May 22, 2009 in the New
Brunswick Land Titles Office as Instrument #27181420 as a first charge on property
identitiable by property identifica(lion number 10088706.

A collateral mortgage from the -Borrower registered October 6, 2009 in the New
Brunswick Land Titles Office as Instrument #27860528 as a first charge on properties
identifiable by properly identification numbers 10087500, 10096105, 10087740,
10093995, 10091536, 10030611, 10088847, 10260560, 65114944, 65034977, 10161412,
10087492, 10087724, 10088706, 10158970, 10161420,10161438, 10205094, 10220846,
10231371, 10252666, 10161248, 10158988,10094092 and10089258.

A collateral morigage from the Borrower registered April 30, 2010 in the New
Brunswick Land Titles Office as Instrument #28652049 as a first charge on properties
identifiable by property identification numbers 10167013, 10167039, 10167005,
10167021 and 10167047,

A collateral mortgage from the Borrower registered August 26, 2011 in the New
Brunswick Land Tilles Office as Instrument #30516745 as- a first charge on
properties identitiable by property identification numbers 10002939, 10002830,
10221976 and 10004265,

A collateral mortgage from the Borrower registered April 3, 2012 in the New Brunswick
Land Titles Office as Instrument #31319560 as a first charge on property identifiable by
property identification number 10094175.

A collateral mortgage from the Borrower registered May 1, 2012 in the New Brunswick
Land Titles Office as Instrument #31409791 as a first charge on property identifiable by
property identification number 10259836.

A collateral mortgage from the Borrower registered October 31, 2013 in the New Brunswick
Land Titles Office as Instrument #33269102 as a first charge on properties identifiable by
property identification numbers 10166981, 10258127, 10166957, 10084472, 10094514 and
10090850.
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A collateral mortgage from the Borrower registered September 25, 2014 in the New
Brunswick Land Titles Office as Instrument #34212507 as a first charge on properties
identifiable by property identification numbers 10092187, 10087757 and 10167506.

A collateral mortgage from the Borrower registered May 5, 2015 in the New Brunswick
Land Titles Office as Instrument #34807256 as a first charge on properties identifiable by
property identification numbers 10091163, 10089159, 10091593, 10094160, 10095875,
10096790, 10158069, 10207280, 10278232, 10278240, 10278257, 10276273,65034662,
650346288,65112096,65114555, 10095883

A collateral mortgage from the Borrower registered April 25, 2016 in the New Brunswick
Land Tittes Office as Instrument #35871228 as a first charge on properties identifiable by
property identification numbers 10091916, 10089472, 10091155, 10211076, 10094407,
10095206, 10161669, 10167468, 10248300, 10277788,10279982, 10161685, 10280022,
10161677 and 10281095

A collateral mortgage from the Borrower registered April 26, 2016 in the New Brunswick
Land Tilles Office as Instrument #35873406 as a first charge on properties identitiable by
propenry identification numbers 10280097, 10280105, 10280113

A collateral mortgage from the Borrower registered May 13, 2016 in the New Brunswick
Land Titles Office as Instrument #35971267 as a first charge on properties identifiable by
property identification numbers 10095065, 10091676, 10091742, 10092682, 10095628,
10166783, 10234128, 10280253

A collateral mortgage from the Borrower registered December 23, 2016 in the New
Brunswick Land Titles Office as Instrument #36648500 as a first charge on properties
identifiable by property identification- number 65085060,65085094,65087835,65087900,
65088627,65158438,65172827,65084857,65084865,65084881,65094899,65084915,
65084923, 65087314, 65150757, 65215741, 65084949,65087413,65088619,65217515,
65116725,65116790,65150807,65152761

A collateral morigage from the Borrower registered January 16, 2017 in the New Brunswick
Land Titles Office as Instrument #36687813 as a first charge on properties identifiable by
properly identification number 65114027 65085342,65138661,65138679,
65111486,65085204

A collateral mortgage from the Borrower registered January 30, 2017 in the New Brunswick
Land Titles Office as Instrument #36722636 as a first charge on properties identifiable by
property identification numbers 35159151, 35159060

A collateral mortgage from the Borrower registered January 31, 2017 in the New Brunswick
Land Titles Office as Instrument #36719731 as a first charge on properties identifiable by
property identification numbers 65160202, 65085268

A collateral mortgage from the Borrower registered February 01, 2017 in the New
Brunswick Land Titles Office as Instrument #36727890 as a first charge on properties
identitiable by property identification numbers 10281772,10090652

A collateral morigage from the Borrower registered February 2, 2017 in the New Brunswick
Land Titles Office as Instrument #36729433 as a first charge on properties identifiable by
property identification numbers 65205981, 65089229

A collateral mortgage from the Borrower registered September 1, 2017 in the New
Brunswick Land Tilles Office as Instrument #37338739 as a first charge on properties
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identifiable by property identification numbers 10275584, 10218063, 10137792, 10282580,
10260792, 10217982, 10260800, 10217974, 10232791 and 10272482,

(w) A collateral mortgage from the Borrower registered January 16, 2017 in the New Brunswick
Land Titles Office as Instrument #36687284 as a first charge on properties identifiable by
property identfication numbers 10281723, 10281731, 10008506, 10281749, 10002186,
10183937, 10002848, 10002442, 10007235, 10003762, 10003226, 10226611, 10218659,
10127900, 10003093 and 10008993

{x) A collateral mortgage from the Borrower registered January 11, 2018 in the New Brunswick
Land Titles Office as Instrument #37715365 as a first charge on properties identifiable by
property identification numbers 65220535, 65084931, 65041188, 10282358, 10282333,
10282325, 10187029, 10158251, 10090413, 10273993, 10216125, 10093987, 10162048,
10088631, 10087732 and 1002913

From HSF Foods Lid,

(@) A coliateral mortgage from HSF Foods Ltd. registered Oclober 6, 2009 in the New
Brunswick Land Tilles Office as Instrument #27860494 as a first charge on properties
identifiable by property identification numbers 10284115 (previously part of PID 10080562)
10153278, 10284172 (previously part of PID 10121937), 10284206 (previously part of PID
10080562) and 10284089 (previously part of PID 10080562).

(b) A collateral mortgage from HSF Foods Ltd. registered May 1, 2013 in the New Brunswick
Land Titles Office as Instrument #32621907 as a first charge on properties identifiable by
property identification numbers 35177328, 35159078 and 35345537.

(c) A collateral morigage from HSF Foods Lid. registered May 6, 2015 in the New
Brunswick Land Titles Office as instrument # 34811720 as a first charge on the
properties identifiable by property identification numbers 10264810.

(d) A collateral mortgage from HSF Foods Lid. registered January 11, 2018 in the New
Brunswick Land Titles Office as instrument # 37715373 as a first charge on the properties
identifiable by propert identification numbers 10121499, 10277069 and 65201444,

From Burbank Water & Wastewater Inc.

(a) A collateral morigage from Burbank Water & Wastewater Inc. registgered on April 23, 2018
in the New Brunswick Land Tittes Office as instrument #37938678 as a first charge on
property identifiable by property identifier number 10284198, subject to the terms and
conditions of an intercreditor agreement among FCC, Business Development Bank of
Canada and Burbank Water 8 Wastewater Inc. dated May 1, 2018.

Personal Property Security

{a) A security agreement executed by Hillspring Famms Ltd. in favour of FCC creating a first
ranking security interest in all present and after-acquired personal property of the
Borrower registerd May 4, 2015 as instrument/registration number 25772195, subject to
the Priority Agreement.

{(b) A security agreement executed by Hillspring Foods Lid. in tavour of FCC creating a first
ranking security interest in specific equipment of the Borrower registered May 13, 2015
as instrument-registration number 25823063 as more particularly described therein.

(c) A security agreement executed by HSF Foods Ltd. in favour of FCC creating a first
ranking security interest In all present and after-acquired personal property of HSF Foods
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Lid. registered May 04, 2015 as instrument/registralion number 25772203 subject 1o the
Priority Agreement.

{d) A security agreemenl executed by HSF Foods Ltd. in favour of FCC creating a first
ranking security interest in specific equipment of HSF Foods Ltd. registered May 15,
2015 as instrument-registration number 25835406 as more parlicularly described therein.

{(e) A security agreement executed by Burbank Water & Wastewater Inc. in favour of FCC
creating a first ranking security interest in all present and after-acquired personal
property of Burbank Water & Wastewater Inc. registered on April 17, 2018 as registration
number 30440408, subject to the terms and conditions of an intercreditor agreement among
FCC, Business Development Bank of Canada and Burbank Water & Wastewater Inc. dated
May 1, 2018.

Guarantees

(a) An unfimited guarantee from Jeremy Benjamin Brake in favour of FCC in respect of all
indebtedness, liabilities and obligations of the Borrower.

{b) An unlimited guarantee from Hillspring Thaw Ltd. in favour of FCC in respect of alf
indebtedness, liabilities and obl igations of the Borrower.

{c) An unlimited guarantee from Hillspring Warehouse & Logistics Inc. in favour of FCC in
respect of all indebtedness, liabilities and obligations of the Borrower.

(d) An unfimited guaraniee from Sunrise Seed Farms Lid. in favour of FCC in respect of all
indebtedness, liabilities and obligations of the Borrower.

{e) An unlimited guarantee from Burbank Industrial Supply Inc. in favour of FCC in respect of all
indebtedness, liabilities and obligations of the Borrower.

{f) Existing unlimited guarantee from Benjamin Austin Brake dated May 1, 2015.
(9) Existing unlimited guarantee from HSF Foods Ltd. dated May 1, 2015.

(h) Existing unlimited guarantee from Burbank Water & Wastewater Inc. dated April 20, 2018,

Assignment, Postponement and Subordination Agreement

(a) An assignment, postponement and subordination agreerment from Benjamin Austin Brake in
favour of FCC in respect of the indebtedness, liabilities and obligations owed by the Borrower
to Benjamin Austin Brake.

{b) An assignment, postponement and subordination agreement from Jeremy Benjamin Brake in
favour of FCC in respect of the indebtedness, labilities and obligations owed by Hillpring
Thaw Ltd., Hillspring Warehouse & Logistics Inc., Sunrise Seed Farms Lid., Burbank
Industrial Supply Inc., and Burbank Water & Wastewater Inc. to Jeremy Benjamin Brake.

Inter-Creditor Arrangements

{a) An intercreditor agreement dated February 23, 2010 among FCC, CIBC, the Borrower and
HSF Foods Ltd. (the "Priority Agreement®) granting first priority to CIBC in respect of the
inventory, accounts receivable, cash deposits with CIBC and foreign exchange contracts of
the Borrower and HSF Foods Lid ., first priority to FCC in respect of all of the other personal
property of the Borrower and HSF Foods Ltd. and second priority to FCC in respect of the
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inventory, accounts receivable, cash deposits with CIBC and foreign exchange contracis of
the Borrower and HSF Foods Ltd.

{b} An intercreditor agreement dated May 1, 2018 among FCC, Business Development Bank of
Canada and Burbank Water & Wastewater Inc., wherein the parties agreed that certain real
property security and personal property security, granted by Burbank Water & Wastewater
Inc. to each of FCC and Business Development Bank of Canada, shall rank pari passu and
whereby the proceeds from any enforcement thereof shall be allocated 47% to Business
Development Bank of Canada and 53% to FCC.
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SCHEDULE G - Compliance Certificate

Iﬁ/{b FarmCredit Canada

COMPLIANCE CERTIFICATE
PROTECTED
-
To: Farm Credit Canada (“FCC") Date:
From: (the "Borrower”)

Re:  Credit Agreement between FCC, the Borrawer and others dated
(as amended, restated, modified or replaced, the “Credit Agreement”) and the Borrower's annual review
engagement, financial statements and those of for the period ending

r

(, . , hereby centify for and on behaif of the Borrower, that:

1. [ am an officer of the Borrower and | make these representations, warranties and certifications
knowing that FCC will be acting in reliance thereon in extending or continuing to extend credit under the
credit facilities in favour of the Borrower under the Credit Agreement.

2. I am familiar with and have examined the provisions of the Credit Agreement and have made
reasonable investigations of corporate records and inquiries of other officers and senior personnel of the
Borrower,

3. In accordance with the terms of our Credit Agreement, attached hereto are our annual review
engagement financial statements and annual notice to reader financiai statements, respectively, for the
period ending [¢]. We [arefare notj in compliance with all financial covenants set out in the Credit
Agreement for such period end. The calculations made to determine compliance were the following:

“Finangial-Covenant’, : " [ CGalculstion | Compliance
Debt Service Covarage Ratio ' iYeslNo]
| Debt to Equity Ratio {Yes/No]
4. 1 have further reviewed the Credit Agraement and have no knowledge of the occurrence of any

events of default thereunder or any event that, with the passage of time, would constitute an event of
default.
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A
-

5. No events, circumstances or developments have arisen that would have a material adverse effect
or would cause any information or other matter previously disclosed to FCC by or on behalf of the
Borrower or any of its affiliates, representatives or advisers to be incarrect in any material and adverse
respect as at and immediately following the date of such financial statements or the date of delivery of the
tast Compliance Certificate.

{Borrower)

Name:
Name: Title:
Title:

| have authority to bind the Corporation
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This is Exhibit “B” to the Affidavit of Bailey Campbell
SWORN TO at the @ity of Saint John, Province of New
Brunswick, this _T_ day of June 2020.

Notary Public in and for the Province of
New Brunswick

Caleb G. Hunter






PROTECTED
J‘/ﬁ' Farm Credit Canada Canadi

Customer number: 100008003
Guarantee R B

To: Farm Credit Canada {("FCC", "us™, "we" or "our™)

Provided by: HSF FOODS LTD.
("you™, "your")

Read this Guarantee carefully. By signing this Guarantee, you are agraeing to a significant financial
commitment. We recommend that you obtain independent legal advice as to the meaning of this
Guarantee. In some cases, independent lagal advice may be requimd.

1. What this guarantee does

(a) FCC has agreed to lend money to
HILLSPRING FARMS LTD.

{the "Borrower”) pursuant to one or more agreements or credit faciliies (the "Credit
Facility”). but only if you provide us with this Guarantee.

{b) In consideration of FCC lending money to the Borrower under the credit facifity, you are

signing this agreement to guarantee the obligations of the borrower 1o us in accordance with
the terms and conditions of this Guarantee.

(¢} You are guaranteeing payment of money owing by the borrower to us at any time under the
credit facitity including:

()] all principal advanced by us to or for the account of the Borrower,
(i) all interest on that principal at the rate applicable under the Credit Facility,

(i} all fees and other amounts owing to us by the Borrower at any time under the Credit
Facility, and

{iv) compensation for any costs wa may incur if the Borrower fails to pay any amount due
under the Credit Facility, or to perform any other obligation under the Credit Facility.

‘You are guaranteeing payment of these obligations in the amount specified in section 2
below. The amount that you are guaranteeing is called the “guarantesd amount”. In addition
{o the Guaranteed Amount, you shall also be liable o pay amounts specified in sections 3(¢)
and 3(d) betow.

(d) In addition to guaranteeing payment of the guaranteed amount, you are also guaranteeing
that the Borrower shall observe all terms and conditions of the credit facility and comptly with
all of the Borrower’s obligations under the Cradit Facility. These obligations are called the
“Guaranteed Obligations®,

2 Guarantoed amount
The guaranteed amount that you shall be liable to pay to us is:  [unlimited

- Unfimited {the "Guaranteed Amount™)
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3. Your obligations
By signing this Guarantee, you agree to do the following.

(a)

(®)
{c)

(@

You promise to pay the entire Guaranteed Amount to us immediately after you receive our
wiitten demand for payment

You promise to perform the Guaranteed Obligations if the Borrower fails do s0 and if we ask.
If you do not pay us the Guaranteed Amount when we demand, you promise to pay:

(i interest on the Guaranteed Amount at the rate of 18 % per year, calculated daily, and
if you do not pay theinterest, we shall charge interest at this same rate on all unpaid
interest, and

ii) the costs we incur in collecting the guaranteed amount from you.

It you do not perforrn the Guaranteed Obligations when we ask, you promise to compensate
us for any costs we incur on your behalf in performing such Guaranteed Obligations.

4, Absolute Guarantee

(a)

(b)

©

Your obligations to pay the Guaranteed Amount and perform the Guaranteed Obligations are
equivalent to the Borrower's Obligations under the Credit Facility.

It the Borrower fails to pay us, we may call on you to pay us the Guaranteed Amount even if
we do not:

0] request further payment from the Borrower

()] realize on any security given to us by tha Borrower or any other person

(i)  take action or exercise any of our rights or remedies against the Borrower or
{iv) {ake action against any other guarantor of the Borrower's Obligations.

You are obligated to pay the Guaranteed Amount and perform the Guarantead Obligations,
even if: '

0] the Credit Facility or any secunty for the Credit Facility is invalid, Illegal or
unenforceable

(i) the Borrower becomes bankrupt or insolvent oris wound-up, liquidated or dissolved

iii) any law, order or other circumstance discharges the Borrower or any other guaranior
of the Borrower's Obligations from the obligations owing to us

(v} the Bomrower is a corporation that subsequentiy changes in any way including if it
reorganizes, sells its business, amalgamates or changes its name, business,
corporate constitution or shareholders

{v) the Borrower's directors or officers were not authorized to borrow from us or
{vi) the Borrower dies.

5. Walver of rights, and no release

By signing this Guarantae, you agree to the following:

@

®)

6423c2{2012-07-16)

We may deal with the Borrower, any other guarantor or any security we hold to secure the

Borrower's Obligations in any way we see fit without any nofice to you, and you consent to all
such deatings.

You waive any right that you may have 1o argue that you are released from your obligations
under the Guarantes if;

)] we do not notify you when the Borrowes faiis to pay us,
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(i)
(i)
(v}
)
{vi)

(vi)
(vili)

()

x)
(i)

we do not demand the Borrower pay us before we demand you pay the Guaranteed
Amount, '

we grant the Borrower maore time to pay any amount owing to us under the Credit
Facitity,

wa make any compromise or arrangement with the Borrower or if ona is imposed or
recommended by a court, : ?
we give any concession or waiver to the Bormower as an exception to the strict terms
of the Credit Facility,

we fail to exercise any rights we have against the Borrower or any other guarantor or
any security we hold 10 secure the Borrower’s Obligations, or if we delay in exercising
any of these rights,

the provisions of the Credit Facility or any other agreement refating to the Borrower's
Obligations are amended, extended, changed or replaced in any way,

we advance all or any part of the loan to the Borower whilg the Bomrower is in default
under the Credit Facility or in any other situation where we could lawfully withhold the
advance,

we give up any security or any other guarantee we have for the Bormower's
Obligations, fai to properly register any securily or commiit any error that reduces our
ability to anforce our rights against the Borrower,

we do not insure or require the Borrower to insure any property of the Borrower, or

we do not otherwise ensure that the Borrower performs its obligations under the
Credit Facility.

6. What you agree not to do

By signing this Guarantse, you agrea not to do the following until all amounts owing to us under the
Credit Facility are paid in full:

(a} You shall not sue the Borrower to recover payment of any amounts that you paid to us on
account of the Guaranteed Amount.

[{1)] You shall not receive, request or accept any payment, benefit or security from the Bomrower,
unless otharwise authorized by FCC in writing.

{c) You shali not rank as a creditor in the bankruptey, receivership or liquidation of the Borrower
in competition with us.

Until all amounts owing 1o us under the Credit Facility are paid in full, you must hold in trust (and as
mandatary if this Guarantee is governed by the laws of Québec! for us any payment or benefit that

you receive from the Borrower and immediately provide the payment or benefit to us, even if

wa have settled with the Borrower or have othetrwise discharged the Borrower from the Borrower's

Obligations under the Credit Facility.

7 Continuing guarantee.

(a) This Guarantee is a continuing guarantee, which means that your obligations under the
Guarantee ghall continue until we recelve the full Guarantee Amcunt owing by the Borrower
o FCC and the Borrower has satisfied all of the obligations owed to FCC. it also means that
this Guarantee:

®
(i)

(in

W)
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has no limits as to the length of time it remains in effect,

shall not be reduced by any other guarantee or security we may hold for any of the
obligations of the Borrower,

is in addition to any other guarantee or security we may have from you or any other
person, and

shatt not terminate upon any termination of or change in the relationship that exists
between you and the Borrower, and
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{v) secures the entire Guaranteed Amount for as long as that amount is owing to us at

any time by the Borrower, including if the Borrower repays and then re-borrows any
amount owing to us.

(b} You may limit the future Guaranteed Amount or terminale your obfigations under this
Guarantee if you give us at least 60 days advance notice in writing. This means that:

(i) you shall continue to be responsible for the entite Guaranteed Amount owing at the

end of the 60-day notice period, including any amounts we advance to the Borrower
within the 60-day notice period,

(i} you cannot reduce, fimit or terminate your obligation to pay the Guaranteed Amount
owing by the Borrower at the end of the 60-day notice period, but you shall have no

obligation to pay for any amounts we lend to the Borrower after the 60-day notice
period expires, and

(i) you shall continue to be responsible for performng the Guaranteed Obligations
beyond the end of the 60-day notice period if the Borrower was required to perform
but failed to parform such obligations prior to the end of the 80-day notice period.

8. Demanding payment of the Guaranteed Amount

{a) We may demand you pay us the entire Guaranteed Amount at any time after the Borrower
defaults. Wa shall provide you with a written demand for payment either by hand delivery,
ordinary mall or registered mail at your last address known to us,

() The batance that Is showing I our Books and records as owing by the Borrower or which is
admitted by the Borrower or any representatives of the Borrower shall be conclusive evidence
of the amount of the Borrower's debt to us. This is the only evidence we neead In order fo
prove that the Guaranteed Amount is in fact owing to us by tha Borrower under the Credit
Facility, and by you under this Guarantee.

9. Fallure to pay or perform

If you fall to pay us the Guaranteed Amount within the time period specified in our written demand,
we shall:

(a) commence a legal action against you to recover paymeni of the Guaranteed Amount and the
costs of collecting tha Guaranteed Amount as well as al losses we suffered or incurved by
your failure 10 perform the Guaranteed Obligations.

{b) enforce any security that you have provided in support of this Guarantee.
10. Payments

(a) All moneys, securities, payments or other property that we receive from the Borrower or any
other person which may reduce the amounts owing under the Credit Facility shail be
regarded as conditional, and shali not be deducted from the amounts owing under the Credit
Facility or this Guarantee unfil such payments become absolutely final and unconditional.

{b} No payment from the Borrower or any other parson or any realization on any security shall

relieve you from any of your obligations under this Guatantee until all obligations under the
Credit Facliity have been pald or performed.

1" Othar clauses that apply to this guarantee

(a) This Guarantee is in addition to any other guarantee that you or any other parson may have
previously provided to us, of that you or any other person may provide in the future, This
Guarantee doss not replace or terminate any of those other guarantees.

{b) You agree that we did not make any representations to you or agree to any conditions that
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must be met before we demand you to pay the Guaranteed Amount, other than those
included in this Guarantee.

(c) If any part of this Guarantee turns out to be invakid for any reason, the rest of this Guarantee
shall remain in full force and effect and this Guarantee shall be read as if the invalid part was
not included in it.

{d) We may transfer any of our rights or interests under this Guarantee, the Credit Facility or any
security granted to us without obtaining your consent.

(e) This Guarantee is governed by the laws of the Province of New Brunswick. .
We may commence an action or other court proceeding on this Guarantee in the courts of
this province and you agree to submit to the jurisdiction of such courts and be bound by any
judgment that any such court may make. We also reserve the right fo start an action or other
court proceeding against you anywhere outside this province.

U] In Québec, you renounce the benefit of division and discussion and understand that your
liability for the Guaranteed Obligations is solidary with the Borrower.

()] This Guarantee bensfits our successors and assigns and binds your heirs, legal
representatives, successors and assigns.

(h) You agree that this Guarantes and any related document shall be drafted and executed in
English.

Vous acceptez que cette garantie ainsl que les documents connexes seront rédigés et signés
an anglais.

0] if more than one person has signed this Guarantee with us, everyane who has signed is
responsible to us for the obligations specified in this Guarantee on a joint and several basis,

1 have read this guarantee and agree to its terms.

Dated this 1St day of May ,.2015 _ at Woodstock
in the Province of _New Brunswick .
Corporation/company
HSF FOODS LTD,
by Benjamin A. Brake {Print name of person ﬂnwmmwgﬁm 5

Prgsident -

ure rson signing on behalf of the comporation/company)
1 have suthority to bind the cormporationicompany.

If a Certificate of Independant Legal Advice has been completed respecting each guai
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:{/f'(, kaerm Cradkt Canal PROTECTED

. Customer number; 100008003
Guarantee

To: Farm Credit Canada ("FCC", "us"”, "we" or *our”)

Provided by: BENJAMIN AUSTIN BRAKE

(Hyou"' llyouril)

Read this Guarantee carefully. By signing this Guarantee, you are agreeing to a significant financial
commitment. We recommend that you obtain independent legal advice as to the meaning of this
Guarantee. In some cases, independent lagal advice may be required.

1. What this guarantee does
(a) FCC has agreed to lend money to
HILLSPRING FARMS LTD.
{the "Borrower™) pursuanl to one or more agreements or credit facilities (the "Credit
Facility"), but only if you provide us with this Guarantee.

{b) In consideration of FCC lending money to the Borrower under the credit facility, you are

signing this agreement to guarantee the obligations of the borrower 10 us in accordance with
the terms and conditions of this Guarantee.

(c) You are guaranteeing payment of money owing by the borrower to us at any time under the
credit Facility including.

(i) all principal advanced by us o or for the account of the Borrower,
ii) all interest on that principal at the rate applicable under the Cradit Facility,

iii) all fees and other amounts owing to us by the Borrower at any time under the Credit
Facility, and

{iv) compensation for any costs we may incur if the Borrower fails to pay any amount
due under the Credit Facility, or to perform any other obligation under the Credit
Facifity.

You are guaranteeing payment of these cbligations in the amount specified in section 2
below. The amount that you are guaranteeing is called the "guaranteed amount”. In addition
lo the Guaranleed Amount, you shall also be liable lo pay amounts specified in sections 3{(c)
and 3(d) below.

(d) In addition to guaranteeing payment of the guaranteed amount, you are alsp guaranteeing
that the Borrower shall observe all terms and conditions of the credit facility and comply with
all of the Borrower's obligations under the Credit Facilty. These obligalions are called the
"Guaranteed Obligations™.

2. Guaranteed amount ‘
The guaranteed amount that you shall be liable to pay to us is;

- Unlimited {the "Guaranteed Amount”)
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5.

Your obligations

By signing this Guarantes, you agree to do the following:

(3

You promise to pay the entire Guaranteed Amount to us immediately after you receive our
written demand for payment.

{b) You promise to perform the Guaranteed Obtigations if the Borrower fails do so and if we ask.
{c) If you do not pay us the Guaranteed Amount when we demand, you promise o pay:

(i) interest on the Guaranteed Amount at the rate of 18 % per year, calculated daily,
and if you do not pay the interest, we shall charge interest at this same rate on all
unpaid interest. and

{ii). the costs we incur in collecting the guaranteed amount from you.

{d} If you do not perform the Guaranteed Obligations when we ask, you proimise to compensate
us for any costs we incur on your behalf in performing such Guaranteed Obligations.

Absolute Guarantee

{a) Your obligations to pay the Guaranteed Amount and perform the Guaranieed Obligations
are equivalent to the Borrower's Obligations under the Credit Facility.

(b) If the Borrower fails to pay us, we may call on you to pay us the Guaranteed Amount even if

(c)

we do not:

()] request further payment from the Borrower

(i) realize on any security given to us by the Borrower or any other person

i) take aclion or exercise any of our rights or remedies against the Borrower or
{iv) take action against any other guarantor of the Borrower's Obligations.

You are obligated to pay the Guaranteed Amount and perform the Guaranteed Obligations,
even if.

(i) the Credit Facility or any securily for the Credil Facility is invalid, iltegal or
unenforceable

(i} the Borrower becomes bankrupt or insolvent or is wound-up, liquidated or dissolved

(i) any law, order or other circumstance discharges the Borrower or any other
guarantor of the Borrower's Obligations from the obligations owing to us

{iv) . the Borrower is a corporation that subsequently changes in any way including if it
rearganizes, sells its business, amalgamates or changes its name, business,
corporate constitution or shareholders

(v} the Borrower's directors or officers wera not authorized to borrow from us or
{vi) the Borrower dies.

Waiver of rights, and no release

By signing this Guarantee, you agree to the following:

(a)

(b)

We may deal with the Borrower, any other guarantor or any security we hold to secure the
Borrower's Obligations in any way we see fit without any notice to you, and you consent to
all such dealings.

You waive any right that you may have to argue thal you are released from your obligations
under the Guarantee if:

0] we do nol notify you when the Borrower fails b pay us,
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(ii)
(ii)
()
)
(vi)

{vii)

(viii)
(ix)

03]
{xi)

we do not demand the Borrower pay us before we demand you pay the Guaranteed
Amount,

we grant the Borrower more time {0 pay any amount owing to us under the Credit
Facility,

we make any compromise or arrangement with the Borrower or if one is imposed or
recommended by a court,

we give any concession or waiver to the Borrower as an exception to the strict terms
of the Credit Facility, )

we fail 10 exercise any rights we have against the Borrower or any other guarantor
or any security we hold {o secure the Borrower's Obllgatlons or if we delay in
exercising any of these rights,

the provisions of the Credit Facility or any other agreement relating to the Borrower's
Obligations are amended, extended, changed or replaced in any way, '

we advance all or any part of the loan (o the Borrower while the Bofrower is in
default under the Credit Facility or in any other situation where we could lawfully
withhold the advance,

we give up any security or any other guaraniee we have for the Borrower's
Cbligations, fail to properly register any security or commil any error that reduces
our ability to enforce our rights against the Borrower,

we do not insure or require the Borrower to insure any property of the-Borrower, or

we do not otherwise ensure that the Borrower performs its obligations under the
Credit Facility.

6. What you agree not to do

By signing this Guarantee, you agree not to do the following until all amounts owing to us under the
Credit Facility are paid in full:

{a) You shall not sue the Borrower to recover payment of any amounts thal you paid to us on
account of the Guaranteed Amount.

(b) You shall not receive, request or accept any payment, benefit or security from the Borrower,
unless otherwise authorized by FCC in writing.

(©) You shall not rank as a creditor in the bankrupicy, receivership or liquidation of the Borrower
in competition with us.

Until all amounts owing to us under the Credit Facility are paid in full, you must hold in trust (and as
mandatary if this Guarantee is governed by the laws of Québec) for us any payment or benefit that
you receive from the Borrower and immedialely provide the payment or benefit to us, even if we
have settled with the Barrower or have otherwise discharged the Borrower from the Borrower's
Obligations under the Credit Facility.

7. Continuing guarantee

(a) This Guarantee is a continuing guarantee, which means that your obligations under the
Guarantee shall continue untif we receive the full Guarantee Amount owing by the Borrower
fo FCC and the Borrower has satisfied all of the obligations owed to FCC. It also means that
this Guarantee:

0
(ii)

(i)

(iv)
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has no limits as to the length of time it remains in effect,

shall not be reduced by any other guarantee or security we may hold for any of the
obligations of the Borrower,

is in addition to any other guarantee or security we may have from you or any other
person, and

shall not terminate upon any termination of or change in the relationship that exists
between you and the Borower, and
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10.

1.

v) secures the entire Guaranteed Amount for as long as that amount is owing to us at

any time by the Borrower, including if the Borrower repays and then re-borrows any
amount owing {o us,

(b} You may fimit the future Guaranteed Amount-or terminate your obligations under this
Guarantee if you give us at least 60 days advance notice in writing. This means that:

(i) you shall continue to be responsible for the enlire Guaranteed Amount owing at the
€nd of the 80-day notice period, inciuding any amounts we advance to the Borrower
within the 60-day notice period,

() you cannot reduce, limit or terminate your obligation to pay the Guaranteed Amount
owing by the Borrower at the end of the 60-day notice period, but you shall have no
obiigation to pay for any amounts we lend to the Borrower after the 60-day notice
period expires, and

(i) you shall continue to be responsible for performing the Guaranteed Obligations
beyond the end of the 80-day notice period if the Borrower was required to perform
but faited to perform such obligations prior to the end of the §0-day notice period.

Demanding payment of the Guaranteed Amount

{a) We may demand you pay us the entire Guaranteed Amount al any time afier the Borrower
defaults. We shali provide you with a wrilten demand for payment either by hand delivery,
ordinary mail or registered mail at your last address known to us.

(b) The balance that is showing in our books and records as owing by the Bosrower or which is
admitted by the Borrower or any representatives of the Borrower shall be conclusive
evidence of the amount of the Borrower's debt to us. This is the only evidence we need in
order {o prove that the Guaranteed Amount is in fact owing to us by the Borrower under the
Credit Facility, and by you under this Guarantee.

Failure to pay or perform

If you fail to pay us the Guaranteed Amount within the time period specified in our written demand,
we shall:

(a) commence a legal action against you to recover payment of the Guaranteed Amount and
the costs of caitecting the Guaranteed Amount as well as all losses we suffered or incurred
by your failure to perform the Guaranieed Qbligations.

{b) enforce any security that you have provided in suppor of this Guarantee.

Payments

(@)  Allmoneys, securities, payments or other property that we recewve from the Borrower or any
other person which may reduce the amounts owing under the Credit Facility shall be
regarded as conditional, and shall not be deducted from the amounts owing under the Credit
Facility or this Guarantee until such payments become absolutely final and unconditional.

b) No payment from the Borrower or any other person or any reaiization on any security shall
relieve you from any of your obligations under this Guarantee until all obligations under the
Credlt Facility have been paid or performed,

Other clauses that apply to this guarantee

(a) This Guarantee is in addition to any other guarantee that you or any other person may have
previously provided 1o us, or that you or any other person may provide in the future, This
Guarantee does not replace or terminate any of those other guarantees.
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{b)

(c)

(d) -

(e

L)
(0}

(h)

{

You agree that we did not make any representations 1o you or agree to any conditions that
must be met before we demand you to pay the Guaranteed Amount, other than those
included in this Guarantea.

If any part of this Guarantee turns out to be invalid for any reason, the rest of this Guarantee

shall remain in full force and effect and this Guarantee shall be read as if the invalid part was
not included in it.

We may transfer any of our rights or interests under this Guarantee, the Credit Facility or
any security granted to us without obtaining your consent.

This Guarantee is governed by the laws of the Province of New Brunswick. We may
commence an action or other court proceeding on this Guarantee in the courts of this
province and you agree fo submit to the jurisdiction of such courts and be bound by any
judgment that any such court may make. We also reserve the right to start an action or other
court proceeding against you anywhere outside this province,

In Québec, you renounce the benefit of division and discussion and understand that your
liability for the Guaranteed Obligations is solidary with ihe Barrower.

This Guarantee benefits our successors and assigns and binds your heirs, fegal
representatives, successors and assigns.

You apree that this Guarantee and any related document shall be drafied and executed in
English

Vous acceptez que cette garantie ainsi que les documents connexes seront rédigés el
signés en anglais.

if more than one person has signed this Guarantee with us, everyone who has signed is
responsible lo us for the obligations specified in this Guarantee on a joint and several basis.

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK]
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| have read this guarantee and agree to its terms.

Dated this _ 151 day of May , 20158 _ at_ Woodstock inthe

Province of N runswi

Signature of the Guarantor

:;ffér‘i E CF{OCCQ Q.. BENJAMIN AUSTIN BRAKE

Name of the Witness Name of the Guarmantor

EDC_LAWA 1257664\1
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S 0 ramcreditCanada  Canadi

Guarantes Customer number: 100008003
Yo: Farm Credit Canada {"FCC", “us", "we" or “our”)
Provided by: Jeremy Benjamin Brake

(“you", “your")

Read this Guarantee carefully, By signing this Guarantse, you are wm!n%to a significant ftnanclal
commitnent. Wo recommend that you obtain Independent legal advice as to the meaning of this Guarantee. In
some cases, indepandent logal advice may be required.

1. What thia guarantes does
{a) FCC has agreed to lend money to
Hitlspring Farms Ltd.

“Borrowsr™) pursuant to ane of more sgreemsnis or credil facifities (the “Credit Faclity™), but
gl-l‘i:'lfmp op:l‘swmmlssumtee. . U

(b} in considaration of FCC hndg money to the Barrower under the credit facillly, you are sigan:? his

agmmemto‘gynmmm of the borrower (o us in accordance with the terms
conditions of this Guarantee.

{c) You are gustantesing payment of money owing by the borrower to us at any time undar the credit
faclity including:

all mclpaladmm%;stowfwﬂnmntoﬂhoaomr. )
Hz A on that principai at tha rate spplicable under the Credil Facilily, ) )
) all feas and other amounts owing to ua by the Borower at any tima undar the Cradit Facility,

and
{v) mg:‘satbn for sny costs we may incur if the Borrower fails 16 pay any ameunt due under
the it Facility, of to perform any other obligation under the Credit Faciity.
You are &uua:uuhg payment of these obligations in the amount specified in section 2 balow. The
amount that you are guarantesing is called tha "guaraniesd amount™. in addition to the Guaranteed
Amount, you shall aiso be liable to pay amounts specified in sections 3(c}) and 3(d) balow.
d In addition to guarante m of the gueranieed amount, you are also guarantseing that the
L Bommaﬂmeg?&.mdmdmofmqadth ityandoonw\uimanormo
ggtlmn obligations under the Credlt Facility. These obligations are callsd the "Guarantoed
ona".

2. Guaranteed amount

The gusrenteed amount that you shall be llabte to pay to us is:
- Unfimited {the *Quaranteed Amount™)

3 Your obligstions
By signing this Guaraniee, you agree to do the following:

{9) You promise to pay the entine Guaranteed Amount to us immediately after you receive our written
demand for payment.

®) Yau promise to perform the Guaranteed Obligations # the Borrower fails do so end i we ask.
© 1t you do not pay us the Guarantesd Amount when we demand, you promise 1o pay:
()] Infarast on the Guaranteed Amount at the rate of 18 % per yaar, celcuiated daily, and If you do
not pay the interest, we sheall charge interest at this same rate on all unpaid intarest,
() the costs we incur in collecting the guarantesd amount from you.

d 1t you do not perferm the Guaranieed Obligations when we ask, you promise to compensate us for sny
& w{gmmu?onwwmm:um&nmtudmﬁgom.

8423c1(2015-08-17) Page 104




Absolute Guarantes

a Your obfigations to pay the Guaranteed Amount and parform the Guarantead Obligations are equivatent
e tomad?romogﬂm under the Credit Facility. = .

®) if the Bamower falls to pay us, we may call an you to pay us the Guarantead Amount aven if we do not

requast further payment from the Bomowsr

i reaﬁnonanysewﬁtyglvenlousbymesomor other pers

il tako action or exerclse % rights of remedies nstﬂnﬁormmor
take action against any guanntor of the Bomower's Obligations

(7] You are obligated to pay the Guersnteed Amgunt and parform the Guaranteed Obligations, even if:

;2 NCMRFacﬂﬂyoran‘snn?z&ua‘Teﬂgr:{dgl;‘mﬁlyh hva!‘vd mdwuwﬁnrmble

anylaw order or other ¢i argasthoawromronnyolharguaramowlmo
{iv} a”a . mu;luﬁrgnmeoh aﬁomoxdyn&:w" including If it reorganiz:
) 8 Borrower is @ n an as,
salls Itg b:slnaa , omalgamates or changas its nama, husmesgvgeypom constitulion or
shareholdars
8'? the Borrower's directors or ofioers wars not autharized to borrow from us or
) the Borrower dies.

Walver of rights, and no release
By signing this Guarantee, you agrae 1o the following:

C) We may des) with the Borrower, other quarantor or any sacurity we hold to sacure the Bomrower's
= Oungah%ns in any way we see &t without agy notice fo youvand you consent 1o all such dealings.

(b) éou wag: any right that you may have to argue that you are releasad from your obligations under the
uaran

wa do not notify you whan the Berrower fails lo pay us,
ki mdamtdmmmammusufmammw%w pay the Guarameed Amount,
il wa grant the Borrower more time to pay any amount owing to us under the Credit Facllity,
v we make gny compromise or amangement with the Borrower or if one Is imposed or

ed by @ court,
v gamm ; concassion or waiver to the Borower as an exception to the strct terms of the
{vi) mfaltoewduanynghumm the Borrower or any other gusraniors or any
sea:ﬂymholdtosmmwaot sObllgatlons of lfwe in exercising any of these
(viiy visions of the Credit Faclity or a mragrememmmmmawm
Ohi ions are amended, extended ch'zlgod or replaced Inany way,
{viil) wouvamoalloranypaﬂo!tholomhmesm the Barrowar is in default under

.

the Cradit Facility or m any othar sitwation whers we coudd IaMuﬁy withhold the
(i)  wo give up any sacurity of any cther guarantea we have for the Borrower's

Cbligations, fail to fster any se of commil any emor that reduces our abllity to
anfarce aurnghts %WM curky i 2/

x| we do not ingure or require the Bomower to insure pry property of the Borrower, or
{’J) we do mtohamise@ogmmmo orrowupedor?nysiuobbgaﬂonsm\dsﬂhacmdﬂ Facllity,

What you agree not to do
a?nmmauamm , You agree not 1o do the following until all amounts owing to us under the Credit
Faci

are paid in At

{a) You shall not sus the Borrower 10 recover payment of sny amounts that you paid 1o us oh account of
the Guaranteed Amount.

{b; You shall not receive, requast or accept Lbuneﬁtorseeumyfrom Borrower, with the

) axception of salariss mmmmmw ofbuﬂmuunlouoﬂmwiseauhamdby
FCC in writing.

{© Youshalnotmknsaaedltnrhhnbmm receivership or Equidafion of the Bomower in
competition with

unulnnammmucvdngwusundormcmnFadlg'mpddmmn.youmusthomnmmdnmandataqn
ﬁsGumangmnudhymelamonuehec) us any payment or benefit that you receive from th
Borrower and Immeadistely provide the pexmem mmwm.mnumnmummmaomor
have othorwise discharged the Borrowar lrom the Borrower's Obligetions under the Credit Faciiity.

Continuing guarantes
{a) This Guarantes is @ conti uarantes, which means that your Kgahonsurdor lho Gmramo shall
continue tha Borower

watil we recaive the Gumnmhnwnlmwmoﬂonw
has satisfied all of the obligations owed to FCC. It also means that lhlaGumMoo
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10.

1.

9 has na fimits as to the length of time it remains in effect,
} shall not be reduced by any other puaranies of security we may hold for any of the obligations

of the Borrower,
{tii} i:nild'laddiﬁonlomymh«wamm«uwﬂtymwayhavahwywormyoﬂnrpemn.

{v} sha1lngtmmhmumnanymudmﬁmofwehmoinmmmmmmmm
you &n :

r, and
] sacures the entire Gusranteed Amount for 83 fong as that amount is owing 10 us at any time by
the Borrower, including if the Borrower repays and than ra-borrows any amount owing to us.

(&) You may limH the future Guarantead Amount If you give us at least 30 days advance notice in wriling.

This meana that,

G} ou shall continug to be ible for the entire Guaranteed Amount owing at the end of tha
go-yaynotm?pariod. including eny amounts we advance (o the Barrower within the 30-day
notice pe

(&) m cannot reduce, limil or terminate your cbligation to pay the Guaranteed Amount owing
Borrower at the end of the 30-day notice pariod, but you shall have no obligation to pay
Bny emounts we lend to the Borgwer after the 30-day notice period expires, and
{#) you shall conlinue ta be responsible for parforming the Guarentesd ations boyond the
ond of the 30-day notics period if the Borower was required to perform but feiled 10 perform
such obligatiens prior to the and of the 30-day notice period.

Damanding payment of the Gueranteed Amount

{a) Wa may demand you pay us the entire Guaranteed Amourt at any time afier the Borrower defaulls. We
shall provide you with 8 writlen demand for payment either by hand delivery, ordinary mal or registered
mail at your last address known to us.

{b) The batance that is showing in our bocks and records as owing by the Bomower or which is edmitted by
the Borrower or any representatives of the Borower shall be conclusive evidencs of the amount of the
Borower's debt 10 us. This i the only evidenca we need in order to prove that the Guaranteed Amount
is n foct owing to us by the Bomower undar the Cradit Facllity, and by you under this Guarantes,

Fallure {o pay or perform
If you {aff to pay us the Guaranteed Amount within the time period specified in our written demand, we shai:

{a) cornmence a legal action against you to recover payment of the Guarenteed Amount and the costs of
ouleeﬂnwe Guarentesd Amount as wel as alt losses we syffered or incurred by your failure to
perfarm the Guaranteed Oblfigations.

1) enfofce any security that you have provided In suppart of this Guarantee.

Payments

g Afl moneys, securities, payments or other that we receive from the Bormower or any other
(@) :xﬁeh may mduce the amounts mg:mar the Credit Facilily shall be regnrdedaansyoondiﬁoaal.
and shall not be deducted from the amounts owing under the Credit F ecilily or this Guarantee until such
paymeants become absolutely fina) and unconditional.

{) No paymant from the Bomowsr or any other person or any reafization on any sacurity shall retisve
from any of yaur obligations under this Guarantea unti all obligations under the it Facllity l'uwewm
been paid or performed.

Othrer ctauses that apply to this gusrantee

(a) This Guarantee is in addition fo any other guarantee that you or an m%rson may have previously
to us, or that you or any other person may p in the g Guarantes dosa not
roplace or tarminate any of those other guarantees.

You agrea that we did not make any represantations to you or agree to any conditions thatl must ba met
e babfewedemmdyoutopwm:'gmmw Amount, omarmanm%udad in this Guarantee.

)] If any part of this Guarantes tums oul to ba invalid for any reascn, the reat of this Guarantes shall
irgminlnﬁ.ﬂlfomandeﬂadmdmiscummshdlbareadasiftheinvaﬁdpanwunotlndudedh

d We may transfer any of our rights or interests under this Guerantee, tha Credil Facility or any security
- gre touswiﬂm!tmmyouroonmt Wy or any

(& This Guarantee Is governed by the laws of the Province of New Brunswick. We may commence an

mumrmonmmmmmmammwmﬁm%

submit to the jur courts and be bound by any j ont that any such co
W also reserve the right to slart an aclion or olher court pr ing against you anywhera this
province.
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(] In Québes, you renounca the benefit of division and discussion and understand that your Kability for the
Guarantood%blgam I8 solidary with the Borrower.

)] Thie Guaraniea banefits ourt successors and assigns and binds your heirs, legal representatives,
succassors and assigns.

(h) You agree that this Guarentes and any related document shall be drafted and exacuned in English,

Vo;s ai:m que cette garantie ginsi que les documents connexes seront rédigas el signés en
an

(i} If more than one parson has signed this Guarentee with us, evaryone who has signed Is responsibie to
I have road this guarantes and agree to Its terme,

Dated this .?i’dav of October , 2018, ot _Woodstock
inthe Provinceof NewBninawdak =~ .

Guarantor

)
Jor; min Brake
fame)

If 8 Certificate of independent Legat Advice has basn compisiad respscting each guarantor, it Is attached harelo,
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"//ﬁ‘ Farm Credit Canada Canad?

Guarantee Customer number: 200821073

To: Farm Credit Canada ("FCC", "us", "we" ot "our")

Provided by:  Burbank Water & Wastewaler Inc.
("you", “your")

Read this Guarantea carefully. By signing this Guarantee, you are agrosing to a significant financial
commitment. We recommend that you oblain independent legal advice as to the moaning of this Guarantee. In
some tases, independent legal advice may be required.

1 What this guarantee does
(@ FCC has agreed lo lend money to
Hillspring Farms Ltd.

{the "Borrower") pursuant to one or more agreemants or credt faciities (the "Credit Facitity™), but
only if you provide us with this Guarantee.

(b} In consideration of FCC lending money to the Borrower under the credit facility, you are signing this
ool nd

agreement to guaraniee the obligations of the borrower to us in accordance with the terms a
cenditions of thls Guaraniee.

{c) You are guaranteeing payment of money owing by the bormower to us at any time under the credil
facility including:

(i) all principal advanced by us to or for the account of the Borrower, :
{in) all interest on that principal at the rate applicable under the Credit Facility,
iit) g}?uf'ees and other amounts owing to us by the Bormower at any time under the Credit Facility,

{iv) compensation for any cosls we may incur if the Borower fails 10 pay any amount dua under
the Credit Facility, or to perforr any other abEgation under the Cred‘;t Facility.

You sre tt};:;aranweiﬂg payment of these ubl'ﬁalions in the amount sgecifwd in section 2 below. The
amount that you are guaranteeing is called the "guaranteed am: . In addition to the Guaranteed
Amount, you shall also be liable to pay amounts specified in sections 3(c) and 3(d) below.

{d) In addition to ?uaranteeing payment of the guaranieed amount, you are also guaranteeing that the
Borrower shall observe all terms and condiiions of the credit fag ity and with alt of the
ggliliwgl's obligations under the Credit Facility. These obligations are called the *Guaranteed

gations”.

2 Guaranteed amount

The guaranteed amount that you sha¥ be liable to pay to us is:
- Unlimited (the “Guaranteed Amount”)

3. Your obligations
By signing this Guarantee, you agree fo do the following:

{a) You promise to pay the entire Guaranteed Amount to us immediately sfter you receive our writlen
demand for payment.

{n You promise to perform the Guaranteed Obligations if the Berrower fails do so and if we ask.
{¢) If you do not pay us the Guaranteed Amount when we dsmand, you promise to pay:
(i interest on the Guaranteed Amount at the rate of 18 % per year, calculated daily, and if you do
net pay the interest, we shall charge interest at this same rate on all unpaid interest, an:
()] the costs we Incur in collacting the guaranieed amoynt from you,

(d} if you do not perform the Guaranteed Obligations when we ask, you promise to compensate us for any
costs we incur on your behalf in performing such Guaranteed Oblgations.
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Absolute Guarantee

(a) Your obligations to pay the Guaranteed Amount and perferm the Guaranteed Obligations are equivatent
to the Borower's Coligations under the Credit Facility.

{b} if the Borrowet fails to pay us, we may call on you to pay us the Guaranteed Amouni even if we do not:

i) request further payment from the Borrower

i} reslize on any sacurity given o us by the Borrower or any othar person

Wi take aclion or exercise any of our rights or remedies against the Borrower or
iv take action against any other guarantor of the Borrower's Obligatians,

{c You are obligated to pay the Guaranteed Amount and perform the Guaranteed Obligations, even if;

i) the Credil Facility or an‘ securlly for the Credit Facibty is invalid, Ille%eadl or unenforceable
(] the Borrower becomes bankrupt or insolvent or is wound-up, iquidated or dissaoived
(D any law, order or ather circumstance discharges the Borrowar or any other guarantor of the
Borrower's Obligations from the obligations owing to us
fiv) the Borrower is & corporation that subsequently changes in any way including if it reorganizes,
sﬁlals i:‘soa:siness. amalgarhates or changes its name, business, cofporate constitution or
shareholders

{v the Borrower’s direciors or officers were not authorized 1o borrow from us or
vl) the Borrower dies,

Walver of rights, and no release
By signing this Guaraniee, you agree to the foliowing:

(a) We may deal with the Borrowar, any other guaranlor or any security we hold to secure the Borrower's
Obiligations in any way we see fit withoul any notice to you, and you consent to all such dealings

{b) You waive any right that you may have to argue that you are released frorn your ebligations under the
Guarantee if:

(] we du not nolify you when the Borrower fails to pay us,
?’i we da not demand the Borrower pay us before we demand you pay the Guaranteed Amount,
ill) we grant the Bofrower mora time (o pay any amount owing to us under the Credit Facility,
{iv) we make any compromise or arrangement with the Borrower of if one is imposed or
recommended by a court,
(v} vcve mg;“v?: Yy concession or waiver 10 the Borrower as an exception to the strict terms of the
( acility,
(vi) wa fail io exercise any rights we have against the Borrower or any other guarantor or any
s_ecumyh&' we hald to secure the Borrower's Obligations, or if we delay in exercising any of these
fights, .
(vil) the provisions of the Credit Facilily or any other agreemant relating 1o the Borrower's
Obligations are amended, extended, changed or replaced in any way,
(viii) we agvance all or any part of the loan to the Borrower whila the Borrower is in default under
the Credit Facility or in zny other sfuation where we cou!d lawfully withhold the advance,
(ix) we give up any securily or any other guarantee we have for the Borrower's
Cbiigations, fail to properly register any security or commit any emor that reduces our ability to
enforce our rights againsi the Borrower,
[x)) we do nol insure or require the Borrower {0 insure any property of the Borrower, or
b we do nol otherwise ensure that the Borrower perfarms its obligations under the Credit Fadility,

What you agree not fo do

By signing this Guarantee, you agres net lo do the following untd all amounts owing to us under the Credit
Facility are paid in full:

3) You shall not sue the Borrower o recover payment of any amounts that you paid to us on account of
the Guaranteed Amount.

b You shall not receive, request ¢r accept a yment, banefit or secusity from the Borrower, with the
© ;:éeggtion ri?‘f salaries and dividends in ‘heny inary course of busines‘:mless otherwise authorized by
in writing.

(c} You shall not rank as a creditor in the bankruptey, receivership of liquidation of the Bomrower in
competition with us,

Until all amounts owing to us under the Credit Facility are paid in full, you must held in trust (and as mandatary if
this Guarantee is govemed by tha laws of Québec) for ug any payment or benafit that you receive from the

r and immediatsly provide the pamre‘ni or benefit to us, even if we have settled with the Barrower or
have otherwise discharged the Borrower the Borrower's Obligations under the Credit Facility.

Continuing guarantee

{a) This Gueranteais a oonﬁnuir? ?uafanme. which means hat your obligations under the Guarantee shall
continue until we recaive the full Guaraniee Amount owing by the Borrowar to FCC and the Borrower
has satisfied afl of the obligations owed 1o FCC, It also means that this Guarantee:
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i) has no limits as to the iength of time it remains in effect,

) shall not be reduced by any other guarantee or security we may ho!d for any of the obiigations
of the Borrower,

i) Enicrl' addition fo any other guarantee or security we may have from you or any ather person,

{v) shall not terminate upan any fermination of or change in the refationship that exists between
you and the Borrower, and

{v) secures the enfire Guaranteed Amount for as long as that amount is owing to us at any time by
the Borrower, Including if the Borrower repays and then re-borrows sny amount owing to us.

(b) You may Jimit the future Guaranteed Amoaunt if you give us al least 30 days advance notice in wriling.

This means that:
0} ou shall continue 1o be responsible for the entire Guaranteed Amount owing at the end of the
ay nodIZude period, including any amounis we advance to the Borrower within the 30-day
nofice period,

(i) You cannot reduce, kimit or tarminate your obligation to pay the Guaranteed Amount owing
the Borrower at the end of the 30-day notice period, but you shall have no abligation to pay
any amounts we lend to the Borrower after the 30-day nolice period expires, and

(iii) you shall continue to be responsitie for performing the Guaranteed igﬂtﬁons beyond the
end of the 30-day notice period if the Borrawer was required 1o perform but failed to perform
such obligations prior to the end of the 30-day notice period.

Demanding payment of the Guaranteed Amount

{a) We may demand you pay us the entre Guaranteed Amount at any time after the Borrower defaults, We
shall provide you with a written demand for payment either by hand delivery, erdinary mait or registered
mail at your last address known to us.

(&) The balance that is showing in cur books and records as owing by the Borrower or which is admitied by
the Borrower or any re ntatives of the Borrower shali be conclusive evidence of the amount of the
Borrower's debl 1o ug. This is the only evidence we need in order lo prove that the Guaranteed Amount
15 in fact owing 1o us by the Borrower under the Credit Facilty, and by you under this Guarantee.

Failure to pay or perform
1f you fail fo pay us the Guaranteed Amount within the time period specified in our writien demand, we shall,

{a) commence a tegal aclion against you {o recover payment of the Guaranteed Amount and the costs of
collecting the Guaranteed Rmount as well as all losses we suffered or incurred by your failure to
perform the Guaranteed Obligations.

(b enforce any security thal you have provided in suppant of this Guaraniee.
Payments

(a) All moneys, secuities, payments or other property that we receive from the Borrower or any other
person which rna! reducs the amounts owing under the Credit Facility shall be regarded as conditional,
and shall not be deducted from the amounis owing under the Credit Facility or this Guarantee unlil such
payments become absolutely final and unconditional.

{b} No payment from the Borrower or any other person of any realization an any security shabl refieve you
from any of your obligations under this Guarantee until all obligations under the Credit Facility have
been paid or performed.

Other clauses that apply to this guarantee

{a) This Guaranlee is in addition to any other guarantee that you or any other parson may have previou:
provided to us, or that you or any cther person may provide in the fzmre. 'l%?s Guarantee does not ud
replace or terminate any of those other guarantees.

{b) You agree that we did not make any representations to you or agree to any conditions that must be met
before we demand you to pay the Guaranteed Amount, other than those included In this Guarantee.

©) if any pant of this Guaranlee turns out to be invalid for any reason, the rest of this Guarantee shat

itnt.-.main in full force and efiect and this Guarantes shall be read as if the invalid part was nat included in

{d) We may transfer any of our righls or interests under this Guarantee, tha Credit Faciiity or any secufity
granted 1o us without obtaining your consent. :

(e) This Guarantee is governed by the laws of the Province of New Brunswick. We may commence an
action or other court prcn:eecr‘l,lgI on this Guarantee in the courts of this province and you agree to
submit to the jurisdiction of such courts and be bound by ont that any such courl may make,

any jud
Wae aiso resarve the right to siarl an action or other court proceegnrn"g @gainst you anywhere ouiside this
province,
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() In Québec, you renounce the benefit of division and discussien and understand that your liabitity for the
Guaranteed Obligations is solidary with the Barrower.

“(9) This Guarantee bengfils our successors and assigns and binds your heirs, lagal representativas,
succassors and assigns.

(h) You agree that this Guarantee and any refated documen shall be dratted and executed in English.
Voul: acceptez que celte garantie ainsi que les documents connexes seront rédigés et signés en
anglais.

(i If mare than one person has signed this Guarantee with us, everyona who has signed is responsiole to

I have read this guarantee and agres to its terms.

Daled this 20 _ day of April , 2018, at _Woodstock
in the Province of _New Brunswick .
Corporation/company
Burbank Water & Wastewater Inc. (Print corporateicompany name),
by Jeremy Brake {Print name of person signing on “"{'!\“'EW}"""’“"‘P"""
President - " ¥ LT3
. __ {Print titfe of person signing o:\\ .._bgngy)
S lion/company) Gas:ﬁgn"s o8z
- Pl o Dattall of the corpora pa 'le p hle'-—"-"-
e aut dlhecotporalionlcompany. (-_1_'5: ik ,’:g s
if a Certificate of Independent Legal Advice has been campleted respecting each g- nlq?,-‘,{l, is attagt_:_éi-he R.
f, N

(/) * \\\
s
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'J/ﬁ FamCreditCanadd  Canadd

Guarantee Customer number; 100008003

To: Farm Credit Canada ("FCC", “us®, “we" or “our”)

Provided by:  Hifspring Thaw Ltd.
{“you", “your™)

Read thia Guarantea carsfully. By signing this Quarantee, you are wg@l to a significant finencial
commitment. We recommend that you abtatn Independent legal advice es to the mesning of this Guarantes. In
aome canes, independent legal advice may be required.

1. What this gusrsntee does
(o) FCC has egreed lo lend money 10
Hillspring Farma Ltd.

(the pursuani to one or more agresments or credit facikities (the “Credit Facllity™), but
only if you provide us with this Guarantes. y

{b) \n conatderation of FCC lending money to the Borrower undet the credit mughm are algnim this
agreement to ntee the ations of the borrower to us in accordance thetems a
conditions of this Guarantee.

(5 You ore teel ant of mon the bomower to us at any imae under the credit
{c) ln&m: ing paym oy owing by any

ii_ all principal advanced by us to or for the account of the Bomowaes,

iy al on that principal et tha rate applicable under the Credit Faciiity,

)] :lm;auandoma:ammuwhgwuswmosoﬂmalawmundermocmn&dﬂy.

{iv} compensation for any costs wa may incur if the Borrower fails tmany amounl due under
the i Facilty, o to perform any other obligetion under the it Faclity.

You are 'guaranIeehg payment of these obligations in the amount fied in section 2 below. The
amount that you are guaranteaing is callad the "guarantaed amount”. In additien to the Guaranteed
Amount, you shal also be llahle to pay amounts specified in sactions 3(c) and 3(d) betaw.

d In addition to gusranteeing payment of the od amount, you are also uaranha?mamo

b Bomower chserve & lgamandw:d of the credit fadli andemnpqywimul the
Boirower's obligations under the Credil Facikty. These obigations are called the "Guaranteed
Obligations™,

2, Guaranteed amount
The guarenteed smount thal you shall be llable to pay to us is:

- Unlimited (the "Guaranteed Amount™)
3 Your obiigations
By aigning this Guarantes, you agres 1o do the follawing:
{a) You promise to pay the entire Guaraniead Amount to us immediately after you recsive our wriltan

dernand for paymant.
L) You promise to perform the Guarenteed Obligstions if the Borrower fails do 30 and if we ask,
(¢) lfyoudonotpayuslheGuamteedAmounlwhonwedmaud.youmﬂulom

0] interest on the Guaranteed Amount at the rate of 18 % per year, caiculated daily, and if you do
not pay the Inlerest, we shall charge Interest at this same rate on &ll unpaid interest,
(& the costs wa incus In collecting the guaranised emount from you,

If you do not perform the Guaranteed ations when we ask, you to compensate us for
= mygmmmmumhwm%sumwm e ons. 4
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Ahsolute Guarantee

0) Your ations to pay the Guaranteed Amount and perform the Guaranteed Obligations are equivalent
8 to theogﬁuqrows Om;aﬂons under the Cradit Faciily. .

) If the Borrowar fails to pay us, we may call on you 1o pay us the Guarantead Amount even if we do not:

i) request further payment from the Borrowar
whomanyuwﬂtyamwusbymamw

il 1ake action or exercise a our rights or remedias sltmaom:wor
take action ageinst any rguarammo!un Borrowsr's Oblipations.

(] You ere obligated to pay the Guarentead Amount end perform the Guaranteed Obligations, even if:

? the Credit Facility or m‘:acumy for the Cradil Facllity is lnvalidm“ unanforceable
the Borower bacomes bankrupt or Insalvent or is wound-up, lig) dissolved

any isw, ordar or other circumstance discharges the Barower gr any othar guarantor of the
Borrowar's Obligations from the owing to us

(V) tha Barower Is 3 corporation that mfns'mms in any way Induding if A rgorgenizes,
%ﬂa I'I:n%usinus amaigamates or changes its name, business, corporata constitution or

rol
m the Borrower's direciors or officars were nol guthorized to borrow from us or
) the Bamrower dies.

Walver of rights, and no release
By signing this Guarantse, you agree ta the following:

(a) Weo may deal with the Borrower, any othar guarantor or any sacurity we hold to secure tha Borrower's
Obifigations in any way we sea ft wihout any notice 1o you, and you consent 1o &ll such dealings.

{b) You waive any right that you may have o argue that you are released from your obligations under the
Guarantes If:

i) we do not notify you when the Borrower (ails o pay us,’
wodonotdmmmesompaymbefmewedem{ou pay the Guaranieed Amount,
ﬁi we grant the Borrower more fime 1o pay any amount owing to us under tha Credi{ Facllity,

mmmmpmmaamgmemmmeammmfm is imposed or

e court,
™ wemggeageozgossbnormtomamowmanmbonmmmawmume

{) welalhexards rights we have agalnst the Borrowar or any other guerantor or a
swuﬂtymhomoaswomﬂn s Cbligations, orlfwoderwl -4 o?mese

(vil} the provisions of the Cracit Fecility or any cther egreement relating to the Borrower's
Obligations are amended, extended, changaed or reptaced in any way,

(viiff  weadvanca alior anz.pm of the loan to the Borrower while the Borrower is in defaull under
the Credit Faclity or other situation where we could lawfully withhold the advance,

{ix} ive up any saeuruy or any other guarantes \:re have rf?”m Bonq::!r‘“d o
ougeﬁ any security or commit any emor uces our o
enforea gur ngh‘ls my ro% - Y Y

w wedomimmmmmmmeonmrwmmanypfwomeam
) we do not otherwise ensure that the Borrower performs s okligations under the Cradil Facility.

What you sgres not to do

By signing this Gumnlee. you agree not to do the following unti al amounts owing to us under the Credit
Facilty are pald in full:

(a) You shall not sue the Borrower to recover payment of any amounts that you paid to us on account of

the Guaranteed Amount.

(b} Yeu shall not naceive, request or accept any bansfit or security from the Borrower, with the
gxcegpmn of aalarles ‘and dividends i m ondinary course of business unless otharwise

{c) You shal not rank as a ¢reditor in Lhae bankrupicy, recelivership or liquidation of the Bomower in
compatition with us.

Unﬁaﬂamomlsowmtouauﬁarmcmalt-'adl are paid in full, must hold in trest (and as mendatary if
smmmahsgmmwme of Québec) rusg:ypamnyfzrmeﬂtmmmrémm

Bocrower and pam:ﬂocbeneﬁ!tous ovanlfwehmaﬂleduﬁthmeaorrwerof
have otherwise disd'lamed tha the Borowar's Obligations under the Credit Facillty.

Continuing guarantas

{a) This Guarantee is a conlinuyi arantes, which means that your ebligations under tha Guarantee shall

continue untll we recelive the Gummm owing by the Sorrower to FCC and the Bomower
hes satisfied ¥ of the obligations owed to FCC. It also means that this Guarantae:
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"

®

g) has no limits a3 to the fength of time it remains in effect,
) :f{tg,n.notbereducedbyanydherguameormmywemayhoidhranyoftheobnganons
(ili) isnigm-tionto'anvowgusmteaasmﬂwmmymmmorwoMpem

a

shall not terminate upon any termination of or change in the relationship that exists between

- audtheBm-rowm.amimr o8 ®

v} secures the entire Guarantesd Amount for 83 long as thet amount is owing 10 us at any time by
the Borrowar, Including If the Borrower repays and then re-borrows any amotnt owing to us.

You may limit the future Guaranteed Amount if you give us at laast 30 deys advance notice in writing.
This means that:

g

(0] ou shall continue to be regponsible for the entire Guarantaed Amount at the end of the
goﬁl;ynoﬁﬂo?pomd.mmanymunumadvanmmhamm the 30-day
nqhoe parnod,

{ii) mncmnot reduce, limit or teminate your obligation to pay the Guarenteed Amount owing

Borrowar at the and of the 30-day notice period, but you shall have no obligation to pay
any amounts we Jend to the Borrower efter the 30-day notice period expires, and

(iéi) you shall continue to be responsible for performing the Guaranteed lona beyond the
end of the 30-day notica pariod if the Borrewsr was required to perform but fatied to pesform
such obligatiuna prior to the and of the 30-day notice period.

Demanding paymant of the Guaranteed Amount

(8)

(o)

We may demand you pay us the entire Guarantesed Amount at any time after the Borrower defaults. Wa
shall provids you with a written demend for payment either by hand delivery, ordinary meii or registered
mail at your tast address known to us,

Tha batance that ia showing in our baoks and records as owing by the Borrower or which is edmitted by
the Borrowar or eny tivas of the Borrower shall be conclusive evidenoe of the amount of the
Borrower's debt 1o us, This is the only evidence we nesd in order to prove that tha Guaranteed Amount
Is in fatt owing ta us by the Barrower undsr tha Credit Facikty, and by you under this Guarantee.

Fallure to pay or perform
If you {ail to pay us the Guaranteed Amount within the ime period specified in our written demand, we shal:

(&)

(o)

commence a fagal action against you to recover payment of the Guarantaed Amount and the oosts of
collecting tha Guaranteed Amount as well as all fosses we suffered or incurred by your fallure to
Gueranteed Obfigations.

gnforce any security thal you have provided In support of this Guarantes.

Payments

(@

{b)

All moneys, securities, paymants or other that we raceive from the Sormower or any other
parson mag reduce the amounts owing r the Crodi F. shall ba regarded as conditional,
and shall not ba deducted from the amounts owing under the Credit Facility or this Guarentee untll such
payments becomae sbsolulely final and unconditional,

No paymend from the Borrewer of any other person or any realization on a shall relieve you
from any of your obligations under t:{a Guerantee until all obtigations unde%n it Facifity have
been paid of perfommed.

Other ¢clouses that apply to this guarantee

(8)

)

(e

(@

(o)

This Guarantes is in addition to any other guerantes mou or en{'other rson may have previously
provided o us, or that you or any othar person may provide in the future. Guarantes does nat
replace or tarminate any of those other guarantess.

You agree that we d!d not make any representations (o you or agree to any condilions that must be met
bel«angwe demand you to pay Ih:lgumnleed Amount, ﬁ\'ﬁr then those nln?cluded in M3 Guarantes,

(f any part of this Guarantes tyms out to ba invalid for any reason, the rest of this Guaraniee shall
u‘remah‘hul force and effect and this Guarantas shall be read as if the invalid part wes not included in

We may transfer any of our rights or interests under this Guerantee, tho Credit Facility or any securily
granted to us without oblaining your consent.

This Guarantee is govemned by the laws of the Province of New Brunswick. We may commence an
acﬁmuro&ueotﬂ&r:@eﬁnmmlh&s@mn&einﬂ»mumduﬁsmmandmngmto
submit to the jurisdiction of mmgndbeboundbyw]ugmmmatwmmunmwmam.
We giso reserve the right to stert &n action or other court praceading against you anywhere outside this
provinca.
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lnGuébec. renounce the benefit of division and discusgion and understand that lisbility tor the
% Guarantaed Yg’blmuonslssoﬁdwwmmeamr e

(gi This Guarantee benefits our sucoessors and assigns and binds your helrs, legal representatives,
successors and assigas.

n You agroe that this Guarantes and any related document shall be drafted and executed in English.
V%s ‘acceptez que cette garantie ainsi que les documents connexes seront rédigés et signés en
anglais.

M It more than one person has signed this Guarantee with us, everyone who hea signad is responsible to
I heve read thia guarantee and agreo to {te torms,

Dated this :’w’dayof Qctober .20_.10 at_Woodstock
in the Province of _Naw Brunswick .

\\\mim,-,
Corporationicompany \\\ ‘\{\9‘ ha;,f r,,
Hillspring Thaw Lid. S \‘ﬁp it é@&ﬂmm,
by Jeremy Brake (Priat narma of persan signityy o "“'" e
President (Prinl 438 otluni:nmlﬂ;ﬁiq;tunllﬂMi!{}ﬂbﬂiuuwnf!ﬂﬁliicmnplnuﬂ

[l

B 5‘
T .mm

tae -'

l,f"ll

It & Certificate of independent Lagal Advice has been completed respecting each gumfion nﬁauaéhed herelo.
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Guarantee Cuslomer number: 100008003
To: Farm Credit Canada ("FCC", "us”, "we" or "our”)

Provided by:  Hillspring Warehouse & Logistics Inc.
{"you”, "your”)

Read this Guarantea carefully. By signing this Guarantee, you are mﬂm to a significant finsncial
commitment. We recommend that Y“ obtaln indepondum legal advice a8 to the meaning of this Guarantee. In
s0me cases, Indepandent legel advice may be required.

1. What this guarantes doss
(a) FCC has agread to land monay to
Hillspring Farms Lud.

6 "Borrower™) pursuant 1o ons or mere agreements or cradit faciitias (the “Credit Fact but
glylfyoupmvl pmwimmlscmmnm = e S

®) In midorahon of FCC tending money to the Bomower under the credit faci mmdw this

arantee the obligations of tha bofrower to us in accordance
conditlms of s Guarantee.

(e} You are wm;gnl_edmpaynmntofmomowhgbyﬂnbormto us at any time undar the credit

facility includ
i incipal advanced by us loorforﬂ\e account of the Borrower,
J ail terest on that prin e under the Credit Facility,
) all l‘ees and other amomtsowmg to us the Bomowet at any time under tha Credit Facility,

iv] ma ngation for any casis wa may incur if the Bortower fails to amount due under
& &eleadlny.orlopoﬂmmagoMobﬁgnﬂmmmwcmw

Youm ugraniee pmmolmasoobl % in the amount epacified in seclion 2 below. The

l%al m :?n “guarantesd amount”. In addition to the Guaranteed
Amwnl.youshaﬂalsobaliablatomemm specified in sections 3{c) and 3(d} balow.

d In addiuon to guarantasing payment of the guaranteed amount, amalso uaranieging that the
@ ﬂ an terms and condi nsuflhecradi 1\1 ;?

gms obllgeﬁom undar the Credit Facility. Theso obligations gre ca!ad the“G

ons”.

2. Guarantead amount
The guarantesd amount that you shafl be liable to pay to us is:
- Untimited (the “Guaranteed Amount”)

3 Your obligations
By signing this Guarantee, you agree to do the fellowing:
t:] You ise (o pay tha entire Guaranteed Amount to vs immediately after you receive gur wiitlan
(a) M pfongo pay tely

(b) You promise {o perform the Guaranteed Obilgations if the Bommowes fails do 8o and if we ask.
{c} If you do not pay us the Guarenteed Amount whan we demand, you pramises to pay.
i MmmamnmAmwntamembate%puyeu.cmmdaﬂy and if you 4o
not pay the interest, we sheil cherge interest miasmmhonalumidintemst.aﬂ
a mocostswalnmrmedledingmguamdmm from you

If you do not perform the Guarantesd Obligations when we ask, you promise to compansals us for any
“ ooiwt:we Incur on your behalf in perbmﬂﬁigaauda Obliga&u.
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Absolute Guarantes

al Your obligations lo pay the Guaranteed Amount and perform the Guaranteed Obligations are equivalent
o to the Bc;tgrowera Oglga&ons under the Cradit Facllity. eq

(b} ¥ the Borower fails 1o pay us, wa may call an you to pay us the Guaranteed Amount even if we do not:

requast further payment from the Borower
il ruﬂzemany.uwdtygiventousbylheamunmwmmn
I take aclion or exercise any of our rights of remedies ag the Botrower or
V] take action against any guarantor of the Borrowar's Obhigations.

(c) You ara obligatad to pay the Guarantead Amount and perform the Guarantesd Obligations, aven if:

the Credit FacilRy or any secutity lor the Credit Faciily is lnvalmor unenforcaable
E’ the Borrower bacames muw?orhsolvamm is wound-up, or gissolved
] es the Borrower of any other guaraniar of the

any law, order or olher ¢lrcumatanca discharg
) gorrg:nrs()ﬂgallomﬂum trm! ations owing to us - . - .
iv] e Borrowar is 8 corporation that subsequently changes way inchuding if it roorganizes,
m busham $5, emalgamates of changes its namse, busin:;‘z. eommlay constiution or
m the Borrower's disectors or officers wara not authorized to borrow from us or
} the Bormrower digs.

Walver of rights, and no release
By signing this Guatantee, you egreo o the Tollowing:

(a) Wo_mmsl with the Bomower, any other guarantor of any security we hold 1o sacure the Bomower's
Obliga in any way wa soe fitwi any notica to you, and you consant to sll such dealings.

(b) \éou wa{:e Iaf!', right that you may have to argue that you sre released from your obligations under the
yargntes il

( we do not notify you when the Borrower falls to pay us,
) we do not demand the Borrowsr pay us bofore wo domandz“ou pay the Guaranteed Amount,
il we grani the Borower more time (o pay any smounl owing 1o us under the Cradit Facifity,
v r&ake:g&mgrommoramgememmmBorerorifoneisimposedor

me! court,
v wea gi conoession of walver to the Borrower as an ¢; n to the strict terms of the
R i

vi we fall to exercise ights we have against the Bomowar or any other guerantor or
i smmymhoww%ﬂnhnwxmmitmde heg:ldsinsany these

tha lons of the Cradit Facillly or any othar agreasmant relating to ths Borrower’s
QObigations ere amended, extended, changad or feplaced in eny way,
{vii)  we advance all or any part of the loan to the Borrower while the Borrower i3 in defsull under
the Credit Fadiiity or in any other situation where wa oould lawlully withhold the advanca,
{ix) we Iveupag\:aewﬁtyormyom«gummemmafwmaonm
Oblglaﬁons | to nsﬂ!{ ister any security or commit any ecror that reduces our ability ta
ebommer.

enforca our rights 3
w wo do notinsure or require the Bomower to insure any property of the Borrower, or
) we do not otherwise ensure that the Borrower perfomms its under the Credit Facility.

What you agres not to do

8 this Guarantee, you agree not to da the until all amounts to us undar the Credit
P o i g, e you e s e

a) You ghall not sua the Borrower te racover payment of any amounts that you paid to us on account of
( the Guarantead Amount, '

b You shail not roceive, roquostormp' t nt, benefit or sacurity from the Bomower, with the
o ook _oﬁf salaries and dividends in m:?:y ry course of business giasa otherwise authorized by
witing.

(c) You shail nol rank as a creditor in the bankruptey, recelvership or hquidation of the Boower in
competition with us.

UnulaumoumowingtousmdermwwnemztmpamnMl.ynumustholdlnuust(andasmmalaryif
this Guaranieg is govemed by the laws of Québec) for us any payment or benefit thel you recelve from the
Bomrower end immediately provide the or benafit to us, even if wa hive settied with the Borrower or
have otherwise discherged the Borrawer from ths Borrawar's Obligations uader the Credit Facllity.

Contlnuing guarantea

(a) This Guarantee is 8 continu premtes, which means that your obfigations under the Guarantes shal)
confinue until we receive tha full Guarantes Amaunt owing by the Borrower to FCC and the Barrower
has satisfied efl of tha obligations owed to FCC. it also means that this Guerantee:
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1.

m has no mits as to the length of time it remains in offect,

) &nﬂen&ge&mwwmwamaummmhddfotwoﬂluobllgsuons
(i) nhm&ontoanyotherguorantooorsowntywomnyhawlromyouorauyolherpemn
w

v

shau no! terminate upon any tenmination of or changa in the relationship that exists betwean
you and the Bomrower, and

secumlhaen(imGuaramaed»\mounlforalmgasmatamwmlmvdnghusalanytimuhy
the Bomrower, including if the Borrower repsys and then re-borrows any amount owing to us.

{b) You may (Imit the future Gugrantead Amount if you give us at least 30 days advancs notica In writing.

This means that
i} gg‘udshalmrﬂnua!o Ible for the enilre Guaranteod Amount at the end of the
aynohcapeﬂoﬂ ng any amounts we advanoe to the Borrower within the 30-day
uunnol reduca, fimit or terminate your obiigation the Guarantead Amount owl
# Borrower at (e end of the 30-dsy noﬂca bmpay shail to pnagy%r

have no obtigation
any amounts we lenc to the Borrower after o8 petiod d
@ity you shall continue to be rasponsible forpaloming the Guarsntead Obﬁgm
end of the 30-day notlce period If the Borower was required 1o parfarm !aﬁadtopufom
such obfigations prlottolhn and of the 30-day notice period.

Demanding payment of the Guarantsed Amount
(a) We may demand you pay us the entire Guaranteed Amoun! at any time afier the Borrower dafaulls. We

shall provide you with a written demand for payment either ha de! ordinary mail or registered
manatyourlay:tunddrossm tous. e e, el o

&) Thebalaneatlmlisshwingmwrhoduandreeordsasowingbymescnmorwhldmadmmedby
the Borrower or any tives of the Borrower shall be conclusive evidenca of tha amount of the
Bol'rower'sdebm us. This is the only evidence we need in order to prove thal ths Guaramead Amount
is in fact owing to us by the Bormower under the Credit Fadility, and by you under this Guarantee.

Fallure to pay or perform
If you fail to pay us the Guaranteed Amount within the time period specified in our written demand, we shall;
{a) commsnoe a legel action nst you to recover paymant of the Guarantaed Amount and the costs of
nweuarmued ount as well as afl iosses we suffared or incurmed by your fallure to
Guarantead Obligations.

1)) enfcree any securily that you have provided in support of this Guarentee.

Paymenta

(a) All moneys, sacurities, payments or other pro hat wa receive from the Bomower or any other
parson which may reduce the amounts owing u erumCmdilFaciﬁgshalbe regarded &s conditional,
and shall not be edudadfrunmumwnlswng under the Credit Facility or this Guarantes untll such
paymonis become absolutely final and unconditional

@®) Hopnymuummeaomeror person of any realization on shall relieve
m a of your ohﬂgstlom undar th Guarama unti nlrohlgatlons undzytho Cradlt Faclity havom
Cthoer clauses that epply to this gusrantes

(a) This Guarantee is In addition to any other guaraniee that you or any cther n may have previously
pmvidodbus.ormmoranyouterpenonmaypmg lnﬂxo%m{: Guarantes doss not
guaranioes.

replace or termingta any of those other
{b] You agree that we did not make represantations to you or a; to any conditions that must be mat
: bahraagwademandywlopaym mmﬁmmmarmamhdmmmbemm
{c) Il'any part of this Guarantes turns out to be invalid for any ragson, the rest of this Guarantee shatl

malin in full force and effect and this Guarantee shall ba read as if tha invalid part was not included in
{d) We may transfer any of our rights or interesta under this Guarantee, the Credit Facllity or any security
graniad to us without oblaining your consant.
{e} Thlaeumnteeisgmmedbyhlmﬂﬂwﬁoﬁnuomwsmmwgmymmmm

inthe olmhpmimsndyou to
wbmkwhowm wumandboha.ndbyany] ent that any such make.
muwmmmmdmmmmrmunwim Wyouuwm
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{f lnauébec.dyoumunuﬂnbmﬁlofdimlonam discussion and undarstand that your liabifity for the

Guaranieed Obligations is sofidary with the Bomower.

(o) This Guarantes bensfils our successors and assigns and binds your heirs, lagal reprasantatives,

BUCDOBHOMS And assigns,

{h) You agree that this Guaraniee and any related document shall ba draftad and executed in English,
Voulsm acceptez que cette garantle ainsi que las documeants connexas seront rédiges at signds an
anglisis.

0] Ifmore than one person has signed (his Guarantes with us, everyons who has signad is responsibla to

{ have read this guarantse and agree to Its terms.

Daadmisgédayof Qclober 2018 , at_Woodstack

Inthe Province of _Mew @runswidele .

Comoration/company
Hillspring Warehouse 8 Logisfics nc.

Prealdent

rets

i
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SO ramreditCanada  Canadt

Guarantee Cuslomar number: 100008003
To: Farm Credit Canada ("FCC", "us®, “we” or "our”)

Provided by:  Sunrise Seed Farms Uid.
{"you™, “your")

Read this Guarantee carefully. By signing this Guarantes, you are relh%to & olgnificant financka)
commitment, We recommend that obtain independant tagal edvice as to the meaning of this Guarantes. In
some cases, Independent lege! advice may be required.

1. What thia guarantos does
(a) FCC has agreed to lend maney to
Hillspring Farms Ltd.

(the "Borrower™) pursuant 10 one or more agreements of credil facilities (the “"Cradlt Faclitty™), but
only if you & us with this Gusrantee,

b In considaration of FCC landing money to the Borrower undear the credit facility, you are sl this
® el A

agreemeni to guargniee ions of the borrowaer to us in accordance with the temms
conditions of this Gusranies.

{c) You ore guaranteeing payment of money owing by the bomower to us at any time under the credit
facility induding:
i aurﬁndpa!advmd u$ to or for the account of the Bomgwer,
i’) ofl intareat on that pri at the rate under the Credit FaciTity,
1

all fees and othar amounts owing (o v9 by the Bomowsr at any tme under the Credit Faciiity,

and
% nsation for any costs we may incur if the Borrower fails to pay any emount dve under
sl the@redil Facility, or’la perform an;omerobllgaﬁon under the cﬂn gaily

You are guaranteeing paymen! of these obligalions in the amount ifled In section 2 below., The
amount that yau are gusrantasing is called the "guarantaed amount™. In addition to the Guarantead
Amount, you shall also be fiabls (0 pay amounts specified In sections 3(c) and 3(d) bélow.
in addition lo gusrante: yment of the guaranteed amount, are also that the
L Barrower shall obssrve al t&amundoond omofmmuradrgwmn the
gom obligations unde: the Cradit Faciity. Thesa obligations are called the "Guaranteed.
gations™.

2. Guaranteod amount
The guarantead amount that you shall be fiable to pay o us is:
- Untimited (the "Guaranteed Amount™)

3 Your obligations
By signing this Guarantes, you agree o do the fallowing:

{8) You promise (o pey the enlre Guaranteed Amount to us Immediately aftec you receive our written
demand for payment.

{b) You promise to petfoim the Guarantead Obligations if the Botrower fails do so and it we agk.
(c) if you do not pay us the Guaranteed Amount when we demand, you promise to pay:
interest on the Guaranteed Amount at the rate of 18 % per year, calculated datty, and if you do
not pay the intarest, wa shafl charge interest 8t this same rate on all unpaid interest, an
() the costs we incur In collecting the guaranized amount from you.

if you do not perform the Guaranteed ations whan wa ask, you promise to compensate us for any
£ mmminwrmmbohdlhpedor;nm’hﬁ such Guargniead Obiigations.
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Absolute Guarantee

(&) Your obligations t%&ay the Guaranteed Amount and perform the Guaranteed Obligations ars equivalsnt
to the Bommowar's Obligations under the Cradit Facility.

(b} lfmaaorrowerfailstopayus.mmaymllonyoutomusﬂ\osuararuoodAmownmilwedonot

:’ request further paymant from the Borrowsr
nﬂheonanymrﬁysimmmbymaomaoranrom«mon
fake action of exarcise any of our rights ar ramedies againgt the Borower or
{iv) {ake acton against any guerenter of the Bomower's Cbligations.

©) You are cbiigated to pay the Guaranteed Amount and perform tha Guaranteed Obligations, even if:

I the Credil Faciity or unuaeuri? for the Credkt Facifty Is Invalld, llisgel o unenforcssbie
the Borrower becomes or insolvent or is wound-up, liquid or disscived
i any law, onder or other circunatance dischenges the Bomowar of eny other guarantor of the
Botrower's Obligations from the cbligetions owlng:: us
{iv) the Borrowsr is 8 corporation that nges in any way inciuding i & reorgsnizes,
sells its business, ernalgamatos or changes its name, businass, corporate constitution or

shareholders
{v) the Borrowar's directors or officars were not suthorized to borrow from us or
vi) the Borrower dies.

Walver of rights, and no reloase
By signing this Guarantes, you egree fo the following:

a) We deet with the Barrower, any other guarantor or sacurily wo hold 1o secure the Borower's
¢ Obi?:ttyonshanywaywemﬂ mmnmymmmy:un?andyoumnnoalsudlduuma

&) You waive any right that you may have to ergue that you ere relessed from your obfigations under the
Cuarentee if:

(i} wa do not notily you when the Bomowar falls to pey us,

{i? wsdonoldamandmeammpayusbefonmdomandgmpaymeeumnwmn
i wegmntthuaumwmorethnempaymymmﬂma us under ihe Credit Facifity,
we make any compromise oF Brrangement with the Borrawer or If one s imposed or

recommaendad by a court,
{v) gemgi‘\:?:a concession o weiver 1o the Bomower as an excaption to the stict terms of the
(vi) we fail ko exercise any rights we have against the Barrower or any other arantor or
Wmhﬂdle&tﬂ&m&s%lmﬁm&uvm ayheg:rclsimany these

ts,
(W) mepmlslonsolmcmthawlw«myom“agmmmmeomWs
. Obigations are amended, extanded, changad or replaced in any way,
(viii)  we advence ef] or ai paﬂoﬂhebantoheﬂmmermiemsmeﬂslndefnultunder
the Credil Faciilty or in any othar situation where we coukl withhold the advance,
(%) mgmwag{lsuﬂityormwmgumteomhmtmm

(]
ations, fall to aacurity or commit any emor that reduces our gbility to
enmrcewrdgmagnmlum . i U

% wodonotlnmorrequimmBotrowa'nolmureanyprcpo%maomw.or
we do nat otharwisa ansure that the Borrower perdforms its obf under the Cradit Fadliity.
What you agree notto do

By signing this Guarantee, you sgree nat 10 d¢ the tollowing until all emounts owing 1o us under the Credit
Fa ara paid in full:

(a} You shall not sue the Borrower to racover payment of any amaunts that you paid to us on account of
the Guaranteed Amount.

() You shall not recelve, request or 8cept 8 ment, baneft or security from the Bomower, with tha
J g)éagq:mofsﬂaﬁsanddwmmmw harycoumofbusinesumessmwhmmdby
writing,

{c) Youshallnolramuumdnorinmebanhum.rooolvmhipotliquidaﬁonoﬂhoaonmh
compelition with us.

Untl 21l amaounts owing to us under the Credit Facil: ampa!dhml.ywmusthoidlnwst(andasmmwrylf
this Guarantes is by the laws of Québec) us any payment or banafit thal you recaive from the
Barrower and immedietely provide the ant or benefit 1o us, even if we have settied with the Borrower or
have otherwisa discharged the Barrower the Bomower's Obligations under the Credil Facility.

Continuing guarantse

{8} meumleeisaeomlmmz uarantes, which msans that yous obligations under the Guarsniee shall
continise unid we receive the fuil Guarantes Amount owing by the Borrower to FCC and the Bomower
has satisfiad all of the obligations owed to FCC. it also means that this Guorantee:
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10.
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g}) has no lintite as to the length of tims it remains in offect,

shall not ba raducaed by any other guarantes or security we may hold for any of the obligations
of the Borrowar,

{iil) lslg addition lo any ather guarantee or security we may have from you or any othat person,

an

shah not terminale u termination of or changs in the relationship that exists between

Ut you snd the Bmgonu;ny b P

{v} secures tha entite Guaranteed Amount for 3s long as that amount is owing to us at any time by
the Bomrawer, intluding if the Borrawer repays and then any amount owing 1o us.

()] You may imit the future Guarantsad Amount if you give us at least 30 days advance netice in writing.
This means that:

nouo? period, incluting any amounts we advance to the Borrower

pencd,

(i cannot raduca, limit or terminate your obligation to pay the Guarantesd Amount ewing

L mawroweratmommm M’nm period, but:flgu mlhmnoobﬁg:ummm%r
o an

(i) ywshaloonﬁmtobemomibbmponomhgt%yasummw'm ons bayend the
:&dhwgmmmwwlfmamwwaswlmdtom feiled to perform

( shali continue to bs onsibia for the entire Guarantesd Amoumt gt the and of the
e % o %mmw

Demanding payment of the Guaranised Amount

3 We may demand pay us the enlire Guaranteed Amount &t any time after tha Bomower defaults. We
{a) ay you pay o T any

shall provide you with & paymant eithes by hand delivery, ordinary mall or registarad
mall :t your lgst?uaddms known to us. o 4

{b} The balance that Is showing in our books and records as owing by the Borrower or which |s admilted by
the Borrower or any r tafives of the Borrower shall be conclusive evidence of the smount of the

debt to us. is the only evidenoe we need In order ta prove that the Guaranteed Amount
I8 in fact owing to us by the Barrower under the Cradit Facllity, and by you under this Guarantee,

Failure to pay or parform
1t you fail to pay us the Guaranteed Amount within the time period spacifisd in our written demand, we shalt:

() commence 8 legal action agm ly:: m &ymem of the Guarantead Amount and the costs of

collecting the Guarantesd sas we suffered or incumred by your (allure to
perform the Guaranteed Obligations.

{b) enforoe gny security that you have provided in support of this Guarantee,
Paymants

() Al , Securities, payments or other property {hat we receive from the Borrower or any othar
person which reduce the amounts owing under the Credil Facllily shall be regardad as conditiona?,
and shall not be deducted fram the amounts owing undar the Credit Facility or this Guaraniae until such
payments become absolutely final and unconditionsl.

(b} No payment from the Borrower or any other parson or any realizalion on any security shall relleve
lrompaany of your oblfigations under his Guarantas untii ail cblgations underr‘y the Credit Facility hwem
been pald of performad.

Other clauaes that apply to this guarantas

(a) This Guarentee is in addition (o any other guarantee that ourztoﬂwr 1pamcm may have
provided (o us, or that you or any other person may provids In ths future. This Guaranieo dees not
reglace of terminate any of thase ather guarantoes.

) You agree that we did not make any representalions to you or agree to any conditions that must be met
L bemwemﬂmmpwuxmmmm&er&ma?dudedmlh!sGuaramee.

{c) If any part of this Guarantse tums out to be invalld for any reason, the rest of this Guarantee shall
remain in full force and effect and this Guarantee shell be read &s if the invalid parl was not inchuded in

d We transfer any of eur rights or interests under this Guarantes, the Cradit Facility or any securi
@ musmnuvtMmyourmnt i &

{0} This Guarantee is govemed by the laws of the Province of New Brunawick. Wa may commence an
ncuonmmummonmeummeinmwumammﬂmmummm
submit to the jurisdiction of coutts end be hound by any nt that any such mke:
We 2150 reserve the right to start an action of other court ing agains! you anywhare this
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n In Québec, you renounce the benefit of division and discussion and understand that your tiabikty for the
Guarantead Obligations s solidary with the Bomrower.

@ This Guarantee benefits our successons and assigns and binds your hoks, legal repressntatives,
successors and assigns.

m You egree that this Guarantes and any related document shall be drefted and executed n English,

Voun;ceepmmscmumwemnslqueludomnnmmemaemmr&dlgﬁutslgnum

m H mora then one parson has signed this Guarantea with ug, everyone who has signed is responsible to
| have raad this guarantes and agree to its tarms.

Dated this bdayof ._Oclober 2018, al _Woodstock
hMPW%_d_Nmm___.__

Cosporation/compeny
awaning,,

Sunsise Seed Fanms Ltd. A‘,\,e dicompany neme),
SAnrise Y A
by Jeremy Brake mmdpmawqu ionicompany)

, " -
Presidept— (Pdmumdmon@nh?'uhmmm 7

7 ‘_ $3,2017 =

e of parypL e coporalioncompany) 'i’(é&muullw

7, SR

Ifa cmﬁwa of Independent Legal Advich has bean completed respacting eacH spr it is attached hereto.
N
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<~ FamCreditCanada  Canadi

Guarantee : Customer number: 100008003
To: Farm Credit Canada ("FCC", "us”, "we" or “our")

Provided by:  Burbank Industrial Supply Inc.
{"you", “your”)

Read this Guarantes carefully. By signing this Guarantee, you are ﬁnd to a significant financial
commitment. We recommend !h%t‘xou obtain hdopendcnt legal advice as to the meaning of this Guarantee. in
some cases, indepsndent legal advice may be requlre

1. What this guarantes doss
{(8) FCG has agreed to lend money to
Helapring Farms Ltd.

(the "Borromt" pursuant to ont or mora agreemants or cradit facilties (the “Credit FacHity”), but
only If you u$ with this Guarantes.

{b) In consideration of FCC W:E maney to the Borrower under the credit facility, you are ugnm this

egresment (o guarantee the obligations of the barrower to us in accordance with the
conditions of this Guarantes,

{e) Youarogumnr;leem payment of money owing by the borrower to us et any time under the cradit

all principel advanced by us to or for the account of the Bormower,
i all intarast on thet pd atthe rate icable under the Credit Fecl ty,
m) dlieos and other amounts owing to us by the Borrower at any time under the Credit Facliity,

nsation for any costs we incur if the Borrower fells amount dus under
Smu Faclity, ac?rym pmofm"}aﬁyw other cbiigation under tha c&%tw

You are uammehgpaymmdmmoﬂmuomhmermmts fied Iin section 2 below. The
amount that you arg guaran! n addition to the Guaranteed
Ammtywmd»bekbbtommnuspwﬁeu In seﬂlomstc)and 3{d) below.

d In addition to uaranhoinf ment of the ou ame also guaranteging that the
@ haﬁ t:rarzsa owm msa;mvdﬂmlow

Borwwofo obligations under the Cradit Fadllty These obllga&om are eatlad the "Guarantesd
Obilgations”.

2 Guaranteed amount

The guarsntaed amount that you shef) ba sble to pay to us is:
- Undimited {the "Guaranteed Amount")

3 Your cbligetions
By signing this Guarantee, you agree td do the foXowing:

{a) You promise to pay the entire Gusranteed Amount to us immediately after you receive oyt written
demand for psyment.

) You promise to perforn the Guarsnieed Obligations if the Borrower falls do 50 and if we ask.
fc) If you do not pay us the Guarantesd Amount whan wo demand, you promise to pay:
{iy interest on the Guargntesd Amomta!ll‘nmhoh&%paryear.eﬁhhhddaiy. and If you do
not pay the we chall charge interest st this same rate on aY unpaid inte
)] the costs we Incur In collecting the guerantesd amount from you.

d If you do not perform the Gueraniead Obiigations when wo ask, promisa to compensate us for
@ m“f:“:'nwmm uinpufomungwdneunmw Yg’atiom L
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Absolute Guarantas

) Your obligations to pay the Guaranteed Amount and perfomn the Guarantead Obligations are equivalent
L to the Borrower's oglaizsﬁons under the Credit Facility.

{®) InhoBoumrfaﬂslopayus.mmaymﬂmyoutopayushoGuaMoedanntmnifwdonot

request fther payment from tho Borower
uz realize on any sacurily given fo us by the Borrower or any olther person
q take action or exarcise any of our fights or remedies against the Borower or
teko action ageinst any gusranior of the Borower's Obligations.

{c) You oro abigated to pay the Guarenised Amount and perform the Guaranteed Obligations, even it

R ﬂncmnFawaywm":owd:rmrmcmFadmbmw.l 8! or unanforcenble
? the Borrowsr beacomes b: or Insolvent or is wound-up, liquidsted or dissolved
) anytaw.m«mrammmdummeslmaomormymgmm«olm
({v} the m&%m%m d\t:muus i including i it i
r in n recrgenize
sells s business, amalgamates or changes its nams, bush:g.gymu e&wm‘?or a

sha IS :
m, the Bomower's direciors or officers were not authorized 1o borrow from us or
the Borowar dles.

Walver of rights, and no refoase
By signing this Guarantes, you agree to the following:

{a) Wo may deal with tho Barrower, other guarantor or any security we hold to securs the Borower's
Obuga.\nmmwwwmmﬁz%wmmyommmmmmauwehdoaﬂma

(b} waam?:yﬁghtmaiywmayhavatomuomtyou are released from your obligations under the

we do not demand the Bomower pay usbafmmdomand!ow pay the Guarantesd Amoual,
we grant the Bomower more time to pey any emount owing to us under the Credit Fadility,
we make any compromise o arrangement wilh the Borrower or if ona is imposed or

{v) we give H%umwmmmunnuﬂmmmmmﬂmm
cmnFaagly

) we {ail to exercise any rights wa have agalnﬂmoaomwa:cf other guarantor or 2
securily we hold to secure the 's Obligations, of if we delay in exarcising any of these

fights,
{vii) the provisions of the Cradil Facikity or any other sgreoment relating to the Borrower's
Obiigatians ara amandad, exiended, changed of replaced in any way,
(vil) e gdvance all ar any part of the loan to the Bormrower while the Borrower is In defautl under
the Credit Fecility or in any cther situation where wa coutd withhoki the advance,
), alie ooy secuy o Gommi ny orTr hat rcuoas cur sbiy 1o
2 any or any eror uoas out
enforca ous rights &r:am u::gaon'ownr.
?3 wsdono!insuwprmmﬂmmtohmanypmpmlyofmscm.or
) wa do nof otherwise ensure that the Berrows: performs its obiigations under the Credit Facility.

Gu
i?) wa do not notify you when the Barrower fais to pay us,
{v)

What you agree notto do
this Guaraniee, rea not to do the following unti a¥ amounts owing to us under tha Cradit
?‘Qﬁﬁmmm — 9 B

;) You ehall not sue the Barrower to racover nt of any amounts that you paid te us on account of
(3} L Gkl s payms, y you pa

{(b)  Youshall not recelve, request or accept any payment, benefit or security from the Borrower, with the
:_ncngmfsdms and gividends in (he ordinary course of business unless otherwise authorized by
n writing.

{9 You shall not rank as a credita In the bankruptcy, receivership or liquidetion of the Bomower in

ocompetitian with us.

Uniil all amounts owing to us under the Credit Faclll are patd in full, you must hotd in trust (and s mandstary if
this Guarantee I governed bry the taws of Québac) for us any peyment or bonefit that you raceive from the
Bmmmmwammmuurnornormmom aven Hf we have settied with the Borrower or
have otherwise discharged the Borrawer irom the Bomower's Obiigations under the Credit Facliity.

Continuing guarantee

{8) This Guarantee is a eontru.dn{“ , which means that your cbligations under the Guarantee shall
continue untll we recaive the 1 Guarantes Amount ewing by the Bomower 10 FCC and the Borrower
has satistied all of the obligations owed to FCC. &t aiso meens thet this Guarantee:
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10.

11".

{i} has no limits as 1o the tength of time it remains in effect,

i) :tmlnummmdwwoﬂmgmmmewmﬁwwemayholdtoranyoiﬂwoblawons
'y

Borrawer,
) ishaddlﬂmtoanyoma_rguarmteeoraewwwemayhm(mmmoranyomefporson.

and

{iv) shall not terminate upon any termination of or change in the relatonship that axisls batwean
you and the Bomower, end

) Secures the entire Guarantead Amcunt for a8 lang 28 that amount i owing to us af eny time by
the Bomower, including Uf the Bomrower repays end then re-borrows any smount owing to us.

{0) YoumaylimhmorumGummmﬂmilngmmatloastawmodvammﬁxinwﬁung.
This means that

4] v@u_dshalleonﬁwotobompmsmforﬂwonmeuammmmm at the end of the
mﬁ;ywﬁupeﬁod,ﬂnbﬂmwamwnhmadvmhmaumr n the 30-day
() you cannot reduce, Fmit o terminate your cbligetion 1o pay the Guarantead Amount owing %
the Botrower at the end of the 30-day notice pariod, bul you shall rave no obligation to pay
awmmmmﬁmﬂwmanammwmm res, and
mdmmw&%mum%mmcﬁumﬁm fanilsodlop:d?;n
wB3 requ
smWﬂmnﬂummmdmoanum:eM.

bDemanding payment of the Guaranteed Amount

{a) Wa may damand you pay us the entire Guaranteed Amount sl any time after the Borrowar dafaults. Wa

shal provide you with @ written demand for payment either by hand dakivery, ardinary mal of registered
mag at your last address known (o us.

()] The batance that is showing in aur books and records a3 awing by the Bomower or wiiich s admitted by
dnammmmmq_ﬁ:enmmowgeawmrmnhow\dusm evidence of the amount of ther
Borrower's debt to us. is tha only evidence wé need in argar 1o prave that the Guaranieed Amount
is In fact ewing to us by the Borrower under the Credit Facllity, and by you under this Gusrantee.

Failuré 1o pay or perform
If you fail 1o pay us the Guaranteed Amount within the ime period specified in our wrilten demand, we shall:

(8} commanoce a legal action mn!outoremmpamsnt of the Guaranteed Amount and the costs of
coflecting the Guaranteed as wall as afl losses wa suffered or incurred by your failure to
perform the Guaranteed Obilgations.

(b} enforcs any security that you have provided In support of this Guarantee.

(i)

Payments

(a) Allmoneys, securities .paymenlsorothetmpmeuutmmlwﬁomtheamormym
person which may reduce the amounts owing 1 the Credit F shall be regarded as conditional,
and shall notbe from the amounts owing uUnder the Gredit Faciilty of this Guarantee until such
payments bacoms ebsatulely final and uncondiional,

No ent from the Bomower or any other parson of eny realization on shall rolisve
L rrc.ml::a ﬁdoi your obligations under th?s Guatg:lee uniil el obfigations mfﬁ'm Facility hmm
bean of performed.

Other clauses that apply to this guarantse

{8 This Guarantes lslnaddiﬁmbomyolhefgummnlhat.memzmar n may have previously
providad to us, or that you or any other person may pravide in the . This Guarantee does nol
roplace of terminate any of those other guarantees.

{b) You agree that we did not make representations to you or agree to any conditions thet must be met
befors we demand you 1o pay the Gusranteed Amount, other than those Included in this Guarantes.

©) ltanypanofmiscuamnbelunuoutlobeﬁmﬁdfasnynmn.momldmlseumnmmaﬂ
‘mt in i fulf force and effact and this Guarantee shalt be reed as if the Invalid part was not included in
1

We may transfer any of our rights o interests under this Guarantee, the Cradit Facliity ar any security
(d) tous wnhomw m%mt consent. u, &

{e) This Guarantee is govemed by the faws of the Province of New Brunswick. We may commence an
acﬁonoromercwnlﬁaﬂi onmhammluhmmamlsmamwto
submit to the jurisd of courts and be bound by any judgment that any such %’m
Wa sito resesve the right to stert an action or other court agalnst you anywhere this
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()] |nauﬁboc. renounce the benafit of divizion and discusslon and understand thet your liability for the
Obtigations Is solidary with the Borower.

{@) This Gueraniee benefits ownueoesm and assigns and binds your heirs, legel representatives,
successors and essigns.

n You agras that this Guarantes and any related document shall be drafted and executed In English.
Vous accepisz que cette garantie ainsi que les decumants connexes seront rédigés et signés en

O It more than one person has signed this Guarantse with us, evaryone who has signed Is responsible to
t have read this guarantes and agree to ite terme.

Datedthlsg\édayof —Oclober , 2018 at_Woodstook
inthe Provinca of NewBrupswick . .
Corporationicompany
Burbank tndustrial Supply inc. (Priet corporateleompany deme).
by Juremy Brake (Pmnmdwmmonwmnnmpmwmum
Proaident {Print tise of person signing on/ e y)
: S oRPOR %2,
>0, R,q R
:‘8.'\ 6\-/’;
signing on behal! of the corporaionicompany) Tcipeslo Ww“ﬁ’—
o bind (ne corporaBon/company sa. 6 z

/y "
”’”Iﬁ' . “\“\\
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This is Exhibit “C” to the Affidavit of Bailey Campbell
n, Province of New

SWORN TO at thﬁjggf Saint Joh
Brunswick, this day of June 2020.

d for the province of

Notary Public in an
New Brunswick

Caleb G. Hunter

e ——

i ————






tand Titles Act, §.N.B. 1981, cl-1.1,8.25
Standard Forms of Convayanoes Act, SN.B. 1980, c512.2,52

Parcel identifier: 65224990
(Part of PID 65034696)
{PIDto be inserted by Crocco Hunter postsubdivision)

Mortgagor: Hilispring Farms Ltd
741 Central St.
Centreville, ¥B EW 2%

Mortlgagee: Farm Credit Canada
1133 St George Boulevard, Suite 200
Moncton, New Brunswick, E1E AE1

manner of Tenure: Not Applicable
pParticulars of Security: Loan Agreement
Statutory Covenants and Conditions Excluded: 101-119 Inclusive

Optional Covenants and Conditions Included: £CC-609

The morigagor mongages 1o the mortgagee inthe specified manner of tenure the
specified parcel as collateral secunily, {he particulars of which are specified.

The mortgagor acknowledges receipt of the text of the covenants and conditions which
are comained in this mortgage by reference to @ distinguishing aumber or by vinue of
subsection 25(4) of the Land Titles Act, and agrees lo be pound by them 0 the same
extent as if set out at length herein. o

el
Date:  November S, 2018 R\.‘;‘-.f“‘i'-'-' _.z.\

" e ‘."‘.")
MOREREor: H\uspnnsf'“'ﬂi\%ﬁ%&;:\ \

25
s
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)

H T

Ix

1806174

o s i



Form 49
AFFIDAWIT OF CORPORATE EXECUTION
Land Titles Act, 5.NB. 1981, c1-11,s55

peponent: Benjamin A Brake
123 Grant St, Woodstock, NB ETM 3Y5

Office Held by Deponent. President

Corporation: Hilispring Farms Ltd.
Prace of Execution: woodstock, New Brunswick
Date of Execution: oaoberﬂ__@ 2018 i

1, the deponent, make oath and say.

1. That i hold the office specified above in the corporation specified above. and
am authorized {0 make this affidavit and have personal knowledge of the
matters hereinafter deposed 10

2. That the agached instrument was executed by me {and the other ofticer(s)
specified ahove) as the officer(s) duly authorized 10 execute the instrument on :
pehalf of the corporation;

3. That the 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 oR the date specified above:
5. That the ownership of 2 ghare of the corporation does {not) entitle the owner

thereof to cecupy the parcel described in the atiached instrument as @ marial
home.

SWORN TO 8t Woodstock, in the )
province of New Brunswick oft )
oaober &, 2016. )
before me: )

)

Y =

)
]
} Benjamin A Brake
Being 8 Solicitor )

1806174
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Form 15.1

COLLATERAL MORTGAGE

Land Titles Act, S.N.B. 1981, el-1.1,825
Standard Forms of Conveyanoes Act, S.N.B,1080,¢.512.2,5.2

Parcel Identifier: 10285179, 65089351, 10214625, 10093912,
10285393,

Mortgagor: Hillspring Farms Ltd.
741 Central St., Centreville, NB
ETR_ 26 _

Mortgagee: Farm Credit Canada

1133 St George Boulevard, Suite 200
Moncton, New Brunswick, E1E 4E1

Manner of Tenure:

Particulars of Security:

Not Applicable

Loan Agreement

Statutory Covenants and Conditions Excluded: 101-119 Inclusive

Optional Covenants and Conditions

Included: FCC-609

The mortgagor mangages to the montgagee in the specified manner of tenure the
specified parcel as coltateral security, the particulars of which are specified,

)
The mortgagor acknowledges recelpt of the text of the covenants and conditions which
are contained in this mongage by reference 10 a distinguishing number of by virtue of

subsection 25{4) of the Land Titles
extent as if set out at length herein.

Date: October2B 2018

1806474

Act, and agrees to be bound by them to the same

TN s

'

o

i s e ARG
Morigagor: nllspﬂaa:msqa\\\\\

Per:

R
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Form 45
AFFIDAVIT OF CORPORATE EXECUTION
Land Tities Act, S.N.8. 1981, c.-1.1,5.55

Deponent: Benjamin A, Brake

123 Grant St., Woodstock, NB E7M 3Y5

Office Held by Deponent:  President

Corporation: Hillspring Farms Ltd.
Place of Execution: Woodstock, New Brunswick
Date of Execution: October 2€ 2018

I, the deponent, make oath and say:

1

That 1 hold the office specified above in the corporation specified above, and
am authorized to make this affidavit and have personal knowledge of the
matters hereinafter deposed to;

That the attached instrument was executed by me (and the other officer(s)
specified above) as the officer(s) duly authorized to execute the instrument on
behalf of the corporation;

That the seal of the corporation was affixed o the instrument by order of the
Board of Directors of the corporation;

That the instrument was executed at the place and on the date specified above;
That the ownership of a share of the corporation does (not) entitle the owner

thereof o occupy the parcel described in the attached instrument 2s 2 marital
home.

SWORN TO at Woodstock, in the )
Province of New Brunswick on )
October 26, 2018. )
2 }

)

1806174

Belng a Solicitor

Benjamin A. Brake




ACKNOWLEDGEMENT OF RECEIPT OF
COVENANTS AND CONDITIONS

Province of New Brunswick
(Land Titles System)
TO: Farm Credit Canada
RE: Customer Number 100008003
MORTGAGOR: Hilispring Farms Ltd.

The undersigned, being the executing party to the above mortgage, hereby
acknowledges receipt of the covenants and conditions referred to in the said mortgage and
agrees to be bound thereby.

DATED October 262018,

SIGNED, SEALED AND DELIVERED
in the presence of:

Hillspring Farms Ltd.

)
)
)
)
)
)
)
)
)
}

1798629




TAT RY MORTGAGE CO

101. The mortgagor covenants with the mortgagee that the mortgagor shall pay to the
mortgagee the principal sum and interest as hereinbefore set out and all other money payable
hereunder; on alt arrears of principal, interest and any other sums due to the mortgagee, interest
shall be payable at the times and at the interest rate stated, before as well as after maturity, until
paid.

106. The mortgagor covenants with the mortgagee that during the continuance of this
mortgage, the mortgagor shall maintain the lands and premises and improvements of the lands
and premises in good and sufficient order and repair to the satisfaction of the morigagee, and that
the mongagor shall permit the mortgagee at all reasonable times to inspect the iands and
premises, and in the event of any default by the mortgagor to maintain as aforesaid, the
mortgagee in addition to any other remedics by these presents given and conferred may at such
time or fimes as he may deem necessary and without the concurrence of any other person make
such amangements for repairing, finishing and putting in order any buildings or other
improvements of the lands and premises, and for inspecting, taking care of, leasing, collecting
the rents of, and managing generatly the lands and premises as he may deem expedient, and all
reasonable costs, charges and expenses including allowance for the time and services of the
mortgagee or other person appointed for the above purposes shall be payable forthwith by the
mortgagor to the morigagee.

107. The mongagor covenants with the mortgagee that the mortgagor will not make or permit
to be made any demolition, alterations or additions to the lands and premises without the consent
of the mortgagee, and will not use the lands and premises or permit them to be used, without the
congent of the mortgagee, for a purpose other than that disclosed to the mortgagee in the
application for this mortgage.

108. The mortgagor covenants with the mortgagee that the mortgagor shall pay all taxes, rates,
levies and assessments upon the lands and premises during the continuance of this mortgage as
and when the same become due and payable, and shall produce to the mortgagee receipts for
such payments.

115. On default of any payment hereunder or on breach of any covenant, agreement or proviso
herein contained or implied on the part of the mortgagor to be made, observed or performed, in
whole or in part, the power of sale and all other powers conferred on the morigagee by virtue of'
the df;r;pero: Act, RSN.B. 1973, c. P-19, are incorporated herein, as if the mortgage were made
by deed.

116. A discharge of this mortgage shall be prepared by the mortgagee at the expensc of the
monigagor, and the mortgagee shall have a reasonable time after receipt of payment in full within
which to prepare and execute such discharge. '

119. The mortgagor covenants with the mortgages that any sum owing or required by this
mortgage to be paid by the mortgagor to the mortgagee shall be added to the principal sum and
shall form a charge upon the lands and premises and shall bear interest at the rate herein
stipulated until paid.



Form1$

APPLICATION FOR OPTIONAL MORTGAGE COVENANT
Lend Tittes Act, SN.B. 1081, c.L-t.1,8.25

Appiicent: Fern Crodll Canada
1133 5t George Eivd., Sulle 200
Moncton, New Brunswick E1E 4E1
Optional Motgage
Covenant Colateral Mortgage - Ferm Credk Canada

Hypothiquoe subsidlaire - Financemeant egricols Canada

The Applicant epplies for the assignment of & rumber ta the speciiad oplionsl morigege

Date: February 22, 2002

astigned 1o the speciied mogagscovenane. [~ AL~ (O

- -

-,




DEFINITIONS

mmmwmodmmdmthwwmﬂndhhucwm
Mortgage Covenants.

“Collateral Mortgage Fonn 15.1” maans the praccribed New Bnmawtck Form
15.1, and any form substituted for .

“Morigege” means the Farm Credit Canada Form 15.1 Coltsteral Mortgage.
Mmmm Ycoﬂttual Morigsge Temms, and any changes made by waitten agreement
ou. '

“You" gnd “YOur” mean esch petson or corporation who hes elgned the Form
15.1 Collateral Mortgege as Morigager or Guarantor. This Inciudes tho porsonal
andlcgetmprmﬂathudeampmwwmmaﬂvpmor
cotporation who has assumed any otigations under the Mortgage.

“We" *Us" gng “Our” mean the Mortgagee, Farm Credil Cenada and lis legal
represertatives.

uproparty” mesns the land dascrided in Schadule "A” to the Collateral Morigage
Form §6.1. This includes eft bulldings an that land now and sl improvements
made bafore ar during the lime the Mortgage is In effect.

“Principal Amount” or “Principal Sum™ means the telal maximum principel
amount of any Loan thal Is, or may be, secured by the Form 15.1 Collatersl
Morigage.

“Intarest Rots” meane the rate of intorest expressed as a parcentage rale per
anfwrn, which i 98t oul on the applicable Loan Agreement.

“Varlable Mortgage Loan Rate” meang the rela of interest expressed a8 2
petmunorutnparamun.vmwhhulbymfmﬁmatolm.

"Loan Agreement” meany any Promissory Nole, Losn Approvet and
Accgptance, Loan or Credit Agreement of any eimllar agreement evidencing @
Loan between You and Us to be secured by the Form 15,9 Collaterel Mortgege.
ltmmmsm:mmwvmmmmmmmml to s of
a losn We made lo a third parly, which confingant indebtedness under the
Guarsntes Is securad by the Form 15.1 Colleteral Morigage.

"Loan AMOUNt’ means the oulstending balence of any Loen or of any drow
under afiy Loan o Gueraniee aher damand or of any draw under any Loan. This
balgnos could include unpaid principal, defaulled paymenis, interest on dofautled
payments, Other Charges and interest cn Other Chargas.

"L oan" or "Loans" means ell Loane made by Us to Yoy from time fo Ume and
secured by the Form 15.1 Cof'aters! Mortgege, Including he Loan made at the
timo the Mortgage Is signed, #t also means any Loan made by Us (o a thid
pw.m;Vwmwmwm. Loans may be sgreed to in Loan
Agreems

*Guarsntes” means a form of Guarantse signad by You in which You agres to
mmammwumnmumnmmmummmmo Losn.

“Qther Charges” mean Otr expenses of protecting andior enforcing Our dghte
and of making payments on any prior charges against the Property.

26 20
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Other charges could inclisda but are not fimited to the cost of the following:

. investigating the Praperty, end preparing and regiatering the Mortgage;

. insuranoa if Wa decide to insure You or the Propery;

. appraising the Properly and tmdarteking an environmental Inepection or
clesn-up of the Property:

. gl of Our administrative, clerical and actual lagel costs on a solicitor end
cliant basis; and

. the cost of any receiver or receiver-manager appointed by faw under the
Form 15.1 Colatersl Mortgage.

Other charges mey Inchude expenses not listed here.

“Prigr Charges® mean any charges of liens In existence and affecling the
Properly at the ime of the crastion of the Morigage.

“Hazardous Substances” maan and include any subsiances deciared from time
to time to be hazardous, dangerous or foxic or similary descrived under eny
appﬁuhl;. foderal, provincisl of municipat lew, by-aw, regulation or other
enacime 3

WHAT THE BORTGAGE DOES

By eigning the Form 15.1 Coftateral Marigage, You acknowiedge that You are
indsbled to Us or may become Indabted 1o Ua and agree to mpay the Principal
Sum or the Loan Amount outstanding with interest as set forth In eny Loan
Agreement, You atso Morigage Your entire astate and Interest In the Property to
Us, a3 additional and collateral secunlly for the repayment of ail the Loan
Amounts up to the Principal Sum, pius interest and Other Charges.

24  Your title to the Praperty

Yougumnmnmvmmmemuemdmdanmminm
MhﬂmepenyuMumaMdghllanequhMaum
under @ registared Agreement for Ssle or Right lo Purchase or have a
mmmlmwmmlhmpmwmmmmmm
tha Marigage and hereby marigage all Your estate snd interest In the
Pr to Us. I You acqire 8 grealer or addillonal Interest in the
Property, &t too Is hereby chaged by the Marlgage.

You Mmmtummmanmﬁbrmmmmmm.oﬁm

than those We have apreed to in any Loan approvel document of Loan
Agresment.

Youqnmlommnawunhmmamwdmd\muaem
becomae dus,

22 Wholsbound by the Mortgage

The obfgations under the Morigage are the coflective and individual
rosponslbliity of oll persons or corporations who have signed i,

Your lagal and personal reprasantalives and Our legal r#memuw
must comply with th terms of the Mortgage.

23 Changing or extending ths Mortgage
Wemmmmnmmmmehmwmonho
Morigage. This could include changing the Principal Amount or iterest
Rate or beth. We da not have to regialer any wiltien agreement se to any
such chanje to maltaln the priority of the Mortgsge.

24 Mortgege of Leaso, ;Of 0

This provision anly appiies fo o leasahold Inferest in the Property.

Pageef?
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You reprasert, wamant end agres with Us thal:

e You are (he lawful tenant of the Property and have & good and
markalabla leasshold interant in the Property undat a good, valid and
subslsling fease, free of any encumbrance or claim, excepl as
spproved by Us;

» You have pald sil rents and cther monies payable under Your lease
and are nol in defaull under any of Your othes obfigations under Your
lease;

¢ You have obteinad tha written consent of Your landiord, or hava the
right without such consent, to morigage Your laasshold Interest In the

« You wili pay all rent and other paymenis due and parform and
observe all of Your other obligations under Your lease, In defeult of
which We may make such payments of perform such otfigations and
charge same to You s Other Charges;

o Youwtl not surrender Your foase or causa udwiuobotamhm
or forfeited;

* You wil not agres (o eny amendment to Your jease without Qur prior
writlon censent; and

s You will, as soon as possidie after receipl, give Us o copy of any
notlce, demend or request Your receive refating to Your (ease.

Mortgage in Support of & Guarantse

This provision applles only if the Morigege I8 glven in suppont of &
Guarantes given by you to Us guaranteeing the repayment of any Loan
made by us bo & third party. If the Mortgege Is In support of a Guarantee
#t wilf ba payable on the terms set forth (n the Guerantee or if the tenms of
paymen! ere not set fordh In the Guarentee then the Merigage will be
payebie on demand by Us.

Termination of the Mortgage

The securfly inferest Wo huve in the Morigage ends when You have met
oll Your obligations In the Morigage, including payment of all the Loan
Amgunls.

INTERESTY

3

3.2

Interest cats

You will find the Intecest rato on (he applicable Loan Agresmant.
intsrest on Your Loan

Wa will charge Inlerest (rom ths date each advance undar aach Loan i

made to You at Lhe Inlerest Rale ss mey be provided in the Loen

Agresment ovidencing esch Loan or any subsequanl extensions of

renowals with sespect 1o esch Loan. You sgree to pay this interest and to

znplywih?moblgeﬂanuﬂumouongagtmdumwm
resment,

Intarest on dofaulted paymants ﬂ-of 20
if Yeu fall to make any gayment on Ume, We wi charge interest an the
poymenl. Wo will calculate lnterest from the date the peyment was due

untll the dato You pay . The rate of interest on defaullad payments {
the Interest Rate or such lesser rate a5 provided In tha applicable Logn
Agroamant.

Page3 of9
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Intorest on Othar Charges

We may add Other Charges to tha Loan Amount of Your Loan. You
sgroo to pay iMerest on these Other Charges from the date W incur the
cost or pay the Other Charges until the date You pay Us.

in the event We advance more than one Loan to You Wa shall have the
sola discretion to decide which Loan Interest rate applies to Othar
Charges.

VARIABLE INTEREST RATES

Tha following applies lo You only if interest an your Loan accrues at Qur Verable

4.1

42

Loan Rate.
the vartablo interent rate ls calculated and varies

The Variable Mortgage Loan Rate will change sutomalcally each lime
Wo sat the raia of interast for Our Varlable Mortgage Loan product,

You will not ba sdvised by Us of any Incraase or decrease in Cur Varlable
Mortgage Loan Rate unitl You recelve an annual Morigage Statement in
which any changes in the Variabls Morigege Loan Rale will be set oul.

" Wewill, however, advige you on an annugl basls gs to any

change
required with respect 1o your echeduted payments dus to 8 ¢hange of Cur
Vatlable Mertgage Loan Rate.

Any fallure by Us to mall the annual Morigage Stalement or the fact that
You may not have recelved [t will nol prevent the variation of the rate of
interast payabls on Your Loan,

Our Variable Mortgage Loan Rate is avallable from any one of Our offices
;Mehdlboeonduemandblndhg 85 10 lhe rate of interest applicatle to
'our Loan.

Deforrod interest

It the amount of interest that has accrued on the Principal Amount from
one psymant to the next axceeds the emount of the payment, then auch
oxcasa (ihe “Daferred Interest”), shalt bear intersst from and including the
payment date at Lhe than Variatie Mortgege Loan Rete. All interest that
has accrued on Deferred interest during the payment period shall, on the
finst day of the folowing payment perfod, be added fo and become
Defared Interest and shall bear interest from and including the payment
period date st the then Varlabla Mortgage Loan Rate.

YOUR RESPONSIBILITIED

By signing the Morigaga You agres to camy out 8l of Your responsibilities under
it You slso agree o be bound by and camy out afl the terms and conditions
under which We make a toan. You will find thase terms and conditions In the
document approving tha Loan or the Loan Agreement or both,

5.1

5.2

53

Busingse plen and financial statemonts

You agres lo carry oul sny business plan that We request and have
approved. You also agres to provide financial statlements to Us when,
and in the form, requeated by Us.

Uee of Your Loan

You apres to Use theprocesds of Your Losn(s) es dascrided In the
document spproving the Loan andlor the Loan Agreerent.

Repaying Your Losn §

You agres o pay to Us in Canadisn doltars the Principal Amourt of afl
Losns sacurac by the Morigags, plus the interest calcuiated hallysarly,

Page 4 of9
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5.4

58

56

87

not in advance, in regular payments as aet oul In the Loan Agreemsnt.
You will find ihe amount of each payment in the Loan Agreemen? related
te asch Loan.

?wiwhmmermmmmunmmmlumﬂm In e
Loan Agreemant related (o each Loan.

If You are not in defeull on any Loan from Us, We will apply each Loan
payment (o tha appropriate Loan as folfows:

o first, to pay Other Charges;
o sacond, 1o pay the intares! dus; end
» third, 10 reducs the Princlpal Amount.

llYouummmiﬂtcnanyl.omfromUs.WncanapplyaediLm

‘ paymen! as We see fit.

Propaymaenia

If You are not in default on any Loan from Us, We may, but are not
obligated to, grant You the right to prapay all or part of any Loen.

11 We do grent You e right of prepayment on any Loan, We may roquire
You to pay Us an addillonsl emount representing Our costs incurred by
resacn of the prapayment, Including il interaet fost by Us a8 @ result of
the prepeyment.

Taxes on the Property

You agree to pay ail fiens, taxes and ratas fevied or charged ageinst the
Property.

tnsuring the Property

You agree 1o Insure all bulidings and Improvementa on the Property

subjact to the Mortgage, tn Qur fevour, during the time the Marigage Is In

offsct. Wo must approve the insurance policy and company. We can

Weaﬁﬁﬂmdﬂuwﬂwwﬂmmmhcm“hthe
icy.

The Insurance pollcy must cover loas by fire and other hazards, inciuding
extended pefls coverage. Tho policy must be for replacament velue.
The policy must inelude a Morigage cleuse stating that pracesds are
payabte to Us.

If You do not Insure Your bulidings and impravements & this manaer, We
can insure them and the cost will ba considered as Other Cherges and
addad 1o the Loan Amount of the appropriate Loan or Loans.

If any damape or loss occurs, You egrea to nollfy Us promplly and co-
operate wilth the Insurance company.

At Qur sole discrelion, We may apply the insurence proceeds (o any of
the foltowing:

« torepalr or rebuild buildings or improvements;
« toreduce Your Loan{s); or
+ pay them to You,

II%uymthoYou. that doas nat affect Your
payment obligations under any Loan Agresment.

Ufe tnsurance _ b “j Ao

If requasiad by Us, You agres ta previde and maintain lils Insurance on
Yourse!f or others in a form satisfaciory to Us, The tife insurance, wii be
umwmmmmmmnmmmdmmm&agmm
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59

5.10

511

affecl. If You do nol provide or maintaln this (nsurence, We may do s
and the cost wi! be considered as Other Charges and added to the Laan
Amouni of the appropriste Loan of Loans.

Transferring the Proparty

You agres nol to transfar any of the Property witheut Our written censent.
This includes creating a new parcel from the Property, or giving a feass or
a ficense over eny part of the Property.

You agros io assign o Us any agresment relaling to the Property under
which You recelve paymsnts. If You are not in defauk, Wa may nol
requisa these payments 1o be mada lo Us. Woamnotmpuwuofor
Your obligations in any such sgreaments.

Removal of resources

You agree nol ic remave eny (rees, grave! or other resources from the
Property without Our weitlen consenl.

Koeping the Property In good condition

You agreo 10 keap the Proparty in good condition. You shall not do
anything that [owers the valug of the Property. Il You do not malntein the
good conditlon and value of (he Property We may enter and take any
action Wa coneider nacecsary to restore the Property. The cost of any
such aclion may be edded 1o the Loan Amount of the Loan or Loans of
Qur chodsing.

Environmental protection

~ You represant and agree thal:

« You and oll persons You are responsibla for In law will, at Yeur cost,
comply with eil relavant environments! fows a4 they may partain to the
Property. Inciuding thoss relating to the management, handiing and
clsan-up of hazardous substances;

. mmmm-nmmmmmm:omwmm
substancas above or balow ground, except In the narmal course of
Your business al the time of tha Morlgege. Any such elorage in the
normal oouree chall comply with any laws, regulations ot by-aws
periaining to sefe slorapo: endior handing of such hezardovs
subglences;

e no hazardous substences have or wil be released inlo the
environmend;

o fhere are no exisling or threatanad legal procesdings or investigations
in relation to eny hazardous substance aflecting the Property or any
environmenial matter ganarally nor any grounds for same;

+ You wil advite Us of any envirenmentel condition Invalving @
hazerdous subsiance or breach of anvironmental law on of near the
Property which You may become aware of. You must remedy the
environmsntai condilion on the Property end remove eny hazardovs
substence at Your expense wilkin @ reasonsble fime ay determined
by Us. If You fuil to do so, We may, but are not obligated to, take
mmmmww:mkmmonwmwmmm
hazarjous substance. The cosis, expenses or damages incurred by
Us shell be added to the Loan Amount of the Loan or Loans of Our

choosing; 20
. YouMlpmmmmmmm«mmwmﬂmrﬁm

MMMHMWW&MNHMNMM
i tn effect.
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5.12

513

Payling Other Charges

You sgree to pay ol costs end expanses Incurced by Us, including ail
cosis end expanses 1o enforce or protect Our righls under the Mortgage
or eny Loan Agreemani, Including, bul nol Umiled to, all iegel fees on a
solicitor and his own dient basls.

You agres to pay sl Other Chargea plus any intarest theresn,

Wae may add Other Charges fo the Loan Amount for each Loan when they
accur.

Asslgnment of RentalLease

This provision only applles if a Loan Agmeement provides for an
assignment of rents or an assignment of loass as securily.

You astign and trunsfer to Us all leases, agreements {0 (eass and rental
agreemenis (Iha "Renlal Agreements”) affecting the Propaity together
with all renis payable end it rights, benafits and advantages imder tham.

We will not be responsible for collacting any rents or doing anything the
landiord or the tenant Iy supposed to de under the Rental Agreament and
Wo will not becoms a morigeges (n poscession by this provision.

Wao will only be liable for monlss Wa actually recalve under this provision,
afler deduction of Cur expenses in collecting such monies, and We wifl
opply ol such monies recaived against the amcumis due under the

Wa will not coflect any monles under this pravislon uniil You are in defauht
under the Mortgage or in dafault of any other obligation You have wilh Us,

waﬂlnotmntmpaynmﬂofwmmduamtobmmmw«
Rental Agreaments, but witl only accept payment in the amounl, on
ﬂ\edaysandlnmemmselouthm Rental Agreements.

QUR RIGHTS

We have rights under tha Morigage to ensure thal You camy out Your
responsibiities.

8.1

6.2

Qur right of Inspection

‘We have the right to enter and inapect the Propedy for any neason and al
any fime, whethet or not You are in default under the Morigage or sny
Losn Agraament,

What We can do if Yeu default
You are In defoult If You fall to make any payment required under

Loan Agréement on time or fad lo do enything else You agroed lo
under tha Mortgage of In eny Loan Agresmant,

28

fou ara in default If any of tha environmental represeniations are
mﬂ;ﬂ:&mm«mmﬂndmmoﬂmmuomﬂs
effect.

3

i You are & cotporation, You sre also tn dafault if thete |s a change
voling conirol, mwip.ommmmmmm
consenl. -

g

e
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if You default, We may lake certain actions:
+» We may domand payment

If We damend paymant of the Loan Amount or Loan Amounts, the
Loan Ameunt or Amounts [s/ere Immedistely dus end payable.

« We may foreclose

Wa may take action in court to foreciose Your title to (he Property and
Your right to recialm the tile. if (he court grants a final order of
foraciopure the Property agafly basomes Ours.

« Wa may take sale procoedings
Wa may take immediate possession of the Propedy.
We may cery on all or any part of Your businass conductad on the
Propesty.
We may sefl &l or pant of the Property by peivate sals or public suclion

for cash er credit or both or We may lease afl or part of the Praparty
on any terma and for any period We wish,

Bafore doing any af these, We will give notice or obtein court approval
if raquired by any applicabie law.

+ Wa may sus You
We may sus You for possassion.

Where permitied by law, We may sus You for the Loan Amount and if
the amoun| We recalve from any sele of the Property does not equal
the Losn Amount, Wa may recover the differenca from You.

« We msy appolnt a rocelver or recelver-manager

Wa can sppoint or ask a court to appoint someaons to manage, vell or
liquidete the Property.

« We may take any other lawful action

Wa may teke any other action or remady provided to Ua In law.
Non - merger

if Wa take any action forcing You fo comply with any part of the Mortgage
or sny Losn Agreement relaling to any Loan, or oblaln a judgement
ageinat You, R will not affect Our other righls under the Morigege or any
Loan Agresment. il wil also not affect Our rdghts under any olher
Morigage ¢ Loan Agresmen! You have with Us.

Time extension

If Wa dotay in enforcing any of Qur rights under the Martgage, it will not
affect Our other rights under the Mortgage.

Partist relesss

il Wa refease part of the Property fiom the Mortgage, It witl not alfed Your
responsibiRties undarthb Morigags or sny Losn Agreement. Our Interest
wii continue In the sast of the Property., ? "fu

lf%mhmwémaonwwpmﬂmﬁmuwmﬂunumma
Mortgage or any Loan Agreement, Il will not affect the obligations of the
remaining eigners,

Prgedofs
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8.7

68

8.9

Congoiidation

i You dafaudt under any terms of any other Mortgage or Loan Agreament
with Us, We wiil consider You In defauil under the Morigage.

if You default under any of tha tarms of tha Morlgage or any Losn
Agreement, We wil consider You In defaull under any ather Mortgage
with Us,

We are under no obligation to make advances to You under the
Mortgage :

Wem;ymmwmnmmgmvwdlwmduwm
even if:

+ You have signed the Mortgage or a Loan Agreament or bolh;
= Wa have registered the Morigege; and

*  Wa have siready given You parl of any Loan Amound.
Right to Ro-advance

Provided You are not in default under any terms of the Mortgage or any
Loan Agresment, We may, in Our edle discretion, re-advance any
principal portion of any Loan to &n emount not to exceed the original Loan
Amount and the Mortgage shall continue to be sacured tharefore.

Where there Is any diffesence betwesn tha lerms of the Mortgage and the
ferma of the document approving Your Loan or any Loan Agreament, the
tsrms of the documant appraving Your Loan or any Loan Agreoment will
provall, ;

DISCHARGE

When You have satisfied all Your obiigations in the Morigage and any Lean
Agreoments secured by tha Morigege, Intluding payment of gk the Loen
Amounts oulstanding, We will prepare and provide You with a full discherge in g
reasonablo time afler payment in full,

MISCELLANEOUS

8.1

Interpretation

in interpreting the Mortgags, whensver the aingular number and the
masculine gender are used, ths same will be construed as including the
plurgl, and femining and nautsr whers the fact or context so requices. if the
Mortgage ls signad by more then one person, ali of the promites snd
sgreemenis centsinad in the Mortgege will joinlly and severally tind the
signers.




X

La présente soction définit certaine dos termes précis uliicés dans les clauses-
lypes de 'hypothiéque subsidiaire.

a Formulaire d'hypothdqus subsidlaire 18.1% gentend du formulsire

Chypothdéque subsidiaire 15.1 prescrit su Nouveou-Brunswick ot de tout
formulaire do remplacement.

« Hypothdque » g'antend du fonmuaire ahypomm subsidlalre 18.1 du
Financament agricole Canado, des ciauses-lypss de I'hypothdqus subsidisire
de toute modincation epportée a cella-ci aprés enlenta par écrit avec vous.

¢ Vous, voire ot vos » g'entend de chaque parsonne physique ou morale qui a
signé thypoihdque & Gire de déblleur hypotiicatre ou de garant. Cela comprend
aussl les représentanis personnsis ot uridiques de chaque personne morals ou
physiqus ayant assumé des obligations en vartu ds Ihypothdque.

= Nous, notre el nos » g'entend du créancler hypothécelre, soft Financement
agrioote Canada et ses représantants juridiques,

« Propriéth » gantand des blens{onds décrits & Tannexs s A» du formulatre
dhypothdque subsidisire 15.9. Cela comprend tous les bilments déjd drigés
sur ces biena-fands ot ioutes les amékioraticns effectudes svant ou pendont la
durée d'appiication de ['hypothique.

€ Montant du capital » ou «capltal » g'gntend du montant maximal de capital
datoulwﬂqululouqdpoul&hgmﬂparmypwﬁqmuhnhfomndm
dhypothéque subsidiaire 15.

«Taux d'intérdl » g'antend du taux d'intérdt, exprimé sous forme de tsux en
pourcentage annue), qul est fixd dans tes Ia convention de prét applicebls.

«Taux de prit hypothécaire variehls » gentend du taux d'intérdt, exprimé

sous forme do taux en pourcentage annvel, qul est fixé par nous de temps A
autre.

« Convention de prét» g'entend de lowt blist & ordre, epprobation et
acceplation de prét, convention de prit ou de crédil ou da toute antants eimilaire
constatant un prét contractd par vous auprds de nous et qui est garanti par ta
hypothique subsidisire 15.1. S'étend également de tout cautionnement par vous
signd garenlissant ls remboursement & noua d'un prét que nous avans consentl
& un tlers, domhdm;tnnwewmwduuuhmnom”tgamuhwb
formwialre dhypolvéque subsidisire 15.1.

‘mew*mmdsuMImmyédaMprdam
cauticnnament aprds misa on demeure ou de toul praidvement en vertu du prél
Ce solde psut comprendrs (e copitel impayé, les palements en souffrance, lea
intérdts courus sur jes patements en souffrance, ies autres charges et tes inlérits
sur lea autres charges.

« Prit 2 g'antond do fous les préts consentis per nous 4 vous de temps 4 sutre
amem:wnwWﬁd.yumpHshpﬂtmnﬁ
au momant de la signeture de §'dtend &golement de lout prét que
nous pvons consentl A un ters ot dont vous avez geranti lo remboursement. Das
préte pouvent 8ire conclus dans le cadre de conventions de prét

7] oj.u




« Cautlonnement » g'ontend de toul formulsire de cautionnement signd par
vous dans lequel vous vous engagez A rembourser un prét que nous avons
corsenti & un tere ol co demier ne s rembourss pas.

« Autres charges » g'eniend das frals que nous engageons pour protbger ou
exsrcet noy drodls, dinsl que (es sommes Que nous déhoursons pour payer des
charges prioritaires gravant votre propristd,

Les aulres charges peuvent comprendre, sans 8'y imiter, les colts sulvants :

. lot secherchet sur les lilres de votre propriétd, sinsi que la préparation et
Tenreghtrement de Mypolhéque
. mumdmdw«mdomesswwd‘awmm

. Tévaluption ds wvolrs propriftd et lexécution dune Inspeciion
environnamentete ou e décontamination de volre propriété

. tous nos frala administratifs, de bureau et juridiques réels sur fa base de
frals entre prooursur-client, ol

. (e cadt do tout sdquestm ou m&quuhmm&onveﬂudu
formutaire d'hypothbgue subsidlalre 16.1.

Les auires charges pouvent comprendre des (rals qul ne figurent pas & la fiste of-

« Charges antérieures » g'antend des cherges ou priviliges existeni et grevant
le propriétd au moment de is créalion de I'hypothdque.

« Substance dangerouse® ganiend des matidres dongersuses, substances
toxiquas, cortaminants, poliusnte et autres substences du genre dicrites dans
toute loi, toul rdpgtement ou toute ordonnsnce du gouvernemant fédérat,
provincial ou municipal. -

EFFETS DE L'HYPOTHEQUE

En signant Is formulaire hypothdcalre A15.1 ¢-joinl, vous reconnalssez qus nous
avons Ou pouvens avoir une créance sur vous @i vous vous engagez &
rembourser In capilal du prit ou Is solda du mantant du prdt et Ins inténite tel
qui est stipulé dans toute conventlon de prét Par alllsurs, vous grevaz dune
Wohlﬁaﬂﬁﬁwlmdomahuhlmvoﬂmﬁtﬁdmhmm
en notre faveur, 3 tire de sOreth complémanisire el subsidislre pour
remboureamant de tous {88 montants de prél Jusqu'd oonmmduuplddu
prét, mejoré des intéréts et des sulre charges.

21 Tirede propriété

Vous garenlissez que vous 8les le proprétaire Inserlt d'une propriété en
fief simpis ou que vous avez le drolt absoly d'ecquirir ladite propridté en
vertu d'une convention de vente ou d'un droit d'achat enregisind ou d'un
intérét locatif enregisird dans la propriétd, que vous avex le droit de novus
coneentic Chypothéque. Per conséquent, vous hypolhiquexz par fa
présents an notre faveur, ia 1olaltd de vos drolis dons ladite propriéié.
Advenant que vous acquériez dea dralls supplémentalres dans fadite
propridts, ces drolts seront oux suss! assujettia A Mypathbque.

Vous garantigsaz suss! que votre propridld n'ast grevie d'sucuns charge
antdrisure, autre que celes que nous avons acceptéss dens un
documsnl d'approbation de prét ou une convention da prét.

Vous vous engagez 4 faira vos palements sur ces chargos entérisyres
mtwmym

12 0f 20
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23

24

25

Obiigations crédes par I'hypothdque

Toutes lea personnes physiquas of morales qui ont apposé leur signature
4 Mypothéque sont parsonnafiament et collectivement responsables des
abligstions crédes par colle-cl.

Vou représentonts personnsla et jurkiiques, ainsl qua nos représsntants
juridiques, doivent se conformer 4 touten [es dispositions de Yhypothéque.

Modification ou protongstion de Fhypothbque

Nous pouvons signer une convantion écrite aves vous pour modifisr
rimporie qualie partie de Fhypothdque, notemment prolanges la durée
privue de remboursement ou modifier e copiial, e toux dintérdt ou tes
doux. Nous ne sommes pas lenus d'anregislrer cas conventions dcrites
pour mgintentr ta priofild de [hypothdque.

Hypathdgque eur blens-fonds cédés

Cette clause ne s'appiique que el Fintérdl dans la propriétd grevée esl un
intérdt locati.

Aprds entante préatable avec nous, vous reconnaissez et
garantisgez que ;

. Vous 8163 la locatake légitime do la propristé ef que vous avez un
intérét localif en bonne ol dus forme vendabls dans ladite
propriétd, sn vartu d'un ball en vigueur valide et fibre de toutes
charges ou réclamations autres que calfes que nous avens
socaptées e? approuviss;

. Vous avaz payé toul loyer ef tous frals exigibles en vertu de voire
ball el qus vous n'dtes pas an défaul en vertu de louies les
obligations stiputées sudit ball;

. Vous svez obtenu i consentemant dcrit do votre propribtekre ou
que vous aver lo drolt Fintérét tocati! que vous
détensz dana la propridtd sens quil aolt ndcessaire d'chlenir un
te! congentement;

. Vous palerez lout loyer ou lout patsment exigible ot exéculerez ot
respecterex foutes vos sulres obligetions en vertu de volre bal,
favte do qudl, nous réglerons leadils paioments ot oxécuterons
lesdiles obfigations ot vous Impulerons les dépomecs
corvespondantes & tire d'autras frals;

. Vous ne chdersz pas volre ball et ferez en sorte quil ne soll ni
annuié ol sbandonné;

. Voua_ne consentirez & gucune modificetion de votre ball evani
d'avoir obitenu notre approbation par oilt et

. Dds que poosible, aprds rdceplion, vous nous ferez parvenir copls
de tout avis, domende ou requile relstif @ voire ball.

Hypothégue & I'appule d'un ceutionnentant

La présente dauss ne e'applique qua si Phypothique est donnde &

l'appul d'un ceutionnament que vous nous aver consenti en gerentle du
rembouraement da tout que neous avons consenti & un tiars, 8!
Mhypothiqie est conserilie 4 Feppul d'un cautionnamaent, ells ssr

payable selon isa modatités énoncdas dans le caulionnemont ou, ol as
modalitss da patemant ne sont pas énanodes dans le cautionnemant,
olore Mypolhéque sera payable sur demande de notre part.

130f?~9
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Extinction de I'hypothéque

Nous perdrons nos drolle de sOretd dana volre proprisié lorsque vous
surez honond teutes vos obligations en vertu de Mypothdque, y compria
lo remboursament de tous les montants de prél.

INTERET

31

3.2

33

34

Taux d'Intérit

Lo taux d'intindd ost stiputd & Ia convantian de prét applicable.
Intérét aur votre prot

Les intéréts commsnceron! & courlr 3 1a date 4 laquelle une avance est
effectude on vertu de chaque prét au taux dintérét & la convention
conatatant chaque prét ou 4 touta convention de prolongetion ou de
renouvellement. Vous accepter de payer ces intérite et da respoatier vos
engagements on veriu de Mhypothique et de louts convention de prét.

intérdt sur loa paloments en souffrance

$1 vous négligez de falre vos palements 4 feur dchdance, nous
impulerans des Intérits sur ces palements. Nous calculerons les intérits
paur la période s'échelonnant entre la date d'échiance des palemants 6t
la dale & laquelle vous lee paleraz. Le taux Fintérét sur les palemants an
souffrance corespend au taux d'intérdt ou au taux d'intérdt infdrisur
stiputé dans ia convention de prat pertinente.

Intéslit sur las sulres charges

Nous pouvans ajouter d'autres charges su montan! de volra prét. Vous
vous engagez & payer dos intérdis sur cas sutres chargos & compler de
ta date & laquelie elles sant engagdes ol Ia date vous nous les payerez.

Dmmm'oﬁmnmammpmd‘unwumwmnm,
# nolre seuls discrdtion, le laux dinténdl qui s'applique aux sulres

TAUX DINTERET VARIABLES

Les dispostions sulvanies s'appliiquent 3 vous uniquement 8l velre pedt porte
nolre taux de prét hypothédcalre veriable.

4.1

Calecul ot variation du taux d'Intérdt

Le teux de volre prét hypothécaire vartabla changera automatiquement
chaque fois que nous fixarcna le taux dintsét de nolre produil de prét
hypolhdcalre vartable.

Vous ne serez avivh des augmsniations pu diminutions de nolre taux
hypothécelre varlable que lorsque vous recevrez votre relevé de prét
aennue), dans lequel toules los varlations de notre toux de prit
hypothbosire verieble seront Indiquées. Nous vous kiformerons
cependant, cheque annde, des modifications nécessaires 4 volre
calendrer do rembourgemand découtant dee variations de nolre taux de
prét hypothécalre variable.

Les variations du taux d'iniénit variable s'appliqueront 4 volre prét mdme
ol nous ne vous falsons parvenir par s poste le relevéd hypothécale
annud! que vous Ne lo recavez peo.

Notre taux hypolhdGalra veriable peul dtre oblenu de nNimpoerte quel de
nas bureau o} ast i taux concluand e obligutoire applicable & volre prét.

14 0 20
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42 Intérite ditférés

8l lo montant des intérbts syant cowrus, d'un palemend 4 Fautre, sur ls
montand do capital est supdrieur ab montent du paiement, ce! excaddent
(sppeté « intérlts diffbrés ») portera Intérl & parlly do 2 date du
paiemant au teux do pril hypothécalre variable ators en vigusur. Tous
les Intéréts ayant courus sur les iniérlts différés pendant ta période de
palement seront, la pramier jour de (8 période de palemant sulvanta,
gioutds aux intéréte difidrés dont fis devisndront parils. fls parteront
intbrdt 3 partir da lo dole de (o période do paiement au taux de prél
hypothécaire vartable alors en vigueur.

VOS OBLIGATIONS

En signant Mypothdqus, vous vous engagez & vous acquitter de toutes lss
obligalions quiells vous imposs. Vous vaus engagez suasi A raspacter toutes les
modulitds et lss condltions an vertu desguelios nous vous avons consenti e prét.
Ces modalités et conditions sont énoncées dens document d'approbation du prét
<u dans la Convenlion de prél ou dans les deux,

5.4 Plan d'entreprise of dtals financiers

Vous vous engagez & evivee lout plan d'entreprise que nous avons
demandd et que Nous avone approuvé.

Vous vous ongagez aussl 4 nous foumir des 4laly financlers our
demande o1 dans la forme que nous les exigeony,

52 Ullisation de votre prét

Vous vous engagez A ullfiser le produit de volre prét ou de vos préts aux
fing &noncles dams fe document d'approbation du prét etiou dans ko
Convention de peéL.

53 Remboursement do votre prit

Vous vous ehgegez & nous payer, en monnale canadlienne, la mantant da
capital de tous fes prits garanls par Mypothdque plus fas Intérdis,
celculbs ssmeatrisllement et non & F'avance, an versements régulters
selon les modelilds de remboursament prévues 4 l1a convention de prit.
Vous trouverez ls montant de chaque versement dens la convention de
pro! rafative 4 chaque prét,

Vous vous engegez @ effectuer vos versements sux dales prévues dans
Ia convention de prét relative & chaque prét.

51 vous n'dles pas en défeut A Mégard d'un de vos préle avec nous, nous
Imputarons chaque varssment comma sult :

+ premidromoni, au pelament des aulres charges,
+ deuxiémament, au palement das intéréts chus, ot
« troisidmemant, en réduction du montand de capitel

Gi l'un ds vos préts avec nous est an souffrance, nous Imputerons (8s
versemants 4 nolre discréton.

54 Remboursement anticlps

St vous n'éles pas en difaut & l'égard d'un de vos préts avec nous, nous
pourricns, sans y &ro tenus, vous acoorder le droit de payer par
anticipation une partie ou la totallté de fun ou Foutre de vos prits.

Si nous vous accardons fe droit de remboursemont par anticipation, nous
pounrions exiger que vous nous verslez un montent
comespondant aux colits que fe rembourseman! anticipd nous

15 of 20
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56

5.7

5.0

occasionns, y compris lous los inténats qua nous auroms perdus per sulle
de ce remboursement.

Impéts fonciers

Vous vous engagez 3 payer {ous lea priviléges et tous los Impdts fonclen
et charges qul povialonl dtre pergus ou lavés contre volra proprists.

Assurance sur la proptisté

Vous vbus engagez 4 assurer, en nolre faveur, tous los bifiments ot
toutes los améliorations foncikros de la propriété visée par Mypothdque,
pow a durée de celle-cl. Nous devons approuver ta pollce d'assurance
ol {8 compapnie d'agsurence. Nous pouvons exiger une cople certifiée
conforms de la pofice, ainst qus des modifications 4 la polics.

Lo police d'assurance dolt couvrir les partes causéay par les incendiea et
autras sinistred, y compris los risques snnexes. Vous devez prandre une
couverture 4 ta volaur de remplacemant.

La police dolt contenir une clause de garantie hypothécaire stipulant que
Tindemnité nous est poyable.

Si vous ne souscrivez pas lassurance exigbe sur vos bitiments ol
emiifiorations, nous pouvons les assurer et ajouter lo co0t de cetle
assyrance au montant de votne prét, 4 Gire d'sutres charges,

Vous voun engagez 4 nous overtir de foul dommage ou perle
promplement et A collaborer avec ia compagnie d'assurance.

Nous pourrons utifeer & noke seute appréciation indemnité d'assurance
4Tune ou 'autre des fins sulvantes :

o réparer ou raconstruire des batiments cu das améfiorations;
¢ rédulee votre (vos) préi(s); ou
*  vous remettre Findsmnité.

5l nous vous remetions le produil da f'assurance, cefa ne vous dégage
pas par celte action de vos obiigativng de palement aux termes dune
conveniion de prét aves nous.

Asourance-vie

St nous vous is demendons, vous acosptez ds nous foumir of de
mainienir en vigusur une assuranca-via sur votre percenne ou toule autre
personne, en une forme que nous jugerons acceplable. Catte assurance-
vis nous sere cbdde et paystie pendent Ia durée de fhypothdque. §i
vous ne hous foumnissez pas celts assurance ou ne s maintenex pas en
vigueur, nous pouvons le falre & votre place of en ejouter le coOt au
montant de volre ou de vos préis, 4 tire d"autres charges.

Cossion de votre propriité

Vous vous engagez & ne ransférar aucuns partie de volre proprists sans
notre consentament dcrit.  Cela comprend a constitufion d'une nouvalle
parceils ou Foctrol d'un ball ou dune licence touchant uns partle
qusiconqua do I propristh.

Vous vous angegaz & nous céder toute entente relative & votre propriéth
en vortu de laquelis vous recevez des palements. 51 vous n'Stes pas en
défaut, nous pourrions ne pas exiger que ces palemants nous solent
versds. Nous n'essumons pas la responsabilitd ds vos cbligations en
vartu de ces entenles.



5.10

6.1t

5.12

Enldvement de resscurces

Vous vous engegez 4 ne pas enlaver d"arbres, de gravier oy d'oulres
mammpnmumnoﬁamunw&m

Entretion de volm proprdté

Vous vous engagez & gander votre propréts en bon état. Vous ne devez
rien fains qui puisse en réduke la valeur. S} vous ne (a gardaz pas en bon
&tat of n'en maintenez pas [a valsut, nous pouvons entrer sur lea lisux et
de prendre les mesutes qul a'imposent. Taus les colts diooulant de ces
mosures pourront 8ire ejoutés au montant de votre prél cu de tout eutre
prét qus vous avez avec nous, 2 nolre choix.

Prateciion de Fenvironnement

Vous déclarez ce qui 14t of prenez les engagements c-dossous ;

. melbspmomudmﬂmmwgmummmm
conformez, 4 vos frais, A toutes iss lole lss qui
s'appliquent 4 volre propriitd, y compris celles régissent Is gestion, la
manutention et ls neticynge des substances dangerousas;

+ |a propriéld n'a pas 614 of ne sora pas ulitishe pour entreposer dos
- substences dangereuses, 4 |a surface ov sous la teme, seuf dens Jo
cedre de la condulle nomels de vos affaires, & 1o date de
fhypolhique. Tout entreposege effeciué dens fe coura nomal deoy
affeires cora conforme aux lois, sdglements cu ordonnances qul
régissant l'entrepossge of la menulention sécutitalre ds ces
substances dangerouses;

* autune substance dangarsuss n'a &t émise ou ne sora émise dans
Fenvironnement;

+ sucuns procddure judiclaire ou enqulle n'est en cours ou en instence
an rapporl aves toule substance dangereuss qul affects 1a propridté
ou laute question envirennementale de nature géndrale, ef it n'existe
aueun motif pour quily en alt;

*  VOUS nous aviserez de toute siluation environnementale causde par ta
présence dune aubstance dangerouse et de toute infraction aux fols
swimnnementales qui survient sur le propriété ou prés de celle-cl ot
dont vous avez connsissance. Vaus vous engegez & ramidier & i

siivalion environnementale sur la proprétd of & enlaver taute -

subsiance dangereuss 4 voa frals dans lee délsis que nous jugerons

ralsonnables. A défaut, nous pourrons, sans y &tre lenus, prendre des

mesyres pour remédlier 4 la slugtion environnementsle et enlaver la

eubsiance dangereuse. Tous les 0o0ls, dépenses of dommages qui

&Mﬂ;ﬂmmmMMwmmamwa
(]

* vous nous fauminez toute information touchant Fenvironnement qul @
{ralt & I3 propriétd quand nous te demandarons ol en fa forme que
nous exigerons, pendant la durée de I'hypothdque. r

Palemont d'autres chargas

Vous vous engagax & payer tous leg codie ot dépenses engags per
nous, y compiis tous las colis et dbpertses que nous devons engager
pour exercer ou protégar nos droits en vartu de Thypethique ou de toute

conventiori de prét, ¥ tompris, mais non Hmilativament, tous les frals
juridiques sur une base client-avocat,

Vommmmu'i payer loutes les sutres charges ol les Intérits sur
celles-cl.
W] o 20
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Nous pourrions sjouter d’autres charges su mentant do votre prét eu fur
ot & mesure qu'elles survisnnent.

5,43 Cesslon de loyers ou de baux

L» présents conditicn ne s'applique que sl la Canvention de prét préavol
une cession des oyers ou des batx 4 titne de gerante,

Vous nous ciderez au nous transférarez tout ball, fout contrat de ball ou
de {ocation (« contrats da location ») rattachd & la propriaté, sinsi que
fous loyers payabies, tous droils, bSnéfices et avantages en variu desdlts
contrais.

Nous ne serors pas respansables de la percaption des loyers ou de toule
autre tdche incomban! au propriétairs ou su fozatairs en vertu du contrat
da lecation, el nous ne daviendrons pas crdanclers hypothécalres « an
possesaion » on vertu de la présents dlaposition.

Nommmblmulimmmmmpammmm
nous recevons, en verly de la présente dispoaition, et aprds déduction
dea dépansss qus nous avone engagdes pour la perceplion desdits
pafemenls; nous affaclerons tout patsment regu aux remboursements
axigibien en varty da fhypothdque,

Nous ne perceviens aucun palement on vertu de fa présente disposiiion,
4 moins que vous ne soyez en défaut en vartu de Mypothdqua oy de
toule autre obligation que vous avez contractée & notre égerd.

Vous n'acceplerez aucun remboursemant anticipd pour toul loyer dchu
ou qui viendra & dchdsnce en vertu des comrets de location. Vous
accaplerez soulement lea palaments dont lo montant, [e date d'échéance
et les modaiitds sont Indiquées dans les contrals da location.

g. NOSDROITS

Lypolhdque nous conidre ies draits suivenis afln que nous puissions nous
B33Urer que vous vous aoquittez de vos obligations :

6.1 Notre drolt d'inspection

" Naus avons Ie droit d'sccdder & vare praprists et da Finapecter, en fout
tomps ol pour foule raison, que vous S0yex ou non en défaut en vartu de
Thypothique ou de toule convention de peéi.

8.2 Nos options en cas de défaut de palement

Vous 8tes an défait en verty de Mypothéque &l vous ne falles pas un
palement en tomps en verlu de toute convantion da prét ou & vous
manquez & nimporte quel engagement que vous aver pris en verty de
Fhypothéque ou da toute convention de prét.

Vous &tes en défaut sf Fune de vos déclerations sur I'environnement élait
fausse su moment o0 vous lavez falls ou 91 ei'e la devient pandant ta
dunée de I'hypothdque,
Slmmunhzontantqunch&.m“nond«auu‘ﬂya
changement, sans nofre consenternent écrlt, dans le contrile des voix, o
régime de propridté cu (a compositien du eansed d'administration,

i vous #tes en défaul, nous pouvons prendre une ou plusieurs des
mesures sulvenies: - -

18 % 20
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8.5

« Notie pouvons exiger o remboursement du prét

$! nous exigaona le remboursemant du mantant du prél, le montant
du prét est inmédiatement exigible ot payable.

» Nous pouvons réaliser nos garanties

Nous pouvons intenter une action en justice pour saisir I fitre de
volre propriétsh et votre droll de riclemer ce Gitre. Si I3 cour nous
accords yne ondonnance finale da selsle, votre propristé devient
ligalament [a ndtre. )

s Nous pouvons falre vendre ta propridté

Nous pouvam prendre Immédiatement possession de votre propriété,

Nous pouvons poursuivre Fexpicitation de votre propridts ou dvns
partie ds votre propridlé,

Nwspmmvondmmeprﬂewtatotaﬂﬂdawmucr
vents privée ou aux enchires, su complant ou & cridll, ou les dew,
OU hous pouvans louer volre propiétd sux conditions at pour fa durde
qua nous voulons.

Avant de prendre f'une ou I'aulre de ces mesures, nouss devons vous
donner e préavis requis par fes lois periinentes ou obisnlr
I'spprobation de la cour,

o Nous pouvons vous poursuivre

Nous pouvons vous poursulvre dans s bul de prendre possession de
volre propristé,

8l lo montant récupéré de ta vente de volre proprisié ne couvre pas le
tolde impayé du monlant de prél, nous pouvens veus poursuivre
personnellement afin de récupérer la différence,

« Nous pouvens nommer un séquostre ou un administrateur
séquestre

Nous pouvons nommar quelqu'un ou demander & la cour de numner
quelqu'un pour gérer, vendre ou liquidar voire proprist,

+ Nous pouvons prendre taute sutre mesure fudicialre

Nous pouvons prandre touts aulre mesure ou tout autre recours gue
nous accords ia fol.

Conservation dee drolts

Aucunvo mesure prise par nous pour vous forcer & respecter les
dhmlﬂonldon\ypomtmoudomwnwondowoum
obtenir un jugement contre vous, no porte atleinte & noo autres drodts en
vertu de 'hypolhdque ou de toute convention de prét ou de touls suire
hypothique ou convention de prét que vous avez avec nous.

DHat
Aucun retard dans nos démarches pour vous forcer & respecier les

dispositions de Ihypathdque ou pour cblenir jugement contre vous. ne
porte melglolnuagm__udroi!unvmderhymmma.

Melnlovée partiells 1f of 20

Une meinievée partislie 8000rde aur une partie de voire prapridts ne
madifle sucunement vos abligations en vertu de 'hypothdque ou de loute
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convention de prdl  Noua conservams nos droils sur la reste ds votre
propéts,

La Wibération dune personne ou d'une socktd de ses ebigatians en verty
de l'hypothéque ou de toute conveniion de prét ng libdre pas fos sulres
signetaires de leury obiigations.

8.6 ° Liens entro fes hypothiques et conventlons

Slmmmpedozmlcutuluoondiﬂonldolummhypwaquo
ou de foute autre convontion de prit détenue avee nous, nous
considérerana que vous Stea en défaut sux termas de Mhypothdque.

&mmm&xmmhswm«mmmamwdo
hummmvmumdapﬂtmnmﬂd&awnsmmwum
défaut sux fermes de toute autre hypolhbgque que vous détenez avec
fious.

67  Nous ne sommes pas tenus de vous avancer des fonds en verte de
Fhypothique

Nous pouvons décider, pour uno ralson qusiconque, de ne pas vous
verser una pertie ou la {olalité di montant de capite), mdme el:

* vaus avez signé Ihypollvdque ou convenlion da prét ou les deux,

¢ nous avans enreghird Mypothque, et
* RoUs vous avons déjh versd une partie du montent du prdt.

6.8 Droit do réavancer des fonds

Si vous n'étes en difaut & fégard d'sucune disposilion de Mypothdque
ou de toute cenvention de prét, nous pouvens, & notrs absolue discréition,
vous réavancer toute partie du capital de tout prét, jusqu’d corcurrence
d'un montant qui n'exobde pas le montant du capitel original de norte que
{hypathdque continuera & servir de garantie.

69 Non-concordance

Sﬂyanomdmmmmmdompomqwclm
modalités du document d'epprobalion de votre prdt ou de toule
corwvenlion de prdt, les modalitds du documant d'approbstion de veire
prét ou de lo canvention de prét prévaudrony,

QUITTANCE

wmnwmwmmplumlmawgummwnudommowo
womn«mammwmmw.ymﬂnhmmmﬂ
dotoulumonﬂnudupﬂthnmh.nmpﬁpnwoumbmmmn&
un document de quitience Inlégrals dant un délel ralsonnable sprde o
ramboursement tolal,

DISPOSITIONS GENERALES
8.9 Interpritation

Aux fins de Finlerprétation do Fhypothdque, chaqus fois Gue le singulier et I
mascuiin sont ulilisés, I sera considind quiile inclusnt le pluitel, le féminis &l la
neulre lorsque fes falts ou ls contexte Fexigent. $| Ihypothique est signée per
plus d'uno personne, toua les engsgaments at obligations contenus dans cefie-c)
iston Iee signataires conjointement et solidairement,

rl #m
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Mortgage Reference Number: 100008003

Form 15.1
COLLATERAL MORTGAGE

Land Titles Act, S.N.B. 1981, c.L-1.1,825
Standard Forms of Conveyances Act, S.N.B. 1580, ¢.5.12.2, 8.2

Parcel ldentifler: 10002913, 10087732, 10088631, 10080413, 10093987,
10158251, 10162048, 10187029, 10216125,
10273983, 10282325, 10282333, 10282358,
65041188, 65084931, 65220535

Mortgagor: HILLSPRING FARMS LTD.
55 McElroy RD
Beechwood N8
E7y1Y8

HILLSPRING FARMS LTD
55 McElroy RD
Beechwood NB

E7J1Y8

Mortgagee: Farm Credit Canada
1133 §t. George BLVD SUITE 200
Moncton NB
E1E 4E1

Manner of Tenure: Not Applicable
Particulars of Security: Loan Agreement
Statutory Covenants and Conditions Excluded:  101-119 inclusive

Optional Covenants and Conditions included:  FCC-809

The martgagor mortgages to the mortgages in the specified manner of tenure the specified
parce! as coliateral security, the particulars of which are specitied.

The mostgagar acknowledges.receipt of the text of the covenants and conditions which are

comained in this mortgage by reference to 1he distinguishing number or by virtue of subsection
25({4) of ha Land Titles Act, and agrees to be bound by them to the same extent as if set out at
length herein.

Date:  5518-01-11




Form 45
AFFIDAVIT OF CORPORATE EXECUTION

Land Tilles Act, S.N.8. 1981, c.L-1.1, 5.55

Deponant: BRAKE, BENJAMIN AUSTIN
741 Ceniral St,, Cenlreville, NB ETK 2M4
Cffice Hald by Deponent: Presidant
Corporation: HILLSPRING FARMS LTD.
Piace of Execution: Woodsiock, Caralon Counly, NB
Data of Execution: January 11, 2018

i, the deponent, make oath and say:

1.

That | hold tha office specified above in the corporation specified above, and am authorized
to make this affidavil and have personal knowladge of the matters hereinafter deposed lo,

Tha! the attached instrument was executed by me as the officer duly authorized lo execute
the instrument on behalf of the corporation;

That the seal of the corporation was affixed to the instrument by order of the Board of
Directors of the corporation;

That the instrument was execuled at the place and on the data specified above;

That the ownership of a share of the corporation does not entitle the owner thereof 1o
oceupy the parcel described in the attached instrument as a maritai home

SWORN TO at the Town of Woodstock
in the County of Carleton and Province

January, 2018, before me:

}
)
of New Brunswick_this 11th day of ¥
}
)
)

Gommissioner of Qaths,

oeca, Q.C. Benjamin A, Brake

At S e b

Being a Solicitor

-




ACKNOWLEDGEMENT OF RECEIPT OF

COVENANTS AND CONDITIONS
Province of New Brunswick
(Land Titles System)
TO: Farm Credit Canada
RE: Custamer Number 100008003
MORTGAGOR: Hillspring Farms Ltd.

The undersigned, being the executing party to the above mortgage, hereby

acknowledges recelpt of the covenants and conditions referred to in the sald mortgage and

agrees to be bound thereby.
DATED January 11, 2018.
SIGNED, SEALED AND DELIVERED AT,
in the presence of; \\\\.3‘ LTS %

avetl

1548973-004358-11. Acknowledgemont of Recaipt of Cavenanis



Form 18

APPLICATION FOR OPTIONAL, MORTGAGE COVENANT
Land Titles Act, 8.N.B. 1981, £11.1,3.25

Applicant: Farm Cred? Conada
1133 &t Georga Biwd,, Bulta 200
Monclon, New Brunswick E1E 481
Optional Morigage
Covenant: Callstaral Morigage ~ Famm Credll Canada

Hypothdque subtidisi - Financement agricole Canada

The AppEcanit apples lor the sssignment of s number Io the speciied optional morigage




1

DEFINITIONS

This seclion defines some of the specific terms You will find in these Collgleral
Mortgage Covenanis,

“Collxtaral Wortgage Ferm 151" means the prescribed New Brunswick Fom
15.1, and any form substituled for It

“Blortgege™ means tha Farm Credit Canada Fom 15,1 Collsters! Morigsge,
mcwmm Morigege Temms, and any changes made by wiflten agreement
o,

"You™ and “Your” mean aach persen or corporetion who has signad ths Farm
15.1 Collatersl Morigage as Mortgagor or Guaranter. This includes the personal
and legal reprosenisiives of each person or corporsiion and any person of
corporafion who has assumed any cbilgations under the Mortgags.

*We", «Us” gnd “OUr” maan the Mortgagss, Farm Credit Canada and Bs (agal
rapresentatives.

"Proparty” means the lend deatribed I Schedula *A” Io the Collaters) Morigage
Form 15.1. This includes a4 bulldings on that land now and ol improvemenis
made balora or during tha time the totigage is In effect.

“Principal Amount” or “Princlpal Som™ meany tho tota! maximum principat
amounl of any Loan that s, or may bs, secured by tha Form 15.1 Collalsral
Mortgege.

"Interest Rats” maans the rate of interast axpressed av a percantage rale por
annum, which [s est out on the applicable Loan Agresment,

“Varisble Morigage Loan Rate™ means the rale of Interes! exprassed s 2
perceniage rate par annum, which iv sel by Us from time to fima.

“Loan Agreemsnt® meany eny Promissory Note, Loan Approval end
Acceplance, Losn or Credit Agreemenl or any similar agreement evidencing a
Loan between You and Us to be secured by the Form 15.1 Collateral Mortgage.
N also means any Guaranteo signed by You guaranteeing the repayment to Us of
8 |oan We made lo a hird party, which contingen! |ndablednass under the
Guarantee ls sacured by the Form 15.1 Collaters! Mortgage.

payments, Other Charges and Interast on Ciher Charges,

*Loan” or “Loans™ mesrns sl Loans made by Us to You from Uma (o time snd

seaured by the Form 16.1 Calluteral Morigage, Includfing the Loan made at the

ime the Mo Is signed. [t aleo means any Loan mada by Us fo a thind

m,wm 'ou hava guarentesd {0 repay. Loans may be agreed to in Loan
emants.

“Guarantos” mogns @ form of Guaraniee signed by You in which You egree to
fopay o Loan made by Us to a third party If the third pasty falls Lo pay the Loan.

“Other Chargas™ mesn Qur sxpenses of protecting andior enforcing Our rights
8nd of maing payments on any prior charges ageinst the Propery.

20 22




Other chargas could include but ane not fimiled 1o the cosi of the following:

. investigating the Property, end prepering and registering the Morigage;

Inmurance if Wa dacide fo Inswe You o the Property;

. appralsing the Property and undertaldng an environmental inspection or
cisan-up of the Property;

. el of Our adminisirative, clerical and sclual legal costs on a sakicitor and
client basts; and

. the cost of any recelvar or recaiver-manager appoinied by Law undsr the
Form 15.1 Collateral Morigage.

Other charges may include axpenaes not listad here,

“Prior Charges™ meen eny charges or liens in existence and effecting (he
Properly at the time of tha creation of the Morigage.

“Hezardous Subatances® mean and include any substances dectared from lima

ta {ime o be hazsrdous, dangerous aor tonlc or simiarty described under any
mlluhl&m provinclal or municipal lew, by-lsw, regulstion or other
enaestma .

WHAY THE MORTOAGE DOES

By signing the Form 15.1 Coluteral Morlgage, You acknowladge that You s
indebled {o Us or may tecome Indsbled (o Us and agree ie repay the Principal
Sum o the Loan Amourt oulslanding with inlerest as set forth in any Loan
Agreement. You aiso Mortyage Your entire estale and Interest in the Property fo
Us, as additional and coliateral security for Ute repayment of s the Loan
Amounts up ta the Principsl Sum, plus interest and Other Charges.

2.1 Your tide to the Properly

You guarantes that You are the regislered owner of an estate in foo
simple In the Property or have on absolite right to acquite such an estale
under a registered Agreament (or Sale or Righl to Purchase or
registorad (sasehold interest in the Property and have tha right to give Us
{he Morigage and hereby mortpage al Your sstaie and interest in Lthe
Property to Us. U You acquire a greater or addiional nleres! in the
Property, i too is hereby cherged by the Mortgage.

You slso gusrantes that thare are no Prior Charges on the Property, other
than those We have egread to in any Loan approval document or Loan
Agrasmant.

You sgree to make payments on these approvad prior charges ag they
bacome due.

22  Whe s bound by the Rortgege

The obilgations under the Morigage are the colleclive and Individual
respohsibilily of il persons or corporations who have eignad i,

Your fegal and pecsanal represenialives and Our legal representatives
must comply with [he terms of (he Mortgege.

23 Changing or extending the Mortgage
We may make wikien agresmsnis with You to chargs any part of
Morigage. This could Intlude changing the Principal Amount or
Rate or both. We do not have to register any writen agreement as to
such changio to maintein the peiority of the Mortgege,

24  Mortgage of Lazse, ;ofu

This provision only sppiles 1o & laasehold intarest in the Property.
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28

You repeasant, wemant and agres with Us that:

» You are the tewful tenant of the Properly end heve u good and
markelably tsasehold Inlsrost in tha Properly under a good, valid snd
tubsisting lease, frae of sny encumbranca or cisim, excepl os
approved by Us;

= You hava pald afl renis and other manjes payable undgr Your lesae
and are nol in default under any of Your othar cbiigelions under Your

* You have ebiained the writlen consent of Your tandlord, or have the
right without such consent, lo martgage Yourr ieasehold interast in the
Property;

* You will pay ab rent and other paymenis dus and pesform and
ohsarve all of Your olher obiigations under Your lease, in default of
which We may make such paymenis or perform such obligaticns and
charge same to You as Other Chargen:

. Youwmmmnduvmlnuormmnrmimummhd
or forfeited;

*  You will nol agree lo any amendmant t0 Your laase without Our prior
writlen consenl; and

+  You wil, as soon as possible after recelpl, give Us @ copy of any
nolice, demand or request Your seceive relating to Your [zase,

Hortgage in Support of a Guarantse

This provision applies only If the Merigege & given In support of a
Gusarantas glven by you to Us guarantesing the repaymant of any Loan
made by us to a third party. i tha Morigags s In support of a Guaranies
1t will be payabls on the tarms set forth In tha Guarantee or i the terms of
payment are not set forth in the Guarantee then s Marigage will be
payable on demand by Us.

Termination af ithe Mortgage

The secunily Iniasest We have In the Morigsga ends whan You hava met
el Your ohiigations In the Morigsge, Including paymoent of all the Loan
Amounts,

INTEREST

31

a2

33

Intereat rate

You will find tha Inleres) rate on the appiicable Loen Agresment.
Intecest on Your Losn

We will charge Interest from the dale eech advance under each Loan fs
made (o You ot the interest Rals na may be provided In the Loan
Agreement oach Loan or eny subsequani extensions er
mmmmoumm.\:.uwummmmmo

comply with Your obligations Mortgage end under any Loen
Agresment,

intarest on defauited payments 4-0f¢‘b0
If You fal lo make payment on s, We will charge interast on the
mmmﬂ&hhﬂuﬂhm&odmhmwﬁwum
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Interest on Other Cherges

We may add Othar Charges to ihe Loan Amount of Your Loan. You
agres {0 pay [nterest on thase Other Charges from the date Wa incur the
coal or pzy the Other Charges unti? the date Yeu pay Us.

in ihe evenl We advance more than ons Loan to You We shall have the
uale discretion to decide which Loan [nterest rate applies to Other

VARIABLE INTEREST RATES

Tha faliowing appfies to You only il interest on your Loan accrues et Our Varfsble
mwnm
41 the variahle interest rate Is calculated and varies

42

The Variabls Mortgage Loan Rate will change automatically each time
Woe sat the rale of interest for Our Variabia Morigage Loan product.

You vill nat be advised by Us of any incrasse or decrease in Our Varisble
Mortgaga Loan Rate un¥ You receive an annual Morigage Statement in
which any changss in{ho Varlable Mortgage Loan Rale will be sel out.
Wao will, however, advise you on an annual baxis #a 1o any change
requirad with respect to your schaduled paymenis due lo @ change of Our
Varlabia Morigage Loan Rate.

Any tallure by s to mal the annuat Morigags Stalamand or the fact thal
You miay not have recaivad i will not pravent the variation of tha rate of
Interest paysbie on Your Loan,

Our Varisbls Mortgage Losn Rala is avaflable from any one of Gur offices
?Tmummwwmmommwmmmmm
our Loan.

DOeforred Interest

it the amcunt of Interest that has socrued on the Princlpal Amount trom
one peyment 16 the next exceads the amount of the payment, then such
oxcass {lhe Dafemed Inlerast’), chall bear interest from and inchuding the
payment data at the then Variable Merigege Loan Rata. Al interast thet
has accruad on Defamed Inlerast during the payment perdod shall, on e
first day of the following payment period, be added to and become
Dulemed Interest and shall bear interest from end inckading the payment
period dste at the than Varisble Morigage Loan Rate.

YOUR RESPONSIBILITIES

By signing the Morigage You agrea ta cerry out all of Your responsibifiies under
il. You aiso sgroa to be bound by and cany out all the terms and condilions
under which Wo make a Loan, You wil find thesa (srms and conditians (n the
dogument approving the Losn of the Loan Agreement ar bath,

61

62

33

Business plan and financis! statements

You egres to cany out any business plan (hat We request and have
approved.  You eiso agree io provide financial siatemants lo Us when,
and in the (oem, requested by Us,

Uas of Your Loan

You agres to Use the. proceeds of Your Loan(a) as described in the
document approving the Loan and/or the Loan Agresment.

Repaying Your Losh 5 q”

You agres fo pay lo Us in Cansdian dollars the Principal Amount of at
Leans secured by the Mortgage, phus the inferest calculsled hal-yuarly,

Pagad ol
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5.6

58

87

not In advence, In regular pgyments o8 set out In the Loan Agresment.
Ymmmmﬂa&mthmtmmmmm
to 5

You egree to make Your payments on the payment dates staled In the
Loan Agreement relaled 1o sach Loan.

1f You aro niol In dafaull on any Loan from Us, Wa will apply ezch Loan
paymant to the approgriate Loan as (ollows:

» first, to pey Other Chargen;
» sacond, to pay the Interest dus; and
* third, to reduce the Principal Amouni,

If You are in default on sny Loan from Us, We can apply each Loan
payment as Wa ses fit.

Prapayments

I You are not In defaull on any Loan from Us, Wa ray, but are no!
obligated o, gran You the right o prepay ail or pard of any Loan.

if We do grant You a sight of prapayment on any Loan, We may requira
You io pay Us an additional emoun? represanting Our costs Incured by
reason of the prepayment, Including el interes! fost by Us as a resuk of
the prepayment.

Taxes on the Property

'Y::ngmhpayallms.mmdmmnslwlodmdlmmmlh
perty,

Insuring the Property

You agres 1o Insurn all buildings and Improvements on tha Property
subjact to tha Mortgage, In Qur favour, durtng the U'ma the Morigage Is in
effecl. Wa must approve the Insurance policy and company. We can
fagquire a cerlified copy of tha poicy and can require changes in the
poley.

The Insurance paiiey must cover loss by firs and olher hazands, including
oxdended parla coverege. The policy must be for replacement valus,
mmwlmﬁnmmmmnwsm
payel

If You do ot Insure Your bulldings and improvaments in this manaer, We
cen [nsure them and the cost will be conaldered as Other Cherpes and
added fo tha Loan Amount of the appropriate Loan or Loans.

llwdanmwluaom?wwm@tomﬁfy!hmﬂvuﬂw
oparate with the insurance company.

Al Our sole discretion, We may apply 1he Insurance procesds to any of
the fallowing:

* {0 repair or rebulld buikiings or Improvements;
s {0 reduce Your Loan(s); or
+ pay them to You.

i Wea pay the insurance procesds fo You, that does not affect Your
paymaent obligations under any Loan Agresment,

Life Insurance . ¢ ff 20

If requesied by Us, You agree to provide and metnialn ifs inaugancs on
Yourseif or othars In a form satisfactory to Us. The Ifa thsurance, will be
mwmmmmmmuwbdummwﬁb
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effecL. f You do not provide or malntain Lhis Insurance, Wa may do so
and the cost wit be consldered as Other Charges and added ta the Loan
Amount of the appropriate Loan o Loans.

Transforring the Proparty

You agree nol to iransfer any of tha Property without Our wrilten consent.
This incliudes craating & new parcel from Ihe Proparty, or ghving a tsaze or
& lcense over any part of the Property,

You agree to aasign to Us any agresment relsling (o the Properly under
which You recelve peyments. IF You are not In delsull, We mey not
require these payments (g be made to Us. We wre not responsible for
Your obligations in any such agreements.

Removal of ressurces

You agree nol lo remove any traes, grave) or othar resources from the
Property wilhout Our writlen consant.

Keuping tha Property In goad condition

You agres o keep the Property tn good condition. You shall not do
anything ihat fowers the vatus of the Property. If You do no! mainizin tw
good condion and valus of the Property We may enler and take any
aclion We contider necessary lo restoce the Properly. The cosl of any
such aclion may be added lo the Loan Amcunt of the Loan or Loans of
Our choosing.

Envirenmenlal protection

You represent and agree that.

¢ You end all persons You are responabls for in lew will, at Your cost,
comply with all relevant emdronments! taws as they may partain to the
Propedty, Including those refating to the management, handing and
clean-up of hazardous substances;

¢ {he Property has not end wil not be Used (o elore eny hazardous
subslancan sbova or below ground, except In the norms! course of
Your business at the time of the Morigage. Any such storege in the
nommst course shall comply with any laws, reguiations or by-{ava
pertalning to ssfe storaga endfor handing of such hazerdous
aubsiences;

* no harsrdous subslances have or will be relsnsed inlo the
envirnmeni;

+ there are no existing or threalened jegsl procesdings or inveatigations
In relalion to any hazardous substenca affeciing the Prapery or any
environmental mgtter geceratly nor any grounds for same;

* You will advise Us of any envkonmental condition Involving a
hazerdous subsiance or breach of environmental law an of near the
Property which You may becoms swara of. You must ramedy the
environmantal condition on the Property snd remove any hazardous
substance at Your expense within & reascneble ime as delsrmined
by Us. If You tall to do 50, Wa may, but are not obligated to, take
sisps to romedy this environmental condilon and remove such
hazardous subsisnce, The costs, expances or damages incurred by
Us shilk bo added to the Loan Armount of the Loan or Loans of Our

chooling: 7 20
. Ynuﬂmmllsm“yammlhmuonmigh
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5.12 Paying Other Chargos

You agres to pey all costs and expenses incumed by Us, including of
costs and sxpensas fo enfarce or peatect Qur righls under the

aor any Loan Agreemant, Including, but not imied (o, 2 lagal fees on &
sollcker and his own client basls,

You pgres to pay all Cther Charges plus any interest thoreon.
We may add QOther Charges (o the Loan Amount for each Loan when they
OCCUT.

813 Assignmant of RentaiLease

This provision only eppiies if a Loan Agresment provides for an
astignment of rents or an assignment of leass as securily.

You assign snd transfer to Us o0 loases, sgresmenis (o lesse and rental
agreements (tha “Rental Agreements’) alfecting the Property togethor
with all rents payablo and all rights, benefils and advanteges under them.

W will not be responsible for collecting any renis or doing anything the
tandiord or tha tanant is supposed to do under tha Rantal Agreement and
Wa wil not bacome a morigegee In povsession by this provision.

Wo will only bs Eable for monies We attually receive under this provision,

after deduction of Our expanses in celecling such manles, and We wil

mmumm::mumzmmmmm
gege.

We will nol collect any monles under ihls provision until You are in dafeti
under the Morigags or in defaull of any other obligaticn You haves with Us.

Yeu will not accept prapayment of any rent due or to becume due under
the Renial Agraemenis, but wil only accapt payment in the amounl, on
tha days end In the manner set aut i the Rental Agresments.

OUR RIGHTS

We have rights undar the Morigage to ensura thal You camy cut Your
responsibiliies.

8.1

Our right of inspection

Wa have the right to enler and inspec] tha Propesty for any reason end at
any time, whether or not You are In default under the Morigage or any
Lean Agresmant,

What We can do If You default

You are In dafsult If You fafl to make eny payment raquired under any

Loan Agresmant on time or fail ko do anything else You agreed le do

under the Mortgage or in any Loan Agreement.

‘You are in dafault If eny of the anviranmenial represantalions are untrua

:hmmmnummmmmmmmmmim
L

¥ Yau are a corporation, You sre siso ia default if there ts @ change in
voling conirol, ownership, officers and direclors without Our writien

; 2 2
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Il You dafsuft, We may take cerlain actions;
+ We may demand gaymant

If We demand payment of the Loan Amount or Loan Amounts, the
Loan Amount or Amounls [s/ere tmmediately tue and payabie.

« Wemay foreclose

Wa may teks action in court to foreciose Yaur title to the Property and
Your right to reclaim the tle. If the court grants a final order of
forsctogure the Property [agally betomes Ows.

o Wemay take sale precesdings
We may (ake immadiate possassion of (he Property.

We may cany on &l or any pert of Your butiness conductad on tha
Property.

Wea may sell al) or past of the Propsrty by privals sale or public auction
for cash or cradil or bath or We may lasse ull or part of (he Property
on any tarms and for any period Wa wish,

Betore dolng any of thase, We will give nolles or obliin court approve)
¥ required by any appicabls law.

+ Wamay stte You

Ve may sue You for possassion.

Where permiliad by law, We may sus You for the Loan Amount and if
the amoun] We recelve from any sale of the Property does not equal
the Loan Amount, We mey recover the differerice from You.

o Waemay appolnt s recelver or secalvar-menager

Wae can appolnt or ask a court 1o eppoint someana (o menage, sell or
liquidate the Propery.

« W may take any olhor lswhal action

We may take any other aclion or remedy provided to Us in law,
Non - morger
I We Laka any action forcing You to comply with any part of ihe Morigage
or any Loan Agreemenl rolsting lo any Loan, or oblain a [udgement
against You, R will not affect Our other rights under the Morigaga or any
Lean Agreament. L will also nol affect Our righls under any other
Mortgage or Loan Agreament You have with Us.

Time extansion

tf Wa delay In enforcing any of Our dights under tha Marigags, i will not
affact Our othar dghts undsr ihe Morigage.

Partial release
1l Wa relsase part of the Properly from Lhe Morigage, il will not affecl Your

responalbitiion undar'the Morigage or any Losn Ageament. Our inlerest
wiil conlinus In the res{ of the Property. ? °f”
#f W release any pereon of from eny obligelion under

corporaiion ol the
Morigags or any Loan Agreament, it will not affect Ihe obiipations of the
remaiting signam.




6.6

8.7

6.8

Consclidation

if You default under any lerms of any olher Morigege or Loan Agreamsnt
with Us, We wil consider You In defeull under the Morigsge.

t You dafault under any of the terms of the Morigegs or any Losn
mﬁlgum.mmwawhdeMthwom«Mm
with

e

Wa sro under no obligation to make advances to You under the
Mortgage

WGn#ydeddlrumymmnwhgthdlorMMwLm.
evenif:

* You have signed the Marigaga or a Loan Agreement or both;
«  We have raghrtered the Mortgage; and

* Wa have alroady given You part of any Loan Amount.
Rigi to Re-advance

Provided You ere not in default untder any larms of tha Morigegs or any
Loan Agroemsnl, We may, in Our sole discretion, re-advance sny
Mndpﬂmﬂonofwtonntomnmnlmllonxmdﬂnoﬂg!mlmn
Ameunt and the Morigage ehall continue (¢ b secured Lherefore.

Differences

Vhere there I any difference between the terms of the Mortgags and the
terms of the document appreving Your Loan or eny Laan Agreement, the
terme of lha document approving Your Loan or eny Loan Agreament wil
prevah,

DISCRARGE

HISCELLANEOUS

8.1 Intorpretation

in infarpreting the Morigage, whenover the eingular number and the
mascufine gandar

wre used, the same vl be construed as including the

plural, and fsminine and neuter whers the fact or context 89 requires. (f the

signed by more then one pesgon, all of the promises and

Mangage is
sgreemenis conlsined In the Morigage will jointly and severslly bind (he
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La présente section définit cerising das lermes préels utilisdn dans les clausas.
fypes de Ihypothéqua subsidiaire,

« Formudaire d'hypothique subsidisire 151» pentend dy fermulaire

dhypcihique subsidlelre 15.1 prescril au Nouveau-Brunswick et de toul
formulpire de remplacemenl,

« Hypothique » s'antend du formualre dmypothbque subsidisie 95.1 du
Financement agricole Canada, des & do Mhypolhéque subsidialre et
de toute modification apportée & celle-cl spria enlente par écitt avac vous.

quuwhﬂm:gm«memmmnwmwa
m‘:! pﬁunt:mm ort ]umqam':::hg: c“mmla
suss| [es re Ue personns o
Fhysique ayant assumsé des obligations en vertu do Chypolhique,

« Nous, notre ot nos » e'enlend do créancler hypolhécalre, soit Financement
egricols Canadn of s0s reprdsantants juridiquas.

« Propréth » ganiend des biensdonds dieriis 4 Pannexs ¢ A» du fosmuiaine
d'hypothdqus subsidialre 15.1. Cals compeend tous Ias batments déjd brigés
sur ces biens-fonds af (outes los amiforalions effactues avamt ou pendanl Ia
durée d'application de Mypothaqus,

« Montant du copltsd » ouv ecapital » s'entend du mantant maximal da

caplial
de tout est ou qui peut dre garanil par Mhypothdque selon fa formmitalre
d‘hypoug:::uMh 15.1.

s Toux d'intérdt y'entend du faux diniécdt, exprimé sous forme ds taux an
pourcenisge annued, qui esl foe dana tas 12 convention de prét appliicable,

« Taux do prit hypothécaire vardable » g'aniond du teux dintérdt, exprimé
sous foane de laux en pourcentage annuot, quf est Mxé par nous de temps &
autra,

« Convenlion de prits gentand de tout bilel & ordre, approbation ot
accapiatlon de prét, convention da prél ou de crédit ou da touts entents simiiaire
constatant un piét contractd par vous ouprds de nous et qui ast gerantl per la
hypothique subsidiske 15.1, 5'¢tend égalament de lowt caulionnemant per vous
signd garanilesant ls remboursament & nous d'un prét que nous svons consentl
4 un ters, dont ka dalte Aventuslla au tire du caullonnemant ast garantly par le
tormulaire Jhypothiqus subsidisine 15.1.

«Bontant du prét> conespond su solde impayé de tout prét ou de ot
cautionnement aprés mise an demeure ou de tout prilivement en vertu du préL
Ca solde peut comprendse Ie caplte! impayd, fns pelemenis en souffrance, les
intéréls courus sur fes palemonts en soullrance, ks sutres charges el iss Intéebls
sur les aulres charges,

'Pfll's'entenddemmmumnuswmlmlaummlm
of qui sont garenils paz fhypothique subsifialre 15.1, y compris Is prdt consentl
wmmmuahwmodommm.swegmammm
fous avons consentl & un tiers et dont vous evez garantl ln remboursement, Des
préts peuvent éirs conclus dans le cadse ds conventiona de prl,

n OJ-M



¢ Coutionnement » c'entend de toul formuizire do cautionnecment signd par
vous dans lequel vous vous engagez 4 rembotrser un prat que nowa Bvans
consenil & un tiem s ca damiar ne Is rembourse pas.

« Aulres charges » yieniand des frals que nous engagsons pour protéger ou
wrercer nos droits, £inal que f8s sommes que nous déboursons pour peyer des
charges prioriiaires grevan veire propsriéié,

Lea autres charpes peuvent comprendra, sans o'y limiter, les coGts sulvants ;

. mmwmmnammm.mmlammma
1'enraglstrament da Mhypoihique
. f'sssurance, 8] nous dicidons da vous essurer ou d'assurer volre

propridié

. T'évalvation do volre propriété el [l'exécution d'une [Inspecton
Mnmmbwhdmmmndumm

. Ious nos frals edminisirallfy, de bureau of [uidiques réels sur la base de
frals entra procureur-cliont, ot

. 1o colt da fout sdquestra ou scministraleur-séquosire nommé en vertu du
formutaira dhypothique subsidiaire 15,1, .

wmmmmmmmmhuqumﬁwpnmmw
BSUY.

« Charges antérieures » g'entand dos charges ou priviligas existent ot grevan
Ia propriété su moment d la créalion do Mhypothéque.

« Substance dangerauns» gentand dos mallires dangerouses, subsiances
toxiques, conlaminants, poliuants el aulres subslances du genre décsles dans
toute lol, toul raglement ou lowte ordonmance du pouvemement fidired,
provinclal ou municipal,

EFFETS DE LHYPOTHEQUE

En signant la formutslre hypothdcairs A15.4 cijolnl, vous recornalssez que nows
avons ou poivons avolr una crésnce sur vous et vous vaus engapez &
mmbowwhupﬂddum&iwh:ddeﬂmmlduwummw
qull est stipuld dans touls convention do prdl, Par aftieurs, vous gravez d'une
Whmnmmmamlmvmmmhmm
mmmm.amammmmmammuwm
remboursamant de tous les monlants de prdl jusqu'd concurranca du capiia! du
peél, majord des Intérdts of des auire charges.

21  Titre do propridlé

Vous garantissaz qua vous 8les te propridtalre Inscrit d'una proprists an
fiof simple ou que vous avez le droft sbsolu d'acquirtr ladite propriéth en
vertu duns convantion de vents ou d'un droll d'echal enregisind ou d'un
Int8rét localif enweglsird dans la propriéth, que vous avez le droll de nous
consentir fhypothdque. Par consdquent, vous hypolhdquez par la
présente en notre (avaur, la totailld do vos drolls dans ladite proprists.
Advenant que vous acquériez des droXs supplimeniaires dans ladite
propridid, ces drolta seront eux auss! sssujetils 4 Mhypothaque.

Vous garantistez aussi que volre propriélé n'est grevés d'sucuna charge
entirieurs, uire que calles que nous avons accepldes dany un
document dapprobation da prit ot une convention da prot.

Vixss vous engagez 4 falve vos palements sur ces charges antérioures
mwiqihwtdpm

124w
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24

5

Obligations crides par I'hypothique

Toutes les pacsonnes physiques et marates qul ant appasé leur signature
4 Mhypothiquo sont personneliement et coleciivemani responsablas des
obligations crédes par calie.cl.

Vos rapréaentants personnals st jurldiques, ains! qua nos feprisentants
Juridiques, doivent se conformer & loules lsu dispoailions de Mypathbque.

Modification ou prefangstion de Fhypothéque

Nwspwmmug:wmm&wsm@:m
nimporte quefla parile de hypathique, nolzmment prolonger i durde
ptimdemnbmmuﬂwmdﬂnlompﬂtth&d‘hﬂrﬂoum
doux. Nous ne sommea pas tenus d'enrepisirer cas convantions dciites
pour maintenir la priorité de Mypothdque,

Hypothdqua sur bians-fonde cddés
Catie clause ne s'applique que ol Inidrdt dans Ia propriélé gravis eal un
intérd{ locatif.

Aprés antsnie préalable avec nous, vous reconnalssaz ol
gerantissez qus *

» Vou &tes I locetairs lgitime de ta proprélé ot que vous avez in
intér8t focalil an bonne et dus forme vendabla dans fadite
propriétd, en vertu d'un bafl en vigueur valide el Bbre do toutes
charges cu racismations sutres que calles que nous avons
accaplées et approuvies;

. Vous avez peyd toul loyer ot tous frals exigihias en vertu de vaire
bail of que vous n'dies pas en défaut en vertu de toutes les
cbfigations stipulées audt ball;

. Vous ovaz oblem) fo consentement écrit do volre propridleire ou
que vous avez lo droft dhypothéquer Fintdrdt locatil que vous
ditenez dans la propriétd sans qu'll solt nécessalre obtenir un
tol consentement;

. Vous paigrez tout loyer ou taul palament exdgitie of exédcutoraz ol

losdiles obigations ef vous bmpulsrons fes  dépenses
comespondantes & tilrs daulres frafs;

. Vaus n chderaz pas voire ball st femz en sorde qull ne soll nd
annulé ni abandonnd; *

* Vous ne consenlirez & sucuna modificalion de vobre bad avant
d'avel oblenu notre approbation par écril et

. Dés que possials, apeds réceplion, vous nous ferez parvenir copls
da fout avis, demands ou requite ralalif 4 votre ba,

Hypothique & F'appuie d'un cavtionnament

La présente clsise ne s'applique que sl Mhypothiqua est donnée &
TFepput dun caullonnament que vous nous avex consent en geranile du
WMQMMIMMMOMM. 8
Thypathbaue est consiertio i Papput d'un caullonnement, efle sera
poysbia selon los modsiids éncncdes dans la cautionnement ou, sl les
madafités de palemant ne sont pas énoncées dans lo cautionnsment,
alors Mhypothéque sera payable sur demands de notre part,

13 of 20
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Extinction da Mhypothéque

Nous perdrons nios drolts de sOreld dans voire propriéi torsque vous

amhmﬂimsmoblbm:nuﬂudnrhypomquo.ywmpm
le remboursamant de tous les montanis de prat.

INTERET

a1

a2

b

34

Taux d'intérit

Lo tawx dlintérld o3t slipuld & Ia convention de prét spplicatle.
Intérdt str volre prét

Luhmummmmmndmamnammm
efiactués en varty de chaque prét au laux d'intéral A ta convention
wutdmchaquop;amualommﬁondembnmﬂmouda
renouvellement. Yous accaplez do payer cas Intéréis of de respocter ves
engegements &n vertu da Mhypsihdqus et de toule convention de prét,

Intérdt sur lea palements on souflrance

8l vous négligaz de felre vos paiements & leur échvéance, nous
imputerons des intériis sur cos palemants, Nous calculerons les Intérdls
pour Ia priods s'échelonnant entre la dete d'échéence das paiements &l
tx dale 4 lagualle vous les palerez. Le leux dintrdt sur Yes paiements en
souflrance comespond au taux dintérd ou su laux Tintérdt inférigur
slipulé dans 13 convenlion da prét pertinente,

Intérdt sur [ss sutres charges

Naus pouvons sjouler d'avires charges au monten do volre prét. Vous
Vous engagez A payer des inldrbls sur ces sulres cherges 3 compler de
ta dals & laqusils elles sonl engagdes et Ia date vous nous les payarez,

Dmlumoﬁmmmmwmpbsd‘mpr&mm&hmm
lmumm.hlmd'hwﬂqmn‘lppumeamm

TAUX DINTERET VARIABLES

Len dispositions sulvanies s'appliquent & vous uniqusment sl volre pril parta
naire taux de prét hypothécalre variabla,

4.1

Calcul et variation du taux @intérdt

Lo taux de volre prél hypothécsire varlable automatiquament
mqmtubquommmmmmbhmdmdemmuﬂdepm
variable.

Vaus ne ssrez svisé des augmentalions ou diminulions de notre taux
mﬂmwnmmmmmumum
annue!, dans lequal louias tes verations de note taux de
hypothécalrs vmsiable seronl Indigudes. Nous vous Informerons
cependeni, chaque annde, des medifications nécessalles 4 voire
calendries do remboursemen! découtent das vartations de notre taux de
prit hypolhdcalre variable.

dnmmmﬂnmmﬂwhmumw
annisel qua vaus ne la recevaz pas.

Noire taux hypothicatre variabio pewt &tre oblenu de nimporte qual da
mm-mumuuuxmndmumum-pumbmmyu

186 20
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42 Inthrits ditfirds

51  Plan d"entreprive ot états financiers

Vous vous engegez oussi 3 nows foumir des élals financlars sur
demarvie el dann la forma qua nous les exigeons.

52 Utiisstion do votra prit

Vous vous engagez 4 ulliiser te produll ds votra prét ou db vos pri
fins dnoncées dans I document Topprobation du prét eVou d
Convention de prét.

53  Rembourssmsnt de volre prit

&
i

Vous vous engagez & nous payer, an mennale canadienna, lo monlant da
capitel de tous les préts garanils par Mypothique plus las Intdrdts,
calculds semosirislisment ot non & Favanca, en versaments régullers
solon les modailés de remboursement prévuss &-a convention de préL
Vous trouverez le montant da chaque versement dans la convention de
prét relative & eharue prit.

Vous vous angagez & efieciuer vos versemants aux deles prévies dans
la convention da préi relative & chaque prél.

Sl vous n'étas pas en défaut § Yégard d'un da vos prits avec nous, nous
Imputerons chaqua versement comme wult ©

*  premidrement, au pafement des eulras charges,
v dendbmemant, au palement das intérbts échus, et
¢ troislémentent, &n réduction du montent de capits!

31 Pun de vos préla aves nous est en soulfance, naus imputerons las
versemants 4 nolre disention,

54 Remboursemant anticips
Sivous n'dles pas en défaunt & Mégend d'un de vos préfs svec nous, nous

muﬂm,mymbmmlmderhdmamw
anticipstion una pariie ou Is fotalité de Fun ou Fautre de vos préts.

Siinous vous eccordons s drolt de remboursemant par anticipation, nous
powrions sxiger qia vous nous varsiez un moniant suppiémentaire
comespondant aux colls que ls rembourtament enticipd nous
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5.7

occasionne, y compris lous les inténbts qua nous aurons perdus par sulte
da ca remboursament,

Impéts fonclers

Vuwmwimmmmummmm
ol charges qui pouralent &ire percus cu levés conlre votre propridts,

Assurance sur la propribté

Vous vous engogez & assurer, an notrg faveur, tous fes balments ef
foulas les améliorations fonclires de (o propriéts visde par hypothbque,
pour la durde de celis-el. Nous devons approuver la pofice dassurance
&l la compagnia d'assurance. Nous pouvens sxdger une cople certifide
wﬂmdahm.ahﬂqndummlihm

La pollca d'assurance dail couvrir les peries causéen par los incendies el
autres sinistres, y comprls las risques annexes, Vous devaz prendra une
couveriure & Ia valour da remplacemant,
hmﬂummmdwudemﬂuhmmmsﬂpmM
Tirdamnith fous esl paysble.

slmnmmmmfawmulghwmbaumnucl
améliaralions, nous pouvons [es essurer @1 ejouter s cofit do cetle
assurance au montant de volre prét, 3 titre d'autres chargas,

meswmimmﬁrdemmmoum
prompiemen ¢! 4 collaborer avec la compagnile d'essurance.

Nous pourrons ulilzar & nolre seuls eppricialion Mndamnilé d'assurance
A lune ou Faulrs das fing sulvanles :

* réparer ou reconsinire des balments ou das amétioratisns;
o rédulre votre (vos) prél(s); ou
o voug remetire 'indemnité.

51 nous vous remattons to prodult de Fassurance, cela e vous dégags
paz par colle action ds wos obligalians de palement aux termes d'une
convention de pr#l avec nous.

Assurance-vie

8i nows vous le demandons, vous ecceplez ds nous fournkr el de
maintenir en viguaur une assurance-vie sur votre personne ou foute autrs
personne, eh une forme que nous jugerons acceptable, Catts assurance-
via nous sern cédde el payable pendan! te durdo de Phypothique. SI
vous ne noun fotmissez pas cette assurence ou ne la malntensz pas en
vigueur, nous pouvons o falre & volre place el en ajouler la codl au
manianl de volre ou ds vos prits, 4 tire dautres chargas,

Coaalon de votrs propridts

Vous vous engagez & ne transférer sucune partie de volre propridts sens
notre consenlemant écrit. Cela comprend Ia constitution d'une nouvetie
parcelie ou Foclrod d'un ball ou d'une licence touchant une partie
quelcnnque de la propriéld.

Vous vous engegez 4 nous chdar foule entante relative 3 vobre prepristh
on vartu de laguella vous recevex des palements. 5l vous n'dles pas en
difaut, nous pourions ne pas exiger que ces palsments aous volent
verséa. Nous wassumona pas Ia responsabliilé ds vos obligations en
vertu da ces ententes,
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54  Enlivement de rassources

Vous vous engagez ¢ ne pas enlsver d'arbres, de gravier ou dautres
ressources de volra propristh aans notre consantement écrit.

- 510 Entrelen de votre propriété

Vous vous engagez & garder volte propiétd an bon Stel. Vous ne devaz
rien faira qui pulsse en rédulre ta valsur. Sivous na ta gardez pas en bon
dtot of n'an malntenez pas In valeur, nous pouvons entrer sur les Swux ot
de prendre les mesures qui w'mposent. Tous fes colits ddcoutant de ces
mesures pourronl ¢lre slowtds au montanl de volrs prét ou de tout sutrs
priét que vous avez avec nous, 3 notre cholx,

511 Protaction do Fenvironnement
Vous déclarez ce qul sult el prenez les engagements ci<dossous :

* vous et las perconnas dont vous &les ihgolement respansables vous
mﬂmhw:fuh,dmleslubbanﬂmsw
e'appliquant & volre propridts, y compris cettss rdgissent [a gestion, la
fnanuteniion el ia netloyogs des subsiances dangereuses;

. hwn'nmﬂedmsnmummmmmu
substances dengereusss, & fa surface ou sous (s teme, suuf dans fe
cadre de la condulte normele de vos pffakres, 4 i3 date da
Phypoihixqus. Tout entreposage effacid dans le cours normal des
aftakes sora conforme aux lois, réglements ou ordonnonces qul
régissent lentreposage st la memuienlion sécuriieirs de cas
subsiances dangerauses;

« sucune procédure Judiclalre cu enquite n'est en cours ou en instance
en rappart avec loule substance dengereuse qul affecta le proprdié
ou loute question envirannemantale de nalure géndrale, et A nexiste
aucun mollf pour qull y en alt;

*  VOus nous avisarez da loule situation envirennementsle causéa par la
présenca d'uns substance dangonsuss i de foule infraclion aux lals
environnementzles qut surviant sur [a propridid ou prds da celle-ci st
don! vous svez conneissanca. Vous vous enpagez & romidier 4 s
nituation envionnemenisle 6w (a propridié et & enlever toute
substance 538 & vos (rals dans les déisls que nous Jugerons
relsonnables. A difaul, nous pourrors, sens y dire tenus, prandre des
mesurea pour reméadiac & [ situation enviroanementale et entever is
subsiance dangereuse. Tous les colts, dépensas et dommeges qul
on résulisront pour nous saront ajoulés au montant de vobre prat &
nolre chobg

¢ vaus nous foummirez toule information touchan! Fenvionnement qul a
trall & la propriété quand nous fe demandercns ot en la fome que
nous exigerons, pendant la durde de thypothaque,

5.12 Palement d’sutres charges

Vous vous engagez & payer fous les colls el dipanses engagés par
nous, y compris tous Wt colts et dipentes que nous devons engager
POUr exercer ou proléget nos drails en verlu ds Mhypolhdque ou de touls
convention de prét, y tompris, mais non Emitelivement, tous les frals
juridiques sur une base ciient-avocat,

memmlamhmmmmaﬂuht&ﬂlnm
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Nous pourrions ajouter c'auires charges sy montar de voire prét zu fur
¢l & mesurs qu'elies survisnnent.

£.13 Csssion d» joyers ou de baux

La présente condiion ne s'epplique que si 1a Convention de prét prévol
une cession des loyers ou des baux 4 lilre ds garaniis.

Voun nous ciderez ou nous trensiéreraz tovt ball, tout contrat de ball ou
dabmhn(tmudebwhnn)rﬂmthww.ahﬂm
taua loyers payablos, fous droils, bindfices ot avaniages en vertu deadlis
confrats,

Nous e serons pas respansables de ka percepiion des loyers ou de touta
autrg liche incombant au propridisire ou atr locatake en vertu du contrat
da location, a1 nous na daviandrons pas créanclers hypothicalres « en
possassion » en vertu de ia présenta dispoaltion.

Notre responssblité so imitera seulement eux peizments sffoctlls que
glm.WWﬂhmaMdh&egwm

dépenses noua avons & s pour la perception desdis
palements; nm:umﬂmmmmmp:wmmbwmm:
exighloz en verlu do Mypolhéque.

Nmmpﬂuwmmnmhmmlmwmdnummm
& moins que yous ne soyez en difmnt en vertu do Fhypothique ou das
teute auire obligation qua vous avez contraciée & notre égard,

Vous n'scceplersz sucun remboursemen anticipé pour lou! foyer dcho
ot qui viendra & dchéanca on verlu das contrats de localien. Vous
accepisrez eeuement les palemenis dont lo montant, la dats d'dchiancs
et los modaliidy sont indiquées dans les conirats de location.

NOS DROITS

Lhypoihéque nous confom les drclte sulvanis sfin que nous pulssions nous
3ssuTer que vous vous acquiller de vos abligaltions ¢

6.1 Notre drolt dinspeetion

" Noua avons le deoit d'acosdar & volre propridtd et de Minspecier, en fout
tempa of pour touls ralsen, que vous soyez cu non en défaut en veriy de
Thypothéque ou de toute convention de prét,

6.2  Nos options en cas de délaut de palemant

Vaus 4tos an défaut on verty de I'hypolhdque of vous ne faliea pas un
pelement en iemps on vertu de loule convention de pril ou sl vous
manguez & nimporto quel engegoment que vous svez pris an verly de
Thypothéque au de loute convention du prét.

Vous dles en défait ¢l fune de vas diclarations sur Fenvironnement &talt
faussa au moment o0 vous 'avez faite ou sl afle le devient pandent [a

durde de Mhypothique,

S| vous empruntez en lani qua sociits, veus diss en défma ol ¥ &
changemsni, sana natre consentement &crit, dans fe contrila des volx, le
régime do propiistd ou la compotiion du consell d'administration,

5l vous ¢tes en défeut, nous pouvons prendre une ou plusisurs des
mesures suivantes: - -
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83

64

85

« Nouse pouvons exiger (e remboursement du prit

8! nous wdgeons ds remboursement du montant du prét, ls mondent
du préd st immédiatement axigible of paystle,

« HNous pouvons réaliser nus garenties

Nous pouvons inlenter une action en Juslica pour salsir Io ira de
volre propridtd ot volre droll de réclamer ce tire. SI |3 cowr nous
accorde uno ondonnance finsle de salsle, voire propridté devient
Higalemont Iz ndtre.

» Nous pouvans faire vandre la proprists
Nous pouvons prendre knmédiatement possassion de votre propridth,

wammmmr&wuﬂendcvmwwm
partla de volrs propriété,

Nmpmmnswﬂmunapaﬂhmhtohmsdowmmpﬂauw
venle privée ou aux enchires, av complant ou & crédil, ou les deux,
OU hous pouvens louer volre propriélé sux condilions sl pour 1a durds
qUO RoUS voulons,

Avant de prendre I'une ou Fautrs de ces mesures, nous devons vous

donner le préavis requis par les lols perinenles ou obten
{approbalion de la cour.

« Nous pouvons vous poursulvre

Nmpwvmmmuhudmhmumﬂmmmw

yolre propriétd,

smmwmuumammommpun

colde iwpeyé du montant de prél, nous pouvons vous poursuivra
* pemonneliement afin da récupérer la difiérence.

» Nous pouvans nommer un sdquestre ou un atminiatrateur
. siqueatre

Nous peuvons nommer queiqu'un ou demander & la cour de nommer
queiquun pour gérer, vendre ou liquiiar volre proprite,
« Nous pouvons prendre toule autre mosure judiclalre

Nous pouvons prandre loute sults mesure ou tout autre recours que
nous sccorda fa tol,

Conservation dos drolts

Mmmmmrmmmfmrtwmm
dispositions de Ihypolhdque ou de fouts tonvention de prit ot pour
oblen(t un jugement conlre vous, ne porie atteinle A nos autres drolls en

vertu de hypathiique ou de touts convention de prét ou de touts aulre
hypothique ou convention de prét qua vous avez svac nous.

Déial
mmmm:nmmmmrmwammm
dispostiicna de Mhypolhique ou pour obtenkr jugemanl conlre vous, ne
porte siteime & nos autres drotts an verlu de Fypethique,
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modifie sucunement vos chligations en veriu de hypaihdque ou do toute
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convention ds prét. Nous conservons nos drolts sur te reste ds votrs
propriété,

La Wbéralion d'une personne ou d'une sociats de ses obligations en verly
de Mypothégue ou da toute cinvention da prét ne Iibire pas les aylres
signatsires de leurs nbiigations,

6.6  Liens ontre las hypothiguss ot conventions

Blmmmpummmmonsdommhypomm
wdelwhamm«wﬂd&hmomcmm
msldhmcquevommsenmantennesdeﬂwmm.

8.7 Nous ne sommes pas tenus de vous avancer des fonds an vertu de
I'hypothdque

N«Bmmnndwu.mmmhonm.dommm
verser une partle ou fa totallé du montant de capital, méme sl

. ¢ vous svez signé Ihypothique ou convention de prit ou les deux,
¢ hous avony enregistré Mwpothique, ot
* Rous vaus avona dijd vernd une partie du monlant dis prt.

8.8 Dol de nbavancer des fonds

Sl vous n'dles an difaut & régard d'eucune disposition de Fhypathéque
au ds lovte convention de prél, nous pouygns, 3 notre absolus
msrlmnc:fu toute ;:t:bdﬂl:aﬂlll da mpi ﬂ% Jusqu's ::nwnmu
d'un montart qul n'ex pas le montant original de sorte que
hypothiqus conlinuera & servir de garantia.

6.0 HNon-concordance

s‘lyanm-wncommammlnodﬂmnnmlhmmu
Mﬁwm&w&nwmﬂouam
convantion de prét, les modafttés du document d'epprobetion de volre
prét ou de Ia convantion de prét prévaudront,

QUITTANCE

DISPOSITIONS GENERALES
81 (Intsrprétation

Aux fing du I'nierpréistion de Fhypothbqua, fois que lo singuller et
masculin soni uilisds, I cera considérd qu'ils incluent [o

neulre lorsgus Ios fzls cu le contaxie lexigent. S Typolhdque exl signée par
mmmimmmamwmsmmmmm
fisront los signataires conjolntement el solidakrement.
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Form 15.1
COLLATERAL MORTGAGE

Land Titles Act, S.N.B. 1881, ¢.L-1.1,8.25
Standard Forms of Conveyances Act, S.N.B. 1980, ¢.5-12.2, 8.2

i Parcel identitier: 10272482, 10137792, 10217974, 10217982, 10218063,
; 10232791, 10260792, 10260800, 10275584,
10282580
Mortgagor: Hillspring Farms Ltd.
i 291 Tarrtown RD
PO BOX 409
Bath NB
E7J) 2N2
Mortgagee: Farm Credil Canada
1133 St George BLVD SUITE 200
Moncton NB
E1E 4E1

Manner of Tenure: Not Applicable
Particulars of Security: | Loan Agreement
| Statutory Covenants and Conditions Excluded:  101-119 inclusive

Optiona! collenams and Conditions Included:  FCC-809

The mortgagor morigages;to the mortgagee in the specified manner ol tenure the specified
parcel as collateral security, tha particulars of which are specified.

The mortgagor acknowledges recelpt of the text of the covenants and conditions which ere
contained in this mortgage by reference to the distinguishing number or by virtue of subsaction
25(4} of the Land Titles Act, and agrees to be bound by them fo the same extent as if set oul at
length herein,

Date:  2017-08-31
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Form 45
AFFIDAVIT OF CORPORATE EXECUTION
Land Titles Act, SN.B. 1981, cl-1.1, 5.55

55 McElroy Road

Deanem: Benjamin A, Brake )
! Beechwood, NB E7] 1V8

Office Held by Deponent:  President

Corporation: Hillspring Farms Ltd.
Plack of Execution: Woodstock, New Brunswick
Dati; of Execution: Augusty_L. 2017

[, the deponent, make oath and say:

1 That | hold the office specified above in the corporation specified above, and
am authorized to make this affidavit and have personal knowledge of the
matters hereinafter deposed to;

2, That the attached instrument was executed by me (and the other officer(s)
specified above) as the officer{s) duly authorized to execute the instrument on
behalf of the corporation;

3 That the seal of the corporation was affixed to the instrument by order of the
Board of Directors of the corparation:

4. That the instrument was executed at the place and on the date specified above;
5. That the ownership of a share of the corporation does (not) entitle the owner

thereof to occupy the parcel described in the attached instrument as a marital
home. *

SWORN TO at Woodstock, in the
Province of New Brunswick on
August 3},

before

Benjamin A. Brake

ACdmrmissioner of Oaths
Being a Solicitor

gt T Wt T T Mkt Rt
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ACKNOWLEDGEMENT OF RECEIPT OF
COVENANTS AND CONDITIONS

Province of New Brunswick
{Land Titles System)
TG . Farm Credit Canada
RE: Customer Number 160008003

MORTGAGOCR: Hillspring Farms Ltd.

The undersigned, being the executing party to the above mortgage, hereby
acknowledges receipt of copy the optional covenants and conditions numbered FCC-609 and
referred to in the said mongage and agrees to be bound thereby.

DATED August 3l _, 2017

SIGNED, SEALED AND DELIVERED
in the presence of:

B8142TNO0LI - Receit of G and G




Form 16

APPUCATION FOR OPTIONAL MORTGAGE COVENANT
Land Titles Act, S\N.B. 1981, c.L-1.1,5.25

Applicant. | Fam Credit Canada
1133 St Gecrge Bivd., Suite 200
Moncion, New Brunswick E1E 4E1
Opliona Morigage
Covenant; Collaterzl Morigage — Farm Cradit Canada
Hypothéque subsidiaire - Financement agricole Canada

The App‘ant applies for the assignment of a number to the specified optionat morgage
covenant.
I

sregugncomrant_[ZAL~ (0 G




DEFIRITIONS

This section defines soma of the specific terms You will find in these Collateraf
Moerlgage Covenants.

“Collateral Mortgage Form 151" means the prescribed New Brunswick Form
15.1, and any form substituted for it.

“Morigage” means the Farm Credit Canada Form 15,1 Collaterat Morigage,
these Collaleral Modigage Terms, and any changes made by written agreement
with You.

“You" and “Your” mean each person or corporation who has signed the Form
15.1 Collaleral Mortgage as Morigagor or Guarantor. This includes the personal
and legal representatives of each person or corporafion and any person or
corperalion who has assumed any obligations under the Morigaga.

“We", “Us” ang "Our” mean the Mortgagee, Farm Credit Canada and s legal
representalives.

“Property” means the land described in Schedule "A” (o the Collateral Morigage
Form 15.1. This includes all buildings on thal land now and all improvements
made before or during the time the Mortgage is in effect.

“Principal Amount” or *Principal Sum” means the total maximum principal
amount of any Loan thal is, or may be, secured by the Form 15.1 Collateral
Mortgage.

“Interest Rate” means the rale of interest expressed as a percentage rate per
annum, which is set out on the applicable Loan Agreement.

“Variable Mortgage Loan Rate"” means the rate of interest expressed as a
percentage rate par annum, which is set by Us from time to time.

“Loan Agresment” means any Promlssory Note, Loan Approval and
Acceplance, Loan or Credit Agreement or any similar agreamen! evidencing a
Loan between You and Us to be secured by the Form 15.1 Collateral Morigage.
It also rmeans any Guarantee signed by You guaranteeing Ihe repayment to Us of
a foan We made to a third party, which contingent indebledness under the
Guarantee is secured by the Form 15,1 Collateral Mortgage.

“Loan Amount” means the outstanding balance of any Loan or of any draw
under any Loan or Guaraniee after demand or of any draw under any Loan. This
balance could include unpaid principal, defaulted payments, interest on defaulted
payments, Other Charges and inferest on Other Charges.

“Loan” o “Loans” means all Loans made by Us to You from lime to time and

secured by the Form 15.1 Collateral Morigage, including the Loan made at the
lime the Morlgage is signed. [t also means any Loan made by Us to a third
parly, which You have guaranteed to repay. Losns may be agreed to in Loan
Agreements.

“Guarantee” maans a form of Guarantee signed by You in which You agree to
repay a Loan made by Us to a third party if lhe third parly fails fo pay the Loan,

“Other Charges” mean Our expenses of protecting andlor enforcing Our rights
and of making paymenls on any prior charges against the Property.

2.0 22




Other charges could includa bul are not limited to the cost of the following:

. investigating the Property, and preparing and registering the Morigage;
. insurance if We decide to insure You or the Property;
. appraising the Properly and undertaking an environmenta! inspection or

clean-up of the Property;

. all of Our administrative, clerical and actual legal costs on a solicitor and
client basis; and

. the cost of any receiver or receiver-manager appointed by faw under the

Form 15.1 Collateral Morigage.
Other charges may include expenses not listed here,

“Prior Charges” mean any charges or liens in existence and affecting the
Property at the time of the creation of the Morigage.

“Hazardous Substances” mean and Include any substances declared from time
to time to be hazardous, dangerous or toxic or similady described under any
applicable federal, provincial or municipal law, by-law, regulation or other
enactment.

WHAT THE MORTGAGE DOES

By slgning the Form 15.1 Collateral Mortgage, You acknowledge that You are
indebled to Us or may become indebled to Us and agree to repay the Princlpal
Sum or the Loen Amount cutstanding with Interest as sel forth in any Loan
Agreement. You also Mortgage Your enlire estate and interest in the Property lo
Us, as addRional and collateral security for the repayment of all the Loan
Amounts up fo the Principal Sum, plus interest and Other Charges.

2.1  Your tltle to the Proparty

You guarantee that You are the registersd owner of an estate in fee
simple In the Property or have an absolute tight to acquire such an estate
under a registered Agreement for Sale or Right to Purchase or have a
registered leasehold interast in the Property and have the right to give Us
the Mortgage and hereby mortgage all Your estate and interest in the
Property to Us. If You acquire a greater or additional interes! in the
Property, it teo is hereby charged by the Mortgage.

You also guarantee that there ara no Prior Charges on the Properly, other
than those We have agreed 1o in any Loan approval document or Loan
Agreement.

You agree to make payments on these approved prior charges as they
become due.

22 Whois bound by the Mortgage

The obligations under the Morigage sre the collective and individual
responsibility of all persons or corporations who have signed il.

Your legal and personal representslives and Qur legal representatives
must comply with the terms of the Mortgage.

23  Changing or extending the Mortgage
We may make written agreements with You to change any part of the
Mortgage. This could include changing the Principal Amount or Inlerest
Rate or boih. We do not have to register any writlen agreement as to any
such change to maintiin tha priority of the Mortgage.

24  Morigage of Lease. 3 pf Fy]
This provision only applies to a leasehold inlerest In the Property.
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25

26

You reprasent, warrant and agree with Us that:

*  You are the lawful tenant of the Property and have a good and
marketable teasehold inlerest in the Property under a good, valid and
subsisting lease, free of any encumbrance or claim, except as
approved by Us;

* You have paid all rents and other monies payable under Your lease
and are not in default under any of Your other obligations under Your
leass;

= You have oblained the written consent of Your landlord, or have the
fight withaut such consent, to mortgage Your leaseholt interest in the
Property;

* You will pay all sent and other payments due and perform and
cbserve all of Your other oblgations undsr Your Jease, in defaull of
which We may make such paymenis or perform such obligations and
charge same lo You as Other Charges;

¢ You will not sumender Your lease o cause or allow it {o be terminated
of forfeited;

*  You will not agree o any amendment to Your lease without Qur prior
written consent; and

* You wil, as soon as possitle after receipt, give Us a copy of any
netice, demand or raquest Your receive relating to Your lease.

Mortgage In Support of a Guarantee

This provision applies only if the Mocigage is given in support of a
Guarantee given by you to Us guaranteeing the repayment of any Loan
made by us to a third party. If the Morlgage is in support of a Guarantee
it wili be payable on the terms set forth in the Guarantee or if the terms of
payment are not set forth in the Guarantee then the Mortgage will be
payable on demand by Us,

Termination of the Mortgage

The secuity interest We have in the Morigage ends when You have met
all Your obfigations in the Morigage, including payment of all the Loan
Amounts,

INTEREST

31

3.2

33

Interest rate

‘fou will find the interest rate on the applicable Loan Agreement,

Interest on Your Loan

We will charge interest from the date each advance under each Laan s
made to You at lhe [nterest Rate as may be provided in the Loan
Agreement evidencing each Lean or any subsequent extensions or
renewals with respect to each Loan. You agree to pay this interest and to
comply with Your obligations under the Mortgege and under any Loan

Agreement.
intarest on defaulted payments 4 O\f a0

If You fa¥ to make any payment on time, We will charge Interest on the
payment. We will calculate interest from the date the payment was dua
unill the date You pay il. The rate of Intefest on defaulled payments is
the Interest Rate or such lesser rate as provided in the applicable Loan
Agreement.
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4.

a4 ' interest on Other Charges

We may add Other Charges to the Loan Amount of Your Loan. You
agree to pay Interest on these Other Charges from the date Wa incur the
cast or pay the Other Charges until the date You pay Us.

In the event We advance more than one Loan to You We shall have the
sole discrelion to decide which Loan interest rate applies to Other
Charges.

VARIABLE INTEREST RATES

The following applies to Yeu only if Interest on your Loan accrues at Our Variable

Mort, Loan Rate.
4.4 ow the variable interast rate is calculated and varles

The Variable Morigage Loan Rate will change automatically each time
We sat the rate of interest for Our Variable Morigage Loan producl,

You will not be advised by Us of any Increase or decrease in Our Variable

i Mortgage Loan Rale until You receive an annual Morigage Statement in
which any changes in the Variable Mortgage Lozn Rale will be set oul.
We will, however, advise you on an annual basis a5 lo any change
required with respect to your scheduled payments due to 2 change of Our
Variable Mortgage Loan Rate,

Any failure by Us 1o mail the annual Morigage Statement or the fact that
You may not have recelvad it will nat prevent the varation of the rate of
interest payable on Your Loan.

| Our Variable Morlgage Loan Rate is available from any one of Our offices
| and shall be conclusive and binding as Lo the rate of interest applicable o
+ Your Loan.

4.2  Deferred interest

If the amount of intarest that has accrued on the Principal Amount from
one payment to lhe next exceeds the amount of the paymenl, then such
excess (the "Deferred Interest”), shall bear interest from and inckuding the
payment date at the then Variable Mortgage Loan Rate. Al interest that
« has accrued on Deferred Interest during the payment period shall, on the
I firgt day of the following payment period, be added to and become
' Deferred Interest and shall bear interest from and including the payment
period dale at the then Variable Martgage Loan Rate.

YOUR RESPONSIBILIMES

By signing the Morigage You agree to catry out all of Your responsibilities under
it You also agree lo be bound by and camry out all the terms and conditions
under which We make a Loan. You will find these terms and conditions in the
docurnent approving the Loan or the Loan Agreement or both.

51  Business plan and financia! statements

You agree to camy out any business plan that We request and have
approved. You also agree to provide financial statements lo Us when,
and in the form, requested by Us.

5.2 Useof Your Loan

You agree to Use the. proceeds of Your Loan(s) as described In the
document approving the Loan andfor the Loan Agreement.

53 Repaying Your Loan § Df 24

You agree lo pay to Us in Canadian collars the Principal Amount of all
.Loans secured by Ihe Mortgage, plus the interest calculaled hall-yearly,
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5.4

55

5.6

57

f not in advance, in regular paymenta as set out in the Loan Agreement.

You wilt find the amount of each paymenl in the Loan Agreement related
to each Loan.

. You agree {o make Your payments on the payment dates stated in the

Loan Agreement related to each Loan,

if You are not in default on any Loan from Us, We will apply each Loan
payment to the appropriate Loan as faliows:

¢ first, to pay Other Charges;
+ second, to pay the interest due; and
o third, to reduce (he Principal Amount.

If You are in defaull on any Loan from Us, We can apply each Loan
payment as We see (il.

Prepaymants

I You are not in default on any Loan from Us, We may, but are not
obligaled to, grant You the right fo prepay all or part of any Loan.

" ) We do grant You a right of prepayment on any Lozn, We may require

You to pay Us an additional amount representing Our costs incurred by
reason of the prepayment, including all interest lost by Us as a result of
tha prepayment.

| Taxes on the Property

You agrae ta pay al liens, taxes and rales levied or charged againsi the
Property.

Insuring the Property

You agree lo insure all buildings and improvements on the Properly

 subject to the Morigage, In Our favour, during tha time the Mortgage Is in

effecl. We must approve the insurance policy and company. We can
. require a cerified copy of the policy and can require changes in the
" policy.

The insurance policy must cover loss by fire and other hazards, including

"extended perlls coverage. The policy must be for replacement value.

The policy must include a Mortgage clause staling that proceeds are
payable to Us.

i You do not insure Your buildings and improvements in this manner, We
can insure them and the cost will be considered as Other Charges and
added lo the Loan Amount of the appropriate Loan or Loans,

It any damage or loss occurs, You agree to notify Us promptly and co-

- operate with the insurance company.

Al Our sole discretion, We may apply the insurance proceeds to any of

- the follewing:

» o repsir or rebuild buildings or improvements;
« toreduce Your Loan(s); or
s pay them to Yau.

If We pay the insurance proceeds to You, that does nol affect Your
payment obligations under any Loan Agreement.

Life Insurance . b ﬁ 20

‘If requested by Us, You agree to provide and raaintain life insurance on
“Yoursed! or others in a form satisfactory to Us. The life insurance, will be

assigned and payable {o Us during the period of time the Morlgage is In
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5.8

510

511

effect. If You do not provide or maintain this insurance, We may do so
and the cost will be considered as Other Charges and added 1o the Loan
Amount of the appropriate Loan or Loans.

Transferring the Property

You agree not to transfer any of the Property without Our written consent.
This includes creating a new parce! from the Praperty, or giving a lease or
a license over any part of the Progerty.

You agree to assign to Us any agreement felating to the Property under
which You receive paymenis. If You ara not in default, We may not
require these payments to be made to Us. We are nol responsibie for
Your obligations in any such agreements.

Removal of resources

You agree not to remove any trees, greve! of other resources from the
Property without Qur writien consent,

Kesping the Property In good condition

You agree lo keep ihe Propery in good condition. You shall not do
anything that lowers the vaius of the Property. !f You do not maintain the
good condition and value of the Property We may enler and take any
action We consider necessary 1o restore the Froperly. The cost of any
such aclion may be added fo the Loan Amount of the Loan of Loans of
Qur choosing.

Environmental protaction
You represent and agree that:

« You and all persons You are responsible for in law wi%, at Your cost,
comply with all relevant environmental iaws as they may pertain to the
Property, including (hese relaling to the management, handling and
clean-up of hezardous substances;

« the Praperly has not and wilt not be Used Io store any hazardous
substances above or below ground, except in the nomnal course of
Your business at the time of the Mortgage. Any such storage in the
normal course shall comply with any laws, regulations or byJaws
periaining to safe storage andfor handling of such hazardous
substances;

* no hazardous substances have or will be released inlo the
environment;

*» there are no existing or threatened legal proceedings or investigations
in relation to any hazardous substance affecting the Properly or any
environmental matter generally nor any grounds for same;

* You wil advise Us of any envionmental condition involving a
hazardous substanca or breach of environmental law on or naar the
Property which You may become awara of. You must remedy the
environmental condition on the Property and remove any hazardous
substance al Your expense within a reasonable time as determined
by Us. If You fail o do 50, We may, but are nol obligated fo, take
steps to remedy this environmental condition and remove such
hazardous substance. The costs, expenses or damages incummed by
Us shdll be added o the Loan Amount of the Loan or Loans of Our

choosing; 7 20

*+ You will pravida Us wilh any snvironmental information res the
Property when and as requested by Us during the time tha Mortgage
is in effect.
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5.13

Paying Other Charges

You agree 1o pay all costs and expenses incurrad by Us, including all
costs and expenses to enforce or protect Our rights under the Mortgage
or any Loan Agreement, including, but nat fimited to, all legal fees on a
solicitor and his own chent basis.

You agree to pay all Ofher Charges plus any interest thereon.

Wa may add Other Charges lo the Laan Amount for each Loan when they
ocour.

Assignment of Rents/Lease

This provision only applies if & Loan Agreement provides for an
assignment of rents or an assignment of lease as security,

‘You assign and transfer to Us al! leases, agresments lo lease and rental
agraemeants (the "Rental Agreemenis”) affecting the Property together
with all rents payable and all rights, benefils and advantages under them.

We will not be responsible for collecting any rents or doing anything the
landiord or the tenant is supposed to do under the Rentat Agreement and
We will not become a morigages in possession by Ihis provision.

We will only be liable for monies We actually receive under this provision,
after deduction of Our expenses In collecling such monies, and Wa will
apply all such monies received against the amounls due under the

Mortgage.

We will not collct any monies under this provision until You are in default
under the Mortgage or in default of any other obfigation You have with Us.

You will not accept prepayment of any rent due or to become due under
the Renlal Agreements, but will only accept payment in the amount, on
the days and in the manner set out in the Rental Agreements

OUR RIGHTS

Wa have rights under the Mortgage to ensure that You carry out Your
responsibllities.

6.1

6.2

Our right of Inspection

We have the right to enler and inspect the Property for any reason and at
any time, whether or nol You are in default under the Mortgage or any
Loan Agreement,

What We can do if You defauit

You are in default if You fail to maks any payment required under any
Loan Agreement on time or fail 1o do anything else You agreed to do
under the Mortgage or in any Loan Agresment.

You are in default if any of the environmental representations are untrue
al the time given or arg breached during the time the Mergege [s in
affect.

I You are a corporation, You are alsc In default if there is a change in
voling control, ownership, officers and direciors without Qur written

congent.
g of 20
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6.4

6.5

If You default, Wa may take certain actions:

« We may demand payment

If We demand payment of the Loan Amount or Loan Amounts, the
Loan Amount or Amounts is/are immediately due and payabla,

: « We may foreclose

Wa may take action in court lo foreciose Your title to the Praperty and
Your right to reciaim the title. If the court granis a final order of
foreclosure the Properly legally becomes Ours.

+ We may take sale proceedings
We may take immediate possession of the Property.

We may carry on all or any parl of Your business cancucted on the
Property.

We may sell ail or part of the Property by private sale of public auction
far cash or credit or bath or We may lease alf or pant of the Property
on any terms and for any period We wish.

Befors doing any of these, We will glve notice or obtain court approval
if required by any applicable law.

» We may sue You
We may sue You for possession.
Where permitted by Law, We may sue You for the Loan Amoun| and if
the amount We recelve from any sale of the Properly does not aqual
the Loan Amount, We may recover the difference from You.

+ We may appoint a receiver or receiver-manager

We can appoint or ask a cowrt to appont someone lo manage, sell or
Liquidate the Property.

« We may take any other lawfui action

We may take any other action or remedy provided to Us in law.

Non - marger

IfWe take any action forcing You to comply with any part of the Morgage
or any Loan Agreement relating to any Loan, or obtain 2 judgemant
against You, it will not affect Our other rights under the Mortgage or any
Loan Agreemant. It will also not affect Our rights under any other
Mortgage or Loan Agreement You have with Us.

Ime axtension

If We delay in enforcing any of Our righte under the Mortgaga, it will not
affect Qur other rights under the Morigage,

bartiat release

IfWe release part of the Property from the Mortgage, il wilt not atfect Your
fesponsibilities under the Mortgage or any Loan Agresment. Our Interest
Will continue in the rest of the Property. ? 20

If We release any person or corperation from any obligation under the
Mortgage or any Loan Agreement, it will not affect the obligations of ihe

remaining signers.
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6.7

6.8

69

Consolldation

K You default under any terms of any other Morigage or Loan Agreement
with Us, We will consider You in default under the Mortgage.

If You default under any of the terms of the Mortgage or anhy Loan
Agreement, We will consider You in defaull ynder any other Mortgage
with Us,

We are under no obligation to make advances to You under the
Morigage

We may dacide for any reason not 1o give You alf or part of any Loan,
even if:

* You have signed the Mortgage or a Loan Agreemant or both;
* We have regisiered the Morigage; and

= We have already given You part of any Loan Amoun).

Right to Re-advance

Provided You are nol in default under any terms of the Martgage or any
toan Agreement, We may, in Our sole discretion, re-advance any
principal portion of any Loan to an amount not to exceed the original Loan
Amount and the Morigage shall continue to be secured therefore.

Differences

Where there is any difference between the terms of the Mortgage and the
terms of the document approving Your Loan or any Loan Agreement, the
terms of the document approving Your Loan er 2ny Loan Agreement wilt
prevail

DISCHARGE

When You have satisfied all Your obligatiens in the Morlgage and any lLoan
Agreements secured by the Morlgage, including payment of all the Loan
Amounts outstanding, We will prepare and provide You with a full discharge in 8
reasonable lime after payment in full

MISCELLANEOUS

81

Interpretation

In interpreling the Mortgage, whenever the singular number and the
masculine gender are used, the same will be construed as inchuding the
plural, and faminine and neuter where the fact or context so requires. If the
Morigage Is signed by mare than one person, all of the promises and
agreemenls contaired in the Mortgage will jointly and severally bind the
signers,

nO}b
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Form 15.1

COLLATERAL MORTGAGE

Land Titlas Act, S.N.B. 1981, ¢.L-1.1, 5.25
Standard Forms of Conveyances Act, 5.N.B. 1980, ¢.5-12.2, 8.2

Parcel Identifier; 65205981, 65089229
Mortgagor: Hillspring Farms Ltd.
55 McElroy Road

Beechwood, NB E7) 1Y8
Mortgagee: Farm Credit Canada
1133 St. George Boulevard, Suite 200
Moncton, New Brunswick, E1E 4E1
Manner of Tenure; n/a
Particulars of Security: Loan Agreement
Statutory Covenants and Conditions Excluded: 101-119 inclusive
Optional Covenants and Conditions Included: FCC-609
The mortgagor mortgages to the mortgagee In the specified manner of tenure the
specified parcel as collateral security, the particulars of which are specified.
The mortgagor acknowledges receipt of the text of the covenants and conditions which
are contained in this mortgage by reference to a distinguishing number or by virtue of

subsection 25(4) of the Land Titles Act, and agrees to be bound by them 1o the same
extent as if set out at length herein

Date: January 3¢ 2017 B ':-.'“-'}-_.....;.

T e,

Mortgagor: Hillspring Farlﬁifﬂ”""""“':’

BA0TH0-0042 1-Mongags - 502599 Properties




Form 45
AFFIDAVIT OF CORPORATE EXECUTION
Land Titles Act, S.N.B. 1981, ¢.b-1.1, .55

Deponent: BRAKE, JEREMY
55 McElroy Road, Beechwood, N8 E7J 1Y8
Office Held by Deponent: General Managsr

Corporation. HILLSPRING FARMS LTD.
Place of Execulion: Woodstock, NB
Dale of Execution: January 30, 2017

|, Jeramy Brake, the deponent, maka oath and say.

1 That t hold the office specified above in the corporation specified above, and am
authorized to make this affidavil and have personal knowledge of the matiers
hereinafler deposed to;

2. That the attached instrument was executed by me as lhe officer duly auvthorized to
execute the instrumant on behalf of the corporation;

3 That the seal of the corporation was affixed to the instrument by order of the Board of
Directors of the corporation;

4, Thal the instrument was executed at the place and on the date specified above;

5. That the ownership of a share of the corporation does not entitle the owner thereof to
oceupy the parcel described in the attached instroment as a marital home.

DECLARED TO at the Town of
Woodstock in the County of Carleton
and Province of New Brunswick, on

Commissioner of Oaths,
Belng a Solicitor )




ACKNOWLEDGEMENT OF RECEIPT OF
COVENANTS AND CONDITIONS

Province of New Brunswick 7

{Land Titles System) <18

R

;L

s 8

TO: ~ Farm Credit Canada g
B el
RE: Customer Number 100008003 t

MORTGAGOR: Hillspring Farms Ltd.

The undersigned, being the executing party to the above mortgage, hereby

acknowledges receipt of copy the optional covenants and conditions numbered FCC-609 and

referred to in the said mortgage and agrees to be bound thereby.
DATED January 3¢/2017.

SIGNED, SEALED AND DELIVERED
in the presence of:

TRy
Py T $44
e et e O Sk

] !

s d
Ay roery

g M

T
1!

'

in

823541\004 19\ Acknowledgement of Receipt of Covenants - Amale




Form 16

APPLICATION FOR OPTIONAL MORTGAGE COVENANT
Land Titles Act, S.N.B. 1861, ¢.L-1.1,8.28

Applicant: Farm Credit Canada

1433 St George Bivd., Suile 200
Moncton, New Brunswick E1E 4Et

Opiional Mortgage
Covenant

Coltatersl Mortgage ~ Fam Credi Canada
Hypothdque subsidiaire — Financement agricole Conada

The Applicant applies for the essignment of 8 number to the specified optional mortgage
covenant.

r assignad to the specified morigage covenant l-&ﬂ-“ ‘QQL

Registrar General

- =5




DEFINITIONS

This section defines some of the spedcific terms You will find in thage Collateral
Mortgage Covenants.

“Collateral Mortgage Form 15.1" means the prescribed New Brunswick Form
15.1, and any form substituted for it.

"Mortgage” means the Farm Credit Canada Form 15.1 Collateral Morigage,
m?hse Collateral Mortgage Terms. and any changes made by written agreement
You.

"You™ gnd “Your' mean each person or corporation who has signed the Form
15.1 Collateral Mortgage as Mortgagor or Guarantor. This includes the psraonal
and legal representativas of each person or corporation and any person of
corporation who has assumed any obligations under the Martgage.

‘“We" *Us" and “Our" mean the Morigages, Farm Credit Canada and Its legal
representatives.

“Proporty” means the land described in Schedule "A” o the Collateral Morigage
Form 15.1. This includes all buildings on that land now and all Improvements
made before or during the time the Mortgage is In effect.

“Principal Amount” or “Principal Sum™ means the tolal maxdmum principal
amount of any Loan that Is, or may be, secured by the Form 15.9 Coliateral
Mortgage.

“Interest Rate” means the rate of interest expressed as a percentage rale per
annum, which is set out on the applicable Loan Agresment.

“Varizble Mortgage Loan Rate™ means the rate of interest expressed as a
percentage rate per annum, which Is set by Us from time to time.

“Loan Agresment” means sny Promissory Note, Loen Approval and
Acceptance, Loan or Credit Agreemant ar any similar agreement evidencing a
Loan between You and Us to be secured by the Form 15.1 Collateral Mortgage.
t a'so means any Guarantes signed by You guaranteeing the repayment to Us of
a loan We made to a third party, which contingent indebledness under the
Guarantee Is secured by the Form 15.1 Collateral Morigage.

“Loan Amount” means the outstanding balance of any Loan or of any draw
under any Loan or Guaranlee after demand or of any draw under any Loan. This
balance could include unpaid principal, defaulled payments, interest on defaulted
paymenls, Other Charges and interest on Other Charges.

“Loan” or “Loans” means afl Loans made by Us 1o You from {ime to time and
secured by the Farm 15.1 Colateral Mortgage, Including the Loan made at the
time the Morigage is signed. it also means any Loan made by Us to a third
party, which You have guarartesd to repay. Loans may be agreed to in Loan
Agreements,

“Guarantee” mogns a form of Guarantee signed by You in which You agree fo
repay 8 Loan made by Us to a third party if the third party fails to pay the Loan.

“Qther Charges” mean Our expenses of protecting and/or enforcing Our rights
and of making payments on any pricr charges against the Property.
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Other charges could Inciude bul ane nol limited to the cost of the following:

investigaling the Property, snd preparing end registering the Mortgage;

. insurance if We dacide to insure You or the Property;

. appralsing the Properly and undertaking an enviranmental inspection or
clean-up of the Property;

. all of Cur adminisirative, clerical and actual legal costs on a solicitor and
cliant basls; and

. the cost of any recelver or recelver-manager appointed by law under the
Form 15.1 Collateral Mortgege.

Other charges may include expenses not listed here.

“Prlor Charges" mean any charges or liens In existence end affecling the
Property at the time of the creation of the Mortgage.

“Hazardous Substances”™ mgan and include any substances declared from time
o lime to be hazardous, dangerous or toxic or similarly described under any
applicable faderal, provinclal or municipal law, bylaw, regulation or other
enaciment. .

WHAT THE MORTGAGE DOES

By signing the Form 15.1 Collateral Morigage, You acknowledge that You are
indabted {0 Us or may become Indebted ta Us and agree 1o repay the Principal
Sum or the Loan Amoum oulstanding with Inferest as set forth in any Loan
Agreement. You also Morigage Your entire estate and Interest in the Property to
Us, as additional and collateral security for the repayment of all the Loan
Amounts up to the Principal Sum, plus interest and Other Charges.

214 Your title to the Property

You guarantee that You are the registerad owner of an estate In fee
simple in the Property or have an absolute right to acquire such an eslate
under a reglstered Agreement for Sale or Right to Purchase or have a
registarad leasahoid interest In the Property and have the dght to give Us
the Mortgage and hereby mortgage all Your estate and interest In tha
Property to Us. If You acquire a greater or addillona) Interast in the
Property, it too [s hereby charged by the Mortgage.

You also guarantee that there are no Prior Charges on the Property, other

than thasa Wa have agreed to in any Loan approval document or Loen
Agreement.

You agres to make payments on thess approved prior charges as they
become due.

22  Who is bound by the Mortgage

‘The obligations under the Morigage are the collective and individual
responsibiiity of all persons or corperations who have signed it.

Your legal and personal representatives and Qur fegal reprasentatives
must comply with the terms of the Morigage.

2.3 Changing or extending the Mortgage

We may make wriltan agreemenis with You to change any part of the
Mostgage. This could inchude changing the Principal Amount or interest
Rate or both. We do not have to register any wiilten agreement as to any
such changs to malntain the priority of the Mortgage.

24 Mortgage of Lease. 3 Of 29

This provision only applies o a lsasehcld interest in the Property.
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28

You raprasent, wamrant and agree with Us that:

* You are the lawful tenant of the Property snd have a good and
marketable leasehold interest in the Properly under & good, valid and
subsisting lease, free of any encumbrance or claim, excep! as
approved by Us,

* You have paki all rents and other menles payable under Your leass
and are not in default under any of Your other obligations under Your
loase;

¢ You have oblalned the written consent of Your landlord, or have the
right without such consent, to mortgage Your leasehold interest in the
Property;

s You will pay all rent and other payments dus and perdform and
observe all of Your other obligations under Your lease, in default of
which We may make such payments or perform such obligations and
charga same 1o You as Other Charges;

. YouvdnotsmenderYourleaseorceuseoralluwil to be terminated
or forfelted;

e You will not agree to any amendment to Your lease without Our prior
writlen consent; and

= You wil, as soon as possible after receipt, give Us a copy of any
notice, demand or request Your receive relating 1o Your lease.

Mortgage in Support of a Guarantee

This provision applies only if the Mortgage Is given In support of a
Guarantee givan by you lo Us guarantesing the repayment of any Loan
made by us fo a third party. If the Morigage is in support of 8 Guarantee
it will be payable on the lerms set forth in the Guarantes or if the terms of
payment are not set forth in the Guaranise then the Mortgage will be
payable on demand by Us.

Termination of the Mortgage
The security interest We have in the Mortgage ends when You have met

all Your obfigations in the Morigage, Including payment of all the Loan
Amounts.

INTEREST

kN

3.2

33

interest rate

You will find the interest rale on the applicable Loan Agreement.

Interest on Your Loan

Wa will charge interest from the date aach advance under each Loan is
made to You at the Interes! Rale as may be provided In the Loan
Agresment evidencing each Loan or any subsequenl extensions or
renewals wilh respect to each Loan. You agree to pay (his interest and to
comply with Your obgations under the Mortgage and under any Loan
Agreement.

Intereat on defaulted payments 4 of a0

If You fail to make any peyment on time, We will charge interest on the
payment. We will calculale interest from the date the payment was due
untll the dale You pay k. The rate of interest on defaulted payments is
the Interest Rate or such lesser rele as provided in the applicable Loan
Agreement.
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Interest on Other Charges

We may add Other Charges to the Loan Amount of Your Loan. You
agree to pay inlerest on thase Other Charges from the date We Incur the
cost or pay the Other Charges untll the dale You pay Us,

In the event We advance more than one Loan to You We shafl have the
sole discrelion to decide which Loan inlerest rale applies to Other
Charges.

VARIABLE INTEREST RATES

The following apgplies to You only if interest an your Loan accrues at Our Variable

Mortg

Loan Rate.

4,1 ow the variable Inlerest rate Is calculated and varles

42

The Variable Morigage Loan Rale will change automatically each time
Wa set the rate of interast for Our Variable Mortgage Loan product,

You witl not be advised by Us of any increase or decrease in Our Variable
Mortgage Loan Rate until You recetve an annual Morigage Statement in
which any changes in the Variable Mortgage Loan Rate will be set oul.
We will, however, advise you on an annual basis as to any change
requirad with respect to your scheduled payments dus to a change of Our
Variable Mortgage Loan Rata.

Any failurs by Us to mail the annual Mortgage Statement or the fact that
You may not have received it will not prevent the variation of the rate of
inlerest payable on Your Loan.

Cur Variable Mortgage Loan Rate is available from any ons of Our offices
snd shali be conclusive and binding as to the rate of Interest applicable to
our Loan.

Deforred Intayest

if the amount of interast that has accrued on the Principal Ameunt from
ons payment o the next exceeds the amount of the payment, then such
excess (tha “Deferred Interast”), shall beer interest from and Inciuding the
payment date at the then Variable Mortgage Lcan Rate. All interest that
has accrued on Deferred Interest during the payment perlod shall, on the
first day of the following payment period, be added to and become
Deferred Interest and shall bear interest from and including the payment
period dale at the then Varfable Mortgage Loan Rale.

YOUR RESPONSIBILITIES

By signing the Mortgage You agres to carry out all of Your responsibliities under
i.. You alsc agree to be bound by and camy out ab the lerms and conditions
under which Wa make a Loan. You will find these tarms and conditions in the
document approving the Loan or the Loan Agreement or both.

5.1

5.2

53

Business plan and financial statements

You agree fo carry out any business plan that We request and have
approved. You also agres to provide financial siatements to Us when,
and in the form, requested by Us.

Use of Your Loan

You agree to Use the.proceeds of Your Loan(s) as dascribed in the
document approving the Loan andior the Loan Agresment.

Repaying Your Loan § Df Xﬂ

You agree to pay lo Us In Canadian dollars the Principal Amount of all
Loans sacured by the Morigage, plus tie interest calculaled hal-yearly,
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5.4

55

58

67

not In advance, in regular payments as set out in the Loan Agreement.
You will find the amount of each payment In the Loan Agreement related
to each Loan,

You agree to make Your payments on the payment dales stated in the
Loan Agreament related to each Loan.

if You are nct In default on any Loan from Us, We will apply each Loan
payment to the appropriate Loan as follows:

¢ firgt, to pay Other Charges;
+ sacond, to pay the interast due; and
+ third, to reduce the Principal Amount.

if You are in defaull on any Loan from Us, We can apply each Lean
payment as Wa see fit.

Prepayments

if You are not in default on any Loan from Us, We may, but are not
obligated to, grant You the right to prepay ali or part of any Loan,

i We do grant You & right of prepayment on any Loan, Wes may require
You (o pay Us an additional amount representing Qur costs incurred by
reason of the prepayment, Inciuding all interest lost by Us as 5 result of
the prepayment.

Taxes on the Property

You agree to pay ali liens, taxes and rates levied or charged againgt the
Property.

Insuring the Property

You agree to insure all buildings and improvements on the Property
subject to the Morigage, in Our favour, during the time the Mortgage Is in
effacl. We must approve the Insurance policy and company. We can
require a certified copy of the policy and can require changes In the
policy.

The insurance peolicy must cover loss by fire and other hazards, including
enxtendad porila coverage. The policy must be for replacement valus.
The policy must Include & Mortgage clause slating that proceeds are
payable to Us.

If You do not insure Your buildings and Improvements in this manner, We
can insure them and the cost will ba considerad as Other Charges and
added 1o the Loan Amount of the appropriate Loan or Loans.

If any damage or loss ocours, You agree to nolify Us prompily and co-
operate with the insurance company.

At Our sols discretion, We may apply the Insurance proceeds to any of
the foliowing:

« {0 repair or rebulld buildings or improvements,
« {oreduca Your Loan(s), or
+ pay them to You.

if We pay the insurance proceeds to You, that does not afiect Your
payment obligations under any Loan Agreement.

Lie Insurance . b ?f A0

if requested by Us, You agree to provide and malntain fife insurance on
Yourself or others in a form salisfactory to Us. The Hle Insurance, will ba
mmmmmunmmwdumam%“gm




5.8

5.9

5.10

5.11

effect. If You do not provide or maintain this [nsurance, We may do so
and the cost will be considered as Other Chargss and addad to the Loan
Amount of the appropriate L.oan or Loans, -

Transferting the Property

You agree not to tranafer any of the Preperty without Our wrilten consent,
This includes crealing a new parcat from the Property, or giving a lease or
a license over any part of the Property.

You agres to assign to Us any agresment relating to tha Property under
which You receive paymants. If You are not in defautt, We may not
require these payments to be made to Us. We are not responsibie for
Your obligations in any such agreements.

Removat of resources

You agres notl o remove any lress, gravel or other resources from the
Property without Qur wrilten consent.

Kaoping the Property In good condition

You agree to keep the Property in good condition. You shall not do
anything that lowers the value of the Property. If You do not maintain the
good condition and value of the Property We may enter and {ake any
aclion We consider nacessary (o restore the Properly. The cost of any
such action may be added lo the Loan Amount of the Loan or Loans of
Our choosing.

Environmental protaction

You represent and agree thal:

¢ You and sll persons You are responsible for In law will, at Your cost,
comply with all relevant environmental laws as they may pertain lo the
Property, including those relating to the management, handling and
clean-up of hazardous subatances;

» the Property has not and will not be Used to store any hazardous
substances above or below ground, except in the normal course of
Your business st the ime of the Mortgage. Any such storage In the
normal course shafl comply with any laws, regulstions or bylaws
pertaining to safe storags and/or handling of such hazardous
substances;

¢ no hazardous substances have or will ba released into the
environment;

« there sre no existing or threalened lagal proceadings or investigations
in relation to any hazardous substance affecting the Property or any
anvironmental matter genserally nor any grounds for same;

e You wil advise Us of any erwironmental condition involving a
hazardous substance or breach of environmental law on or near the
Property which You may bacome aware of, You must ramady the
environmental condition on the Property and remove any hazardous
substance at Your expense within a reasonable time a3 determined
by Us. if You fad to do g0, We may, but are not obligated to, take
steps to remedy this erwironmental condiich and remove such
hazardous substance. The costs, sxpenses or damages incurred by
Us shdll be added to the Loan Amount of the Loan or Loans of Owr

choosing; : 7 20

+  You will provide Us with any envircnmental information the
Prg:oﬁrtzcthen and ns requested by Us during the time the Mortgage
Isine
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5.12 Paylng Other Charges

513

You agree to pay all cosls and expenses incurred by Us, including all
cosis and expensss to enforce or protect Our rights under tha Mortgege
ar any Loan Agreement, including, bul not imited to, all legal fees on a
solicitor and his own client basis.

You agres to pay aft Othar Charges plus any interast thereon.

We may add Other Charges to the Loan Amount for each Loan when they
OCCUr.

Assignment of Rents/Lease

This provision only appfies f a Loan Agreement provides for an
assignment of rents or an assignment of loase as security.

You assign end transfer to Us all ioases, agresments to lease and rental
agreements (the "Renlal Agresmenis”) affecting the Property together
with all rents payabie and afl rights, benefits and advantages under them.

We will not be responsible for collecting any rents or dolng anything the
isndiord or the tenant is supposed to do under the Rental Agreement and
We will not become a mortgages in possession by this provision,

We will only be llable for monles We actually raceive under this provision,
after deduction of Our expenses in collacling such monles, and Wa wit
apply all such monles recelved againat the amounts due under the
Mortgage.

We will not collect any monies under this provision until You ara in default
under the Morigage or in default of any other obiigationt You have with Us.

You will not accept prepayment of any renl due or to become due under
the Rental Agreaments, but will only accept payment in the amount, on
the days and In the mannaer get out in tha Rental Agreements,

OUR RIGHTS

We have rights under the Mortgage to ensura that You carry out Your
responsibilities.

6.1

6.2

Our right of Inspaction

We have the right to enter and inspeci the Property for any reason and at
any time, whather or not You ate in default under the Mortgage or any
Loan Agreement.

What We can do If You default

You are.In defauil if You fail to make any payment required under any
Loan Agreement on time or fall to do anything else You agreed to do
under the Morigage or in any Loan Agreement.

You are In default if any of the environmental representations are untrue

:;hthaihneglvenormbmduddunngmeﬁmemuomagelaln
ct.

If You are a corporation, You are also in defautt if there is 8 changs in

voling contro), ownership, officers and directors without Our written
consent. .
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6.3

64

8.5

i You default, We may Lake ceriain actions:
« Wo may demand payment

If We demand payment of the Loan Amount or Loan Amounis, the
Loan Amount or Amounts isfere immediately dus end payable.

« Wae may foreclose

We may take action In court to foreclose Your title to the Property and
Your righl o reclaim the tide. If the court grants a final order of
foraclosure the Property legally becomes Qurs,

« Wemay take sale proceedings
Wae may take immediate possession of the Property.

We may carry on all or any part of Your business conducted on the
Property.

Woe may sefl all or part of the Property by private sale or public auction

for cash or credit or both or We may lease all or part of the Properly
on any terms and for any period We wish.

Before doing any of thess, Wa will give notice ¢r oblaln court approval
if required by any applicable law.

¢ We may aue You
Wa may sue You for possession.

Where permitted by law, We may sue You for the Loan Amount and if
the amount We receive from any sale of the Property does nat equal
the Loan Amount, We may recover the differenca from You,

+ We may appoint a recelver or receiver-manager

We can appoint or ask a court to appoint someone to manage, sell or
liquidate the Property.

o We may take any other lawful action

We may take any other action or remedy provided to Us in law.
Non - merger

IF We toke any action forcing You to comply with any part of tha Mortgage
or any Loan Agreement relaling to any Lasn, or oblain a judgement
against You, it will not affect Our other rights under the Mortgage or any
Loan Agreement. It will also not affect Our righte under any other
Mortgage or Loan Agreement You have with Us.

Time extension

If We delay in enforcing any of Our rights under the Mortgage, it wil not
affect Our other rights under the Mortgage.

Partial release

If We release part of tha Property from the Morigage, it will not affect Your
responsibilties under the Mortgage or any Loan Agreement. Our interest
will continue in the rest of tha Property. ? 0](2-0

If We relsase any person or corporation from any obligation under the
Morigage or any Loan Agreement, it will not affect the cbligations of the

remaining signers.
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6.7

69

Consofidation

if You defaull under any terms of any other Morigage or Loan Agreemant
with Us, We will consider You In default under the Mortgage.

i You defaukt under any of the terms of the Marigage or eny Loan
Aglhreement, We will consider You in default under any other Morigage
with Us.

Wa are under no obligation to make advances to You under the
Mortgage

Wem‘;lydeddeforwreasonnotlogmvouallorpanol'anyLoan.
even if

* You have signed the Mortgage or a Loan Agresment or both;
¢ Wae have reglstered the Mortgage; and

* We have already given You part of any Loan Amount.
Right to Re-advance

Provided You are not in default under any terms of the Morigaga or any
Loan Agreement, We may, in Our sole discretion, re-advance any
principal partion of any Loan to an amount not to exceed the original Loan
Amount and the Mortgage shafl continue Ic be secured therefore,

Differences

Where there Is any difference between the tems of the Morigege and the
terms of the document approving Your Loan or any Loan Agresmaent, the
tarms of the document approving Your Loan or any Loan Agreemenl will
prevall,

DISCHARGE

When You have eatisfied all Your obligations In the Mortgage and any Loan
Agreements secured by the Morigage, including payment of all the Loan
Amounts outstanding, We will prepare and provide You with a full discharge in a
reasonable time after payment in full.

MISCELLANEOUS

8.1 Intarpretation

in interpreting the Mortgage, whenever lhe singular number and the
masculine gender are used, the same will be constrved ag including the
plural, and feminine and neuter where the fact or context so requires. If the
Mortgage is signed by more than one person, all of the promises and
agreements contained in the Mortgage will jointly and severally bind the
signers.



DEFINITIONS

La prasente section définit certains des termes précis utilisés dans les clauses-
types de rhypothéque subsidisire.

« Formulaire d’hypothdque subalidlaire 154 gentend du formulaire

d'hypothéque subsidlaire 15.1 prescrit au Nouveau-Brunswick et de tout
formulaire de remplacement.

« Hypothdque » glantend du formulaire dhypothéque subsidiaire 15,1 du
Financement agricole Canada, des clauses-types de 'hypothbque subsidiaire et
de toute modification apportée & celle-cl apras ententa par écrit avec vous.

« Vous, votre et vos » g'entend de chaque personne physique ou morale qui 8
signé Fhypothdque 4 titre de débiteur hypothécalre ou de garant, Cela comprend
aussi les représentants personnels ef juridiques da chague personne merale ou
physique ayant assumé des obligations en vertu de I'hypothéque.

« Nous, noire ot nos » g'entend du créancier hypothécaire, solt Financement
agricole Canada et ses représentants jurkiiqusa,

« Propriété » g'antend des blens-fands décrits & Fannoxe « A» du fermulaire
d'hypothéque subsidialre 15.1. Cela comprend lous les bitiments déja érigés
sur ces blens-fonds et toutes les amélicrations effectuées avant ou pendant la
durée d'application de I'hypothéque.

« Montant du capitat » ou «capital » g'entend du montant maximal de capital
de tout prét qui est ou qui peut étre garanti par Thypothdque selon le formulaire
d'hypothéque subsidialre 15.1.

« Taux d'Intérét » g'entend du taux dintérst, exprimé sous forme de taux en
pourcentage annuel, qui est fixé dans las |a convention de prét applicable.

« Taux do prét hypothécaira variable » s'entend du taux d'intérdt, exprimé
sous forme de taux en pourceniage annuel, qui est fixé par nous de temps 3
autre,

« Convention de prit» gentand de tout billst & ordre, approbation et
acceplation de prét, convention de prét ou de crédit ou de foule entente simitaire
constatent un prét contracté par vous auprds de nous of qui est garanti par fa
hypothéque subsidiaire 15.1. S'dtend également de tout cautionnement par vous
signé garantissant te remboursement & nous d'un prét que nous avens consenti
& un liers, dont fa dette éveniuelie au titre du caulicnnement st garantie par le
formulafre d'hypothéque subsidiaire 15.1.

« Montant du prdt» comespond au solde impayé de tout prét ou de tout
cautionnemant aprés mise en demeure ou de tout prélévement en vertu du prét.
Ce solde peut comprendre le capital Impays, las palements en souffrance, les
intéréts courus sur les palements en souffrence, les autres charges et les intérits
sur les suires charges,

« Prét » g'entend de tous les préts consentis par nous & vous da temps @ autre
8t qui sont garantis par I'hypothdque subsidiaire 15.1, v compris ls pr8t consenti
au moment de la signature de Thypathague. S'étend dgalement de tout prat qua
nous avons consentl & un tlers et dont vous avez garanti le remboursement. Des
préts peuvent &tre conclus dans {a cadre de conventions de prét.
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« Cautionnement » g'entend de tout formulaire de cautionnement signé par
vous dans fequel vous vous engagez 4 rembourser un prét que nous avons
consentl & un tiars al ce damler ne le rambourss pas.

« Autres chargos » yentend des frals que nous engageons pour protéger ou
exercer nos drolts, ainsl que les sommes que nous déboursons pour payer des
charges prioritaires grevant votre propridté.

Les aulres charges pauvent comprendre, sans s'y (imiter, les colts suivants :

. {es recherches sur las tilres de voire propriété, ainsi que [a préparation et
T'anregistrement de I'hypothéque

. T'assurance, si nous décldona de vous assurer ou d'assurer volre
propriété

. Tévelualion de volre propriélé el [exédcution dune Inspection
environnementale ou la décontamination de votre propriété

. tous nos frals edministraiifs, de bureau et juridikques réels sur la base de
frals entre procureur-client, et

. le cofit de fout séquestre ou administrateur-séquestre nommé en vertu du
formulaire dhypothéque subsidialre 15.1. :

Les aulres charges peuvent comprendra des frais qui ne figurent pas & (a liste ci-
dessus,

« Charges antérieures » gentend des charges ou privildges existani et grevant
la propriété au moment de fa création de Mhypothdque,

« Substance dangereuse » gentend des matibres dangereuses, substances
toxiques, contaminanis, poliugnts et autres substances du genre décrites dans
toute lof, tout réglement ou toute ordonnance du gouvernemsnt fédéral,
provincial ou municipal.

EFFETS DE L'HYPOTHEQUE

En signant le formulaire hypothécaire A15.1 ciJoint, vous reconnalssez que nous
@vons oU poUVONs avoir une crdance sur vous el vous vous engagez 3
rembourser ko capita! du prét ou le solde du monlant du prét et les intérdts tet
qu'll est stipulé dans toute convention de prét. Par ailleurs, vous grevez d'une
hypolhdque la totalité de votre domaine ainsi que volre inténst dans la propriété
en nolre faveur, & lire de slreld complémentaire el subsidisire pour fle
remboursemant de tous les montants de prét jusqu'a concumrence du capits! du
prét, majoré des Intéréis o1 des autre charges,

2.1  Titre de propriété

Vous garantiuser que vous &tes le propriétaire inscrit d'une propriété en
fief simple ou que vous avez le droit absolu d'acquérir ladite propriété en
vertu d'une convention de vente ou d'un droit d’achat enregistré ou d'un
Intérét localil enregistré dans la propristé, que vous avez le droit de nous
consenlir Ihypothdque. Par conséquent, vous hypolhéquez par 2
présenies en nolre faveur, la fotalith de vos drofts dans ladite propelété.
Advenant que vous acquériez des drolts supplémentaires dans ladite
Ppropriété, ces drolts seront eux aussi assujettis & I'rypothaque.

Vous garantissez aussi que votre propriété n'est grevés d’aucune charge
amérieurs, autre que celies que nous avons acceptées dans un
document d'approbation de prét au une convention da prét.

Vous vous engagaz A (alre vos paiements sur ce charges antérisures
apptouvéu & leur échéance.
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22

23

2.4

25

Obligations créées par 'hypothéque

Toutes les personnes physiques et morales qui ont apposé leur signature
4 Fhypothéque sont personnetiement et collectivement responsables des
obligations crééea par celle-ci.

Vos représentants personnels et juridiques, ainal que nos représentants
juridiques, doivant s conformer & toutes las dispositions de I'hypothdque.

Modification ou prolongation de Fhypothéque

Nous pouvons signer uns convention écrite avec vous pour modifier
nimporte quelle partie de hypothéque, notamment peolonger la durée
prévua de remboursement cu modifier te capital, (e taux dintérdt ou les
deux. Nous ne sommes pas tenus d'enregistrer cas cenventions écrites
pour maintenir la priorité ds Mhypothéque.

Hypothdque sur blens-fonds cédés

Cette clause ne s'applique que si Iintérét dans ta propriété grevée est un
intérét localif.

Aprés entente préatable avec nous, vous reconnaissez et
garantissez que :

. Vous étes le locatalre légitime de la propriét et que vous avez un
intérét locatif en bonne et due forme vendable dans ladite
propridté, en vertu d’un ball en vigueur valide et ibre de toutes
charges ou réclamations autres que celles que nous avons
accaptées et approuvées;

. Vous avez payé tout loyer et tous frais sxigibles en vertu de votre
ball et qus vous n'dtes pas en défaul en vertu de toutes les
obligations stipuldes audit bail;

. Vous avez oblenu le consenlement écrit de veotre propriétaire ou
que vous avez le drolt d’hypothéquer (Tntérét locatil qua vous
détenez dans la propriétd sans qu'il soit nécassalre d'obtenir un
ta! consentement;

. Vous paierez tout loyer ou tout paiement exigible ot exécuteraz ot
respecierez toutes vos autres obligations en veriu da volre ball,
faute de quoi, nous réglerons lesdils paiements et exécuterons
leadites aobligations et vous Imputerons les dépenses
correspendantes 3 titve d'autres frais;

. Vous ne cdderaz pas votre bail et ferez an sorle qu'il ne solt ni
annulé ni abandonnd;

. Vous ne consentirez 4 aucune modification de votre bail avant
d'avoir obtenu notre approbation par écrit et

. Déa que possible, apras récsplion, vous nous farez parvenir cople
de tout avis, damands ou requéle relatif & voire ball.

Hypothégue & 'appule d'un cautionnemaent

La présente clause ne s'applique que sl Fhypothéque est donnde 4
l'appul d'un cautionnament que vous nous avex consenti en garantie du
remboursement de fout prdt que nous avons consentl & un tlers, Si
hypothéque est consentie & Feppul d'un cautionnement, efie sera
payable selon les modalités énoncées dans le cautionnement ou, si les
modalilés de palement ne sont pas énoncées dens le cavtionnement,
alors Fhypothéque sera payable sur demande de notre parl.

13 of 20
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26 Extinction de hypothéque

Nous peardrens nos droits de straté daia volre propriété lorsque vous
aurez honoré foutes vos obligations en vartu de hypothéque, y compris
le remboursament de tous les montants de prat.

INTERET
3.1  Tauxd'intérét

Le taux d'intérdt et stipulé 2 la convention de prét epplicable.
32  Intérét sur votre prét

Les intéréts commenceront & courir & la date & laquelle une avance est
effeciués on variu de chaque prét au taux ¢'intérdt 4 ta convention
constatani chaque préi ou A toute convention de profongation ou de
renouvellement. Vous acceptez de payer cas intéréts et de respecter vas
engagements en varly de 'ypothdque et de toute conventlon de prét.

3.3 Intérdt sur les palements on souffrance

Si vous négligez de faire vos palements & leur échéance, nous
Imputerons des inléréts sur ces paiements. Nous calculerons les intérdls
pour [a périoda s'échelonnant entre la date d’échéance des palemenis et
Ia date 4 laguefie vous les paierez. Le taux d'inléré! sur les palements en
souffrance comrespand au taux d'intérét ou au taux d'intérdt Inférieur
stipulé dans ta convention de prét pertinente.

3.4  Intérét sur les autres charges

Nous pouvons ajouter d'aulres charges au montant de votre prat. Vous
vous engagez 4 payer des intéréts sur ces aulres charges a compter do
la date 4 laquelle elles sont engagées el fa dale vous nous les payerez.

Dans les cas ol nous vous avangons phus d'un prét, nous déterminerons,
4 nolre seule discrétion, le taux d'intér8t qui s'applique aux autres
chargas. :

TAUX D’INTERET VARIABLES

Les dispositions suivantes s'appliquent & vous uniquement sl volre prédt porte
notra taux de prét hypothécaire variable.

4.1  Calcut ot variation du taux d'intérét

Le taux de votre prét hypothécaire variable changera automatiquament
chaque fois que nous fixerons le taux d'intérét de notre produft de prél
hypothécaire variable.

Vous ne seraz avisé des augmantaiions ou diminutions ds notre taux
hypothécalre variable que lorsque vous recevrez volre relevé de prét
annvel, dans lequel toutes les varations de notre taux de prdt
hypothdcaire variable seromt indiquées. Nous wvous Informerons
cependant, chaqua année, das modifications nécassalres A vobre
calendrier de remboursement découtant des variations de natre taux de
prét hypothécalre variable,

Les variations du taux d'inténbl variable s'appliquercnt @ votre prit méme
sl nous ne vous falsons parvenir par la poste e relevé hypothécaire
annuel que vous ne le recevez pas.

Notre tatx hypothécalre variable peut dtre obtenu de n'importe quel de
nos bureaux et est ¢ taux concluant et obligatoire applicable & votre prét,
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4.2  Intéréts différés

§i l& montant des intéréts ayant courus, d'un paiement 3 l'autre, sur ls
montant de capital est supérisur gu montant du paiement, cet excédent
(appelé < intéréts difiérés ») porfera Intérét & parir de la date du
palement au taux de prét hypothécaire variable alors en vigueur. Tous
les intéréls ayant courus sur leg intérals différés pendant fa période de
palement seront, le premier jour de ta périods de palement suivante,
gjoulés aux intérdts différés dont lls deviendront partie. lis porteront
intérét & partir de la date de [a péricde do palement au taux de prét
hypothécaire variable alors en viguaur.

VOS OBLIGATIONS

En signant Ihypothéque, vous vous engagez & vous acquitier de toutes les
obiigalions qu'elle vous mposs, Vous vous engagez aussi 4 respecter (outes les
modaklés el las conditions en vertu desqueties nous vous avons congenti s prit.
Ces modalités et condilions sont énoncées dans decument d‘approbation du prét
ou dans Ia Convantion de prét ou dans les deux.

5.4 Plan d'entreprise et états financlers

Vous vous engagez 3 suivre tout plan d'entreprise que nous evans
damandé et que nous avons approuve,

Vous vous engagez sussi & nous fournir des élals financlers sur
dermande et dans [a forma que nous les exigeons.

§.2  Utillsstion de votre prét

Vous vous engagez 4 utiliser te produit da votrs prét ou de vos préts aux
fins énoncées dans lo document d'approbation du prét et/ou dens la
Convention de prét,

5.3 Remboursement de votre prét

Vous vous engagez 4 nous payer, en monnaia canadianne, Is montant de
capital de tous les préts garanlls par I'hypothdque plus les intérdts,
calculés semestrallement et non & Pavance, en versements régullers
selon [es modalités de remboursament prévues A la convention de prél,
Vous trouverez e montant de chague versement dans la convention de
prii relative & chaque prét,

Vous vous engagez & effectuer vos varsemants aux dates prévues dans
la convention de prét relative A chaque prét.

5i vous n'ales pas en défeut & Végard d'un de vos préis avec nous, nous
imputerons ehaque versement comme suit :

* premidremont, au palement des aulres charges,
o deuxiémement, au paiament des intérdts échus, et
e trolsidmentent, en rdduction du montant ds capital

$i I'un de vos prits avec nous est en souffrance, nous imputerons les
versements a notre discrétion.

5.4 Remboursement anticlpé

§i vous n'Bles pas en défaut 4 I'égard d'un de vos prdis avec nous, nous
pourrions, sans y élre fenus, vous accorder Jo drol de payer par
anticipation une partie cu la totalitd de fun ou M'autre de vos préts,

Si nous vous accordons le droil de remboursement par andicipation, nous
pourrions exiger qus vous nous versiz un monlent supplémentaire
correspondant sux cofils que la remboursament anficipé nous
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5.5

586

5.7

5.8

occasionne, y compris tous les intéréts que nous surons perdus par sulte
de ce remboursement.

Impdts fonclers

szmsemmépamlwshspﬁvugesettwshslmpou!onclm
et charges qui pourraient dire percus ou lavés contre votre propréts,

Assurance sur !a propriété

Vous vous engagez & sssurer, en nolre faveur, fous les bdtiments el
toutes les améliorations foncidres de a propridté vishe par I'hypothéque,
Pour ia durée de celie-cl. Nous devons approuver la police d'assurance
el lo compagnis d'assurance, Nous pouvons exiger une cople cerlifiée
conforme ds 1a police, ainsl que des modifications 4 la police,

La poiice d'assurance doit couwrir les partes causées par les incendies et
autres sinistres, y compris les risques ennaxes. Vous devez prendre une
couvesture & ln valeur de remplacement.

La poice dalt contenlr une clause de garantie hypothécalire stipulant que
Findemnité nous est payable.

§i vous ne souscrivez pas lassurance exigée sur vos baliments et
emdliorations, nous pouvens les assurer et jouter le coll da cette
assurance au montant de votre pré{, 4 titre d'autres charges.

Vous vous engagez 2 nous averir de toul dommage au perte
prompiement et & collaborer avec la compagnie d'assurance.

Nous pourrons utiliser & notre seule appréciation l'indemnité d'assurance
4 {'une ou I'autra dea fins sulvantes :

¢ réparer ou reconstruire des bitiments ou des améliorations;
¢ nidulre volre (vos) prét(s); ou
s vous remetltre l'indemnité.

Si nous vous remetions le produit de assurance, cela ne vous dégege
pas par cofte action de vos obligations de palement aux termes d'une
convention de prét avec nous.

Aasurance-vie

Si nous vous le demandons, vous scceplex de noue foumnir et de
maintenir en vigusur une assurance-vie sur volre personns ou toute aulre
personna, en une forme que nous jugerons acceplable. Celte asswance-
vie nous sera cédée et payable pendant la durde de Ihypothéque. Si
vous ne nous fournissez pag cette assurance ou ne la malntenez pas en
vigueur, nous pouvons le faire & votre place et en ajouter Is colt au
montant de votre ou de vos préts, 4 titre d'autres charges.

Cesslon de votre propriété

Vous vous engapez & ne lrensiérer aucune partle de vatre propriété sans
notre consenlement écril. Cela comprend I2 constitution d'une nouvells
parcelle ou Poctroi d'un boil ou d'une licence touchant une partie

quelcongus de s propriété.

Vous vous engagez & nous céder toute entente refative 3 votre propriété
en vertu de laqualie vous recevez des palements. Si vous n‘éles pas en
défaut, nous pourrions ne pas exiger que ces palements nous solent
versés, Nous n'assumons pas la responsabiité de vos obligations en
vertu de ces ententes.




58 Enldvement de ressources

Vous veue engagez 4 ne pas enlaver d'arbres, de gravier cu d’aulres
ressaurces de votre propriété sans notre consentement écrit.

5.10 Entretian de votre propriété

Vous vous engagez & garder volre propriéta en bon état. Vous ne devez
rien faire qui pulsse en réduire Ia valeur. Si vous ne la gardez pas en bon
&tat ot n'en malntenez pas (a valeur, nous pouvons entrer sur les lloux of
de prendro fes mesures qui a'imposent. Tous les cols découlart de ces
mesures pourront élre gjoutés au montant da votre prét ou de tout autre
prét que vous avez avec nous, A notre cholx.

511 Protection de l'environnement
Vous déclarex ce qui ault el pranaz les engagements ci-dessous :

= vous et les personnes dont vous &tes légalement responsables vous
conformez, & vos frals, 2 toutes les lols envirgnnementates qui
8'appliquent & volre propriété, y compris celles régissant la gestion, la
manutention el le nettoyage des substances dangereuses:

« la propriété n'a pas été et ne sera pas utlisée pour entrepasar des
substances dangereuses, 4 la surface ou sous la terre, sauf dans Je
cadre da [a conduite normale de vos affoires, & [a date de
Fhypothdque. Tout enlreposage effeciud dans I8 cours normal das
affaires sera conforme aux lols, rdglements ou ordonnances qui
régissent lenfreposage et |3 manulention sécuritaire de ces
substances dangersuses;

* Bucune subsiance dangersuse n'a été émise ou ne sera émise dans
l'environnement;

* aucune procédure judicialre ou enquéla n'est en cours oy en instance
€n rapport gvec loute substance dangereuss qui affects la propridts
ou toute question snvironnementale ds nature générale, et il n'existe
aucun motif pour qu'il y en ait;

= vous nous aviserez de foule situation environnementale causée par ia
présence d'une substance dangereuss et de loute Infraction ayx lols
environnementales qul survient sur fa propriété ou prés de celle-ci et
dont vous avez connalssance. Vous vous engagaz A remédier & la
sHuation environnemsnlale sur la propriété el & anlever toule
substance dangereuse & vos frals dans les délais que nous Jugerons
ralsonnables. A défaut, nous pourrons, sans y &ire tenus, prendre des
mesures pour remédier 3 la sitvation environnsmentale et enfever la
substance dangereuse. Tous las colts, dépenses et dommages qui
en résulteront pour nous seron! ajoulés au montant de voire prit 4
notre chobx;

* vous nous foumbez toute Information touchant l'environnement qui &
mtlapmmmnomhdemammmetenlafmque
nous exigerons, pandant ia durée de hypothaque,

5,12 Palement d'autres charges

Vous vous engagez & payer fous les collts et dépenses engagés par
nous.ycomprhmmmnstdépemsquanmdevmw
pour exercer ou protéger nos droits en vertu de I'hypothéque ou de toute
convention de prdt, y tompris, mais non limilativement, tous les frals
juridiques sur une base cllent-avocat,

Veus vous engagez & payer toules les autres charges et les intéréts sur
celles—cl.

1] o 20
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Nous pourrions afouter d'autres charges au montant de votre prét ay fur
et 4 mesura qu'elles survisnnant.

513 Cession de loyers ou de baux

La présente condition ne s'applique que ! ka Convention de prét prévoit
une cession des loyars ou des baux 4 titre de garantie.

Vous nous céderez ou nous transférerez tout bail, tout contrat de ball ou
de location {« contrate de location ») rattach® & fa propriété, ainsi que
teus loyers payables, tous droits, bénéfices et avanlages en vertu desdits
contrats

Nous ne serona pas responsables de la perceplion des loyers ou da toute
autre tache Incombanl au propristaire ou su locataire en vertu du contrat
de localion, et nous ne deviendrons pas créanciers hypothicalres « en
possession » en vertu de la présenta disposition.

Nolre responsabllité se limitera seuloment aux palements effactifs que
nous recevens, en vertu de la présente disposition, et aprés déduction
des dépenses que nous avons engagbes powr la perception desdits
palemenls; nous affecterons tout palement requ aux remboursemenis
exigibles en veriu de I'ypothéque.

Nous nte percevions aucun pajement en vestu de [a présente d
4 moins que vous ne soyez en d&aut en verty de I'hypothéque ou de
toute sulre obligation que vous avez cantractée & notre gard.

Vous n'accepterez aucun remboursement anticipé pour lout loyer échy
ou qui viendra & échéance en vertu des cantrata de location. Vous
acceplerez seulement les palements dont la montant, la date d'échéance
el les modalltés sont indiquées dans les conlrats de location.

6. NOSDROITS

L'hypolhéque nous confére les droits suivanla afin que nous puissions nous
assuref que vous vous acquiltez de vos obligations :

6.1  Notrs droit d'inapection

" Nous avons le droit d'accéder 3 votre propriété et da linspecter, en tout
temps et pour toute raison, que vous soyez ou non en défaul en vertu de
hypothdque ou de toute convention de prét,

8.2  Nos optlons en cas de défaut de palement

Vous dtes an défaul en vertu de Ihypothéque si vous ne faites pas un
palement en temps en veriu de foute convention da prét ou sl vous
manquez & n'imporie que! engagement que vous avez pric en verlu de
fhypothéqua ou de toute convention de prét.

Vous éles en défaul si l'uns de vos déciarations sur I'envirgnnement &tait
fmaumomamoﬁvoml‘mla[leousioleladwientpuﬂamla

duréa de Mypothaque.

Sivousamprunfez en tant que soclélé, vous Aes en défaut o'il y a
changement, sans nolre consentement écrit, dans le contrdle des volx, fe
régime de propriété ou la composition du conseil d'administration.

Sl vous Ates en défaut, nous pouvons prendre une ou plusiours des
mesures suivantes; - -

-
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6.3

64

8.5

« Nous pouvons exiger te remboursement du prét

8i nous exigeons le remboursement du montant du prét, Is montant
du prét est immédialement exigibls et payable.

« Nous pouvons réaliser nos garanties

Nous pouvons inlenter une action en justice pour saisir le titre de
votre propriété et volre droit de réclamer ce titre. S| lo cour nous
accorde uno ordonnance finala de salsie, volre propriblé devient
tégatement ia nitra.

« Nous pouvons faire vendre la propriéts
Nous pouvons prendre immédiatement possession de votre proprigté,

Nous pouvons poursuivre f'exploitation de volre propridté ou d'une
partle de votre propiiéts.

Nous pouvons vendre une partle ou Ia totalité de volre propriété par
vente privée ou aux enchires, au complant ou & crédit, ou lea deux,
©0u nous pouvons louer volre propriétd aux conditions et pour la durde
que nous vaulons.

Avant de prendre I'une ou Pauire de ces mesures, nous devans veus
donner le préavis requis par les lols pertinentes ou obtenir
Fapprobation de fa cour.

» Nous pouvons vous poursulvre

Naus pouvons vous poursuivre dans le but de prendra possession de
votre propriété.

Si e montant récupéré de la venle de volre propriété ne couvre pas le
solde impayé du montant de prél, nous pouvons vous poursuivre
personneliement afin de récupérer fa différence.

a Nous pouvons nommer un séguestre ou un administrateur
séquestre

Nous pouvons nommer quelqu'un ou demander & la cour de nommer
quelqu'un pour gérer, vendre ou fiquider volre propriété.

« HNous pauvons prendre touts autre mesure judiclaire

Naus pouvons prandre toute aulre mesure ou tout autre recours que
nous accorde ia lol.

Caonservation des droits

Aucuna mesure prise par nous pour vous forcer 4 respecter les
dispositions de I'hypothéque ou de toute convention de prét ou pour
obtenir un jugement conire vous, ne porie alteinte & noa aulres droits en
vertu de Thypothdque ou de toule convention de prét ou de toute autre
hypothéque ou convention de prét que vous avez avet nous.

Aucun retard dans nos démarches pour vous forcer 4 respecler les
dispositions de Ihypothdqus ou pour obtenir jugement contra vous, ne
porte atteinte  nos autres drolts en vertu da Mhypothéque.

Mainlevée partieife ¢ 0} 20

Une mainievée part'lslle accordée sur une partle de votre propristé ne
modifie aucunement vos obligations en vertu de I'hypothdque ou de loute
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convention de prét. Nous conservons nos droits sur le reste da votre
propriété,

La fibdration d'une personne ou d'une saciété de ses obligations en verty
de Mhypothéque ou da toute convention de prét ne iibére pas les autres
signataires de leurs obligations.

6.6 Llens entre lus hypothdques ot conventions

§i vous ne respectex pas toutes les conditions de toule autre hypolhdque
ou de fouts asutre convenlion de prét délenue avec nous, nous
considérerons que vous dtes en défaut aux termes de 'hypothaque.

Si vous ne respeclez pas toules las condilions de ['hypathéque ou de
toute aulre convention de préd!, nous considérerons que vous &tes en
défaut aux termes de foute autre hypothéquo qua vous délenez avec
nous,

6.7 Nous ne sommes pas tenus de vous avancer des fonds en vertu de

I'hypothdque

Nous pouvons décider, pour une raison quelconqus, de ne pas vous
verser une partie ou i totakté du montent de cagital, méme si:

*  vous avez signé 'Mypelhdgue ou convention da prét ou les deuy,

*  nous avohs enregistré Fhypothique, et
+  NOUs vous avons déja versh une partie du montant du prét,

6.8  Drolt de réavancer des fonds

Si vous n'dtes en défaut A Pégard d'aucune disposition de Ihypothdque
ou de toute convention de prét, nous pouvons, 4 nofre absolus discrétion,
vous réavancer toute partie du capitel de tout prét, jusqu'a concurrence
d'un montant qui n'excade pas ls montant du capital original de corte que
Fhypothéque continuera A servir de garantle,

6.9 Non-concordance

§' y a nonconcordance entre les modalités de I'hypothéque et les
modalités du decument d'approbation de votre prdt ou de touts
convention do prét, les modalitds du document d'approbation da volre
prét ou de la convention de prét prévaudroni.

QUITTANCE

Lorsque vous aurez rempli toutes vos obligations en vertu de Fhypothaquoe et de
toute convention de prit garantie par I'hypothéque, y compris le remboursement
de tous les mantants de prét impayés, nous préparerons et vous farons parvenir
un document de quittance intégrale dans un délal reisonnable aprés le
remboursement total.

DISPOSITIONS GENERALES

8.1 Interprétation

Aux fins de linterprétation de Ihypothdque, chaque fols que le singulier et le
masculin sont utilisés, [l sera considérd qu'ds incluent le plurisl, le féminin et to
reulrs lorsque les faits ou le contexte lexigent. Si Iypothdque est signée par

pius d’une personne, tous les engagements et obligations contenus dans celle-cl
lisronl les signaltaires conjointement of soiidairement.

oL %2.0
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Form 15.1

COLLATERAL MORTGAGE

Land Titles Act, S.N.B. 1981, c.L-1.1, .25
Standard Forms of Conveyances Act, S.N.B, 1980, ¢.5-12.2, 5.2

Parcel identifier: 10281772, 10090652
Mortgagor: Hillspring Farms |td.
55 McElroy Road
Beechwood, NB E7J 1Y8
Mortgagee: Farm Credit Canada
1133 St. George Boulevard, Suite 200
Moncton, New Brunswick, E1E 4E1
Manner of Tenure: n/a
Particutars of Security: Loan Agreement

Statutory Covenants and Conditions Excluded: 101-119 inclusive

Optional Covenants and Conditions [ncluded: FCC-609

The mortgagor mortgages to the mortgagee in the specified manner of tenure the
specified parcel as collateral security, the particulars of which are specified.

The mortgagor acknowledges receipt of the text of the covenants and conditions which
are contained in this mortgage by reference 1o a distinguishing number or by virtue of
subsection 25(4) of the Land Titles Act, and agrees to be bound by them to the same
extent as if set out at length herein

Date; January%OiT R F‘""-‘h,

.“

Benjamin Brake, Preé‘tdet‘it‘.{, o V:
P ’, ',._ I.-' ]

J,w'::

338239-0_0421-“0“(3"  McCaithy Propertics




Form 45
AFFIDAVIT OF CORPORATE EXECUTION
Land Titles Act, S.N.B. 1981, ¢.L-1.1,855

Deponent: Benjamin A. Brake
55 McElroy Road
Beechwood, NB E£7) 1Y8

Office Held by Deponent:  President

Corporation: Hillspring Farms Ltd,
Place of Execution: Woodstock, New Brunswick
Date of Execution: January %17

|, the deponent, make oath and say:

1. That | hold the office specified abave in the corporation specified above, and
am authorized to make this affidavit and have personal knowledge of the
matters hereinafter deposed to;

2. That the attached instrument was executed by me (and the other officer(s)
specified above) as the officer(s) duly authorized to execute the instrument on
behalif of the corporation;

3. That the 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;

5. That the ownership of a share of the corporation does (not) entitle the owner
thereof to occupy the parcel described in the attached instrument as a marital
home.

SWORN TO at Woodstack, in the
Province of New Brunswick on
January 272017,

before me;

}
)
) Benjamin'A. Brake
}

Being a Solicitor

8382330042 1-Mongags - McCenthy Properties




ACKNOWLEDGEMENT OF RECEIPT OF

COVENANTS AND CONDITIONS
Province of New Brunswick
{Land Tities System)
TO: Farm Credit Canacla
RE: Customer Number 100008003

MORTGAGOR: Hilspring Farma Ltd.

The undersigned, being the exscuting perty to the above mortgege, hereby
acknowledges recelpt of tha covenants and conditions referred to in the sakd mortgage and

agrees to be bound thereby.

/s

r a

DATED Januery 272017.
SIGNED, SEALED AND DELIVERED }
In the presence of: ) Pt

y Hiilspring Farms Lid. =
) ’
) PR
) Per .
) Bsnjamin A, Brake - Prasident -
)
H

$IRIL400421-Acknowiadgemant of Covananls - MeCarthy Proparties




Form 18

APPUGATION FOR OFTIONAL MORTGAGE COVENANT
Land Tites Act, BLD, 1981, clA4.1, .38

Kplecnt Frran Crady C mieda
1133 82, Gleorge iivd., Buls 200
Moncton, New finmewick B1E 451
Covenant: Coleterst = Farn Crocll Canade

The Applicant spples lor the asignmaent of » surmbar in iy specilied opticnsl merigege

Fee=-Go®




This ssction defines soma of the specific terme You will find in thess Colisters]
Morigage Covenents.

“Collsters! Borigage Formr 101" mexns the prescribed Naw Brnswick Form
18.5, and afry form substihuted for &

“Mort3epe” mesns the Farm Credlt Cansda Forme 15.1 Collsteve] Mortgage,
mwmrmuﬂqﬂmmnmm

Wu’mqeu'mmmuwmmm signed tha Form

o
mﬁf‘ﬁmmmq obligalions under The Mongage.

“Wa", U™ und “06r” mean ihe Merigages, Fam Credit Canade snd bis lagal
represenisiives,

“Proparty” mesns the land daecribed In Scheduls *A” to the Colsters Morigege
Form 15.1. Thin Includes sl buBldings on that iend now end &Il improvermnonts
rmade balore or duving the ms the Morigage bs in eftect.

“Princtpal Amount® o "PriRcips] 800" magns the lotal madmum peincipal
smount of eny Loen thet bs, of may be, secured by the Form 5.9 Cottwiersl

“intereat Rats" yigans the rate of interesl sxpreseed a2  porceniago rete per
anntem, which (a sst oul on the appiicable Losn Agreement.

“Yerlsble Mortgage 1.oan Raly” mesne te reie of intervat axpressed 23 &
percentags rate per annum, which fs sst by Us from ma to me,

Accepisnce, Loan MA;;’mlu Ml - M
nce, or or .
mmmwumum;&mmw

It siso mesns Gmwbymm ropsymant to Us of
a losn We & Ghird party, which conlingent indebtadness under the
WBMMMFWWJOWMW.

“Loan Amount® mapng the outsiendiog belance of sny Loan or of any draw
under any Loan or Guarantow sfter demand or.of ey draw undar sny Losn, This
balance cotid inchude unpaid deimiiod puymants, interve! on defsulled
payments, Other Chargas 3nd Interest on Other Charges.

“Loan” or “Loses™ means all Losns made by U 1o You from Gme to Uma and
Ome the Morigags Is signed, nmmqummuymu-m
party, which You hava gusrantesd fo rapsy. Losme may be agresd 1o In Losn
Agresmenis,

“Guarentes” pggne a form of Gusrantes sigred by You In which You agres to
repay @ Loen miada by Us (o's third party If the s party (alls lo pey the Loan.

“Othar CHE1Des" meen Our sxpanses of protecting endior enforeing Our righis
and of maldng psyments on any pror chagee spainst the Propedy.

2o 2




Other chasges could Include but are not fmited o he cost of the following:

. Iwesligeting the Property, end presaring end reglstaring tha Morigags;
Tosurance I We decide ko lnaurs You or the Property;
. mmmmmmmm«

The Propery;
. uuwmwnwmmmnmm

Oihwr cherges may include sxpensss not Mstod here.

“Prior Charges™ mesn smy chaigss o fera in wislenc and sffecting [he
Mdhhdhuﬂhdhm

;
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24 Nortgage of Lesse,
“This provision only applies to e sssshald intersst in the

iz
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You rapresant, warrant and! agree with Us thet:

«  You are tho lawful tanand of (e Preporly and heve & good and
markaisbly lessahold intarsel in the Property under s valld gnd
subsisting fense, free of sny encunbrence of qxcept B9
approved by Us;

*  You hive pald all rents snd other moniss. paysble under Your lssse
=nd ara ot in delaull under sy of Your other obligations under Your

Yau hava oblsined the writien consend of Your lsndlond, or have U
Tight without such consent, & marigage Your lsssahold interest in e

* You wil pey sl rert snd payments dus ond
obaerva il of Your olher a under Your lesse, n defaukt of
which We may ma! or parform such obligstions and

Tha escurlty intarest We have i the & ands when You have met
ol Your cbligellons In Ue Morigage, paymant of ol the Lesn




34  (nisrest on Othar Charges

VARIABLE INTEREST RATES

The feflowing spplies to You onfy U interesl on your Loen sceruss st Our Vartabla
Werigage Lomn Reta.
4.1 the variable interest rate Is calcuisted and varies

The Vaslable Mortgage Lasn Rate wilt change autoratically esch me
Wa sa! Bw rats of inferast Sor Our Variahie Morigage Loen product,

Wewill, advise you on an snnusl basis sa ko
rmmmbmmwummdw

Ay f=fire by Us to mal (ha snvwal Morigege Statement or the fact thal
You may not have recsivad R wil not pravent the variation of w rate of
inlerout paysbie on Your Losn.

wwmmmummﬂ;mmuwm

42  Daferred Intorest

§
!
!
z
|
|
i

Yeur sgres 10 Use Ie-procesds of Your Losn{s) ss described In the
document eppraving the Loan andror the Loan Agreemant,

43 Repaying Your Losh § § 2

You sgree o pay 1o Ui In Cansdien dolars (he Principel Amount of al
Loans secured-by hailkysmty,




W You e nol in defeult on eny Loan from Us, We will spply sech Losn

payment fo the spproprdata Loan aa foliows:

You agras i meke Your poyments on the pryment dales stated In the
Losn Agreement related 1o ¢ach Losn,

mm

mm

hmm mwm
£ £l
M A B

il i
1T m
m, M?
wmmmw mm m

uhnm?uu‘obnﬂﬂ:mﬂyuﬂw

the lnsurence company.

:fuuhdwﬂmMhmwmmlnuumupuumhuwd
+ 2 repeir or rebulld bulidings or kmprovements;

» io reduce Your Loan(s); or

* pay them to You.

opatite wih

¥ Wa pay the insurence procosds to You, et doss not effect Your

peymant obligations Under any Losn Agreement.

87
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511

This inciudes arosting a new parcel from the Property, fosse or
chuomwm.dm?m. e

You ogres lo assign o Us any sgreemant relaling o the Property under

which You recalve payments. If You ame nol in defmll, W may not
requirs (hese paymants to be made (o Us. Woe sre not respomible for
Your ohiigsiions in any such sgresmanty,

Removal of resources

o no hazsrdous substences heve or witl be relsaped Ino tha
enviromnant;

s there axiating or threstened procesdings o imvestigations
hm;h,n“;mlu;h-mmmm:mﬂwm
environmantal mailer genarslly nor 88y grounds for same;

Proparty which You mey become swam of. Yeu must rmady the
environments! condition on O Property snd remove sy
within a ressonabio Ume s




512

513

Puying Other Charges

You sgres to pay sl Other Charpes plss gny inlerast tharon.

We oury add Gther Chinges to the Loan Amount for sach Losn when they
[ - &

Assignment of RentsiLesss

provislon spplaa I » Lomn Agreement provides for
mdrﬁwnm loase a3 nacusity, -

sgreemenits (he "Rants! Agreemanis”) affecling tha together
mdmmnwmmmm&mw

Wahave rights under the Mortgage fo ensure that You camy out Your

a1

0z

Qur dgitt of Inspection

Ve have the right to anter and thapact the Bropedy for sty reasen and al
sny tima, whethar or not You are in defmuit under the or any
What Wa oen do if You defaull

You e in defauit (T You (sl o make any peyment regured under any
Lowty on time or fslt to do » olse You to do
MMthmmm hn

&% I delsull if sy of the environmenta) raprasentalions e nime
mmwm&mmmmumhh
[ -+ ]

g




s

If You defmult, We may tske cevtsin sclons:

« We may demend payment
IT Wa damand payment of 0w Loan Amounl or Loun Amounts, the
Losn Amount or Amounts is/ure inmadisisly doe snd paysble.

« Wemay foracioss
We may tzkn sction by court 10 lorecioss Your Btie to ha Property and

Your dght to reclaim the Bte. IT the court geanie & finel order
foreciosure the Property legatly bacomes Ours.

« Wamay tsks sale proceedings
We may take immediata poasaszion af the Property.
Wa may carry on & of snry pert of Your businass conducied on the
Property,

a

Wa may sofi 83 or part of the Property by privels sale or public suction
for cash or cadX or both of Wa may lasta el or pert of the Property
on eny tatma and for sy period We wish,

Balare doing sny of Mase, We wil give notice or oblain court spproval
If raquired by sny sppicablo law.

»  Wemay sia Yoo

Wa may us Yol for posssasion,
Whase permitted by lew, We may sue You for (e Loan Amoeunt snd ¥
the amourt We receive from any sale of the Property does ol equal
the Loan Ammunt, We mey recover the diffarencs from You,

« We msysppointa mestver or recelvermanager

We i 8 court to 3
ml:-mor .a appoint someons o manage, sel or

» Wo may take sny other lawful ection
Wa may tske ey othar 8ction or romaedy provided to Us in isw,
Non - merger

o Wa In onforcing any of Our undar the Morigsge, R wil not
o O s s v oo,

Parllal eleasa

1t We relsasa part of B Property from tho Morigege, & will not effact Y,
mﬂumwummwwuﬁ.‘:
wil conlinue in the rest of the Proporty. ? 20
If We releate sy person o corporation from any obligaton )
MwaMlmmmmmmndh
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La présants pection difinkt castaing des brmes pricls wilfads dins ise gisiaey-
types da Fhypolhique sutnidiaire,

aFomwialre  dhypothique subsldisire 16.1% gentend du formulske
dhypothlque subelidisire 15,1 prawcit ey NouvesuBruwwick #) de tout
formuleire de remplecemsnt,

¢ Hypothdque » geniend du formutsie dhypothbqua subsidiske 151 du
Financamen| agricole Cartads, ces clauses-types de Mypolhigue subsidisire ot
QMMMOMWMNM_MM

nbsidsim 15.1. Cels compmnd tous les dighs
sur cee blens-fonds et -] affeciubes svant ou pendant ia
dure d'epplication de

« Toux ¢inthit > yentend du taoe idardl, expeimé sous forma de (aux en
poureantsge annuel, qui o fixk dans Jes I convention de prit spplicatle,

;H.;:'umammmmn::nmuh & wire
ubeidinire A content!
ummw'"'f’"" ,mh:::nﬂqw

nols svons consent! i un tem ol m'numﬂh
prits peuvent dtre concltus dans fe cadre do convantions dy prit.




 Cautionnement > yantend de tovt formuistre de cautionnomont signd par
vous dars lequal vous vous engagez & rembourser un prit qus nous Evons
consanii 4 tn Dlers &l o derler ne lo rembourse pes.

e Autres charDes s gentand des frais que nous engageans pour protiger i
oxarces nos drofts, ains? que lea sommes que nous déboursons pour payer des
charges priorisines grevant votre propribie.

Lea auires chirges peuvent compmndre, sane o'y limber, les coOts sulvants ;

. hmuhn—mmmmuhmu
Tenmgistrament da Miypothbque
. fassumnce, ol nous décidens de voun sasurar ou dsseurer vole

. Tévsteon de wvole propridth of l‘lﬂulhu dme  Impection
emvirarmemantsio ou la dheontamination de
- mmwmhmummhwuma
fruls enire procursur-client, ot
» hmblmnh-h mmmﬂmmm
forrmulsire dhypotbique subsidiaine 16.9.

rmmmmhmwmwpnmmd-
hsue.

Vous gereniissar que vous diss Is popridiale Inscrit d'ure
umummmumwmm
dune convention de vents ou d'un drofl d'achel onraglete

mpldeid




12 Obigetions cribes par Phypothiqus

4

mummumuuwmm
# Mhypothiqua sont persormeliomont et coloctivement feaponssbive des
ocbigations crdes per cale<l

Voa reprfasmisnts personnels of Aidiques, alnsl qus acs nprisentasts
Jixkiiques, dolveni 86 conformer i totse lea divpoalions de Mypoteboss.

Modifiestion ou prolongstion de Fhypoihdque

Nows Pouvons signar une comuntion Acrile avVes vous poUr mediier
rfhpwhqunhp-ﬁt nolsiment prelonger la durde

Calls clouse fo ¢'tpplique que &l Fintirdl dane Ia propeidtd grevde est un
Intaedl localil.

Aprés entonts préaisble avec nous, YOUub MConneisest ot

gerniiasez que

. Vous #1064 le flocaisine ldgitime de la proprdis st que vous avez
Intérlt “locell! en boans ol due forme vendeble a;.:

WmmmMummﬂmu
hﬁlhqml.mddum paiomonts ot exéculsrons
foudies  oblgelions lmpmlum lss  dipensn

3
;
P
i

v Vout re consentimz & sucume modiicaion ds vobe bal wvand
davolr ablenu nolre spprobation par bort &l

[] M m hw

Wll’mrmmlmm
uwunhdaunm ] o8l donnde &
Yapplque que sl Mhypolhdqus




28 Extinction de Thypathiqus
Nous perdrona noa drolta de sdretd dane volre propridth lomque vous

31 Teuxc'intielt

Lo taux d'intéebl ual sEpulé § S comvendion da pelit applicabls,
a2  intieltsur voire prit

Ere
mnoullernant. Vous acoaplex de paysr o o o respocter voe
sngegemants en vertu da Mrypolique ot do toute convention de prél.

3,3 Intdedt aur les palements en souffrance

souitance corespond
slipulé dans ks corventon do prilt pertinanta,
34 Intéedzayrian atres charges

Nous pouvons tjouter d'sutres chiarges su montant de vaire pril. Vous
mwlmhiﬁhu:mmtmt
In cdale & laqualia efies 0t angugdes ef I dele vous nous les peysrez.

Dxns low 033 00 Nous vous avangons plus due pedt, nous dbtemminemn,
4 notro seuls discrifion, I tmor C'intirlt qui s'spplique sux autres
charges,

TAUX DYINTERET VARIABLES

Le3 disposilions sufvanies ¢'appiquent & uniquamant of volre
notre tatx de prid hypothdesine variahie. b P peris

41  Colcu of varistion do taux d'Intdeit
Lo asux de volre prit hypothicalre varigbla changers sutomatiquement



verty VOUS Bvons consent] le prild.
Cea modsllda ol conditians sont dnonobes dans document d'spprobetion ¢ pril
ou dang [s Convenlion da pedl oy dans les deu,

81  Pian dentreprise ot états finenclers

caplte] de tous lea prits Mypolhdgue Intdedla,
semastrislernent of non & Favence, en

sclon les modalithe de privass 4 ks convention da pril

Vous irsuvernz ls montsnt de versement -] de

pril refative & chague prit.

Vaus vous sngegez & effeciver vos versaments aunx dates privies deng
Is corvertion de pri seistive & chaque prél.

§l vous n'biss pes en délaut & Fégand d'iin da vos préte evec nous, nous
Imputarons clagque versemen! comma sull :

¢ premisement, su pajamant des autres charges,
+ dauxihmemant, su palemont des intdrite dchus, st
+  trolslkmement, an rbduction du montanl de capliisl

51 Fun de vou pria avee nous est on souffrance, nous imputerons fsa
versaments é notre discrifion.

84 Rembourssment andicipd

5 vous wdies pes on difaul & Figard un de vos prils avec nous,
potstions, sans y -t lenus, yous sccorder [x oot de peysr per
aniicipelion une pare ou iy fotallté de Fun ou Fautre de vou préts.




58

ar

¥ compris lous lew Intdrits que noua surons perdus per sulla
.

tmpbia fonclees

Vous vous engagaz & len peivlibgas ot tous bes impdts fonclers
umwmm”’;-ﬁwwmgmmm

Assurance sur la propriéth

I:?uiadluh-d. desu: ts pofics d's
pour approuver NSRS
el HNous powvona 2xiger une copie ceriliée

axiphe auor
powvon las ssmuer ot pjouker
assursime su monisxl do volre prid, § tre Gauttes charged.

Vous vous engagez & nous svardr de loul dommege ou pert
promptement t & cofisborer avec s compegnie desturance,

Nous pourrons ullliser & notre seude sppricistion Mndemnllé d'sssurence
#Tune ou Vautre des fins aybventes ©

»  riparer ou reconabruie des bitimants ou des amdOortions;
»  nbdulre vaire {vaa) prkie); ou
»  vous remittre Nndemnith,

Caszlon ¢s votre propridsl

Vauss vous engagez & ne trenstérer auctne partie do velire propeidth sena
hotre consentement datt. Cela comprend la constitution dune nouvelle
parcele ou foctrol d'un ball ou d'une Roance touchent uno parile
queiconqus de Ia propidid.

vartu da Isqualis vous recever des palsmanis, Bl n'les
hmmmmmummmw
Nous n'essumona poes la responsshifé de ves obiigations en
vott de ces entantes,
;‘d-;u

i
iy i

;




510

6.11

512

Enlivemant da ressources

Vaus vous engaget & ne pas enlever Tarbres, 9o grevier ou dsulros
reeasirces de voire proprikih aans nobre comsariemant beril.

Entretion de voirs propridt

Pretaction de Femvirennenent
Vous diclarez cu qui suit el prenez les engapsments chdsssous ©
*  vous sl les porzonnes doni vous dles lgalement responssbiss vous

confonmaz, & vos frals, & foutes lea lois D qul
4 voirg calios T ™
s'sppdquent propeiéth, ¥ compris nigiamnt iv gasticn,

[ 1) drolts on verlu de Mypolhiqus ou de toute
mmummm&mmmu.mum
wr




8,

Nous pourrions ajouter d'sutres charpes au montani de votre prill sw Ax
et & mosurs qu'nlies survisnnent.

5.13 Ceeaslon de loyers ou de baux

La prisents condRion ne +'sppliqua quo o le Convention do prdt privek
une cossion des loyers ou des batx & (ire de genanile,

Vous nous chdenz ou nous trenstérenex taul ball, tout contrat de bell ou
ds location (s conirsis de locallon ») ratteché & ta pmpdéth, slnal que
uulqmm lous deolts, bindfices st svantages on vertu desdits
Na-ummwuhmdubmudom

suire tiche (wombent 20 propriéiaire ou o locatsire en veriu du conirat
de locstion, et novs ne daviendrone pss colenclern fypothbcainee < on
Posssenion » an vertt de ts prisonts disposliion.

Notre responasbiiid 5o Dmitsrs esulement sux palemenis effectis que

Hous na percevrons wucun pelemend sn verty da lp prdssats diapesiiion,
4 molns que vous ne soyez en GAfatt en vertu de Mypothique ou de
“toute stim olligetion QUE Yous avez contrcide & nobre dgard,

scceplerez spuisment les pelementa dom la montant, b dale cfichianes
ot les modaltis sanl Indiqtées dans les conirats de location.

Lhypothdque nous confire les diofis subvints ofln que nous pulstions nous
SININST QUS Yous vous scouiiar de vos obligations ©

8.1 Nobw droit dinspeciion

" Nous svors fe drolt chacobder b voire propréth ot de Mnspecter, o tok
wummvﬂnmmmwmmm.n vartu de
hypothique ou de loute comvenlion de pritt,

92 Noa pptions en cea da difzut de palement
v«-lm-ndahlmuflud.wmumum-pum

mnmmmhmmanm vous
manquaz & Hnpore qual mxmmuﬁm de

Vous dtes on céfaud ¢l Pune de vos diciarations sur fenvisonnemant étsl}
{ausse su moment ol voua Fevaz falle ou o) elie Ia davient pandant kb
durbe de IMypathbue,

8] voun emproninz an tant que eoclétd, vous dles an difeyt st y @
changament, sens nobe consentsrnent dorfl. dans le canirdle des volx, e
régims ¢ propriéts ov ks compesition du conssl Cadminiatration.

Sl vous $es en difmul, nows pouvons prendre une ou plusiours das
s subrariiey: - -

18 20




83

[ T4

as

« Nous pouvons sxiger [s rembourssment du prit

81 nous wigeons. le remboursernent du montani du prid, e montant
du prél ot immécisioment axigitio ot paysbie,

« Moua pouvons résfiser nos paranties
Nous pouvons intenisr une aclion & Justics pour seislr ls e de
woire propridth ol wotse drok de riciamar ce e, & i3 oour nous

steorde une ordonnance finale do stisie, voim propridts dewient
Ugisment i ndire.

Nous pouvens prendra immidisiement passession de volre propridid.

Nous de votre dune

&mmm proptiétd ou
Nots potarons vendre une partie ou e tobalté e olre propriété per
mmwmxmmhwaﬂwmm
oU Nous pouvens louer volre prapridth sux conditions #1 powr ts dunke
QUE NOUS voudons.

mﬁMMwmammmmVun
o prievts requis por les kois pertinenies ou oblenir

lewduhw

« Nous pouvenk vous podisulve

Nots pouvons vous pourzuivre dans is but de prend possession de

vatre propriits,

&1 le moniaal ricupded de Ia venle de volre propridité ne couvra pes le

colde krpayd du tmontent do pril, naue pouvons vous poursuivie

personnetiement sfn de ricupdie la difflrence.

Nous pouvons nommst un siguestrs ou un administrateur
* séquestre
Noua potvons nommer quelquiun ou demandar & e cour da nommar
Gueig'un pour girer, vandre ou luider volre Rropridté,
» Nous pouvons prendre touts sutre mesire judiciaire

Notts pouvons mmuuhmmum BT rOCON® QUI
nous sccords ka lol,

de ou pour oblanir jugement conlre vous, a8
pocts aitsinio 4 nou autres drolts en vertu da Myypothique.
Malnievée pastiolis " a}.u
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femboursemont fotel.

DISPOBITIONS GENBRALES
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Form 15.1

COLLATERAL MORTGAGE

Land Titles Act, 5.N.B. 1981, c¢.L-1.1, 8.25
Standard Forms of Conveyances Act, 5.N.B. 1980, ¢.5-12.2, 5.2

Parcel Identifier: 35159151, 35159060
Mortgagor: Hillspring Farms Ltd.
55 McE¥roy Road
Beechwood, NB E7) 1Y8
Mortgagee: Farm Credit Canada
1133 St. George Boulevard, Suite 200
Moncton, New Brunswick, ELE 4E1
Manner of Tenure: n/a
Particulars of Security: Loan Agreement

Statutory Covenants and Conditions Excluded: ~ 101-119 inclusive

Optional Covenants and Conditions included: FCC609

The mortgagor mongages to the mortgagee in the specified manner of tenure the
specified parcel as collateral security, the particulars of which are specified.

The mortgagor acknowledges receipt of the text of the covenants and conditions which
are contained in this mortgage by reference to a distinguishing number or by virtue of
subsection 25(4) of the Land Titles Act, and agrees to be bound by them to the same
extent as if set out at length herein /

o ra

pate: January 27 2017 p ?,(F,mf' y
& 4‘1':':‘:{-'_ P £

Morigagor: Hillspring Faft :f\ Fat s

ik e Ll

LAY

Benjamin Srake, President,:

83776300421 Morgage - Grand Falls Maling Proparties
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Form 45
AFFIDAVIT OF CORPORATE EXECUTION
Land Titles Act, S.N.B. 1981, c.L-1.1,5.55

Deponent: Benjamin A. Brake

55 McElroy Road
Beechwood, NB E7J 1Y8

Office Held by Deponent:  President

Corporation; Hillspring Farms Ltd.
Place of Execution: Woodstock, New Brunswick
Date of Execution: January'iZ 2017

i, the deponent, make oath and say:

1

SWORN TO at Woodstock, in the
Province of Brunswick on
January 5?;?}:

before

A Commissioner of Oaths
Being a Solicitor

That 1 hold the office specified above in the corporation specified above, and
am authorized to make this affidavit and have personal knowiedge of the
matters hereinalter deposed t¢;

That the attached instrument was executed by me {(and the other officer(s)
specified above) as the officer(s} duly authorlzed to execute the instrument on
behalf of the corporation;

That the seal of the corparation was affixed to the instrument by order of the
Board of Directors of the corporation;

That the instrument was executed at the place and on the date specified above;
That the ownership of a share of the corporation does (not} entitle the owner

thereof to occupy the parcel described in the attached instrument as a marital
home.

Benjamin A. Brake

Ao e N gt Wyt Mgt Wt Wt st

838408-00421-Mongage - Sevaga Properties




ACKNOWLEDGEMENT OF RECEIPT OF
COVENANTS AND CONDITIONS

Province of New Brunswick
(Land Titles System)
To: Farm Gredtt Canada |
RE: Customer Number 100008003
MORTGAGOR: Hillspring Farms Ltd.

The underSlgned, being -the executing party to the above mortgage, hereby
acknowledges receipt of the: oovlenalmts and conditions referred to in the sald mortgage and
agrees to be bound thereby.

DATED Janudry /2017,

SIGNED, SEALED AND DEUVERED
in the presence of:

)
)
) Hillspring Farms Ltd.
)
)
)
)
)
)
)



Form 18

APPLICATION FOR OPTIONAL MORTOAGE COVENANT
Land Titlen Act, BAE, 1381, c1 1,4, 028

Appleant: l;rgg-ncnh e
Mondicn, New Senewick E1E g

Covenant: Collalerl Morigege ~ Fasm Credl Ganasda
Hypohique subsifin = Francament sgricols Caneds

Tho Applioant applies for the assignment of & riumber I the Spectied ptionsd mongage

2\ s “thww Ea,c_- ‘!QL

bl

1o} 22




1.

This saction defines some of e epociic terms You wii find In thase Colaterat
Morigege Covensrte.

“Collataral Mortgage Form 181" means ths prascribed How Brunewick Form
15,1, and any form substiuted for

“Mortgaas” rgans thw Fem Gredl Cansds Form 15,1 CoZsterss Morigage,
w?&mmmtmwmmmwmmm

*You" ung "YOUr™ rasan each-permon or corporstion who has signed the Foms
wwmam«am. 'l'labkmluhm

reprasenistives . porson or corporsiion a0y parson of
corporation who hes sssumed eny obligations under the Morigags.

“Wio®, *Us® gnd “OWr™ mesn the Morgaoes, Farm: Credt Canads and Ry legsl
repesanisiives,

Wmhhwmhamwhhmmm
Fom 15.1. Thisincludes aii-bulidings on that tend now end eff Improvements
made belors or during the Lims the Morigsge is in affsct.

“Principe! Amount” or “Prlacipal Sum" megns the tota) marimum pincial
amount of any Lodn thet s, or mey bo, yacured by the Form 18.1 Collzters!

“Interast Rate™ moans the rate of Intarea| axpressed 23 & parcanisge rals par
annim, which s set cut on the epplicable Loen Agreetnent.

“Varisbie Meortgage Loen Rets” means the raie of intere! expreazed s 8
perceniage rate per annist, which i sei by Us Fom Ums to fime.




Olhar chargen could inchude but 88 not Ented (2 the cost of e following:

. mum.-ﬂmmmmum
- mwmumm«:mm
. and
wmﬁm. undartsidng an snvironments) inepaction or
T v oo il acke g cosls e 8 eckchorsnd
» the tost of sy recelver o receiver-manager sppeinted by law under the
Fumts.w%m:m. w

Other charges may lnciude axponasa nol Estad here.

*Prier Charpes™ charges or flona In edstonco end effecting (he
ﬁmuhhm.:wmdu:m.

lomnbhhm::.dmm’ m"’ma'-m«"&"'
or or any
wmmawm. bydaw, reguistion or olther

z
5
i

Rste boemammhm mm’ to
or oy o
wuch chande o eaintkid the priority of the Merigage, o
24  Wortgage of Lease, Zﬁt.u

This provision ondy epples to u leesstiols interes! i Bo Propory.

P ofy
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34  Intarest on Other Cherges

VARIABLE INTEREST RATES
mmmummﬂmmnmummuwm
mmmmnhMIMMu

The Varisbls Losn Rale Wil chenge sutomaticatly sach time
hbmhn:m:mmwmmm

You may not hava received It wif not praveat Lha variation of tha rats
poysbie on Your Loan.

Our Variabie Losn Ruts la svallsble lrom wny one of Our olfices

ond shall be and binding s lo the rate of Interes! bis to

42  Dafarved [ntarest

¥gring the Mortgege You egrea 1o eary oul of of Your
:,Ywm ta be bound by and ceny oul ab the terms and condions
under which We make a Loan. You wil find these terma and condiilons I the
documant gpproving the Loan or the Loan Agresmenti or beth,

54 Business plen snd Mancisl ststements
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L4

66

57

ff We do grant You s of prapsymend on sny Loan, We may requine
You to pay Us an ot Our costs incured by
reazon of the prepayment, Inciading all Inlerest lost by Ua &3 & result of




L1 ]

810

519

You sgres not lo transfer any of te Proporty without Our weitten consen!,
wmm-m?mmmnm or gving & lese ar
@ Boensa over eny part of the Pmpsity.

wabu@bhwmﬂuhumm

ﬁiuhveu n&hdﬁ;{ﬂ.%mg
an m

mmﬂ

Removal of resources

Yoy sgree not to remove sy rees; prawsl or other resources from the

mmwm.zam

Keeping the Proparty In good condition

You sgres o keep Proparty In ocondivon.  You shall nol do

mmmmmdﬂ»w . I You do not mainisin the

good condiion and:vaiue of tha Propardy We.may enter end take

on the snd remove any hazardous

subsience at Your within & reasonsble Ume 83 dolanmined

by ts. ¥ You fal tr do 8o, We may, but are net ohgaled i, teke
|Xpenses or

Un-shel be edded R the Loan Amount of the Loan or Lewns of Our

choosing; 7 of 20

« You wil provide Us with sny ndormeiion e




a2

511

Paying Other Charges
vumum-lmmmmwuumm
coels and sxpenass i eaforce o protect Our rights binder the Mortgege
or any Loan Agreement, inchuding, bed not Bmlted fo, af tagal fess on
eciclior end s own clanl basts,

You agres [0 pay 2% Qther Charges plus eny intergst thamon,

We may add Other Charges to the Loan Amound for sach Loan when they
(T3

Astignment of Rents/Lease

This provision only spplies if & Losn Agreement provides for n
suzignimant of rents or an seaignesend of insse as securlty.

Sgreamants (the “Rentsl Agreamenis”) alfecting the Property togsther
with s rents paysbis and of rights, benefiis and sdvantsges under thom,

Wa heva sights under the Morigege to snsure that You camy out Yeur
respomaibiitien,

a1

82

Our right of hepection

w-hmmmbmmmennnmh resson and &t
mmmunﬂmﬂhmmuwh.lgmum
Loan Agresment.

What We can do If You defeult

You sre In default ¥ You fall to make srry payment required under
MMmm«mhw%thwuﬁ
under the Morigege or bn any Loan Agresment.

You s In defwutt if any of the snvironmentel reprasenislions are untrus
me given o sre breached dising the time the Merigage b In

I
g

llwum-wmvwnmhMUMhIMh
consent, -

Paga 7aly




1 You dafauRt, We mey tske cortein sctions:
o We may demand psyment

nmmmmd.ulmm-nwmmm.u
Losn Amount of Ashounts la/sre bumeciataly due and paysbie,

« Wemsy forecions

mmmmnmmMVanm and
Your vight 1o recieim the tlie. If the court grants & finel of
foreciosure the Property legaty Oun.

« Wo may take asla proceadings

We may talos immeciate posseasion of the Property.
Wa may cany on o or sny pert of Your business conductasd on the
Proparty

Wo may soll sl or part of the Property by privale s8i or public suction
Tor cash or crcit or bath or We may lease o8 or pert of the Property
©on any tarma and lor eny pariod W wish,

mqummw notice o7 oblatn court spproval
¥ required by any epplicable law. e

» Wemay sue You
-w.rrwu\fwhm
mmmnmmummm Amount snd
the amount We reciive from sny eela of the Properly doss aot equsi
the Loan Amount, We mey recover ihe difference from You.

o We may sppoint s recaiver or fecalver-manager

We can sppolnt or sek & court to sppolal somaone to Manage, sall or
Ecuiidete the Property.

We mey take sny other lawiul sction

W may take sny other action or remedy provided b Us in lew,
Non - mecger

11'We take eery action foreing You o ﬂw'ﬁhl:'plldhw

1 W delay In snforcing any of Our rights under the Marigags, it wit nol
#ffect Our oihar rights LNGer the Mongegs,

Partis relonss




-

If You default under sy ferma of any cther Morigage or 1,0an Agresment
mummm&mm:gmmnm

1 You detmufl onder. sny of the teme of the Morigsge or any Loan
Mumm. We wifl commider You in defeult under ey olher Morigege
with

Wa are undar no obligstion ko make sdvances o You under the
Mortgege

Wor?ymmwmauhmvaudumuwtm
svenlf;

v You have signed the Morigags or a Losn Agreament of bolh:
» 'Wehave registerad the Morigege; snd

+ W have siready gven You part of eny Loan Ameun.
Right to Re-advance

Provided You are nol In defaull ymder sny terms of the Morigage or any
Loan Agrecmant, We may, in Our sole discration, r-advance any
priacips) portion of any Loan 1o en emouni ncl i excesd the original Loen
Ameunt end (ha Morigage shall continus 19 bo secured therafore,

Diffssances




DEANITIONS

L prisents saction défink cartzing des temes précis uilisés dens Jee claumes-
types da Tiypothique subeidlaire,

« Formulsire  dhypothique subsidiaie 1893 goniand du (ormulsie
dhypolthbque subshisim 151 presoll su Nouvesy-Brunmwick ot de toul
formuluire de remplacement.

€ Hypothlque » seniend du fomutaie dlppoihboue subsidiale 164 du
Financemaett ageicala Canads, das de Mhypothique subsidisire of
de toute modiication spportéa & cetie-cl apeis entants pas dedt aves vous,

€ Yous, volre ot vOs » yertend de maE

S b s G et b e e e oot
=usel ts3 reprizeniants perecnnels of hridiques de chaqus semonie motale ou
phyaigiea sysnt exsumé des obligations eh vertu de Mhypothique.

= Wouw, MI.““!" venlend du criancier hypathicaire, soll Financement
sgricole Canada of ses reprisantants kakfiquon,

tm0m47&wmmm-wﬁnm
ummmamhm'mmnm'u
thrts d'eppiication da Thypothique,

« Montant du capitsl » o c2pitsl s yeniend du montant maxims] de capitsl
do tout prikt qul esl ou qul peul Slro gerant! par Thypolhbque sejon la formuisie
dhypothique subsidtaie 15.1.

© Toux SInthrl s y'antand du taux dintirll, oxprimd sous forme de Laux en
pourcentage sanusl, qul set fixd dans los I convontion de prl applicable.

.rmuonmmmmuummummw
mw:mtm“mmwdmdwmﬁmi
2

aConvention ds prits gontsnd de tout BDst & ordrm, spprobalion et
accoptation de prét, convention de prél ou de crbdll ou de toule Eniants sindeine

1. J
sipné garantissent ke remboursement & nous dun nous svone coneend
lmmmnﬂ“m:hwihwm ost garantle psr lo
formulsirs dhypathiqua subsidlaye 15.1.

e Montant du préts comeepond su solde tmpeyd de lout P8t ou de tout
:menhl;mﬂdu::m“mmp:
solde comprendro le copiial impayé, les pelemanis en scifirance,
mmmhmmml—mmuhm

sur fe3 autres chamgea,

ol qul sont subsidisie 15.1, to prit consant
qul sant garentis pay ¥ compds to prét

3 du foul pril que
nous avons consent! & un ters ol dont vous svex garant Je Des
pristy peuvent dire concizs dane ls cadre e convendons de prét,

" o2




- dllublwll' b ‘M polit gl

vous Yous voUS engagez u nows svons

consend & un Oers sl ca demisr na le rembourse pas. -

« Autres charges » yntend das frais quo nous engagesas pour protéger ou

exeroat non drolts, ains! Guo (53 sommse que nous débourzons pour payer des

chasges prioritaires grevant volre propristd.

Les avirpn charges peuvvent comprendse, sane o'y Exmtiter, Jes cotis sulvants :

. fas rechorches eur lee Uires o voire propridls, windl que ta priperetion ol
1'snragistremant de Mypothbque

] Y'assuranca, ol nous dbckdons do ous essurer ou dassirer volre

. fYivsiuation de woire of lexbeuion dune Inspection
environnementsie wolre

. tous nos ¥l adminfebretifs, de buresy et jeridiques rbels sur Is bess da

]

1o colt de foul sbquestre nommé en vartu du
. ou adminiireiour-sdquestrs [ ]
fommulgira .3

Los siriras charges pouvent comprendre des frole qul no Aqurent pas 4 ts fste o

& Charges antidearss » gynisnd das chermes ou prviiges existant of prevan!
Is propibld su moment de ls aréation de Mrypothique,

Par conséquent, vous hypothéquaz -par la
préserts en notre iaveur, (a tolallié de vos drolls dens iadite propeibls.
Advensnl que vous acquiier des dly supplimeninires dans ladite
Propridid, cos dnolty werent eux sussl sseujsitis & Mypothdque.

Vous garanliesex aves] que vatre propritth nest previe d'suicuna charge
entitiours, sdre qua cales Que noue avans scoepties dans ua
document T"appvabation de prit ou una convention de prét.

Vous vous angagez 4 taire vos pelements sur ces chavgsa snldriayres
approuvbes & lour dchiance.

120

pmids b
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Ctilgations crides par Miypothique

Toulss les personnes simorzies qui ont lour
H o 1 phyakquss o quil ort epposd Wu:::
m:-unp‘falo-ﬂ.

Vou repriseniants parsonnsta et juridipuss, sinsl reprisantants
mmimemmmuw
Nodification ou prolongation de Fhypolhdque

. Vous svez towt o totss frals exighles an vart de wobe
uﬂumwwmmewumm
obligatans slpulbee sudt bell

. Vous myez oblant fs conventemant desit da votrs proprdteire ou
qua vous avez le drok dhypolriquer Fintkndt (ocett! vous
ditenez dons la proprdts sana quYl solt nicesssire o' 1]
tol consantement

. Vous ne cidersz pas volm ball of ferez on sorts qutl ne soll nl
anmik ol shendonnd;

- Vous ne conseniirsz & sucuna csodification de volre bail svent
d'avair oblanu notre spprobaiion per dert el

- Diéa pogalhle, rhonplion, foinz
oo o, Seeende cu equlie o N B vobe o T T

Hypolhique & fappuls &'un essstfonnement

Lo présenle clausa ne a'applique ol Mypothéqun el donnde &
rmlmmnﬂ:n:mquv::num consenil en gerantie dy

Thypothicoe ext & Fapput oo sarn
paysbie suion les modaitéa dnoncdes dena te caullonnement ou, of fea
madsiiths de palemant ne sont pas dnanches dans




26  Extinction de Phypothique

Houx pardrons noe drolta de etrath dana volire propridls forque vous

ez honord toutes vos obligatiors en varty de Ihypothius, ¥ com
Ia remboursement de tous laa montante de prilt o

INTEREYT
31 Teux intiedt

Lo twux dinkdedt oat stipuid & la convantion de prdt eppicatie,
32  Intérdt sur votre prit

de oude
nouvslement. Vous scoepiar de peyer ces ot da respecisr vea
angsgements sn verty de Fypothique ot do toute comvontion de pest,

3.3 intinit surfes palemants en souflrance

r ces R
Ia pidode s'ichefonnent erire ta daie J'ichisnce des palaments et
date & laquelle vous [os palerez. Le tnxoe dinkicdl sur loe paloments sn

comespond au taux dintinkt ou su tatsx Pinbérit inkbrdeur
slipulé dans bn convention de prit periinents.
34 Intirit sur lee avtres charges

Nous poumons sjouter 'stres chargea au montant de volre pril. Vous
Vous angegez & payer dos intérits sur cos sutres charges & compler de
hﬁnlhmnhdnmmmmmmhm

it varisble.
Les variations du taux dinkinit verisbia volra prit méma
© nous na vous fehens perventr par f3 poste Ie relevd hypothéeeie
annuel que Yous ne le recave pas,

vasrishis e obianu de aimperts quel
nubwnmd-ilﬂ-:uﬂl:l-‘ spplicsbie b votre pril



42  Intieits Rfticis

vous
modafths ol les condiions en verks desualiss nous vous svone consent; is pril.
Cos modalis st conditions sonl dnoncibée dane documan! F'approbafion du prat
ou dans is Comvention de prild ou dans las dee,

5.1  Plan dentreprise ot états financiwes

Vious vous engagex 4 subre fout plan dentreprise que nous svons
doriandd et que nous swors spprouvd,

Vous engepez & sfaciuet vos varpamments sux datss privues dam
um:“maunmumnm -

£ vous n'Ses pes en ddiayl & Fégard dun da vos Drils avec nous, nous
Smpuisrons chaque vemsement tomme sult :

e pmmilssment, su psiement des sutres chargas,
o dewndimement, s pefement des Inidrite échus, ot
o trobidmement, en rduction dy maniant de capitel

8] fun da vea prits svec nots el en souffrence, nous imputerons fes
versemnanis & notre deorition.

&4 Roemboursement anticipd
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aceasionne, y coinpria fous les intinis que Nous eurens perdus par sulle
do o8 emboursament

Impdia fonclers

Vous vous snjagez fous, les priviiiges of lous lew impdis fonclers
dwwmm-muwmm votre proprild,

Asturance sur la propeibid

uwhtumﬂmmmmlnnlumu
sulres sinietyes, y comiris e risques snnaxes. Vous devex prendre uno
mlllvmdo

La police dolt contan une cisuse de garentde hypothdcalre atipuiant que
Findamnith nous est paysbis,

&mmu\uulmp-rmmwmm
asrvifiorations, naus pouvons ey dmhenﬂdnulh
estyrance &3 mantend de vobe prél, § e d'subres chargea.

Vous vous engsger & nous svarir de loul dommage oy perte
promptacnant at i collaborer svec la compapnio Sessurence,

paurransy willser & notre soule appricistion Mndemnllé d'essurence
lhmwfd'iuhm

= niparst ou recenelrsine Ses bitments ou des amilomnstions;
+  ridulre votra {vos) peai{a); ou
Findemnith,

81 nous vous le demendons, vous accapisx Ow Nous o
mm.nm;nm-mummwmm
personne, an una forma que NoUS Jupsnons Atospisble. Cetle sssurence
vio noua sers cidée el:payabls pendend e durde de Mypothique,
vous ne nous fournissax pes calts sssurance ou ne la maelviens? pas en
mrmmmbmtmmumqumhmw
montant de votte 60 dé vou prits, 4 tire Ssutres charges.

Casslon de votre propriétd
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841

Entivement de mssources

Vous vous angage: & no pes enlever d'arbres, de gravier ou autres
ressourcas ds votre propridtd sans notre censentement dord,

Entration da votre propriéth

mesures pouronl #ine ejoutbe wu-montant de voirs prdt ou de lout sutre
prit que vous waz svec nows, & notre cholx.

Protectfon de Menvironnemant
Veus déciamx oo quf sl ot prenet les engagements chdessovs ;
*  vous 8 s persornos dont vous dles gatement rosponsebiss vous

. bmmmwd.n;mpum:mrma‘:
subsiances dangoreuses, § I srface ou sous la temre,

cadre de la condulls nermale de vos affaies, A In dals

Thypotivbque. Tout

8
:
|
£
!
|
|

stvionnementala sur 13 ol & eniever loule

substance ‘mﬁﬂmh“mw
reisonnables. A dédaut, noua poumtons, sens ¥ dire tamms, des
masures pour remidier d ks shuation envimnnamantsle sl enisver [
acbatancy Tous fes cobis, dépantes ot dommeges qul
on nlsullefont pour notm teront eloutis Bu monian! de vobe prit &

) ﬂa?m by o demanderons o an s [ .

hota on I8 forme

mo@an“ﬂ%“ﬁw -
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MWMMWNWGUWH&M
ol & mewire g'olies sarviennent.

Coszlon de baysrs ou ds beux

Ls prisents condition ne v'epplique que ol ls Convenlion de privoll
mmmmﬂummam s

Vous nous ciderez ou hous transfirerae toul bell, lout contrst de ball au
um«mamqm h tn proprisid, sina) que
mmmmmm svaniages en vertu desdlia

Hunmm responssbioa da la parceplion des loyers ou da tauls

!lduin:h'm #u propridtelne ou s 1ocatalre en vertu du coniral
de locallon, o] nous ne deviendrons pes crienciers hypothicalns « an
POSIELION » o0 Vorl da ba prisenis dizposition,

ru\ummluumm-n%:mmm“
molna & YOUS M B0YRT G on "Imm
mm?otlnl!onqmm.c'mmt w

Vous
mmmmum dete d'dchiéance
ot les modaiids sont Indiquies ¢ans les contrals de location,

6. NDSOROWS

LTypolhigue nous corfire les dmils sulvents el que nous pulssions nous
RESUNDF QU VOUR YOLR BCqUiTiaz g vos obiigations :

LA

-

Notre droit d'tnspection

Nouy gvons lo drolt d'scclder & voire propridth of do Mnspecter, en tout
tempe st pour \oute raison, que m%wmmwnwd

Has options on a8 de difeut de patament

Vous ditns en difsut en vardu de Mypothdque
P T G cospon S o b B
Thypolhiqes ot de jouds convention de pril,

Vaus dtes en ilaut &l Mune de vos dicianitions sur Fecvironnement
feusse au moment ol vous lavez felle ou sl alls ie devisnt pendunt
dwrbe de Mhypothdque,

Bl voup omprunter en tenl que sockith, vous &y dlmﬂtr
mmmmmm conirile das volx,
régima de propribth ou fo compoxifion du consell & asiminktration.

8l vous Sies an défeut, NOus pouvons prendme une ou plusleurs dos
MOEes soivandes: - ¢

i8 o

[ 211
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» Nous pouvons exiper ke remboursement du prit
! €1 pous exigeons s remboursamant du mondant du prid, ls montant
du prdl ext inmidistoment exigiblo et paystio,

+ Nous pouvens rialiser nos garantive

Avent da prendre fune ou Faulre da co3 mISSUNS, NOUS GevOns vous
donner Mo prievis requis par jea lols pertineniss ou obisnir
Fepprobation de la cour,
» Nous pouvona vous poursalvre
Nous powvons vous poursubwe dans Je but da prendre porsession de
volre proprisid,
§lio moatan] nkcupded de Is venis do volre propeiéts ne cotvre pae b
scide Impayd du montant de prél, nous pouvons vours pouvsulvie
parsonneliement a2 de récupdrer ks ditftrence.
Mous pouvons nommer wn wéquestra ov un sdminlstrateur
* séquastre
Nous pouvons nomeer quelqu’un ou dertander & Is cour S8 nommer
quelquun pour géver, verdns ou Bauider votre propeiéts,

s Nous pouvona prendre lotts nitre mesuse fudicizire

-
¥

Mainlevée partielle

mmd&m"mmbmwu
modiliie sucunement vos obiigalions en verks ¢ Mypethiaue ou de loule




es

a7

(1]

[ 2]

convention de pedt. Nous conssrvons hos drofts v 1o rests de volm
propriétd.

2%6\“mwmw~m=.mm
Thypothique ou converition ne e pes lse sudes
sigrataires de leurs cbligations,

Liena snitre (es ypothiques of convertions

ummmmmhmammm
ou da locls mulrs convention de prit dhisnue ovec nous, nous
anummmmmmumm

ummmpmmmmmwa
touts sutm comention do pril, nots considérerons que v disy an
déioul eux lenmen de toule sulbre hypothlque que vous dblanaz avec

nous,
Nous ne sommen pas fanus de votta svancer des fonds sn verte de
Fhypothique

Nmmdlﬂmmmrﬁmqm.ammm
versar une parile ou ta Wotalité du montend de capitel, mms ok

" VOUR avez 507 Fypothiaue ou convention de prdlt ou fay deux,
®  nota evonhs snregistnd Mrypolhique, et o

8.9  loterpritation
Aux fins de chaque foly ie singuller of I
MmMImMWWh&bmub







Form 15.1

COLLATERAL MORTGAGE

Land Titles Act, S.N.B. 1981, c.L-1.1, .25
Standard Forms of Conveyances Act, S.N.B. 1980, ¢.5-12.2, 5.2

Parcel Identifier: 65160202, 65085268
Mortgagor: Hillspring Farms Ltd.
55 McElroy Road

Beechwood, NB E7) 1Y8
Mortgagee: Farm Credit Canada

1133 5t George Boulevard, Suite 200

Moncton, New Brunswick, E1E 4E1
Manner of Tenure: nfa
Particulars of Security: Loan Agreement
Statutory Covenants and Conditions Excluded: 101-119 inclusive
Optional Covenants and Conditicns Included: FCC-609
The mortgagor mortgages to the mortgegee in the specified manner of tenure the
specifled parcel as collateral security, the particulars of which are specified.
The mortgagor acknowledges receipt of the text of the covenants and conditions which
are contained in this mortgage by reference to a distinguishing number or by virtue of
subsection 25(4) of the Land Titles Act, and agrees to be bound by them to the same
extent as if set out at length herein

Date: January / 2017

Mortgagor: Hillspring Fams_;,f 1

Benjamin Brake, PrésgénC, . -~

s"'.,
/’
___r“_ha

" B38408-00421-Mongage - Savage Froperies




Form 45
AFFIDAVIT OF CORPORATE EXECUTION
Land Titles Act, SN.B. 1981, c.L-1.1,5.55

Deponent: Benjamin A. Brake

55 McElroy Road
Beechwood, NB E7) 1Y8

Office Held by Deponent:  President

Corporation: Hillspring Farms Ltd.
Ptace of Execution; Woodstock, New Brunswick
Date of Execution: Januaq£72017

I, the deponent, make oath and say.

1

SWORN TO at Woodstock, in the

Being a Solicitor )

That | hold the office specified above In the corporation specified above, and
am authorized to make this affidavit and have personal knowledge of the
matters hereinafter deposed to;

That the attached instrument was executed by me {and the other officer(s}
specified above) as the officer(s) duly authorized to execute the instrument on
behalf of the corporation;

That the seal of the corporation was affixed to the instrument by order of the
Board of Directors of the corporation;

That the instrument was executed at the place and on the date specified above;
That the ownership of a share of the corporation does {not} entitle the owner

thereof to occupy the parcel described in the attached instrument as a marital
home,

Brunswick on

)
) Beniamin A. Brake

83776300421 -Marigage - Grand Falls Nsiling Properiies.
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ACKNOWLEDGEMENT OF RECEIPT OF
COVENANTS AND CONDITIONS

Province of New Brunswick
(Land Titles System)
TO: Farm Credit Canade
RE: Customer Number 100008003
MORTGAGOR; Hiltspring Farms Ltd.

The undersigned, being the executing pary to the above mongege, hereby
acknowledges receipt of the covenants and condlitions referred to in the sald morgage and
agrees to be bound thereby.

DATED Ja 2017.

SIGNED, SEALED AND DELIVERED
i the presence of:

Benjemin A. Brake - President -

~

S35405-00421 Acknowiedgernent of Covenants - Ssvege

r_-._. : c/s
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APPLICATION FOR OFTIONAL MORTGAGE COVENANT
Land Tithe Act, 28, 1581, 044, 024

Applact: Farm Creci Canede
1933 51 Goorpe Bivd,, Sulie 200
Motwhon, New Branswick E1E 4E1

mm Colatera! Morigage < Famn Cradit Canads
Hypoivdque subsiiisirs = Finenosment sgricols Canady

mww—uummwuhwmm

i el

=8




b —m——— o

This section defiass some of the spectie tama You wil Aind in tess Collstent
Mortgage Covenants,

“Callateral Bortoeas Form 18.1° meany hy proscribad New Brurswick Form
15.1, and wy form subetivled for &

“Mortgaos” mesne Uw Farm Cradkt Cansde Form 18,1 Collsters] Morigage,
%mmfmﬂwmmwmm
'ou.

"You" gnd “Yoor" mean cech parson ar corporation whe hes signed B Farm

wwm-ﬂmxwum. Tl*h::duh
represanistives person o vorporation any porson of

encporation who his assumed any cbiipations under the Morigege.

“We, *Us” and “O0ur” mean the Mortgeges, Farnn Credk Canads end fis legal
representzives,

“Property” means the lanc dascribed in Schedule "A™ to fhe Caltatersl Mortgege
Form 181, Thiv-includes &f-bolidings on thal tend now and o8 improvementa
made baiors or during the tme the Morigage i in effect.

mplmwwwmmwmm
smount of eny Loan that b, or may bo, secured by the Form 15.1 Colateral

"interest Rate™ menns (o relo of inisreal sxpraseed &0 & percontage rate per
andvsrn, which by eet aul on tha spplcable Loen Agreement.

“Varisbls Sartgage Losn Rats” meens the rate of Inferest sxprezsed os &
perceniage rain por ennum, which [s set by Us from lime o fime.

tomn AT o s e

Accutence, or or ]

mmemmbhmmh’gnFum1ww

H niso meens any Gusranies signed by You gusrenissing tha repayment to ts of
nduliedness under the

& loan We made 1o & Dird party, which
Guasmntes e secured by the Form 15.9 Calteters) Morigage.

"Loen Amotnt”™ mesns the outslsnding betsnca of sny Loan o of any drw
under any Losn or Guaraniss sfier demend or of any draw under sny Loan, This
halance oould includa unpald prncioal, deleutted paymants, irlerss! on defeutied
payments, Other Charges and intsresi on Other Charges.




mwmm-m-umummumm

. Investigaling the Proparty, and preparing and regiataring the Morigage;

. Insurance If We decide to Insure You or tha Properly;

. sppraising tha Froparty and undertaldng an environmenis! inapection or
datn-up of the Propenty;

. ofl of Our adminktrativs, claricsl end actual legs coata on & ss3c%or and

. s cost of sny recelver or racelver-maneger sppointed by bew tnder the
Maxigegs.

Qthver cherges may inchude expenses nol Bsled hers.

“Prior Charge™ megn charges or lans |n sxlsienca and affecting e
Mdhmdh%dhﬂm.

g
!
?
i

5
!
4
;

24 WeorigageofLasss, ;of Y ]
Tivs provision ondy spplies 1o a fazsehold interast fn the Property.

Paged ol




You reprezent, warrsed and agres with Us that:

You will nal ugree (o sny smendmant to Your lnsse without Our prior

Youwll 1ot sumender Your lease o cause of tliow 1 10 be ferminated
waitten bonsent; and

or forfelted;

al

You witl find the interest rete on the spplicable Losn Agremant.

Interest on YourLoan

Az

th : :m

mm m“ Mmm
b
i | A
iy | 1
it Tm,
LWM mmmu

Paged oy




34 iniarest on Other Chargea

VARIABLE INTEREST RATES

mmmwmmum-nmummumw
Mmmm Is calculated and varies

The Veriabls Morigepe Loan Rela wil sutomaiically sach Eme
Wh sat the rate of Intsrest for Our Varishis Loan product.

You whi not bu sdvised by Us of any incresse of decreage I Our Virdsbie
Merigage Loan Rete unill You recaive an annuel Mortgege Statsrment in
which eny changes i the Varishie Mortgage Losn Rata wikl by ast oul.

We v, . acdvise you an s snnus] besdy & fo

requined with respect 1o your schaduled due lo a change of Our
Viatiable

Any fallurs by Us to mat! the annual Morigage Sistament or the faed that

You may not have recetved & will not prevent ha vartation of the rats of

Inlorast paysbie on Your Loan.

Our Variable Loan Rxie Is evalixble frory sny cne of Our ofices
mﬂulh and binding ea {o he rate of interes? spplcebls lo

4.2  Daferrsd Tnbarual

52 Useof Your Loan
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E?

o firs, 10 poy OOwr
s spcond, lo pay the Interest due; and
o third, lo reduce the Amourt.

o 19 repuir or rebulld bulidings or improvements;

+ (o suduca Your Losn{s); or

+ psy thom o You.

W Wa pay the insurance procoeds to You, thst does not affec] Your
psyman sbilgationa undss any Lean Agresmen

Uts(nsimance s f 2

If roquasted You egres to provide snd meintaln Bfe instnenes
Ym«mgﬂmum mmmn:
mmm.wum.umumuumgh




do a0

may
Ow

added

offect. ¥ You do nat provide or mainiain this incursncs, We

and the cost will be considersd ae Other and

You sgree nol to trensfer any of the Property witheut Our wiltten consent.
mmnm-u?mmmhm.um-mu
aBcents over iy paet of the Propady.

v no hezamiows substsnces heve or wil be melesssd Into the

8.10 Xesping the Froperty in good conditfon
You reprasent and agreo thal:

m_mwmmm .w.m
”m w,m m
..:.Mmmmmmm mu
il il

it 3

..: :ww H
:

Md nd
& ressorable
MmsY, 7
exparess
Amount of the
by Us during

Yeu will
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Paying Other Chames
You wgred io pey 4l costs and wxpansss Incumed by Us, incuding o

m-ﬂm-huumnrmummmnum
or ny Lown Agreement, including, but not Kmitad 1o, oRt legal fees on &

You egree 1o pay af Other Charges plus eny Intoresat tharesn,

We may add Other Charges to the Loan Amount for sach Loan when they
[ -

Assignment of RentslLsase

This provision only sppies If a Loen Agreament provides for an
ensignment of rents or an asaignment of Jessa s secutly,

with oY rents peyble end ol sights, banefis snd sdvantyges under them,
We will nct be €or colecting or doing anything the
tendiord or the teneni is suppased o do ©w Ranisl Agresmeni and
\Phlllnzb.euuo I thia provision.

We will not collect eny menles under this provision untll You sre in default
under the Mortgege of n dstault of any other abigation You have with Us,

You wil nat socept prapeyment of any renl due or to becomo due under
mmwumo;’wmhhmm
T days and in the menner st out in the Rentel Agreements.

OUR RIGHTS
Wa have rights under the Merigage io sneurs thal You cary o Your
fespensihiins,

Vhet We can co if You delatit

You are in defeuit If You /2% (o meke required undar eny
mmh«ﬂhk%ﬁohvuﬂh&

under the Morigage or n any Loan

Fege Ty
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i You defauk, W may take certain selfons:
o Womey demand payment

If Wa demand peyment of,the Losn Amount or Loan Amounts, the
Losan Amourd of Amownts. W/are kmmedtstaly due and paysbie,

o Wemay forecioss
Woe may tas scilon In count to foracioss Yourr ke to tha Propsety and
Your tight 10 reciabs the tit, If the court grants a finel seder of
foreclosure the Propesty legaly becomes Ours,

» Wamay take sala proceedings
We may taka immediste posseasion of tha Property.
We may camy on all of any pert of Your business conductad on the
Property.
Ve inay sell ofl or part of the Proporty by privats eaie or public sucdon
for cazh or cree or both or We may.lesss all or pet of the Property
on sy terton i for any period Wa wish,

Before daing mny of thess, Wa WS give nolice or obtein count approvel
W rovuicnd by sny appiieniile law,

o Waraysoe You
We sy mm You for possaselon.
Wheore permiliad by lew, We mey sus You for the Losn Amount and If
e smotnt Wae recelve from any sals of the Propesty does nol squal
the Losn Amount, We mey recover [ha difarence from You,

» Weenay sppolat & receiver or mcalvarnanager

Wo can sppolet or sak & coust fo sppoint socneone (o manags, eel) or
fiqukists the Property.

» Ve may takw sy ofher lwwiul setion
Wa ptary telke any other sciicn or remedy provided lo Us in lsw.
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8.9

Consalldation

If You defanit under any terma of any other Morigage or Loan Agmeemant
with Us, We wi) consider You tn defeult umder the Morigage.

i You defsuR under. of the twms of T Morigege or Loan
w&ﬂu:"dquamwmumuwmmm

We are under no obligstion to meke advances to You under the
Mergogs

Mu:ymhwmmmmm&wmuwm
oven if:

+  You have signod the Morigage or s Loan Ageement or botlh;
» W have registered the Mortgage; and

+  Wa have already given You part of any Losn Amound,
Right ta Re-advance

Provided You are not Ih defaull under any termi of the Merigage or any
Loan Agrecmant, We may, in Owr sole discretion, re-advance sny
principal pertion of any Laan io an amount nol to axcead ta origixal Loan
Amount s the Morigege shel contitue 10 ba secured thersfors,

Diffzmnces
Whore thers ls sny difference beiwoen hhe Lerms of the Morigage and ihe

forma of the dotment spproving Your Loen or any Loen Agreemens, the
torms of the mwv“u-m%mww




Lu présents section difinit certainy des twmes pricis ullisés dana e clauses-
typos da Mhypethique subsidisire.

¢ Formulave d@hypothique  subsidinire 161 gontend du formulaie
dhypothique subsidiske 18.1 prasclt sy Nowvess-Brmewick of de toud
formuisine de remplacoment.

« Hypothlque » wantend du formuiske diypothdoua subeldighe 181 o
Flinancemant sgricols Canads, de Mhypothbqua subsidisire st
de toute modiication apporide 4 collo~cl mprita eniants per dcl sves vous,

€ Vous, votre ot Vo4 » gantend de chaque physiqte oy mersls qul 3
e, ot o o
Physique syent eseurn das obligations en vertu de Mypoihique.

« Nous, notre ol 08> glentend du criancier hypothicaro, sct Fnanooment
ogricois Canmils ol sex représontants juridiques,

peihoes S L thete & N < A do fomiets
5 Coa blensfond el toutss Ins améBoraidons eflectubes avard ou pendart i
curbe Cepplication de Mypothaue.

;muum-m-n::!wmwmm:aw
foud prit end ext su qul peut garant! par Prypolbdque 2sion fa formdake
Mmmm il

€ Teux intiedt » yantend du tecx dWitnkz, axpriosd sota fomie do L on
Pourcentage snnuel, qul aet vk dans les ts convention de prit spplicable.

-ﬂmﬂwwﬁlﬂhﬂm'mmumw
mhmahwnummﬂdmdwmﬂml
[ 3

sGonvention ds Pt wentand ds tod biet & ordve, spprobetion ef

« Prit s gantend do tous hes prts consentiy per nous & vous da temps & audre
ot Gul sont garanits per subsidisiry 15,1, ¥ compris Je prit consent!
su mamand de a signslirs de Pypothique. B'tend dgsiemant de toul prét oue
nous svons consent’ & un ters of dont vous avex, ganall le remboursement. Des
préia pauvent dtre conches dans lo Cedre de conventions de prdt,

" 0}&9




4 Cautionneeient » g'entand de toul formutsire de cautionnement signé per
vous dams lequel vous vous ongegez & rembourser un prit que nous SWons
conserd] 4 un e s) co demisr no I8 rembotrse pes.

# Autres chargss » yeniand des frals que nous engsgeons pou proliger cu
axefcar nos droits, ainal qua tae sommes qua nots débCURSONS Pour payer des
thaugoes prioritairas gravan! volrs propeiétd,

Les mutras charges peuvert comprendrs, sane &y fenlter, les colis stivants ;

] les rechurches sur los Eires de volre propeitd, sine! qus te préperstion st
Tanregistrement de ltrypothique
. T'stsurmnce, sl nous dieldons do vous sesumr ouv d'Rssurer vobre

propridts
. Tévaistion do wolr propridié ef fexieution duns Inapaction
T et A e b
. noa
o cott de tout sbquesta y nuu:: du
. ol sdminisirateun-siquesty ety
formutsira dTyypolldeue o

Vous gerentissez que vous $iex le propridteire inecrll Tune propridth en
Ref simple ou que veus avez la drolf sheclu d'ecquirls ladits progridl en
vartu duna convention de venls ou dun droll d'achel enmeglstnd ou d'un
Intdrdl localif enregisiré dena Ie propridth, que vous svaz le droll de nous
canesniir Par conylquent, vous hypothéquez par la
peksenis on notre faveur, ke tolalid de voe deolls dane ladiis propridhd,
Advenent que vous aoquiriar den dholy sUpplimenisires dens tadite
propeibid, coa droits seront evx auss) sewfeitla & Mypethioue.

Vous gersnlissez sussl que vobre propridtd n'ssl grevie T'sctone chage
ertiistre, sulre qua callss que noUs SvONe scoepides dans un.

08 prit o4 une convention de prit.
Yous vous engugez & feire voe palements eur ces charges shiiviavrae
approuvies § lewr dchiance.,

12 o 20




Otligations erides par IMypothdqus
Toutss les parscnnes ot rorales qui ont -
stk ok

i Mypethbque sont perstnnetiement ot

mmqm

Vs mprisenisnts personneis st inal qua nos reprisenisnis
Juridiques, dolvent se comformer muu:;nunm
HodiMcation ou prolongation de Phypothique

Neus wignet une Scite svee vous polr

ntmporie qualls partle da Mypothéque, i

Apiis arienls prisiadle avec novs, Yous RConNsbeaT 8l
gamntissaz que ;

. Vs tes le locateire lightime de la propriéld et que vous svez un
propeidtd, en on viguowr velide
charges ob s qQue cellar que nous
sceapties ot

of

. Vious rie chdersz pas votre ball of ferez on sorts qul i edll nl
snald n? sbandoond;

. Vous no consantirez & sucine modiication Bs voire balt avant
T'avolr sbiatu notre approbation par dorfi el

Dée qua posaidle, ricaplion, mous feres parverdr
' aﬁ'muwmmxlmu sy

Hypathéque & I'appule ¢"un cautionnement

La prisents clause ne o'spplique qua s} Mypothique est donnés &
loppud un caulionnement que vous nous avet consentl an garentle du
rentboursement da loul pri? que nous svone consent & un Dere, 31
Faypolhigie est consertiie & Fappul dun ohe sors

modsiiés da palemant ne soal pas dnonoles dans fe
wlors Mhypothdque sasa peyable sur demands de notra part, 30‘f-u
]

it



28  Extinction da I"hypotbique

A1

32

Hows perdrony nos drolts de streté dens vaire proprists lorqus vous

eurez honord foutes vos obligations «n vertu de Mhypothbque, ¥ compria
hmhmmmﬂ:’zﬂuﬂ. Y

T dloténit

Ln a2k ket wat stipuid & b conventon o prdt applicabés,
Intdedt sur votre prit

Los Infirils commenceront & courr & s date 4 fsqualls une svence est
offaciishe on vortu de chaque prét o tau dintdel! & Is convention
consietar cheque prél ou & toule convention de prolongalion ou de
ronauvelisment, Vou scoeplez de payer ons Inlérite et de respocisr vos
sngagamenis ah vertu da Mypothique et de louts convention da prit,

Intérbt aur las paleents en soufirance

55 vous nigiges da falre vos peloments & laur Schdenca, nous

Imputerons das letbrits sur cas pelements. Noua cxiculerons leg ntdnits

o s s e o
]

wultrence cormepond sy te dintiedt oy su (sux dintérdt Infkrietr

wiipuié dans Is convention da prikt perlinante.

Intardt eur los aulres charges

Notre tatox varkabiy e oblant da nimpors de
nos buveu wt wel mMMMWIM’n’:ﬂ
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sjoutés sux intirite deviendront paste. s portenon!
Tntbelt 4 de ln date de e de
pariy hrecafn pllluh palsment s teux de prit
VOS DBLIGATIONS

8.1

Plan dentraprise of éiats nanciers

Vous vous engagez 4 subvre oul denyeprise wons
mummmw‘# e oo

1 volw Nkies pus en dafeud & Migard d'un de vos prits svec
Impulerons chaque versement Comma sull ou, pot

pourions, sans v Bire tenus, vous socorder W ool de
Mmuﬂwhmafmwhmdlmm:,. ad

81 noua vous aceonians le droft de remboursernent per anticipstion,
mmﬂmm:dumm"m take
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fous los inténlla que nous sunons nite
mwmrmb qua pardus par

lmpdis fonciers

Vous vous engagez2 4 payer tous fee privitbges ot lous les impéls fonders
ol charges qul prumaleni e parpus ou levis contre votre propdits.
Assursncs sur fs propridté

ol [s compagnie asstxance. Nous, pouvons exiger une cople cwrtide
ooplanme de ls police, sins! que des modiicetiona i ta palics.

Newss pourrans vilises d notre seuts appriciation Mademnizé I'sssurence
A Fune ou Meutre des fina euiventss :

«  nipanr oo recorstneie dea bitiments oy des smiorations;
o rikdubrn votra {vos) prit{e); ov
s vous remetine Findamnii,




—-

10

511

542

Enlivement de ressouress

Vous vaus sngagez & no pas enisver dwrbras, do grevier ou d'sutres
ressources da volre propeiétd sams notre consentement derlt,

Entretien de volre propridts

mesune potrrond #tre ejoutia su montant de voire prit ou de tout sutre
Pprit qua veUus svx svac nous, § note- cobe.

Prowction de Feavironnament
Vous décistez oo qul sut ol prenez ies angapemeals c-0atacus ;

L ot o persormes dond ea lgslemon! rosponssbles
:.m :mm i';:n “w&“nmwmﬂé
mmﬂnuumﬂ’amw

o taute savinanexontale da nature gindetio, ot i nsxiste
sucun molll pour g ¥ en all;
*  vOus nous eviseree de toule sltustion perla

T Vous nous foummg touis informelion touchant Seviconnement gul s
trall b by propridié quand nous l demanderens of on ks forme que
Tous gxigerons, pondent la dunde de Mypolhiqus.

Palsmont d'sutres charges

Vu-mmn‘dmh&ob.“dmpdh%w

17 o 2
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813

Nous poyrtions Faulres cheges su montant de volre prit su ke
ot & mesury surenniont, )

Casslon de loyers ou de beux

s présents condftion ne s'epplque que of by Convention de prit privaX
mmumﬁmmmam ot

Vorus nous cadaez ou nous ienstireraz tout bell, tout contrat de ball ou
umamum»mabm ainal que
ol loyers paysbies, lous drolis, bindfices ot avantages sn verki desdlls
conbrais,

Nous o serone pes responssties de fa parception des kyers ou de oule
mhm‘&nmwww”uﬂmm
de loestion, i nous na devisndrons pes créenciers hypothicales « ¢n
PORPESSioN » on verty de Je prisente dlspostiion,

Notre responasbikih e# limiters seulsment wux palements effactfs que
Mmmmmﬁmm
xigities en vertu de Mypothbaqus.

Nous ne percovrans eucun palsmert en veriu da tn préeents dispestion,
& moins qUe YOUs e s0Pez en difaul on vertu da Mypothique o de
Toute autre obiigalion que vous avez coninclés & notrs égand.

4 NOSORGTS

Lypothdque conkive fes drolis suivents afin pulsalons
Mmummﬂmm: e s o

6.1

82

Hotre drolt Cinepection

Noua svors be droll d'sccddar & vobes propriéth et de Phaspaciar, on lout
tompy ot pour foule felson, que Yous 30YeZ Bu Non en défsut an verty de
Fhypothéque ou de touls convention de prit,

Nos options en cas de délaut de paisment

Vious dtas an difaut of Fune de vos diclarations sur Penvimnnement iatl
fautse au moment o0 vous Fevez lalts ou of elie lo devient pendant 'a
durée de Mypoihique,

&mmmmmm,mﬂnmmﬂly-
881 nolra consentement derll, dans le conlrdle des vol, e
ennsel d'sdministration,

ﬂmﬂumﬂfuﬂ.mmnﬂnmwmm
M sidvintes: - -

.
»
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[X]

« Nous pauvons sxiger s remboursament du prit

$ nous exigeons e remboursement du montant du prll, s montant
O prél eet inmbciatamont exiplole ot peyetis,

o Hous peuvons résliser nos garanties

Nous pouvons prandre Immidistement possession de voire propridld.

Nouy [¢ de votre dune
ﬂmmm propiiid oy

Nmmmhmwﬂwbmdompr
vanis privée ou sux enchires, mir comptant ov § chdeR, ou les dea,
OU notrs poLvons lousr voire propridid eux condltions o1 pour le durde
GG NOUS YOUlON,

Avart de prendre 'ine ou Faule ¢8 ces mesires, notss davons Yous
donner o prievis requiy per las kois perineniss ou obleni
Fepprobation da s ¢our.

» Nous powvone vous pourativie
Nous pouvons vous poursubvre dans i bad da prendre possession de
votre propeidts,
ahmﬁrﬁﬁlﬂh:::mnwﬁummmu
solde impeyé du montant NOUS POUVONY YOUS poursudre
personneliemant slin de récupérer la difibrance.
Nour pouvons nommer un sdguestre ou un admiclstraletr
L ]

Nous pouvens nommer quakysun ou demander & 1 cour &8 NOMMer
queigu'sn powr pérer, vandre ou Bquider votre proprith,

s Nous pouvons prendre toate sutre mesure judiclalre




convention de pril. Nous constrvons nos droits sur e rests ds votre
propuiith,

:mMmmmmumMum

neup,
87 Nouumpuhnnmvmnmmmlnmh
Phypothigos i
Nous pouvons décider, queiconqus, de no pas vous

88  Drolt de résvancer des fonds

i
¢
:
i
i
3
!

6.0 Non<oncordance

nyammmmamum
modaiiis du document Cspprobation de votre it ou de iofe
umbmhmudwd'Mﬁm
prit ou de ks convention de prit privaudront.

QUITTANCE
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Form 15.1

COLLATERAL MORTGAGE

Land Titles Act, S.N.B. 1981, c.L-1.1, 8.25
Standard Forms of Conveyances Act, S,N.B, 1980, ¢.5-12.2, 8.2

Parcel Identifler: 65114027, 65085342, 65138661, 65138679,
65111486, 65085284

Mortgagor: Hillspring Farms Ltd.
55 McElroy Road

Beechwood, NB E7) 1Y8
Mongagee: Farm Credit Canada

1133 St. George Boulevard, Suite 200

Moncton, New Brunswick, E1€ 4E1
Manner of Tenure: Not Applicable
Particulars of Security: Loan Agreement
Statutory Covenants and Conditions Excluded:  101-119 inclusive
Optional Covenants and Conditions Includsd: FCC609
The mortgagor mortgages to the mortgagee in the specified manner of tenure the
specified parcel as collateral security, the particulars of which are specified.
The mertgagor acknowledges receipt of the text of the covenants and conditions which
are contalned In this mortgage by reference to a distingulshing number or by virtue of
subsection 25(4) of the Land Titles Act, and agrees to be bound by them to the same
extent as if set out at length heregin,

Date: January 16, 2017

Mortgagor: Hillspring Ferms Ltd. TN

i,
.c-\".'.:' 2 H'\
TR Q ol
A AR DY

BI02ND0421\ L - Jan-1 T Colisternl Mortgage - Haltpring Ferms Ltd.




Form 45
AFFIDAVIT QF CORPORATE EXECUTION
Land Titles Act, S.N.B, 1881, ¢1-1.1, 555

Dsponent: Jeremy Brake

85 McElroy Road
Beachwood, NB E7) 1Y8

Office Held by Deponent:  General Manager

Corporation: Hillspring Farms Ltd.

Piace of Execution:
Date of Execution:

Woodstock, New Brunswick

January 16, 2017

|, the deponent, make oath and say:

L

SWORN TO at Woodstack, In the

ing a Solicitor )

That | hold the office specified above In the corporation specified above, and
am authorized to maks this affidavit and have personal knowledge of the
matters herelnafter deposed to;

That the attached instrument was executed by me (and the other officer(s)
specified above) as the officer(s} duly authorized to execute the instrument on
behalf of the corporation;

That the seal of the corporation was affixed to the instrument by order of the
Board of Directors of the corporation;

That the instrument was executed at the place and on the date specified above;
That the ownership of a share of the corporation does (not) entitle the owner

thersof to occupy the parcel described In the sttached instrument as a marital
home,

nswick on

loner of Oaths

029020\00424\L3Jan-1T\CoNutarsl Mortgage - Hespring Farms Ltd,




ACKNOWLEDGEMENT OF RECEIPT OF
COVENANTS AND CONDITIONS

Province of New Brunswick
(Land Titles System)
TO: Farm Credit Canada
RE: " Customer Number 100008003
- MORTGAGOR: Hillspring Farms Ltd,

The undersigned, being the executing party to the above mortgage, hereby
acknowledges receipt of copy the optional covenants and conditions numbered FCC-609 and
referred to in the said mortgage and agrees to be bound thereby.

DATED January 13, 2017.

SIGNED, SEALED AND DELIVERED )

Hillspring Farms Ltd.

)

828023\004 21\Acknowledgement of Receipt of Covenants and Conditions



Form 48

APPLICATION FUR OPTIONAL MORTGAGE COVENANT
Lend Titfas Act, BN.G. 1884, eL-1.1,8.20

Applicant: Ferm Crodit Canada
1133 5L George Bind., Sulte 200
Moncton, New Bunswick E1E 4E1
Cp¥enn)lanigego o
Hypothdque = Flzanasment agticols Conada

Tha Applicant epplisa (or the mzsignment of 8 aumber (o tha specified optionsl morigege

%muum% Fee- Lo

-




This section dafinas some of tha specilic terms You will find in these Colluters!
Morigags Cavenents,

"Collstersl Mortgage Form 15." megns (he prestiibed New Brunswick Form
18.1, and any form substiuted fos it.

“Mortgags” mesns the Farm Cradit Canada Form 15,1 Collatersl Morigage,
%mtmtmmwmmwmm
ot

“You" and *Your" mean esch person or corporation who has signed the Form
15.1mmmmuuw«w msmlﬂnmnl

and logal mprasenisives of each perton or comoration end eny person of
corperation who has assumed sny obligations under the Mortgage.

“We", Us" gnq “O0r* masn the Mortgages, Farm Credit Canada and &s legel
rapresentatives.

“Property” mesns the tand described In Schedule "A" io the Collaters! Morigage
Form 18.4. Thia Inciudes sl bulldings en that land now and sll improvements
made before or duting the time the Morigoge bs in effect,

"Princips) Amount® o "Principal SuM™ mapny the is) meximumn prncipsl
mdmmmmumumwmmmiw
gege.

“Interest Rate™ means the rais of intsrest expressad ss a percentuge rste por
annum, which is set out on the appiicable Losn Agresment.

*Variable Mostgage Lotn Reis® maans the rota of inlarest expressed os &
parcentage rate per ennusm, which is sai by Us from time to time.

*Losn Agresment’ mesne eny Promissory Note, Loan Approval and
Acceptancs, Loan or Credit Agresment o any aimBar agraement evidancing &
Loan between You snd Us to be sscured by the Form 15.1 Colisteral Morigage.
1t aisa means any Guarantes signed by You guaneniesing tha repsyment to Us of
» loan We made to @ (hird party, which contingen! Indeblednasa under the
Guarantes Is secured by the Form 13.1 Collateral Morigage.

“Losn Amount” means the outsianding balance of any Loan or of sny draw
mmm«mmunwwuwmmwmm
batance coudd include unpald defautted psyments, interost on defsutted
paymants, Other Charges and biterast on Qther Charges.

“Loan” or "L62M3" megns sll Loans made by Us to You from time to tima and
secured by the Form 135.1 Callstersl Morigage, Including the the
time the is digned. Bt shso mesns eny Losn made by Us to a

j
E

“Guarantat” magng a form ef Guaranies signad by You In which You agree o
fop3y & Losn made by Ua ta & thind pasty #f the third party falls to pay the Loan,

“Oitor Chargss” mean OUr expenses of protecting and/or enforcing Our rights
and of making payments on any prior charges sgainst tha Propeity.

29 28




Other charges couki Include bul are not mitad to the cost of the fellowing:

investigsting the Property, end preparing and registaring the Mortgage;
insurance if We deckie lo insure You or the Property;

mdﬂ; ynd - o
all of Our administratve, clerical ond actual legai cosis on 8 solicitor and
client basls; snd

the cosl of sny mosiver or recelversnanager appointed by law ynder the
Form 16.1 Collateral Morigage.

Other charges may include expanses nat Rsted hero.

“Prior ChaIges” mesn ary chavges or Bens In existence end affecting the
Mﬂhmammamm

“Hazardous Substances” maan end include any substances dedared from time

L]

Us
the Mortgage and hereby maorigage sil Your estste and interest In the
Propery to Us. [f You noquine n greater or addiional Intsrest in the
Property, & too Is heneby charged by the Mortgage.

You alec guerantss thal thare are no Prior Charges on the Property, cther

than thoss We have sgreed to in eny Loan spproval documsnt or Lozn

Agreemant.

Ywnar::uﬂupwmﬁunmwmwdmum
22 Whois bound by the Mortgage

Meorigage, mwmmmm«m
such chanbe to maintisi tha priority of the Marigage.

24 Wortgage of Lesss, Zof Y
This provision only anples to » lexsohold intarast In the Proparty,

Pagsdofy




25

28

31

33

You reprosent, wament snd agres with Us that:

+ You am the lswfid tanant of the Preperty and have o goed snd
marketabla lesssheld interest in the Property under & good, valld snd
subsisting leasa, free of any encumbrence or clalm, excapt =8

interest rate

Interest on Your Loan

with Your
comply 1 cblgations
interest an detautted psyments 4%”
tf You iall to make sy payment on time, We will charge interes! on thw
paymenl. We wil cglculste interext from the data the payment was dus
urifl the dete You pey R ruie of inisrest on defsulted payments Is




34 [Intsrest on Other Charges

VARIABLE INTEREST RATES

The tellowing apglias to You only if interest on your Loan sccrise st Our Veriabie
“wlnwnm
41 the varishle interest rate Is calculated and varies

The Varishle Morigage Losn Rt will change automatically esch time
Wa set he rate of interest for Our Varlabie Morigape Loan product,

You wil nol ba advised by Us of any increase or decreasa in Our Varisble
Morigage Loan Rate untl] You receive an annuat

Any faiiure by Us to mal! the annus! Morigage Stetemernt or the fect that
You may nat have recelved it will not prevent the verlation of the rate of

Inierset payable on Your Loan.

Our Viriable Losn Role ts svaiisbis from any one of Our offices
;Mw ond binding as to tha rate of interast applicabls (o
‘our

42 Deforred interest

YOUR RESPONBIBILITIES

By sipning the Morigage You agres to ¢amy oul afl of Your
L You uiso agree 1o be bound by and cary out &f the tanns and condiions
under which We make a Loan. You will find these tanmns and conditions in the
decument approving the Loan or the Loan Agresment or both.

§.1 Business pian and financis! ststemants




54

58

57

if You are nol in dafault on any Lagn from Us, We will apply esch Loan
paymant o the sppropriate Losn as follows:

H You are in dafzult on eny Lean from Us, Wa can zpply each Losn
paymeni aa We soe fiL.

Prepsymants

if You are nat in defaull on sny Lomn from Us, We may, bul are not
obiigatnd tn, grant You the right to prepay all or peri of ary Losn.

it We do grent You & righl of prepayment on any Loan, Wa may requira
You o pay Us an addiional amotnt represaniing Our costs incurred by

If You do net insure Your bulldings end Improvements in this manner, We
czn insure them and the cost will be considered as Other Charges snd
added ta tha Loen Amount of the appropriale Loan or Loans,

mewumn.?wmibnmthmmmw
cperate with the insurance sompainy.

¢ (o repair or rebulid bulldings or improvements;

s toreduce Your Loan{s); or

s paytham o You.

if Wa pay the insurance procesds to You, that does nol sffect Your
paymeni okigations under sny Losn

Utetnsurance 6o 20
W roquestad by Us, You agres to provide end mainiain Gfa insurance on
Yoursell or cthers in a form to Us. The ife Insurance, wi be




5.0

5.0

5.11

offect. If You do not provide or maintsin this insurance, We may do w0
and the cost wi! be conaldersd as Othar Charges and added o the Lean
Amount of the sppropeists Losn or Losns.

Transfarving the Propesty

This inchedss cresting a now parced from the Property, or aletss or
8 lcorsa over any part of the Property, —

You sgree to asaign to Us any agreement relaling 1o the Praparly under

which You recsive payments, If You are nol in defmutt, We may nol
vequire these psyments to be medo to Us, We are nol responaidle for
Your obligations in sny such sgraements,

Removal of resources

Keaping ths Property in good condition
You o keap the Proporty In condition. You shall nat do
mmumaumdm e 1 You de not malniain the

.
i
g
:
-
i
|1

partaining to andior handling of auch hazsrdous
substunoes;

* no hszardous subsiancos have or Wi be reicesed into the
environmant;

+ thery ere no existing or threatensd proceedings

* You wil advise Us of any envionmenial condition invoiving a
hazordous substance or brasch of snvironmentsl lsw on of nsar the




512 Puylnp Other Charges

You agres ko pay ll cosls and expenses incurred by U, including all
cosis and expenses {o enforce or protect Our rights under he Morigege
or eny Loan Agreeman, including, but not imkted to, all legal fees on &
You agren (o pay al Other Charges plus any interest therson,

We may add Other Gherges to the Loan Amount for aach Losn when they
otcur.

5.13 Asalgnment of Rentaflease

This provision only apples H a Losn Agreemenl provides for an
essignmen of rerts or an assignmend of inase as securlty.

vwwmmumwm.m:»mmm
with &l renis paysble end sl rights, benefa and advanisges under them.

Wo will nol be rey, for fenis or the
e e ko Lo L
We will not bacorne & mostgegee In possession by this provision.

MNWNW&W%MMMHM
after deduction of Our sxpenses In collecting such monies, and Wa will
apply aff such monles received againat tha amounts due under he

We will not colact any monies undar thia provision untl] You sre in defsult
undar the Morigage o In defmslt of any other abligation You hava with Us.

Yeou will not sccept prapayment of any rent dus or to becoms dus under
the Renial Agreemants, bul wiii only accepl paymand In the amaunt, on
the deys and In the manner sef out in the Rantal Agreemants.

OUR RIGHTS

We have rights under the Mortgage to ensure thal You cany eut Your
responsibitities,

6.1

Our right of inspection

We have tha ¢ight to ender and thepect re Proparty for any resson end at
any tmo, whether or not You ere in defaull undar the Morigoge o sny
Loan Agresment.

What Wa can do Hf You default

You u in defaull If You fall to make any payment required undar
mw«m«mua%umwm‘g
under the Mortgage or tn eny Losn Agreament.
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8.5

If You dafaull, We may take certsin actions:
o Wemay demand payment

it Wa demand payment of the Loan Amourt or Loan Amounts,
Losn Amount or Amounis la/are immedistely dus and payatle,

+» Waeray lorecloss .
We may take sction in cinrt to foreclose Your title to ihe Property
Your right to roclaim the ftla, |f the court grants a finsd order
foreciosiza tha Property legaily becomes Ours.

« Wo may take sals proceedinpgs
Wa may lake immediate possassien of the Property.

Wa may carry on all or any pert of Your business conducted on the
Property,

g

Py

Wa may sl all o part of the Praperty by private sals or putilc suction
for cash er credtt or both or We may lazss all or part of tha Property
on any terma and for any period We wish.

Betore doing any of thess, We will give notice or obiain court approvsl
If required by any applicable tew.

+« Wemaysue You
We muy sue You for possassion,
Where permitiad by law, We may sue Yeou for the Losn Amount and If
the amount W recelve from any sale of the Property does not equal
the Loan Amount, Wa may recover tha difference from You,

+ Wamay appoint a recelver or recoivermsnager

Wa can sppoint or ask & court to sppoint someone to manage, sell or
Gcuddate the Proparty.

Wa may take any cther Iswhil action
We may toke any other sclion or remady provided to Us in law,

i We detay In erforcing eny of Our rights under the Mortguge, & vl not

Partial relsase

It Wa relaase part of the Property from the Marigage, it will not affect Your
responsbilfties under'thh Morigage of any Loan Agreement. Our intarast

will cortinua in the rest of the Property. ? 20
If We reisase person or corporation from obligation te
umu-:"ummnwmmﬁqgmmau
nemaining signers.




65 Consolldation

I You default under any isrms of any othar Morigage or Loan Agrmement
wilh Us, Wa will considar You in defaull under the Morigage.

(f You default under any of the terms of the Morigage or eny Loan
mmva-mmmhmmmmum

6.7 Wie are under no oliligation to make advances to You under the
Rortgage

m?mmemmmeﬂwmuwm
evenif:

*  You have signed tha Morigaga or 8 Loan Agreesent or both;
*  We have reglsterad the Mcorigage; and

¢ Wo have siresdy given You part of any Loan Amourd,
Right to Re-advance

Provided You are nat In default under any tarms of the Morigags or any
Loan Agresment, We may, in Our scle discrefion, re-advance any
principal portion of any Loan to an amount not to exceed the original Loan
Amount and the Morigege sheil cantinue to be secured thersfore.

Differencas

&

&

Whate there is any differenca between the tarms of the Morigage end the
terms of the document spproving Your Loan or any Loan Agresment, the
terms of the decument appraving Your Losn or any Losn Agreement wil




La prisante ssclion définit cortaing des tarmes précie uilisés dans (e Clauses-
typas de fhypolhiqus subsidialre,

cFormulsire d'hypothdque subsidisire 151> yentend du formulsie
dhypothique subsidisire 151 proserit au Nouvesu-Brunswick el ds toul
farmulare de cemplscament.

-mimwwmpﬁ»mm1mi:
mwwm dwau-lypa llvmﬂmﬂlm'
da louts modification apportée b celio-i upris entonte par derit aveo vous,

ol
dunie d'spplication de Thypothique.

e e ol o e
AL e

« Taux F'intérdt s g'antand du tsux d'intére!, exprimé sous forme de taux en
pourcentage ennuel, qui ast fid dens tes la convention de prit epplicabis.

« Toux de prit bypothicalre variable » gentend du taux dintdrdt, exprimé

mmammmmwumwmawi

intdréts courus sur los palements en scuffrance, los sutres charges a1 les intirits
sur las autres charges,

;:::;:emddnmhuhmuﬁwﬁzuim*bmtm
mwuw&'mmwmsw&k:um«m




s Csutionnemant s y'antend ds toul fonnutalre ds cautionmemart signd par
vous dans lequal vous voum engagez & rembourser un prét que nous evons
consendl 4 un Gers o co demier ne la rembourse pas,

« Autres charges » gentend des frals quo nous engageans pour proliger ou
exercer nos droits, singi que las sommes qua nous dsboursona pour payer des
charges pricritsires gravant votre propriétd.

Las auires charges peuvent comprandre, sans o'y iimiter, les codts sulvants :

. los recherchas sur (os titres de votre aings que by prdparation et
- rh propridis, fue
] Tessurance, of nous dicidons do vous masurer ou d'apsurer vobe

Vous garantissez que vous &tes le propridisire inscrt dune proprists

Tief slmple ou que vous avez le drok absolu d'soquisir ladite propriktd

vartu dune convention de venie au dun drelt d'achal envegistrd ov

mwmmumau.mmmhua
. Par

cansenily

présente en nolre faveur, ko totalté de voe drolty dans ladte propridte,
Advensnl que vous acquériez des droits supplémentsires dans indite
propriéts, ces drolts seront oux suss! assigetiia 8 Mypothique,

Vous garantissax ausal que volre propridth rest grevie d'sucune charge

antirisura, sutre que cedas qus nous avons accepiées dans un
mﬂwxmmuﬂwmmam

126 20
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23  Obligations erédos par Mhypoibiquo

Tmmmwmmwmmmmm
4 thypothéque sor! pessonnefiement of collectivement responsables des
abligations crékées par collo-cl.

Vos représantants pemonnels et juridiques, ainsé
pgmu. nmhmtmum l'hm

23 Wodification ou prolongation de Ihypothique

prévue ds mnzmwmmuuMhMMmh
dewx. Nows ne sommes pas tenus ¢'envegisiner ces conventions derttes

24  Hypolhigue sur blsns-fonds cédiés

Aprds ententis prisiable ovee nous, vous reconnaisser et
paranlisssz que:

. Vous &tas le locatalre ligitime de ts propridté et que vous avez un
tntérdt locatil en bonne ol dus forma vendsbie dsns ladite
propeidih, an vertu d'un bell on vigueur vallde et Gbre de toutes
chargss ou riclamations aubres que celles gue nous Gvons
accepties a1 approuvies;

. Vous siver payé tout loyer ol tous frals exigihles en vertu de votre
ball e que vous n'ites pas on défsul en vertu de loutes les
obligations stpuibes sud! bali;

chilgstions vous imputarons les  dépenses
wmmamﬂwum

. Vous ne chderez pas voire ball of ferez an softe qu'll he solt i
snmuld ni shandonnd;

- Vous ne consantire? § sucuns modification de voire ball avent
d'avolr cbionu notre approbation par éorft at

. Dis foraz
wﬁﬁﬁm&mmmm

25 Hypothique b l'appule d'in cautionnemant

La préaends clause ne s'applique qua si (hypothique sl donnda &
appul dun caulionnement qus vous nous avez consent] en garentie du
remboursement da taut prét qua nous avens consentl & un tiers, B

cautionnement, olle sern
payabis ssion les modalitis énoncies dans le cautionnement ou, ol iaa
mnmﬂmNMMb
afors Mypothdque sere payable sur demands de nNotre part.




28  Extinction de Fhypoihique

Nous perdrana nos drolty de slretd dans voire propristd lorsque vous

aurez honond fautes vos obligetions en verty de Mhypothdcue, ¥ comets
ls remboursemani de tous lss montants de prat.

INTEREY
31 Tauxdintinkt

La taux dintérdt esd sfipudd 4 la convention da prét applicable,
32 Intdodt survoire pelt '

Les intéréts commencarent & courtr & b date & iaqualle una svencs est
effeciude on vertu da chaqus prél su taux dintérét A ks onvention
oonstatant chaque prit oy i touts convertion da prolongstion ou de
tenouvellemant. Vous scoeplez de payer ces intérdis e de respactorvos
engugemonts en vertu de Mhypothbgue et de toute convention de prid.

33 (ntbritsurles palemants en souffrance
81 vous ndgligez de fair vos palements & teur Schéance, nous
intputerons dea intdrbls sur cas peismsnts. Nous calculerons les intariis
pour la période s'échelonnant entre la date d'échience das palements et

iz date b laquetie fes pierez. Lo taux dinténdi sur les palemonts
Mmm&wmﬂﬂﬂwwmﬁ%ﬂm -

stipuld dans 13 convention da prit pertinente.
34 Intérbt surles sutres charges
Nous peuvons ajouter d'sutres chargas su montant da votra prit, Vous

veus engagez & payor dos intésbls aur cos sulres charges & complsr ds
2 daio & logurells elles sont engaples et Is dale vous nous Jes payerez.

441  Calcul ot variation du taux 'intését

Lo tsux de volre prit hypathécaire vardable changera sutemsatiquemant
mmmmmhMMﬁMMbw
hypothdcsire variable.

Notre taux hypoihésaire variabla dtre obtenu de nimporte do
demnMMﬂmmtﬁ‘:‘m

126 2
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ma‘%&ahmuup&mam :uda

v
hypothéceire variable alors en vigueur, et
VO3 OBLIGATIONS

%1

82

84

Plan d'sntraprise et étals financiers

Vous vous engagez & sulvre fout pian d'entrepvise que nous svoms
demands et que notis avons epprouvs.

Vous vous sussl 4 nous foumir des délsiv fnanclers sur
demands of dans is forme que nous los sxigacns.
Uttllastion de volre prit

Vous vous engsgez i uliiser b prodult de volre prét ou de vos prilts sux
fins énanodes dapprobation du prdl etiou dens fe
Convention de prit.

Remboursement ds votre prit

Vous vous tmm.mmwnbm.hmm

Vous vous engagez 4 effactuer vos versements aux dates privues cdans
ia canventon de prid relsiive & chaque prét.

51 vous n'éiss pas en défeut & I'égard d'un de vos préts avec nous, nous
Imputercns chaqus versement comme sull :

+ premiérement, au paiemant des sutres champes,
o  deuddmement, s palament des intinkts dchus, ol
+ ltrolsiémemant, en réduction du moniant de caplial

Sl hun do vos priis avec nous est en soulfrance, nous imputerons fes
versemanis & notre discrétion.

Remboursement anticipd

&mﬁthiMMbmb%w:mm
pourrions, sans tonus, vous sccorder payer
mm&bwuwummmamm l

ammwbmamwmm
pourtions exiger que vois nous versiaz un mondent supplimentaire
corespondent sux colts quo la remdoursamenl anticipd nous
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57

50

cccasionne, ¥ compris loua les Intheéts que nous surons perdus par sulte
do ¢o rembourssment.

Impits fonclers

Vous wous engagez & payar ious les prividges of tous les impdta fonclers
et charges qul pourraient dtve percus cu levés contra vt propriéts,

Assursnoe sur la propridté

Vous vous engsgaz 3 sssurer, en nofre faveur, tous los bitiments ot
foutes les améllorations fonclires de Ia propristé visée por Mypothique,
pour I8 durés de cafie-cl. Nous devons approuver ls pelice d'assurance
ot ls compagnle dassurance. Nous pouvons exiger une cople certiilée
conforme de Is police, ainsl que des modifications & 1a police.

La polioe d"assurance doit couseir (09 paries cousées par les ncendies et
autres sinlsires, y compris les risques snnexes. Vous devex prendre une
couvertre & la valour de

mmmmmr:uw?uw:uwa
amalorations, nous pouvons sssurer ¢t ojouter Is ontle
assurance au mantant ée volre prdt, 4 Bire d'sutras charges.

VNmombmmamﬁwnmmm
promplement et & oclisborer svee i3 contpugnie d'sssurance,

Nous pourrons utfiasr & notre sauls sppndciation lindemnité d'assursnce
4 fune ou Peutre das fing sulvenias ©

= réparer ou feconstrulre des bitiments ou des amédBorations;
o ridulre votre (vos) prit(s); ou
»  vous remetire Mndemnité.

Cesslon de votre propriéts

Vous vous engagez 4 ne iransfécer eucune pertio de voire proprists sem
natre consorttement écrit, Cals i constituion d'une nouvells
parcefls ou foclrel dun ball cu ficence touchant une partie
queicongue de le proprisié,

Vous vous engagez & nous cider toute antente relaive & voire propribth
&n vestu do logualle vous recevar des paiemenis. £ vous n'dles pas en
difaul, nous pourrions ne paa exiger quo ces paisments nous solen)
vorsds. Nous n'sssumons pes ‘a responsshiité de vos obigations en
vark da cea ententes.

16 of 2o
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5.1t

5§12

Enfdvement de ressources

Vaus vous engagez & na pas enlever darbres, do grevier ou d'aiires
ressources de velre propridté asns notre consantament dorit.

Entretien de voire proprists

Vous vous engager & gander veire propribtd en bon dtal. Vous ne devez
rlan felre qui puisse en rédulre la valewr. £ vous ne Is gerdaz gas en bon
dtet ot n'en mainieneaz pas Ia velour, ncus pouvens enirer sur les leux of

meswes pourrent &re ajoutés su montent de voire prdt ou de toul sutre
prét quo vous avez avet rous, & notre cholx.

Protection de Fenvironnemant
Vous diciarez co qui sult 8l prenez les angsgements cl-dessous ;
*  vous et oy personnes dort voun Stes liguiement responsables vous




Nous doutres montant de volre fur
Nt pumb:.r- charpes au prit s

£.13 Ceaslon de loyers ou de baux

La prizants condition ne s'spplique ¢l la Corvention do prévolt
mmmm:mmmadam -

Veus nous cidersz ou nous franstareraz tout bakl, bout contre! de befl ou
de [ocstion (x contrats de location ») ratiachd A tn propiété, alal que
tous loyers payables, tous drolts, bindficas el avantages en vertu desdits
oonirats.

auire tiche Incombant su propriftaire ot su locabelre en verty du contrat
ds location, ol nous ne devisndrons pas créanciers hypothicakes ¢ an
possession » on vertu ge la présonts disposttian,

mm&wwmuwmm
NOUs fecevons, an présants disposition, ) aprés
MWWMMMWEM

1

Nous no peroswons sucn paiament en verio de la présents disposition,
& moins que vous na soyez en difeut en vertu ds Phypcindgua ou de
toute autre obfigation que vous avez contraciée & notre dgard.

acceplorez seulement les palements dont fa monient, la date déchéance
ot jes modatitds won! indiquées dans fas contrats de iocation.

8. NOS DROITS

L'inpothique nous confire lzs drolts sulvanis ofin qua nous pulssions nous
SSTUTSr GUE VOUS vous acquiltez de vos obligations :

841 Notre droit d’Inspection

82 Noaoptions en cas de défaut de palemant

Vaus 8tes en défsul en verlu de Phypothéque 3! vous an (altes pas un
palement en temps en weriu de touts conmvention de prit ou &l vous
manguez & n'importe quel engegemant que vous svez pris &n veriu de
fhypothdque cu ds touts convention de prt

Vous &tas en déifaut 3i 'une do vos déclarstions sur Fanvironnament #alt
fausse au moment ol vous lavez fefta ou ¢f elia le devient pandant la
durbe da Fhypothiqus,
51 vous empruntez en tant qua soclétd, vous dles en défeut s y @
sans notre consentement éorlt, dans e contréle des voly, le
consell dedministration.

6l vous &tes en difeul, nous pouvons prendre e ou plusieurs des
mesunes stivantes: - -

I8 o 20
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» Nous pouvons sxiger je remboursement du prit

Bl nous exigeons le remboursement tu montand du prét, le mentant
du prit oat immédistement axighie ei payable,

« Mous potivons rdaliser nos garanties

Nous pouvons prendra immédistemant posseasion da volre propridé.

Nous r da votre dune
mmmm propridtd ou

NummunmmaMUwhmnmew
verde privée ou sux anchéres, au compiant ou A crédi, ou jos dan,
OU rous pouvons lover volre propediid sux conditions et pour ia dunde
que Nous voudons.

Avent de prendre 'une au lautre de ces mesures, nous devons vous
donnar le présvis requls per les lola pertinentas ou ablentr
Tepprobaiion de ks cour,

o Nous pouvons vous poursuivre

mmmmuubmamm«
8§l le mentant récupént de i venta de volre propridté ne couvre pes le
sokde impayd dy montan do pril, nous pouwvons vous poursulvre
personnalisment afin de récupérer la diférence.

o Nois pouvons nommar un séguasive ou un administrsteuy
sdgquastire

Nous pouvons nommer queigu'un ou demander & la cour de nommer
quelqu'un pour gérer, vendre ou liquidar votre propridss.

« Nous pouvons prendre touts autre mesure judiciatre

mm“wnmmwmmtmu
dispositions do Mypathique eu obisnir contre
porta st & now eutras s an verts de Physogun




convention de prdl. Nous conservons nos droils sur le rests de votre

88  Liens sntre les hypothivues ot conventions

67 Nous no sommss pas teaus de vous avancer des fands en verty de

Nmummm.mmmm.dommm
vorser une parte ou ia tolalith du montant da capitsl, mémo at:

68 Droltde riavancer des fonds

6.0 Nonconcordance

QUITTANGE
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Form 15.1

COLLATERAL MORTGAGE

Land Titles Act, S.N.B. 1981, c.L-1.1, 5.25
Standard Forms of Convayances Act, S.N.B. 1980, ¢.5-12.2, 8.2

Parcel Identifier: 10226611, 10281723, 10003762, 10008993,
10218659, 10003093, 10281731, 10008506,
10003226, 10007235, 10127900, 10183937,
10002848, 10002186, 10281749,
10002442

Morntgagor: Hiltspring Farms Ltd.
55 McElroy Road
Beechwood, NB ETJ 1Y8

Mortgagee: Farm Credil Canada

1133 St. George Boulevard, Suite 200
Moncton, New Brunswick, E1E 4E1

Manner of Tenure: n/a

Particulars of Security: : Loan Agreement

Statutory Covenants and Conditions Excluded:  101-119 inclusive

Optional Covenants and Conditions Included: FCC-609

The mortgagor moitgages to the mongagee in the specified manner of tenure the

specified parcel as collateral secutity, the particulars of which are specified.

_The mortgagor acknowledges receipt of the text of the covenants and condltions which
" - ara contained in this mortgage by reference to a distinguishing number or by virtue of

subsection 25(8) of the Land Titles Act, and agrees 1o be bound by them to the same

extent as If set'out at length herein

Date: January 12 2017

82383100419 \Mortgege - Amgkco

>
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Form 45
AFFIDAVIT OF CORPORATE EXECUTION
Land Titles Act, S.N.B. 1981, c.t-1.1,5.55

Deponent: Benjamin A. Brake
55 McElroy Road
Beechwood, NB E7.) 1Y8

Office Held by Deponent:  President

Corporation; Hitlspring Farms Ltd.
Place of Execution: Woodstock, New Brunswick
Date of Execution: January ]2, 2017

I, the deponent, make oath and say:

1. That | hold the office specified above in the corporation specified above, and
am authorized to make this affidavit and have personal kn owledge of the
matters hereinafter deposed to;

2. That the attached instrument was executed by me (and the other office r(s)
specified above) as the officer(s) duly authorized to execute the instrument on
behalf of the corporation;

3. That the seal of the corporation was affxed 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;

5, That the ownership of a share of the corporation does (not) entitle the owner
thereof to occupy the parcel described in the attached instrument as a marital
home,

SWORN TO at Woodstack, in the
Province of New Brunswick on

) Benjamin A. Brake
}

Being a Solicitor

82353T\004 1 9\Morngage - Amaico




ACKNOWLEDGEMENT OF RECEIPT OF
COVENANTS AND CONDITIONS

"Province of New Brunswick
{Land Titles System)
TO: _ Farm Credit Canada
RE: Customer Number 100008003
MORTGAGOR: Hillspring Farms Ltd.

The undersigned, being the executing party to the above mortgage, hereby
acknowledges receipt of the covenants and conditions referred to in the said mortgage and
agrees to be bound thereby.

DATED Januarylz. 2017,

SIGNED, SEALED AND DELIVERED
in the presence of;

B23541\00419\A\cknowledgement of Receipt of Covenants - Amako
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[OPTIOGNAL MORTGAGE COVENANTS!
« ' COLLATERAL MORTGAGE
FARM CREDIT CANADA

Registered as Number: FCC-§08

H

DEFINITIONS

This section defines some of the specific terms You will find in these Collateral
Mortgage Covenanis:

“Collateral Mortgage Form 15.1"" means the prescribed New Brunswick Form
15.1, and any form substituted for it,

“"Mortgage” means the Farm Credit Canada Form 15.1 Collateral Morigage,
these Collateral Morigage Terms, and any changes made by written agreement
with You.

“You" and “Yaur" mean each person or corperation who has signed the Form
15.1 Coliateral Mortgage as Martgagor or Guarantor. This includes the personal
and legal representatives of each persan or corporation and any person or
corporation who has assumed any obligations under the Mortgage

“We"”, "Us” and "Qur” mean the Mortgagee, Farm Credit Canada and its legal
representatives.

*Property” means the land described in Schedule "A” to the Collaleral Morigage
Form 15.1. This includes all buidings on that fand now and all Improvements
made before or during the time the Morlgage is in effect.

“Principal Amount” or “Principal Sum” means the total maximum principal
amount of any Loan thal is. or may be, secured by the Form 15.1 Colateral
Mortgage.

“Interest Rate” means the rate of interest expressed as a percentage rate per
annum, which is set out on the applicable Loan Agreement.

"Varlable Mortgage Loan Rate” means the rate of interest expressed as a
percentage rale per annum, whch is set by Us from time to time.

“Lean Agreement” means any Promissory Nole, Loan Approval and
Acceptance, Loan or Credit Agreement or any similar agreement evidencing a
Loan between You and Us o be secured by the Form 15.1 Collateral Morigage.
It also means any Guarantee signed by You guaranteeing the repayment to Us of
a toan We made lo a third parly, which contingent indebtedness under the
Guaraniee Is secured by the Form 15.1 Collateral Mortgage.

“Loan Amount” means the outstanding balance of any Loan or of any draw
under any Loan or Guarantee alter demand or of any draw under any Loan. This
balance could include unpald principal, defaulted payments, interast on defaulted
payments, Other Charges and interest on Other Charges.

"Lean” or "Losns" meansg all Loans made by Us to You from time to time and
secured by the Form 15.1 Collateral Morlgage, including the Loan made at the
time the Mortgage is signed It alsc means any Loan made by Us 10 a third
party, which You have guaranteed 1o repay. Loans may be agreed (o in Loan
Agreements.

“Guarantes" means a form of Guarantee signed by You in which You agree to
repay a Loan made by Us to a third party if the third party fails to pay the Loan.

"Other Charges” mean Our expenses of protecting and/or enforcing Qur rights
and of making payments on any prior charges against the Property.
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Other charges could include but are not limited to the cost of the following:

+ investigating the Properly, and preparing and registering the Mortgage;

+ insurance if We dacide to insure You ot the Proparty;

+ appraising the Property and undertaking an environmental inspection or
clean-up of the Property,

« all of Our administrative, clerical and actual legal costs on a solicitor and
client basis; end

s {he cost of any receiver or receiver-manager appointed by law under the
Form 15.1 Collateral Mortgage.

Other charges may include expenses not listed here.

“Prior Charges™ mean any charges or liens in existence and affecting the
Property at the time of the creation of the Mortgage.

“Hazardous Suhstances" mean and include any substances declared from time
fo time to be hazardous, dangerous or toxic or similarly described under any
applicable federal, provincial or municipal law, by-law, regulatien or other
enactment.

2. WHAT THE MORTGAGE DOES

By signing the Form 15.1 Collateral Morigage, You acknowledge that You ars
indebted to Us or may become indebted to Us and agree 1o repay the Principal
Sum or the Loan Amount outstanding with interest as set forth in any Loan
Agresment. You also Mortgage Your entire estate and interest in the Property to
Us, as additional and collateral security for the rapayment of all the Loan
Amaunts up e the Principal Sum, plus interest and Other Charges.

2.1 Your title to the Property

You guarantee that You are the reglstered owner of an estate in fee
simple in the Property or have an abso:ute right lo acquire such an estate
under a registered Agreement for Sale or Right to Purchase or have a
registered leasehold interest in the Propery and have the right to give Us
the Mortgage and hereby mortgage &ll Your estate and interest in the
Property to Us. If You acquire a greater or additional interest in the
Property, it too is hereby charged by the Mortgage.

You also guarantee thal there are no Prior Charges on the Property, other
than those We have agreed to in any Loan approval document or Loan
Agreemant.

You agree to make payments on these approved prior charges as they
becomae due,

22  Who s bound by the Mortgage

The obligations under the Mortgage are the collective and individual
responsibikty of all persons or corporations who have signed it.

Your legal and personal representatives and Qur legal represeniatives
must comply with the terms of the Merlgage.

2.3  Changing or extending the Mortgage

We may make written agreements with You to change any part of the
Mortgage. This could inciude changing the Principal Amount or Interest
Rate or both. We do not hava fo ragister any written agreement as to any
such change to maintain the priority of the Mortgage.

24  Mortgage of Lease
This provision only applies to a leasehold interest in the Property.
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You represant, warrant and agree with Us thal,

¢ You are the lawful tenant of the Property and have a good and
marketable isasehold Interest in the Property under a good, valid and
subsisting lease, free of any encumbrance or claim, except as
approved by Us;

* You have paid all rents and other monies payable under Your lease
and are not :n déefault under any of Your other obfigations under Your
lease;

¢ You have obtaned the written consent of Your landlord, or have the
right without such consent, to mortgage Your leasehold interest in the
Property:

s You will pay all rent and other payments due and perform and
observe all of Your other obligations under Your lease, in default of
which We may make such payments or perform such obligations and
charge same to You as Other Charges;

*  You will not surrender Your lease or cause or allow it to be terminated
or forfeited;

¢ You will not agree to any amendment to Your lease without Our prior
written consent; and

+  You wil, as soon as possible a'ter receipl, give Us a copy of any
nolice, demand or request Your receive relating to Your lease.

25  Mortgage in Support of a Guarantee

This provision applies only 'f the Mortgage is given in support of a
Guarantee given by you to Us gusranteelng the repayment of any Loan
made by us to a third party. If the Mortgage is in support of a Guarantee
it will be payable on the terms set forth in the Guarantee or if the terms of
payment are not set forth in the Guarantee then the Mortgage will be
payable on demand by Us.

2.6  Termination of the Mortgage

The security interest We have in the Morlgage ends when You have met
al! Your obligations in the Morigage. including payment of all the Loan
Armounts.

3 INTEREST
3.1 Interest rate
You will find the interest rate on the agplicable Loan Agreement.
32  Intersston Your Loan

Wa wil charge interest from the date each advance under each Loan is
made to You gt the Interest Rale as may be provided in the Loan
Agreement evidencing each Loan or any subsequent axtensions or
renewals with respect to each Loan. You agree lo pay this interest and to
comply with Your obligations under the Mortgage and under any Loan
Agreement,

3.3  interest on defaulted payments

If You fail to make any payment on lime, We will charge interest on the
payment. We will calcu'ate interest from the date the payment was due
until the date You pay it. The rale of interest on defaulted payments is
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the interest Rate or such lesser rate as provided in the applicable Loan
Agreement,
3.4  Intereston Other Charges

We may add Other Charges fo the Loan Amount of Your Loan. You
agree to pay interest on these Other Charges from the date We incur the
cost or pay the Other Charges unlil the date You pay Us

In the event We advance more than one Loan to You We shall have the
sole discreton to decide which Loan interest rate applies to Cther
Charges.

4, VARIABLE INTEREST RATES

The following applies to You only il inlerest on your Loan accrues at Qur Varable
Martgage Loan Rate.
4.1 How the variable interest rate is catculated and varies

The Variable Mortgage Loan Rate will change automatically each time
We set the rate of interest for Our Variable Mortgage Lean product.

You will not be advised by Us of any increase or decrease in Qur Variable
Mortgage Loan Rate until You receive an annual Morigage Statement in
which any changes in the Variable Mortgage Loan Rate will be set cut.
We will, however, advise you on an annual basis as to any change
required with respect to your scheduled payments due to a changa of Qur
Variable Mortgage Loan Rate.

Any faifure by Us ta mail the annual Mortgage Statement or the fact that
You may not have raceived it will not prevent the variation of the rate of
interast payable on Your Loan.

Our Variable Mortgage Loan Rate is available from any one of Our offices
‘and shall be conclusive and binding as to the rate of interest applicable to
Your Loan.

4.2  Deferred intarest

If the amount of interest thal has accrued on the Principal Amount from
one payment to the next exceeds the amount of the payment, then such
excess (the "Deferred Interest™), shall bear interest from and including the
payment date at the then Variable Mortgage Loan Rate. All inferest that
has accrued on Deferred inlerest during the payment pericd shall, on the
first day of the following payment period. be sdded to and become
Deferred Interast and shall bear interest from and including the payment
pericd date at the than Variable Mortgage Loan Rate.

5. YOUR RESPONSIBILITIES
By signing the Mortgage You agree to carry out all of Your responsibilities under
it. You also agree lo ba bound by and carry out all the terrns and conditions
under which We make a Loan. You wil find these terms and conditions in the
document approving the Loan or the Loan Agreement or both.
5.1 Busliness plan and financial statements

You agree o carry oul any business plan that We request and have
approved. You aiso agree to provide financial statements to Us when,
and in the form, requested by Us.

52 Use of Your Loan

You agree to Use the proceeds of Your Loan{s) as described in the
dgocument approving the Loan and/or the Loan Agreement.

5.3  Repaying Your Loan
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You agree to pay to Us in Canadian dollars the Principal Amount of all
Loans secured by the Mortgage, plus the interest calculated half-yearly,
not in advance, in regular payments as set out in the Loan Agreament.
You will find the amount of each payment in the Loan Agreement ralated
to each Loan.

You agree to make Your payments on the payment dates staled in the
Loan Agreement related to each Loan.

If You are not in default on any Loan from Us, We will apply each Loan
payment to the appropriate Loan as follows:

o first, to pay Other Charges;
¢ second, to pay the interest due; and
» third, to reduce the Principal Amount.

If You are in default on any Loan from Us, We ¢an apply each Loan
payment as We see i,

54  Prepayments

If You are not in default on any Loan from Us, We may, but are not
obligated to, grant You the righl to grepay all or part of any Loan.

If We do grant You a right of prepayment on any Loan, We may require
You to pay Us an additional amaunt representing Our costs incurred by
reason aof the prepayment, inchuding all interest lost by Us as a result of
the prepayment.

55  Taxes on the Property

You agres to pay all liens, taxes and rates levied or charged against the
Property.

5.6  Insuring the Proparty

You agree to insure all buildings and improvements on the Property
subject o the Martgage, in Our favour, during the time the Morlgage is in
effect. We must approve the insurance policy and company. We can
require a certified copy of the policy and can require changes in the
palicy,

The insurance policy must cover loss by fire and other hazards, including
extended perils coverage. The policy must be for replacement value,
The policy must include a Morigage c¢lause stating that proceeds are
payable to Us.

if You do not insure Your buildings and improvements in this manner, We
can insure them and the cost will be considered as Other Charges and
added to the Loan Amount of the appropriate Loan or Loans

If any damage or loss occurs, You agree to nolify Us promplly and co-
operate with the insurance company.

At Our sole discretion, We may appiy the insurance proceeds to any of
the following:

« to rapair or rebuild buikdings or improvements;
¢ toreduce Your Loan(s); or
s pay themto You.

If We pay the Insurance proceeds to You, that does not affect Your
payment obligations under any Loan Agreement.

57 Life Insurance
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if requested by Us, You agree to provide and maintain Ife insurance on
Yourse!f or others in a form satisfactory to Us.  The life insurance, will be
assigned and payabls to Us during the period of time the Mortgage is in
effect. I You do not provide or maintain this insurance, We may do so
and the cost will be consideraed as Other Charges and added to the Loan
Amount of the appropriate Loan or Loans,

Transferring the Property

You agree not to transfer any of the Property without Our written consent.
This intludes creating a new parcel from the Property, or giving a fease or
a license over any pan of-the Property.

You agree to assign to Us any agreement refating to the Property under
which You receive payments. If You are not in default We may not
require these payments to be made to Us. We are not responsible for
Your obligations in any such agreements.

Removal of resources

You agree nol to remove any trees, gravel or other resaurces from the
Property without Our written consent.

Keeping the Property In good condition

You agree to keep the Propedy in good condition. You shall not do
anything that lowers the value of the Property. If You do not maintain the
good condition and value of the Property We may enter and take any
action We consider necossary 1o restore the Property. The cost of any
such action may be added o the Loan Amount of the Loan or Loans of
Qur choosing.

Environmental protection
You rapresent and agree lhat:

+ You and all persons You are responsible for in law will, at Your cost,
comply with all relevant environmental laws as they may pertain to the
Property, including those reiating to the management, handiing and
clean-up of hazardous substances;

» the Property has not and will not be Used to store any hazardous
substances above or below ground, except in the normal course of
Youwr busiress al the time of the Mortgage. Any such storage in the
normal course shall comply with any laws, regulations or by-laws
pertaining lo safe storage andfor handing of such hazardous
substances;

e no hazardous substances have or will be released into the
environment;

» there are no existing or threatened legal proceedings or investigations
in relation to any hazardous substance affecting the Properly or any
environmental matter generally nor any grounds for same;

+ You will advise Us ol any environmental condition involving a
hazardous substance or breach of environmental law on or near the
Property which You may become aware of. You must remedy the
environmenlal condition on the Property and remove any hazardous
substance at Your expense within & reasonable time as determined
by Us, If You fail {o do so, We may, but are not obligated to, lake
steps to remedy this environmental condition and remove such
hazardous substance. The costs, expenses or damages incurred by
Us shall be added to the Loan Amount of the Loan or Loans of Qur
choosing;

Mﬁﬁ?
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Form 15.1

COLLATERAL MORTGAGE

Land Titles Act, S.N.B, 1981, ¢.L-1.1, 5.25
Standard Forms of Conveyances Act, 5.N.B. 1980, ¢.$-12.2,s5.2

Parcel identifier: 65150781, 65052623, 65140253, 65150799,
65085060, 65085094, 65087835, 65087900,
65088627, 65158438, 65172827, 65084857,
65084865, 65084881, 65084899, 65084915,
65084923, 65087314, 65150757, 65215741,
65084949, 65087413, 65088619, 65217515,
65116725, 65116790, 65150807, 65152761

Mortgagor: Hillspring Farms L1d.
55 McEiroy Road
Beechwood, NB E7) 1Y8

Mortgagee: Farm Credit Canada

1133 St George Boulevard, Suite 200
Moncton, New Brunswick, E1E 4E1

Manner of Tenure: Mot _Applicobla
Particulars of Security: Loan Agreement

Statutory Covenants and Conditions Excluded: 101-119 inclusive

Optional Covenants and Conditions Included: FCC-609

The mortgagar mortgages to the mortgagee in the specified manner of tenure the
specified patcel as collateral security, the particulars of which are specified.

The mortgagor acknowledges receipt of the text of the covenants and conditions which
are contained in this mortgage by reference to a distinguishing number or by virtue of
subsection 25(4) of the Land Titles Act, and agrees to be bound by them to the same

extent as if set out at length herein.

Date: December _Z22 2016
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Form 45
AFFIDAVIT OF CORPORATE EXECUTION
Land Titles Act, S.N.B. 1981, c.L-1.1,5.55

Deponent: Benjamin A. Brake
55 McElroy Road
Beechwood, NB £75 1Y8

Office Held by Deponenl:  President

Corporation: Hillspring Farms Ltd.

Place of Execution: Woodstock, New Brunswick
Date of Execution: December 20, 2016

I, the deponent, make oath and say:

1. That i hald the office specified above in the corporation specified above, and
am authorized to make this affidavit and have personal knowledge of the
matters hereinafter deposed to;

2. That the attached instrument was executed by me (and the other officer(s)
specified above) as the officer(s) duly authorized to execute the instrument on
behaif of the corparation;

3. That the 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;

5. That the ownership of a share of the corporation does (not) entitle the owner
thereof to accupy the parcel described in the attached instrument as a marital
home,

e SWORN TO at Woodstock, in the
Province of New Brunswick on
k7>

" ” ) Benjamin A. Brake
Being a Salicitor )
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ACKNOWLEDGEMENT OF RECEIPT OF
COVENANTS AND CONDITIONS

Province of New Brunswick
(Land Tities System)
TO: Farm Credit Canada
RE: Customer Number 100008003
MORTGAGOR: Hillspring Farms Ltd.

The undersigned, being the executing party to the above morigage, hereby
acknowledges receipt of copy the optional covenants and conditions numbered FCC-609 and
referred to in the said mortgage and agrees to be bound thereby.

DATED December %2, 2016.
SIGNED, SEALED AND DELIVERED

in the presence of:
- Hillspring Farms Ltd.

Per: . Al
Benjamin A. Brake - President

c/s

)
)
)
)
)
)
)
)
)
)
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OPTIONAL MORTGAGE COVENANTS
COLLATERAL MORTGAGE
FARM CREDIT CANADA
Registered as Number: FCC-609

1. DEFINITIONS

This section defines some of the specific terms You will find in these Collateral
Morstgage Covenants

“Collateral Mortgage Form 15.1" means the prescribed New Brunswick Form
15.1, and any form substituted for it.

“Mortgage” means the Farm Credit Canada Form 15.1 Collateral Morigage,
these Collateral Mortgage Terms, and any ¢changes made by written agreement
with You.

"You" and "Yeur* mean each person or corporation who has signed the Form
15.1 Collateral Mortgage as Mortgagor or Guarantlor. This inciudes the personal
and legal representatives of each person or corporalion and any person or
corporation who has assumed any abkigations under the Mortgage.

“We", "Us” and “Our” mean the Mortgagee, Farm Credit Canada and its legal
represeniatives

“Property” means the land described in Schedule “A” to the Collateral Mortgage
Form 15.1. This includes all buildings on that land now and all improvements
made before or during the time the Mortgage is in effect.

“Principal Amount” or “Principal Sum™ means lhe total maximum principal
amount of any Loan that is. or may be, secured by the Form 15.1 Collateraf
Morigage.

“Interast Rate™” means the rale of interest expressed as a percentage rate per
annum, which is set out on the applicable Loan Agreemant,

"Variable Mortgage Loan Rate” means the rale of interest expressed as a
percentage rale per annum, which is set by Us from time to time.

“Loan Agreement” means any Promissory Note, Lcan Approval and
Acceptance, Loan or Credit Agreement or any similar agresment evidencing a
Loan between You and Us to be secured by the Form 15.1 Collateral Mortgage.
It also means any Guarantee signed by You guaranteeing the repayment to Us of
a loan We made to a third pardy, which contingent indebtedness under the
Guarantee is secured by the Form 15.1 Collateral Mortgage.

“Loan Amount” means the outstanding balance of any Loan or of any draw
under any Loan or Guarantee after demand or of any draw under any Loan. This
balance could include unpaid principal, defaulted payments, interest on defaulied
payments, Other Charges and interest on Other Charges.

“Loan” or “Loans” means all Loans made by Us to You from time to time and

secured by the Form 15.1 Collateral Mortgage, including the Loan made at the
time the Mortgage is signed. It also means any Loan made by Us to a third
party, which You have guaranteed to repay. Loans may be agreed ta in Loan
Agreements

“*Guarantes” means a form of Guarantee signed by You in which You agree 1o
repay a Loan made by Us to a third party if the third party fails lo pay the Loan.

“Other Charges” mean Qur expenses of protecting and/or enforcing Our rights
and of making payments on any prior charges against the Property.

S623013(201500-19) Pags i of9
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Other charges could include but are not limited to the cost of the following:

» investigating the Property, and prepasing and registering the Morigage.

+ insurance if We decide to insure You or the Property;

« appraising the Property and undertaking an environmental inspection or
clean-up of the Property;

¢ 3l of Our administrative, clerical and actual legal cosis on a solicitor and
client basis; and

» the cost of any receiver or receiver-manager appointed by law under the
Form 15.1 Collaterat Morigege.

Other charges may include expenses not listed here.

“Prior Charges"” mean any charges or liens in existence and effecting the
Property at the time of the creation of the Mortgage.

“Hazardous Substances” mean and include any substances declared from time
to time to be hazardous, dangerous or toxic or similarly described under any
applicable federal, provincial or municipal law, by-law, regulation or other
enactment.

WHAT THE MORTGAGE DOES

By signing the Form 15.1 Coliateral Mortgage, You acknowledge that You are
indebted to Us or may become indebted to Us and agree to repay the Principal
Sum or the Loan Amount outstanding with interest as set farth in any Loan
Agreement. You also Martgage Your entire estate and interest in the Property to
Us, as addilional and collateral securily for the repayment of all the Loan
Amounls up to the Principal Sum, plus interest and Other Charges,

2.1 Your title to the Proparty

You guarantee that You are the registered owner of an estate in fee
simple in the Property or have an absolute right to acquire such an estate
under a registered Agreement for Sale or Right to Purchase or have a
ragistered leasehold interest in the Property and have the right to give Us
the Mortgage and hereby mortgage all Your estate and inlerest in the
Properly to Us. If You acquire & greater or additional interest in the
Property, it too is hereby charged by the Mortgage.

You also guarantee that there are no Prior Charges on the Property, other
than those We have agreed to in any Loan approval document or Loan
Agreement.

You agree to make payments on these approved prior charges as they
become due.

22  Whois bound by the Mortgage

The obligations under the Morigage are the collective and individuat
respansibllity of all persons or corporations who have signed it.

Your legal and personal representatives and Our legal representatives
must comply with the terms of the Mortgage.

2.3  Changing or extending the Mortgage

We may make written agreements with You to change any part of the
Mortgage. This could include changing the Princlpal Amount or Interest
Rate ar both. We do not have to register any written agreement as to any
such change to maintain the priority of the Morigage.

24  Mortgage of Lease

This provision only applies to a leasehold interest in the Property.
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You represent, warrant and agree with Us that:

e  You are the lawful tenant of the Property and have a good and
marketable leasehold interest in the Property under a good, valid and
subsisting lease, free of any encumbrance or claim, except as
approved by Us;

* You have paid ail rents and other monies payable under Your lease
and are nol in default under any of Your other obligations under Your
lease;

* You have obtained the written consent of Your landlord, or have the
right without such consent, to mortgage Your leasehold interest in the
Property;

s You will pay all rent and other payments due and perform and
observe all of Your other obligations under Your lease, in default of
which We may make such paymenis or perform such obligations and
charge same to You as Other Charges:;

*  Youwill not surrender Your lease or cause or allow it to be terminated
or forfeited;

+  You will not agree to any amendment to Your lease without Qur prior
written consent; and

* You will, as soon as pogsible after receipt, give Us a copy of any
notice, demand or requast Your receive relating to Your lease.

Mortgage In Support of a Guaraniee

This provision applies only if the Mortgage is given in support of a
Guarantes given by you 1o Us guaranteeing the repayment of any Loan
made by us to a third party. ! the Marigage is in suppoit of a Guarantee
it will be payable on the terms set forth in the Guarantee or if the terms of
payment are not sel forth in the Guarantee then the Mortgage will be
payabis on demand by Us.

Termination of the Mortgage
The security interest We have in the Morlgage ends when Yeu have met

all Your obiigations in the Mortgage, including payment of afl the Lean
Amounts.

INTEREST

31

32

33

Intarest rate
You will find the interest rate on the applicable Loan Agreement.
Interest on Your Loan

We will charge interest from the date each advance under each Loan is
made to You at the Interest Rate as may be provided in the Loan
Agreement evidencing each Loan of any subsequent extensions or
renewals with respect 1o each Loan. You agree to pay this interest and to
comply with Your obligations under the Morigage and under any Loan
Agreerment.

Interest on defaulted payments
If You fail to make any payment on time, We will charge interest on the

payment. We will calculate interest from the date the payment was due
unti the date You pay it. The rate of intersst on defaulted payments is
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the Interest Rate or such lesser rale as provided in the applicable Loan
Agreement.
34  Interest on Other Charges

We may add Other Charges to the Loan Amount of Your Loan. You
agree to pay interesi on these Other Charges from the date We incur the
cost or pay the Other Charges until the date You pay Us.

In the event We advance more than one Loan to You We shall have the
sole discretion to decide which Loan interest rate applies to Other
Charges.

4, VARIABLE INTEREST RATES

The following applies to You only if interest on your Loan accrues at Our Variable
Mortgage Loan Rate.
4.1  How the variable interest rate is calculated and varies

The Variable Mortgage Loan Rate will change automatically each time
We set the rale of inerest for Our Variable Mortgage Loan product.

You will not be advised by Us of any increase or decrease in Our Variable
Morigage Loan Rate until You receive an annual Mortgage Statement in
which any changes in the Variable Mortgage Loan Rate will be set out.
We will, however, advise you on an annual basis as to any change
required with respect to your scheduled payments due to a change of Our
Variable Mortgage Loan Rate.

Any failure by Us to mail the annual Morigage Statement or the fact that
You may not have received it will not prevent the variation of the rate of
interest payable on Your Loan.

Our Variable Mortgage Loan Rate is available from any one of Qur offices
and shall be conclusive and binding as to the rate of interest applicable to
Your Loan.

4.2  Deferred intereat

If the amount of interest that has accrued an the Principal Amount from
one payment lo the next exceeds the amount of the payment, then such
excess {lhe "Daferred Interest”), shall bear interest from and including the
payment date at the then Variable Mortgage Loan Rate. All interest that
has accrued on Deferred Interest during the payment period shall, on the
first day of the following payment period, be added o and become
Deferred Interest and shall bear interest from and Including the payment
period date at the then Variable Mortgage Loan Rate.

5. YOUR RESPONSIBILITIES

By signing the Mortgage You agree to camy oul all of Your responsibilities under
it. You also agree to be bound by and camy out all the terms and conditions
under which We make a Loan. You wil find these terms and conditions in the
document approving the Loan or the Loan Agreement or both.

5.1 Business plan and financial statements
You agree to camy oul any business plan that We request and have
approved. You also agree to provide financial statements to Us when,
and in the form, requested by Us.

52  Use of Your Loan

You agree to Use the proceads of Your Loan(s) as described in the
document approving the Loan and/or the Loan Agreement.

5.3  Repaying Your Loan
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You agree to pay to Us in Canadian dollars the Principal Amount of all
Loans secured by the Morigage, plus the interest calculated half-yearly,
not in advance, in regular payments as set out in the Loan Agreement.
You will find the amount of each payment in the Loan Agreement related
to each Loan.

You agree to make Your payments on the payment dates stated in the
Loan Agreement related to each Loan,

If You are not in default on any Loan from Us, We will apply each Loan
payment to the appropriate Loan as follows:

o first, to pay Other Charges;
s second, to pay the interest due; and
» third, to reduce the Principal Amount.

If You are in default on any Loan from Us, We can apply each Loan
paymen| as We see fil.

54  Prepayments

If You are not in default on any Loan from Us, We may, but are not
obligated lo, grant You the right to prepay all or part of any Loan.

If We do grant You a right of prepayment on any Loan, We may require
You to pay Us an additional amount representing Our costs incurred by
reason of the prepayment, including all interest lost by Us as a result of
the prepayment.

5.5  Taxes on the Property

You agree lo pay all liens, taxes and rates levied or charged against the
Praperty.

56 {insuring the Property

You agree {o insure all buildings and improvements on the Properly
subject to the Mortgage, in Qur favour, during the time the Mortgage is in
effect. We must approve the insurance polcy and company. We can
require a certified copy of |he policy and can require changes in the

policy.

The insurance policy must cover loss by fire and other hazards, including
extended perils coverage. The policy must be for replacement value.
The policy must include a Mortgage clause stating that proceeds are
payable to Us,

¥ You do not insure Your buildings and improvements in this manner, We
can insure them and the cost will be considered as Other Charges and
added to the Loan Amount of the appropriate Loan or Loans.

If any damage or loss occurs, You agree to notify Us promptly and co-
operate with the insurance company.

AL Our sole discrelion, We may apply the insurance proceeds to any of
the foliowing:

= to repair or rebuild buildings or improvements;
¢ toreduce Your Loan(s), or
» pay them to You.

If We pay the insurance praceeds to You, that does not affect Your
payment abligations under any Loan Agreement.

5.7  Life Inaurance

6623u15(2015-01-19) Pagc Sol 9
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5.10

5.1

If requested by Us, You agree to provide and maintain life insurance on
Yourself or others in a form satisfaclory (o Us. The [ife insurance, will be
assigned and payable to Us during the period of time the Mortgage is in
effect. If You do not provide or maintain this insurance, We may do so
and the cost will be considered as Other Charges and added to the Loan
Amount of the appropnate Loan or Loans.

Transferzing the Property

You agrea not to transfer any of the Property wilhout Qur written consent.
This includes creating a new parcel from the Property, or giving 2 lease or
a license over any part of the Property.

You agree to assign to Us any agreemant refating to the Property under
which You recelve payments. If You are not in default, We may not
require these payments to be made to Us. We are nol responsible for
Your obligations in any such agreements.

Removal of reaources

You agree not to remove any Irees, gravel or olher resources from the
Property without Qur wntten conseni.

Keeping the Property in good condition

You agree lo keep the Properly in good condition. You shall not do
anything that lowers the value of the Property. If You do not maintain the
good condition and value of the Property We may enter and take any
action We consider necessary to restore the Property. The cost of any
such action may be added to the Loan Amount of tha Loan or Loans of
Qur choosing.

Environmental protection
You represent and agree that:

* You and all persons You are responsible for in law will, at Your cost,
comply with all relevant environmental laws as they may pertain to the
Property, including those relating to the management, handiing and
clean-up of hazardous substances;

+ the Property has not and will not be Used to slore any hazardous
substances above or below ground, except in the normal course of
Your business at the time of the Morigage. Any such storage In the
normal course shall comply with any laws, regulations or by-laws
pertaining to safe storage and/or handling of such hazardous
substances;

+ no hazardous substances have or will be released inlo the
environment;

« there are no existing or threatened legal proceedings or investigations
in refation to any hazardous substance affecting the Property or any
environmental matter generally nor any graunds for same;

e You will advise Us of any envitonmentat condition involving a
hazardous substance or breach of environmental law on or near the
Property which You may become aware of. You must remedy the
environmental condition on the Property and remove any hazardous
substance at Your expense within a reasonable time as determined
by Us. If You fail Lo do so, We may, but are no! obligated to, take
steps to remedy lhis environmenta! condition and remave such
hazardous substance. The costs, expenses or damages incurred by
Us shall be added to the Loan Amount of the Loan or Loans of Qur
choosing,
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Page 1 of 1
Mortgage Reference Number: 100008003.616851-001

Form 15.1
COLLATERAL MORTGAGE

Land Titlesa Act, S.N.B. 1881, ¢.L-1.1, 8.25
Standard Forms of Conveyances Act, S.N.B. 1980, c.5-12.2, 8.2

Parcel Identifier: 10095065, 10091676, 10081742, 10092652, 10095628,
10166783, 10234128, 10280253
Mortgagor: Hillspring Farms Ltd.
55 McElroy RD
Beechwood NB
E7J1Y8
Mortgagee: Farm Credit Canada
1133 St. George BLVD SUITE 200
Moncton NB
E1E 4E1
Manner of Tenure: Not Applicable
Particulars of Security: Loan Agreement

Statutory Covenants and Conditions Excluded: 101-119 inclusive

Optional Covenants and Conditlons Included:  FCC-609

The morigagor morigages to the morigages in the specified manner of tenure the specified
parcel as collateral security, the particulars of which are specified.

The morigagor acknowledges receipt of the text of the covenants ang conditions which are
contained in this morigage by reforence 1o the distinguishing number or by vitlue of subsection
25{4) of the Land Titles Act, and agrees 1o be bound by them 1o the same extent as if set out at
length herein.

Date: 2016-05-13
Mortgagor:

i S Ltd.
Jeremy Brake, General Manager




Form 45
AFFIDAVIT OF CORPORATE EXECUTION
Land Titles Act, S.NB. 1981, c.L-1.1, 5.85

Deponent BRAKE. JEREMY
55 McElroy Road, Beechwood, N8 ETJ 1Y8
Cffice He'd by Deponent: General Manager
Corporation. HILLSPRING FARMS LTD.
Piace of Execution Woodstock, NB
Date of Execution; May 13, 2016

I, Jeremy Brake, the deponent. make oath and say:

1. That | hold the office specified above in the corporation specified above. and am
aulhorized to make this affidavit and have personal knowledge of the metters
hereinaiter deposed lo;

2 Thal the attachad instrument was execuled by me as the officer duly authorized to
exacute the instrument on beha'f of the corporation;

3 That the seal of the corporation was atfixed to the nstrument by order of the Board of
Directors of the corporation;

4, That the instrument was executed al lhe place and on the date specified above;

5. That the ownership of a share of the corporation does not entille the owner thereof to
accupy the parcel described in the attached instrument as a marida’ home

DECLARED TO at the Town of
Woodstock in the Counly of Carlelon
and Province of New Brunswick, on

¥
H
)
)
}
}

[
PeterE Croceo, O C.

Commissioner of Oaths,
Being a Sol.citor

eremy Bfake
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Mortgage Reference Number: 100068003

Form 15.1
= COLLATERAL MORTGAGE

Land Titles Act, 5.N.B. 1981, ¢.L-1.1,525
Standard Forms of Conveysnces Act, S.N.B. 1980, ¢.5-12.2, 5.2

Parcel [dentifier: 10091916, 10089472, 10091155, 10211076, 10094407,
10095206, 10161669, 10167468, 10248300,
10277788, 10279982, 10161685, 10280022, 10161677
Mortgagor; Hillspring Farms Ltd.
55 McElroy RD
Beechwood NB
E7J1Y8
Mortgagee: Farm Credit Canada
1133 St Geerge BLVD SUITE 200
Monclon N8
E1E4E1

Wanner of Tenure; ’ Nat Applicab o
Particulars of Security: Loan Agreement
Statutory Covenants and Conditions Excludad: 101-119 inclusive

Optional Covenants and Condltlons Included: FCC-608

The mortgagor morigages o the Mmortgagee in the specified manner of tenure the specified
parcel as collateral security, the particulars of which are specified.

The mortgager acknowledges receipt of the tex! of the covanants and conditions which are
cantained In this morigage by reference to the distinguishing number or by virtue of subsection
25(4) of tha Land Titles Act, and agrees 1o bs bound by tham lo the same extant as if set out at
length herein.

Date: 2016-04-19

Morigagor:

Hlispring Farms Ltg -
Per. Benjam'n A. Brake - Prasident




Form 45
AFFIDAVIT OF CORPORATE EXECUTION
Land Titles Act, S.N.B. 1984, cl-1.1,555

Deponent: Benjamin A. Brake

55 McEiroy Road
Beechweood NB E7) 1Y8

Office Held by Deponent:  Pres'dent

Corporation: Hilspring Farms Ltd.
Piace of Execution: Woods tock New Brunswick
Date of Execution: April 19, 2018

1, the deponent, make oath and say:

1.

SWORN TO at Woodstock, in the
Province of New Brunswick on April
19

A Commissioner of Oaths
Belng a Solicitor

That | hold the office specified above in the corporation specified above, and
am authorized to make this affidavil and have personal knowledge of the
matiers hereinafter deposed to;

That the attached Instrument was executed by me as the officer duly autharized
to execute the instrument on beha:f of the corporation;

That the seal of the corporation was affixed to the Instrument by order of the
Board of Directors of the corporation;

That the instrument was executed at the place and on the date specified above;
and

That the ownership of a share of the corporation does not entitle the cwner

thereof to occupy the parcel described in the attached instrument as & marital
home.

2016

L ke

Benjamin'A. Brake

N Mt Nt Bt e i et A B e e







Page 1 of 1
Mortgage Reference Number: 100008003

Form 15.1

COLLATERAL MORTGAGE

Land Titles Act, S.N.B. 1981, ¢.L-1.1, 8.25
Standard Forms of Conveyances Act, S.N.B. 1880, c.5.12.2, 5.2

Parcel Identifier: 10091163, 10089159, 10091583, 10094100, 10095875,
10086720, 10139069, 10207280, 10278232,
10278240, 10278257, 10278273, 65034662,
65034688, 65112096, 65114555, 10095883

Mortgagor: Hillspring Farms Ltd.
741 Cenlral ST
Centrovile NB
E7K 2M4
Mortgagee: Farm Credit Canada
1133 8t. Gaorge BLVD SUITE 200
Moncton NB
E1E 4E1

Manner of Tenure: Not Applicable
Particulars of Security: Credit Agreemant
Statutory Covenants and Conditions Excluded:  101-118 inclusive

Optional Covenants and Conditions Included:  FCC-609

The morigagor mortgages to the morigagee in the specified manner of tenure the specified
parcet as collateral sacurity, the particulars of which are specified.

The mortgagor acknowlsdges receipl of the text of the covenants and conditions which are
contained in this morigage by reference to the dislinguishing number or by virtue of subsection
25(4) of the Lang Titles Act, and agrees to be bound by them 10 the same extent as If set cut at
length herein.

Date: 2075 -05-O/

Monrtgagor:

Hil ns Ltd.
Benjamin A, Brake, President




Form 45
AFFIDAVIT OF CORPORATE EXECUTION
Land Tities Act, S.N.B. 1961, c.L-1.1, 8.88

Deponent Brake, Benjamin Auslin
741 Central St., Centrevile, NB E7K 2M4
Office Held by Deponent: President

Corporation: HILLSPRING FARMS LTD.
Placa of Exacution; Woadstock, NB
Date of Execution. May 1. 2015

I, Banfamin Austin Brake, the deponenl, make cath and say:

1. That | hold the office specified above In the comporation specified above, and am
authorized to make this affidavit and have personal knowledge of the matters
hareinafter deposed to,

2 That the attached instrument was executed by me as the officer duly authorized to
execute the instrument on behaf of the corporation;

3 That the 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 lhe place and on the date specified above;

5. That the ownership of a share of the corporation does not antile tha owner theraof to
occupy the parcel described in the attached instrument as a maritat home.

DECLARED TO at the Town of
Woodstock in Ihe County of Carleton
and Province of New Brunswick, on

L s

Benjamin Austin Brake

Pel , Q.C.
Commissioner of Oaths
Being a Solicilor

T vt et Nt e g N et




ACKNOWLEDGMENT OF RECEIPT OF COVENANTS

MORTGAGOR: Hillspring Famms Ltd.

MORTGAGEE: Farm Credit Canada

PROPERTY: MMMMPMPMMKOM.
Carleton County, NB

PID: 10091553, 10278232, 10096750, 10085883, 10275240, 10094100,
100“1!0 10169089, 0278257, 10207280, 10095876

:oosuai{%sz 65034688, 65112096,
CLOSING DATE: Way 1, zms 65114555

The undersigned Mortgagor acknowiedges recoipt of a copy of the sttached optional covenants and
conditions, which ere eppiicabia to tha Mortgage given 1o the above-recited Morigages by refarence to a
distinguished rumber or by virtue of subssction 25(4) of the Land Titkes Act,

18t day of May, 2015,
Hilspring r%w. 2 ;
Benjamn A_ Brake,




ACKNOWLEDGMENT OF RECEIPT OF COVENANTS

MORTGAGOR: Hillspring Farms Ltd.

MORTGAGEE: Farm Credit Canada

PROPERTY: Doherty Road, Cocoran Road, Plercemont, Parish of Kent,
Carleton County, NB

PID: 10091593, 10276232, 10006790, 10095683, 10278240, 10094100,
10086159, 10159069, 10278273, 10276257, 10207280, 10095875

v 10091163,65034662, 65034688, 65112096,
CLOSING DATE: May 172015 65114555

The undersigned Mortgagor acknowledges receipt of a copy of the attached opbonal covenants and
conditions, which are applicable to the Morigage given to the above-recited Mortgagee by reference lo »
distinguished number or by virtus of subsection 25(3) of the Land Titles Act.

is 18t day of May, 2015,

Hilspring Fam2 Lid.

Benjamin A. Brake, Presidant




Form 16

APPLICATION FOR OPTIONAL MORTGAGE COVENANT
Land Titfes Act, 8.N.B. 1981, cL-1.1, 825

Applicant: Farm Cradit Canada
1133 St. Gearga Bivd., Sulte 200
Moncton, New Brunswick E1E4E1

Colaterat Morigage — Fam Credk Canada
subsidiaire — Financement agricole Canada

The Applicant applies for the easignment of a number to the specified oplional morigage
covenant.




DEFINITIONS

This section defines some of the specific terms You will find in these Collateral
Morigage Covenants.

“Collateral Mortgage Form 15.1" meang the pretcribed New Brunswick Form
15.1, and any form substituted for it.

“Wo1g890” means the Farm Credit Canada Fonn 15. Collateral Mortgage,
thase Collateral Mortgage Terms, and any changes made by written agreement
with You.

*You" ang “Your” mean each persan or corporatian who has signed the Form
15.1 Collateral Morlgage as Morigagor or Guaranior. This includes the parsonal
andlegalmproumatlvuofeadimonoroorpomﬁmmdwpemnor
corporalion who has assumed any obligations under the Mortgage.

“We*, “Us” and “Our” mean the Mortgagee, Famm Credit Canada and fis lagal
representatives,

"Proparty” means the land described In Schedule *A” o the Collateral Morigage
Form 15.1. This includes all buildings on that land now and aXf improvements
made befere er during the time the Mortgage is in effect.

“Princlpal Amount” or “Principal SUm* means the tota) maximum principal
amount of any Loan thal is, or may be, secured by the Form 15.1 Collaleral
Mortgage.

"'"mﬂRIh"moansthemhufhmulemuedunpemmmloper
annum, which is set out on the appiicable Loan Agresment.

“Variable Mortgage Loan Rate” means the rate of interest expressed as a
percentage rals per annum, which Is set by Us from time to time.

“Loar Agreement” means any Promissory Nole, Loan Approval @nd
Accoptance, Loan or Credit Agreement or any similar agreement evidencing a
Loan between You and Us to be secured by the Form 15.1 Coslateral Mortgage.
It also means any Guarantee signed by You fuaranieeing the repayment to Us of
abanWemadelanrdpady.wﬁduconﬁnoentlmblednmmderﬂn
Guaraniee is sacured by the Form 15.1 Collateral Mortgage.

“Loar Amount” means the outstanding batance of eny Loan or of any draw
under any Loan or Guarantes after damand or of any draw under any Loan. This
balance could inclsde unpaid principal, defautted payments, interest on defaulied
payments, Othar Charges and interest on Other Charges.

"U-'rlﬂ"or‘tm"moamallLoammadebyUsloYoufromumemmm
sacured by the Form 15.1 Collateral Mortgage, Including the Loan made at the
time the Mortgage is signed. It also means any Loan mads by Us o a third
paity, which You have guaranteed to repay. Loans may be egreed to in Loan
Agreemants.

'G“lﬂm'meamafmmoteuarmeslwndbyYou in which You agree to
mpaynLonnmadehyUstoaiﬂrdpartyifhomlrdpnrtyhislopayﬂnLom.
“Qther Charges™ mzan Our expanses of proteciing and/or enforcing Our rights
and of making paymenis on any prior charges against tha Property.

2 20




Oﬂmrdwmsoouldhdudahnmnotﬂmﬂedlomomdmabllowhgz

. Investigating the Pvoperty, and preparing and registering the Morigage;
. insurance if We decide to Insure You or the Property;
. appraising the Property and undertaking an environmental inspection or

clean-up of the Property;

. all of Our administralive, clericat and actual legal cosls an a solicitor and
clent basis; and

. the cos! of any recaiver or recaiver-manager appointed by taw under the
Form 15.1 Collateral Morigage.

Other charges may inchude expenses not listed here.

“Prior Charges™ mean any charges or Bens In existence and affecting the
Property at the time of the creation of the Mortgage.

“Hazardous Substances” maan and include eny substances declared from time
to time fo be hazardous, dangesous or toxic or simllarly described under any

applicable federsl, provinciel or municipa! law, by-law, regudation or other
enactment,

WHAT THE MORTGAGE DOES

By signing the Form 15.1 Collateral Mortgage, You acknowledge that You are
hdobudloUsormaybeoommmtoUsaMagreetorepayﬂnPﬁ;dpd
Sum or the Loan Amount outstanding with Inlerest as set forth In any Loan
Agreement. You also Merigage Your enlire estate and intereat In ths Property to
Us, as additional and collateral secuity for the repayment of all the Loan
Amaunts up 1o the Principal Sum, plus interest and Other Charges.

21  Yourtitle to the Praperty

You guaraniee thal You are the registerod owner of an estote in fes
simpla in the Property or have an absolute right to scquire such an estate
under a registered Agresment for Sale or Right 1o Purchase or have a
registerad teasshold Interest in the Property and have the right to give Us
the Mortgage and hereby mortgage all Your estate and interest in the
Property to Us. [f You acquire a greater or additiona! Interest in the
Proparty, it too ks hereby charged by the Mortgage.

You alsa guarantee that there are no Prior Charges on the Property, ofher

than those We have agreed to in any Loan approval document or Loan
Agresment.

You agree to make payments on these approved prior charges as they
become due.

2.2 Whols bound by the Mortgage

The cbligations under the Morigaga are the collective and individual
responsibility of all persons or corporations who have signed it.

Your legal and personal repressntalives and Our legsl representatives
must comply with tha terms of ths Mortgage.

23 Changing or extending the Mortgage

Wa may make written agreemants with You to change any part of the
Mortgage. This could Include changing the Principal Amount or Interest
Rate or both. We do not have to register any writien agresment as to any
such chanje to malntaini tha priority of the Morigage.

24 Morigage of Leass, Zof 28
Thia provision only applies to a laazshold interest in the Property.

Page2 of9
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28

You represent, warmant and agree with Us that;

. Ywmﬁwmmtemntoleropenyandhaveagoodand
mmebasmmmhtherpenymagood,vaidam
subsisting lease, free of any encumbrance o claim, except It
approved by Us;

* You have paid ait rents end other monles payable under Your lease
and are not in dsfault under any of Your other obiigalions under Your
leasa;

* You have cbiained the writlen consant of Your landiord, or have the
right wilhout such consent, to morigage Your leasehold interest in tha

. Youwﬂlpayallmnlandoharpamnhdueandpeﬁomw
ohsarve all of Your ather cbilgations under Your leass, in default of
mbthmaymahewchpaymmlsorpedormsudloNigaﬁonsmd
charge same to You as Other Charges;

*  You will not sumenders Your lease or cause o allow it to be lerminated
or forfeited;

» You will not agree to any amendment o Your lease without Our prior
wrritten consent; and

. Youwil,nsnmnaspossibleafterteceipl.gmu.-:aaowofany
nolice, demand or request Your receive relating lo Your lease.
Mortgage in Support of 2 Guarantee

ﬂinprovlsionappﬂesonlyiftheMoﬁgagelsgivenhstmpoﬂoia
GuatanleeabvenbyyoutoUsguammelngthampaymemolanyLom

‘made by us 1o a third party. {f the Mortgage is in support of a Guarantee

it will be payable on tha ferms set forth in the Guarantes or if the terms of
payment are not set forth in the Guarantes then the Morigage will be
payable on demand by Us.

Termination of the Mortgage

The sacurity interes! We have in the Mortgege ends when You have met

8l Your obligations in the Morigage, including payment of afl the Loan
Amounts.

INTEREST

31

3.2

a3

interest rato

You will find the interest rate on the applicable Loan Agreement,
Interest on Your Loan

We will charge Interest from the date each advance under each Loan is
made 1o You at the Interest Rate as may be provided in the Loan
Agresment each Loan or any subsequant extensions or
renowals with reapect to each Loan. You agree to pay this intarest and to
comply wilth Your obligations under the Mortgage and undar any Loan
Agmament.

Intorest on defaulted payments 4 Of 4

it You fail o make any payment on time, We will charge interest on the
payment. We will calculate interest from the date the payment was due
unill the date You pay it. The rata of interest on defaulied payments is
llulntsrestRaleorsuchhuermhaspmHedhtheapplkablaLoan
Agreement.

Page 3 of ¥



34

Interest on Other Charges

We may add Other Charges to the Loan Amount of Your Loan. You
agres to pay intarast on these Other Chargea from the date We incur the
cost or pay the Othar Charges until the date You pay Us,

in the event We advance more than one Loan to You Wa shall have the
sole discretion to decide which Loan interest rate appies to Other
Charges.

VARIABLE INTEREST RATES

The following applias to You only If interest on your Loan accrues at Our Veriabie

Mortg
441

42

Loan Rate.
Bg:t;uw the varizble interest rate Iy calculated and varies

The Varlable Mortgage Loan Rate will change automatically each time
We sel the rate of Interest for Our Variable Mortgage Loan product.

You will not be advised by Us of any Increass or decrease in Our Varigbla
Mortgage Loan Rate until You receive an annual Morigage Statement in
which any changes in the Variable Morigage Loan Rate will be set ol
We will, however, advise you on an annual basis as to any change
required with respect to your scheduled payments dus {0 a change of Our
Varizble Mortgage Loan Rate.

Any failure by Us to mail the annual Morigage Statement or the fact that
You may not have received it will not prevent the variation of the rate of
Interest payable on Your Loan,

Our Variable Mortgage Loan Rate is avallable from any one of Our offices
$nd shall be conclusive and binding as 10 ihe rate of interast applicabla 1o
our Loan.

Deferved interost

if the amount of inferest that has accrued on the Principal Amount from
one payment o the next excesds the amount of the payment, then such
oxcess (the “Deferred Interest”), shall bear interest fram and including the
payment date at the then Variable Mortgage Loan Rate. All interest that
has accrued on Deferred Interest during the payment period shall, on the
first day of the following paymant period, be added ta and become
Defemed Interest and shall bear interest fram and Including the payment
period dats at the then Variable Mortgage Loan Rate.

YOUR RESPONSIBILIMES

By signing the Mortgage You agree to carry out all of Your responsibilities under
il. You also agree to be bound by and camy out afl the terms and conditions
under which We make a Loan. You will find these terms and conditions in the
document approving the Loan or the Loan Agreement or both.

5.1

52

53

Business plan and financial statements

YouaanelowqqnanymnmplmlrnIWemquaﬂandhwe
approved. You also agree to provide financial slalements to Us when,
and in the form, requested by Us,

Uew of Your Loan

You agree 1o Use the. proceeds of Your Loan{s} as described in the
document approving the Loan and/or the Loan Agreement.

Repaying Your Losn LY ﬁ"u

YoungmtopayhUclnCmadiandnﬂauﬂwPrim‘palAmMofdl
Loans sacured by the Morigage, plus the interes! calculated half-yearly,

Page 4 of 9
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55

58

57

riot in advance, in regular payments as set oul in the Loan Agresment.
You will find the amount of each payment in the Loan Agreement relaled
to each Loan.

Your agres to make Your paymsnis on the payment dales stated in the
Loan Agreement related to each Loan.

If You are nol In defauit on any Loan from Us, We will apply each Loan
payment {o the appropriate Loan as follows:

« first, to pay Other Chargas:
¢ second, to pay the intersst due; and
+ third, to reduce the Principal Amount.

I§ You are in defaull on any Loan from Us, We can apply each Loan
payment as We see fit,

Prepaymeants

If You are not in default on any Loan from Us, We may, but are not
obligated to, grant You the right lo prepiay ell or part of any Loan,

I We do grant You a right of prepayment on any Loan, We may require
You to pay Us an additional amount representing Our costs incurred by
reason of the prepayment, including all interest fost by Us as a result of
the prepayment.

Taxes on the Property

You agree (o pay alf liens, taxes and rates levied or charged against the
Property.

Insuring the Property

You agree 1o insure all buikiings and improvaments on the Property
subject to the Morigage, in Our faveur, during the time the Morigage is in
effect. Wa must approve the insurance policy and company. We cen
require & certified copy of the policy and can require changes in the
policy.

The insurance policy must cover loss by fire and other hazards, Inciuding
extended perfis coverage. The pocy must ba for replacement value,
The policy must Include a Mortgege clause stating that proceeds are
payable to Us,

¥ You do not insure Your buildings and improvements in this manner, We
can insure them and ths cost will be considered as Other Charges and
added to the Loan Amount of the appropriate Loan or Loans.

If any damage or logs occurs, You agree 1o notify Us promptly and co-
operale with the insurance cempany.,

Mmmbdbcroﬁon.Wemayapplylhehsummemedshwof
tha foowing:

* f{orepair or rebulld buildings or improvemants;
= toreduce Your Loan(s); or
¢ pay lhem fo You.

i We pay the Insurance proceeds fo You, that does not affect Your
paymeant obi'gations under any Loan Agreement.

Uifensurance | [ ﬁ )

If requested by Us, You agres to provide and maintain Ife insurance on

Yoursetf or others in a form satisfaciory t¢ Ua. The life insurance, will be

awlwmmdmmawUsdmhgmeparbdmumﬁanl:h
Page 5 of
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5.9

5.10

511

effect. If You do not provide or maintain this nsurance, We may do so
and the cost will be considered as Other Charges and added to the Loan
Amoun of the appropriate Loan or Loans,

Transfetring the Property

You sgree not to transfer any of the Property without Our written canseny.
This Includes creating a new parcel from the Property, or giving a lease or
a llcense over any part of the Property.

You egree {o assign to Us any agresment relating to the Property under
whith You recelve payments. If You are not in defaull, We may not
require these payments to be made to Us. We are not responsibis for
Your gbligations in any such agreements.

Removal of resources

You agree not lo remove any trees, gravel or other resources fram the
Property without Our writien consent,

Keeping the Property In good condition

You agree lo keep the Property in good condition. You shall not do
anything that lowers the value of the Property. If You do not maintein the
goodcondiﬂonmdvaluooflherpertyWemayenhtandhkeany
aclion We consider necessary to resiors the Property. The cost of any
such action may be added 1o the Loan Amount of the Loan or Loans of
Our choosing,

Envirenmental protection
Yau represent and agres that:

* You and afl persons You are responsible for in law will, al Your cost,
camply wilh all relevant environmental laws as they may pertain 1o the
Property, inchxding those relating to the management, handling and
clean-up of hazardous substances;

» the Properly has not and wil not be Used to ttore any hazardous
cubstances above or below ground, except in tha nosmal course of
Your business at the time of lhe Morigage. Any such storage In the
normal course shall comply with any laws, regulations or by-laws
pertaining to safe storage andlar handing of such hazardous
substances;

* no hazerdous substances have or will be released into the
environment;

*» there are no existing or threatened legal procesdings or investigations
in reiation to any hazardous substance affecting the Property or any
anvirgnmental matter generally nor any grounds for same;

. waﬂlmmmdmymlmmmmmowm:
hazandous substance or breach of environmental law on of near the
Pmpcnymichvoumaybommmmor.humremodylho
environmantal condilion on tha Property and remove eny hazardous
substance at Your expensa within a reasonable fime as delermined
by Us.  You fail to do so, We may, but are not obligated o, take
steps to remedy this environmental condition and remove such
hazardous substance. The cosis, expenses or damages incurred by
Us shilt be added to the Loan Amount of the Loan or Loans of Our

) } T of 20
* You will provide Us with any environmental information res; the

Propenywhonmdasrequededbywmmeumelhsuodgage
is in effect, ;
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5.12 Paying Other Charges

You agree 10 pay all cosls and expenses Incumed by Us, including all
costs and expenses 1o anforoe or protect Our rights under the Mortgage
or any Loan Agreement, including, but not limited to, all iegal fees on a
solicitor and his own client basis.

Yau agres to pay all Other Chargas plus eny interest thareon,

WamaynddOiherCha:gaatomeLoanAmwmforeada_Lunwhentlm
[T

513 Assignment of Renta/Lease

mspmvlslonodyappllullaLoanAgreenmmﬁdesfwan
assignment of rents or an assignment of lease as secusily,

You assign and transfer to Us all leases, agresments to lease and rental

agreemants (the "Rental Agresments”) affecting the Property togathar
with alf renta payabile and all rights, benefils and advantages under them.

We will not be responsible for collecting any rents or doing anything the
landicrd or the tensnt Is supposed to do under the Rentat Agreemant and
We will not become a morigagee [n possession by this provision.

WQwilonlybeliableformomesWeacluaﬂymcelvamerspmﬂdm.
after daduciion of Our expanses In colecting such moniee, and We will
apply a¥ such monles recefved against the amounts dus under the
Morigage.

We will not callect any monies under this provision until You ars in default
under the Mortgage or in default of any other obfigation You have with Us.

You will not accept prepayment of any rent due or to becoms due under
the Renlal Agreemsnis, but will onfy accept payment in the amouni, on
the days and in the manner set out In the Renta? Agreements.

OUR RIGHTS

We have rights under the Morigage to ensure that You carnry out Your
responsiblities,

6.4

6.2

Cur right of Inspection

Wa have the right to enter and Inspect the Property for any reacon and at
any ime, whether or not You are in defaull under the Marigage or any
Loan Agresment.

What We can do If You default

You are in default if You fail to make 2ny payment required under any
Loan Agreement on time or fall to do anything eise You agreed o do
undar tha Morigage or In any Loan Agreament.

You are in defaull if any of the enviranmantal representations are unirue
aiﬂntimagivonorarebrndroddwﬂmlhathmmemgelsln
offect.

IlYoumanorpomion.Yonnmdsonefmmumerclsadlameh
voling control, ownership, officers and directors without Our writtan

consent.
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6.3

64

8.5

if You default, We may lake cerlain actions:
+» We may demand paymant

If We demand payment of the Loan Anount or Loan Amounts, the
Loan Amount or Amounts ia/are immediately due and payable.

« We may foreclose

We may take action in court to foraciese Your title to the Property and
Your right to reclaim the title, If the court grants a final order of
foreciosure the Property legally becomes Qurs.

« We may take sale proceedings
We may laka immediate possession of the Property.
We may canry on all or any part of Your business conducted on Ihe
Property.

We may sel all or part of the Property by private sale or pubdic auction
for cash or credit or both or We may lease all or part of the Property
on any lerms and for any period We wish,

Before dong any of these, We will give notice or obtain court approval
if required by any applicable law,

« We may nue You

We may sue You for possession.

Where permitted by law, We may sue You for the Loan Amount and if
the amount We receive from any sale of the Propesty does not equal
ihe Loan Amount, We may recover the difference from You,

« Wo may appoint a recelver or recslver-manager

Wa can appoin! or ask a court 10 appoint someone (o manage, sell or
liquidate the Property.

» We may take any other lawful action

Wo may take any othsr action or remedy provided to Us in law.
Non - merger

If W take any action forcing You to comply with sny part of the Mortgage
or any Loan Agreement relating to any Loan, or oblain a judgement
agains! You, it will not affect Our other rights under the Mortgage or any
Loan Agreement. It will also not affect Our fights under any other
Mortgags or Loan Agreement Your have with Us.

Time extension

HWadahyhenforehgmyorOurrlghumﬂerﬂwMatgaga.ﬂmet
affact Our other rights under the Mortgage.

Partial reloase

i We relsase part of the Property from the Morigege, it will not affect Your
responalbifiies under the Mortgage or any Loan Agreement. Our interest
will continue in the rest of the Property. 7 ofM

If We releasoany:;enonorcamlnnfrunanyobllgaﬁm under the
Mortgage or any Loan Agreement, it will not effect the cbligations of the
remaining signers.
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668 Gonsolidation

If You defaudt undes any tarms of any athar Mortgage or Loan Agreement
with Us, We will consider You in default under the Morigage.

IfYoudtlauuundsrwoflhelmofﬂnmﬂoageoranytom
Agreament, We will considar You in default under any other Mortgage
with Us.

8.7  Wo are under no obligation to make advances to You under the
Mortgage

WamaydeddefuanyreasannottogivaYoualorparlofmyLoan.

even if:
* You have signed the Morigage or a Loan Agreement or bath;
* Wa have registered the Morigage; and
+  Wa have already givan You part of any Loan Amoun].

6.6 Rightto Re-advance

Hwidad?warenollndsfa\ﬂlmderanylemofmelduw or any
mmmw:may.mmwedwm.mw
principal portion of any Loan to an amount aot to exceed the original Loan
Amount and the Morigage shall continue to ba sacured therefors.

6.9 Diflferences

mmmeulaanydlffereneebe!woenmelnmomnuatgageamvn
lonmofﬂmdoomnen!appmthourLoanwanyLomAgmemmLm
latms of the document approving Your Loan or any Loan Agreement will
prevaill.

DISCHARGE

WhonYmeesaﬂsﬂadalerob!igaﬁonshlheMmgmandeoan
Agreemanta sacured by the Morigage, including payment of all the
Amomhoubluﬁng.anilprepmmdwwidaYouwﬂhaﬁlldudnmha
feasorable time after payment in full,

MISCELLANEOUS
8.1 Interpratation

In interproting the Morigage, whenever the singular number and the
mmiﬂegendarmuwd.lhelmwmbemlmedashcbdinglha
plural, and feminine and neuter where the fact or contexd 56 requires. If the
Mortgage is signed by mom than one person, all of the promises and
agreements contained in the Mortgage will joinlly and severally bind the
signers,



DEFINITIONS

La présente saction définit certains des termes précis utlisés dans les clauses-
types de Ihypothaque subsidiaire,

«Formulaire d'hypothique subsidialre 159> gantend du formulaire
dhypothéque subsifiaire 15.1 prescrit au Nouveau-Brunswick et de tout
formulaire de remplacement.

¢ Hypothdque » gentend du formulaine dhypolhdque subsidiaire 5.1 du
Financement agricole Canada, des clauses-types de Fhypothidique subsidiaire et
da toute modification apportée & celle-ci apris entents par écrit avec vous.

« Vous, votra Mm’s‘uﬂerﬁdemmpemmphydqmwmdeqma
dwrhypolhaqueiﬂmadébaemhypom&eamoudemm.cduww
aussi les reprbsentanis personnels et juridiques de chaque personne morale ou
physique ayant assumé des abligations en vertu de I'hypothéque.

* Nous, notre et nos » glentend du créancier hypothécaire, soll Financement
agricole Cenada ol ses représentants juridiques.

¢ Propriété » g'antend des biens-fonds décrits & Pannsxe « A » du formulsire
d'hypothéque subsidiaite 15,1, Cela comprend tous les bAtiments déjd drigés
sur ces blons-fonds ef toutes les amélorations effectuées avant ou pendant ka
dunée dapplication de Mhypothdque.

« Montant du capital » ou « capital » g'enlend du montant maximal da capital
de lout prét qui est ou qui peut &tre garanti par Fhypathéque selon fs formulire
d'hypothdque subsidlalre 15.1.

« Taux d'Intérét » yentend du taux d'intérét, exprimé sous forme de taux en
pourcentage annuei, qui ast fixd dans fes la convention de prét spplicabla,

« Taux de prét hypothécaire variable » g'entend du taux dintérdt, exprimé
sous forme da 1aux en pourcentage annuel, qui est fixé par nous de lemps &
autre,

« Comvention de prét» s'entend de tout biflet & ordre, approbation et
aoceptation de prii, convention de prét ou da crédit cu de toute entents similaire
consiatant un prét contractd par vous suprds de nous at qut est garan# par la
hypothéque subsidiaire 15.1. S'dtend dgalsment de tout cautionnement par vous
signé garantissant le remboursement & nous d'un prét que nous avons consenti
& un tiers, dont la dette éventuelle au titre du cautionnement est parantie par le
formulaire d'hypolhdque subsidiaire 15.1.

«Montant dw prdt» comespond au sokle impayé de tout prét ou de tout
mtﬂwmmantapr&niseendememeoudatuﬂpréﬂvemntmvemdum
Cs s0ide peut comprendre lo capiial impayé, les palements en soufirance, les
intéréls courus sur les paisments en souflrance, las autres charges et les intérits
sur les autres charges.

'M’a'QMdambswmmumsmrmévmdphmmﬁm
etqulsoﬂgamﬂiswrhypoupmemidldmwﬂ.yeomwbhnﬂmm
aunmmmdehnmmdarhmm.S'Mégahmantdawptmqua
fous avons consent! & un tiars ot donl vous avez garanti ls remboursement. Des
Mpomememmamsbcadmdomadsw.
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« Cautionnement » g'entend de tout formulake des cautionnement signd par
vmndmleque!vousvousengagezaremboumunpralqmmmm
consenti & un tiers si ce demisr na la rambourss pas.

« Autres chargea » s'enlend des frais que nous engageans pour proféger ou
exewarnosdroits.ainslquulusommmmd@oummpowpayordu
chaeges prioritaires grevant voine propriétd.

Leaammdwrgespewenlconmndm.ums'ylmnhseoﬁhuﬁmms:

. Iesradnrdmswlesﬁlresdevolmpmpﬂiw,ainsiqualaprépamﬂmet
{'enmegistrement de Mhypothdque
. 1'aw_.|ranca. sl nous dicidons de vous assurer oy dassurer votre

propriété

. Tévaluation de volre propridtd et l'sxécution d'une inspection
environnamentale ou ta décontemination de votre propriété

. tous nos frais administratifs, de bureau et juridiques réels sur la base de
frais enire procureur-client, el

. le colt de tout séquestre ou administraleur-séquestre nommé en vertu du
formtdaire d'hypothdque subsidiaire 15.1.

Les aulres charges peuvent comprendre dos frals qui ne figurent pas A la liste o-
dessus.

«cw:nuﬂmisenhnddesdwwsou priviidges existant et grevant
la propriété eu moment de la création de I'hypothéque.

« Substance dangereuses gantand des matibres dangereuses, substances
toxiques, contaminants, pofiuants et autres substlances do genre décrites dang
toute loi, toul réglemsnt ou ioute ordonnance du gouvamement fddéral,
provincial ou munitipal.

EFFETS DE L'HYPOTHEQUE

En signant le formulalre hypethécaira A15.1 chjoint, vous reconnaissez que nous
avmnupouvonsavolruneaémeeaurvousetvwsmwa
rembourser le capital du prét ou te solde du montant du prét et las intérdts te}
quil est stipulé dans toute convention de prét. Par allleurs, vous grevez d'une
hmoﬂ%thtdaﬁtédavohdmnlmahuimnvohﬂérﬁtdanslapmm
en notre faveur, & ttre de sireté compiémentalre et subsidiaie pour le
remboursement do tous les montanis da pra! jusqu'a concurrence du capitel dir
prit, majord des intérdts et des sutre charges.

21  Titro de propriété

Vousgarmtissazquevousélealapropﬁ&lalmkuuitd‘mpmm&wm
nefo&nploouquevouswezledroitahsdud'mﬁrbditepmprﬁﬂen
vertu d'une convention de vente ou d'un droit d'achat enrogistré ou d'un
mmmnfmghtrédanslapmpm.quqmmlemmm
consentir Mypothdque. Par conséquenl, vous tiypothéquez par la
présente en notre faveur, Ia totalitd de vos droits dans ladite propriaté,
Advenant que vous acquésiez des droits supplémentaires dans ladite
propridlé, ces dralts seront eux sussi assujettis 4 {'hypothaque.

Vous garantissez aussi que volre propriélé n'est grevés d’aucune charge
m&m,aﬂaua&ammuummdmm
document d'spprobation de prél ou une convantion de prat.

szmmmdhﬁempﬁammmmdimanwﬂmm
awmuimau_uance.
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22

23

24

25

Ohligations créées par Fhypothégue

Toutes les personnes physiques et morales qui ot apposé leur signature
& fhypothéque sont personnetlement et colleclivement responsables des
obligations créées par calle-ci.

Vos représantanis personnels el juridiques, ainsi que nes représentents
Juridiques, doivent se conformer & toules les dispositions de I'hypothaque.

Modification ou prolangation de Fhypothdque

Nous pouvens signer une convention &crile avec vous pour modifier
nimporte quelle partie de IMypothdque, notamment prolonger ta durée
prévue de remboursement ou modifier le cepital, ke tawx Imtérét ou leg
deux. Nous ne sommes pas tenus d'enregisirer ces conventions écrites
pour maintanir |a priorité de I'ypothique.

Hypothique sur blens-fonds cidés

Cetto ciause ne ¢'appiique que gl Iintérdt dans Ia propriélé grevée st un
intérét locatif.

Apris entenle préalable avec nous, vous reconnalssez et
parantissez que :

. Vous 8les le locataire légiime de la propriété et que vous avez un
intérét locatif en bonne ot dus forme vendable dans ladite
prapriété, en vertu d'un bail en vigusur valide et fibre de loutes
charges ou réclamations autres que celles que nous avons
accoptdes et approuvéas;

. Vous avaz payé tout loyer el lous frais exigibles en vertu de votre
bail el que vous n'éles pas en défaut en vertu de toutes les
cbligations stipuides audit bail;

. Vous avez oblenu le consentement écrit de votre propridteire ou
que vous avez la droft dhypolhéquer Vintérét Tocatil que vous
détenaz dans la propriété sans qull solt nécessalre d'obtentr un
{el consentement;

. Vous pa‘arez fout loyer ou tout palement sxigible et exécuterez ot
respecterez toutes vos aulres obligations en vertu de votre bail,
faule de quol, nous réglerons Isadits palements ol exécuterons
losdites cbiigations el wvous imputerons les dépenses
cofrespondantes 4 fitre d'aulrea frais;

. Vious ne céderez pas volre bail et faraz en sorte qu'il ne soit i
annulé ni abandonné;

. Vous ne consentirez & aucune modification de votre bail avant
d'avoir obtenu notre approbation par écrit et

. Déaqmpowe.aprésr!upﬂon.mmhmmnkooﬁa
de tout avis, demande ou requite relalif & votre bai.

Hypothéque A Fappuie d’un cautionnement

La présente clausa ne 5'applicue que sl I'hypothéque est donnée 4
lappui d'un cautionnement que vous nous avez consenit en garantie du
remboursement de tout prét que nous avons consent 4 un tiers, Si
Thypothique est consertie 4 I'appul d'un cautlonnement, elie sera
payableadonhamodnliﬁsémméudmlomﬂhrmnmm sl les
modalités de paisment ns sont pas énonches dans Is cautionnement,
alore Ihypothéque sera payable s demande de noire part,
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4.

25  Extinction de hypothique

Nmpammnmdmdamwdamwﬁepropmbrmam
aurez hononk loutes vos obligations en vertu de Mhypothque, y comprls
lerombotmmnldetouslesmuﬂuﬂsdepm.

INTERET
3.1 Taux d'intérét

Le taux d'irtérét est stipulé 4 ia convention de prét applicable.
32  Inthrdt sur votre prét

Les intéréts commenceront & courir & la date & laqualle une avance st
eflecluéa en veriu de chaque prét au faux d'intérét A la convention

p oonsmarncluqueprelouamoonvenﬂondaprobngwonoude
nenouveliemsnt, Vous acceplez de payer ces inténdls et de respecler vos
engagements en vertu de Fhypothéque et de toula convention de prét.

3.3 Intérét sur les palsments en souffrance

Si vous négligez ve falre vos palements 4 leur &chéance, nous
imputerons des Intéréts sur ces palements. Nous calculerons les intérdls
Ppour la période s'échelonnant entre Ia dale d'échéance des paiemenis et
12 date & laquelle vous les palerez, Le taux d'lntdrét sur ies paiements en
souffrance comespond au taux dintérst ou au taux dintéré! inférieur
sﬂpulédamlamnvarﬁondapretpeﬂimne

34  Intérdt sur los autres charges

Nmpowomnjouhrd'amdmmsaummunldevmm. Vous
mmgez&payerdauhﬁr&tsmmaumdmnesémuetde
ladatealaqueﬂeelloswntengngéeselladalevousumbspaym

Dans las cas ol noys vous avangons plus d'un prét, nous déterminerons,
4 notro seule discrition, ls taux dinténdt qui s'applique aux aulres
chargas

TAUX D'INTERET VARIABLES

Les dispositions suivantes s'appliquent & vous uniquement sl volre prét porle
notre taux de prét hypolhécaire variable.

4.1  Caleui of varistion du taux d'Intért

Le taux de votre prét hypothécaire variable changera automatiquament
chaque fols que nous fixerons le laux d'intérdt ds notre produit de prit
hypothécaire variable.

Vous ne serez avisé des augmenlations cu diminutions de notre taux
hypothécalrs variable que lorsque vous recevrez volre relevé de prét
annuel, dans lequel toutes les varistions de notre taux de prét

varable seront indiquées. Nous vous informerons
copendant, chaque année, des modifications nécessaires & volre
culendrlardemmhumemmtd&couhﬂduvariaﬁmsdeno&ahuxde
prét hypothécalre variable, -

Lesvatiaﬂom&nauxdmvarhues'apﬁlquemivmwmmn
limusmvumtaisompatvaarlaposmlerdwéhypomm
annuel que vous na le recavez pas.

Notre taux hypothécaire variabla peut étre obteru de n'importe quel ds
mbumauxetutﬁmmtdommmambdwmm.
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42 Intérits différés

Sihmmmdosthayameows,dhnpdomemél'am sur lo
montant de capital est supérieur au montant du palement, cet excédent
{appels « intéréts diffiérés ») porlera intérdt 3 pattir de la date du
palement au toux de prét hypothécaire variable alors en vigueur. Tous
les intéréts ayant courus sur fes Intéréts différés pendant la période de
palemant seront, fe premier jour de la période de paiement suivanie,
8joutds sux intéréls différés dont ils deviendronl partle. lis porteront
!ntér&lapmﬁrdoladaladelap&rbdedepaiememautaudaprét
hypothécaire variable alors en vigueur.

VOS OBLIGATIONS

Enslgnammypomequo.msmaangagezavousacqumfdemles
obiigalions qu'elle vous impose. Vous vous engagez aussi A respacter toules les
nwdd’né:ethsmdm“mvaduduqumnmmswonseonmﬂhpm
Cesmodameuteondiﬁonasmténoméesdamdoamemwwobmonmm
ou dans la Convention de prét ou dans les deux.

51  Plan d’entreprise ot états Bnanciers

Vous vous engagez & suivre toul plan d'enireprise que nous avons
demandé et que nous avons approuvé.

Vous vous engagez sussi & nous foumir des étals financiers sur
demanda at dans 1a forme que nous les exigeons.

52  Utilisation de votre prit

Vousvowengagazéuﬁlserleproduﬁtdewtrepcﬂondavospr&uaux
ﬁnsbmndaadansledowmentd’appmbalionduprﬂaﬂmdmuh
Convention de prét.

53 Remboursement de voire prit

Vous vous engagez & nous payer, en monnale canadienne, ls montant de
capital de tous les préts garantls par Mhypothéque plus Jes intérits,
mlculésumstrielernentelmnéi'avmca,envmmmhfoguibn
wmmmmcemmbcwmmﬁhmnﬂondopm.
Vous trouverez ls montant de chaque versement dans la convention de
prét relative 4 chaque prét.

Vous vous engagez 3 sffectuer vos versements aux dates prévues dans
la convention de prét relative & chague prat,

St vous n'Ses pas en défaut 4 Fégard d'un da vos préts avec nous, nous
Imputerons chaque versemant comme sult :

» premidvemeni, au palement des aulres charges,
* deuxiémement, au palement des intéréls schus, et
+ troisibmement, en réduction du montant de capilal

Si Fun de vos prits avec nous est en souffrance, nous imputerons les
versements & nolre discrétion.

54 Remboursement anticipé
Slmn'OMpaaendﬁfautal'égmdd'mdevospreammus.m

. pounhns.myelrelem.vwsanoorderlodmitdapcyupar
mﬁdpﬂbnumpﬁbwhtmmmnourmdamm.

stmmmammhdtoﬂdamhmmmenlparmﬂdpaﬂm.m

pourrions exiger qle vous nous versiaz un montant supplémenteire

normponﬂantmououquelaumbmnememmﬁdpom
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55

56

57

5.8

omﬂome.ywmpdstwsbshtér&hquonw:wmspmﬂus par suits
de co remboursement,

impbts fonclers

Vous vous sngagez A payer lous les privildges et lous les Impdis fonclers
ddamuqdmnﬂeméhmmswhusmmmm.

Assurance sus la propriétd

meengagezﬂauumr.enwhefam.lmlesbﬁﬁrmmet
toutes les amdiiorations fonciéres de [a propriét visée par I'hypothidque,
pour [a durde de celle-cl. Nous devons approuver la police d'assurance
et la compagnie d'assurance. Nous pouvons exiger une copile cerlifide
conforme de ia police, ainsl que des modifications a la police.

upoimfamdmmtummuséuparbslnmot
autres sinistres, y compris les risques annexes. Vous devez prendre une
couverivre & la valour de remplacemnent.

La police doit contenir une dause de garantie hypothécalre stipulant que
Indemnité nous eat payable,

Sivwsnesousuivezpasl‘aumnuméesumbamnuﬂset
améliorations, nous pouvons las sasurer &l ajouter lo colt de cette
assurance au moniant de voire prét, 4 titre d’autres charges.

Vous vous engagez & nous avertir de fout dommage ou perle
promptement el 4 collaborer avec (a compagnie d'assurance.

Nous pourrons uliliser & notre seule appréciation Findemnité d'assurance
& l'une ou I'autre des fins suivantes

* rbparer ou reconsirulre des batiments ou des amélicrations;
¢ réduire volre (vos) prét(s); ou
* vous remetire 'indemnité.

Si nous vous remettons le prodult de l'assurance, calz ne vous dégage
Pas par cefte aclion de vos obligations de paiement aux lemmes d'une
convention de prit avec nous,

Assuranco-vis

Si nous vous le demandone, vous accepltez da nous fournir el de
maintenir en vigueur une assurance-vie sur votre personne ou toute autre
parsonne, en une forme que nous jugerons acceplable. Cette assurance-
vie nous sera cédée et payable pendant la durée de ypothéque, Si
vous ne nous fourniasez pas celte assurance ou he la maintenaz pas en
vlgueur,nmspouvonslel’ahavolraptaeeetanajotnerbooﬂtau
monlamdevotraoudevoaprels.étitmd'numwm.

Cesslon de votre propriéts

Vmwmmwémmn%rawmm&mmm“m
notre consentemant écrit. Cela comprand la constitution d'une nouvelts
parcella ou [octrol d'un bail ou d'une licence touchant une partie
queiconque do ta propridie,

memmémmmmmmmamm
en vertu de laquelle vous recevez des palements. Si vous n'éles pas en
délawt, nous pourrions ne pas exiger que ces palements nous solent
versds, Nmn’mummuuhmmmdemmuomm
veriu de cas ententes.

tégf”
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59 Enlivement de ressaurces

Vous vous engagez 4 ne pas enlever d'arbres, de gravier ou d'autres
ressources de volre propriété sans notre consantement &crit,

510 Entretien de votre propriété

Vous vous engagez & garder volre propriété en bon étal Vous ne devez
rien feire qui puisse en réduire la valeur. §i vous ne la gardez pas en bon
dtat ot n'en maintenez pas ia valeur, nous pouvons enirer sur les lieux et
da prendre les mesures qui s'imposent. Tous les colts découlant de cas
mesures pourront 8ire ajoutés au montant de votre prét ou de tout autre
prét que vous avez avec nous, & notre choix.

5.11 Protection de Ferrvironnement
Vous déclarez co qui suit el prenez les engagaments ci-dessous -

* vous st les personnes don! vous &tes ldgalement responeables vous
conformez, & vos frais, & toutes los lois environnamentales Qui
s'appliquant & votre propriétd, y compsis celles régissard fa gestion, la
manutention e! ie neltoyage des substances dangereusas;

. lapropﬂdtén‘apasétéelneserapaauﬁﬁsbepourenhpomdes

dangereuses, A la surface ou sous ia leme, sauf dans le

cadro de la condulte normale de vos affales, & la date de

hypoihdque. Tout entreposage effectué dans le cowrs nomal des

aﬂahusmoonfwmeauxlois.réglemmouorﬁammqm

régissanl lentreposage et la manutention - sécuriteire de ces
substances dangereuses;

* aucune substance dangereuse n'a été émise ou ne sera émise dans
fenvironnement;

® aucune procédure judicialre ou enquéts n'est en cours ou en instanca
en rapport avec toule substance dangereuse qui affecte [a propréts
ou toule question ervironnementals de nature géndrala, et il n'axisle
aucun molil pour qu'il y en ait;

*  Vous nous aviserez de toule situstion environnementale causée par la
présence d'une subslance dangereuse et de toute infraction aux lois
snvironnementales qui survient sur la propriaté ou prés ds célie-ct ef
dont vous avez connaissance. Vous vous engagez & remédier A la
s!h:aﬂonenvﬁmmmlahsurlaproprlﬂéetéenlevutouta
substance dangereuse A vos frais dans les délals que nous Jugerans
ralsonnables. A défaut, nous pouzrons, sana y éire fenus, prandre des
mesures pour remédier & Ia situation environnementale et entever la
subsiance dangereuse, Tous las codfs, dépenses et dommages qui
mmmmrnmwmameswmmmwmprﬂé
noire chabx;

. vousnmufounimtoutelnfomﬁontwd\antrenmmma
mahquwmmbdmmetmmbmque
nows exigerons, pendant la durde da Mypolhique. )

§.12 Palement d’atitres charges

memgaguipawtnmmmadém shgagés par
nous.ycompmtoualueoﬁlsetdépemesmmdwonsengmr
PaUT exercer ou protéger nos droits en vertu ds Fhypothégue ou da toute
convention de prét, ¥ compris, mals non limitalivement, tous los frejs
juridiques sur une base client-avocat,

memm:amwlmmmmmalmmumr
calles-ci.
1] of 20
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Nous pourrions ajouter dautres charges au montant de votre prdt ay fur
et & mesure qu'ellss surviennent.

513 Cossion do loyers ou de baux

Laprésentomumma‘applmquunammonuondeprétpm
ummmdesloyeuoudosbauxéﬁlredegamnb‘o.

Vousmeéduuounuushansfémezlmnball.lunmnh’atdsbalou
de location (c contrate de location ») rattaché 2 la proprislé, ainsi que
tous loyers payables. tous drolls, béndfices gt avantages en verty desdita
contrats.

Nous ne serons pas responsables de la percaption des loyers ou de toule
autratadwirmmhamaupmpdmlmouaulocalalmenvmuduoonum
do location, et nous ne daviendrons pas créanciers hypothécaires « en
pouessionnenvumdehprésentemBMnn

Nolre responsabilité se limitera seulement zux palements effectifs que
Nous fecevans, on vertu de la présente disposition, el 2prés déduction
desdépenmquenaaavonsengag&espouriapemepﬁondesdﬂs
paiements; nous affacterons toul palement regy aux remboursements
exigibles en vertu da Phypothique.

Nous ne percavrons aucun palement en vertu da [a présente disposition,
émolmqmvousnemezendéﬁautenvmdemypolhequeoude
touts autre obligation que vous avez contraclée A nolre égard.

Vous naccepterez aucun remboursement anticipé pour tout toyer échu
wmﬁvicmradédiéameanvedudasoontmhdolocaﬁm Vous
accepterez seulement les paiements dont le montant, la date d"échéance
etbsnmdarltésmlhdm;sdmlesconmdelomﬁon.

6. NOSDROITS

L’hypothéqus nous confére les droits suivants afin que nous puissions nous
assurer que vous vous acquittez de vos obligations

6.1  Notre drolt d'inspection

Nous avons le droil d'accdder & votre propriété et de I'nspecter, en tout
temps et pour toute raison, que vous soyez ou non en défaul en varlu de
I'hypothdque ou de touts convention de prit,

6.2  Nos options en cas de défaut de palemant

Vous #tes en défaut en vertu de Mhypothéque si vous ne faites pas un
pahmententampsonveﬂudalouteeommﬂnndopretouslvous
mmquazhn‘lmpodeqmlengagamerﬂmemavezprisenveﬂuda
Ihypomequeoudatoutewnvenﬂondspﬁt.

Vomouaendéfautslrumdamdédmﬁomwl'emhnmmmlm
faumaummnantoawusrwfauewnlellebdwhmpmdnnth
durée de Mypothéque.

Si vous empruntez en lant que socists, vous Bles en défaut &'l v a
changamant, sans notre consenlement &crit, dans la contrdia des vol, le
régime de propriél ou la compesition du consed d'administration,

Simdusndﬁautmuapommmmumouphuiaumm
mesures suivantes : - -

18 o 20
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6.4

85

+ Nous pouvons exiger s remboursement du prét

stmseﬁgeanhmmmmdummwmlemmm
du prét est immédiatement exiglble ot payable.

o Nous pouvons réaliser nes garanties

Nous pouvons intenter une action en justice pour saisir lo fitre da
voire propriélé et votre drolt de réclamer ca tilre. Si la cour nous
gccorde une ordonnance finale de saisie, voire prapristé devient
légalemnent la nbire.

+ Nous pouvons falre vendre |s propriété
Nous pouvons prendre immédiatement possession de votre propriété,

Nous pouvons poursuivre l'explofialion de volre propriété ou d'une
partie de volre propriéts.

Nunpouvonsvandraumpﬁlewlahhﬁtédemmpﬁétépar
venle privée ou aux enchéres, au comptant ou & crédit, ou les deux,
Ou nous pouvons louar volre propriété aux conditions et pour fa durde
que nous voulons,

Avant de prendre l'une ou I'sutre de ces mesurez, nous devons vous
donner le préavis requis par les lois pertinentes ou oblenir
Fapprobation de ta cour.

« Nous pouvons vous poursuivre

Neus pouvens vous poursuivre dans le but de prendre possession de
volre propridté,
Sllemorﬂanlréumérédolaverﬂadevompropﬁéwmcwvnpasle
solde impayé du montant de prdt, nous pouvons vous poursuivre
personneliement afin de récupérer la différence.

» Nous pouvons nommer un séquestre ou un administrateur
séquestre

Nous pouvons nommer quelqu'un ou demander & la cour ds nommer
quelqu'un pour gérer, vendre ou liquidar votre propriété,

« Nous pouvons prendre toute autre mesure judiclaire

Nous pouvons prendre toute gulre mesure ou tout aulre recours que
nots accorde la lol.

Conservaiion des drolts

Aucune mesure prise par nous pour vous forcer & fespecter las
disposilions de hypothdqus ou de toute convention de prét ou pour
obtanir un jugement contre vous, ne porte atteinle & nos sutres droits en

vertu de hypothique ou de toule convantion de prét ou de loute sulre
hypothégue ou convention de prét que vous avez avec nous.

Délat

Munmmamsmsdémudwspwrwmfamampmm
dispositions da Itypothdque ou pour oblenir conire vous, ne
porte atteinte & nos autres droits en vertu de hy, 5
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convention de pnét. Nous conservons nos droits sur Jo reste de volre
proprits,

La libdration d'une personne ou d'une société do s@s obfigations en vertu
dalhypothéqueoudalotﬂemnvenﬁondepﬂtneﬂ:émpaslesw&es
signataires de leurs obligations.

8.6 Lions ontre les hypothdques et convantions

Simsmmpemmshuhsbaeonﬁﬁomdahuhmhypolhéque
nudotouleautmoomenﬂondepmdéhnuaamm.nous
considérerons qua vous dles en défaut aw tarmes de IMypothsque.

Slvousnerespedezpamuasomditbnsdal'hypwneqmoudo

/toutaaunaoamnﬁondepret.musmldmronsquomhesen

/défautauxiemadelotnaauh'ehypo!héqueqmvousduemmc
nOUus.

6.7 Nous ne aommes pas tenus de vous avancer des fonds en vertu de
I'nypothique

Nous pouvons décider, pour une raison quelconque, de ne pas vous
verser une partie ou la totafitd du montant de capital, m&me si:

* vous avez signé Ihypdihdque ou convention da prdt ou las deux,

* Nous avons enregistré Ihypothéqute, el
¢ ROus vous avons dbja versé una partie du montant du prél.

68 Droltde réavancer des fonds

Si vous n'dles en défaut & 'sgard d'aucune disposition de Mhypothaque
out de loute convention de prét, nous pouvons, 4 notre absolue discrétion,
vous réavancer toute partie du capital de tout prét, jusqu'd concurence
d'un montant qui n'excéde pas le monlant du capital oniginal de sorte que
Mypothique continuera & servir de gerantis.

8.9 Nonconcordance

s‘lyanon-ooneordanmenireMmodaHmael'hypomequeetlas
modafitée du document d'approbation de wvoira prét ou de lovle
wnvenﬂondapr&l.bsmodaﬁ!ésdudmmntd‘apmbalbndevm
prét ou de la convention de prét prdvaudront.

QUITTANCE

Lo:squevousamezmmpiloulesvosobﬁuaﬁomenveﬂudelﬁypothéqueotde
touhmnvmﬁonﬁeprﬂgmnlieparrhypw.yoommhmnbomm
deloushsmonlnmdapﬂtimpoyis.nouspréwmnsumshmpmir
undowmdeqﬁiumﬂdgmbdmmdéhlrdnmnueapﬁsle
remboursement total.

DISPOSITIONS GENERALES

8.1 Interprétation

Aux fins de linterprétation de (hypothdque, chaque fois que le singulier et te
masculin sont utlisés, Il sera considéré qu'ils incluent fe plurlel, le féminin ef e
neulre lorsqua les fails ou le contexte Fexigent. Si Iypothéque est signée par

plus d'une persanne, lous les engagements et obligations contenus dans celle-ci
fleront los signataires conjointement et solldairement.

.20*247
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Form 15.1
COLLATERAL MORTGAGE

Land Titles Act, S.N.B. 1981, c.L-1.1,8.25
Standard Forms of Conveyances Act, S.N.8, 1980, ¢.5-12.2, 8.2

Parcel Identifier: 10280097, 10280105, 10280113
Mortgagor: Hillspring Farms Ltd
55 McElory RD
Beechwood NB
E7J 1v8
Mortgages: Farm Credit Canada
1133 St. George 8LVD SUITE 200
Moncton NB
ETE 4E1
Manner of Tenure: Not Applicabla
Particulars of Security: Loan Agreement

Statutory Covenants and Conditions Excluded: 101-1 19 inciusive

Optional Covenants and Conditions Included:  FCC-609

The morigagor morigages to the mortgagee in the specified manner of tenure the specified
parcel as collateral security, the particulars of which are specified.

The mortgagor acknowledges receipt of the text of the covenants and conditions which are
contained in this merigage by reference to the dietinguishing number or by virue of subsection
25(a} of the Land Titles Act, and agrees to be bound by them ta the same exient as if sal out at
tength herein.

Date: 2015-04-26

Mortgagor:

Ae
Spri L
Jeremy Brake, General Manager
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Form 45
AFFIDAVIT OF CORPORATE EXECUTION
Land Titles Act, 3.N.B. 1881, c.L-1.1, .55

Deponent: BRAKE, JEREMY

123 Grant St., Woodstock, N8

Office Held by Deponent: General Manager

Corporation: HILLSPRING FARMS LTOD.
Place of Exscution: Woodstock, NB
Dale of Execution: April 26, 2018

I, Jeremy Brake, the deponent, make oath and say:

1.

That | hoid the office specified above in the corporation specified above, and am
authorized 1o make this affidavit and have persanal knowledge of the matters
hereinafter deposed to;

2. That the attached Instrument was exescuted by me as the officer duly authonzed to
execule the instrument on behall of the corporation;

3 That the seat of the corporation was affixed to the instrument by order of the Board of
Directors of the corporation;

4, That ihe instrument was executed at the place and on the date specified above;

5. That the ownership of a share of the corporation does nol entitle the owner thereof to
vocupy the parcel described in the attached instrument as a marital home.

DECLARED TO at the Tewn of }

Woodstock i the Counly of Carleton |

and Province of New Brunswick, on }

)

the 26th

A

Pator ESTreeco, Q.C.

Commissioner of Qaths,
Being a Soficitor

remy Bi

)
)
)
)
)
}
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Form 16.4

COLLATERAL MORTGAGE

Land Titles Act, SN.B. 1981, ¢.L-1.1,8.25
Standard Forms of Conveyances Act, S.N.8. 1980, ¢.5-12.2, 5.2

Parce! identifler: 10167806, 10062187, 10087757

Mortgagor HILLSPRING FARMS LTD
741 CENTRAL ST., CENTREVILLE, NB ETK 2M4

Spouse of

Morigages:

Manner of Tenure

Particulars of Secunty:

Stalulory Covenants and Conditions Excluded.
Optional Covenants and Conditions included:

Farm Credit Canada

1133 St. George Boulevard, Suite 200
Moncton, New Brunswick , E1E 4E1
Fee Simpie

Loan Agreemant

101-118 Inclusive

FCC£09

The mortgagor morigages 1o the morigages in the specified manner of tenure the specified parcel as
collaleral securly, the particulars of which are specified.

The mortgagor acknowledges receipl of the lext of the covenanii™and condiions which are contained
in this morigage by referenca o & distinguishing number or by virtue'of subsection 25{4) of the Land
Tiites Act, and apiees (o be bound by them to the same extent a3 if set dut at lsngth harein

The spouss of the mongagor joins In this instrurent and consents o this disposition for the purpose
of complying with section 18 of the Manial Properly Act,

Date; _September 5, 2014

Witness:




Form 45

AFFIDAVIT OF CORPORATE EXECUTION
Land Tiths Act, 5.N.B. 1981, c.L-1.1, 5.55
Doponent ﬁ-u-ke. Benjamin A
741 Contral St, Centrovile, N8 ETK 2M4
]

Office Held by Daponent President
Corporalion. niﬂ'spﬂng Farms Ltd.
741 Central St Centrevile, NB E7K 2M4

Placs of Executien: Woodstock. New Brunswick
Dale of Execulion September 5, 2014
I, the deponent, make oath and say:

1. That | hoid the office specified above m the corporation specified above, and am auihorized
1o make this affidavit and have personal knowledge of ihe matiers herginafter deposed to-

2 That the aftached insirument was execuled by me specified above as the officer duly
authorized to execuls the insiument on behalf of the corporation;

3 That the seal of the corporation was affed to the insinsment by onder of the Board of

Dicectors of the comporation;
4. That the mstrument was executad at the place and on the dale specified above;
5. That the ownership of a sharme of the corporation does (ot} entitle the owner thereaf to

oocupy Lhe parce! described in the atlachad instrument as a marital homa.
SWORNTO &1 ftock

)
New Brunswick on _SEPt. §
before me: _EZ'OTI_)
)
)




MORTGAGOR:
MORTGAGEE:
PROPERTY:

PID:
CLOSING DATE:

e

ACKNOWLEDGMENT OF RECEIPT OF COVENANTS

Hillspring Farms Ltd.
Farm Credit Canada

Maplehurst Road, and Hawthorne Road, Parish of Kent, Carlaton
County, NB

40167906, 10092187 and 10087757
September » 2014

The undersigned Morgagor acknowledges receipt of a copy of the altached optional covenants and
conditions, which are applicable to the Mortgage given to the above-recited Mortgagee by reference fo a
distinguished number or by virtue of subsection 25(4) of the Lend Titleg Act,

DATED at Woodstock, NB, this <57&  day of September, 2014,




OPTIONAL MORTGAGE COVENANTS
COLLATERAL MORTGAGE
FARM CREDIT CANADA
Registarad as Number; FCC-609

DEFINITIONS

This section defines some of the specific terms You will find in these Collateral
Mortgage Covenants.

"Collateral Mortgage Form 15.1" means the prescribed New Brunswick Form
15.1, and any form substituted for it

"“Mortgage” means the Farm Credit Canada Form 15.1 Coliateral Mortgage,
these Collateral Mortgage Terms, and any changes made by writlen agreement
with You.

“You" and “Your" mean each person or corporation who has signed the Form
156.1 Collateral Morigage as Mortgagor or Guarantor. This includes the personal
and lagal representatives of each person or corporation and any persen or
corporation who has assumed any obligations under the Mortgage.

“We”, “Us” and “Our” mean the Mortgagee, Farm Credit Canada and its legal
representatives.

“Property” means the land described in Schedule “A” to the Collateral Mortgage
Form 15.1. This includes all buitdings on that land now and all improvements
made before or during the time the Mortgage is in effect.

“Principal Amount™ or “Principal Sum™ means the total maximum principal
amount of any Loan that is, or may be, secured by the Form 15.1 Collateral
Mortgage

“Interest Rate™ means the rate of interest expressed as a percentage rate per
annum, which is set out on the applicable Loan Agreement.

“Variable Mortgage Loan Rate™ means the rate of interest expressed as a
percantage rate per annum, which is set by Us from time to time.

“Loan Agreement” means any Promissory Note, Loan Approval and
Acceptance, Loan or Credit Agreement or any similar agreement evidencing a
Loan between You and Us to be secured by the Form 15.1 Collateral Morigage.
It also means any Guarantee signhed by You guaranteeing the repayment to Us of
a loan We made to a third party, which contingent indebtedness under the
Guarantee is secured by the Form 15.1 Collateral Mortgage.

“Loan Amount” means the outstanding balance of any Loan or of any draw
under any Loan or Guarantee afier demand or of any draw under any Loan. This
balance could include unpald principal, defaulted payments, interest on defaulted
payments, Other Charges and interesi on Other Charges.

“Loan” or “Loans” means all Loans made by Us to You from time to time and
secured by the Form 15.1 Collateral Mortgage. including the Loan made at the
time the Morlgage is signed. M also means any Loan made by Us to a third
party, which You have guaranteed o repay. lLoans may be agreed to in Loan
Agreements.

“Guarantee” means a form of Guarantee signed by You in which You agree to
repay a Loan mada by Us 10 a third party if the third party fails to pay the Loan

“Other Charges” mean Cur expenses of protecting and/or enforcing Our rights
and of making payments on any prior charges against the Property.

662301 1(2006-06-01) Puge 1 ol




Other charges could inciude but are not limited to the cost of the following:

* investigating the Property, and praparing and registering the Mortgage;

+ insurance if We decide to insure You or the Property;

* appraising the Property and undertaking an environmental inspection or
clean-up of the Property;

* all of Qur administrative, clencal and actual legal costs on a solicitor and
client basis; and

* the cost of any receiver or recelver-manager appointed by law under the
Form 15.1 Collateral Morigage.

Other charges may include expenses not listed here.

“Prior Charges” mean any charges or liens in existence and affecting the
Property at the time of the creation of the Mortgage

"Hazardous Substances” mear and include any substances declared from time
to time to be hazardous, dangerous or toxic or similarly described under any
applicable federal, pravincial or munigipal law, by-law, regulation or other
enaciment.

WHAT THE MORTGAGE DOES

By signing the Form 15.1 Coltateral Morigage, You acknowledge that You are
indsbled to Us or may become indebted to Us and agree lo repay the Principal
Sum or the Loan Amount outstanding with interest as set forth in any Loan
Agreement. You also Morigage Your entire eslate and interest in the Property to
Us, as additional and collateral security for the repayment of ali the Loan
Amounts up to the Principal Sum, plus interest and Other Charges.

21 Yourtitle to the Property

You guaraniee that You are the registered owner of an eslate in fee
simple in the Property or have an absolule right to acquire such an estale
under a registered Agreement for Sale or Right to Purchase or have a
registered leasehold interest in the Property and have the right to give Us
the Mortgage and hereby mortgage all Your astate and interest in the
Property to Us. If You acquire a greater ar additional interest in the
Property, it too is hereby charged by the Morigage.

You also guaraniee that there are no Prior Charges on the Property, other
than those We have agreed to in any Loan approval document or Loan
Agreement

You agree to make payments on these approved prior charges as they
become due,

22  Who is bound by the Mortgage

The obligations under the Morigage are the collective and individual
responsibility of all persens or corporations who have signed it

Your legal and personal representatives and Our legal representatives
must comply with the terms of the Mortgage.

2.3 Changing or extending the Mortgage
We may make written agreements with You to change any part of the
Mortgage. This could include changing the Principal Amount or Interest
Rate or both. We do not have to register any written agreement as to any
such change to maintain the priovity of the Mortgage.

24  Mortgage of Lease

This provision only applies to a leasehold interest in the Property.
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You represent, warrant and agree with Us that:

* You are the lawful tenant of the Property and have a good and
marketable leasehold interest In the Property under a good, valid and
subsisting lease, free of any encumbrance or claim, except as
approved by Us;

* You have paid all rents and other monies payable under Your lease
and are not in default under any of Your other obligations under Your
lease;

* You have obtained the written consent of Your landiord, or have the
right without such consent, 1o mortgage Your leasehold intarest in the
Property;

* You will pay all rent and other payments due and perform and
observe all of Your other obligations under Your lease, In default of
which We may make such payments or perform such obligations and
charge same to You as Other Charges;

¢ You will not surrender Your lease or cause or allow it to be terminated
or forfeited;

*  You will not agsee to any amendment to Your lease without Our prior
written conseni, and

* You will, as soon as possible afier receipt. give Us a copy of any
notice, demand or requeast Your receive relating 1o Your lease.

25  Mortgage in Support of a Guarantee

This provision applies only if the Mortgage is given in support of a
Guarantee given by you to Us guaranteeing the repayment of any Loan
made by us to a third party. If the Morigage is in support of a Guarantee
it will be payable an the terms set forth in the Guarantee or if the terms of
payment are not set forth in the Guarantee then the Morigage will be
payable on demand by Us.

2.6  Termination of the Mortgage

The security interest We have in the Morigage ends when You have met
all Your obligations in the Mortgage, including payment of all the Loan
Amounis,

3 INTEREST
31  Interestrate
You will find the interest rate on the applicable Loan Agreement.
3.2  Interest on Your Loan

We will charge interest from the date each advance under each Loan is
made to You at the Interest Rate as may be provided in the Loan
Agreement evidencing each Loan or any subsequent extensions or
renewals with respact te each Loan. You agree to pay this interest and to
comply with Your obligations under the Morigage and under any Loan
Agreement.

3.3 Interest on defaulted payments

If You fail to make any payment on time, We will charge interest on the
payment. We will calculate interest from the date the payment was due
until the date You pay it. The rate of interest on defaulted payments is
the Interest Rate or such lesser rate as provided in the applicabla Loan
Agreement.
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3.4

4,

interest on Other Charges

We may add Other Charges to the Loan Amount of Your Loan. You
agree to pay interest on thesa Other Charges from the date We incur the
cost or pay the Other Charges until the date You pay Us.

In the event We advance mare than one Loan to You We shall have the
sole discrolion fo decide which Loan interest rate applies to Other
Charges.

VARIABLE INTEREST RATES

The following applies to You only if interest on your Loan acerues at Our Variable

Moriga
41

4.2

YOUR

ge Loan Rate,

How the variable interest rate is calculated and varles

The Variable Morigage Loan Rate will change automatically each time
We set the rate of interest for Our Variable Morigage Loan product.

You will not be advisad by Us of any increase or decrease in Qur Variable
Mortgage Loan Rate until You receive an annual Morigage Statement in
which any changes in the Variable Mortgage Loan Rate will be set out.
We will, however, advise you on an annual basis as lo any change
required with respect to your scheduled payments due to a change of Qur
Variable Mortgage Loan Rate.

Any failure by Us lo mail the annual Mortgage Statement or the fact that
You may not have received it will not prevent the variation of the rate of
interest payable on Your Loan.

Qur Variable Morigage Loan Rate is available from any one of Our offices
and shall be conclusive and binding as to the rate of interest applicable to
Your Loan.

Deferred interest

If the amount of interest that has actrued on the Principal Amount from
one payment to the next exceeds the amount of the payment, then such
excess (the "Deferred Interest”), shall bear interest from and including the
payment date at the then Variable Mortgage Loan Rate. All interest that
has accrued on Deferred Interest during the payment period shall, on the
first day of the following payment period, be added to and become
Defemed interast and shall bear interest from and including the payment
petiod date at the then Variable Mortgage Loan Rate.

RESPONSIBILITIES

By signing the Mortgage You agree to carry out all of Your responsibilities under
it. You also agree to be bound by and cary oul ak the terms and conditions
under which We make a Loan. You will find these terms and conditions In the
document approving the Loan or the Loan Agreement or both.

5.1

52

53

Business plan and financiatl statements

You agree to cany out any business plan that We request and have
approved. You also agree to provide financial statements to Us when,
and in the form, requested by Us.

Use of Your Loan

You agree to Use the proceeds of Your Loan(s) as described in the
document approving the Loan and/or ihe Loan Agreement.

Repaying Your Loan

You agnee to pay to Us in Canadian doltars the Principat Amount of all
Loans secured by the Mortgage, plus the interest calculated half-yearly,
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not in advance, in regular paymenis as set out in the Loan Agreement
You will find the amount of each payment in the Loan Agreement related
to each Loan.

You agree to make Your payments on the payment dates stated in the
Loan Agreement related to each Loan.

If You are not in default on any Loan from Us, We will apply each Loan
payment {o the appropriate Loan as follows:

+ first, to pay Other Charges;
* second, to pay the interest due; and
¢ third, to reduce the Principal Amount.

If You are in default on any Loan from Us, We can apply each Loan
payment as We see fit.

54 Prepayments

if You are not in default on any Loan from Us, We may, but are not
obligated to, grant You the right to prepay all or part of any Loan.

If We do grant You a right of prapayment on any Loan, We may require
You lo pay Us an additional amount representing Qur costs incurred by
reason of the prepayment, including all interast lost by Us as a result of
ihe prepaymeant.

5.5  Taxes on the Property

You agree to pay all liens, taxes and rates tevied or charged against the
Property.

56  Insuring the Property I

You agree to insure all buildings and improvements on the Property
subject to the Morigage, in Our favour, during the time the Mortgage is in
effect. We must approve the insurance policy and company. We can
require a cerlified copy of the policy and can require changes in the
policy.

The insurance policy must cover loss by fire and other hazards, inctuding
extended perils coverage. The policy must be for replacement value.
The policy must include a Morigage clause stating that proceeds are
payable to Us.

H You do nat insure Your buildings and improvements in this manner, We
can insure them and the cost will be considered as Other Charges and
added to the Loan Amount of the appropriate Loan or Loans.

If any damage or loss occurs, You agree to nolify Us promplly and co-
operate with the insurance company.

Al Our sole discretion, We may apply the insurance proceeds to any of
the fallowing:

* lo repair or rebuild buildings or improvements:
= toreduce Your Loan(s); or
* pay them to You.

If We pay the insurance proceeds to You, that does not affact Your
payment obligations under any Loan Agreement.

57 Life Insurance

¥ requested by Us, You agree to provide and maintain life insurance on
Yourself or others in a form satisfactory to Us. The fife insurance, will be
assigned and payable to Us during the period of time the Mortgage is in
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5.8

59

5.10

511
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effec. If You do not previde or maintain his insurance, We may do so
and the cost will be considered as Other Charges and added 1o the Loan
Amount of the appropriate Loan or Loans.

Transferring the Property

You agres not to transfer any of the Property without Our written consent.
This includes creating a new parcel from tha Property, or giving a lease or
a ficense over any part of the Property.

You agree 10 assign to Us any agreement relating to the Proparty under
which You receive payments. I You are not in default, We may not
require these payments o be made to Us. We are not responsible for
Your obkgations in any such agreements.

Removal of resources

You agree nol to remove any trees, gravel or other resources from the
Property without Our wrilten consent.

Keeping the Property in good condition

You agree to kesp the Propeity in good condilion. You shall not do
anything that lowers the value of the Property. 1f You do not maintain the
good condition and value of the Property We may enter and take any
action We consider necessary to rastore the Property. The cost of any
such action may be added to the Loan Amount of the Loan or Loans of
Cur choosing.

Environmental protection
You represenl and agree that

* You ang all persens You are responsible for in law will, at Your cost,
comply with all relevant environmental laws as they may pertain to the
Property, including those relating to the management, handting and
clean-up of hazardous substances;

* the Property has not and will nol be Used to store any hazardous
substances above or below ground, except in the normal course of
Your business at the time of the Mortgage. Any such storage in the
normal course shall comply wilh any laws, regulations or by-laws
pertaining to safe storage andfor handling of such hazardous
substances;

* no hazardous substances have or wil be released into the
environment;

* there are no exisling o threatened legal proceedings or investigations
in relation 1o any hazardous substance affecting the Property or any
environmental matter generally nor any grounds for same:

* You wil advise Us of any environmental condition involving a
hazardous substance or breach of environmental law on or near the
Property which You may become aware of. You must remedy the
environmental condition on the Properly and remove any hazardous
substance at Your expense within a reasonable time as determined
by Us. If You fail to do so, We may, but are not obligated to, take
steps to remedy this environmental condition and remove such
hazardous substance. The costs, expenses or damages incurred by
Us shall be added to the Loan Amount of the Loan or Loans of Qur
choosing;

*  You will provide Us with any environmental information respecting the

Propenty when and as requested by Us during the time the Mortgage
is in effect.
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5.12 Paying Other Charges

You agree to pay all costs and expenses incurred by Us, including all
costs and expenses to enforce or protect Our rights under the Mortgage
or any Loan Agreement, including, but not limited to, all legal fees on a
sclicitor and his own client basis.

You agree to pay ail Other Charges plus any inlerest theraon,

Ve may add Other Charges to the Loan Amount for &zch Loan when they
occur.

$.13 Assignment of Rents/Luase

This provision only applies if a Loan Agreement provides for an
assignment of rents or an assignment of lease as security,

You assign and transfer to Us afl leases, agreements (o lease and rental
agreements (the ‘Rental Agreements®} affecling the Property together
with all rents payabie and ail rights, benefits and advaniages under them

We will not be responsible for collecting any rents or doing anything the
landiord or the tenant is supposed to do under the Rental Agreement and
We witl not become a mortgagee in possession by this provision,

We will only be Bable for monies We actuaily receive under this provision,
after deduction of Our expenses in collecting such monies, and We will
apply all such monies received against the amounts due under the
Mortgage.

We will not collect any menies under this provision until You are in default
urder the Mortgage or in defaull of any other obligation You have with Us.

You will not accept prepayment of any rent due or to become due under
the Rental Agreements, but wil only accept payment in the amount, on
the days and in the manner set out in the Rental Agreements.

6. OUR RIGHTS

We have rights under the Merigage to ensure thal You carry out Your
responsibifities.

6.1

6.2

66230 1H(2006-06-01)

Our right of inspection

We have the right to enter and inspect the Property for any reason and at
any time, whether or not You are in default under the Morigage or any
Loan Agreement.

What We can do if You default

You are in default if You fail to make any payment fequired under any
Loan Agreement on time or fail to do anything else You agreed to do
under the Mortgage or in any Loan Agreement,

You are in default if any of the environmental representations are untrue
at the time given or are breached during the time the Morigage is in
effect.

If You are a corporation, You are atso in default if thers is a change in

voling control, ownership, officers and directors without Our written
consent,
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65

if You default, We may take certsin actions:
*  We may demand payment

I We demand payment of the Loan Amount or Loan Amounts, the
Loan Amount or Amounts is/are immediately due and payable,

* We may foreclose

We may take action in court 1o foreciose Your ttle o the Propeny and
Your right to reclaim the tile. If the court grants a final order of
foreclosure the. Property legally becomes Ours.

*  We may take sale proceedings
We may take immediate possession of the Property.

We may carry on all or any part of Your business conducled on the
Property.

We may sek afl or part of the Property by pnvate sale or public auction
for cash or credit or hoth or Wa may lease alt or part of the Property
an any terms and for any period We wish.

Before doing any of these, We will give natice or obtain court approval
if required by any applicable law.

*  We may sue You
We may sue You for possession,
Where permitted by taw, We may sue You for the Loan Amount and if
the amount We recaive from any sale of the Property does not equal
the Loan Amount, We may recover the difference from You,

*  We may appoint a recelver or receiver-manager

We can appoint or ask a court to appoint someone to manage, sell or
kiquidate the Property.

* We may take any other lawful action
We may take any other action or remedy provided to Us in law.
Non - merger

If We take any action forcing You to comply with any part of the Mortgage
or any Loan Agreement refaling to any Loan, or obtain a judgement
against You, it will not affect Our other rights under the Morigage or any
Loan Agreement it will siso not affect Our rights undesr any other
Mortgags or Loan Agreement You have with Us,

Time extension

Il We deiay in enforcing any of Qur rights under the Mortgage, it will not
aflect Our other rights under the Mortgage.

Partial release

If We release part of the Property from the Mortgage, it will not affect Your
responsibllities under the Morigage or any Loan Agreement. Our interest
will continue in the rest of the Property,

If We reloase any parson or corporation from any obligation under the
Mortgage or any Loan Agreement, it will nat affect the obligations of the
remaining signers,
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6.6 Consolidation

if You default under any terms of any other Mortgage or Loan Agreement
with Us, We will consider You in default under the Mortgage.

If You default under any of the terms of the Mortgage or any Loan
Agreement, We will consider You in default under any other Mortgage
with Us.

.7 We are under no obligation to make advances to You under the
Mortgage

We may decide for any reason not fo give You all or part of any Loan,
even if:

* You have signed the Mortgage or a Loan Agreement or both;
*  We have registeraq the Morigage. and
*  We have already given You part of any Loan Amount.

6.8  Right to Re-advance

Provided You are not in default under any terms of the Mortgage or any
Loan Agreement, We Mmay, in Our sole discretion, re-advance any
principal portion of any Loan to an amount not to exceed the original Loan
Amount and the Mortgage shall continue to be secured therefore.

6.9 Differences

Whers there is any difference between the terms of the Morigage and the
terms of the document approving Your Loan or any Loan Agreement, the
terms of the document approving Your Loan or any Loan Agresment will
prevail,

DISCHARGE

When You have satisfied all Your obligations in the Mortgage and any Loan
Agreements secured by the Morigage, including payment of all the Loan
Amounts oulstanding, We will prepare and provide You with a full discharge in a
reasonable time after payment in full,

MISCELLANEOUS
8.1 Interpretation

In interpreting the Mortgage, whenever the singular number and the
masculine gender are used, the same will be construed as including the
Pural, and feminine and neuter where the fact or context so requires. If the
Morlgage is signed by more than one person, all of the promises and
agreements contained in the Mortgage will jointly and severally bind the
signers.
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Form 454

COLLATERAL MORTGAGE

Land Tilss Act, SNB, 1881,c1-1.1,3.28
Standard Forms of Conveyances Act, 5.N.B. 1980, c.5-12.2, 5.2

Parcol idontifier: 10258127, 10166981, 10094514, 10000850, 10004472, 10186857
Mongegar H.LLSPRING FARMS LTD
55 McElroy Road
Beachwood, NB
E7J1Y8
Spousa of =
Mortgages Farm Crodit Canada
1133 St. George Bowdevard, Sulte 200
Moncton, New Brunswick , E1E 4E1
Manner of Tenure: Not Apphcable
Particulars of Security: Loan Agreomant
Statutory Covenants and Condiions Excluded: 104-119 inclusive
Ogtional Covenants and Condions includad: FCC.608

The mortgagor morigages to the mongages in the specified manner of tenure the specified parcel as
collateral security, the pacticutars of which are spacified.

The mortgagor acknowledges receipt of the text of the covenants and conditions which are contained
in this morigage by referenca o 8 distinguishing number or by virtue of subseclion 25(4) of the Land
Tities Act, and agrees (o be bound by them to the same extent s if set cut ol langth hereln.

The spouse of the mortgagor jolns In this instrument and consents o this disposition for the purpose
of complying with seclion 19 of the Marila! Property Acl.




Form 45

AFFIDAVIT OF CORPORATE EXECUTION
Land Titdes Act, S.N.B. 4381, cL-1.1,0.65

Daponent: ?L"-N(E. BENJAMIN AUSTIN

ﬁMeEkw Road, Beechwood, NB E7) 1YB

Office Held by Deponent: President
Comoration: ‘:I.I.I.;LSPRING FARMS LTD.

55 McEtroy Road. Beeciwood, NB E71 1Y8

Piace of Exscution: WOODSTOCK, NEW BRUNSWICK
Date of Exscution: octoeer 2 %2013
I, the deponent, make oath end say:

SWORN TO st the Town of
‘Woodstock, Cerleton County
New Brunswick on Qciober 2 K~

2013

That | hold the affos spaciied abova In the corporation spectied above, and am authortzed to make
this affidavit and have personal knowledge of the matiers hereinafter deposed to;

That the attachad instrument was exsciied by ms (snd the other officer(s) specified above) & e
officer{s) duly authorized o exacute the insirument on behal of the corporation;

That the seal of the corporsiion was affived to tha instrument by order of the Board of Directors of the
corporation;

That the instrument was exetauted of the place and on the date specified above;

That the ownership of 8 thare of the corporation does {not) entitie the owner thereof to occupy the
parce| describad in the atiached Instrument as & maritst home.

Belng 2 Solichor
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ACKNOWLEDGEMENT OF RECEIPT OF

MORTGAGE COVENANTS
To: FARM CREDIT CANADA
Re: Restrictive Covenants

Mortgagor(s); Hillspring Farms Ltd.

The undersigned, being the executing party 1o the above morigage, hereby acknowledges
receipt of a full copy of the covenants and conditions numbered FCC-609 in the Land
Titles System and referred to in the said mortgage and agree to be bound thereby.

Dated this 28th day of October, 2013

HILLSPRING FARMS LTD.

mih Austin Brake
President



OPTIONAL MORTGAGE COVENANTS
COLLATERAL MORTGAGE
FARM CREDIT CANADA
Registered as Number: FCC-609

OEFINITIONS

This seclion defines some of the specific terms You will find in these Collateral
Mortgage Covenants

“Collateral Mortgage Form 15.1" means the prescribed New Brunswick Form
15.1, and any form substituled for it.

“Mortgage™ means the Farm Credit Canada Form 15.1 Collateral Morigage,
these Collateral Morigage Terms, and any changes made by written agreement
with You.

“You” and “Your” mean each person or corporation who has signed the Form
15.1 Coliateral Mortgage as Morlgagor or Guarantor. This includes the personal
and legal representatives of each person or corporation and any person of
corporation who has assumed any obkgations under the Mortgage.

“We", "Us"” and “Our™ mean the Morigagee, Farm Credit Canada and its legal
representatives.

"Property” means the tand described in Schedule "A” to the Collateral Mortgage
Form 15.1. This includes all buildings on that land now and all improvements
made before or during the ime the Merigage is in effect.

“Principal Amount™ or “Principal Sum" means the tolal maximum principal
amount of any Loan thal is, or may be, secured by the Form 15.1 Collateral
Mortgage.

“Interest Rate” means the rate of interest expressed as a percentage rate per
annum, which is set out on the applicable Loan Agreement,

“Varlable Morigage Loan Rate" means the rate of interest expressed as a
percentage rate per annum, which is set by Us from time to time.

“Loan Agreement” means any Promissory Note, Loan Approval and
Acceptance, Loan or Credit Agreement or any similar agreement evidencing &
Loan between You and Us to be secured by the Form 15.1 Collateral Mortgage.
It also means any Guarantee signed by You guaranteeing the repayment to Us of
a loan We made to a third party, which contingent indebtedness under the
Guarantee is secured by the Form 15.1 Collateral Mortgage.,

“Loan Amount” means the outstanding balance of any Loan or of any draw
under any Loan or Guarantee afer demand or of any draw under any Loan. This
balance could include unpaid princlpal, defaulted payments, interest on defaulted
payments, Other Charges and interest on Other Charges.

“Loan” or “Loans™ means all Loans made by Us to You from time to lime and

secured by the Form 15.1 Collateral Mortgage, including the Loan mads at the
time the Morigage is signed. it also means any Loan made by Us to a third
party, which You have guaranteed to repay. Loans may be agreed to in Loan
Agreements.

“Guarantes” means a form of Guarantes signad by You in which You agree to
repay a Lean made by Us to a third party if the third party fails to pay the Loan.

*Qther Charges” mean QOur expenses of protecting and/or enforcing Our rights
and of making payments on any prior charges against the Propetty.
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Other charges could include but are not limited to the cost of the following:

= investigaling the Property. and preparing and registering the Mortgage;

* Insurance if We decide 1o insure You or the Property;

* appraising the Propery and undertaking an environmental inspection or
clean-up of the Property;

+ all of Qur administrative, clerical and actual legal costs on a solicitor and
client basis; and

+ the cost of any recaiver or receiver-manager appointed by law under the
Form 15.1 Collateral Mortgage.

Other charges may include axpenses not ksted here.

“Prior Charges” mean any charges or liens in exisience and affecting the
Property at the time of the creation of the Mortgage.

“Hazardous Substances” mean and include any substances declared from time
to time to be hazardous, dangerous or toxic or similarly described under any
applicable federal, provincial or mwunicipal law, by-law, regulation or other
enactment

2. WHAT THE MORTGAGE DOES

By signing the Form 15.1 Collateral Morigage, You acknowledge that You are
indebted to Us or may become indebted to Us and agree to repay the Principal
Sum or the Loan Amount oulstanding with interest as set forth in any Loan
Agresment. You also Mortgage Your entire estate and interest in the Proparty to
Us, as additional and coilateral security for the repayment of all the Loan
Amounts up to the Principal Sum, plus interest and Other Charges.

2t Your title to the Property

You guaraniee that You are the registered owner of an estate in fae
simple in the Property or have an absclute right to acquire such an estate
under a registared Agreement for Sale or Right to Purchase or have a
registered leasehold interest in the Property and have the right to give Us
the Morigage and hereby morigage all Your esiate and interest in the
Property to Us. If You acquire a grealer or additional interest in the
Property, it too is herety charged by the Mortgage.

You algo guarantee that there are no Prior Charges on the Property, other
than thoss We have agreed to in any Loan approval document or Loan
Agreement.

You agree to make payments on these approved prior charges as they
become due.

22  Whois bound by the Mortgage

The obligations under the Morigage are the collective and individual
responsibility of all persons or corporations who have signed it.

Your legal and persanal representatives and Cur legal representatives
must comply with the tarms of the Mortgage.

2.3 Changing or extending the Mortgage
We may make written agreements with You to change any part of the
Mortgage. This could include changing the Principal Amount or Interest
Rate or both. We do not have to register any written agreement as to any
such change to maintain the priority of the Morigage.

24  Mortgage of Lease

This provision only applies to a leasehold intesest in the Property.
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You represent, warrant and agree with Us that:

¢ You are the lawfu! tenant of the Property and have a good and
marketable leasehold interest in the Property under a good, valid and
subsisting lease, free of any encumbrance or claim, except as
approved by Us;

*  You have paid all rents and other monies payable under Your lease
and are not in default under any of Your other obligations under Your
lease;

* You have obtained the written consent of Your landlord, or have the
right without such consent, fo mortgage Your leasehold interest in the
Propeny,

* You will pay all renl and other payments due and perform and
observe all of Your other obligations under Your lease, in default of
which We may make such payments or parform such obligations and
charge same to You as Other Charges;

«  You will not surender Your lease or cause or aliow it to be terminated
or forfeited;

* You will not agree to any amendment to Your lease without Qur prior
writlen consent; and

¢ You will, as soon as possible after receipl, give Us a copy of any
notice, demand or request Your receive relating to Your lease.

2.5  Mertgage in Support of a Guarantee

This provision applies only if the Mortgage is given in support of a
Guarantee glven by you to Us guaranteeing the repayment of any Loan
made by us to a third party. If the Morgage is in support of a Guarantee
it wili be payab:e on the terms set farth in the Guarantes or if the terms of
payment are not set forth in the Guarantae then the Mortgage will be
payable on demand by Us.

26  Termination of the Mortgage

The security interast We have in the Mortgage ends when You have met
all Your obligations in the Mortgage, including paymaent of all the Loan
Amounts.

3 INTEREST
31  Interest rate
You will find the interest rate on the applicable Loan Agreement.
3.2  Interest cn Your Loan

We will charge interest from the date each advance under each Loan is
made io You at the Inlerest Rate as may be provided in the Loan
Agreement evidencing each Loan or any subsequent extensions or
renewals with respect to each Loan. You agree 1o pay this interest and to
comply with Your obligations under the Mortgage and under any Loan
Agreemant.

33  Interest on defaulted payments

if You fall to make any payment on time, Wa will charge interest on the
payment. We will calcutate interest from the date the payment was due
until the date You pay . The rate of interest on defaulted payments is
the Interest Rate or such lesser rate as provided in the applicable Loan
Agreement
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3.4

Interest cn Other Charges

We may add Other Charges lo the Loan Amount of Your Loan. You
agree 1o pay interest on these Other Charges from the date We incur the
cost or pay the Other Charges untit the date You pay Us.

In the event We advance more than one Loan to You We shali have the
sole discretion to decide which Loan inferest rate applies fo Other

Charges.

VARIABLE INTEREST RATES

The following applies to You only i interest on your Loan accrues at Our Variable
Morigage Loan Rale.

4.1

4.2

How the variable interest rate is calculated and varles

The Variable Mortgage Loan Rate will change automatically each time
We set the rate of interest for Qur Variable Mortgage Loan product.

You will not be advised by Us of any increase or decrease in Our Variable
Morigage L.oan Rate until You recaive an annual Mortgage Statement in
which any changes in the Variabta Mortgage Loan Rate will be set out.
We will, however, advise you on an annual basis as o any change
required with respect to your scheduled payments due to a change of Our
Variable Mortgage Loan Rate.

Any failure by Us to mail the annual Mortgage Statement or the fact that
You may not have recaived il will not prevent the variation of the rate of
interast payable on Your Loan.

Our Variable Mortgage Loan Rate is avaiable from any one of Our offices
and shall be conclusive and binding as to the rate of interest applicable to
Your Loan,

Deferred interest

If the amount of interest that has accrued on the Principal Amount from
one payment to the next exceads the amount of the payment, then such
axcess (the "Deferred Interest’), shall bear interest fram and including the
payment date at the then Variable Morigage Loan Rate. All interest that
has accrued on Deferred Interest during the payment period shall. on the
fist day of the following payment period, be added to and become
Deferred Interest and shall bear interest from and including the payment
period date at the then Variable Mortgage Loan Rale,

YOUR RESPONSIBILITIES

By signing the Mortgage You agrea to carry out all of Your responsibilities under
it. You also agree to be bound by and carry out all the terms and condilions
under which We make a Loan, You will find these terms and conditions in the
document appraving the Loan or the Loan Agreement or both,

5.1

5.2

§3

£5623n14(2006.06-013

Business plan and financial statements

You agree to carry out any business plan that We request and have
approved. You also agres to provide financial statements to Us when,
and in the form, requested by Us,

Use of Your Loan

You agree to Use the proceeds of Your Loan(s) as described in the
document approving the Loan and/or the Loan Agreement.

Repaying Your Loan

You agree to pay to Us in Canadian dollars the Principal Amount of all
Loans secured by the Morigage, plus the interest caiculated ha-yearly,
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not in advance, in regular payments as set out in the Loan Agreement,
You will find the amount of each payment in the Loan Agreement relatad
to each Loan.

You agree to make Your payments on the payment dates stated in the
Loan Agreement related to each Loan.

If You are not in default on any Loan from Us, We will apply each Loan
payment to the appropriate Loan as follows:

first, to pay Other Charges;
+ second, to pay the interest due; and
+ third, to reduce the Principal Amount,

if You are in default on any Loan from Us, We can apply each Loan
payment as We see fit.

84  Prepayments

if You are not in default on any Loan from Us, We may, but are not
obligated to, grant You the right to prepay all or parl of any Loan.

If We do grant You a right of prepayment on any Loan, We may reguire
You fo pay Us an additional amount representing Our costs incurred by
reason of the prepayment, including all interest lost by Us as a result of
the prepayment.

§5  Taxes on the Property

You agree o pay afl liens, taxes and rates levied or charged against the
Property.

56  Insuring the Property

You agree to insure all buildings and improvements on the Property
subject to the Mortgage, in Our favour, during the time the Morigage is in
effect. We must approve the insurance policy and company. We can
require a certified copy of the policy and can require changes in the
policy.

The insurance policy must cover loss by fire and other hazards, including
extended perils coverage. The policy must he for replacement value.
The policy must include a Mortgage clause stating that proceeds are
payable to Us,

If You do not insure Your buildings and improvements in this manner, We
can insure them and the cost will be considered as Other Charges and
added to the Loan Amount of the appropriate Loan or Loans

If any damage or loss occurs, You agree to notily Us promplly and co-
operate with the insurance company.

At Our sole discretion, We may apply the insurance procesds to any of
the following:

* to repair or rebuild buildings or improvemnenis;
* o reduce Your Loan(s); or
+ pay them to You.

If We pay the insurance proceeds to You, that does not affect Your
payment obligations under any Loan Agreement.

5.7 Life Insurance

If requested by Us, You agree to provide and maintain life insurance on
Yourself or others in a form gatisfatiory to Us. The lifa insurance, will ba
assigned and payable to Us during the period of time the Merigage is in
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5.9

510

51
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effect. if You do not provide or maintain this insurance, We may do so
and the cost will be considered as Other Charges and added to the Loan
Amount of the appropriate Loan of Loans.

Transferring the Property

You agree not to transfer any of the Property without Qur written consent.
This includes creating a new parcel from the Property, or giving a lease or
a license over any part of the Property,

You agres to assign to Us any agreement relating to the Property under
which You receive payments. [f You are not in defaull, We may not
require these payments to be made to Us. We are not responsible for
Your obligations in any such agreements.

Removal of rasources

You agree not to remove any trees, gravel or other resources from the
Property without Our written consent.

Keeping the Property In good condition

You agree to keep the Properly in goad condition. You shall not do
anything that lowers the value of the Property. If You do not maintain the
good condilion and value of the Property We may enter and take any
action We consider necessary to restore the Property. Tha cost of any
such action may be added to the Loan Amount of the Loan or Loans of
Our choosing.

Environmental protection
You represent and agree that:

= You and all persons You are responsible for in law will, at Your cost,
comply with all relevant environmental laws as they may pertain to the
Property, inciuding those relating to the management, handling and
dean-up of hazardous substances;

* the Property has not and will not be Used to store any hazardous
substances above or balow ground, except in the normal course of
Your business at the time of the Mortgage. Any such storage in the
normal course shall comply with any laws, regulations or by-laws
periaining to safe storage and/or handling of such hazardous
substances;

¢« no hazardous substances have or will be released into the
environment;

* there are no existing or threatened legal proceedings or investigations
in relation to any hazardous substance affecting the Property or any
environmental matter generally nor any grounds for same;

* You will advise Us of any environmental condition involving a
hazardous substance or breach of environmental law on or near the
Property which You may bacome aware of. You must remedy the
environmenta! condition on the Property and remove any hazardous
subsiance at Your expense within a reasonable time as destermined
by Us. !t You fail to do so, We may. but are not obligated to, take
steps fo remedy this environmental condition and remove such
hazardous substance. The costs, expenses or damages incurred by
Us shall be added to the Loan Amount of the Loan or Loans of Our
choosing;

* You will provide Us with any environmental information respecting the

Property when and as requested by Us during the time the Mortgage
is in affect.
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512 Paying QOther Charges

513

You agree to pay all costs and expenses incurred by Us, including all
costs and expenses 1o enforce or protect Our rights under the Mertgage
or any Loan Agreament, including, but not timited to, all legal fees on a
solicitor and his own client basis.

You agree to pay all Other Charges plus any interest therean,

We may add Other Charges to the Loan Amount for each Loan when they
oocur.

Assignment of Renta/Lease

This provision only applies if a Loan Agreememt provides for an
assignment of rents or an assignment of lease as security.

You assign and transfer lo Us all laases, agrsements to lease and rental
agreements (the "Rental Agreements”) affecting the Property together
with all rents payable and all rights, benefits and advantages under them.

We will nol be responsible for collecting any rents or doing anything the
landlord or the tenant is supposed to do under the Rental Agresment and
We will not become a morigagee in possession by this provision.

We will only be liable for monies We actually receive under this provision,
after deduction of Qur expenses in coflecting such monies, and We will
apply all such mon'es received against the amounts due under the
Mortgage.

We will not callect any monies under this provision until You are in default
under the Mortgage or in defauit of any other obligation You have with Us.

You will not accept prepayment of any rent due or to become due under
the Rental Agreements, but will only accept payment in the amount, on
the days and in the manner set outin the Rental Agreements,

OUR RIGHTS

Wae have rights under the Morigage 1o ensure that You carry out Your
responsibilities.

6.1

62

Qur right of Inspection

Woa have the right to enter and inspect the Property for any reason and at
any lime, whether ar not You are in default under the Morigage or any
Loan Agreement.

What We can do if You default

You are in default if You fail to make any payment required under any
Loan Agreement on time or fait to do anything else You agreed to do
under the Mortgage or in any Loan Agreement,

You are in default if any of the environmental representations are unirue
at the time given or are breached during the time the Morigage fs in
effect

i You are a corporation, You are also in default if there is a change in
voting contrel, ownership, officers and direclors without Our written
consent.
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if You defaull, We may take certain actions:
*  Wae may demand payment

If We demand payment of the Loan Amount or Lean Amounts, the
Loan Amount of Amounts s/are immediately due and payable.

*  We may foreclose
We may take action in court ta foreciose Your fitle 1o the Property and
Your right to reclaim the tille. If the court grants a final order of
foreclosure the Property legally becormes Ours.

*  We may take sale proceedings
We may take immediate possession of the Property.

We may carry on all or any part of Your business conducted on the
Property.

We may sell all or part of the Property by private sale or public auction
for cash or credit or both or We may lease all or part of ihe Property
an any terms and for any period We wish.

Before doing any of these, We will give notice or obtain court approval
if required by any applicable law.

+  We may sue You
We may sue You for possession.
Where permitted by law, We may sus You for the Loan Amount and if
the amount We receive from sny sale of the Property does not equal
the Loan Amount, We may recover the difference from You.

* We may appofnt a receiver or recelver-manager

We can appoint or ask a court to appoint someone to manage, sell or
liquidate the Praperty,

« We may take any other lawful action
We may take any other action or remedy provided to Us in law.

6.3  Non - merger
if We take any action forcing You to comply with any part of the Mortgage
or any Loan Agreement relating to any Loan, or obtain a judgement
against You. it will not affect Our other rights under the Mertgage or any
Loan Agreament. [l will also not affect Our rights under any other
Morigage or Loan Agreement You have with Us.

64  Time extension

If We delay in enforcing any of Our rights under the Martgage, it will not
aftect Our other righls under the Morigage.

85  Partial velease
If We release par of the Property from the Mortgage, it will not affect Your
responsibilities under the Morigage or any Loan Agresment. Our inferest
will continue in the rest of the Property.
W We release any person or corporation from any obligation under the

Mortgage or any Loan Agreement, it will not affect the obligations of the
remaining signers,
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6.6 Consolidation

If You default under any terms of 2ny other Morigage or Loan Agreement
with Us, We wik consider You in default under the Mortgage.

¥ You defaull under any of the lerms of the Mortgage or any Loan
Agreemant, We will consider You In default under any other Mortgage
with Us.

6.7  We are under no obligation to make advances to You under the
Mortgage

We may decide for any reason not to give You all or part of any Loan,
evenif:

* You have signed the Mortgags or a Loan Agreement or both;
* We have registered the Mortgage; and
+  Woe have already given You part of any Loan Amount.

6.8  Right to Re-advance

Provided You are not in defaull under any terms of the Morigage or any
Loan Agresment, We may, in Our sole discretion, re-advance any
principal portion of any Loan to an amount not to exceed the original Loan
Amount and the Mortgage shall continue to be secured therefore.

6.8 Differences

Where thefe is any difference between the terms of the Mortgage and the
terms of the document approving Your Loan or any Loan Agreement, the
terms of the document? approving Your Loan or any Loan Agreement will
prevail.

7. DISCHARGE

When You have salisfied afl Your obligations in the Mortgage and any Loan
Agreements secured by the Mortgage, including payment of all the Loan
Amounls cutstanding, We will prepare and provide You with a full discharge in a
reasonable time after payment in full.

8. MISCELLANEOUS
8.1 Interpretation

In inlerpreting the Mortgage. whenever the singular number and the
masculine gender are used, the same will be construed as including the
plural, and feminine and nauter where the fact or cantext so requires. If the
Mortgage is signed by more than one person, all of the promises and
agreements contained in the Mortgage will jointly and severally bind the
signers.
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Form 15.1

COLLATERAL MORTGAGE

Lend Tities Act, 8.N.B. 1881, c.L-1.1,8.25
Stendard Forms of Convaysnces Act, 3.N.B. 1980, ¢.5+12.2, 3.2

Parcel Identifisr: 10255836
Morigagor: HILLSPRING FARMS LTD.
55 McEvoy Road
Baschwood,
ETJ1Y8
Spouse of =
Mortgages. Farm Credit Canada
1133 St. George Boulevant, Sulte 200
Moncton, New Brunewick , E1E 4E1
Manner of Tenure: Noi Applicable
Parliculars of Securlty: Loan Agreament

Statulory Covenants and Conditions Excluded: 101118 inclusive
Ogtionat Covenants and Conditions Included: FCC-809

The morgegor mostgages lo the morgages in the specified manner of tenure the specified parce! as
cofateral security, the particulars of which gre specfied.

‘The mortgagor acknowledges veceipt of the tex of the covenanis end conditions which are contained
in his morigage by reference 1o a distnguishing number or by virtue of subsection 25(4) of the Land
Tittes Act, and agrees i be bound by them {a the same extent a3 if sst out at langth herein,

The spause of the mestgagor joins in this instrument and consenis to this disposiion for the purpose
of complying with section 19 of the Marits! Property Act.

Oate: Aple? 7 2012

Witness: Mortgagor: Hilspring Fams Ltd,

lonatwe 4
AR Benjamin

Witness: Spouse of




Deponent:

Office Held by Deponent:
Corporation:

Place of Execution:
Date of Execution:

Form 45

AFFIDAVIT OF CORPORATE EXECUTION
Land Titles Act, S.N,B. 1981, ¢.L-1.1, 8.56

BRAKE, BENJAMIN
name

55 McEtroy Road, Beschwood, NB E7J 1Y8 -
sddrees

Presidant
HILLSPRING FARMS LTD.
name

55 McElroy Road, Beechwood, NB E7J 1Y8
addresy

WOODSTOCK, NEW BRUNSWICK
api ] 2012

1, the deponent, make oath and say:

1. That | hold the office specified above in the corporation specified abave, and am authorized to make
this affidavit and have personal knowledge of the mattars herginafter deposed to;

2. That the attached instrument was executed by me (and the other officer(s) specified above) as the
officer(s) duly authorized to execute the instrument on behalf of the comperation;

3 That the seal of the corporation was affixed to the Instrument by order of the Board of Directors of the
corporation;

4, That the instrument was execuled af the place and on the date specified above;

5. That the ownership of a share of the corporation does {not) entitle the owner thereof to occupy the

parcel described in the attached instrument as a marital home.

SWORN TO at the Town of
Woodstock, Carfeton County
New Brunswick on April o2 7
2012

before me:

A Commissionaer of Oaths
Being-a-Soliglos

0. ANNE PRATT

OF OATHS

1Y COMMISSION EXPIRES
DECEMBER 31, 2014

Benj#min Brake

Nt et o et St St et N et




Form 45

AFFIDAVIT OF CORPORATE EXECUTION
Land Thies Act, 8.N.B. 1831, c.L1.1,8.55
Deponent: B”B_AKE BEMNSAMIN

55 McElroy Road, Beechwood, NB E7J 1Y8
addrees

Offtca Held by Dapanent: Presideni
Corporation: m‘I;LSPRING FARMS LTD.
%5 McElroy Road, Beechwood, N8 ETJ 1Y3

Other Officer Who
Executed the Instrument:
[ -
Office Hald by Other
Ofcer Who Executed the
Instrument:
Piaca of Execution: WOODSTOCK, NEW BRUNSWICK
Date of Execution: apt 7, 2012
|, the deponen, ieke oath and say:
1. That | hotd the office spacified above In tha corporation spedified above, and am authorized

(o make this afidavit and Bave personal nowledge of The matters hereinafter deposed to;

2. That the stlached instument was execuled by me (and the other officar(s) spacifed above)
23 the officen(s) duly authorized to execute Ihe instrurment on bohall of the corporation;

—DEEETFEHNAPPHGABLE-CLALEE

3 That the seal of the corporation was affixed to the instrument by onder of the Board of
Directors of the corporation;

RrgHhoesrmeraierdicenasani=
4, That the Instrument was executed at the place and on the date spedfied above;

5. That the ownership of a chare of the corporation doas (nol) entitle the owner thereof fo
ocupy the pacel described in the altached instrumend as 8 marital home.

SWORN TO at the Town of

ot St ot Yt e et Pt et e Y




ACKNOWLEDGEMENT OF RECEIPT OF

MORTGAGE COVENANTS
To: FARM CREDIT CANADA
Re: Restrictive Covenants

Mortgagor{s): Hillspring Famms Ltd.

The undersigned, being the executing party 10 the above mongage, heraby acknowledges
receipt of a full copy of the covenants and conditions numbered FCC-609 in the Land
Titles System and referred (o in the said mortgage and agree to be bound thereby.

Dated this_27th_dayof _April 2012

HILSPRING FARMS LTD.

,
Per: %’\4 / M
Benjdmin Austin Brake

President
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" COLLATERAL MORTGAGE
FARM CREDIT CANADA

Registered as Number: FCC-609

1. DEFiINITIONS

This section defines some of the specific terms You will find in these Collateral
Mortgage Covenants.

“Collateral Mortgage Form 45.1” means the prescribed New Brunswick Form
15.1, and any form substituted for it.

“Mortgage” means the Farm Credit Canada Form 15.1 Collateral Mortgage,
these Collateral Morigage Terms, and any changes made by writien agreement
with You,

“You” and “Your" mean each person or corporation who has signed the Form
15.1 Collateral Mortgage as Morigagor or Guarantor, This includes the personal
and legal reprasentatives of each person or corporation and any person or
corporation who has assumed any obligations under the Martgage.

“We", "Us” angd “Our” mean the Mortgagee, Famm Credit Canada and its (egal
representalives.

“Property” means the land described in Schedule “A” to the Collateral Mortgage
Form 15.1. This includes all buildings on that fand now and all improvements
made before or during the time the Mortgage is in effect.

“Principal Amount” or “Principal Sum”™ means the total maximum principal
amount of any Loan that is. or may be, secured by the Form 15.1 Collateral
Mortgage. 5
“Interest Rate™ means the rate of interest expressed as a percentage rate per
annum, which is set out on the applicable Loan Agresment

“Variable Mortgage Loan Rate™ means the rate of inlerest expressed as a
percentage rate per annum, which is set by Us from time to time.

“Loan Agreement” means any Promissory Note, Loan Approval and
Acceptance, Loan or Credit Agreement or any similar agreement evidencing a
Loan between You and Us to be secured by the Form 15.1 Collateral Mortgage.
It also means any Guarantee signed by You guaranteeing the repayment to Us of
a loan We made tc a thitd party, which contingent indebtedness under the
Guaraniee is secured by the Form 15.1 Collateral Mortgage.

“Loan Amount” means the outstanding balance of any Loan or of any draw
under any Loan or Guarantee after demand or of any draw under any Loan. This
balance could include unpaid principal, defaulted payments, interest on defaulted
payments, Other Charges and interest on Other Charges.

“Loan” or “Loans” means all Loans made by Us to You from time to time and

secured by the Form 15.1 Collateral Mortgage, including the Loan made at the
time the Mortgage is signed. It also means any Loan made by Us to a thind
party, which You have guaranteed to repay. Loans may be agreed to in Loan
Agreements.

“Guarantee” means a form of Guarantee signed by You in which You agree to
repay a Loan made by Us to a third party if the third party fails to pay the Loan.

“Qther Charges” mean Our expenses of protecting and/or enforcing Our rights
and of making payments on any prior charges against the Property.
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Other charges could include but are not limited to the cast of the following:

* investigating the Property, and preparing and registering the Mortgage:

* insurance if We decide to insure You or the Property;

* appraising the Property and undertaking an environmental inspection or
clean-up of the Property;

» all of Our administrative, clerical and actual legal costs on a solicitor and
client basis; and

+ the cost of any receiver or receiver-manager appointed by law under the
Form 15.1 Coliateral Mortgage.

Other charges may include expenses not listed here.

"Prior Charges™ mean any charges or fiens in existence and affecting the
Property at the time of the creation of the Mortgage.

“Hazardous Substances™ mean and include any substances declared from time
to lime to be hazardous, dangerous or toxic or similarly described under any
applicable federal, provincial or municipal law, by-law, regulation or other
enactment.

2 WHAT THE MORTGAGE DOES

By signing the Form 151 Collateral Morigage, You acknowledge that You are
indebted to Us or may become indebted to Us and agree to repay the Principal
Sum or the Loan Amount outstanding with interest as set forth in any Loan
Agreement. You also Mortgage Your entire estate and interest in the Property to
Us, as additional and coilateral security for the repayment of all the Loan
Amounts up to the Principal Sum, plus interest and Other Charges.

21 Your title to tha Property

You guarantee that You are the registered owner of an estate in fee
simple in the Property or have an absolute nght fo acquire such an estale
under a registared Agreement for Sale or Right {0 Purchase or have a
registered leasahold interest in the Property and have the right to give Us
the Mortgage and hereby mortgage &l Your esiate and interest in the
Property to Us. If You acquire a grealer or additional interest in the
Property, it too is hereby charged by the Morigage.

You also guarantee that there are no Prior Charges on the Property, other
than those We have agreed to in any Loan approval document or Loan
Agreament.

You agree to make payments on these approved prior charges as they
become due.

2.2 Whais bound by the Mortgage

The obligations under the Mortgage are the collective and Individual
responsibility of all parsons or corporalions who have signed it.

Your legal and personal representalives and Our legal ropresentatives
must comply with the terms of the Mortgage.

23  Changing or extending the Mortgage
We may make written agreemenls with You fo change any part of the
Mortgage. This could include changing the Principal Amount or Interest
Rate or both. We do not have to register any written agreement as to any
such change to maintan the priority of the Mortgage

24  Mortgage of Lease

This provision anly applies to a leasehold interest in the Property
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You represent, warrant and agree with Us that:

*  You are the lawful tenant of the Property and have a good and
marketable laasahold interest in the Property under a good, valid and
subsisting lease, free of any encumbrance or claim, except as
approved by Us;

* You have paid all rents and other monies payable under Your lease
and are not in default under any of Your other obligations under Your
lease;

* You have obtained the writlen consent of Your landlord, or have the
right without such consent, fo mortgage Your leasehold interest in the

Property;

* You will pay &ll rent and other payments due and perform and
observe all of Your other obligations under Your lease, in default of
which We may make such payments or perform such obligations and
charge same to You as Olher Charges;

*  You wilt not surrender Your lease or cause or allow it to be terminated
or forfeited;

*  You will not agree o any amendment 1o Your {ease without Our prior
written consent; and

* You will, as soon as possible after receipt, giva Us a copy of any
notice, demand or request Your receive relating to Your lease

25  Mortgage in Support of a Guarantee

Thiz provision applies only if the Mortgage is giver in support of a
Guarantee given by you to Us guaranteeing the repayment of any Loan
mada by us lo a third party. If the Mortgage is in support of a Guarantee
it will be payable on the terms set forth in the Guarantee or if the terms of
payment are not set forth in the Guarantee then the Mortgage will be
payable on demand by Us

26  Termination of the Morigage

The security interest We have in the Morigage ends when You have met
all Your obligations in the Mortgage, including payment of all the Loan
Amounts.

3. INTEREST
3.1 Interest rate
You will find the interes! rate on the applicable Loan Agreement.
3.2  Interest on Your Loan

We will charge interast from the date each advance under each Loan is
made to You al the Interest Rate as may be provided in the Loan
Agreement evidencing each Loan or any subsequent extsnsions or
renewals with respect to each Loan. You agres 1o pay this interest and to
comply with Your obligations under the Morlgage and under any Loan
Agreement

3.3  Interest on defaulted payments

If You fail to make any payment on time, We will charge interest on the
payment. We will calcutate interest from the date the payment was due
until ihe date You pay it. The rate of interest on defauited payments is
the Interast Rate or such lesser rate as provided in the applicable Loan
Agreement,
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34  Interest on Other Charges

We may add Other Charges to the Loan Amount of Your Loan. You
agree lo pay interest on these Other Charges from the date We incur the
cost or pay the Other Charges uniil the date You pay Us.

In the evenl We advance more than one Loan to You We shall have the
sole discretion o decide which Loan interest rate applies lo Other
Charges.

4. VARIABLE INTEREST RATES

The following applies to You only if interest on your Loan accrues at Qur Variable
Mortgage Loan Rale.
41  How the variable interest rate is calculated and varies

The Variable Morigage L.oan Rate will change automatically each time
We set the rate of interest for Qur Variable Mortgage Loan producl.

You will not be advised by Us of any increase or decrease in Our Variable
Mortgage Loan Rate until You receive an annual Mortgage Statement in
which any changes in the Variable Mortgage Loan Rate will ba set out.
We will, however, advise you on an annual basis as to any change
required with respect to your scheduled payments due 10 a change of Qur
Variable Mortgage Loan Rate,

Any failure by Us 1o mail the annual Morigage Statement or the fact that
You may not have received it will not prevent the variation of the rate of
interest payable on Your Loan,

Qur Variable Mortgage Loan Rate is available from any one of Our offices
and shall be conclusive and binding as to the rate of interest applicable to
Your Loan.

4.2  Deferred interest

if the amount of interest that has accrued on the Principal Amount from
one payment to the next exceeds the amount of the payment, then such
excess (the "Deferred Interest”), shalf bear interest from and including the
payment date at the then Vanable Morigage Loan Rate, Al interest that
has accrued on Deferred Interest during the payment period shall, on the
first day of the following payment period, be added to and become
Deferred Interest and shall bear interest from and including the payment
period date at the then Variable Marlgage Loan Rate,

5 YOUR RESPONSIBILITIES

By signing the Mortgage You agree to camy out 3) of Your responsibilities under

i. You also agrea to ba bound by and carry out alt the terms and conditions

under which We make a Loan. You will find these lerms and conditions in the

documeni approving the Loan or the Loan Agreement or both,

5.1  Business plan and financial statements
You agree fo cany out any business plan that We request and have
approved  You also agree to provide financial statements to Us when,
and in the form, requested by Us.

§2  Useof Your Loan

You agree to Use the proceeds of Your Loan(s) as described in the
document approving the Loan and/or the Loan Agreement.

§3  Repaylng Your Loan

You agree to pay fo Us in Canadian dofiars the Principal Amount of alt
Loans secured by the Mortgage, plus the interest calculated half-yearly,
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54

5.5

5.6

67

SEIMS{ID05-06-01)

nat in advance, in regular payments as set out in tha Loan Agreement
You will find the amount of each payment in the Loan Agreement related
to each Loan.

You agree to make Your payments on the payment dates stated in the
Loan Agreement related to each Loan.

If You are not in default on any Loan from Us, We will apply each Loan
payment to the appropriate Loan as follows:

* first, to pay Other Charges;
+ sacond, to pay the interest due; and
* third, to reduce the Principal Amount.

if You are in default on any Loan from Us, We can apply each Loan
payment as We see fit.

Prepayments

#f You are not in default on any Loan rom Us, We may, but are not
obligated to, grant You the right to prepay all or part of any Loan,

If We do grant You a right of prepayment an any Loan, We may require
You to pay Us an additional amount representing Our costs incurred by
reason of the prepayment, including all interest lost by Us as a result of
the prepayment.

Taxes on the Property

You agree o pay all Bens, laxes and rates levied or charged against the
Property.

Insuring the Property

You agree to insure all buildings and improvements on the Property
subject to the Morigage, in Our favour, during the time the Mortgage is in
effect. We must approve the insurance policy and company. We can
require a cerlified copy of the policy and can require changes In the
policy.

The insurance policy must cover loss by fire and other hazards, including
extended perils coverage. The policy must be for replacement value
The policy must include a Mortgage clause stating that proceeds are
payable lo Us.

If You do not insure Your buildings and improvements in this manner, We
can insure them and the cost wil! be considered as Other Charges and
added to the Loan Amount of the appropriate Loan or Loans,

If any damage or [oss occurs, You agree to nolify Us promptly and co-
operats with the insurance company.

At Our sole discretion, We may apply the insurance proceeds to any of
the following:

* to repair or rebulld buiidings or improvements;
* to reduce Your Loan(s); or
* pay them to You.

f We pay the insurance proceeds to You, that does not affect Your
payment obligations under any Loan Agreement.

Life Insurance

If requested by Us, You agree to provide and maintain fife insurance on
Yourself or others in a form satisfactory to Us, The life insurance, will be
assigned and payable to Us during the period of ime the Mortgage is in
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5.8

59

5.10

5.11

66218 6(2006-06-01)

effect. |f You do not provide or maintain this insurance, We may do so
and the cost will be considered as Other Charges and added to the Loan
Amount of the appropriate Loan or Loans.

Transferring the Property

You agree not to transler any of the Property withoul Our written consent.
This includes creating 2 new parcel from the Property, or giving a lease or
& license over any part of the Property.

You agree to assign to Us any agreement relating to the Property under
which You receive payments. If You are not in default, We may not
require these paymenis to be made to Us. We are not responsible for
Your obligations in any such agreements

Removal of ragources

You agree not to remove any trees, gravel or other resources from the
Property without Cur written consent.

Keeping the Property in good condition

You agres to keep the Property in good condition, You shall not do
anything that lowers the value of the Property. K You do not maintain the
good condition and value of the Property We may enter and take any
action We consider necessary to restore the Property. The cost of any
such action may be added fo the Loan Amount of the Loan or Loans of
Our choosing.

Environmental protection
You represent and agree that:

¢ You and all persons You are responsible for in law will, at Your cost,
camply with ail relevant environmental laws as they may pertain to the
Property, including those relating to the management, handling and
clean-up of hazardous substances;

+ the Property has not and will not be Used to store any hazardous
substances sbove or below ground, excep! in the normal course of
Your business at the time of the Mortgage. Any such storage in the
nommal course shall comply with any taws, regulations or by-laws
pertaining to safe storage and/or handling of such hazardous
substances,

* no bhazardous substances have or will be released into the
envircnment;

« there are no exisiing or threatened legal proceedings or invesligations
in relation to any hazardous substance affecting the Property or any
environmental matter generally nor any grounds for same;

* You will advise Us of any environmental condition involving a
hazardaus substance or breach of environmental law on or near the
Property which You may become aware of. You must remedy the
environmentat condition on the Property and remove any hazardous
substance at Your expense within a reasonable time as determined
by Us. If You fall to do so, We may, but are not obligated 1o, lake
steps to remady this environmental conddion and remove such
hazardous substance. The costs, expensss or damages incumed by
Us shall be added to the Loan Amount of the Loan ar Loans of Our
choosing:

¢ You will provide Us with any environmental information respecting the

Property when and as requested by Us during the time the Mortgage
15 in effect.

Poge 6.0F9




5.12 Paying Other Charges

You agree to pay all costs and expenses incurred by Us, including all
costs and expenses to enforce or protect Our rights under the Merigage
or any Loan Agreement, including, but not limited to, all legal fees on a
selicitor and his own client basis.

You agree to pay all Other Charges plus any intergst thereon.

Woe may add Other Charges to the Loan Amount for each Loan when they
oceur.

5.13 Assignment of Ranisfl.ease

This provision onty applles if a Loan Agreement provides for an
assignment of rents or an assignment of lease as security.

You assign and transfer to Us all leases, agreements 1o lease and rental
agreements {the “Rental Agreements”) affecting the Properly together
with all rents payable and ali rights, benefits and advantages under them.

We will not be responsible for collecting any rents or doing anything the
landlord or the tenant is supposed to do under the Renlal Agreement and
Wa will not become a mortgagee in possession by this provision.

We will only be liable for monies We actuslly receive under this provision,
after deduction of Qur expenses in collecting such monies, and We wifl
apply &l such monies received against the amounts due under the
Mortgage.

W will not collect any monies under this provision until You are in default
under the Mortgage or in default of any other abligation You have with Us.

Yeu will not accepl prepayment of any rent due or to become due under
the Rental Agreements, but will only accept payment in the amount, on
the days and in the manner set out in the Rental Agreements.

[-% QUR RIGHTS

We have rights under the Mortgage to ensure that You cany out Your
responsibilities.
6.1 Qur right of inapection

We have the right to enter and inspect the Property for any reason and at

any time, whether or not You are in dafault under the Mortgage or any
Loan Agreement.

6.2 What We can deo if You default

You are in default if You fail 1o make any payment required under any
Loan Agreement on time or fail 1o do anything else You agreed to do
under the Mortgage or in any Loan Agreement.

You are in default if any of the environmental representations are untrue
at the time given or are breached during the time the Morigage is in
effect.

If You are a corporation, You are also in dafault if there is a change in
voting control, ownership, officers and direclors without Our written
consent.
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t You default, We may take certain actions:
*  We may demand payment

If We demand payment of the Loan Amount or Loan Amounts, the
Loan Amount or Amounts is/are immediately due and payable.

+  We may foreciose
We may take action in court to foreclose Your title to the Property and
Your right to reclaim the fitle. If the court granis a final order of
foreclosure the Property legally becomes Qurs.

= We may take sale proceedings
We may take immediate possession of the Property.

We may camy on all or any part of Your business conducted on the
Property.

We may sell all or part of the Property by private sale or public auction
for cash or credit or both or We may Jease all or part of lhe Praperty
on any terms and for any period We wish

Before doing any of these, We will give nolice or oblain court approval
if raquired by any appficable law.

* We may sue You
Ve may sue You for possession.
Where permitted by law, We may sue You for the Loan Amount and i
the amount We receive from any sale of the Property does not equal
the Loan Amount, We may recover the difference from You.

* We may appoint a receiver or receiver-manager

We can appoint or ask a court to appoint someone to manage, seli or
liquidate ths Property.

* We may take any other lawful action
We may take any other action or remedy provided to Us in law.

€3  Non-merger
If' We take any action forcing You to comply with any part of the Mortgage
or any Loan Agreement refating to any Loan, or obiain a judgement
against You, it will not affect Our other rights under the Mortgage or any
Loan Agreement. It will also not affect OQur rights under any other
Mertgage or Loan Agreement You havs with Us.

64 Time extension

If We delay in enforcing any of Our rights under the Mortgags, it will not
affect Our other rights under the Mortgage.

6.5  Partial release
If We release part of the Property from the Morigage, it wil not affect Your
responsibilities under the Mortgage or any Loan Agreement. Our interest
will continue in the rest of the Property.
If We release any person or corporation from any obligation under the

Mortgage or any Loan Agreement, it will not affect the obligations of the
remaining signers.
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6.7

6.8

6.9

Consolidation

If You default under any terms of any other Mortgage or Loan Agreement
with Us, We will consider You in default under the Mortgage.

H You defgult under any of the terms of the Morigage or any Loan
Agreement, We will consider You in default under any other Mortgage
with Us,

We are under no obligation (o make advances to You under the
Mortgage

We may decide for any reason nol to give You all or parl of any Loan,
even if

* You have signed the Morigage or a Loan Agreement or both;
* We have registered the Mortgage; and

* We have already given You part of any Loan Amount

Right to Re-advance

Provided You are not in default under any terms of the Mortgage or any
Loan Agreement. We may, in Our sole discretion, re-advance any
principatl portion of any Loan to an amount not to exceed the original Loan
Amaunt and the Morigage shall continue to be secured therefore

Differences

Where there is any differance between the terms of the Mortgage and the
terms of the document approving Your Loan or any Loan Agreement, the
terms of the document approving Your Loan or eny Loan Agreement will
prevail.

7. DISCHARGE

When You have sausfied ali Your obligations in the Mortgage and any Loan
Agreements secured by the Morlgage. including payment of all the Loan
Amounts outstanding, We will prepare and provide You with a full discharge in a
reasonable time after payment in full

8. MISCELLANEOUS

8.1 Interpretation

In

interpreting the Mortgage, whenever the singular number and the

masculine gender are used, the same wili be construed as including the
plural, and feminine and neuter where the fact or context so requires. If the
Mortgage is signed by more than one parson, all of the promises and
agreements contained in the Mortgage will jointly and severally bind the
signers.
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Form 5.1

COLLATERAL MORTGAGE

Land Titles Act, S.M.B. 1881, ¢ L-1.1,8.25
Standard Forms of Conveyances Act, 3.N.B. 1980, ¢.8-12.2, 8.2

D 10094175

Mortgagor: HILLSPRING FARMS LTD
55 McEiroy Road
Beaschwood, NB
EtJ1Y8

Spouse of

Mortgages Farm Credit Canada
1133 5L George Boulevard, Sulte 200
Monecton, New Brunswick , E1E 4E1
Mannear of Tenure Nol Applicable
Particulars of Secyrity: Loan Agreement

Statutory Covenants and Condiions Exciuded: 101-118 inclusive

Oplional Covenants and Conditions Included: FGC-609

The morigegor mortgages to the mortgagee in the specified manner of lenure tha spacified parcel as
collateral security, the particulars of which are specified.

The morigegor scknowledges recelpt of the text of the covenanis and conditions which ane contained
11 (s morigage by referencs 1o a distinguishing number or by virlue of subsection 25{4) of the Land
Titles Act, and agrees to be bound by them fo the same extent as if set out at length hesein.

The spouss of the morigagor joins in this instrument and consents lo this disposition for the puposa
of complying with section 19 of the Marifal Property Act

Mortgagor: Hillspring Farms Lid.

Per: Benjamin Brake, President



Y

Form 46

AFFIDAVIT OF CORPQRATE EXECUTION
Land Thiss Act, $.N.B. 1981, c.L.-1.1, 8.55

Deponent: w BENJAMIN

55 McEloy Road, Beschwood, N8 E7J 1Y8
ety

Office Held by Deponent President
Corpocation: lg‘n;l.spmue FARMS LTD

5§ McEwoy Road, Beechwood, NB ETJ 178

Place of Execution: Woodstock, New Bamswick
Date of Execution: Merch 27 2012
|, the deponent, make oath and say:

1.

SWORN TO st Woodstock
New Brunswick on March_<7

That { hold the office spacifiad above in the corporation specified above, and am authorized
to make this afidavit and have parsonal knowiedge of the matiers hereinalter deposed to;

That tha attached instrumant was executed by me a3 the officer duly authorized 10 execute
the insirument on behalf of the corporation;

That the seal of the corporation was affixed to the instrument by onder of the Board of
Direcicrs of the corporation;

That the instrument was execiied at the place and on the dale specified sbove;

That the ownership of a share of the corporation does (nof) enlite the owner hereofl o
occupy the parcel deacribed in the attached instryment as & marital home,

)
)
)
)

Being a Solicitor



ACKNOWLEDGEMENT OF RECEIPT OF

MORTQAGE COVENANTS
To: FARM CREDIT CANADA
Re: Mortgage Covenants

Mortgagor(s): Hillspring Farms Ltd.

The undersigned, being the executing party 1o the above mortgage, hereby acknowledges
receipt of a full copy of the covenants and conditions numbered FCC-609 in the Land
Titles System and referred to in the said montgage and agree to be bound thereby.

Dated this ZE day of March, 2012

HILSPRING FARMS LTD.

 dy S

in Austin Brake
President




1. DEFINITIONS

This section defines some of the specific terms You will find in these Collateral
Mortgage Covenants

“Collateral Mortgage Form 15.1" means the prescribed New Brunswick Form
15.1, and any form substituted for it.

"Mortgage” means the Farm Credit Canada Form 15.1 Coliateral Mortgage,
these Collateral Mortgage Terms, and any changes made by written agreement
with You.

“You" and “Your” mean each person or corporation who has signed the Form
15.1 Collateral Mortgage as Mortgagor or Guarantor. This includes the parsonal
and legal representatives of each person or corporation and any person or
corporation who has assumed any obligations under the Mortgage.

“We", “Us" and "Qur” mean the Mortgagee, Farm Credit Canada and its legal
representatives.

“Propaerty” means the land described in Schedule "A” o the Collateral Morigage
Form 15.1. This includaa all buildings on that land now and all improvements
made before or during the time the Morigage is in effect.

“Principal Amount™ or “Principal Sum” means the total maximum principal
amount of any Loan that is, or may be, secured by the Form 15.1 Collateral
Mortgage.

“Interest Rate” means the rate of inlerest expressed as a percentage rate per
annum, which is set out on the applicable Loan Agreement.

“Variable Mortgage Loan Rate” means the rate of interest expressed as a
percentage rate per annum, which is set by Us from time lo time.

“Loan Agreement" means any Promissory Note, Loan Approval and
Acceptance, Loan or Credit Agreement or any similar agreement evidencing a
Loan between You and Us to be secured by the Form 15.1 Collateral Mortgage.
it also means any Guarantee signed by You guaranteeing the repayment to Us of
a loan We made to a third party, which contingent indebtedness under the
Guarantee is secured by the Form 15.1 Collateral Morigage.

“Loan Amount” means the outstanding balance of any Loan or of any draw
under any Loan or Guarantee after demand or of any draw under any Loan. This
balance could include unpaid principal, defaulted payments, interest on defauited
payments, Other Charges and interest on Other Charges.

“Loan" or "L.oans” means all Loans made by Us to You from time to time and
secured by the Form 15.1 Collateral Mortgage, including the Loan made at the
time the Morigage is signed. 1l also means any Loan made by Us to a third
party, which You have guaranteed to repay. Loans may be agreed fo in Loan
Agreements.

“Guarantee” means a form of Guarantee signed by You in which You agree to
repay a Loan made by Us to a third party if the third party fails to pay the Loan,

"Other Charges"” mean Our expenses of protecting and/or enforcing Our rights
and of making payments on any prior charges against the Property,
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Other charges could include but are nat limited to the cost of the following.

* investigating the Property, and preparing and registering the Morigage,;

+ insurance if We decide to insure You or the Property;

* appraising the Property and underlaking an environmental inspection or
clean-up of the Property;

= all of Qur administrative, ¢lerical and actual Jegal costs on a solicitor and
client basis; and

+ the cost of any receiver of racaiver manager appointed by law under the
Form 15.1 Collateral Mortgage.

Other charges may include expenses not listed here.

“Prior Charges” mean any charges or liens in existence and affecting the
Property at the time of the creation of the Mortgage.

“Hazardous Substances” mean and include any substances declared from time
to time to be hazardous, dangerous or toxic or similarty described under any
applicable federal, provincial or municipal law, by-law, regulation or other
enaclmenlt.

WHAT THE MORTGAGE DOES

By signing the Form 15.1 Collateral Mortgage, You acknowledgs that You are
indebted to Us or may become indebted to Us and agres to repay the Principal
Sum or the Loan Amount outstanding with inlerest as set forth in any Loan
Agreement. You also Mortgage Your entire astate and interest in the Property to
Us, as additional and collateral security for the repayment of all the Loan
Amountis up to the Principal Sum, plus interest and Other Charges.

21 Yourtitle to the Property

You guarantee that You are lhe registered owner of an estate in fee
simple in the Property or have an absolute right to acquire such an estate
under a registered Agreement for Sale or Right to Purchase or have a
registered leasehold interest in the Property and have the right to give Us
the Mortgage and hereby morigage all Your estate and interest in the
Property to Us. If You acquire a greater or additional interest in the
Property, it too is hereby charged by the Morigage.

You also guarantee that there are no Prior Charges on the Property, other
than those We have agreed to in any Loan approval document or Loan
Agreament.

You agree to make payments on these approved prior charges as they
bacome due.

2.2 Who is bound by the Mortgage

The obligations under the Mortgage are the collective and individuat
responsibility of all persons or corporations who have signed it.

Your legal and personal representatives and Out legal representatives
must comply with the terms of the Mortgage.

23  Changing or extending the Mortgage
We may make written agreements with You to change any part of the
Mortgage. This could include changing the Principal Amount or Interest
Rate or both. We do not have 1o register any written agreement as to any
such change to maintain the priority of the Mortgage.

24  Nortgage of Lease

This provision only appfies to a leasehold interest in the Property,

H62Im12{2002-03-14) Fage 20f9




i et e e

You reprasent, warrant and agrea with Us that:

s You are the lawful tenant of the Property and have a good and
markelable leasehold interest in the Property under a good, valid and
subsisting lease, free of any encumbrance or ¢laim, excepl as
approved by Us;

* You have paid all rents and other monies payable under Your lease
and ara not in default under any of Your othar obligations under Your
lease;

* Ygu have obtained the written consent of Your landlord, or have the
right without such consent, to mortgage Your leasehold interest in the

Property,

* You will pay all rent and other payments due and perform and
observe all of Your other obligations under Your lease, in defaull of
which We may make such payments-or perform such obligstions and
charge same to You as Other Charges;

*  You will not surrender Your lease or cause or allow it lo be terminated
or forfeited,;

*  You will not agree t¢ any amendment to Your lease without Our prior
written consent; and

*  You will, as soon as possible after receipt, give Us a copy of any
notice, demand or request Your receive relating to Your lease.

2.5 Mortgage in Support of a Guarantee

This provision applies only if the Morigage is given in suppert of a
Guarantee given by you fo Us guaranteeing the repayment of any Loan
made by us to a third party. If the Morigage is in support of a Guarantee
it will be payable on the lerms set forth in the Guarantee or if the terms of
payment are nol set forth in the Guaraniee then the Morigage will be
payabie on demand by Us.

26  Termination of the Mortgage

The security interest We have in the Morigage ends when You have met
all Your obligations in the Mortgage, including payment of all the Loan
Amounts

3 INTEREST
3 Interest rate

You will find the interast rale on the applicable Loan Agreement.
3.2  Interest on Your Loan

We will charge interest from the date each advance under each Loan is
mads to You at the Inlerest Rate as may be provided in the Loan
Agresment evidencing each Loan or any subsequent extensions or
renewals with rospect to each Loan. You agree to pay this inferest and to
camply with Your obligations under the Mortgage and under any Loan
Agreement.

3.3  Interest on defaulted payments

If You fail to make any payment on time, We will charge interest on the
payment. We will calculate interest from the date the payment was due
unti? the date You pay it. The rate of interest on defaulted payments is
the Interest Rate or such lesser rate as provided in the applicable Loan
Agreement.
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Intereat on Other Charges

We may add Other Charges to the Loan Amount of Your Loan. You
agree to pay interest on these Other Charges from the date We incur the
cost or pay the Other Charges until the date You pay Us.

In {he event We advance more than one Loan to You We shall have the
sole discretion to decide which Loan interest rate applies to Other

Charges.

VARIABLE INTEREST RATES

The following applies to You only if interest on your Loan accrues at Qur Variable
Mortgage Loan Rale.

4.1

42

How the variable interest rate is calculated and varies

The Variabla Mortgage Loan Rate will change automatically each time
We set the rate of interest for Our Variable Mortgage Loan produet.

You will not be advised by Us of any increase or decrease in Our Variable
Martgage Loan Rate until You receive an annual Mortgage Statemant in
which any changes in the Variable Morigage Loan Rate will be set out.
We will, however, advise you on an annual basis as lo any change
required with respact to yeur scheduled payments due to a change of Cur
Variable Mertgage Loan Rate.

Any fallure by Us to mail the annual Mortgage Statemsnt or the fact that
You may not have received it will not prevent the variation of the rate of
interes{ payable on Your Loan.

Our Variable Mortgage Loan Rate is available from any one of Qur offices
and shall be conclusive and binding as to the rate of interest applicable to
Your Loan.

Deferred interest

If the amount of interest that has accrued on the Principal Amount from
one payment to the next exceeds the amount of the payment, then such
excess (the "Deferred Interest’), shall bear interest from and including the
payment date at the then Variable Mortgage Loan Rate. All interest that
has accrued on Defarred Interest during the payment peried shall, on the
first day of the following payment period, be added to and become
Deferred Interest and shail bear interest from and including the payment
period date at the then Variable Mortgage Loan Rate.

YOUR RESPONSIBILITIES

By signing the Morigage You agree to carry out all of Your responsibilities under
it. You also agree to be bound by and carry out ali the terms and conditions
under which We make a Loan. You will find these terms and conditions in the
document approving the Loan or the Loan Agreement or both.

5.1

5.2

53

Business plan and financlal statements

You agree to carry out any business plan that We request and have
approved. You aiso agree to provide financia) statements to Us when,
and in tha form, requested by Us.

Use of Your Loan

You agree to Use the proceeds of Your Loan{s) as described in the
document approving the Loan and/or the Loan Agreement.

Repaying Your Loan

You agree to pay to Us in Canadian dollars the Principal Amount of all
Loans secured by the Mortgage, plus the interest calculated half-yearly,
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not in advance. in regular payments as set out in the Loan Agreement.
You will find the amount of each payment in the Loan Agreement related
to each Loan.

You agree to make Your paymenls on the payment dates staled in the
Loan Agreement related to each Loan,

If You are not in default on any Loan from Us, We will apply each Loan
payment to the appropriate Loan as follows:

« first, to pay Other Charges;
* second, to pay the interest due; and
s third, to reduce the Principal Amount.

If You are in default on any Loan from Us, We can apply each Loan
payment as We see fil.

54  Prepaymentis

Il You are not in default on any Loan from Us, We may, but are not
cbiigated to_ grant You the right to prepay all or part of any Loan.

If We do grant You a right of prepayment on any Loan, We may require
You to pay Us an additional amount representing Our costs incurred by
reason of the prepayment, including all interest lost by Us as a result of
the prepayment.

55  Taxes on the Property

You agree 1o pay all liens, taxes and rates levied or charged against the
Property.

56  insuring the Property

You agree to insure all buildings and improvements on the Property
subject to the Morigage, in Our favour, during Lhe time the Mortgage is in
effect. We must approve the insurance pohcy and company. We can
require a certified copy of the policy and can require changes in the
policy.

The insurance policy must cover loss by fire and other hazards, including
extended perils coverage. The policy must be for replacement value.
The policy must inchiede a Mortgage clause stating that proceeds are
payable to Us.

If You do not insure Your buildings and improvements in this manner, We
¢an insure them and the cost will be considered as Other Charges and
added to the Loan Amount of the appropriate Loan or Loans.

It any damage or kss occurs, You agree to notify Us promptly and co-
operate with the insurance company.

At Our sote discretion, We may apply the insurance procseds to any of
the following

= to repair or rebuild buildings or improvements;
* 1o reduce Your Loan(s); or
= pay them to You.

If We pay the insurance proceeds 10 You, that does not affect Your
payment obligations under any Loan Agreemant.

5.7  Life Insurance
If requested by Us, You agree to provide and maintain life insurance on

Yourself or others in a form satisfactory to Us. The life insurance, will be
assigned and payable to Us during the period of tima the Morlgage is in
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5.8

5.9

5.10

511
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effect. If You do not provide or maintain this insurance, We may do so
and the cost will be considered as Other Charges and added to the Loan
Amount of the appropriate Loan or Loans.

Transferring the Property

You agree not to transfer any of the Property without Qur written consent
This includes creating a new parcel from the Property, or giving a lease ar
a license over any part of the Property.

You agree to assign to Us any agreement relating to the Property under
which You receive payments. I You are not in default, We may not
require these payments to be made to Us. We are not responsible for
Your oblgations in any such agreements.

Removal of resources

You agree not to remove any trees, gravel or other resources from the
Propenty without Qur written consent.

Keeping the Property in good condition

You agree to keep the Property in good condition. You shall not do
anything that lowers the value of the Propesty. If You do not maintain the
good condition and value of the Property We may enter and take any
action We consider necessary to restore the Property. The cost of any
such action may be added to the Loan Amount of the Loan or Loans of
Our choosing.

Environmental protection
You represent and agree that:

+  You and all persons You are responsible for in law will, at Your cost,
comply with all relevant environmentat laws as they may partain to the
Property. including those relating to the management, handling and
dean-up of hazardous substances;

» the Property has not and will not be Used to store any hazardous
substances above or below ground, except in the normal course of
Your buginess at the time of the Mortgage Any such storage in the
normal course shall comply with any laws, regulations or by-laws
perlaining to safe storage andfor handling of such hazardous
substances:

+ no hazardous substances have or will be released into the
anvironment;

« there are no existing or threatened legal proceedings or invesligations
in relation to any hazardous substance affecting the Property or any
environmental matter generally nor any grounds for same;

* You will advise Us of any environmental condition involving a
hazardous substance or breach of environmental law on or near the
Property which You may become aware of. You must remedy the
environmental condition on the Property and remove eny hazardous
substance at Your expense within a reasonable time as determined
by Us, If You fail to do so, We may, but are not obligated to, take
steps to remedy this environmential condition and remove such
hazardous substance. The costs, axpenses or damages incurred by
Us shall be added to the Loan Amount of the Loan or Loans of Our
choosing:

*  You will provide Us with any environmental information respecting the
Property when and as requested by Us during the time the Mortgage
is in effect.
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512 Paying Other Charges

You agres to pay all costs and expensas incurred by Us, including all
costs and expenses to enforce or protect Our rights under the Mortgage
or any Loan Agreemenl, including, but not tmited to, all legal fees on a
solicitor and his own client basis.

You agree to pay all Other Charges plus any interest theraon.

We may add Other Charges to the Loan Amount for each Loan when they
oceur.

513 Assignment of Rents/Lease

This provision only applies if a Loan Agreement provides for an
assignmeni of rents or an assignment of lease as security.

You assign and transfer to Us all leases, agreements to lease and rental
agreements (the *Rental Agreements”) affecting the Property together
with all rents payable and all rights, benefits and advantages under them.

We will not be responsible for collecting any rents or doing anything the
landlord or the tenant is supposed to do under the Rental Agreement and
We will not become a mortgagee in possession by (his provision.

We will only be liable for monies We actually receive under this provision,
after deduction of Our expenses in collecting such monies, and We wilt
apply all such monles received against the amounts due under the

Morigage

We will not collect any monies under this provision until You are in default
under the Morigage or in default of any other obhgation You have with Us.

You will not accept prepayment of any rent due or to become due under
the Rental Agreements, but will only accept payment in the amount, on
the days and in the manner set out in the Rental Agreements.

6. OUR RIGHTS

We have rights under the Morigage to ensure that You carry out Yous
responsibilities.

6.1  OQur right of inspection

We have the right to enler and inspect the Property for any reasdn and at
any time, whether or not You are in default under the Morigage or any
Loan Agreement.

6.2  What We can do if You default

You are in default if You fail to make any payment required under eny
Loan Agreement on time or fall to do anything else You agreed to do
under the Mortgage or in any Loan Agreement.

You are in default if any of the énvironmental represertalions are untrue
at the time given or are breached during the time the Morlgage is in
effect.

if You are a corporation, You are also in detault if there is a change in

voting control, ownership, officers and diractors withoul Our wrilten
consent.
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8.3

64

6.5
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If You default, We may take cariain actions;
+  We may demand payment

if We demand payment of the Loan Amount or Loan Amounts, the
Loan Amount or Amounts is/are immediately due and payable.

* We may foreclose
Wo may take action in court to foreclose Your title to the Property and
Your right to reclaim the title. If the court grants a final order of
forectosure the Property legafly becomes Ours

+ We may take sale proceedings
We may take immediale possession of the Property

We may camry on ali or any part of Your business conducted on the
Property.

We may sell ali or part of the Property by private sale or public auction
for cash or credit or both or We may lease all or part of the Property
on any terms and for any period We wish.

Before doing any of these, We will give notice or oblain court approval
if required by any applicable law.

+«  We may sue You
We may sue You for possession.
Where permitted by law, We may sue You for the Loan Amount and if
the amount We receiva from any sale of the Property does not equal
the Loan Amount, We may racover the difference from You

¢ We may appolnt a receiver or receiver-manager

We can appoint or ask a court to appoint someone {o manage, sell or
liquidate the Property.

*  We may take any other lawful action

We may take any other action or remedy provided 1o Us in faw.
Non - merger
If We take any action forcing You to comply with any part of the Morigage
or any Loan Agreement relating to any Loan, or obtain a judgement
against You, it will not affect Our other rights under the Morntgage or any
Loan Agreement. I will also not affect Qur rights under any other
Mortgage or Loan Agreement You have with Us.
Time extension

If We delay in enforcing any of Our rights under the Mortgage, it will not
affect Qur other rights under the Mortgage.

Partlal release

If We release part of the Property from the Mortgage, it wili not affect Your
responsibilities under the Mortgage or any Loan Agreement. Our inlerest
will continue in the rest of the Property.

i We release any person or corporation from any obligation under the

Mortgage or any Loan Agreement, it will not affect the obligations of the
remaining signers.
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6.8

6.9

Consolidation

If You default under any terms of any other Morigage or Loan Agreement
with Us, We will consider You in default under the Merigage.

If You default under any of the terms of the Mortgage or any Loan
Agreement, We will consider You in default under any other Mortgage
with Us.

Wae are under no obligation to make advances to You under the
Mortgage

We may decide for any reason not to give You all or part of any Loan,
even if

* You have signed the Morigage or a Loan Agreement or both;

* We have registered the Mortgage; and

* We have already given You part of any Loan Amount.

Right to Re-advance

Provided You are not in default under any ierms of the Mortgage or any
Loan Agreement, We may, in Our sole discretion, re-advance any
principal portion of any Laan to an amount not to exceed the original Loan
Amount and the Mortgage shall continue to be secured therefore.
Ditferences

Where there is any difference between the terms of the Morigage and the
terms of the document approving Your Loan or any Loan Agreement, the

terms of the document approving Your Loan or any Loan Agreement will
prevail,

DISCHARGE

When You have satisfied all Your obligations in the Mortgage and any Loan
Agreements secured by the Mortgage, including payment of afl the Loan
Amounts outsianding, We will prepare and provide You with a full discharge in a
reasonable time after payment in full.

8.1

MISCELLANEOUS

Interpretation

in interpreting the Mortgage, whenever the swingular number and the
masculing gender are used, the same will be construed as including the
plural, and feminine and neuter where the fact or context so requires. If the
Mortgage is signed by more than one person, all of the promises and
agreements contained in the Mortgage will jeintly and severally bind the
signers,
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Form 15.1

COLLATERAL MORTGAGE

Land Titles Act, S.N.B. 1984, ¢l-1.1,825
Standard Forms of Conveyances Act, S.N.B. 1820, c.5-12.2,9.2

Parcel Kentifier: 10004265, 10002830, 10002939, 10221976

Morigagor: HILLSPRING FARMS L¥D.
55 McElroy Road
Beechwood, NB
£7J 1Y8

Spouse of
T e T ———

Morigagee: Farm Credit Canada
1133 St. George Boulevard, Suits 200
Monclon, New Brunswick , E1E 4E4

Manner of Tenura:
Particulars of Secuity: Loan Agraament
Stattory Covenants and Condttions Excluded: 101119 inclugive
Optional Covenants and Conditions Included FCC-609

The mngagormmaageslolhemoﬂgageeinme specified manner of lenure the specified parced as
collateral security, the Particulars of which are specified.

Mmm”wmmenmdhtenﬁhmmummmmﬂmhm
hlhismﬂgagebvnfemnoebaﬁsﬁwﬂimmwmerubyuimdmedon 25(4) of the Land
Titles Act, andagreestobeboundbythemmlhesamcmmasi!womallmg!hhmh.

Thespoulaaflhamongagorjmshmisimmandwm;mmdspnsﬂmbrlhempose
ofmﬂyingﬁthsauionﬁofmemwmmnd

Date: AUGUSE 24, 20}1

Morigagor  Hillspring Farms Ltd,

Per: Benjamin A Brake, President

Wilness: Spouse of ;
——— T ————
signatyrg signatre




Form 45

AFFIDAVIT OF CORPORATE EXECUTION
Land Titles Act, S.N.B. 1981, e.L-1.1, 8.55
Deponent: BRAKE, BENJAMIN A.
55 McElroy Road, Beechwood, N8B E7J 1Y8

Office Held by Deponent; President -

Comporation: Hillspring Farms LTd.
o
55 McElroy Road, Beechwood, NB £7J 1Y8
R

Other Officer Who
Execuled the Instrument
o
e T
Office Hekl by Other
Officer Who Executed the
Instroment:
Placa of Execution: Noodstock, New Brunswick
Date of Exacution August 24, 2011

l. the deponeni, make oath and say

1. ThalIhddthcoﬁonpedﬁedabmhﬂwwmlhnspedﬁedm.mdamamhmzed
lomatewsaﬂdaﬁlmdhmpemmaikmmmeolmemmh«em;rdwm;

2 That the attached instrument was executed by me (and the olher officer(s) specified above)
a3 the officer(s) duly authorized to exscyte the Instrument on behall of the corporabon,

DELETE INAPPLICABLE CLAUSE

3 That the seal of the corporalion was affixed to the instrument by order of the Board of
Diroclnrsow:ecotporaﬁm;

OR
4. Thamehstmmeniwasexaunedauheplaoamdoumeda!espeaﬁedabon:

5 Thallhemnﬁpaaﬂmmofmommaﬁondoes(not)emiﬂelhemlhemoﬂu
oewpylhepaoeldesuibedhheamwirmnmmuamhm.

SWORNTO st Woodstock }
“on AUQUST Zq—

Benjamin A. Brake



ACKNOWLEDGEMENT OF RECEIPT OF

MORTGAGE COVENANTS
To: FARM CREDIT CANADA
Re: Montgage Covenants

Mortgagor(s): Hillspring Farms Ltd,

The undersigned, being the executing party to the above mortgage, hereby acknowledges
receipt of a full copy of the covenants and conditions numbered FOC-609 in the Land
Titles System and referred to in the said mortgage and agree to be bound thereby.

Dated this 24th__ day of August, 2011

HILSPRING FARMS LTD.

Per;
Benjamin Austin Brake
President



1.

OPTIONAL MORTGAGE COVENANTS
COLLATERAL MORTGAGE
FARM CREDIT CANADA
Registered as Number: FCC-609

DEFINITIONS

This section defines some of the specific terms You will find in these Collateral
Mortgage Covenants.

“Collateral Mortgage Form 15.1" means the prescribed New Srunswick Form
15.1, and any form substituted for it,

“Mortgage™ means the Farm Credit Canada Form 151 Coliateral Morlgage,
these Collateral Morigage Terms, and any changes made by writlan agreement
with You.

“You” and “Your” mean each person or corporation who has signed the Form
15.1 Collateral Morigage as Mortgagor or Guarantor. This includes the personal
and legal representatives of each person or corporation and any person or
corparation who has assumed any obligations under the Mortgage.

“We”, "Us” and “Our” mean the Mortgagee, Farm Credit Canada and its legal
representatives.

“Property” means the land described in Schedule "A" to the Collateral Morigage
Form 15.1. This includes all buildings on that land now and all improvements
made before or during the time the Mortgage is in effect

“Principal Amount” or “Principal Sum” means the total maximum principat
amount of any Loan that is, or may be, secured by the Form 15.1 Collatera!
Mortgage.

“Interest Rate" means the rate of interest expressed as a percentage rate per
annum, which is set out on the applicable Loan Agreement.

“Variable Mortgage Loan Rate” means the rate of interest expressed as a
percentage rate per annum, which is set by Us from time to time.

It also means any Guarantee signed by You guaranteeing the repayment to Us of
a loan We made to a third parly, which contingent indebtedness under the
Guarantee is secured by the Form 15.1 Collateral Mortgage.

“Loan Amount” means the outstanding balance of any Loan or of any draw
under any Loan or Guarantee afler demand or of any draw under any Loan This
balance could include unpaid principal, defaulted payments, interest on defaulled
payments, Other Charges and interest on Other Charges.

“Loan” or "Loans” means all Loans made by Us to You from time to time and

secured by the Form 15.1 Callateral Mortgage, including the Loan made at the
time the Mortgage is signed. It also means any Loan made by Us to a third
parly, which You have guaranteed to repay. Loans may be agreed to in Loan
Agreements,

“Guarantee” means a form of Guarantee signed by You in which You agree to
repay a Loan made by Us 1o a third party if the third party fails to pay the Loan.

“QOther Charges” mean Our expenses of protecting and/or enforcing Our righls
and of making payments on any prior charges against the Property.
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Cther charges could incdlude but are rot imited to the cost of the following:

* investigaling the Property, and Preparing and registering the Morigage;

* insurance if We decide to insure You or the Property;

* Aappraising the Property and undertaking an environmental inspection or
clean-up of the Property;

*  all of Qur administrative, clerical and actual legat costs on a solicitor and
cliet basis; and

¢ the cost of any recaiver or feceiver-manager appointed by law under the
Form 15.1 Collateral Morigage.

Other charges may include expenses not listed here,

“Prior Charges” mean any charges or liens in existence and affecting the
Property at the time of the creation of the Morigage.

“Hazardous Substances” mean and include any substances declared from time
te time to be hazardous, dangerous or toxic or similarly described under any
applicable federal, provincial or municipal law, by-aw, regulation or other
enactment.

WHAT THE MORTGAGE DOES

Sum or the Loan Amount outstanding with interest as set forth in any Loan
Agreement. You aiso Mortgage Your entire estate ang interest in the Property to
Us, as additional and collateral security for the repayment of all the Loan
Amounts up to the Principal Sum, plus interest and Other Charges.

21 Yourtitle to the Property

You guarantee that You are the registered owner of an estate in fee
simple ir the Property or have an absalte right to acquire such an estate

registered leasehold interest in the Property and have the right to give Us
the Mortgage and hereby mortgage all Your estate and interest in the
Property to Us. i You acquire a greater or additional interest in the
Property, it too is hereby charged by the Mortgage.

You also guarantee that there are no Prior Charges on the Property, other
than those We have agreed to in any Loan approval document or Loan
Agreement,

You agree to make payments on these approved prior charges as they
become due.

22 Whois bound by the Mortgage

The obligations under the Mortgage are the collective and Individual
responsibility of all persons or corporations who have signed it.

Your kegal and personal representatives and Our legal representatives
must comply with the terens of the Mortgage.

23  Changing or extending the Mortgage

24 Mortgage of Lease

This provision only applies 10 a leasehold interest in the Property.
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25

28

You represent, warrant and agres with Us that:

* You are the lawful tenant of the Property and have a good and
marketable leasehold interest in the Property under a good, valid and
subsisting lease, free of any encumbrance or claim, excepl as
approved by Us;

* You have paid all rents and other monies payable under Your lease
and are nol in default under any of Your other obligations under Your
lease;

*  You have obtained the written consent of Your landlord, or have the
right without such consent, to mortgage Your leasehold interest in the
Property:

* You wil pay all rent and other payments due and perform and
observe all of Your other obligations under Your lease, in default of
which We may make such payments or perform such obligations and
charge sama to You as Other Charges;

¢ You will not surrender Your lease or cause or allow it to be terminated
of forfeited:

*  You will not agree to any amendment 1o Your lease without Our prior
written consent; and

*  You will, as soon as possible after receipt, give Us a copy of any
nolice, demand or request Your receive refating o Your lease

Morigage in Support of Guarantee

This pravision applies only if the Morigage is given in support of a
Guarantee given by you to Us guaranteeing _th_e repayment of any Loan

Termination of the Mortgage

The security interest We have in the Morigage ends when You have met
all Your obligations in the Morigage, including payment of ajl the Loan
Amounts

3 INTEREST

3.1

32

33

662301 3(2006-06-01)

Interest rate
You will find the interesl rate on the applicable Loan Agreement,

Interest on Your Loap

i You fail to make any payment on time, We will charge inlerest on the
payment. We will calcutate jnterest from the date the Payment was due
until the date You pay it. The rate of interest on defaulted payments is
the Interest Rate or such lesser rate as provided in the applicable Loan
Agreement,

Paged or9
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34

5.

Interest on Other Charges

We may add Other Charges to the Loan Amount of Your Loan. You
agree 10 pay interest on these Other Charges from the dale We incur the
cost or pay the Other Charges until the date You pay Us.

In the event We advance more than one Loan to You We shall have the
sole discretion to decide which Loan interest rale applies to Other
Charges.

VARIABLE INTEREST RATES

The following applies to You only if interest on your Loan accrues at Qur Variable

Morigage Loan Rate.

4.1 How the variable interest rate [s calculated and varies

The Variable Morigage Loan Rate will change automatically each time
We set the rate of interest for Our Variable Mortgage Loan product,

You will not be advised by Us of any increase or decrease in Our Variable
Mortgage Loan Rate until You receive an annual Mortgage Statement in
which any changes in the Variable Mortgage Loan Rate will be set out,
We will, however, advise you on an annual basis as to any change
required with respeci to your scheduled payments due to a change of Our
Variable Mortgage Loan Rate,

Any failure by Us to mail the annual Mortgage Statement or the fact that
You may not have recaived it will not prevent the variation of the rate of
interes? payable on Your Loan,

Our Variable Mortgage Loan Rate is available from any one of Our offices
and shall be conclusive and binding as to the rate of interest applicable to
Your Loan.

42  Deferved interest
If the amount of interest that has acerued on the Principal Amount from
one payment to the next exceeds the amount of the payment, then such

excess (the “Deferred Interest®), shall bear interest from and including the
payment date at the then Variable Mortgage Loan Rate. _All interest that

5.1 Business plan and financial statements
You agree to camy out any business plan that We request and have
approved. You also agree to provide financial statements to Us when,
and in the form, requested by Us.

52  Use of Your Loan

You agree to Use the proceeds of Your Loan(s) as described in the
document approving the Loan and/or the Loan Agreement,

53 Repaying Your Loan

You agree to pay to Us in Canadian dollars the Principal Amount of all
Loans secured by the Morigage, plus the interest cateylated half-yearly,
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54

55

5.6

57

652301 5(2006.06-01)

not in advance, in regular payments as set out in the Loan Agreement,
You will find the amount of each payment in the Loan Agreement related
lo each Loan.

You agree to make Your Paymenis on the payment dates stated in the
Loan Agreement refated to each Loan.

if You are not in defauit on any Loan from Us, We will apply each Loan
Payment to the appropriate Loan as follows:

+ first, to pay Other Charges;
* second, to pay the inlerest due; and
¢ third, to reduce the Principal Amount.

If You are in default on any Loan from Us, We can apply each Loan
payment as We see fit

Prepayments

If You are not in default on any Loan from Us, We may, but are not
obligated to, grant You the right to prepay al} or part of any Loan

If We do grant You a right of prepayment on any Loan, We may require
You to pay Us an additional amount representing Our costs incurred by

Taxes on the Property

You agree 1o pay all liens, taxes and rates levied or charged against the
Property.

Insuring the Property

subject to the Mortgage, in Our favour, during the time the Mortgage is in

effect. We must approve the insurance policy and company. We can

require a cerified copy of the policy and can require changes i the
icy.

The insurance policy must cover logs by fire and other hazards, including
extended perils coverage. The policy must be for replacement value.
The palicy must include a Morigage clauge slaling that proceeds are
Payable to Us,

If You do not insure Your buildings and improvements in this manner, We
can insure them and the cosl will be considered as Other Chargas and
added to the Loan Amount of the appropriate Loan or Loans,

If any damage or loss occurs, You agree to nolify Us promptly and co-
operate with the insurance company.

At Our sole discretion, We may apply the insurance proceeds to any of
the following:

* o repair or rebuild buildings or improvements,
* toreduce Your Loan(s); or
* pay themto You,

If We pay the insurance proceeds to You, that does not affect Your
Payment obligations under any Loan Agreement.

Life Insurance

If requested by Us, You agree to provide and maintain Iife insurance on
Yourself or others in o form satisfactory to Us, The life insurance, will be
assigned and payable to Us during the period of lime the Mortgage is in
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5.8

510

5.11

samlsam-os.on

Transterring the Property

You agree not to transfer any of the Property without Our written consent.
This includes creating a new parce! from the Property, or giving a lease or
a bicense over any part of the Property.

You agree to assign to Us any agreement relaling to the Property under
which You receive Payments. If You are not in default, We may not
fequire these payments to be made to Us. We are not responsible for

Your obligations in any such agreements.
Removal of resources

You agree not 1o remove any trees, gravel or other resources from the
Property without Our wrilten consent

Keeping the Property in good condition

Environmental protection
You represent and agree that:

* You and all persons You are responsible for In law will, at Your cost,

¢ the Property has not and will not be Used 1o store any hazardoys
substances above or below ground, excapt in the normal course of
Your business at the time of the Morigage. Any such storage in the
normal course shall comply with any laws regulations or by-laws
pertaining to safe storage and/or handling of such hazardous
substances;

¢ there are no exisling or threatened legal praceedings or investigations
in relation to any hazardous substance affecting the Property or any
environmental matter generally nor any grounds for same;

* You wil advise Us of any environmental condition involving a
hazardous substance or breach of environmentat law on or near the

steps to remedy this environmental condition and remove such
hazardous substance. The costs, expenses or damages incurred by
Us shalf be added to the Loan Amount of the Loan or Loans of Qur
choosing;

*  You will provide Us with any environmentaj information respecting the
Property when and as requested by Us during the time the Morigage
is in effect
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5.12 Paying Other Charges

You agree to pay all costs and expenses incurred by Us, including af
Costs and expenses to enforce or protect Qur rights under the Mortgage
or any Loan Agreement, including, but not limited to, all legal fees on a
salicitor and his own ciient basis.

You agree to pay a1 Other Charges plus any interest thereon.

We may add Other Charges {0 the Loan Amount for each Loan when they
occur

$5.13 Assignment of Rents/Lease

6. OQURR

This provision only applies if g Loan Agreement provides for an
assignment of rents or an assignment of lease as security.

You assign and transfer to Us all leases, agreements to lease and rental
agreements (the "Rental Agreements”) affecting the Property together
with all rents payable and all rights, benefits and advantages under them.

We will not be responsible for collecting any rents or doing anything the
landlord or the tenant is Supposed to do under the Rental Agreement and
We will not become a mortgagee in possessian by this provision.

We wilt only be liable for monies We actually receive under this provision,
after deduction of Our expenses in collecting such monies, and We witt
apply all such monies received against the amounts due under the
Morigage,

We will not collect any monies under this Provision until You are in default
under the Mortgage or in default of any other obhgation You have with Us.

You will not accept prepayment of any rent due or to become due under
the Rental Agreements, but wil only accept payment in the amount, on
the days and In the manner set out in the Rental Agreements,

IGHTS

We have rights under the Mortgage to ensure that You carry out Your
responsibifities.

6.1

6.2

6623017(2006-05-01)

Our right of inspection

We have the right to enter ang inspect the Property for any reason and at
any time, whether or not You are in default under the Mortgage or any
Loan Agreement,

What We can do if You default

You are in default i You fail to make any payment required under any
Loan Agreement on time or fail to do anything else You agreed to do
under the Mortgage or in any Loan Agreement.

You are in dafault if any of the environmental representations are untrue
at the time given or are breached during the time the Mortgage is in
effect.

K You are a Corporation, You are also in default if thera js a change in

vating control, ownership, officers and directors without Our written
consent.
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6.3

6.4

6.5

SGZMIW-OG-OI)

i You defauit, Wa may take certain actions:
*  We may demand payment

If We demand Payment of the Loan Amount or Loan Amounts, the
Loan Amount or Amaunts is/are immediately due and payable,

¢  We may foreclose
We may take action in court to foreclose Your title to the Property and
Your right to reclaim the tile. If the coun grants a final order of
foreclasure the Property legatiy becames Ours,

*  We may take sale Proceedings
We may {ake immediate possession of the Property.

We may carry on all or any part of Your business conducted on the
Property.

Before doing any of these, We will give natice or obtain court approval
i required by any applicable law.

*  We may sue You
We may sue You for Possession,
the amount We receive from any sale of the Property does not equal
the Loan Amount, We may recover the difference from You.

* Wemay appolnt a receiver or recelver-manager

We can appoint or ask a court 1o appoint Someone {o Mmanage, sell or
liquidate the Property.

*  We may take any other lawful actian
We may take any other action or remedy provided to Us in law.

Non - merger

Time extension

If We delay in enforeing any of Our rights under the Mortgage, it wil not
affect Our other rights under the Morigage,

Partial reloase




6.6 Consolidation

if You default unger any terms of any other Morigage or Loan Agreement
with Us. We will consider You in defaul under the Morigage.

If You default under any of the terms of the Mortgage or any Loan

Agreement, We will consider Yoy in default under any other Morigage
with Us.

6.7  Weare under no obligation to make advances to You under the
Mortgage

We may decide for any reason not to give You ali or part of any Loan,
even if:

* You have signed the Mortgage or a Loan Agreement or both;
* We have registered the Mortgage: and
* We have already given Yoy part of any Loan Amount,

6.8 Rightto Re-advance

Provided You are not in default under any lerms of the Mortgage or any
Loan Agreement, We may, n Our sale discretion, re-advance any
principal portion of any Loan {0 an amount not 10 exceed the ofiginal Loan
Amount and the Morigage shafl continge to be secured therefora.

69  Diferences

DISCHARGE

When You have satisfied all Your obligations in the Mortgage and any Loan
Agreements secured by the Mortgage, including Payment of all the Loan
Amounts outstanding, We will Prepare and provide You with g fuli discharge in a
reasonable time after payment in full,

MISCELLANEOUS
8.1 Interpretation

In interpreting the Mornigage, whenever the singular number and the
masculine gender arg used, the same will be construed as including the
plural, and feminine angd neuter where the fact or context so requires. If the
Mortgage is signed by more than one Person, all of the promises and
agreements contained in the Mortgage will jointly and severally bind the
signers.
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Foom 15.1

COLLATERAL MORTGAGE

Land Titles Act, S NB. 1581, c.L1.1,5.25
Standerd Forms of Conveyances Act, S.N.B. 1980, ¢.5-12.2,8.2

Parce! identifier: 10167013, 10167021, 10167005, 10167039 and 10167047

Mortgagon HILLSPRING FARMS LTD.
55 McElroy Road
Beechwood, NB
t79 1Y8

Spouse of

Muorigagee: Farm Credit Canada
1133 5L Georpe Boulevard, Suite 200
Moncton, New Brunswlick , E1E 4E1

Mannet of Tenure: Not Applicable
Particulars of Security: Loan Agresment
Stalulory Covenanis and Conditions Excloded: 101-119 inclusive
Opllonal Covenants and Conditions Included: FCC£0%

The morigagor morgages to the mortgages In the specified manner of tenure the specified parce! as
collateral security, the particutars of which are specified.

The mortgagor acknowledges recelpt of the taxt of tha covenants and conditions which are contained
hﬂismorlqagabyrefcmncehadkwmmuwmdwmzswofmelmd
Titles Act, and agrees 1o be bound by them fo the same extent as if se! out at length herein.

Tha spouse of the morigagor joins In this instrument and consents fo this dispasition for the purpose
of complying with section 19 of the Marital Property Act,

bae:_APri1 22 2010

Mortigagor. Hillspring Farms Ltd.

'z
er: e n ake, Esi1den

1

Spouss of
Per: Beatrice Brake, Secretary

signatyre




Form 4§

AFFIDAVIT OF CORPORATE EXECUTION
Land Titles Act, S.N.B. 1981, c.L+1.1,8.55

Deponent BRAKE, BENJAMIN
o P ——

56 McElroy Road, Beechwood, NB
s e

Office Heldby Deponert: ~ President
Corporation: Hillspring Farms Ltd.
.

55 McEiroy Road, Beechwood, NB
s

Other Officer Who

Executed the instrument:
—————
T

Office Held by Other

Officer Who Executad the

Instrumeni:

Place of Execubon: Hoodstock, New Brunswick

Dats of Exacution: Apl"'i 1 2010
e

), the deponent, make oath and say:

1.

Mlholdmeoffnespedﬁedabovahmawpmﬁonspadﬁedabwe.ammammm
lomkeuisamdavllandhavepersonalmndgeo!mumam hereinafter deposed to;

2. That the attached instrument was executed by me (and ths other officer(s) epecified above)
25 the officer{s} duly authorized to execute the Inslrument on behalf of the corporation;

DELETE INAPPLICABLE CLAUSE

3 Thalmesealofmemomﬂonwasaﬂ‘mdlolminmmenlbyorderoﬂhaBoafdaf
Directors of the corporation;

OR
That the corporation has na seal,

4, Mthahwmmwasamuedatmeplaocardmuﬂdaiespedﬁedm:

5. Mlhemﬂupdashanow\awmomﬁondoes(ml)enﬁueﬂwmrﬂmb

mwhwumhmamummmasammhom.




OPTIONAL MORTGAGE COVENANTS
COLLATERAL MORTGAGE
FARM CREDIT CANADA
Registered as Number: FCC-609

DEFINITIONS

This seclion defines some of the specific terms You will find in these Collateral
Morigage Covenants.

“Collateral Mortgage Form 15.1" means the prescribed New Brunswick Form
15.1, and any form substituted for it.

“Mortgage” means the Farm Credit Canada Form 15.1 Collateral Morigage,
these Collateral Morigage Terms, and any changes made by written agreement
with You,

“You" and “Your” mean each person or corporation whe has signed the Form
15.1 Collateral Mortgage as Mortgagor or Guarantor. This includes the personal
and legal representatives of each person or corporation and any person or
corperalion who has assumed any obligations under the Mortgage.

“We", "Us” and “Qur” mean the Mortgagee, Farm Credit Canada and its legal
representatives.

“Property” means the land described in Schedule *A” to the Collatarat Mortgage
Form 15.1. This includes all bulldings on that land now and alf improvements
made before or during the time the Mortgage is in effect

“Principal Amount” or “Principal Sum” means the fotal maximum principal
amount of any Loan that is, or may be, secured by the Farm 15.1 Collateral
Mortgage.

“interest Rate” means the rate of interest expressed as a percentage rate per
annum, which is set out on the applicable Loan Agreement.

“Variable Mortgage Loan Rate” means the rate of interest expressed as a
percentage rate per annum, which is set by Us from time {o time.

“Loan Agreement” means any Promissoty Note, Loan Approval and
Acceptance, Loan or Credit Agreement or any similar agreement evidencing a
Loan between You and Us to be secured by the Form 5.1 Collateral Mortgage.
It also means any Guarantee signed by You guaranteeing lhe repayment to Us of
a lvan We made to a third party, which contingent indebledness under the
Guarantee is secured by the Form 15.1 Collateral Mortgage.

“Loan Amount” means the outstanding balance of any Loan or of any draw
under any Loan or Guaraniee afier demand or of any draw under any Loan. This
balance could include unpaid principal, defaulted payments, interest on defaulted
payments, Other Charges and interest on Other Charges.

“Loan” or "L.oans” means all Loans made by Us to You from time to time and
secured by the Form 15.1 Coflateral Mortgage, including the Loan made at the
time the Morigage is signed. It also means any Loan made by Us to a third
party, which You have guaranteed to repay. Loans may be agreed fo in Loan
Agreements.

“Guarantee” means a form of Guarantee signed by You in which You agree to
repay a Loan made by Us to a third party if the third party faiis to pay the Loan,

“Othar Charges" mean Our expenses of protecting and/or enforcing Qur rights
and of making payments on any prior charges against the Property.
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Other charges could include but are not limited to tha cost of the following:

investigating the Property, and preparing and registering the Mortgage;
insurance if We decide to insure You or the Property;
appraising the Property and undertaking an environmental inspection or
clean-up of the Property;

+ all of Qur administrative, clericat and actual legal costs on a solicitor and
client basis; and

+ the cost of any receiver or receiver-manager appointed by law under the
Form 15.1 Collateral Mortgage.

Other charges may include expenses not listed here.

“Prior Charges” mean any charges or liens in existence and affecting the
Property at the time of the creation of the Mortgage.

“Hazardous Substances” mean and include any substances declared from time
to time to be hazardous, dangerous or toxic or similardy described under any
applicable federal, provincial or municipal law, by-law, regulation or other
enactment.

WHAT THE MORTGAGE DOES

By signing the Form 15.1 Collateral Morigage, You acknowledge that You are
indebted to Us or may become indebled to Us and agree lo repay the Principal
Sum or the Loan Amount outstanding with inlerest as sel forth in any Loan
Agreement. You also Morigage Your entire estale and interest in the Property to
Us, as additional and collateral securily for the repayment of all the Loan
Amounis up to the Principal Sum, plus interest and Other Charges,

2.1 Your title to the Property

You guarantee that You are the registered owner of an eslate in fee
simple in the Property or have an absolute fight to acquire such an eslate
under a registered Agreement for Sale or Right to Purchase or have a
registered leasehold interest in the Property and have the right to give Us
the Morlgage and hereby mortgage all Your estale and interest in the
Property o Us. If You acquire a grealer or additionat interest in the
Property, it too is hereby charged by the Mortgage.,

You also guarantee that there are no Prior Charges on the Property, other
than those We have agreed to in any Loan approval document or Loan
Agreement.

You agree to make payments on these appraved prior charges as they
bacome due,

22  Who s bound by the Mortgage

The obligalions under the Mortgage are the collective and individual
responsibifity of all persons or corparations who have signed it.

Your legal and personal representatives and Our legal representatives
must comply with the terms of the Mortgage.

23  Changing or extending the Mortgage
We may make written agreements with You o change any part of the
Mortgage, This could include changing the Principal Amount or Inlerest
Rate or both. We do not have o register any wrilten agreement as to any
such change to maintain the priority of the Mortgage.

24  Mortgage of Lease

This provision only applies to a Ieas'ehold interest in the Property.
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25

26

You represent, wamrant and agree with Us that:

¢ You are the lawful tenant of the Property and have a good and
marketabie leasehold inferest in the Property under a good, valid and
subsisting lease, free of any encumbrance or claim, except as
approved by Us;

*  You have paid all renis and other monies payable under Your lease
and are not in default under any of Your other obligations under Your
lease;

* You have obtained the written consent of Your iandlord, or have the
right without such censent, to mortgage Your leasehold interest in the
Property;

* You will pay all rent and other payments due and perorm and
observe all of Your other obiigations under Your lease, in defaull of
which We may make such payments or perform such obligations and
charge same to You as Other Charges;

*  You will not surrender Your lease or cause or aliow it to be terminated
or forfeited;

*  You will nct agree to any amendment to Your lease without Our prior
wrilten consent; and

* You will, as soon as possible after receipt, give Us a copy of any
notice, demand or request Your receive relating o Your lease.

Mortgage in Support of 2 Guarantee

This provision apglies only if the Morigage is given in support of a
Guarantee given by you to Us guaranieeing the repayment of any Loan
made by us to a thind party. If the Morlgage is in suppost of a Guarantee
it will be payable on the terms set forth in the Guarantee or if the terms of
payment are not set forth in the Guarantee then the Mortgage will be
payabie on demand by Us.

Termination of the Mortgage
The securily interest We have in the Morigage ends when You have met

all Your obfigations in the Mortgage, including payment of all the Loan
Amounls,

INTEREST

31

3.2

33

interest rate
You will find the interest rate on the applicable Loan Agreement.
Interest on Your Loan

We will charge interest from the date each advance under each Loan is
made fo You at the Interest Rate as may be provided in the Loan
Agreement evidencing each Loan or any subseguent extensions or
renewals with respect to each Loan. You agree to pay this interast and to
Comply with Your obligations under the Mortgage and under any Loan
Agreement.

interest on defaylted payments

If You fail to make any payment on time, We will charge interest on the
paymant. We will calculate interest from the date the payment was due
until the date You pay it. The rate of interest on defaulted payments is
the Interest Rate or such lesser rate as provided in the applicable Loan
Agreement.
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Interest on Other Charges

We may add Other Charges to the Loan Amount of Your Loan, You
agree to pay interest on these Other Charges from the date We incur the
<ost or pay the Other Charges until the date You pay Us.

In the event We advance more than one Loan to You We shali have the
sole discretion to decide which Loan interest rate applies to Other
Charges.

VARIABLE INTEREST RATES

The fellowing applias to Yoy only if interest on your Loan accrues af Our Variable
Marigage Loan Rate.
4.1 How the variable interest rate s calculated and varles

The Variable Mortgage Loan Rate wif| change automatically each time
We set the rate of interest for Qur Varlable Mortgage Loan product,

You will not be advised by Us of any increase or dacrease in Qur Variable
Mortgage Loan Rate unlil You receive an annual Mortgage Statement in
which any changes in the Variable Mortgage Loan Rate will be set out,
We will, however, advise you on an annual basis as o any change
required wilh respect lo your scheduled payments due to a change of Qur
Variable Morlgage Loan Rate.

Any failure by Us to mail the annual Morigage Statement or the fact that
You may not have received it will not prevent the variation of the rate of
interes! payable on Your Loan.

Our Variable Mortgage Loan Rale is available from any one of Our offices
and shail be conclusive and binding as {0 the rate of interest applicable to
Your Loan,

4.2  Deferred interest

If the amount of interest that has accrued on the Principal Amount from
one payment to the next exceeds the amount of the payment, then such
excess (the “Deaferred Interest™), shall bear interest from and inciuding the
payment date at the then Variable Mortgage Loan Rate. All interest that
has accrued on Deferred interest during the payment period shali, an the
first day of the following payment period, be added fo and become
Deferred Interest and shall bear interest from and including the payment
period date at the then Variable Moerigage Loan Rate.

YOUR RESPONSIBILITIES
By signing the Mortgage You agree to camy out all of Your responsihilities under
it. You also agree to be bound by -and camry out all the terms and conditions

under which We make a Loan. You will find these terms and conditions in the
document approving the Loa_n or the Loan Agreement or both.

5.1 Business plan and financiat statements

You agree to carry out any business plan that We request and have
approved. You also agree to provide financial statements to Us when,
and in the fom, requested by Us.

52  Use of Your Loan

You agree to Use the proceeds of Your Loan(s) as described in the
document approving the Loan and/or the Loan Agreement.

53  Repaying Your Loan

You agree to pay io Us in Canadian dollars the Principal Amount of all
Loans secured by the Mortgage, pius the interest calculated hait-yearly,
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5.5

5.6

57

not in advance, in regular payments as set out in the Loan Agreement,
You will find the amount of each payment in the Loan Agreement related
ta each Loan.

You agree to make Your payments on the payment dales stated in the
Loan Agreement refated to each Loan,

If You are not in default en any Loan from Us, We will apply each Loan
payment 1o the appropriale Loan as follows:

first, to pay Other Charges;
second, to pay the interest due: and
« third, to reduce the Principal Amount.

It You are in default on any Loan from Us, We can apply each Loan
payment as We see fit.

Prepayments

if You are not in defaull on any Loan from Us, We may, but are not
abligated to, grant You the right to prepay all or part of any Loan.

It We do grant You a night of prepayment on any Loan, We may require
You to pay Us an addifional amouni representing Our cos!s incumed by
reason of the prepayment, including all interest lost by Us as a result of
the prepayment,

Taxes on the Property

You agree to pay all liens, taxes and rates levied or charged against the
Property.

Insuring the Property

You agree to insure all buildings and improvements on the Property
subject to the Mortgage, in Our favour, during the time the Mortgage is in
effect We must approve the Insurance policy and company. We can
require a certified copy of the policy and can requite changes in the
policy.

The insurance policy must cover loss by fire and other hazards, including
extended perils coverage. The policy must be for replacement value,
The policy must inglude a Mortgage clause stating that proceeds are
payable to Us.

If You do not insure Your buildings and improvements in this manner, We
can insure them and the cost wik be considered as Other Charges and
added to the Loan Amount of the appropriate Loan or Loans,

If any damage or loss occurs, You agree to nolify Us prompily and co-
operate with the insurance company.

At Our sole discretion, We may apply the insurance proceeds to any of
the following:

* torepair or rebuild buitdings or improvements;
* toreduce Your Loani{s); or
s pay them o You,

if We pay the insurance proceeds to Yau, that does not affect Your
payment obligations under any Loan Agreement.

Life Insurance

if requested by Us, You agree to provide and mainlain life insurance on
Yourself or athers in a form satisfactory to Us. The life insurance, will be
assigned and payable 1o Us during the period of time the Mortgage Is in
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5.9

5.10

6623n16(2006-06-01)

effecl. M You do nat provide or maintain this insurance, We may do so
and the cost will be considered as Other Charges and added to the Loan
Amount of the appropriate Loan or Loans,

Transferring the Property

You agree not to transfer any of the Property without Our written consent,
This includes creating a new parcel from the Property, or giving a lease or
a license over any part of the Property.

You agree to assign to Us any agreement relaling to the Property under
which You receive payments. If You are not in defaull, We may not
require these payments to be made 1o Us. We are not responsible for
Your obligations in any such agreements,

Removal of resources

You agree not to remove any trees, gravel or other resources from the
Property without Cur written consent.

Keaping the Property in good condition

You agree to keep the Property in good condition. You shall not do
anything that lowers the value of the Property. If You do not maintain the
good condition and value of the Property We may enter and take any
action We consider necessary to rastore the Property. The cost of any
such aclion may be added to the Loan Amount of the Loan or Loans of
Our choosing.

Environmental protection
You represent and agree that:

* You and all persons You are responsible for in law will, at Your cost,
coimply with all relevant environmental laws as they may pertain to the
Property, including those refaling to the management, handling and
clean-up of hazardous substances:

s the Property has not and will not be Used e store any hazardous
substances above or below ground, except in the normal course of
Your business at the time of the Mortgage. Any such storage in the
normal course shall comply with any laws, regulations or by-laws
pertaining to safe storage andfor handling of such hazardous
substances;

¢ no hazardous subslances have or will be released -into the
environment;

¢ there are no existing of threatened legal proceedings or investigations
in refation to any hazardous substance affecting the Property or any
environmental matter generally nor any grounds for same;

* You wilt advise Us of any environmental condilion involving a
hazardous substance or breach of environmental faw on or near the
Property which You may become aware of. You must remedy the
environmental condition on the Property and remove any hazardous
substance at Your expense within a reasonable time as determined
by Us. If You fail to do so, We may, but are not cbligated to, take
steps to remedy this environmental condition and remeve such
hazardous substance, The costs, expenses ar damages incurred by
Us shall be added to the Loan Amount of the Loan or Loans of Qur
choosing;

*  You will provide Us with any environmental information respecling the
Property when and as requested by Us during the time the Mortgage
is in effect
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5.12 Paying Other Charges

You agree to pay all costs and expenses incurred by Us, including all
costs and expenses to anforce or protect Our rights under the Mortgage
or any Loan Agreement, including, but not limited to, a!l legal fees on a
solicitor and his own client basis,

You agree to pay all Other Charges plus any interest thereon.

We may add Other Charges to the Loan Amount for each Loan when they
occur.

5.13 Assignment of Rents/Lease

This provision only appiies if a Loan Agreement provides for an
assignment of rents or an asslgnment of lease as security.

You assign and transfer to Us all leases, agreements to lease and rental
agreements (the "Renlal Agreements”) affecting the Properly together
with all rents payable and all rights, benefits and advantages under them.

We will not be responsible for collecting any rents or doing anything the
landiord or the tenant Is supposed 1o do under the Rental Agreement and
We will not become a mortgagee in pessession by this provision.

We will only be liable for monies We actually receive under this provision,
after deduction of Our expenses in collecting such monies, and We will
apply all such monies received against the amounts due under the
Merigage.

We will not collect any monies under this provision unti! You are in default
under the Morigage or in defauit of any other obligation You have with Us.

You will not accept prepayment of any rent due or to become due under
the Rental Agreements, but will only accepl payment in the amount, on
the days and in the manner set out in the Rental Agreements.

6. CUR RIGHTS

We have rights under the Mortgage to ensure that You carry out Your
responsibiiities,

8.1 Qurright of Inspaction

We have the right to enter and inspect the Property for any reason and at
any time, whether or nol You are in default under the Mortgage or any
Loan Agreement,

6.2  WhatWe can do if You default

You are in default if You fail lo make any payment required under any
Loan Agreement on lime or fail to do anything else You agreed to do
under the Mortgage or in any Loan Agreement.

You are In default If any of the environmental representations are uninye
at the time given or are breached during the time the Mortgage is in
effect.

if You are a corporation, You are also in default if there is a change in

voling conirol, ownership, officers and directors without Qur writlen
consent.
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8.3

6.4

6.5

i You default, We may take certain actions:
¢  We may demand payment

if We demand payment of the Loan Amount or Loan Amounts, the
Loan Amount or Amounls is/are immediately due and payable,

+ We may foreclose

Wa may take action in courl 1o foreclose Your litle to the Property and
Your righl o reclaim the title. If the court grants a final order of
foreclosure the Property legally becames Qurs.

* We may take sale proceedings
We may take immediate possession of the Propetty.

We may carry on all or any parl of Your business conducted on the
Property.

We may self all or part of the Property by private sale or public auction
for cash or credit or both or We may lease all or part of the Property
on any terms and for any petiod We wish.

Before doing any of these, We will give notice or obtain court approval
if required by any applicable law.

+  We may sue You
We may sue You for possession,
Where permilted by law, We may sue You for the Loan Amount and if

the amount We recaive from any sale of the Property does not equal
the Loan Amount, We may recover the difference from You.

» We may appoint a receiver or receiver-manager

We can appoint or ask a court {o appoint someone to manage, sefl or
liquidate the Property.

*  We may take any other lawful action
We may take any other action or remedy provided to Us in law.
Non - merger

If We take any action forcing You to comply with any part of the Morigage
or any Loan Agreement relating to any Loan, or obtain a judgement
against You, it will not affect Our other righls under the Morigage or any
Loan Agreemenl. It will also not affect Our rights under any other
Mortgage or Loan Agreement You have wilh Us.

Time extension

if We delay in enforcing any of Our rights under the Morigage, it will not
affect Our other rights under the Morigage.

Partial release

If We release part of the Property from the Morigage, it will not affect Your
responsibililies under the Mortgage or any Loan Agreement. Our interest
will continue in the rest of the Property.

If We release any person or corporation from any obliga!ion under the
Mortgage or any Loan Agreement, it will not affect the obligations of the

remaining signers. :
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6.6 Consolidation

if You defauit under any terms of any other Mortgage or Loan Agreement
with Us, We will consider You in default under the Mortgage.

It You defaull under any of the terms of the Morigage or any Loan
Agreement, We will consider You in default under any other Mortgage
with Us.

6.7  We are under no obligation to make advances to You under the
Mortgage

We may decide for any reason not to give You all or part of any Loan,
even if:

* You have signed the Mortgage or a Loan Agreement or both;
¢ Woe have registered the Martgage; and
*  We have already given You part of any Loan Amount.

6.8  Right to Re-advance

Provided You are not in defaull under any terms of the Morlgage or any
Loan Agreement, We may, in Our sole discretion, re-advance any
principal portion of any Loan to an amount not to exceed the original Loan
Amount and the Morigage shall continue {o be secured therefore,

8.9 Differences

Where there is any difference batween the lerms of the Mortgage and the
terms of the document appraving Your Loan or any Loan Agreement, the
terms of the document approving Your Loan or any Loan Agreement will
prevail.

7. DISCHARGE

When You have salisfied all Your obligations in the Mortgage and any Loan
Agreements secured by lhe Mortgage, including payment of all the Loan
Amounts outstanding, We will prepare and provide You with a full discharge in a
reasonable time after payment in full,

8. MISCELLANEOUS
8.1 Interpretation

In interpreting the Mortgage, whenever the singular number and the
masculine gender are used, the same will be construed as including the
plural, and feminine and neuter where the fact or context so requires. If the
Mortgage is signed by more than one person, all of the promises and
agreements contained in the Mortgage will joinlly and severally bind the
signers,
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ACKNOWLEDGEMENT OF RECEIPT OF

MORTGAGE COVENANTS
To: FARM CREDIT CANADA
Re: Mortgage Covenants

Mortgagor(s): Hilispring Farms Lad.

The undersigned, being the executing party to the above mortgage, hereby acknowledges
receipt of a full copy of the covenants and conditions numbered FCC-809 in the Land
Titles System and referred to in the said mortgage and agree to be bound thereby.

Dated this 274dayof 45 / , 2010

HILSPRING FARMS LTD.

Per:
Benjamin Austin Brake
President







Page 1 of 1
Morigage Referance Number: 373596 & 373588

Form 15.1
COLLATERAL MORTGAGE

Land Titles Act, 5.N.B. 1981, c.L-1.1, 825
Standard Forms of Conveyances Agt, S.N.B. 1880, ¢.5-12.2, 5.2

Parcel Identifier: 10088706, 10087492, 10087500, 10087724, 10087740,
10086847, 10089258, 10090611, 10091535,
10093995, 10094092, 10095105, 10158970,
10158388, 10161248, 10161412, 10161420,
10161438, 10205094, 10220846, 10231371,
102526686, 10260560, 65034977, 65114944
Meortgagor: Hilspring Farms Lid.
55 McElroy RD
Beechwood NB
E7J1Y8

Mortgagee: Farm Credit Canada
1133 1. George BLVD SUITE 200
Moncton NB
E1E 4E1

Manner of Tenure: Not Applicable
Pasticulars of Security: Loan Agreement
Statutory Covenants and Conditions Excluded: 101-119 Inclusive

Optional Covenants and Conditions Included:  FCC-609
The mortgagor mortgages to the mortgages In the specified manner of tenure the specified
parcel as collateral security, the particulars of which are specified.

The mortgagor acknowledges receipt of the text of the covenants and conditions which are
contained in this mortgage by raferenco to the distinguishing number or by virlua of subsection
25(4) of the Land Titles Act, and agrees to be bound by them 1o the same extent as if sel out at
length herein.

Date:  200%-10-05

Mortgagor:

G ookl

Hillspring' Farms Litd.
Benjamin A Brake, President




Form 45

AFFIDAVIT OF CORPORATE EXECUTION
Land Titfes Act, 5.M.6. 19881, c.L-1.1, 8.55

Deponent: Benjamin Brake
55 McElroy Road
Beechwood, New Brunswick
E7J1Y8

Office Held by Deponent: President

Corporation: HILLSPRING FARMS LTD.
55 McElroy Roag
Beechwood, New Brunswick
E7J 1Y8

Place of Execution; Woodstock, New Brunswick

Date of Execution: Oclober 2009

I, the deponent, make oath and say:

1.

SWORN TO at Woodslock,
New Bruns\mck onthe S

Bemg A Solcitar }

That | hold the cffice specified above in the corporation specified above, and am authorized
to make this afidavil and have personal knowiedge of the matters hereinafier deposed lo.

That the allached insirument was execuled by me as the officer duly authorized to executs
the instrument on behalf of the corporation.

Thal the seal of the comporation was affixed 10 the instrument by order of the Board of
Directors of the corporation.

That the instrument was execuled at Lhe place and on the date specified above.

That the ownership of a share of the cotporation does nol eniitie the owner thereof to
occupy the parcel described in the attached instrumant as a macilal home.

)
)
)
)
)

E/znjnmin A. Brake




ACKNOWLEDGEMENT OF RECEIPY OF

MORTGAGE COVENANTS
To: FARM CREDIT CANADA
Re: Restrictive Covenants

Mortgagor(s): Hilispring Farms Litd.

The undersigned, being the executing party to the above mortgage, hereby acknowledges
receipt of a full copy of the covenants and conditions numbered FCC-609 in the Land
Titles System and referred to in the said mortgage and agree to be bound thereby.

A
Datedthis_S_ dayof_C0ct0bel” 00

HILSPRING FARMS LTD.

Per: e o
Benjamin Austin Brake
President



OPTIONAL MORTGAGE COVENANTS
COLLATERAL MORTGAGE
FARM CREDIT CORPORATION
Registered as Number: FCC-609

1 DEFINITIONS

This section defines some of the specific torms You will find in these Collateral
Merigage Covenants.

“Collateral Mortgage Form 15.1" means the prescribed Mew Brunswick Form
15.1, and any fom substituted for ft,

“Mortgage” means the Fam Craqit Canada Form 15.1 Colateral Mortgage,
Ihos?r Collateral Mortgaga Terms, and gny changes made by written agrasment
with You,

“You" and "Your* mean each parson or cofporalion who has signed the Form
15,1 Coliateral Mortgage as Mortgagor or Guaranior. This includes the parsonal
and isgal reprasentatives of each PE1sn or corporation and any person or
Cofporalion who has assumed any obligations under the Morigage.

“We", “Us" and “Our" mean the Mortgagee, Farm Cradit Canada and ils legal
represeniatives.

“Property” maans the land described in Schedule *A” to the Colalerat Morigage
Form 15.1. This indudes e buildings on thal land now and ax Improvements
made before or during the tima the Mortgaga s In effact

“Princlpal Amount” or “Principal Sum” means the total maximum principal
amounl of any Loan that is, or may be, secured by the Form 15.1 Collaterat
Mongage.

“Interest Rate™ moans the rote of interest expressed as a perceniage rale per
annum, which is set aut on the applicable Loan Agresment,

“Variable Mortgage Loan Rate” means the rale of interest exprassed as a
porcentage rate per annum, which is set by Us from time 1o lime.

“Loan Agresment® means any Promissory Nole, Loan Approval and
Acceplance, Loan or Credit Agreement or eny similar agreement avidencing a
Loan between You and Us 1o be secured by the Form 15.1 Collateral Mortgage.
Nl alsa means any Guarantee signed by You Quaranieeing the repaymant io Us of
a loan We made to & thirg party, which contingent indebledness under the
Guarantes is secured by the Form 15.1 Calateral Morigage.

“Loan Amount” means the outsianding balance of any Loan or of any draw
under any Loan or Guarsnies afler damand or of any draw under any Loan. This
balance could Include unpaid principal, defaullod payments, intesest on dalaulted
payments, Other Charges and interest on Other Charges,

“Loan” or “Loans® means all Loans made by Us to You from time to time and
setured by the Form 15,1 Coﬂalemletgm.hcmnmhLoanm:haum
HmalrnMongagclaslgued. llalsumeansmyLoanmadebyUsloaﬂ\im
parly.vmld\\'whavegummlompuy. Loans may bs agread to in Loan
Agreements,

“Guarantes” means a form of Guarantee signed by You In which You agree to
repay a Loan madobyUsbamhupwHuwﬂﬂrdpanyrna:mpaymaLom

“Other Charges™ mean Qur oxpenses of prolecting andror enforcing Our rights
and of making payments on &ny prior charges egainst the Propenty.
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Other charges could incfude but are not [mitad o the cosl of the following:

* invesiigaling the Proparty, and preparing and registering the Mortgage;

* insurance if We dacids 1o insura You or he Property;

¢ appraising the Property and undertaking an environmental mnspection or
clsan-up of the Property;

e allof Qur adminisirative, clerical and aclual legal costs on g solititor and
client basis: angd

* tha cost of any recelver or receivar-manager sppointed by law under the
Form 15.1 Colateral Mortgage.

Other charges may include expenses not Gsted here.

“Prior Charges” mean any charges or lens in existence and aHecting the
Proparty at the lime of the craation of the Morigage.

“Hazardous Substances” mean and include any substances declared from time
to tima (o be hazardous, dangerous of laxic or simiarfy descrided undar any
applicable federal, provincial or municipal law, by-law, regulation ar ofher
anacimant

WHAT THE MORTGAGE DOES

By signing the Form 15.1 Collateral Mongage, You achnowledge that You are
indebled to Us or may become indebted to Us and agréa lo rapay the Principal

21 Your title ta the Property

You guarentes that You are ther registared owner of an astate in fee
simpls in the Proparly or have an absoluta right 1o acquire such an estale
under 3 reglstered Agreament for Sals or Right o Purchase or have a
registared lagsehold interest in tha Property and have the right lo give Us
the Mostgage and hereby mortgage all Your estale and interesl in the
Property 1o Us, If You 26quire 2 grealer or addiional inlaresl in the
Property, it too s hereby cherged by the Martgags,

You also guaranies thal these 8ré no Prior Charges on the Property, other
than those We have 8greed fo in any Loan approval document or Loan
Agreament,

You agres to make paymenis on (hese approved prior charges as they
become due.

22 Whols bound by the Mortgage

The obfigations under the Mortgage are the comoctive and Individua)
mmwtyolanm:soroorwnﬁonsmhavedgmdit

Your legal end parsonal représentalives and Our legal representslives
must comply with the lerms of the Morigage.

23  Changing or extonding the Mortgage
WemymakewﬁmnaqmummMmYoutodummypmofme
Morigage. This could include changing the Principal Amount or Interest
Rata or both, Wa do not have fo register any written agreament as to any
Such change to maintain the priority of the Mortgage.

24 Morigags of Lease

nispraﬁsionwiyappihstoaleasemldinlareslinm%oeuy.
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25

26

You represent, warrant and agree with Us that:

* You are he lawiul fenant olﬂwvapanyandhavaagood and
marketable leasshold interost in the Property under a g00d, valid and
subsisting lease, free of @ny encumbrance o clalm, excopl as
approved by Us;

¢ You have paid al rents and other monies payable under Your lsase
and afs not in defaull under any of Your other ohiigations undar Your
laase;

* You have oblained the writlen consant of Your landlord, or have the
right wilhout such consent, to merigage Your lsasehold interest in the
Froperty,

* You will pay all renl and other payments dye and petform and
observa afl of Your other obligations under Your lease, in default of
wfidaWomaymakesMpaymmorp«fm such obligations and
charge same 10 You as Other Charges;

¢ You will not surrender Your lease or cause or atlow It o be terminated
or forfeiled:

*  You wik not agree 1o any amendment 10 Your lease wilhout Our prar
writlen consent; and

. Youwil.assoonaapossiueaﬂurocolpt.mUsacOpyolany
nolice, damand or reques! Your receive refaiing to Your lease,

Mortgage In Support of a Guarantge

Thisprowsbnappﬁesomylllmﬂongageisgiwnhsmpponofa
Guaranise given by you to Us guarantesing the ropayment of any Loan
mdobyulloalhbdpaﬂy. IflruMmagllshsupponollGuaranloe
itwﬂ(bopawbbmhetmulfmhhtmGuamnleeorlflhotormsol
payment ate nol set forth in the Guaranlee then the Morigage will ba

Termination of the Mortgage

The securily interest We have in the Morigage ends when You have mei
all Your obhigations in the Mortgage, includ.ng payment of ail the Loan
Amounts,

3 INTEREST

a1

32

33

$h2a1%2002-63-14)

Interost rate
You will find the intsrest rats on (he apphicabla Loan Agresment,
Entersst on Your Loan

We will charge intarest from the daits sach advance undar each Loan is

mademYoumlmrmmtRamasmaybepmwdedhnwLoan

Agreement avidencing sach Loan 07 apy subsequent extensions or

renowatswmnespeclloeamLomYouaoraalopayWsthIandlo

eompfywleourobﬁgalionsmmemmmdmdermyLoan
ent,

lmmondofnutbdpamnu

uvwmmmukolnypaymonlonm.\fvowaldwgMm:mtm

paymuont. We will calculate interest from the dats the payment was dus

untl the date You pay it. Thora!oo!Mreatondefaultnﬁpamms is

the Interest Rala or such lesserralaasprovldsdhlheamﬁcabla Loan
ant.
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3.4

Interest on Other Chargos

We may add Other Charges lo the Loap Amount of Your Loan, You
80166 (0 pay interest on these Other Chargas from the date We incur the
cost or pay the Other Charges until the data You pay Us,

VARIABLE INTEREST RATES

The foliowing applias to You only if inlerest on your Loan accrres at Our Variabls
Ra

Morigage Loan Rata,
41 How the varfabile Imtereat rate is c2lculated and varles

We will, however, advise you on an annual basis ag to any change
roquhdwﬂhmpecttomsdnudulodpaymenuduelo @ changes of Cur
Variabla Morigage L.oan Rals,

Any faliure by Us to mait the annual Morigage Stateman or the fact that
You may not have received it will not prevent the variation of the raie of
interast payabls on Your Loan.

Our Vasiabls Moartgage Loan Rate is avaitable from any one of Our coffices
2nd shafl be conclushve and binding as lo tha rate of interesi applicable to
Your Loan.

4.2 Deferred Interest

period date at the then Variable Monigage Loan Rate.
YOUR RESPONSIBILITIES

By signing the Mangage You agrae (o carry out 3 of Your responsibitilies undar
4 You alsongmewbobomdbyand cany out all the terms and condilions
under which We make a Loan, Youwmﬂndmesalormsandcondiﬁunshlhe
dowmamwhg&ntmorﬁuLomAgmunQMorbolb.

§1  Businesa plan and financlal siatements
You agrea o €2y oul any business plan thay We requesl and have
approved. You also agree to provide fnancial statemanis (o Us when,
and in the form, requesiea by Us,

S2  Useof Your Loan

You agres (o Use tha proceeds of Your Loans) as described in the
document approving the Loan andfor the Lean Agraement.

53 Repaying Your Loan

YoulgreolopaytoUananaﬂandﬂhrsthePIhdpalAmoun!ofal
Loans acured by the Mortgage, plus the interest calcutated half-yearly,

HDI42007.0314) Pz ole



54

5.5

56

8.7

Se2)al (200200 04)

not in advance, in regular payments as gay out in the Loan Agreemenl,
You wil find the amount of each paymant in ths Loan Agreement felated

You agree to make Your paymants on the payment dates slated in the
Loan Agreement ralated to each Loan,

If You are not in default on any Loan from Us, We wil apply each Loan
paymant to the appropriale Loan as fallows:

. li'st.lopayomarcmrqas:
. seeond.topaylhalmomldue:and
* Hllrd.loroducauuPﬁndpafAmount.

if You are in default on any Loan from Us, We can apply each Loan
payment as We see fi.

Prapayments

I You are not in defaull on any Loan from Us, we may, but are not
obdigated fo, grant You the right to prapay all or Parl of any Loan.

Taxes on the Property
You agres to pay a! liens, laxes and rates lovied ar chargad against the
Property.

Insuring the Praperty

You agree to insure ay buildings ang improvements on ths Properly
Subject lo the Mortgage, in Our favour, during the time the Mortgags is in
effect. We must approve the insurance Palicy and company. Wa can
require a certified copy of the pakicy and can require changes in the
policy.

Tha insurance Policy must cover foss by fire and other hazards, inchuding
extended perds coverags. The policy must be for feplacement vafys,
The policy must include a Morigage clause slating that proceeds gre
payable lo Us,

Il You do nat insure Your buildings and Inprovements In this manner, Wa
canlnsmﬂwmamwwﬂmmwwoduom«mmesam
nddadmlhoLoanNnomlolmappmpﬁabtoanorLoans.

umydamageorlussoems. Youaproelonutily Us promptly and co-
operatauﬁmmhwamounpany.

At Our sole discrellon, Wa may apply the insurance procaeds to any of
the folowing:

+ o repair or rebyild bulldings or improvements;
*  iomduce Your Loan(s); or
¢ pay them io You,

if We pay the insurance pioceeds 1o You, that does nol alfect Your
payment obfigations undar any Loan Agresment,

Life Insurance

If requested by Us, You ggree to provida and maintsin ¥fe insurance on
Ymﬁwuhmhafmmsaﬁshewybvs. The fife insurance, will be
asslgnadandpaynblolot.lsdmhgmepmiod of time the Morigage is In

Pape Sofy



5.9

5.10

5.1t

BE2Nalor 20070344

Amount of the appropriala Loan or Loans,
Transterring the Property

You agres nol 1o transfer any of the Proparty withou Our wriltan consent,
This inctudes Creating 8 now parcel from the Propery, or giving a leasa or
a licenss over any part of the Property.

You agree to assign to Us eny agraemant refating lo the Property under
which You receive bayments. i You are nol in default, We may not
fequie these paymanis |o be mads to Us, We are not responsible for
Your obligations in any such agr ts.

Removal of resources

Yousmenottnrsmmmytrees.smveloronmremusmm
Property without Owr writlen consent,

Keeping the Property In good condition

You ageoe 1o keap the Property in good condition. Yoy shag aot do
anything that fowars the vafye of the Property. If Yoy do not maintain the
goodeomﬂbnand\mlmolh Properly We may onler and take any

Emnvironmentar protection

. !hePropeﬂyhasnotandwﬂlmlbeUsadloslomanyhamrdom
aubs!amsabwoorhebwgfound.mpllnlhammmaeol
erbushessatmomneofmaumgaga. Anywchsbmgafnlhe

* no hazardous substances heve or will be released intlo the
environment;

* thera are no 8xisting or threatenad fegal Proceedings or invesligations
in relation to eny hazardoys substance altacting (ha Proparty or any
environmenta) matter ganarally nor Any grounds for sama;

substance al Your oexpanse wlthinarusonnblot&nsaadowmined
by Us, erwrailtodoso.wgmay.hnammlobllguledto.tahe
staps 1o remedy (his envionmental condition and remove such
hazardous subsiance, Thecosls.e!pmuo:damnlnwmby
Usd\albewdodtomoLnanAmumownLoanorloansolw
choasing;

*  You will provide Us with any environmenial information respecting the
PmpeﬂywhmmdaareqmlodbymduhgmoﬂmeﬂuMmgage
iz in effact.
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512 Paying Other Charges

You agree 1o maﬂmandoxmas incumred by Us, including aff
Cosls and en;nsea o enlorce or protact Our rights under the Martgage
or any Loan Agresmant, Including, but not fimited to, alf fees on a
solld!orandhlsowndiombasls. o

You agrea lo pay an Olm:CNargespm any inlerest thevaon,
Wa may add Other Charges to the Loan Amount for each Loan when thay
occur,

5.13 Assignment of Rents/Leass

This provision omly applles if a Loan Agreement provides for an
assignment of rmboranauignmenlofreaseas sacurity,

You assign ang transfer lo Us an leases, agreements 1o lease and rentat
agreaments (the *Renial Agresments) affacting the Property together
wilh all rants payabie and o fights, benefits and advantages under them,

Iandlocuorlhatountlssupposed lodoundarlheRentaIAgroemmand
WQMlmtbeoomangagninpossasmnbywlprwBim

Wa will not cotlect 8ny monies under this provision unill You are In defayu
under the Morigage or in defaull of any other cbligation You have with Lig,

You will not accepl prepaymant of any rent due or 1o become due under
the Rental Agresments, but will only accepl payment in the amount, on
ihe days and In the manner Setout in the Rentat Agreemants.

6. OUR RIGHTS
We have rights ynder the Mortgage lo ensurs that You carry out Your
responsibilitias,

6.1

6.2

Our right of inspection

Wo have the right to enter ang the Proparty for any reason and at
any lime, whather or nat Yoy are in defauit under ths Morigage or any
Loan Agreament.

What We can do if You default

You are in default if You I'aﬂfto make any payment required under any
LoanAcreemntenlﬁmof aillodoanyﬂhgelsaYouagmod(odo
undar the thtgagaorhanyLmAgmean

i You are a Youmalsohdefaunllmerel:achangein
voling contrdwom«dﬂp. officers and directors withoul Qur written
consent,

42300 2002.0).14) Page Tod%



6.3

6.4

6.5

unuqmm-m

IT You default, Wa may take certain actions:
* Wemay dsmang payment

* Womay forecloge
We may take action in court to foreciose Your ttle to the Properly and
errfgh!lomcfahn!heﬂfe. Nlhemuﬂyfamsaﬁna!orderol’

ure the Property iegally becomas Ouyrs,

*  Wo may take sale Procestings
Wa may take Immediale possession of the Property,
We may carry on af o 2ny part of Your business conducted on the
Property,
We may sl auorparlomePropmybypnvale sele or public auction
for cash or ceadiy or bath or We may lease all or pant of the Property
onmylemasandloranypeﬂodvvawish

Before doing any of thess, We will give notice of abtain coyrt approval
it required by any applicable law,

s Wemay sue You
Wa may sue You for possassion.

*  Wo may appoint a taceiver or recalver-manager

We can sppoini o ask a court 1o appoint sameone 1o manage, sell or
liquidale the Property.

*  We may take any other lawful actign
We may take any other action or remedy provided to Us in law,

Non - merger
If We iake any action forcing You to comply with any part of the Morigage
or any Loan nt relating to eny Loan, or obtain a judgement

Time extension

If We detay inenrmhgenonOurrighuunde:maMQage. it Wik not
affect Ouwr other rights undarthaMongage.

Partial relezse

iWe rdesseparlolhe?roperlyfmmﬂm Mongaga.llwmuoialfecl Your
responsibililiey under the Morigage or any Loan Agreement, Oyr interest
will continua in (he rest of (he Propaerty,

If We ralease anypenonoroomomlinnfmnanyobinationundum
Mortgmoranyl.oanAorwmnl. it wii! not affect the obligations of the
femaining signars.
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€6 Consolidation
It You defeyit under any ferms of any other Mortgage or Loan Agreemen
with Us, We will consider You in default under the Mostgagea,
NYouwaunmderanyoflrulemlsufmeMougageormyLoan
Agreament, Wa wi) Conslder Yoy in defaul; under any other Mortgage
with Us,

6.7  Wearne undsr no ohligation to make advances to You under the
Mortgage
We may decids for any reason nol to give You all or part of any Logn,
ovenif:
. YouhavesignedmoMongageora LoanAaroonnntorbum;
. Wehaverenlmradmemmge;and
¢ Wahave already given Yoy part ol any Loan Amount,

68 Rightto Ro-advance
Provided You are not in defaull under any tanns of the Morigage or any
Loan ag We may, in Oyr sole discration, any
principal partion of any Loan to an Amount not 1o axcasq the originat .oan
Amount and the Mortgage shaj conlinue (o be sacurad therefore,

6.9  Differences
Where thers i any difference betwesn the tamms of the Morigage and the
terms of the go approvrngYochanw ny Loan Agream, the
lenneﬂof the document approving Your Loan or 8ny Loan Agreement wit)

7 DISCHARGE

8.1 Interpretation

S6d3al RN00A3-14)
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Form 154
COLLATERAL MORTGAGE

Land Titles Act, S.N.B. 1981, c.L-1.1,8.25
Standard Forms of Conveyances Act, S.N.B. 1980, ¢.5-12.2, 8.2

Parcel Identifier 10088706

Mortgagor; HILLSPRING FARMS LTD.
55 McElroy Road, Beechwood, NB £7J Y8

Spouse of

T~
Mortgagee: Farm Credit Canada
1133 St George Boulevard, Sulte 200
Moncton, New Brunswick , E{E 4E1
Manner of Tonure:
Particulars of Security: Loan Agreoment
Statutory Covenants and Conditions Excluded: 101-119 inclusive
Optonal Covenants and Conditions Includad: FCC-609

The morigagor mostgages o the mortgagee in the specifed manner of tenure the specified parcel as
collateral security, the particutars of which are specified.

mmmamwnmplammdmmnmumwmmmmconlaimd
lnlhsmmhyrefermloadisungﬁhingmntuwbyvirmufubseﬂlmzsmomum
Tilles Act andagreeswbebwrdbyﬂnmbmemmtmlfselmmwnbetﬁn.

ﬂ\espousedmemwhhshlhbhwUmmlmdoansemxlnﬁsdsposilionforhepwpwo
of complying with section 19 of the Marital Property Act.

Mordgegor Hillspring Farms Ltd.

Benjamin Brake, President

’r £ : 3".‘61'\_



Form 45

AFFIDAVIT OF CORPORATE EXECUTION
Land! Tittes Act, SN.B. 1981, et-1.1, 885
Deponent; BENJAMIN BRAKE
55 McElroy Road, Beechwood, N§ E7J 1yg

Office Held by Depanent: President

Cofporation: Hi‘l]sgn‘ng Farms Ltd,

55 McElroy Road, Beechwood, NB E7g 1Y8
Ry

sm%ﬁ;mm Beatrice Brake
55 McElroy Road, Beechwood, N8 E70 1v8
Ky

Office Held by Other

Officer Who Executed the

Instrument Secretary-Treasurer

Placs of Execution; Woodstock, Mew Brunswick

Date of Execution: May 22, 2009

I, the deponarnt, make oath and say:

1 Thulhddholﬁuspedﬁedabovemhwmmﬁonmdﬁd-bm.wmw
lomakem'uaﬂ?daﬁlmdhwepmdkmwbdgedthMBhefehau«deposedh.

2 Thalﬂwmwtnsﬂmnmmemwdbyme(ammu othuofﬁw(s)tpeeiﬁodabove)
ulhaoﬁw(s)ddywﬂmfmﬂoemmﬂnhs&ummhﬂaﬂdhcomaﬁm;

DELETE INAPPLICABLE CLAUSE

3 Mﬂnuﬂdﬂmmmﬁmﬁmﬂnh&mmwwmdlhaaowﬂ
Directors of the comporation:

OoR
That tha corporation has no seat
4, Tmunhmm“semwatmaphmandmmedaumm

EX ‘nmu:mvnersupofashmofﬂummomﬂmdoes(noﬂenﬁﬂalhemmmm
onwmawwamudhmmmm”ammlm.

SWORN TO al_Woodstock
New Bryngwick o

cf

bz enJanin Brake

CCommizs oner o
Being @ Selicitor

)
}
}
)
]
}
)
}
3 )



CKNOWLED (9] O S
MORTGAGOR: HILLSPRING FARMS LTD.
MORTGAGEE: FARM CREDIT CANADA
PROPERTY: UPPER KENT, NB
PID: 10088708
CLOSING DATE: MAY 22, 2008
OUR FILE: HilSCo-003

The undersigned Mortgagor(s) acknowledge(s) receipt of a copy of the attached covenants
and conditions which are applicable to the Mortgage given to the above-recited Mortgagee

by reference to a distinguishing number or by virtue of subsection 25(4) of the Land Titles

NB, this 22nd day of May 2008.

HILLSPRING FARMS LTD.

A e
il Bt




OPTIONAL MORTGAGE COVENANTS
COLLATERAL MORTGAGE
FARM CREDIT CANADA
Registered as Number; FCC-605

DEFINITIONS

This section defines same of the specific terms You will find in these Collateral
Mortgage Covenants.

“Collateral Mortgage Form 15.1” means the prescribed New Bnmnswick Form
15.1, and any form substiluted for it.

"Mortgage” means the Farm Credit Canada Form 15.1 Collateral Morigage.
these Coltateral Mortgage Terms, and any changes made by writlen agresment
with You.

“You” and "Your” mean each person or corporation who has signed the Farm
15.1 Collateral Mortgage as Mortgagor or Guarantor. This includes the personal
and legal represenlatives of each persen or corporalion and any person or
corporation who has assumed any obligations under the Morigage.

"We", "Us" and "Our" mean the Mortgagee, Farm Credit Canada and its legal
representalives.

“Property” means the land described In Schadule "A”" 1o the Collaleral Morigage
Form 15.1. This includes all buikdlings on that land now and all improvements
made before or during the lime the Mortgage ig in effect.

“Principal Amount” or “Principal Sum" means the total maximum principal
amount of any Loan that is, or may be, secured by the Form 15.1 Collateral
Morigage,

“Interest Rate” means the rate of interest expressed as a percentage rate per
annum, which is sel out on the applicable Loan Agreement,

“Varfable Mortgage Loan Rate” means the rate of interest expressed as a
percentage rale per annum, which is sel by Us from time to time.

“Loan Agreement” means any Premissory Note, Loan Approval and
Acceptance, Loan or Credit Agreement or any simitar agreement evidencing a
Loan between You and Us to be secured by the Form 15,1 Collateral Morigage.
It also means any Guarantee signed by You guaranteeing the repayment lo Us of
a loan We made to a third party, which contingent indebledness under the
Guarantee is secured by the Form 15.1 Collateral Mortgage.

“Loan Amount" means the oulstanding balance of any Loan or of any draw
under any Loan or Guarantee after demand or of any draw under any Loan, This
balance could inciude unpaid principal, defaulted payments, interest on defaulted
payments, Other Charges and interest on Other Charges,

“Loan” or “Loans” means all Loans made by Us to You from time to time and
secured by the Form 15.1 Collateral Mortgage, including the Loan made at the
time the Mortgage is signed. [t also means any Loan made by Us to a third
party, which You have guaranieed to repay. Loans may be agreed to In Loan
Agreements.

“Guarantee” means a form of Guarantee signed by You in which You agree to
repay a Loan made by Us to a third party if the third party fails to pay the Loan.

“Other Charges™ mean Our axpenses of protecting and/or enforcing Our rights
and of making payments on any prior charges against the Property.

€623 1(2006-06-01) Page 1 als




Other charges could inglude but are nof fimited to the cost of the foliowing:

* investigaling the Property, and preparing and registering the Mortgage;

* insurance If We decide 1o Insure You or the Property;

* appraising the Property and undertaking an environmental inspection or
clean-up of the Pro :

*  all of Our administrative, clerical and aclual tegal cosls on & solicitor and
client basis; and

* the cost of any receiver or receiver-manager appointed by law under the
Form 5.1 Collateral Mortgage.

Other charges may include expenses not listed hera,

“Prlor Charges” mean any charges or hens in existence and affecting the
Property at the time of the creation of the Morigage.

“Hazardous Substances” mean and include any substances declared from time
to time to be hazardous, dangerous or toxic or simlarly described under any
applicable federal, provinc'al or municipal law, by-law, regulation or olher
enactment.

WHAT THE MORTGAGE DOES

By signing the Form 15.1 Collateral Mortgage, You acknowledge that You are
indebled to Us or may become indebled to Us and agree to repay the Principal
Sum or the Loan Amount oulstanding with interest as set forth in any Loan
Agrgemanl. You also Mortgage Your entire estale and inlerest in the Propery to
Us, as additional and collateral security for the repayment of all the Loan
Amounts up to the Principal Sum, pius interest and Other Charges,

2.1 Your title to the Property

You guarantee that You are the registered owner of an estate in fee
simple in the Property or have an absolute right to acquire such an estate
under a regislered Agreement for Sale or Right 1o Purchase or have a
registered leasehold interest in the Property and have the right to give Us
the Morigage and hereby mortgage all Your estate and interest in the
Property to Us. If You acquira a greater or additional interest in the
Froperty, it too is hereby charged by the Morigage.

You also guarantee that there are no Prior Charges on the Property, other
than those We have agreed to in any Loan approval document or Loan
Agreement.

You agree to make payments on these approved prior charges as they
become due,

22 Who s bound by the Mortgage

The obligations under the Mortgage are the colective and individual
responsibility of all persons or corporations who have signed it,

Your legal and personal representatives and Our legal representatives
must comply with the terms of the Morigage.

23  Changing or extending the Mortgage
We may make written agreements with You to change any part of the
Mortgage. This could include changing the Principat Amount or interest
Rate or both. Wa do not have 1o register any written agreament as to any
such change to maintain the priority of the Mortgage.

24  Mortgage of Lease

This provision only applies to a leasehold interest in the Property.
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25

26

You represent, warrant and agree with Us that:

* You are the lawful tenant of the Properly and have a good and
marketable leasehold interast in the Properly under a good, valid and
subsisting lease, free of any encumbrance or claim, excepl as
approved by Us;

* You have paid all renis and other monies payable under Your lease
and are not in defaull under any of Your olher obligations under Your
lease;

* You have obtained the wrilten consent of Your landlord, or have the
right without such consent, to morigage Your leasehold interest in the
Property;

* You will pay aill rent and other payments due and perform and
obsarve all of Your other obligations under Your lease, in default of
which We may make such payments or perform such obligations and
charge same to You as Other Charges;

¢ You will not surrender Your lease or cause or allow it to be terminated
or forfeited;

*  You will not agree to any amendment {o Your lease without Our prior
written cansent; and

* You will, as soon as possible afler receipl, give Us a copy of any
notice, demand or reques! Your receive relating to Your lease.

Mortgage in Support of a Guarantes

This provision applies only if the Mortgage is given in support of a
Guarantee given by you to Us guaranteeing the repayment of any Loan
made by us 1o a third party. If the Mortgage Is in support of a Guarantee
it will be payable on the terms sst forth in the Guaraniee or if the terms of
payment are not set forth in the Guarantee then the Morgage will be
payable on demand by Us,

Termination of the Mortgage

The security Interest We have In the Mortgage ends when You have met

all Your obligations in the Mortgage, including payment of all the Loan
Amounts,

3. INTEREST

3.1

32

33

6613n1302006-06-01)

Interest rate
You will find the interest rate on the applicable Loan Agreement.
Interest on Your Loan

We will charge interest from the date each advance under each Loan js
made to You at the Inlerest Rate as may be provided in the Loan
Agreement evidencing each Loan or any subsequent exiensions or
renewals with respect to each Loan. You agree to pay Ihis interest and to
comply with Your obligations under the Morigage and under any Loan
Agresment.

Interest on defaulted payments

If You fail to make any payment on time, We will charge interest on the
payment. We will calculate interest from the date the payment was due
until the date You pay it. The rate of interest on defaulled payments is
the Inferest Rate or such lesser rate as provided in the applicable Loan
Agreement,
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3.4  Interest on Other Charges

We may add Other Charges to the Loan Amount of Your Loan. You
agree to pay interest on these Ofher Charges from the date We incur the
cost or pay the Other Charges until the date Yau pay Us.

In the event We advance more than one Loan to You We shall have the
sole discretion 1o decide which Loan interest rate applies to Other
Charges

4. VARIABLE INTEREST RATES

The following applies 1o You only if interest on your Loan accrues at Our Variable
Moitgage Loan Rate.
4.1 How the varlable interest rate Is calculated and varies

The Variable Morigage Loan Rate wil change automatically each time
We set the rate of interest for Our Variable Morigage Loan product.

You will not be advised by Us of any increase or decrease in Qur Variable
Mortgage Loan Rate until You feceive an annual Mortgage Statement in
which any changes in the Variable Mortgage Loan Rale will be set out.
We will, however, advise you on an annuasl basis as to any change
required with respect to your scheduled payments due to a change of Our
Variable Mortgage Loan Rate.

Any failure by Us to mail the annual Mortgage Stalement or the fact that
You: may not have recaived it will not prevent the variation of the rate of
interest payable on Your Loan.

Our Variable Morigage Loan Rate is avaliable from any one of Our offices
and shall be conclusive and binding as to the rate of inferest applicable ta
Your Loan,

4.2  Deferred Interest

If the amount of inlerest that has accrued on the Principal Amount from
one payment o the next exceeds the amount of the payment, then such
excess (the “Deferred Interest”), shall bear interest from and including the
payment date at the then Variable Morigage Loan Rate. All interest that
has accrued on Deferred Interast during the payment period shall, on the
first day of the following payment petiod, be added to and become
Defetred Interest and shall bear interest from and including the payment
period dale at the then Variable Morigage Loan Rate,

5. YOUR RESPONSIBILITIES
By signing the Morigage You agree to carry out all of Your responsibilities under
it. You also agree to be bound by and cany out all the terms and conditions
under which We make a Loan. You will find these terms and conditions in the
document approving the Loan or the Loan Agreement or bath,
5.1 Business plan and financial statements

You agree to carry out any business plan that We request and have
approved. You aiso agree lo provide financial statements 1o Us when,
and in the form, requesied by Us,

5.2  Use of Your Loan

You agree to Use the proceeds of Your Loan{s) as described in the
document approving the Loan andfor he Loan Agresment,

5.3 Repaying Your Loan

Yoir agree to pay to Us in Canadian dollars the Principal Amount of afi
Loans secured by the Morigage, plus the inferest calculated half-yearly,
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not in advance, in regular payments as set out in the Loan Agreement
You will find the amount of each Paymett in the Loan Agreement related
to each Loan.

You agree to make Your payments on the payment dates stated in the
Loan Agreement related to each Loan,

I You are not in defauit on any Loan from Us, We will apply each Loan
payment to the appropriate Loan as Tollows:

= first, to pay Other Charges;
* second, to pay the interest due; and
* 1hird, to reduce the Principal Amount.

if You are in default on any Loan from Us, We can apply each Loan
Payment as Wa see fit,

Prepayments

if You are not in defauit on any Loan from Us, We may, but are not
abligated lo, grant Yau the right to prepay all or part of any Loan,

If We do grant You a right of prepayment on any Loan, We may require
You to pay Us an additional amount representing Our costs incurred by
feason of the prepayment, including all interest lost by Us as a result of
the prepayment,

Taxes on the Property

You agree to pay ali liens, taxes and rates levied or Charged against the
Property,

Insuring the Property

You agree to insure alt buildings and improvemenis on the Property
subject to the Mortgage, in Our favour, during the time the Mortgage is in
effect. We must approve the insurance policy and company. We can
fequire a certified copy of the policy and can require changes in the
policy.

The insurance policy must cover loss by fire and other hazards, including
extended perils coverage. The policy must be for replacement value.
The policy must inciude a Mortgage ciause stating that proceeds are
payable to Us,

if You do not insure Your buildings and improvements in this manner, We
can insure them and the cost will be considered as Other Charges and
added to the Loan Amount of the appropriate Loan or Loans.

If any damage or loss occwrs, You agree to molify Us promptly and co-
operate with the Insurance company,

At Our sole discretion, We may apply the insurance proceeds to any of
the following:

* torepair or rebuild bulldings or impravements;
* {oreduce Your Loan(s); or
¢ pay them to You,

if We pay the insurance proceeds to You, thal does not affect Your
Paymant obligations under any Loan Agreement,

Life Insurance

If requested by Us, You agres to provide and mainlain life insurance on
Yourself or others in a form satisfactory to Us. The Iife Insurance, will be
assigned and payabls to Us during the period of lime the Mortgage is in
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effect. ¥ You do not provide or maintain this insurance, We may do so
and the cost will be considered as Other Charges and added to the Loan
Amount of the apgropriate Loan or Loans.

Transferring the Property

You agree not to transfer any of the Property without Our written consent,
This includes creating a new parcel from the Property, or giving a tease or
a kcense over any par of the Property.

You agree to assign 1o Us any agreement relaling to the Property under
which You receive paymenls. If You are not in defaull, We may not
require these payments to be made 1o Us. We are not respansible for
Your obligations In any such agreements.

Removal of resources

You agree not 1o remove any frees, gravel or other resources from the
Property without Our written conhsent,

Keeping the Property in good condition

such action may be added 1o the Loan Amount of the Loan or Loans of
Qur choosing.

Environmental protection
You represent and agree that;

¢ You and all persons You are responsible for in taw will, at Your cost,
comply with all relevant environmental laws as they may pertain to the
Property, including those refating 1o the management, handiing and
¢lean-up of hazardous substances;

substances;

* ne hazardous substances have or will be released into the
environment:

* there are no existing or threatened legal proceedings or investigations
in relation to any hazardous substance affecting the Property or any
environmental matter generally nor any grounds for same;

* You will advise Us of any environmental condition involving a
hazardous substance or breach of environmental faw on or near the
Property which You may become aware of, You must remedy the
environmental condition on the Property and remove any hazardous
substance at Your expense within a reasonable time as determined
by Us. If You fail to do 80, We may, but are not obligated to, take

*  You will provide Us with any environmental information respecting the
Propefrfty when and as requested by Us during the time the Morigage
is in effect.
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5.12 Paying Other Charges

You agree to pay all costs and expensas incurred by Us, including an
costs and expenses Io enforce or protect Our rights under tha Mortgage
or any Loan Agreement, including, but not limited to, all legal fees on a
solicitor and his own client basis,

You agree to pay all Other Charges plus any interest thereon.

We may add Other Charges 1o the Loan Amount for each Loan when they
accur,

5.13 Assignment of Rents/Lease

This provision only applies If a Loan Agreement provides for an
assignment of rents or an assignment of lease as security,

You assignh and transfer o Us all leases, agreemenis to lease and renial
agreements (the *Rental Agreements”) affecting the Property together
with 2l rents payable and al rights, benefits and advantages under them.

We will not be responsible for collecting any rants or doing anything the
tandiord or the tenant is supposed (o do under the Rental Agreernent and
We will not become a mortgagee in possession by this provision.

Wo will only be liable for monies We aciually receive under this provision,
after daduction of Our expenses in callecting such monies, and Wa will
apply all such monies received against the amounls due under the
Mortgage.

We will not collect any monies under this proviston unti You are in default
under the Mortgage or in default of any other obligation You have with Us,

You will not accept prepayment of any rent due or 1o become dus under
the Rental Agreements, but wil only accept payment In the amount, on
the days and in the manner set out in the Rental Agreemenits.

6. OUR RIGHTS

We have rights under the Mortgage 1o ensure that You carry out Your
responsibilities,

6.1

62

£623n1 2(2006-06-01)

Our right of inspection

We have the right to enter and inspect the Propenty for any reason and at
any time, whether or not You are in default under the Mortgage or any
Loan Agreement.

What We can do if You default

You are in default if You fail to make any payment required under any
Loan Agreement on time or fajl to do anything else You agreed to do
under the Mortgage or in any Loan Agreement.

You are in defaull if any of the environmental representations are untrye
at the time given or are breaghed duiing the time the Morigage is in
effect,

if You are a corporation, You are also in default if there is a change in
voling conlrol, ownership, officers and directors without Our wrilten
consent,
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8.5
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It You default, we may take certain actions:
*  We may demand payment

if We demand Payment of the Loan Amount or Loan Amounts, the
Loan Amount or Amounis isfare immediately due and payable,

¢ We may foreclose
We may take action in court to foreciose Your title to the Property and
Your right fo reclaim the titte. If the court grants a final order of
foreclosure the Property legally becomes Ours.

*  We may take saje proceedings
We may take immediate possession of the Property

We may carry on ait or any part of Your business conducted on the
Property.

We may sell ail or part of the Praperty by private sale or public auction
for cash or credit or both or We may lease all or part of the Property
on any temns and for any period We wish,

Before daing any of these, We will give notice or obtain court approval
if required by any applicable law,

¢  We may sue You
We may sue You for possession,
Where permitted by faw, We may sue You for the Loan Amount and if
the amount We recelve from any sale of the Property does not equal
the Loan Amount, We may recover the difference f You.

*  We may appoint a recelver or recelver-manager

We can appoint or ask a court to appoint someone to manage, se!l or
liquidate the Property,

*  We may take any other lawful action

We may take any other action or remedy pravided o Lis in law,
Non - marger
If We take any action forcing You to comply with any part of the Mortgage
or any Loan Agreement relating to any Loan, or obtain g Judgement
against You, it will not affect Our other rights under the Mortgage or any
Loan Agreement. 1 wil also no! affect Qur rights under any other
Morigape or Loan Agresment You have with Us,
Time extension

If We delay in enforcing any of Qur fights under the Mortgage, it will not
affect Our other rights under the Mortgage,

Partial release

IFWe retease part of the Property from the Mortgage, it will not affect Your
responsibilities under the Mortgage or any Loan Agreement. Our interest
will continue in the fest of the Property,

If We release any person or corporation from any obligation under the

Morlgage o any Loan Agreement, it will not affect the abligations of the
remaining signers.
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6.6  Consolidation

i You default under any terms of any other Mortgage or Loan Agreement
with Us, We will consider You in default under the Mortgage.

If You defayi under any of the temms of the Morigage or any Loan
Agreement, We will consider You in default under any other Mortgage
ith Us.

6.7  Weare under he obligation 1o make advances to You under the
Mortgage

We may decide for any reason not to give Yoy all or par of any Loan,
even if.

* You have signed the Morigage or s Loan Agreement or both;
* We have registered the Mortgage; and
* Wehave diready given You Part of any Loan Amount.
68 Rightto Re-advance
Provided You are not in default under any terms of the Mortigage or any
Loan Agreement, Wa may, in Ow sole discretion, re-advance any
principal portion of any Loan to an amount not to exceed the original Loan
Amount and the Morlgage shail continue to be secured therefore.
6.9  Differences
Where there is any difference between the terms of the Morlgage and the
tems of the document approving Your Loan or any Loan Agreement, the
tenns.of the document approving Your Loan or any Loan Agraement will
7. DISCHARGE
When You have satisfied all Your obligations in the Mortgage and any Loan
Agreements secured by the Morigage, including payment of al the Loan
Amounts outstanding, We will Prepare and provide You with a fuli discharge in
reasonable time after payment in full,
8. MISCELLANEQUS
8.1 Interpretation

in interpreting 1he Mortgage, whenaver the singutar number and the

masculing gender are used, the same will be consirued gg inciuding the

Mortgage is signed by more Ihan one person, all of the promises and
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Mortgage Reference Number: 360592

Form 151
COLLATERAL MORTGAGE

Land Tittes Act, S.N.B. 1981, c.L-1.1, 8.25
$tandard Forms of Conveyances Act, S.N.B. 1980, €.5-12.2, 5.2
Parcal Identifier: 10096105

Mortgagor: Hillspring Farms Ltd.
§5 McElroy RD
Beechwood NB
E7J1Y8

Mortgagee: Farm Credil Canada
1133 St. George BLVD SUITE 200
Moncton NB
E1E 4E1

Guarantor: Brake, Beatrice Ann
55 McEiroy Rd.
Beechwood, NB E7J 1Y8

Brake,Benjamin Ausiin
55 McElroy Rd.
Beechwood, NB £7) 1Y8

tanner of Tenure: Not Applicable

Description of Tenure: Freehold

Parilculars of Security: Loan Agreement

Statutory Covenants and Condiions Excluded:  101-119 clusive

Optional Covenants and Cenditions included:  FCC-609

The mortgagor morigages to the morigagee in the specified manner of tenure the specified
parcef ag collateral security, the particulars of which are specified.

The mortgagor acknowledges recelpl of the fext of 1he covenants and conditions which are
contained in this mortgage by reference to the dislingulshing number or by virtue of subsection
25{(4) of the Land Tilles Act, and agress ta ba bound by them to tha same extent as if set out at
length herein.

Date: ma_._l in / 6?

Witness: Mortgagor:
o~y
ﬁlllsprlng Faﬁé é
Benfamin Austin Brake, President

Hii‘spling Farms Lid.

Beatrice Ann Brake, Secralary-Treaswer
iSO~ D

L Brake, Beatrice Ann, Guarantor
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Mortgage Reference Number: 360592

Form 151
COLLATERAL MORTGAGE

Land Titles Act, S.N.B. 1989, c.L-1 1,825
Standard Forms of Conveyances Act, S.M.8. 1680, ¢.5.12.2, 5.2

Parce! ldentifier: 10096105

Mortgagor: Hillspring Farms Lid,
§5 McElroy RD
Beechwood N8
E7J 178

Mortgages: Farm Credit Canada
1133 81 George BLVD SUITE 200
Moncton NB
E1E 4E1

Guarantor: Brake, Beatrice Ann
55 McElroy Rd,
Beachwood, NB E7J 1Y8

Brake,Benjamin Austin
55 McEiroy Rd.
Beachwood, NB £74 1v8

Manner of Tenure: Nol Appticatle

Dascription of Tenure: Freehold

Particulars of Security: Loan Agresment

Statutory Covenants and Conditlons Excluded: 101.1 19 inclusive

Optional Covenants and Conditlons Included: FCC-09

The morigagor rarigages to the maorigagea In the specified manner of lenure the specified
parcel as coftateral security, the particulars of which are specified,

The morigagor acknowledges recelpt of the text of lhe wovenants and conditions which are

contained in this mortgage by reference to the distinguishing number or by viriue of subsection
25(4) of the Land Tifles Act, and agrees to ba bound by them to the same extent as if set out at

length herein.
Date: 2009-05-20
Mortgagor:
Hillspring Farms Ltd.
Benjamin Austin Brake, President
Hillspring Famns Ltd.
Bealrice Ann Brake, Secretary-Treasurer
Brian C. McLean Brake, Bealrice Ann, Guarantar
Brian C. Mcl.ean Brake,Benjamin Austin, Guarantor

Registrer of Land Tlles for the District of New Brunswick

Registration Date & Time: 2009-05-21 14:56:59
Registration Number: 27178467

Report ID: 2699226

1




Form 44

CERTIFICATE OF EXECUTION
Land Titles Act, SN B. 1981, c.L-1.1, 5.81

NOTARY PUBLIC: Brian C. McLean
317 Main Street, Unit 2
Florenceville, N.B,
E7L. 3G6
JURISDICTION-: New Brunswick
PLACE OF RESIDENCE
OF NOTARY PUBLIC: 91 Curtis Rd,, Bristol, NB
PERSONS WHO
EXECUTED THE
INSTRUMENT: Benjamin Austin Brake and Beatrice Ann Brake

PLACE OF EXECUTION: Florenccville-BlistoI. New Brunswick
DATEOF EXECUTION:  May 2-© 5000

L BRIAN C. MCLEAN, a Notary Public in and for the jurisdiction specified
above and residing at the place of residence specified sbove, do hereby cettify:

L That the person(s) who cxecuted the oftached instrument personally appeared
before me.

2, That the person(s) are known to me or the persons’ identities have been proved to
my satisfaction,

3. That I explained ip the person(s) the contents of the attached instrument to the
best of my professionat abitities.

4, That, afier receiving the explanation, (he person(s) executed the attached
instrument voluntarily at the place and on the dage specified above,

S. That the personds) acknowledged that they are of the age of majority,

8. That I have ascertained that the name(s) by which the Pperson(s) are identified jn
the attached instrument are (he persons” name(s) in accordance with the Naming
Conventions Regulation under the Land Tidles Act; and

PLACE: Fl ille-Bristol i,
orenceville-Bristo .};\(B; ?9?:‘-" .?:_f:;.("-,_’

& e

DATE; May 2 8 2009 §"’I" no; hn,

*




Form 45
AFFIDAVIT OF CORPORATE EXECUTION
Land Tiles Aer, SN.B. 1981, cL-1.1, 5.55
DEPONENT: BRAKE, Benjamin Austin
55 McElroy Rd.
Beechwood, NB E7J 173

OFFICE HELD BY DEPONENT: President

CORPORATION: HILLSPRING FARMS LTD.,
OTHER OFFICER WHO

EXECUTED THR INSTRUMENT: BRAKE, Beatrice Ann
OFFICE HELD BY OTHER

OFFICER WHO EXECUTED

THE INSTRUMENT: Secretary-Treasurer

PLACE OF EXECUTION: Florenceville-Bristol, NB
DATE OF EXECUTION: May 2 6.2009

I, Benjamin Austin Brake, the deponent, make oath and say:

1. That I hoid the office specified above in the corporation specified above, and am
authorized to make this affidavit and have personal knowledge of the matters hereinafter
deposed to.

2, That the attached instrument was executed by me/ and, the other officer specified
above, as the officer(s) duly authorized 10 execute the instrument on behalf of the
corporation.

DELETE INAPPLICABLE CLAUSE

3. That the seal of the corporation was affixed to the instrument by order of the
Board of Directors of the corporation;
OR

That the corporation has no seal.
4, That the instrument was exccuted at the place and on the date specified above,

5. That the ownership of a share of the corporation does not enfitle the owner thereof
10 occupy the parcel described in the aftached instrument as a marjta) home.

Benjamin Austin Brake

]

DECLARED TO at the Town of
F!orcnceville—Bﬁstol, in the County of
Carleton and Province of New Brunswick,
this 2 b day of May, 2009,

U SO
€ommissioner of Oaths,
Being a Solicitor.

Brian C, McLean

UV\-}\-’VH—'V‘\/\JV




ACKNOWLEDGE RECEI F COVEN,

MORTGAGOR: Hillspring Farms Ltd.
MORTGAGEE: Farm Credit Canada

GUARANTORS: Benjamin Austin Brake and Beatrice Ann Brake
PROPERTY: Moose Mountain, Route 565, NB

PID: 10096105

CLOSING DATE: MAY, 2009

The undersigned Morigagors acknowledge receipt of a copy of the attached
covenants and conditions, namely, FCC-609, which are applicable 1o the Mortgage given
to the above-recited Mortgagee by reference 10 a distinguishing number or by virtue of
subsection 25(4) of the Zand Titles Act,

DATED at P‘lownoeville-Bﬁstol, New Brunswick, this adh day of May, 2009,

Hillspring Farms Led.

Witness Benjamin Austin Brake, President

/ Y %
Witness W Beatricc Ann Brake, Secretary-Treasucer
Wi{ﬁ/ / Benjamin Austin Brake

ﬁ; z: 5 ii £
Witness Beatrice Ann Brake
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OPTIONAL MORTGAGE COVENANTS
COLLATERAL MORTGAGE
FARM CREDIT CANADA
Registered as Number: FCC-609

DEFINITIONS

This section defines some of the specific terms You wil find in these Collateral
Mortgage Covenants.

"Collateral Mortgage Form 15.1" means the prescribed New Brunswick Form
15.1, and any form substituled for it.

“Mortgage” means the Farm Credit Cenada Form 15.1 Colfateral Mortgags,
these Collateral Mortgags Terms, and any changes made by written agreement
with You,

"You” and “Your” mean each persen or corporation who has signed the Form
15.1 Collateral Morigage as Mortgagor or Guarantor. This includes the personal

"We", “‘Us” and “Our” mean the Mortgagee, Farm Credit Canada and its legal
representatives,

“Property” means the land described in Schedule "A” to the Collateral Mortgage
Form 15,1, This includes all buildings on that land now and all improvements
made before or during the time the Morigage is in effect.

“Principal Amount” or “Principal Sum™ means the total maximum principal
amount of any Loan that is, or may be, secured by the Form 15.1 Collataral
Mortgage.

“Intergst Rate™ means the rate of Interest exprassed as a percentage rate per
annum, which is set out on the applicable Loan Agreament.

“Variable Morigage Loan Rato” means the rate of interest expressed as a
percentage rate per annum, which is set by Us from time to time.

“Loan Agreement” means any Promissory Note, Loan Approval and
Acceplance, Loan or Credit Agreement or any similar agreement evidencing a
Loan between You and Us to be secured by the Form 15.1 Collateral Mortgage.
It also means any Guarantee signed by You guarantesing the repayment 1o Us of
a loan We made to a third party, which contingent indebledness under the
Guarantee is secured by the Form 15.1 Collateral Mortgage.

“Loan Amount” means the outstanding balance of any Loan or of any draw
under any Loan or Guaraniee afler demand or of any draw under any Loan. This
balance could includa unpaid principai, defaulted payments, interest on defaulted
payments, Other Charges and interest on Other Charges,

“Loan™ or “Loans” means all Loans made by Us to You from time to time and
secured by the Form 15.1 Collateral Morigage, including the Loan made at the
time the Morigage Is signed. It also means any Loan made by Us 1o a third
parly, which You have guaranteed to repay. Loans may be agreed to in Loan
Agreements.

“Guarantee” means a form of Gusrantee signed by Yeu in which You agree {o
repay a Loan made by Us to a third party if the third party fails to pay the Loan,

"Other Charges” mean Our expenses of protecting andfor enforging Qur rights
and of making payments on any prior charges against the Propenty.
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Other charges could include but are not limited to the cost of the fallowing:

investigaling the Praperty, and prepating and registering the Mortgage;
insurance if We decide to insure You or the Property;

* appraising the Property and undertaking an envirecnmentai inspection or
clean-up of tha Property;

+ &l of Our administrative, clerical and actual legal costs on a solicitor and
client basis; and

* the cost of any receiver or receiver-manager appointed by lew under Ihe
Form 15.1 Collateral Mortgage.

Other charges may include expenses nol isted here,

“Prlor Charges” mean any charges or llens in existence and alfecting the
Property at the time of the creation of the Mortgags.

“Hazardous Substances” mean and include any substances declared from time
lo time to be hazardous, dangerous or toxic or similarly described under any
applicable federal, provincial or municipal law, by-law, regulation or other
enactment

WHAT THE MORTGAGE DOES

By signing the Form 15.1 Collaterat Morigage, You acknowledge that You are
indebted to Us or may become indebted to Us and agree to repay the Principal
Sum or the Loan Amount outstanding with interest as set forh in any Loan
Agreement, You also Mortgage Your entire estate and interest in the Property to
Us, as additional and collateral security for the repayment of all the Loan
Amounts up lo the Principal Sum, plus interest and Other Charges.

2.1 Yourftitle to the Property

You guerantee that You are the regislered owner of an estate in fes
simple in the Property or have an absotuts right to acquire such an estate
under g regislered Agreement for Sale or Right to Purchase or have a
Tegistered |aasehoid interest In the Property and have the right to give Us
the Mortgage and hereby merigage all Your estale and interest In the
Property to Us. If You acquire a greater or additional interest in the
Property, it too is hereby charged by the Mortgage.

You alse guarantee that there are no Prior Charges on the Propenty, other
than those We have agreed Io in any Loan approval document or Loan
Agreement,

You agree 1o make payments on these approved prior charges as they
become due.

22 Whois bound by the Mortgage

The obligations under the Morigage are the collective and individual
responsibility of all persons or corporations who have signed it.

Your legal and personat representalives and Qur legal reprasentatives
must comply with the terms of the Mortgage.

23  Changing or extending the Mortgage
We may make written agreements with You to change any part of the
Mortgage. This could include changing the Principal Amount or Interast
Rate or both, We do not have to register any wrilten agreement as to any
such change lo maintain the priority of the Morigage.

24 Mottgage of Lease

This provision only appiies to a leasehold interest in the Property.
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You represent, warrant and agree with Us that:

*  You are the lawful tenant of the Property and have a good and
marketable leasehold interest in the Praperty under a good, valid and
subsisting lease, free of any encumbrance or claim, except ag
approved by Us;

*  You have paid all rents and other monies payable under Your lease
and are not in default under any of Your other obligations under Your
lease;

*  You have obtained the written consent of Your landlord, or have the
right without such consent, to morigage Your leasehold interest in Ihe
Property;

* Yau will pay ai rent and other payments due and perform and
observe all of Your other obligations under Your iease, in default of
which We may make such payments or perform such obligalions and
charge same to You as Other Charges;

*  You will nol surrender Your lease or cause or allow it to be terminated
or forfeiled;

*  You will not agree to any amendment 1o Your ivase without Qur prior
written consent; and

* You will, as soon as possible afler feceipl, give Us a copy of any
notice, demand or request Your receive reiating lo Your lease.,

Mortgage in Support of a Guarantes

This provision applies only if the Morigage is given in support of a
Guarantee given by you to Us guaranteeing the repayment of any Loan
fade by us 1o a third party. If the Morigage is in supporl of & Guarantee
it will be payable on the terms set forth in the Guarantes or if the terms of
payment are not set forih In the Guarantee then the Mortgage will be
payable on demand by Us.

Termination of the Mortgage
The securily interest We have in the Moerigage ends when You have met

all Your obligations in the Mortgage, including payment of all the Loan
Amounts,

3 INTEREST

3.1

a.2

33
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Interest rate
YYou will find the interesi rate on the applicable Loan Agreement,
Interest on Your Loan

We will charge interest from the date each advance under each Loan is
made to You at the Interest Rale as may be provided in the Loan
Agreement evidencing each Loan or any subsequent extensions or
renewals with respect 1o each Loan. You agree o pay this Interest and to
comply with Your obligations under the Morigage and under any Loan
Agreement,

Interest on defaulted payments

If You fail to make any payment on time, We wiil charge interest on the
payment. We will calculate interast from the date the payment was due
until the date You pay it. The rate of interest on defaulted payments is
the inferest Rate or such lesser rale as provided in the applicable Loan
Agreement.

Peped of$
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Interest on Other Charges

We may add Other Charges to the Loan Amount of Your Loan. You
agree to pay interest on these Other Charges from the date We ingur the
cost or pay the Other Charges untll the date You pay Us,

In the event We advance more than one Loan te You We shall have the
sole discretion to decide which Loan interest rate applies to Other
Charges,

VARIABLE INTEREST RATES

The following applies to You only if interest on your Loan accrues at Qur Variable
Mortgage Loan Rate,
4.1 How the variable Interest rate Is calculated and varigs

The Variable Mortgage Loan Rate will change automalically each time
We set the rate of interest for Qur Variable Mortgage Loan product.

Variable Mortgage Loan Rale,

Any fallure by Us to mail the annual Mortgage Statement or the fact that
You may not have received it will not prevent the variation of the rate of
interest payable on Your Loan,

Our Vanable Mortgage Loan Rate is available from any one of Our offices
2nd shall be conclusive and binding as o the rate of interest applicable to
Your Loan.

4.2 Deferred Intarest
If the amount of interast that has accrued on the Ptincipal Amount from

one payment lo the next exceeds the amount of lhe payment, then such
excess (the “Deferred Intereslj. shall bear interest from and including the

YOUR RESPONSIBILITIES
By signing the Morigage You agree to camry out all of Your responsibilities under
You also agree to be bound by and carry oul all the terms and conditions

under which We make a Loan. You will find these terms and conditions in the

documenl approving the Loan or the Loan Agreement or both,

5.1 Business plan and financtal statements
You agree to camy out any business plan that We request and have
approved. You also agree to provide financial statements 1o Us when,
and in the form, requested by Us,

§.2  Useof Your Loan

You agres 1o Use the proceeds of Your Loan(s) as described in the
document approving the Loan and/or the Loan Agreament.

$3  Repaying Your Loan

You agree o pay to Us in Canadian dollars the Principal Amount of al
Loans secuned by the Mortgage, pius the interes! caleulated half-yearty,
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5.6

5.7
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not in advance, in regutar Payments as set out in the Loan Agreement.
You will ind the amount of each payment in the Loan Agreement relaleg
to each Loan,

You agree to make Your payments on the payment dates stated in the
Loan Agreement refated to each Loan.

if You are not in defaull on any Loan from Us, We witl apply each Loan
Payment to the appropriata Loan as follows:

s first, to pay Other Charges:
¢ Second, lo pay the interest due; and
* third, to reduce the Principal Amount,

If You are in default on any Loan from Us, We can apply each Loan
payment as We ses fit,

Prepayments

Il You are not in defauit on any Loan from Us, We may, but are not
obligated to, grant You the night to prepay al or part of any Loan

M We do grant You a fight of prepayment on any Lean, We may require
You to pay Us an additional amount representing OQur costs incurmred by
reason of the prepayment, including all interest lost by Us as a result of
the prepayment,

Taxes on the Property

You agree to pay all liens, taxes and rates levied or charged against the
Property.

insuring the Property

You sgree to insure all buildings and improvements on the Property
subject to the Mortgage, in Qur favour, during the time the Morigage is in
effect. We must approve the insurance policy and company. We can
Tequire a certified copy of the policy and can require changes in the
policy.

The Insurance policy must cover logs by fire and other hazards, including
extended perils coverage. The pokicy must be for replacement value,
The policy must include a Morigage dlause staling that proceeds are
payable to Us,

If You do not insure Your buildings and improvements in this manner, We
can insure them and the cost will be considered as Other Charges and
added to the Loan Amount of the appropriate Loan or Loans.

If any damage or loss occurs, You agree to notify Us promptly and co-
operate with the insurance company.

At Our gole discretion, We may apply the insurance proceeds to any of
the following:

* to repair or rebuild buildings or improvements:
* lomduce Your Loan(s); or
* pay them fo You,

If We pay the insurance proceeds fo You, that does not affect Your
payment obligations under any Laan Agreement.

Life Insurance

If requested by Us, You agree to provide and maintain life insurance on
Yourself or others in a formn satisfaclory to Us. The fife insurance, will be
assigned and payable to Us during the period of time the Morigags is in
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offect. If You do not Provide or maintain this insurance, We may do so
and the cost will be considered as Other Charges and added (o the Loan
Amount of the appropriate Loan or Loans,

Transferring the Property

You agree to assign to Us any agreement relaling to the Property under
which You receive payments. If You are not in default, We may not
fequire these payments to be made to Us. Wa are not responsible for
Your obligations in any such agreements.

Remaval of resources

You agree not to remove any Irees, gravel or other resources from the
Property without Our writlen consent, .

Keeping the Property in good condition

Environmantal protaction
You represent and agree that:

*  You and all persons You are responsible for in law will, at Your cost,

¢ the Praperty has not and will not be Used to store any hazardous
substances above or below ground, axcept in the normal course of
Your business at the time of the Morigage. Any such storage in the
nomal course shall comply with any laws, regulations or by-laws
perlaining to safe slorage andfor handling of such hazardous
subsiances;

* no hazardous subsiances have or will be released into the
environment;

¢ there are no existing or threatened legal preceedings or investigations
in relation o any hazardous substanca affecting the Property or any
environmental matter generally nor any grounds for same;

* You will advise Us of any environmental condition involving a
hazardous substance or breach of environmentat faw on or near the
Property which You may become aware of. You must remedy the
environmental condition on the Property and remove any hazardous
substance at Your expanse within 2 reasonabla time as determined
by Us. If You fail tg do 50, We may, but are not obfigated to, take
steps o ramedy this environmental condition and remove such
hazardous substance, The costs, expenses or damages incurred by
Us shall be added to the Loan Amount of the Loan or Loans of Qur
choosing;

*  You will provide Us with any environmenta! information raspecting the
Property when and as requested by Us during the time the Morgage
Is in effect,
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512 Paying Other Charges

You agres to pay all Other Charges plus any interest thereon,
We may add Oiher Charges to the Loan Amount for each Loan when they
oceur,

5.13  Assignment of Rents/lease

6. QURR

This provision only applies if a Loan Agreement provides for an
assignment of rents or an assignment of lease as security,

agreamenls (the “Rental Agresments”) affecting the Property together
with all rents payable and afl rights, benefits ang advantages under thenm,

We will not be responsibla for collect'ng any rents or doing anything the
landlord or the tenant is supposed to do under the Rental Agreement ang
We will not become a morigagee in possession by this provisian,

We will not collect any monies under this provision until You are in default
under the Morigage or in default of any other obligation You have wilh Us.

You will not accept prepayment of any rent due or to become due under
the Rental Agresments, but will only accept payment in the amount, on
the days and in the manner set out in the Rental Agreements,

IGHTS

We have rights under the Mortgage to ensure that You camry out Your
responsibilities,

6.1

6.2

csz:anm-un

Our right of inspection

We have the right 1o enter and inspect the Property for any reason and at
any time, whether or not Yoy are in defaull under the Morigage or any
Loan Agreement.

What We can do If You default

You are in defaull if You fail to make any payment required under any
Loan Agreament on time or fall to do anything else You agreed to do
under the Mortgage or in any Loan Agreement.

You are in default if any of the environmental representalions are untrue
at the time given or are breached during the fims the Morigage is in
effact.

If You are a corporation, You are also in default if there is 3 change in

voling control, ownership, officers and directors without Our written
consent.
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6.3

6.4

6.5
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if You default, we may take certain actions:
*  We may demand payment

¥ We demand Payment of the Loan Amount or Loan Amounts, the
Loan Amount or Amounts is/are immediately dus and payable,

* Wemay foreclose
We may take action in court to foreclose Your tite to the Property and
Your right to redaim the tile If the count grants a final onder of
foreclosure tha Property legally becomes Ourg.

*  We may take sajg Proceedings
We may take imrediate possession of the Property.

We may cairy on all or any part of Your business conducted on the
Property.

We may sell all or part of the Property by private sale or public auction
for cash or credit or both or We may lease afl or parl of the Property
©on any terms and for any period We wigh,

Before doing any of these, We wilt give notice or pbtain court approval
it required by any applicable law.

*  We may sue You
We may sue You for possession.
Where parmitted by law, We may sue You for the Loan Amount and if
the amounl We receive from any sale of the Praperty does not equal
the Loan Amaunt, We may recover the difference from You.

* We may appoint a feceiver or receiver-manager

We can appaint or ask a court to appoint Someone to manage, sell or
fquidate the Property.

*  We may take any other lawful action
We may take any other action or remedy provided to Us in law.

Non - merger

Time extension

¥ We defay in enforcing any of Our fights under the Mortgage, it will not
affect Qur athar rights under the Morigage,

Partial rolease

If We release any persan or corporation fram any obligation under the
Merigage or any Loan Agreemenl, it will not affact the obligations of the
remaining signers,
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6.6 Consolidation

if You defayit tnder any terms of any other Morigage or Loan Agresmaent
with Us, We wilf consider You in default under the Mortgage,

If You defautt ynder any of the terms of the Mortgage or any Loan
Agraement, We wil consider You In defaut under any othar Mortgage
with Us.

67 Weare under no obligation o make advances to You under the
Mortgage

We may decide for any reason not to give You all or Pait of any Loan,
even il

* You have signed the Morigage or a Loan Agreement or bothk;
* W have registered the Mortgage; and
*  We have already given You Part of any Loan Amount.

63 Rightto Re-advance
Provided You are not in default under any lerms of the Morigage or any
Loan Agreement, We may, in Our sole discretion, re-advance any
principa! portion of any Loan to an amount not to excead the onginat Loan
Amount and the Morigage shall continue to be secureq therefore

692  Differences

Where there js any difference between the terms of the Morlgage and the
terms of the document approving Your Loan or any Loan Agreement, the

7. DISCHARGE
When You have satisfied all Your obligations in the Morgage ang any Loan
Agreements secured by the Morigage, including  payment of all the Loan
Amounts outstanding, We wils Prepare and provide You with g full discharge in a
Teasonable lime afier payment in fuil,

8 MISCELLANEQUS

8.1 Interpretation

Mortgage s signed by more than ona Person, all of the promises angd
agreements contained in the Mortgage will jointly and severally bind the
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Form 15,1

COLLATERAL MORTGAGE
Land Tites Act, .. 1981, c.La9, g 28
Standard Forms of Conveysnces
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Morigagor:

Spouse of ———r————

10054092
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Per: Benjamin 4. Brake, President
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Per: Beﬁrice Brake, Secretary
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CKNOWL EMENT OF RECEIPT OF co NTS

MORTGAGOR: HILLSPRING FARMS LTD.
MORYGAGEE: FARM CREDIT CANADA

PROPERTY: PIERCEMONT ROAD, PIERCEMONT, NB
PID: 10094692

CLOSING DATE: January 23, 2009

GURFFILE: HilSCo-002

The undersigned Mortgagor(s) acknowledge(s) receipt of a copy of the aftached covenants
and conditions which are applicable to the Mortgage given to the above-reciteq Mortgagee
by reference to a distinguishing number or by virtue of subsection 25(4) of the Land Tifles

Act,

DATED AT Woodstock, NB, this 22nd day of January, 2009.
HILLSPRING FARMS LTD.

W/M{f




1.

OPTIONAL MORTGAGE COVENANTS
COLLATERAL MORTGAGE
FARM CREDIT CANADA
Registered as Number: FCC-609

DEFINITIONS

This section defines some of the specific termg You will find in these Coltateral
Mortgage Covenants,

“Collateral Mortgage Form 151" means the prescribed New Brunswick Form
15.1, and any form substituted for jt.

“Mortgage* means the Famm Credit Ganada Form 15.1 Collateral Mortgage,
these Collatera) Mortgage Terms, ang any changes made by written agreement
with You,

"You" and “Your~ mean each person or corporation who has signed the Form
15.1 Collatera| Mortgage ag Mortgagor or Guarantor. This includes the personal
and legal fepresentatives of aach person or corporation and any person or
corporation who hag assumed any obligations under the Morigage,

"We", "Us” and Oy mean the Morigagee, Farm Credit Canada and jts legal
representativas,

“Property” means the land described in Scheduie “A" 10 tha Collaterat Mortgage
Form 15,1, ‘This includes aif buikdings on that lang now and all improvements
made before or during the time the Morigage is in effact.

“Principal Amount” or “Principal Sum” meeans the fofal maximum principal
amount of any Loan that is, or may be, secured by the Form 15.1 Collatera)
e,

“Interest Rate™ means the rate of interast expressed as a percentage rate per
annum, which s set out on the applicable Loan Agreement,

“Variable Mortgage Loan Rate” means the rale of interest expressed as a
percentage rate per annum, which is set by Us from time to time.

“Loan Agreement” means any Promissory Note, Loan Approval and
Acceptance, Loan or Credit Agreement or any similar agreement evidencing a
Loan between Yo and Us 1o be secured by the Form 15.1 Collaterat Mortgage,
It also means any Guarantes signed by You guaranteeing the repayment to Us of
a loan We made to a third party, which contingent indebltedness under the
Guarantee Is secured by the Form 15.1 Collaterat Morigage,

“Loan Amount” means the outstanding balance of any Lean or of any draw
under any Loan or Guarantee after demang or of any draw undsr any Loan, This
balance could include unpaid principat, defaulted Payments, interest on defavited
payments, Other Charges and interest on Other Charges,

"Loan" or “Loans* means afl Loans made by Us to You from tirme to time and
secured by the Form 15,1 Collateraf Mortgage, including the Loan made at the
time the Mortgage is signed. 1t also means any Loan made by Us to a third
Party, which You have guaranteed lo repay. Loang may be agreed to in Loan
Agreements,

“Guarantes” means a form of Guarantee signed by You in which You agree 10
repay & Loan made by Us to a thirg party if the thirg Party fails to pay the Loan,

"Other Charges™ mean Qur expenses of prolecting and/or enforcing Our rights
and of making payments on any prior charges against the Property.
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Other charges coutd includa but are not limited to the cost of the following:

invesligaling the Property, and preparing and registering the Mortgags:

* insurance if Wa decide to insure You or the Property:

* appralsing the Property and undertaking an environmentai inspection or
clean-up of the Property;

* allof Our administrative, clerical ang actual legal costs on a soficitor and
client basis; and

* the costof any receiver or reoafver-manager appointed by law under the
Form 15.1 Collatera) Mortgage.

Other charges fmay include expenses not listed here,

“Prior Charges” mean any chatgee or Hens in existence and affecting the
Property at the time of the creation of the Mortgage,

2. WHAT THE MORTGAGE boes

By signing the Form 15.1 Collatera) Morigage, You acknowledge that You are

indebied to Ug or may become indebled to Us and agree to répay the Principat

Sum or the Loan Amount outstanding with interest as get forth in any (.oan

Agreement, You also Morigage Your entire estate ang interest in the Property to

Us, as addiional and collateral Security for the fepayment of all tha Loan
1S up o tha Principal Sum, pius interest and Other Charges.

24 Your title to the Property

You also guarantes that there are no Prior Charges on the Property, other
than those We have agreed to in any Loan approval document or Loar
Agreement,

You agree o make payments on these approvad priof charges as they
become dye,

22 Whois bound by the Mortgage

The obligations under the Mortgage are the collective and individual
responsibifily of all persons or comporations who have signed it

Your legal ang Personal representatives and Our legal fepresentatives
must comply with the temns of the Mortgage,

2.3 Changing or extending the Mortgage
We may make writfen agreements with You 1o change apy part of the
Mortgage. This could include changing the Principat Amount or Interest
Rate or both, We da not have to Tegister any written agreement as 1o any
auch change to maintain the priority of the Mortgage,

24 Morigage of Legss
This provision only applies to a leasehold interest in the Property.
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25

28

You represent, warrant and agree with Us that:

*  You are the lawful tenant of the Propenty and have a good and
marketable leasehgld interest In the Praperty under a good, valid and
Subsisting lsase, free of any encumbrance or ¢laim, except as

by Us;

cbserve all of Your other obiigations under Your lease, in default of
which We may make such payments or perform such obligations and
arges;

*  You will not sufrender Your legse 9 cause or allow it to be terminated
or forfeiad:

*  You will not agree 1o any amendment to Your lease without Oyr prior
wriltten consent; ang

*  You will, as 500N as possible after receipt, give s g copy of any
notice, demand or request Your receive relaling to Your lease.

Mortgage In Supportof 3 Guarantee

This provision applies only if the Mortgage is given in support of g
Guarantee given by youy to Us guaranteeing the repayment of any Loan
made by us 10 a third party. if the Morigage is in Support of a Guaranfes
it will be Payable on the tams set forth in the Guarantes or if the terms of
Payment are not set forth n the Guarantee then the Mortgage will be
Payable on demang by Us,

Termination of the Mortgage
The security interesy We have in thg Mortgage ends when You have met

all Your obligations in the Mortgage, including payment of afl the (Loan
Amounts,

3 INTEREST

3.1

3.2

33
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Interest rate
You will find the Interest rate on the applicable L.oan Agreement.
Interest o Your Loan

Interast on defaulted Payments

If You fail to make any payment on time, We will charge interest on the
Payment, We will calculate inleregy from the data the payment was due
until the date Yoy pay . The ralg of interest on defaulted payments is
the Interest Rate or such lesser rate a4 pravided in the applicabls Loan
Agresment.
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Interest on Other Charges

We may add Other Charges {0 the Loan Amount of Your Loan, You
agres 1o pay inferest on thege Other Charges from the date We incur the
cost or pay the Other Charges uniif the date You pay Us,

In the evenl We advance more than one Loan to You We shall have the
sole discrelion (o decide which Loan interest rate applies to Other
Charges,

VARIABLE INTEREST RATES

The following applies to You only if inferest on your Loan sccrves at Our Variable
Moitgage Loan Rate,
4.1 Howthe variable interast rate is calculated angd varies

The Varigble Mortgage Loan Rate will change automatically each tme
We set the rate of interest for Our Variable Mortgage Loan product.

You will not be advised by Us of any increase or decrease in Our Variable

Variable Morigage Loan Rate.

Any failura by Us 1o mafl the annual Morigage Statement or the fact that
You may not have received it will not Prevent the variation of the rate of
interest payabie on Your Loan,

Our Variable Morigage Loan Rate és avallable from any one of Qur offices
and shall be conclusive angd binding as to the rate of interest applicable 1o
Your Loan,

4.2  Deferred Interest

ong payment to the next excosds the amount of the Payment, then such
excess (the *Deferred interest), shaf) bear interest from ang Including the
payment dale at the then Variable Mortgage Loan Rate. Al interes that
has accrued on Deferred Interest during the payment period shall, on the
first day of the following Payment period, be added to and become
Deferred Interest end shall bear intarggt from and Including the payment
Period date at the then Variable Morigage Loan Rate.

YOUR RESPONSIBILITIES

By signing the Mortgage You agree to camry out all of Your responsibililies undar

0u also agree to be bound by and cany out all the terms and conditions
under which We make a Loan. Yoy will find these ferms and conditions in the
document approving the Loan or tha Loan Agraement or both.

51  Business plan and financial atatements
You agree to cany oul any business plan that We request and have
approved, You alse agres to provide financiat statements to U when,
and in the form, requesied by Us.

$2  Useof Your Loan

You agree to Use the proceads of Your Loan(s) ag described in the
document Bpproving the Loan and/or the Loan Agreement.

5.3 Repaying Your Loan

You agres to Pay to Us in Canadian dollars the Principal Amount of alt
Loans secured by the Morigage, plus the interest calculated half-yearly,
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5.4

55

5.6

57
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not it advance, in regular payments as get out in the Loan Agreement,
You wil find the amount of €ach payment in the Loan Agreement related
to each Loan,

You agree to make Your payments on the payment dates slated in the
Loan Agreement related 1o sach Loan,

if You are nat in default on any Loan from Us, we will apply each Loan
Payment to the appropriate Loan ag follows:

* first, to pay Other Charges:
* second, to pay the interest due; and
*  third, lo reduce the Principal Amount,

If You are in default on any Loan from Us, We can apply each Loan
Payment as We see fit,

Prepayments

¥ You are not in defaull on any Loan from Us, we may, but are not
obligated to, grant Yoy the right to Prepay all or part of any Loan.

¥ We do grant You a right of Prapayment on any Loan, we may require

You 10 pay Us an additional amount representing Our costs incurred by

reason of the Prepayment, including alf interest lost by Us as a result of
nt.

Taxes on the Property
You agree to pay oll liens, taxes ang rates levied or charged against the
Property,

Insuring the Property

The insurance policy must cover joss by fire and other hazards, ineluding
extended perils coverage. The policy must be for replacement valye,
The policy must include a Mortgage ‘clayse slating that proceeds are
Payable to Us,

If You do not insyre Your buiidings ang improvements in this manner, We
can insure them ang the cost will be considered as Other Charges ang
added to the Loan Amount of the appropriate Loan or Loans,

if any damage or Josg occurs, You agree to notify Us Promptly and co-
CpRerate with the insurance company,

Al Ouwr sole discretion, We may apply the insurance proceeds 1o any of
the following:

* torepair or rebuilg bulldings or improvemenls:
* toreduce Your Loan(s); or
* Ppaythemto You,

If We pay the instrance procesgs 1o You, that daes not affect Your
Payment obligations under any Loan Agreement.

Life Insurance

H requested by Us, You agree to provide and maintain ie insurance on
Yourseff or others fn g form satisfactory 10 Us. The ke insurance, will be
assigned and Payable to Ug during the period of time the Mortgage is in
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5.10

5.11
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effect. If You do not Provide or maintain this insurance, We may do so
and the cos! will be considered as Other Charges and added to the Loan
Amount of the appropriate Loan or Loans,

Transferring the Property

You agree to assign to Us any agreement relating to the Property under
which You recaive payments. If You are not in default, We may not
require these Payments to be made to Us, We are not responsible for
Your obilgations n any such agreemens,

Removaf of resources

You agres not to remove any trees, grave) or other resources from the
Propenty without Oyr written consent,

Keeping the Property in good condition

You agree to keep the Property in geod condition. Yoy shall not do

anything that lowers the value of the Property. If You do nol malntain the

good condition and value of the Property We may enter and take

action We consider hecessary to restore the Property. The eost of any

such action May be added to the Loan Amount of the Loan or Loang of
00sing.

Environmental prolection
You represent and agree that:

* Youand all Persons You are responsible for In law wit, at Your cost,
comply with ail relevant environmental laws a3 they may pertain to the
Property, incfuding those relating to the management, handiing and
Clean-up of hazardous Substances;

* the Property has not and will not be Used to store any hazardoys
Substances above or below ground, oxcept in the norma) course of
Your business at the time of the Mortgage. Any such storags in the
normal course ghal comply with any laws, fegulations or by-taws
pertaining to safe storage and/or handling of such hazardous
substances:

* no hazardous substances have or wil be releagad inlo the
enviranment:

* there are ng exlsting or threatened legat proceedings or Investigations
in relation to any hazardous substance affecting the Property or any
environmental matter generally nor any grounds for same;

steps 1o Temedy this environmentaf condition and remove such

rdous substance, The costs, expenses or damages incumed by
Us shall be addec to the Loan Amount of the Loan or Loang of Qur
choosing;

Property when and ag requested by Us during the time the Mortgage
is In effect,



5.12 Paying Other Charges

You agree to Pay all costs and expenses incurred by s, including al
cosls and expenses to enforce or protect Our fights undar the Mortgage
or any Loan Agreernent, including, bit net limited fo, ai| tegal fees on a
solicitor and hig own client basis,

5.13 Assignmant of Rents/Lease

This provision only applies if g Loan Agreement provides for an
assignment of rants OF an assignment of leage as secyrity,

You assign and transfer to Us ajf leasas, agreemenis to lease ang rental
agreements (tha "Rental Agresments*) affecting the Praperty togethar
with alf rents Payable and ay fights, benefits ang advantages unger them,

We will only ba liable for monies We aclually receive under thig provision,
after deduction of Our expenses in collecting such monies, and We will
apply all such monies received against the amoynts due under the

under the Mortgage ar in default of any other obligation You have with Us,

You will not accept prepayment of any rent due or tp become due under
the Rentat Agreements, but will onty accept payment in the amount, on
the days and in the manner set out in the Rental Agreemants,

6. CUR RIGHTS

We have rights under the Mortgage to ensure that Yoy cany out Your
responsibilities,

8.1 Qur right of Inspsction

We have the right 10 enter and inspect the Property for any reason and at
any time, whather or not You are in defayit under the Morgage or any
Loan Agreement,

62  Whatwe can do if You default

You are in defaul if You faif to make any payment required unger any
Loan Agreement o time or fail 1o do anything eisa Yoy agreed to do
under the Morigage or in any Loan Agreement,

You are in defaylt if any of the envircrunenta) representations are untrye

8l the lime given or are breached during the time the Mortgage is in
effect.

it You are 3 corporation, You ane also In defautt it there is 2 change in
voting cantrol, ownership, officers and directors withoyt Qur written
consent.
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8.3
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If You default, we may take certain actions:
*  We may demand payment

If We demang Payment of the Loan Amount or Loan Amounts, the
Loan Amount or Amounts isfare immediately dus and payablje,

¢ We may foreclose
We may take action in court to foreclose Your title to the Property ang
Your right to reclaim the titte, |t the court grants 5 final order of
foreclosure the Property legally becomes Ours.

*  We may take sale proceedings
We may take immediate Possession of the Propenty,

We may cany an all or any part of Your business conducted on the
Property.

We may sell all or part of the Property by privale Sale or public auction
for cash or credit of both or We may lease ajl or part of the Property
©n any terms and for a@ny period We wigh,

Before doing any of these, We will 9ive nolice or obtgin court approval
if required by any applicable law,

*  We may aus You
We may sus You for possession,
Where permitied by law, We may sue You for the Loan Amoun; and if
the amount We feceive from any gaje of the Property does noy equal
the Loan Amount, We may recover the differance from You.

* We may appoint a recelver or receiver-manager

We can appoint or ask a court to appoint s0meons to manage, seil or
liquidate the Property.

¢ We may take any other lawful action

Woe may take any olher action or remedy provided to Us in law,
Non - merger
if We take any action forcing You to comply with any part of the Mortgage
ar any Loan Agreement relating (o any Loan, or obtain a judgement
against You, It will not affect Our other fights under the Mortgage or any
Loan Agreement. It wilt also not affect Owr rights under any other
Morlgage or Loan Agreement Yoy have with Ug,
Time extension

i We delay in enforcing any of Our rights under the Mortgage, it will mot
affect Our ather fights under the Mortgage.

Partial refesse
IfWe release part of the Property from the Mortgage, it wits not affect Your
responsibiities under the Morigage or any Loan Agreemen. Our interest
wil continue in the rest of the Froperty.

If We releass any person or Corporation from any obligation under the

Mortgage or any Loan Agreement, it wi not affect the obligations of the
remaining signers,
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6.6

6.7

6.8

6.9

Consotidation

If You default under any lerms of any other Mortgage or Loan Agreement
with Us, We will consider Yoy in default under tha Mortgage.

If You default under eny of the terms of the Mertgage or any Loan

Agreemant, Wa wil consider You in default under any other Morigage
Us.

We are under no obligation to make advances to You under the

Mortgage

We may decide for any reason not to give You all or pan of any Loan,
aven if:

* You have signed the Mortgage or a Loan Agreement or both;

¢ We have registered the Mortgage; ang

* We have already given You Part of any Loan Amount.

Right to Re-advance

Provided You are not in default under any lerms of the Mortgage or any
Loan Agreement, We may, in Qur solg discretion, re-advance any
principal portion of any Loan to an amount nol to exceed the original Loan
Amount and the Mortgage shalt continue to be secured therefore,
Differences

Where thera i¢ any difference betwean the terms of the Morigage and the
tarms of the document approving Your Loan or any Loan Agreement, tha

tems of the document approving Your Loan or any Loan Agreemant will
prevail.

7. DISCRARGE

When You have satished all Your obligations in the Morgage and any Loan
Agreements securag by the Mortgage, including payment of all the Loan
Amounts outstanding, We will prepare and provide You with a fu] discharge in a
reasonable time afler payment in full,

8, MISCE|

LLANEOUS

8.1 Interpretation

in

interprating the Mongage, whenever the singular number and the

masculine gander are used, the same will be construed as incleding the
plural, and feminine and neuter where the fact or context S0 requires. i the
Mortgage is signed by more than one person, all of the promises and
agresments contained In the Morigage will fointly and severally bind the
signers,

5623n19(2006-06-01)
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This is Exhibit “D" to the Affidavit of Bailey Campbell
SWORN TO at the Gity of Saint John, Province of New
Brunswick, this Jr_ ay of June 2020.

Al =

Notary Public in and for the Province of
New Brunswick

Caleb G. Hunter






PROTECTED

Customer number: 100008003

Security Agreement

To: Farm Cradit Canada {"FCC", "us", "we" or "our")
Provided by:
Borrower:
HILLSPRING FARMS LTD,
{"you", "your")
1. What this Security Agreement does, and what property is secured

In consideration of FCC lending money to you, you are signing and delivering this Security
Agreement to give FCC a security interast in the property described in Schedule "A” atached to
this Security Agreement (this property is called the “Collateral"). Our security interest in the
Collateral secures the repayment of all money you owe to us at any time and the performance of
your obligations under this Security Agreement, the credit agreement dated as of April 1, 2015
between FCC and you (lhe “Credit Agreement’) and any other Security Document (as that term is
defined in the Credit Agreement) referred to in the Credit Agreement (each a “Credit Facility"). You
confirm that value has been given and acknowledge that our security interest shall attach to the
Collateral as soon as you have rights in such Collateral.

2. What debts are covered by this Security Agreement

This Security Agreement secures the full amount that we lend to you, plus interest on your loans
and all of the costs, charges and expenses you have agreed to pay under any Credit Facility. If the
amount you owe us is reduced and then later increases, this Security Agreement still applies to the
total amount that you owe us at any time.

3. Ownership and use of the Collateral

By signing this Security Agreement you are assuring us that you are the owner of the Collateral. If
you acquire any future property that is covered by this Security Agreement, you must make sure
that you obtain "goad fitle” and that no one else has any rights in the property unless we have
consented to it. Under this Security Agreement, you are not allowed to sell, lease, or transfer
ownership or possession of any of the Collateral except in the ordinary course of your business or
as otherwise provided in any Credit Facility. Also, you will keep the Coliateral at your place of
business, unless FCC agrees otherwise. If the Collateral includes quota, you agree to: (i) maintain
all quota and license rights in good standing and to comply with all of requirements of the issuing
Board or authority; and (i) renew and maintain any assignment of quota given to FCC before any
expiry of the same, whether pursuant to rules or regulations of the issuing Board or authority or
otherwise.
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Insurance

You must keep the Collateral insured against loss or damage by fire and other rigks that are
nomally insured or as we may require. The Collaterat must be insured to its full insurable value.
We may requnre that you transfer the insurance policies to us or have us named as the loss payee.
You must give us copies of the policies or proof of insurance if we ask. If you fail to maintain the
insurance required by this clause, we can insure the Collateral for you and charge you for the cost,
which would be added 10 the amount you owe us and covered by this Security Agreement. You
must let us know as $00n as possible of any loss or damage to any pant of the Collateral.

Your ongoing obligations
By signing this Security Agreement, you agree to the following things concerning your business.

(a) Carrying on business - You must carry on your business as a going concem in a proper,
efficient and businesslike manner so as to protect and preserve the Coliateral. We have
the right at any time to inspect the Collateral to ensure that the Collatera! exists and that
you are maintaining the Collateral in good condition. You must observe and conform to all
valid requiremaents of any governmental or municipal authority relative to the Collateral,

{b) Books and records - You must keep proper accounting books and records covering your
business and affairs and concerning the Collateral. We are aliowed to inspect these books
and records and make copies of them, if we ask. You agree {o provide us with information
with respect to the Collateral if we request;

{c) Taxes - You must pay all taxes, license fees, assessments or other charges applicable to
your business on their due dates; and

(d) Environmental Permits - You must maintain all environmental permits, consents,
clearance, etc. that are needed to lawfully carry on your business. By signing this Security
Agreement you are confirming that you are presently in compliance in all material respects
with all environmental laws, regulations, rules and guidelines that apply to your business,
You must stay in such compliance at all times.

Out-of-pocket costs and expenses, lawsuits and clalms

You are responsible for all out-of-pocket costs that we incur under this Security Agreement.
Examples include but are not limited to:

(a) legal fees to prepare, register or enforce this Security Agreement;

{b) costs paid to register our security interest in the Collateral or prepare a priority agreement
or similar agreement; and

(c) costs we incur to preserve, insure or seize the Collateral,

You must reimburse us for our out-of-pocket costs on demand. If you fail to pay, we are entitled to
add these costs to your loan and to charge Interest on these costs at the rate of 18% per year.

Repayment of our out-of-pocket expenses is secured by the Coilateral to the same exient as the
loans we advance to you.
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If anyone sues us as a result of the use of the Collateral or any damage it has caused, we can
require that you pay our costs and any loss resulting from the lawsuit, even if we agree to pay an
out-of-court seitlement.

Limitations on the use of money

The proceeds of any loan secured by the Collateral must be wsed for the purpose stated in your
credit application relating to such loan.

Default
You shall be in default under this Security Agreement if any of the following things happen:
(a) If you fail to pay any amount owed 10 us on its due date.

{b) If you fail to strictly comply with or perform any term or condition contained in this Security
Agreement or any Credit Facility.

{©) If any written statemnent you have made to us in this Security Agreement or in any other
document you have signed is untrue in any material respect.

{d) If you cannot pay your debts when they become due (insolvency) or become bankrupt or
apply for protection from your creditors under any insolvency laws, if you attempt to
compromise or settle your debts with creditors, or if any bankruptcy or insolvency court
proceedings are started against you or by you.

(e) If a receiver, trustee, custodian or other similar official is appointed for you or any of your
property.

N If you sell, transfer or in any other way give up possession of all or any part of the
Collateral in a manner not permitted under this Security Agreement or any Credit Facility;
of if you move any Callateral out of the province in which you carry on business without
our wrilten permission.

(9) If you give a security interest or other inferest, other than a purchase money security
interest or any other security interest or other interest permitted in any Credit Facility, in
the Collateral to someone else without our written permission.

(h) If your business is incorporated, it is also a default if there is a change in who owns the
shares representing more than 50% of the voting control of the corporation, unless we
give written permission. If your business is run by a partnership, it is a default if any
partner quits or resigns, any new partner is added or the partnership is ended without our

written permission.
(i} If someone eise seizes or takes conirol of any Collateral, or threatens to do so.
() if you stop carrying on your business in the normal course, or threaten to do so, or sell all

or substantialty all of your assets.
(4] If we believe in good faith that you are not able to pay your loans owed to us or that you

won't be able to perform any of your other obligations under this Security Agreement or a
Credit Facility, or that the Cotlateral is or is about to be placed in jeopardy.
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Our rights if you default

It you default we can take any one or more of the following steps and/or do anything else permitted
by law to recover the amounts you owe us,

(@)

(0)

(c)

(d)

(e)

0

Serlous consequences on default — We can demand that you repay the balance of all
your loans on the date specified in the notice demanding payment, including interest
and other amounts added to it under the Security Agreement or the applicable Credit
Facilities. We may also notify credit bureaus of your default, If you default, you shall be
responsible for the payment of our costs incurred to collect your lpans and/or repossess
and sell the Collateral, plus court costs and legal fees. If you default under this Security
Agreement or the Credit Facilities, we may consider you {o be in defauit under any other
security agreement or Credit Facility you have signed with us.

Seizing Collateral - To the exient permitted by applicable law, we can take possession of
all or any part of the Collateral either ourselves or thraugh a receiver. We can demand that
you deliver the Collateral o a place designated by us so that we may take possession. We
shall be entitled to receive any rents and profits from the Collateral, to carry on your
business, and sell, lease or atherwise dispose of the Collateral on terms and conditions
that we consider suitable. For this purpose we are allowed 1o enter your place of business
or any other place where the Collateral is located.

Selling Collateral - We may sell the Collateral or dispose of it in any commercially
reasonable way.

Collecting receivables -~ We may collect or sell any debts owed to you by others
{"receivables”) on lerms and conditions that we see fit. In doing this, we may agree o
accept less than the amount that is owed to you in full seitiement of any receivables. Even
if you are not in default, you agree we can advise anyone who owes you money about this
Security Agreement and require that they confirm the amount they owe you. You shall
provide us with a list of all of your receivables, upon reasonable request.

Putting you into receivership — We can appoint a receiver or manager (the "receiver”) to
manage the Collateral or to operate your business. If we appoint a receiver, the following
provisions shall apply:

{ the receiver shall be considered to be your agent for zll purposes,

{ii) you shall be required to pay the receiver’s remuneration, as fixed by us,

{iii) we shall have no liability to you or anyone else concerning the appointment of a
receiver or for anything the receiver does or does not do, and

(iv) you shall no longer have any right to use the Collateral or operate your business
without our written permission.

Powers of a receiver — If we appoint a receiver:

(i) the receiver shall have the same rights and remedies that we have under this
Security Agreement and any applicable Credit Facility,

(ii) the receiver can operate your business in any way it sees fit, and

(iii) the receiver can manage and make all decisions about your business, including
without limitation entering inlo agreements, hiring employees and purchasing
equipment and inventory.
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10.

.

12.

13.

14,

We can aiso ask the court to appoint a receiver and, if the court does so, the receiver shall have
the powers listed in the court order. if you default we can take the following steps, plus we ¢an do
anything else permitted by iaw to recover the amount you owe us.

Deficiency

Where permitted by applicable laws, you shall remain liable to us for payment, and agree to pay
us, of any amounts that are still owing to us following the sale or other disposal of all or any part
of the Collateraf,

Use of proceeds from Collataral
All proceeds we receive from the Collateral shall be applied in the following order:
(@) first, to pay the receiver's remuneration if one has been appointed;

{b) second, to pay any other expenses we incur to enforce our rights under this Security
Agreement; :

{c) third, to pay rents, taxes, insurance premiums and other expenses affecting the Collateral.
These expenses might be incurred to preserve, repair, process or maintain the Collateral,
or make it better or prepare it for sale. This clause also applies to payments we make to
other creditors who have claims on the Collateral that rank ahead of ours; and

{d) lastly, to pay the amounts you owe us.
Extenslons and modifications

(a) If we consider it appropriate, we may grant extensions of time or other indulgences to you
that depart from the sirict terms of this Security Agreement. We may aiso obtain additional
security or release security we hold. We may also settle or release your obligations or
otherwise deal with you or any other security or credit facilities we hold. None of these
things affect your liability to us, or our right to hold the Collateral or enforce our rights
against it, until we have been paid in full.

{b) No change of any provision of this Security Agreement may be made except by a written
agreement signed by us and by you. No waiver of any provision of this Security
Agreement shall be effective unless it is in writing.

Woe have no obligation to advance funds

Even after this Security Agreement has been signed and registered, we stifl do not have to
advance funds to you if we decide, in our sole discretion, that it is not in our best interests to do so.

Other clauses that apply to this security agreement

{a) This Security Agreement is in addition to any other guarantee, security agreement or
Credit Facility we now have with you or that is signed al a iater date. These other
agreements do not affect our rights or your obligations under this Security Agreement and
this Security Agreement does not replace or terminate any of thase other agreements.

{b) If any part of this Security Agreement turns out to be invalid for any reason, the rest of the

Security Agreement shall still remain in full force and effect. In this case, this Security
Agreement shall be read as if the invalid part was not included in it.
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(c)

)

(e}

M

(9)

(h)

0

®

(k)

)

(m)

The Collateral does not include the last day of the term of any lease held by you, but if you
sell your interest under any such lease, you shall hold such last day in trust for us and
assign it as we request

The Collateral does not include any of your rights under contracts that state that such
rights cannot be subject to our security interest, but you shall hold your interest in such
rights in trust for us and shall assign such rights to us if you obtain permission to do so. If
we ask you to do s0, you shall do your best to obtain such permission.

We are not liable to you, or any other person, for any failure or detay in exercising any of
our rights under this Security Agreement. The same applies to any fajlure on our part to
take any steps to preserve rights against you or other persons, or any delay in doing so.

if more than one person has signed this Security Agraement with us, everyone who has
signed is responsible to us for all the obligations specified in this Security Agreement on a
joint and several basis.

This Security Agreement shall remain in full force and effect and we shall not discharge
the security interest until all present and future debt or other obligations owing to us by you
are paid or performed in full.

You agree to sign all other documents that we considar necessary to carry out the intent of
this Security Agreement or o exercise our rights over the Collateral. Nevertheless, you
agree that we (or any receiver we may appoint or that a court may appoint) may sign any
document or do anything else on your behalf as your atorney whenever necessary or
expedient.

A reference to this Security Agreement includes any schedules attached to it.
You acknowledge that you have received a copy of this Security Agreement,

To the extent permitted by law, you acknowledge that you are giving up your right to
receive a copy of any financing statement, financing change statement or verification
statement that we oblain when we register our security interest in the Collateral,

This Security Agreement benefits our successars and binds you and your heirs, legal
representatives, successors and permitted assigns. You may not transfer your obligations
under this Security Agreement 1o anyone else without our written permission. We may
transfer our rights under this Security Agreement without your permission.

This Security Agreement is governed by the laws of the Province of New Brunswick and
the laws of Canada applicable therein. We may commence an action or other court
proceeding on this Security Agreement in the courts of this province and you agree to
submit to the jurisdiction of such courts and be bound by any judgment that any such cour
may make. We also reserve the right to start an action or other court proceeding against
you anywhere outside this province,

| have read this Security Agreement and agree to its terms.

Datedthis st dayof May . 2015  at Woodstock in the Province of ____ New
Brunswick .

[FHE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK]
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Borrower

Corporation/company
me {Print corporalafcompany name),
by _Beniamin A Brake (Print name of person signing on behalf of the comorationkompany)

bvmm_ : (Print tilla of parson signing on behalf of the corporationfcompany)

J//

X

1 have suthority to bind the

7
9 on Gehall of Tha corporationicompany) (Corporgtion seal if available)
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Schedule "A”

You grant FCC a security interest in the following:

1. Specific personal property

a) Specific equipment = item description

Make / Mode! Serial Number Type
1 - 6 row Windrower - Lockwood/Maine, together with all
present and after-acquired attachments, accessories and .
accessions thereto, : C03301
1 Barrel Washer (36" x 10")
1 Barrel Washer (48" x 12"
1 Finger Sizer
1 Lockwood 4 Row Windrower 3924 Motor Vehicle
1 Potato Sizer (Agritech 1995) 228352 Motor Vehicle
1 Telescopic Planter Filler/Piler
1+ 7" Flip Up Bush Hog, Model 3320-7 4551 Trailer
10 Furrow Land Plow, Model 8205 41186 Tiraller
18' Red Land Roller-2 Drum
15' Steel Land Roller
15' Stee! land Rofler -2 Drum
15'Steel Land Roller
16'S Tine Hamow

[1-72" Dirt Eliminator - RCO, together with all present and
after-acquired attachments, accessories and accessions DE72BFB015RT608-
thereto. ' 01-14
1069 Separator Westfalia SDA3S0L 1635211
1977 Allis Chalmers Dozer, Model HD21 HD21P14750 Motor Vehicle
1878 Allis Chalmers Dozer HD21P 14995
1881 Fiat Allis Dozer, Model HD21 22023 Motor Vehicle

International 3288 6 Cylinder 2520002000570 Motor Vehicle
1982 JSW Excavator, Mode! BHSOE s40424 Motor Vehicle
1983 Dahimon Potato Planter-6 Row Model PP650
1984 Fruehauf 42' 2HBR04531E502605
1884 Trailmobile 45Van - Plate No.THT 190
1986 Freightiiner Classic 2FVIYOY9XGV261702 | Motor Vehicle
1886 Freightliner Classic 2FUPYDYB3GV283983 | Motor Vehicle
1886 GMC Brigadere 1GDT8C4YOGVS35894 | Motor Vehicle
1686 Kesler/Dorr-Oliver Woodchip Boller 17210
1986 Massey 550 Combine 23630068145 Motor Vehicle
1986 Separator Westfalia CA365-010 1687041
1987 Freightliner 2FUPYDYBOHV285014 | Motor Vehicle
1987 Freightliner 2FYPYXYBEHV289162 | Motor Vehicle
1987 T-173 Thomas Skid Steer Loader Motor Vehicle
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1990 Bag Line Conveyor Doboy KGL 856748

1980 Bagging Machine Doboy PT24SPE2. 854982

1890 Komatsu Excavator, Model PC 200LC A70953 Mctor Vehicle
1992 Freightliner FLD 120 2FUYDXYB6NA499400 | Motor Vehicle
1992 Thomas Skid Steer Loader, Model 1535 LNG01295 Motor Vehicle
1994 John Deere 4435 Hydro Combine Z04435H0O57885 Motor Vehicle
1995 Freightliner Classic 120 2FUPDXYB4SA736196 | Motor Vehicle
1995 International IHTSHAATASHE645662 | Motor Vehicle
1996 Freightliner FLD120 2FUYDDYBBTA761587 | Motor Vehicle
1997 Bunker "C" Boiler Cleaver-Brooks CB500-800 S-87629 '
1997 Freightliner Classic 120 2FUPDXYBSVA714938 | Motor Vehicle
18987 Standby Gen Set 350 KW/435 KVA Onan 350.0DFN-

OXF/2063AC (G86013-30496

1998 2 large Drums Idaho Steel

1898 3 small American Drum Company Overion Machine

Company 60SP

1998 80 HP Air Compressor Curtis R/IS50T

1998 Air Dryer Alrtek SC220 977592H

1998 Bag Hoses Idaho Steel

1998 Blancher Idaho Steel

1998 Brusher Kiremco 97-1076-AA

1998 Cooker with additives mixing drums Idaho Steel

1598 Cooier Idaho Steel

1998 Large Evenflow Idaho Steel

1998 Polisher/Washer Kiremco 9590-97

1998 Pump Tank Comell

1998 Steam Peeler Kiremco 8555-97-2

1999 Case 5500-Seed Drill 1303700390407 Trailer

19889 Case Intemnational MX120

2 Row Roto Beater

2 Sets "Smalley" build 4 Row Cultivators Front

2 Sets "Smalley" build 4 Row Cultivators Front Side Mount

2000 5,000 bbts Hopper Smalleys

2000 Freightliner FLD 120 1FUPDXYBXYLF59353 | Motor Vehicle
2000 Lockwood 472AH Harvestor YO4111 Motor Vehicle
2001 Lockwood 4 Row potato Windrower, Model 4109 7900006-DW Trailer

2001 Weslern Star 4984EX 2WKEDD3J61K970748 | Motor Vehicle
2002 Lockwood 4 Row Potato Windrower, Model 4109 790011 DW Trailer

2002 MX 170 Case 4 x 4 Tractor

2002 Red Telescopic Bin Pilar Gagnon Ornamental 24'

Conveyor/3' x 8 Load Conveyor/i 6' x 30' Front

2002/2003 Sewing Machine on stand Newlong LR113508 NP-7ALR113608

2003 Case International 18' Dis¢ Harrow, Mode! 501 CCF0006160 Trailer

2003 Case International MX285 JAZ127464 Motor Vehicle
2004 Case International 32'Harrows, Mode! 4300

2004 Hartland Machine Bin Piler Extendable Unit

2004 MX255 Case International TAZ 126232

2004 MXM 175 Case ACM224825 Motor Vehicle
2004 Snow Blower 9', Mods! 108HD BOO108HD032 Trailer
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2005 50# Bagging System Schlosser

K0401002

2005 Bag Sealer Farbo Seigling Ltd M685770 011-C01080213
2005 Crimper Schiosser
2005 Hammer Mill Pulva Size C Type FS
2005 Hopper Tanks Idaho Steel
2005 Lockwood 4 Row Potato Windrower, Model 5000 301878 Trailer
2005 Product Biower DMN PTD 80 50897
2005 Snow Blower 9' B03108HD0O43 Trailer
2005 Weigher/Bagger Greif-Velox 830-SDD-4M-EM 10-040364-001
2005 Wind Sifter Idaho Steet
2006 Case International Mower, Model DX25E HD6210055 Motor Vehicle
2008 Lockwood Potato Harvester - Air Vac | 700378 Traller
2005 Lockwood Potato Harvester - Air Vac 700391 Trailer
| 2006 Manual Pallet Stacker/Wrapper Highlight Synsrgy Il C390-010-0161
2006 Product Blower Delta
2006 Rotating Sieve Niroba
2007 2 X 2 Pressure Blowers NYB P0925120 1708 Steel
2007 Case IH Patriot Sprayer :
2007 Case IH Patriot Sprayer, model SPX3320, Y7T022012 Mator Vehicte
2007 Case International Potato Sprayer, Model SPX 3320 Y7T021729 Trailer
2007 Case International TM 10 FT, Model Tiger Mate 11 JFHO033846 Trailer
2007 Chiller Carrier 3400F2680
2007 Dry Room Racking § lengths X 3 high _
2007 Electronic Scale on stand Champ Scale
2007 Grinder Idaho Sieel
2007 Hopper Happy Roller
2007 John Deere Skid Steer, Model 332 T00332B1 30025 Motor Vehicle
2007 Lockwood Potato Planter-6 Row, Model 506P
2007 Milestone 4855 Seed Cutter 20072033 Motor Vehicle
2007 Milestone 5' Seed Cutter
2007 Milestone Seed Cufter MSN 4855 20072046 Motor Vehicle
2007 Pressure Washer Landu VLP8-3000F 155525
l_ggw Security System 4 cameras wiCD
2007- Telescopic/Hydraulic Bin Piler ReO
2007/04 Dust Removal System UAS SFC24-3 80060014
2008 3000R Utility Reefer Van 1UYVS35318M529502 | Motor Vehicle
2008 3000R Utility Reefer Van 3UYVS35318M529502 | Trailer
2008 Barre! Washer RcQ
2008 Case International 4 x 4 Hydre Mower, Model CC31
MWX
2008 CASEIH DX31 Z8DD04617 Motor Vehicle
2008 CASEIH MOWER DBCO13508 Motor Vehicle
2008 Chemical Pump Ecolab P2
2008 Decanter Kuhco .
2008 Elevator Convayor RcO
2008 Lockwood 4 Row Potato Windrower, Mode| 514 800139 Trailer
2008 Lockwood 4 Row Polato Windrower, Model 514W 800138 Trailer

2008 Pump to Cooler Cornell

2008 Rocks/Desloner Idaho Steel
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2008 Slicer with Wash Tank idaho Stee!

2008 Transfer Auger Idaho Steel

2008 Utility Reefer Van 1UYVS353X6v520501 | Motor Vehicle
2008 Vertical Elevator Idaho Steel
2008 Water Clarifier Mayo 880
2008 Weigh System Prior to Silos Omnitech
2009 3000R Utility Reefer Van 1UYVS35308M533301 | Motor Vehicle
2010 Duske TPD-3500 Woodchip Dryer SD75-22 ,
2011 CASE iH COMBINE, MODEL 7088 YBG006274
2011 CASE H FLEX HEAD, MODEL 2020 YAZI.52908
2011 CASEIH 280 ZBRO04665 Motor Vehicle
2011 HORST HEADER WAGON, MODEL CHC, 112841
2011 LOCKWOOD WINDROWER, MODEL 656 BC0444
2012 Cardinal Chip stacking conveyor 1459-d
2012 Cardinal hydraulic power Pac 1459-b
2012 Cardinal screen base 1470-a
2012 Cerdinal trough belt conveyor 1459-c
2012 Cardinal Wood Chip Feed Bin 1459-a
2012 CASEIH 200 YBD055928 Molor Vehicle
2012 CASEIH MAGNUM 2CRD0O3230 Motor Vehicle
2012 CASEIH §TX600 ZBF 126568 Motor Vehicle
2012 Hartland Machine 3 row rock picker with 5/8” beds
2012 Lockwood 506P Planter C00939 Motor Vehicle
2012 Lockwood 506P Planter C00962 Motor Vehicle
2012 Lockwood 6 Row Windrower
2012 Lockwood 656 6-Row Windrower, C00974 Mgotor Vehicle
2012 Lockwood Planter x 2

| 2012 Manac Chip Trailer
2012 Manac Chip Trailer 31453C330 2M5341613C1130241 | Trailer
2012 Ouellete, 22" Self Unloading BB22-MCTOP-01-12 Motor Vehicle
2012 QOuellete, Double Stinger Conveyor 48-DSTG30-01-12 Motor Vehicle
2012 Ousllette, 22' Self Unloading BB22-MCTOP-02-12 Motor Vehicle
2012 Quellette, 22' Seif Unloading BB22-MCTOP--03-12 Motor Vehicle
2012 Oueliette, 36" finger sizer with conveyors
2013 SALFORD LAND PLOW 14 BOTTOM 130051-130052
2014 CASEIH 290 ZERD02792 Motor Vehicle
2044 CASEIH 315 ZERDD3119 Motor Vehicle

{2014 CASE IH 3230 self propelled sprayer, 800 galftank, 90 R,

Beoms YDT037612

#2014 Dodge Ram 1500 1CE6RR7TMT1ES320280 | Motor Vehicle

21' Gas powered Red Conveyor

22 x 8 Steel Fiat Body

2-2008 - Telescopic Conveyors ReQ 28' X 24" & 60° X 36"

22'x 8'Steel Flat Body

3 BT 5300-6 Row Cultivator Rear Mount

3 Hartland Machine Front Mount Cultivators

30' Tandem Fifth Whee! Trailer
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4 - 72" Sizers - RCO, together with all present and after-

AS7220-BF6013-01-14
AS7200-BF6013-02-14
AS7220-BF6013-03-14.

acquired attachments, accessories and accessions thereto. AS7220-BF5013-04-14
45" Fork Tine Bucket
48' Reefer Van - Plate No.TBF 452
5' 6' Older Skid Steer Bucket with Teeth
5"6' Older Skid Steer Bucket with Teeth
510 International-Seed Drill 0390144C011314 Trailer
5100 International-Seed Drill 0390210C017812 Trailer
5300 International Case-Seed Drill 822101 Trailer
60" Older Loader Bucket
61" Fork Tine Bucket
7'+ T Fiip Up Bush Hog  Model 3320-7 455-1
7' Potato Bucket/Self Dumpin
70" Skid Steer Potato Buckeét
706 Farmall 33993 Motor Vehicle
7120 Case Tractor JJADD30364 Motor Vehicle
72" Skid Steer Manure
7686 Farmall International Open Station Tractor 2490191001776 Motor Vehicle
7'Potato Bucket/Self Dumping
8' Power Angle Plow/Attachment for Skid Steer
856 Farmall Diesel Tractor 144508Y Motor Vehicle
9 Furrow Land Plow, Madel 8205 51370 Trailer
Altach
Big Jim 38fi. Superfiex packer, 5 section, 19 inch notched
"ductile wheels, highway light kit, mud scrapers
Brillon 4 Row Roto Beater, Mode) FS-1445-1 157451 Trailer
Case Loader, Model L300 1032015 Motor Vehicle
Caterpillar D6C Dozer, Model D6C 76A425 Motor Vehicle
Clark 5000 LBS Fork Life, Mode! C500Y45, 3 Section Mast Y355-353-2823 Motor Vehicle
Conveyor
Daewoo - 4,000 LB Electric Fork Lift, Model BC20S-2 CJ-001 66 Motor Vehicle
Dahiman & Row Poiato Planter, Model PP§50 P6032 Trailer
Dehimon 2 Row Windrower, Model STW 75950 Trailer
Dorman Genset 6 ¢ylinder Diesel
Electric Fork Lift Model M50D Cat 6GG513
Electric Fork Lift, Model M50D Cat 6GGSI 3 Motor Vehicle
Extendable Potato Conveyor - 4§ Wheel
Extendable Potato Conveyor - 4 Wheel Undercarriage 24"
Wide Table 700379

Extendable Potato Conveyor - 4 Whee! Undercarriage 32"
Wide Table
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Fabrication Shop (under construction) together with all
contents thereof, situate on PID 10161412 including, without
limiting the generdlity thereof, the foliowing: 300 Ton Allsteel
Press brake including laser safe components - Wila Crowning
Die and CaG Plasma cutting system and including all tools
and attachments, but not limited to the following, Hougen
Model HMD904 Mag Drill w/chucks and case, Heckert Mode!
BS 50 Al Geared Head Drill, Bridgeport Series (I Mill 11" X 58"
table, ACU Rite 2 Axis DRO, Quill Power Feed, Coolant, 40
taper, H Frame Hydraulic Press, approx, 150 ton cap., 5'
between uprights w/ 2 hydraulic power packs, 2 rams and
safety cage, 2 ton cap, approx, 45' Crain w 2 ton cap. KITO

chainfall w/ pendant control, Caterpillar 8000 Ib capacity
forklift, model 780DSTR LP, 188" Lift height, 3 stage mast, 4'
forks, solid tires s/n 5KB05337, yard press, Yellow A frame
runway w/CM 3 ton cap. hoist, 5 sections of pallet racking w/
conients including approximately 20 pallets of assorted metal
components, Roller machine, Triple Roller Machine, large GE
fabricated steel struciures, etc.

Farmall H Tractor

372331

Motor Vehicle

Fox Brady 4 Row Roto Beater Model 1680

' Grest Plains 35-4000 HD 40 ft. Section drill, 6 inch spacing,
grass seed attachment, fertilizer, seed depth control,
adjustable hydraulic down pressure on disc, folding hydraulic
row markers, 3 section confrol, shaft monitor, heavy duty
industrial bar tires.

Hesson 10' Chisel Piow Model 2310

Highiine Bale Pro 6600

8HC6155

Trailer

i983 Dahfmon Potato Planter-6 Row, Model PP850

Jay Lor Cutter Mixer Unit, Model 2575

T-92053745-B

Trailer

JOHN DEERE 332EXT SKID STEER LOADERS

1TO332EKCDE241568

Motor Vehicle

John Deere 40 Row Potato Planter

Load Conveyar

Loading Conveyor 28" fong 24" wide

Mayrath 8" PTO Grain Auger-48" Long on Wheels

MX220 Case 4 x 4 Tractor

2204C4JJA0114501

Motor Vehicle

New 2013 Robotic Handling and Packaging and Automated
Sorting Equipment together with all present and after-acquired
attachments, accessories and accessions thereto, including but
not limited to the following:

Felt Dryer 60"

Compact Rock Separator R/H

Grimma P.U. Roller Dirt Eliminator

Even Flow

Celox Grader 5+1

Newtec 4014XB1 Weigher

Newtec 4014XB1 Welgher + PCS2

EMVE BEG02S5 Paper Bagger 10-50 LBS

Volm Robolic Palletizing System

PID #10080562: Consists of the Bio-Mass Boiler Plant
equipment, such as the walking-floor with double-auger
feeding into the metering system, which then measures and
feeds the bio-mass into the Bio-Mass Boiler's burning chamber.
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PID #10080562: Consists of the commercial truck weigh-scale.
The scale carries Model #7481, year of manufacture is 2007,

1122245-16E

PID #10080562: Consists of the full potato flakes processing
ling, from where the receiving line enters the processing fline,
all the way to, and including, the bagging line. Also included
are the equipment necessary for the operation of the said
processing line, including the boiler, compressors, poliution
equipment inside the plant, etc.

PID #10080562: Consists of the two (2) dry-products vertical
hopper silos. They are units that were installed by Design Built
Mechanical Inc., a division of Victor Bemard and Sons Ltd., of
Dalhousie, NB.

PID #10080562: Consists of the Wastewater Treatment Plant
equipment, such as the Air-Pumps. They are Aerzen Delta
Blower units.

Potato Bulk Box 16'50-80 Barrel

Potato storage buildings together with all contents thereof
located on PID 10161412 including but not limited to:
ventilation systems, equipment, tools, etc.

Power Angle Snow Plow, Model 10-35

23574

Trailer

Pox Brady 4 Row Roto Beater, Model 1680

PTO Driven Genset for Planter Mounting Mode! 1W Haly

RCO Bin Piter Inside Use Adjustable Un-Loading Conveyor

RCO Bin Piler Large Capacity Dual Un-loading

RCO Sorting Table

Red 8in Piler Self Propelled 24" Beds Extendible

Side Mount

Skid Steer Fork Bucket with Rotator

Skid Steer Fork Bucket-Side Dump Cylinder Quick Attach

Skid Steer Rock Picker Bucket
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Specific equipment required for the implementation of a waste
reclaimer, drying and suspension burning system for the new
biomass boiler, including but not iimited to the following:

Skid Mounted Steam Turbine Generator, Ser, 3526 Kva, 2821
Kw, 2300v Synchronous Marathon Magnapower Generator,
Tuthill EnergyMurry Turbomachinery 400 Psig Inlet Single
Stage Steam

Turbine, 6200 Rpm, with Lufkin 3.465/1 Gear Reducer (1800
Rpm Output) with Lubrication Unit, Controls, Vibration Monitor
and Service Connection Switchgear

Control Cabinet and Miscellangous Switchgear including:
Fisher Control Steam Valve and ABB Pressure
Transmitters

Steam Driven Boiler Feed Pump, SISI MSMR pump with
Coppus Turbine and Woodward TG13 govemnor.

Pump is SIHIMSMR 06504 Four Stage with Coppus Model
RLA23E 200,3500 Steam Turbine

Steel building to house waste 63X155X40

Steel building to house boiler 40X70X42

Stainless Stee! Contrifuge Package from Kubco, Decanter
Services Inc.

Drying potato pile from Clean Gas Systems, Inc.

Hopper for Dryer

' Tutbine and Tutbine electrical parts

Boiler purchased from Berg Realty US Mg Serial #17389, built
in 1990 Board #5605

Thomas Rock Picker

160001

Trailer

Thomas Rock Picker

RP02540

Trailer

Thomas Rock Picker

RPOO0261

Trailer

Thomas Rock Picker

Tite Dispensing Unit

Transfer Augers Idaho Steel

Undercarriage 24" Wide Table

Undercarriage 32" Wide Table
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PROVINCE OF NEW BRUNSWICK
COUNTY OF CARLETON

1, BENJAMIN A. BRAKE, of Woodstock in the County of Carleton and Province of New
Brunswick, MAKE OATH AND SAY:
1. I am the President of HILLSPRING FARMS LTD. an incorporated company, and as such
have personal knowledge of all matters sworn to herein.
2. The seal affixed to the foregoing instrument is the seal of HLLSPRING FARMS LTD. and
was affixed thereto by order of the Board of Directors
3 The signature "BENJAMIN A. BRAKE" subscribed to the foregoing instrument is my
signature,
4 The President is the signing officer of the company duly authorized to execute the foregoing

instrument.

SWORN TO at the Town of Woodstock in
the County of arleton and Province of

Belng a Sollcltor







_:Jij&' FamCreditCanada  Canadl

To:  Farm Credit Canada {("FCC", "us", “we" or "our”)
Provided by:
Borrower(s):
HILLSPRING FARMS LTD.

Guarantor(s):

("you"™, "your™)

1. What this Security Agreement does, and what property is secured

In consideration of FCG lending money to you, you are signing and delivering this Security
Agreament to give FCC a security interast in the property described in Schedula "A" attached to
this Security Agreement (this property is called the "Collateral"). Our security interest In the
Collateral secures the repayment of all money you owe to us at any time and the performance of
your obligations under this Security Agreement and any present or future Credit Agreement or
other agreement you have with us (each a "Credit Facliity™). You confirm that vakie has been

given and acknowledge that our security interest shall attach to the Collateral as soon as you
have righta in such Collateral.

2. What debts are coverad by this Security Agresment

This Security Agreement secures the full amount that we lend to you, plus interest on your loans
and all of the costs, charges and expenses you have agreed to pay under any Credit Facility, If
the amount you owe us is reduced and then later increases, this Security Agreement still applies
to the total amount that you owe us at any time.

3. Ownership and use of the Collateral

By signing this Security Agreement you are assuring us that you are the owner of the Collateral
and that no one eise holds any mortgages or rights to any of that Collateral. 1f you acquire any
future property that is covered by this Security Agreement, you must make sure that you obtain
“good title” and that no one else has any rights in the proparty unlegs we have consented to it.
Under this Security Agreement, you are not allowed to sell, lease, or fransfer awnership or
possession of any of the Coliateral except in the ordinary course of your business. For example,
you may sell inventory such as the goods you produca in your business. With our written
pammisasion, you may also sell equipment that has been replaced by new equipment or that Ia not
needed for your business. Also, you will keep the Collateral at your place of business, unleas
FCC agrees otherwise, If the collateral includes quota, you agree to: (1) maintain all quota and
license rights in good standing and to comply with all of requirements of the lssuing Board or
autherity; and (il) renew and maintain any assignment of quota given to FCC before any expiry of
the same, whether pursuant to niles or regulations of the lssuing Board or authority or otherwise.
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4. Insurance

You must kaep the Collateral insured against logs or damage by fire and other risks that are
normally insured or as we may require. The Collateral must be insured to its full insurable value,
WomayreqmromatyoutranafermehsurancepoﬂdesMUa or have us named as the loss
payes. You must give us copies of the policies or proof of insurance if we ask. If you fail to
maintaln the insurance required by this clause, we can insure the Collateral for you and charge
you for the cost, which would be added to the amount you owe us and covered by this Sacurity

Agreement. You must lat usknowmaa_m]maofany less or damage to any part of the
Collateral.

8. Your ongolng obligations
By signing this Security Agreement, You agres to the foliowing things conceming your business.

(a) Carrying on business - You must canry on your business as & going concem in a proper,
efficient and businesslike manner so as to protect and preserve tha Collateral. We have
the right at any time to inspect the Caliateral to ensure that the Colfateral exists and that
you are mainlaining the Collateral in good condition. You must observe and conform to all
valid requirements of any govemmental or municipal authority relative to the Collateral:

{b) Books and records - You must keap proper accounting bocks and records covering your
business and affairs and conceming the Collateral, We are allowed to inspect these books
and records and make coples of them, if we ask. You agree to provide us with information
with respect to the Collateral if we request;

(c) Taxes - You must pay all taxes, license feas, assessments or other charges applicable to
your business on their due dates; and

) Environmental Permits - You must maintain all environmental permits, consents,
clearance, etc. that are needed to lawfully carry on your business. By signing this Security

Agregment you are confiming that you are presently respecting all environmentat laws,
regulations, rules and guldelines that apply to your business. You must stay in
compliance at all times,

6. Out-of-pocket costs and axpenses, lawsults and claims

You are responsidle for all out-of-pocket costs that we incur under this Security Agreement.
Examples Include but ara not limited to:

{a) legal fees to prepare, register ar enforce this Security Agreement;

b) costs paid fo register our security interest in the Coflateral or prepare a priority agreement
or similar agreement; and

(©) costs we incur to preserve, insure or saize the Collateral,

You must reimburse us for our out-of-pocket costs on demand, If you fafl o pay, we are entitled
toaddthesacostetoyourloanandbmafgolmmstonmesemstsatmerateoﬁa%peryw.

Repayment of our out-of-pocket expenses is secured by the Collateral to the same extent as the
loans we advancs io you.

lfanyonesuausaaarasdtofﬂwusaofﬂnCoﬂataraloranydamageithaseaused,wecan
mquh-eﬂ\atyoupayourcosuandanylosamulﬁngfmmmolawsult, even if we agree to pay an
out-of-court settiement.
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7. Limitations on the use of money

The proceeds of any ioan secured by the Collateral must be used for the purpose stated in your
credit application relating to such loan,

8. Default

You shall be in default under this Security Agresment if any of the following things happen:

(@
(b)

©

()

(e}

"

()]

Q)

0}

(k)

0424¢2(2015-01-19)

i you fail to pay any amount owed to us on s due date.

If you fail to strictly comply with or perform any term or condition contained in this
Security Agreement or any Credit Faclity.

If any written statament you have made o us in this Security Agreement or in any other
document you have signed is untrue In any way that we consider important,

i you cannot pay your debts when they become due (insolvency) er become bankrupt or
apply for protection from your creditors under any insolvency laws, if you attempt to
compromise or settle your debts with creditors, or it any bankruptey or insolvency court
preceedings are started against you or by you.

If a receiver, trustee, custodian or other simiiar official is appointed for yéu or any of your
property.

If you sefl, transfer or In any other way give up possession of all or any part of the
Collateral in a manner not permitted under this Security Agreement; or if you mave any
Collateral out of the province in which you carry on business without our written
pemmissicn, ) )

If you give a security interast or other interast, other than a purchase money sacurity
interest, in the Collateral to someone alse without our written permission.

If your business s incorporated, it Is also a defautt if there is a change in who owns the
shares of the corporation, unless we give written permission. If your business Is run by a

partnership, It is a dafault if any partner quits or resigns, any new pariner is added or the
partnership is ended without our written permission.

If someone else seizes or takes control of any Collateral, or threatens to do so.

if you stop carrying on your business in the normal course, or threaten to do so, or sell alt
or substantially all of your assets.

If we believe In good faith that you are not able to pay your loans owed to us or that you

won't be able to perform any of your other obligations under this Security Agreement or a
Credit Facility, or that the Coflateral is or Is about to be placed In jeopardy.
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9. Our rights if you default

If you default we can take any gne or more of the following steps and/or do anything else
pennitted by law to recover the amounts you owe us,

(a)

®

©

(@)

(e)

)

Sericus consequences on default We can demand that you repay the balance of all your

Collateral, plus court costs and legal fees. If you default under this Security Agreement or
the credit facilities, we may consider you to be in default under any other security
agreement or Credit Facility you have signed with us. You may face other serioys
consequences,

Seizing Coltateral - To the extent permitted by applicable law, wa can take possesaion of .
alt or any part of the Collateral either ourselves or through a receiver. We can demand that
you deliver the Collateral to a place designated by us 30 that we may take possessian,

Wo shall be entitied to receive any rents and profits from the Collateral, to carry on your

Selling Coliateral ~ We may sell the Collateral or disposs of it in any commerclally
reasonable way,

Collecting receivables — We may collect or sefl any debts owed to you by others
(‘recaivables™ on terms and conditions that we see fit. In doing this, we may agree to
accept less than the amount that is owed to you in full settlement of any receivables. Even
if you are not in default, YOU agree we can advige anyone who owes you money about this
Sacurity Agresment and require that they confirm the amount they owe you. You shall
provide us with a list of all of your receivables, if we ask.

Putting you into receivership — We can appoint a receiver or manager (the “recelver”) to
manage the Collateral or to operate your business. If we appoint a receiver, the following
Pprovisions shall appiy:

)] the recelver shall be considered to be your agent for all purposes,

(i you shall be required to pay the receiver's remuneration, as fixed by us,

i)y we shall have no liability to you or anyone else conceming the appointment of a
receiver or for anything the receiver does or does not do, and

(V) you shall no longer have any tight to use the Collateral or operate your business
without our written permission.

Powers of & receiver - If we appolnt a recaiver:

()] the recelver shall have the same rights and remedies that we have under this
Security Agreement and any applicable Credit Facility,

()] mereoelvercanoparateyourbusinassmanywaynmsﬁt.w

{1} the receiver can manage and make all decisions about your business, including
without limitation entering into agreemants, hiring employees and purchasing
equipment and inventory.

We can also askmecourttoappohtareoeiverand.Ifﬂmcourtdoeuo.mereoeivershall have
the powers listed in the court order. Ifyoudefaultmanhketlnfolwng steps, plus we can do
anymlngelsopennmodbylawtoreoovermumownyou_oweus.
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10.

1.

12,

13.

14,

Deficlency
Where permitted by applicable laws, you shall remaln liable to us for payment, and agree to pay

us, of any amounts that are slillowingtousfoﬂowingmesaleoromerdisposalofa'llorany part of
the Collateral,

Use of procéeds from Collateral
All proceeds we receive from the Collateral shall be applied in the following order:
{a) first, to pay the receiver's remuneration if one has been appointed;

(b) second, 1o pay any other expenses we incur to enforce our rights under this Security
Agreement; :

()] third, to pay rents, taxes, insurance premiums and other expenses affecting the Callateral,
These expanses might be incurred to preserve, repair, process or malntain the Collateral,
or make it better or prepare it for sale. This clause also applies to payments wa make to
other creditors who have claims on the Coflateral that rank ahead of ours; and

(d) lastly, to pay the amounts you owe us,
Extensions and modifications

(a) If we consider it appropriate, we may grant extensions of time or other Indulgences to you

that depart from the strict terms of this Security Agreement. We may also obtain
additiona! securily or release security wa hold. We may also seltle o release your
obligations or otherwise deal with you or any other security or éredit facilities we hold.
None of these things affect your liability to us, or our right to hold the Collateral or enforce
our rights against it, until we have been paid in full,

) No change of any provision of this Security Agreement may be made axcept by a written
agreement signed by us and by you. No walver of any provision of this Security
Agraemeng shall be effective unless itis in wiriting.

We have no obligation to advance funds

Even after this Security Agreement has baen signed and registerad, we still do not have to

advance funds to you if we decide, in our sole discretion, that it Is not in our best interests to do
80, 2

Other clauses that apply to this security agreement

(a) This Securily Agreement Is in addition to any other guarantee, security agreement or
Credit Faclity we now have with you or that is signed at a later date, These other
agreements do not affect our rights or your abligations under this Security Agreement and
this Security Agreement does not replace or temminate any of those other agreements.

(] IfanypartoﬂhlsSewdtyAgmemmmmsmntobeinvalwbranymason.ﬂ\emtoﬂhe
Security Agreement shall still remain in full force and effect. In this case, this Security
Agreement shall be read as if the invalid part was not included in i,
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© The Collateral does not include the last day of the term of any lease held by you, but if you
sell your interest under any such leage, you shall hold such last day in trust for us and
assign it as we request.

(@ The Coliateral does not Inciude any of your ights under contracts that state that such

(o) We are not liable to you, or any other person, for any failure or delay in exercising any of
our rights under this Security Agreement. The same applies to any failure on our part to
take any steps to preserve rights against you or other persons, or any delay In doing so.

® if more than ane person has signed this Security Agreement with s, everyone who has

signed is responsible to us for all the obligations specified in this Security Agreementon a
joint and several basis.

()] This Security Agreement shall remain in full force and effect and we shall not discharge
the security interest until all present and future debt or other obligations owing to us by
you are paid or paiformed In full.

{h) You agree to sign all other documents that we consider necessary to carnry out the intent
of this Security Agraement or to exercise our rights over the Collateral, Neverthefess, you
agree that we (or any recelver we may appoint or that a court may appoint) may sign any

document or do anything else on your behalf as your attomey whenever necessary or
expedient. _

0l A reference to this Security Agreement includes any schedules attached to it.
()] You acknowledge that you have received a copy of this Security Agreement,

(k) To the extent permittad by law, you acknowledge that you are giving up your tight to
receive a copy of any financing statement, financing change statement or verification
staternent that we obtain when we register our security interest in the Collateral.

M This Security Agresment benefits our Successors and binds you and your heirs, legal
representatives, successors and permitted assigns. You may not fransfer your
obligations undet this Security Agreement to anyone eise without our written permission,
We may transfer our rights under this Security Agreement without your permission.

(m}  This Security Agresment is governad by the laws of the Province of
New Brunswick and the laws of Canada applicable thergin. We may

{n) If Saskatchewan law govemns this Security Agreement, you agree that The Limitation of
Civil Rights Act (Saskatchewan) does not apply to this Agreement or any other agresment
you have with us.

[[] Form G - Waiver (] Form H - Certificate [OJ Corporate waiver
[] Negotiable securities
I have read this Security Agreemont and agree to its terms.

Dated this 1St day.of May 2015 at__ Woodstock
in the Province of New Brungwick .
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Borrower(s)

Corporation/company

HILI:SPRING FARMS LTD. (Print corporate/company name),

by _Benjamin A, Brake Mnmdmmsmmhhauofﬂamﬂomomm
President

" o {Print titie of person signing on behatf of the corporation/company)
2y p o
> /,-// L WL m )
anal 2 DETE0 mon DENA mmw c UI'HI g 'al!hll
1 have authority to bind the corporation/compary. . s g
Guarantor(s)
S424e2(2015-01-19)
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Schedule "A"
You grant FCC a security Interest in the following:

m 1 General security agreement
All of your present and after-acquired personal property.
0 Spacific personal property

O Specific equipment - serial numbered goods:
Eamﬂl m:

Maks or name of manutacturer:
Modet:

Year:

Seslat number:

Note: "Serfal numbered goods” are defined by lsgislation to inchude motor vehicies,
trailers, mobile homes and aircraft. Mofor vehicles include vehicles such as cars, trucks
and buses. In Alberta, British Columbia, Manitoba, Saskalchewan, the Northwest
Territoriss, New Brunswick, Nova Scotia, Prince Edward Istand, and Neswfoundiand and
Labrador, motor vehicles also include traclors and combines, but not any other machinery
designed for use in farming.

O Specific aquipment - item description - non-serial numbered goods
< le, One 2004 Degaiman Rock Picker; model #9350 >
together with al} present and after-acquired attachments, accessories and accessions thereto.

O Specific aguipment - kind description - non-serial numbered goods
All of your present and future
< le. grain bins >

0 Livastock

All livestock, including but not fimited to
<ie. dalry cattle >

now or hereinafter acquired, all natural increases, all proceeds, all subatitutions and
replacements,

D Quota and Licences

FCC must have a spedific security interest in “al}

< ig. dgiry »

quota, now or hereinafter acquired, and all proceeds."
O Other

< Note: If the Collateral does not it within one of the six categories, please contact FCC legal
counsel for aasistance in describing the Collateral, >

B424c2(2015-01-18) PageBol 3




842402(2015.01-18) N




PROVINCE OF NEW BRUNSWICK
COUNTY OF CARLETON

I, BENJAMIN A. BRAKE, of Woodstock in the County of Carieton and Province of New
Brunswick, MAKE OATH AND SAY:
1. | am the President of HILLSPRING FARMS LTD. an incorporated company, and as such
have personal knowledge of all matters sworn {o herein.
2. The seal affixed to the foregoing instrument is the seal of HILLSPRING FARMS LTD. and
was affixed thereto by order of the Board of Directors.
3 The signature "BENJAMIN A. BRAKE" subscribed to the foregoing instrument is my
signature.

4. The President is the signing officer of the company duly authorized to execute the foregoing
instrument.

SWORN TO at the Town of Woodstock in
the county of Carlaton and Province of
Ney

Belng a Solioitor







7 ¢ FarmCredit Canada Canadi PROTECTED

Security Agreement

To:

Customer number: 100008003

Farm Credit Canada ("FCC", "us”, "we" or “our")

Provided by:

2.

Borrower{s):
Hillsping Farms Lid.
HSF Foods Ltd.

Guarantor{s):
Benjamin Austin Brake

{"you", "your"}

What this Securlty Agreement does, and what property Is secured

In consideration of FCC lending money o you, you are signing and delivering this Security
Agreemant to give FCC a security interest in the property described in Schedule "A* attached to
this Security Agreement (this property is called the "Collateral™). Our security interest in the
Collateral secures the repayment of all money you owe to us at any time and the performance of
your obligations under this Security Agreement and any present or future Credit Agreement or
other agreement you have with us (each a “Credit Facility™). You confirm that value has been
given and acknawledge that our security interest shall attach to the Collateral as soon as you
have rights in such Collateral.

What debts are covered by this Security Agreement

This Security Agreement sacures the full amount that we lend to you, plus interest on your loans
and all of the costs, charges and expenses you have agreed 1o pay under any Credit Facllity. If

the amount you owe us is reduced and then later increases, this Security Agreement still applies
to the total amount that you awe us at any time.

Ownership and use of the Collateral

By signing this Security Agreement you are assuring us that you are tha owner of the Collateral
and that no one elss holds any mortgages or rights to any of that Collateral. if you acquire any
future property that is covered by this Security Agreement, you must make sure that you obtain
"geod title” and that no one elsa has any rights in the property unless we have consented to it.
Under this Security Agreement, you are not allowed to sell, loase, or transfer ownership or
possassion of any of the Collateral except in the ordinary course of your business. For example,
you may sell inventory such as the goods you produce In your business. With our written
permission, you may also sell equipment that has been replaced by new equipment or that is not
needed for your business. Also, you will keep the Collateral at your place of business, unless
FCC agrees otherwise.
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You must keap the Collateral insured against loss or damage by fire and other risks that are
normally insured or as we may require, The Collateral must be insured to its full insurable vaius.
We may require that you transfer the insurance policies 1o us or have us named as the loss
payee. You must give us coples of the policies or proof of insurance if we ask. If you fall to
maintain the insurance required by this clause, we can insure the Collateral for you and charge
you for the cost, which would be added to the amount you owe us and covered by this Security

Agreement. You must iet us know as soon as possible of any loss or damage to any part of the
Caoltateral.

Your ongoing obligations
By signing this Security Agreament, you agree o the following things conceming your business.

(a) Carrying on business - You must carry on your business as a going concern in a proper,
efficlent and businessiike manner so as to protect and preserve the Collateral. We have
the right at any time to inspect the Coltateral to ensure that the Collateral exists and that
you are maintaining the Collateral in good condition. You must observe and conform to all
valid requirements of any govemmental or municipal authority relative to the Collateral;

{b) Books and records - You must keep praper accounting books and records covering your
business and sffairs and conceming the Collateral. We are allowed to inspect these books
and recards and make copies of them, if we ask. You agree to provide us with Information
with respect to the Collateral if we request;

{c) Taxes - You must pay all taxes, license fees, assessments or other charges applicable to
your business on their due dates; and

{d) Environmental Permits - You must maintain all environmental permits, consents,
clearance, elc. that are needed to lawfully carry on your business. By signing this Security
Agreament you are confirming that you are presently respecting all environmental laws,
regutations, rules and guidetines that apply to your business. You must stay in
compliance at all times.

Out-of-pocket costs and expenses, lawsuits and claims

You are responsible for all out-of-pocket costs that we Incur under this Security Agreement.
Examples Include but are not limiled to:

(@) legal fees to prepare, register or enforce this Security Agreement;

(b) costs paid to register our securily interest in the Collateral or prepare a priority agresment
or similar agreement; and

{c) costs wa incur to preserve, insure or seize the Collateral.

You must reimburse us for our out-of-pocket costs on demand. If you fail to pay, we are enlitled
to add these costs to your lean and to charge interest on these costs at the rate of 16% per year.

Repayment of our out-of-pocket expenses is secured by the Collateral to the same extent as the
loans we advance to you.

If anyone sues us as a result of the use of the Collateral or any damage [t has caused, we can
require that you pay our costs and any loss resulting from the lawsuit, even if we agree to pay an
out-of-court settiement.
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T Limitations on the use of money

The proceeds of any foan secured by the Coltateral must be used for the purpose stated in your
credit application relating to such loan.

8. Default

You shall be in default under this Security Agreement if any of the following things happen:

(a)
{b)

(c)

(d)

(e)

0

(9)

(h)

@
)

(k)

5424¢2(2012-07-18)

If you fail to pay any amount owed to us on its dus date.

If you fail to strictly comply with or perform any term or condition contained in this
Security Agreement or any Credit Facility.

If any written statement you have made to us in this Security Agreement or in any other
document you have signed is untrue in any way that we consider important.

If you cannot pay your debts when they become due (insolvency) or become bankrupt or
apply for protection from your creditors under any insolvency taws, if you atiempt to
compromise or settie your debts with creditors, or if any bankruptcy or insolvency court
proceedings are started against you or by you.

if a recaiver, trustes, custodian or other similar official is appointed for you or any of your
property.

If you sell, transfer or in any other way give up possassion of all or any part of the
Collateral in a manner not permitted under this Sacurity Agreement; or if you move any
Collateral out of the province in which you carry on business without cur written
permission.

If you give a security interest or other interest, other than a purchase money security
interest, in the Collateral to someone eise without our written permission.

If your business is incorporated, it is also a default if thera is a change in who owns the
shares of the corporation, unless we give written permission. If your business is run bya
partnership, it is a default if any partner quits or rasigns, any new partner is added or the
partnership is ended without our written permission,

if someons else selzes or takes control of any Coflaterai, or threatens to do so.

If you stop carrying on your business in the normal course, or threaten to do o, o sell all
or substantially all of your assels.

If we believe in good faith that you are not able to pay your loans owed to us or that you

won't be able to perform any of your other obligations under this Security Agreement or a
Credit Facility, or that the Collateral is or is about to be placed in jeopardy.
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9. Qur rights If you default

If you default we can take any one or more of the following steps and/or do anything else
permitted by law to recover the amounts you owae us.

(@)

()

(c)

@

(e)

0

Serious consequences on default — We can demand that you repay the balance of ail your
ioans on the date specified in the notice demanding payment, including interest and other
amounts added to it under the Security Agraement or the applicable credil facilities. We
may also notify credit bureaus of your default. If you default, you shal be responsible for
the payment of our costs incurred to collect your loans and/or repossess and seli the
Coliateral, plus court cosls and legal fees. If you default under this Security Agreament or
the credit facilitles, we may consider you to bs in default under any other security
agreement or Credit Facility you have signed with us. You may face other serious
consequences,

Seizing Collaterat - To the extent permitted by applicable law, we can take possession of
all or any part of the Collateral elther ourselves or through a receiver. We can demand that
you deliver the Collateral to a place designated by us so that we may take possession.

Wa shall be entitled to receive any rents and profits from the Collateral, to carry on your
business, and sell, lease or otherwise dispose of the Coltateral on terms and conditions
that we consider suilable, For this purpose we are allowed 1o enter your place of business
or any other place where the Collaleral is located.

Selling Collateral - We may seil the Collateral or dispose of it in any commercially
reasonable way.

Collecting recaivables — We may collect or sell any debls owed to you by others
(“recelvables”) on terms and conditions that we see fit, In doing this, we may agree to
accept less than the amount that is owed %o you in full seftlement of any receivables. Even
if you are not in default, you agree we can advise anyone who owes you money about this
Security Agreement and require that they confirm the amount they owe you. You shall
provide us with a fist of all of your receivables, if we ask.

Putting you into receivership — We can appoint a receiver or manager (the “receiver”) to
manage the Collateral or fo operate your business. If we appoint a recaiver, the following
provisions shall apply:

(i} the receiver shall be considered to be your agent for all purposas,

Cii) you shall ba required to pay the receiver's remuneration, as fixed by us,

(i) we shall have no liability to you or anyone else conceming the appointment of a
raceiver or for anything the receiver doas or does not do, and

{iv) you shall no longer have any right to use the Coltateral or operate your business
without our written permission.

Powers of a receiver - If we appoint a receiver:

{i) the receiver shall have the same rights and remedies that we have under this
Security Agreement and any applicable Credit Facility,

(i) the receiver can operate your business in any way it sees fit, and

(i} the recelver can manage and make all decisions about your business, including
without limitation entering into agreements, hiring employees and purchasing
equipment and inventory.

We can also ask the court to appoint a recsiver and, if the court does so, the receiver shall have
the powers listed in the court ordsr. If you default we can take the following steps, plus we can do
anything else permitted by law to recover the amount you owe us.
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10. Deficiency

Where permitied by applicable laws, you shall remain liable to us for payment, and agree to pay |
us, of any amounts that are stil owing to us following the sale or other dispogal of all or any part of
the Collateral. \

11. Use of proceeds from Collateral
All proceeds we receive from the Collateral shall be applied in the following order:

(@) first, to pay the receiver's remuneration if one has been appointed;

(b) second, to pay any other expenses we incur lo enforce our rights under this Security
Agresment;

{c) third, to pay rents, taxas, insurance premiums and other expenses affecting the Collateral.
These expenses might be incurred to preserve, repair, process or maintain the Collateral,
or make il better or prepare it for sale. This clause also applies to payments we make to
other creditors who have claims on the Collateral that rank ahead of ours; and

{d} lastly, to pay the amounts you owe us.
12, Extensions and modifications

(a) If wa consider it appropriate, we may grant extensions of ime or other indulgences to you
that depart from the strict terms of this Security Agreement. We may also obtain
additional security or release security we hold. We may also settle or release your
obligations or otherwise deal wilh you or any other security or credit facilities we hold.
None of these things affect your liability to us, or our right to hold the Collateral or enforce
our rights against It, until we have besn paid in full,

{b) No change of any provision of this Security Agreement may be made except by a written
agreement signed by us and by you. No waiver of any provision of this Security
Agreement shall be effective unless it is in writing.

13. We have no obligation to advance funds

Even after this Security Agreement has been signed and registered, we still do not hava to
advance funds to you if we decide, in our sole discretion, that it is not in our best interests todo
s0.

14. Other clauses that apply to this security agreement

(a) This Sacurity Agreement is In addition to any other guarantee, security agreement or
Credit Facility we now have with you or that is signed at a fater date. These other
agreements do not affect our rights or your obligations ynder this Security Agreement and

. this Security Agreament does not raplace or terminate any of those other agreements.

{b) I any part of this Security Agreement turns out 1o be invalid for any raason, the rest of the

Security Agreement shall still remain in full force and effect. In this case, this Security
Agreemaent shall be read as I the invelid part was not included in it.
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{c)

(@

(e)

(0

(9)

(h}

i

0

{k)

"

(m)

The Collateral doss not include the last day of the term of any lease held by you, but if you
sell your interest under any such lease, you shall hold such last day in trust for us and
assign it as we request,

The Collateral does not include any of your rights under cantracts that state that such
rights cannot be subject to our security interest, but you shall hold your interest in such
rights in trust for us and shall assign such rights to us if you cbtain permission to do s0. If
we ask you to do s0, you shall do your best o obtain such permission.

We are nat liable to you, or any other person, for any failure or delay in exercising any of
our righls under this Security Agreement. The same applies to any faiture on our part to
take any steps to preserve rights against you or other persons, or any delay in doing so.

If more than one parson has signed this Security Agreement with us, everyone who has
signed is responsible fo us for all the obligations specified in this Sacurity Agreement on a
Joint and several basis,

This Security Agreement shall remain in full force and effect and we shall nol discharge
the security interest untll all present and fulure debt or other obligations owing to us by
you are paid or performed in full.

You agree to sign all other documents that we consider necessary to carry out the intent
of this Security Agreement or to exercise our rights aver the Collateral. Nevertheless, you
agree that we (or any receiver we may appoint or that a court may appoini) may sign any
document or do anything else on your behalf as your attormey whenever necessary or
expedient. ’

A reference to this Security Agreement includes any schedules attached to it,
You acknowledge that you have raceived a copy of this Security Agreemeant.

To the extent permitted by law, you acknowledge that you are giving up your right 1o
receive a copy of any financing statement, financing change statement or verification
statement that we obtain when we register our security interest in the Collateral,

This Security Agreement benefits our successors and binds you and your heirs, legal
representatives, successors and permitted assigns. You may not transfer your
obligations under this Security Agreement to anyone alse without our writien parmission,
We may transfer our rights under this Security Agreement without your permission.

This Security Agreement Is govemed by the faws of the Province of

New Brunswick and the laws of Canada applicable therein. We may
commance an action or other court proceeding on this Security Agreement in the courts
of this province and you agree lo submit to the jurisdiction of such courts and be bound
by any judgment that any such court may make. We also reserve the right to start an
action or other court praceeding against you anywhere outlslde this province.

[} Negoliable securities
I have read this Security Agreement and agree to its ferms.

Dated this Sth dayof _September 2014 , at WOODSTOCK
in the Province of New Brunswick 5

0424c2{2012-07-18)
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Borrower(s)

Corporation/company

Hillspring Farms Ltd. (Prinl corporataicompany name),
by Benjamin A. Brake {Print name of person signing on behal of the corporationfcompany)
{Print tite of parson signing on behalf of the coporationfcompeny)

I heve authority to Nm %mmim?ommmm (Corpatate seal if avallable)
Corporation/company

HSF Foods Lid. (Pt cnspcrstciconiiny i),
by Benjamin A Brake (Print namo of person signing on behalf of the corporalonicamany)

Prasident LY (Print title of person signing on behalf of the corporation/company}

{Signature of signing on bahall of the cocporation/company) (Corporate seal if avallable)
Fhave authorlly to bind the conporation/company,

Guarantor{s) ;
(Winess sigrature) M

D. Anne Pratt ‘;

Benjamin Austin Brake
{Print witness name) d {Print guarantor name)
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Schedule "A"

You grant FCC a security interest in the following:

m 1 General security agreement
All of your present and after-acquired personal property.

0] 2, Speclfic personal property
) 8) Specific equipment - item dascription - non-serial numbered goods

new potato equipment: 1-72" Dirt Eliminator - RCO, Seriat No
DE72BF6015RT€08-01-14

4 - 72" Sizers - RCO, Serial Numbers: AS7220-BF6013-01-14, AS7200-BF6013-02-1 4,
AST7220-BF6013-03-14, AS7220-BF6013-04-14

1 - 6 row Windrower - LockwoodIMaine. Seriat No. C03301
together with all present and after-acquired attachments, accessories and accessions thereto.

] b} Specific equipment - kind description - non-serial numbered goods

All of your present and fulure two new potato storage buitdings (under construction) together
with all contents thereof located on PID 10161412 including hut
not limited to: ventilation systems, equipment, tools, etc.

All of your present and fulure new Fabrication Shop (under construction) together with all
contents thereof, situate on PID 10161412 including, without
limiting the generality thareof, the following: 300 Ton Alisteel
Press brake including laser safe components - Wila Crowning Die
and CaG Plasma culting system and including all tools and
attachments, but not limitad to the following, Hougen Model
HMD204 Mag Drill wichucks and cass, Heckert Model BS 50 Al
Geared Head Drill, Bridgeport Serfes Il Milt 11" X 58" table, ACU
Rite 2 Axis DRO, Quill Power Feed, Coofant, 40 taper, H Frame
Hydraulic Press, approx, 150 ton cap., 5' between uprights w/ 2
hydraulic power packs, 2 rams and safety cage, 2 ton cap,
approx, 45' crain w 2 ton cap. KITO chainfall w/ pendant control,
Caterpillar 8000 Ib capacity forklift, model 780DSTR LP, 188" Lift
height, 3 stage mast, 4’ forks, solid tires s/n 5KB05337, yard
press, Yellow A frame runway w/CM 3 ton cap. hoist, 5 sactions
of pallet racking w/ contents including approximately 20 pallets of
assorted metal components, Roller machine, Triple Roller
Machine, large GE fabricated steel structyres, etc.

All types and kinds of personal property which are procesds of the Collateral, including without iimitation,

goods, crops, chattel paper, securities, investment property, documents of title, instruments, money and .
intangibles (including accounts).
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‘.r,/’ﬁ' Farm Credit Canada Canadi PROTECTED

Customer number: 100163788, 54936700

Security Agreement

To:  Farm Cred(t Canada ("FCC", "us”, "we" or “our")

Provided by:
Borrower(s):
HSF FOODS LTD.
HILLSPRING FARMS LTD.

("you™, “your")

1. What this Security Agreement does, and what property Is securad

in consideration of FCC lending money to you, you are signing and delivering this Security
Agreament to giva FCC a sacurity interest in the property described it Schedule "A” attached to
this Security Agreement (this property is called the "Coliateral”). Our securily intarest in the
Collateral sacures the repayment of ali money you ows to us at any time and the performance of
your obligations under this Security Agreement and any present or fulure Credit Agresment or
other agraement you have with us {each a "Credit Facility”). You confirm that value has been
given and acknowledge that our security interest shall attach to the Collateral as soon as you
have rights in such Collateral.

2, What debts are covered by thils Security Agreement

This Security Agreement secures the full amount that we fend to you, plus interest on your loans
and all of the costs, charges and expenses you have agreed to pay under any Credit Facliity. if
the amount you owe us is reduced and then later increases, this Security Agreement still applies
to the total amount that you owe us at any time.

3. Ownership and use of the Collateral

By signing this Security Agreement you are assuring us that you are the owner of tha Collateral
and that no one else holds any mortgages or rights to any of that Collateral. If you acquire any
future property that is covered by this Security Agreement, you must make sure that you obtain
“good titie" and that no one else has any rights in the property unless we have consented to it.
Under this Security Agreement, you are not allowesd to sell, leass, or transfer ownership or
possessicn of any of the Collateral except in the ordinary course of your business. For example,
you may sell inventory such as the goods you produce In your business. With our written
pemission, you may also seil equipment that has been replaced by new aquipment or that Is not
needed for your business. Also, you will keep the Collateral at your place of business, unless
FCC agrees otherwise,
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4, insurance i

You must keep the Collatera! insured against loss or damage by fire and other risks that are
normally insured or as we may require. The Collateral must be Insured to its full insurable value.
We may require that you transfer the insurance policies to us or have us named as the loss
payee. You must give us capies of the policies or proof of insurance if we ask. if you fail to
maintain the insurance required by this clause, we can insure the Collatersl for you and charge
you for the cost, which would be added to the amaunt you owe us and covered by this Security

Agreement. You must let us know gs soon as possible of any loss or damage to any part of the
Collateral.

5. Your ongoing obligations

By signing this Security Agreament, you agree to the foliowing things concerming your business.

(£)] Carrying on business - You must carry on your business as a going concem in a proper,
efficient and businesslike manner so as to protect and preserve the Coflateral. We have
tha right at any time to inspect the Collateral to ensure that the Collateral exists and that
you are maintaining the Collateral in good condition. You must observe and conform to all
valid requirements of any govemmental or municipal authority relative to the Collateral:

b) Books and records - You must keep proper accounting books and records covering your
business and effairs and conceming the Collateral, We are allowed to inspect these books
and records and make copies of them, if we ask. You agres to provide us with information
with respect to the Collateral If we request;

{c) Taxas - You must pay all taxes, license fees, assessmenis or other charges applicable to
your business on their due dates; and

{d) Environmental Parmits - You must maintain all environmental permits, consents,
clearance, sfc. that are needed to lawfully carry on your business. By signing this Security
Agresment you are confirming that you are presently respecting all environmental laws,

regulations, rules and guidelines that apply to your business, You must stay in
compliance at all times.

6. Out-of-pocket costs and expenses, lawsulis and claims

You are responsible for all out-of-pocket costs that we incur under this Security Agraament.
Examples include but are not limited to:

(a) legal fees to prepare, register or enforce this Security Agreement;

(b} costs paid to register our security interest in the Collateral or prepare a priority agreement
or similar agreement; and .

{c) costs wae incur to preserve, insure or seize the Collateral,

You must reimburse us for our out-of-pocket costs on demand. #f you fail to pay, we are entitled
to add these costs fo your loan and to charge interest on these costs st the rate of 18% per year.

Repayment of our out-of-pocket expenses is secured by the Collateral to the same extent as the
loans we advence to you.

If anyone sues us as a result of the use of the Collateral or any damage it has caused, wa can

require that you pay our costs and any loss resulting from the Jawsuit, even if we agree to pay an
out-of-court setttement.
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7. Limitations on the use of money

The proceeds of any loan sacured by the Collateral must be used for the purpose stated in your
cradit application relating to such loan.

8. Default

You shall be in default under this Security Agresment if any of the following things happen:

{a)
(b}

(©

@)

{e)

®

(g}

)

0}
0

(k)
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If you fail to pay any amount owed to us on ils due date.

If you fall to strictly comply with or perform any term or condition contained in this
Security Agreement or any Credit Facility.

If any written statement you have made to us in this Security Agreement or in any other
document you have signed is untrus in any way that we consider imporiant.

If you cannot pay your debls when they become due (insolvency) or become bankrupt or
apply for protection from your creditors under any insolvency laws, if you attempt to
compromise or setile your debts with creditors, or if any bankruptcy or insolvency court
proceedings are started against you or by you,

If a receiver, trustee, custodian or other similar official is appointed for you or any of your
property.

if you sell, fransfer or in any other way give up possassian of all or any part of the
Collateral in a manner not permitted under this Security Agreement; or if you move any
Collateral out of the province in which you carry on business without our writien
parmission.

if you give a seci:rity interest or other interest, other than e purchase money security
interest, in tha Collaterat to someone else without our written permission.

If your business is incorporated, it is also 2 default if thare Is a change in who owns the
shares of the corporation, unless we give written permission. If your business is run bya
partnership, it is a default if any partner quits or resigns, any new partner is added or the
parinership is ended without our written permission.

If someone else selzes or takes controt of any Collateral, or threatens to do so.

If you stop carrying on your business in the normal course, or threaten 1o do 50, or sall alt
or substantially all of your assets.

I we betlieva in good faith that you are not able to pay your loans owed to us or that you

won't be able to perform any of your other obligations under this Security Agreement or a
Credit Facility, or that the Collateral is or is about to be placed in jeopardy.
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9. Our rights If you defauit U

if you default we can take any one or more of the following sfeps andlor do anything else
permittad by law to recover tha amounts you owe us.

(@) Serious consequances on default ~ We can demand that you repay the balance of all your
leans on the date specified in the notice demanding payment, including interest and cther
amounts added fo it under the Security Agreement or the applicable credit facilities, We
may also nolify credit bureaus of your default. If you default, you shall be responsible for
the payment of our costs incurred to coliect your loans and/or repossess and sell the
Coliateral, plus court costs and legat fees. If you default under this Security Agreement or
the credit facilities, we may consider.you to ba in default under any other security
agreement or Credit Facility you have signed with us. You may face other serlous

consequences.

(+)] Seizing Collateral — To the extent permitied by applicable law, we can take possassion of
all or any part of the Collateral either curselves or through a recaiver, We can demand thal
you deliver the Collateral to a place designated by us so that we may take possession,
We shall be entitied to receive any rents and profits from the Collateral, to carry on your
business, and sell, lease or otherwise dispose of the Collateral on terms and conditions
that we consider suitable. For this purpose we are aliowed to enter your place of business
or any other place where the Collaterz| is located,

(c} Selling Collateral — We may sell the Collateral or disposa of it in any commerclally
reasonable way.

{d) Collecting receivables — We may collect or sell any debls owed to you by others
(“receivables”) on terms and conditions that we see fit. In doing this, we may agree to
accept less than the amount that is owed to you in full settiement of any receivables. Even
if you are not in default, you agree we can advise anyone who owes you money about this
Security Agreement and require that they confirm the amount they owe you. You shall
provide us with a list of all of your raceivables, if we ask.

{e) Putting you into recelvership —~ We can appoint a receiver or manager (the "receiver”) to
manage the Collateral or to operate your business. If we appoint a recelver, the following
provisions shall apply: :

)] the receiver shall ba considered to be your agent for all purposes,

(i) you shall be required to pay the receiver's remuneration, as fixed by us,

(il wa shall have no liabllity to you or anyone else concerning the appointment of a
recelver or for anything the recelver does or does not do, and

(iv) you shall no ionger have any right to use the Collateral or operate your business
without our writtan permission.

U] Powers of a receiver - If we appoint a receiver:

® the recelver shall have the same rights and remadies that we have under this
Security Agreement and any applicable Credit Facllity,

(i) the receiver can operate your business in any way it sees fit, and

(i) the receiver can manage and make all decisions about your business, including
without limitation entering into agreements, hiring employees and purchasing
equipment and Inventory,

Wae can also ask the court to appoint a receiver and, if the court does so, the receiver shall have

the powers listed in the court order. If you default we can take the following steps, plus we can do
anything else permitted by law to recover the amount you owe us.
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10. Deficiency

Where permitted by applicable laws, you shall remain liable to us for payment, and agree to pay
us, of any amounts that are still owing fo us foltowing the sale or other disposal of all or sny part of
the Collateral.

1. Use of proceeds from Collateral
All praceads we raceive from the Collateral shall be applied In the following order:
{a) first, to pay the receiver's remuneration if one has bean appointed;

{b) second, to pay any other expenses we incur to enforce our rights under this Security
Agreement;

{c) third, to pay rents, faxes, insurance premiums and other expenses affecting the Collateral,
These expenses might be incurred to preserve, repair, process or maintain the Collatera,
or meke It better or prepare it for sale. This clause also applies to paymenis we make to
other creditors who have claims on the Collateral that rank ahead of ours; and

(d) lastly, to pay the amounts you owe us.
12, Extenslons and modIfications

{(a) If we consider it appropriate, we may grant extensions of time or other indulgences to you
that depart from the strict terms of this Security Agreament. We may also obtain
additional security or release security we hold. We may also seftle or release your
obligations or otherwise deal with you or any other sacurity or credit facilities we hold.
None of these things affact your liability to us, or our right to hold the Collateral or enforce
our rights against it, until we have been paid In full.

{&) No change of any provision of this Securily Agreement may be made excapt by a written
agreement signed by us and by you. No waiver of any provision of this Security
Agreement shall be effeclive unless it is in writing.

13. We have no obligation to advance funds

Even afier this Security Agreement has been signed and registered, we still do not have to
advance funds to you if we decide, in our sole discretion, that it is not in our best interests to do
so.

14, Other clauses that apply to this sacurity agreement

(a) This Security Agresment is In addition to any other guarantee, sacurity agreement or
Credit Facility we now have with you or that is signed at a fater date. These other
agreements do not affect our rights or your obligations under this Security Agreement and
this Security Agreément does not replace or temminate any of those other agreements.

(b} . Ifany part of this Security Agreement tums out to be invalld for any reason, the rest of the

Security Agraement shall still remaln in full force and effect. In this case, this Security
Agreement shall be read as if the invalid part was not included in it.
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(c)

(@

(e)

®

(9)

(h)

(i

0

()

()

(m)

The Collateral does not include the last day of the term of any lease held by you, but if you
sell your interest under any such lease, you shall hold such last day in trust for us and
essign it as wa request,

The Collateral does not include any of your rights under contracts that state that such
rights cannot be subject to our security interast, but you shall holg your interest in such
rights in trust for us and shall assign such rights to us if you obtain permission to do so. If
we ask you to do s0, you shall do your bast to obtain such permission.

We are not liable 10 you, or any other person, for any failure or detay in exercising any of
our righls under this Security Agreement. The same applies to any faiture on our part to
take any steps to preserve rights against you or other parsons, or any delay in dolng so.

If more than one person has signed this Security Agreement with us, everyone who has
signed is respansible to us for all the obligations specified In this Security Agreement on a
Joint and saveraj basis.

This Security Agreement shall remain in full force and effect and we shall not discharge
the security interest untl all present and future debt or olher obligations owing to us by
you are paid or performed in full.

You agree to sign all other documents that we consider necessary to carry out the intent
of this Security Agreement or to exercise our rights over the Collateral, Nevertheless, you
agree that wa (or any recelver we may appoint or that a court may appoint) may sign any
document or do anything efse on your behalf as your attomey whenever necessary or
expedient:

A reference to this Security Agresmant includes any schedules attached to it,
You acknowledge that you have received a copy of this Security Agreement.

To the axtent permitted by law, you acknowledge that you are giving up your right to
receive a copy of any financing statement, financing change statement or varification
statement thal we obtain when we regisier our security interest in the Collateral.

This Security Agreement benefits our successors and binds you and your heirs, legal
representatives, successors and pemmitted assigns. You may not transfer your
obligations under this Security Agreement to anyone else without our written parmission.
We may transfer our rights under this Security Agreement without your parmission.

This Security Agreement is govemed by the laws of the Province of

New Brunswick and the laws of Canada applicable therein. We may
commence an aclion or other court proceeding on this Security Agreement in the courts
of this province and you agres to submit to the jurisdiction of such courts and be bound
by any judgment that any such court may make. We also reserve the right to start an
action or other court praceeding against you anywhere outside this province.

[ Negotiable securities
! have read this Security Agreament and agree to Its terms.

Dated this_2_dayof ___ December , 2013 _, at_Woodstock

in the Province of _New Brunawick

- BA24c2(201207-16)
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Borrower(s)

Corporation/company

HSF FOODS LTD. {Print corporataicompany name),

by Benjamin Brake, s | (Print name of person signing on bahalf of the corporalion/company)

MW (Print tite of person signing on behalf of the corporation/company}

{Signatura of person signing on behaif of the comporation/company) {Comorato soal K avallable)

| have avthorlty to bind the corporation/company.

Corporatlonicompany

HILLSPRING FARMSLTD. (Print comarate/company name),

by Banjamin Brake (Print name of person signing on behalfof the corporation/company)

Presidant (Print tte of person signing on behai of the comoration/company)
Figfing on beNal of the comoraion/company) {Comorate see! [l 'avallebie)

1 have oulhorlty o hhd the corporation/company.

6424c2{201207-18) PagaTol 8




Schedule "A”

You grant FCC a security interast in the following:

@] 1. Specific personal property

w) )

Specific equipment - item description - non-serial numbered goods

specific equipment required for the implementation of a waste reclaimer, drying and
suspension buming system for the new blomass bofler, Including but not limited to the
following: ’

Skid Mounted Steam Turbine Generator, Ser, 3526 Kva, 2821 Kw, 2300v Synchronous
Marathon Magnapower Generator, Tuthili Energy/Murry Turbomachinery 400 Psig Inlet
Single Stage Steam Turbine, 6200 Rpm, with Lufkin 3.465/1 Gear Reducer (1800 Rpm
Output) with Lubrication Unit, Cantrols, Vibration Monitor and Service Gonnecion
Swilchgear

Control Cabinet and Miscellaneous Switchgear including: Fisher Control Steam Valve
and ABB Pressure Transmitters

Steam Driven Boiler Feed Pump, SISI MSMR pump with Coppus Turbine and
Woodward TG13 governor. Pump is SIHIMSMR 06504 Four Stage with Coppus Mode!
RLAZ3E 200,3500 Steam Turbine

Steel bullding to house waste 63%155X40

Steel building to house boiler 40X70X42

Stainless Stell Contrifuge Package from Kubco, Decenter Services Inc.

Drying potato pite from Clean Gas Systems, Inc.

Hopper for Dryer

Tutbine and Tutbine electrical parts

Boiler purchased from Berg Realty US Mfg Serial #17389, built in 1990 Board #5605

< Note: If the Collateral does not fit within one of the six categories, please contact FCC
legal counsel for assistance in describing the Collateral, >

together with all present and after-acquired attachments, accessories and accessions thereto,

All types and kinds of personal property which are proceeds of the Collateral, Including without limitation,
goods, crops, chaltel paper, securilies, investment property, documents of title, instruments, money and
intangibles (including accounts).

GAZ4C2(2012-07-18}
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SN ramcreditCanada Canadd PROTECTED

Security Agreement

To:

Customer number: 100008003

Farm Crodit Canada ("FCC", “us®, "we" or "our")

Provided by:

1.

3

Borower(s):
HILLSPRING FARMS LTD.

(Cyou”, "your")

What this Security Agreement does, and what proparty is secured

In consideration of FCC lending money to you, you are signing and delivering this Security
Agreement to give FCC a security interest in the property described in Schedule "A” attached to
this Security Agreement (this property s calied the "Collatesal”). Our securily interest in the
Collateral secures the repayment of all money you owe 1o us at any time and the performance of
your obligations under this Security Agresment and any present or future Credit Agreement or
other agreemant you have with us (each a *Credit Faciity"). You confirm that value has besn
given and acknowledge that cur security interest shall attach to the Collateral as soon as you
have rights In such Collateral.

What debts are covered by this Security Agreement

This Sacurity Agresment secures the full amount that we lond to you, plus interest on your loans
and all of the costs, charges and expenses you have agreed to pay under any Credit Facility, I

the amount you owe us Is reduced and then later increases, this Security Agreement stil applies
to the total amount that you owe us at any time,

Ownership and use of the Collateral

By signing this Security Agreemeant you are assuring us that you are tha owner of the Collateral
and that no one else holds any mortgages or rights fo any of that Collateral, If you acquire any
future proparty that is covered by this Security Agresment, you must make sure that you abtain
“good title” and that no one else has any rights in the property unless we have consented to it.
Under this Security Agresment, you are not allowsd to sell, lease, or transfer ownarship or
possession of any of the Collateral except in the ondinary course of your business. For example,
you may sell Inventory such as the goods you produce In your business. With our written
permission, you may also sell equipment that has besn replaced by new equipment or that is not
needed for your business. Also, you will keep the Collateral at your place of business, unless
FCC agrees otherwise,
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4. insurance

You must keep the Collateral insured against loss or damage by fire and other risks that are
nommally insured or as we may require. The Collateral must be insured 1o its full insurable value.
We may require that you transfer the insurance policies to us or have us named as the loss
payes. You must give us copies of the policies or proof of insurance if we ask. If you fafl to
maintain the insurance required by this clause, we can insure the Collateral for you and charge
you for the cost, which would be added to the amount you owe us and covered by this Security

Agreement. You must let us know as soon as possible of any loss or damage to any part of the
Collateral.

5. Your ongoing obligations
By signing this Security Agreemenl, you agree to the follawing things concaming your business.

{a) Carrying on business - You must carry on your business as a going concern in a proper,
efficient and businesshike manner so as to protect and preserve the Collateral. We have
the right at any time to inspact the Collaterat to ensuse that the Collateral exists and that
you are maintaining the Collateral in good condition. You must observe and conform to all
valid requirements of any governmental or municipal authority relative to the Collateral;

{b) Books and reconds - You must keep proper accounting books and records covering your
business and affairs and conceming the Collateral. We ara allowed to inspect these books
and records and make copies of them, if we ask. You agree to provide us with information
with respect to the Collateral if we request;

{c) Taxes - You must pay all taxes, license fees, assessmenis or other charges applicable to
your business on their due dates; and

{d) Environmental Permits - You must maintain all environmental permits, consents,
clearance, etc. that are needed to lawfully carry on your business. By signing this Security
Agreement you are confirming that you are presently respecting all environmentat laws,
regulations, rules and guidelines thal apply to your business. You must stay in
compliance at all times.

6. ‘Out-of-pocket costs and expenses, lawsuits and claims

You are responsibie for all out-of-pocket costs that we incur under this Security Agreement.
Examples include but are not limited o

(a) legal fees to prepare, register or enforce this Security Agresment;

(b) costs paid to register our security interast in the Collateral or prepare a priority agreement
or similar agreement; and

(c) costs we incur to preserve, insure or seize tha Collateral,

You must reimburse us for our out-of-pocket costs on demand, If you fail to pay, we are entitled
to add these costs to your loan and to charge interest on these costs at the rate of 18% per yoar.

Repayment of our out-of-pocket expenses is secured by the Collateral to the same extent as the
loans we advance to you.

If anyone sues us as a resuit of the use of the Collateral or any damage it has caused, we can

require that you pay our costs and any 0s$ resulting from the lawsuit, even If we agree to pay an
out-of-court settlement.
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Limitations on the use of money

The proceeds of any loan secured by the Collateral must be used for the purpose stated in your
credit application relating to such loan,

Default

You shall be in default under this Security Agreement if any of the fallowing things happen:

(a)
(b}

{c}

{d)

(@)

U

{s)

(0

0)
0]

{k)

842452(2012.07-18)

if you fali to pay any amount owed to us on its due dats.

If you fail to strictly comply with or perform any term or condition contained In this
Security Agresment or any Credit Facillty.

If any written statemant you have made to us in this Security Agreement or in any other
document you have signed is untrue in any way that we consider important.

if you cannot pay your debis when they become due (insolvency) or become bankrupt or
apply for protection from your creditors under any insaivency laws, If you aftempt to
compromisa or settin your debts with creditors, or if any bankruptcy or insolvency court
proceedings are started against you aor by you.

If a receiver, trustes, custodian or other similar official is appointed for you or any of your
property.

If you sell, transfer or in any other way give up possession of all or any parl of the
Coltateral in a manner not permitted under this Security Agreement; or if you move any
Collateral aut of the province in which you carry on business without our written
pemmission.

If you give a security interest or other interest, other than a purchase maney securily
interest, in the Collateral o someona alse without our written permission.

If your business is incorporated, it is also a default if there is a change in who owns the
shares of tha corporation, unless we give written permission. If your business is run by a
partnership, itis a dsfault if any partner quils or resigns, any new partner Is added or the
parinership is ended without our written permission.

If someone else seizes or takes control of any Collateral, or threatens to do so.

If you stap carrying on your businass in the normal course, or threaten 1o do so, or sefl all
or substantially all of your assets.

If wa believe In good faith that you are not abla to pay your loans owed to us or that you

won't ba able to perform any of your other obligations under this Security Agresment ar a
Credit Facility, or that the Collateral is or is about to be placed in jeopardy.
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9 Our rights if you defauft

It you default we can take any one or more of the following steps and/or do anything elss
permitted by taw to recover the amounts you owe us.

(@)

(b}

{c)

()

(9)

U]

Serious consequences on defaull - We can demand that you repay the balance of all your
loans on the date spacified in the notice demanding payment, including interest and other
amounts added to it under the Security Agresment or the applicable credit facilities. We
may also nolify credit buraaus of your default. If you default, you shall be rasponsible for
the payment of our costs incumed to coliect your loans and/or repossess and sell the
Collateral, plus court costs and legal fees. If you default under this Security Agreement or
the credit facilities, wa may consider you 1o be in default under any cther sacurity
agreement or Credit Facility you have signed with us. You may face other serious
CONSequences.

Seizing Colfateral ~ To the extent permitied by applicable faw, we can take possession of
all or any part of the Collateral either ourselves or through a receiver. We can demand that
you deliver the Collateral to a place designated by us o that we may iake possession.
We shall be entitled to receive any rents and profits from the Collateral, to carry on your
business, and sell, lease or otherwise dispose of the Collateral on terms and conditions
that we consider suitable. For this purpose we are allowed 1o enter your place of business
or any other place where the Collateral Is located.

Selling Collateral — We may sell the Collateral or disposs of it in any commercially
reasonable way.

Collecting receivables — We may callect or sell any debts awed to you by others
{"recaivables®) on tems and conditions that we see fit. In doing this, we may agree to
accept less than the amount that is owed Lo you in full settlement of any receivables. Even
if you are not in default, you agree we can advise anyone who owes you money about this
Security Agreement and require that they confirm the amount they owe you. You shall
provide us with a list of all of your receivables, if we ask.

Putting you into receivership ~ We can appoint a receiver or manager (the “recaiver”) to
manage the Collateral or 1o operate your business. If we appoint a receiver, the following
provisions shall apply:

(i) the recaiver shall be cansidered to be your agent for all purposes,

(i) you shall be required to pay the receiver's remunsration, as fixed by us,

(iil) wa shall have no liability to you or anyona efse concarning the appointment of a
receiver or for anything the receiver does or does not do, and

(iv) you shall no longer have any right to use the Collateral or operate your bysiness
without our written permission.

Powaers of a receiver — If we appoint a receiver;

(i) the receiver shall have the same rights and remedias that we have under this
Security Agreement and any applicable Credit Faciity,

(i} tha receiver can operate your business in any way it sees fit, and

(ifi) the receiver can manage and make all decisions about your business, including
without limitation entering into agreements, hiring employees and purchasing
equipmend and Inventory.

We can slso ask the court to appoint a receiver and, if the court does 5o, the recaiver shall have
the powers listed in the court order. If you default we can take the following steps, plus we can do
anything else permitted by law to recover the amount you owe us,

B424c2(2012-07-18)
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10. Deficlency

Where permitted by applicable laws, you shall remain liable 10 us for payment, and agree to pay
us, of any amounts that are still owing to us foliowing the sale or other disposal of afl or any part of
the Collateral.

". Use of proceeds from Collateral
All proceads we receive from the Collateral shall be applied in the following order;
(a) first, to pay the receiver's remuneration if one has been appointed;

(b} second, 1o pay any other expenses we incur to enforce our rights under this Security
Agreement;

(c) third, to pay rents, taxes, insurance premiums and other expenses aflecling the Collateral.
These expenses might be incurred 1o preserve, repair, process or maintain the Collateral,
or make it better or prepare il for sale. This clause also applies to payments we make to
other creditors who have claims on the Collatera! that rank ahead of ours; and

{d) lastly, to pay the amounts you owe us.
12 Extensions and modifications

(a} 1f we consider it appropriate, we may grant extensions of time or othar indulgences to you
that depart from the strict terms of this Security Agreement. We may also obtain
additional security or release security we hold. We may also settle or release your
obligations or otherwise dea! with you or any other security or credit facilities we hold.
None of these things affect your kiability 10 us, of our right to hold the Collateral or enforce
our rights against it, until we have been paid in full,

(b} No change of any provision of this Security Agreement may be made except by a writlen
agreement signed by us and by you. No waiver of any provigion of this Sacurity
Agreement shall be effective unless it is in writing.

13.  We have no obligatian to advance funds

Even after this Security Agreement has been signed and registered, we still do not have to
advance funds to you if wa decide, in our sole discretion, that it is not in our best interests 1o do
30.

14. Other clauses that apply to this security agreement

(a) This Security Agreement is in addition to any olher guarantee, security agreement or
Credit Facility we now have with you or that is signed at a later date. These other
agresments do not affect our rights or your obligations under this Security Agreement and
this Sacurity Agreemant does not replace or terminate any of those other agreements.

{b) If any part of this Securily Agreement tums out to be invalid for any reason, the rest of the

Security Agreement shall still remain in full force and effect. In this case, this Security
Agreement shall be read as if the invalid part was not includad in it.
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(c)

(@)

(&)

W)

(9)

(h}

@
0
(k}

0]

(m)

The Collateral does not include the last day of the term of any lease held by you, but if you
sell your interest under any such lease, you shalt hold such last day in trust for us and
assign it as we request.

The Collateral does not include any of your rights under contracts that state that such
rights cannot be subject to our security interest, but you shall hold your interest in such
rights in frust for us and shall assign such rights 1o us If you obtain permission to do so. If
we ask you to do 0, you shall do your best to obtain such parmission,

We are not liable to you, or any other person, for any failure or delay in exercising any of
aur rights under this Security Agreement. The same applies to any failure on our part to
take any steps to preserve rights against you or other persons, or any delay in doing so.

If more than one person has signed this Security Agreement with us, averyone who has
signed is responsible to us for all the obligations specifiad in this Security Agreement on a
joint and several basis.

Thig Security Agreement shall remain in full force and effect and we shall not discharge
the security interest until all present and future debt or other obligations owing 1o us by
you are pald or performed in full.

You agres 1o sign all other documents that we consider necassary to carry out the intent
of this Security Agreement or to exercise aur rights over the Collateral. Nevertheless, you
agree that wa (or any receiver we may appoeint or that a court may appoint) may sign any
document or do anything else on your behalf as your attorney whenevar necassary or
expadient.

A reference to this Security Agreement includes any schedules attached to it.
You acknowledge that you have received a copy of this Security Agreement.

To the extenl permitted by taw, you acknowledge that you are giving up your right to
receive a copy of any financing statement, financing change statement or verification
slatement that we obtain when we register our security interest in the Collateral.

This Security Agreement benefits our successors and binds you and your heirs, legai
representatives, successors and permitted assigns. You may not transfer your
obligations under this Security Agreement to anyone else without cur written penmission.
Wa may fransfer our rights under this Security Agreament without your permission.

This Security Agreement is govemed by the laws of the Province of

New Brunswick and the laws of Canada applicable therein. We may
commenca an action or other court proceeding on this Security Agreement in the cousts
of this province and you agres to submit to the jurisdiction of such courts and be bound
by any judgment thal any such court may make. We also reserve the right to start an
action or other court proceeding against you anywhare outside this province.

[T Negotiable securities
I have read this Security Agreement and agree to its terms.

Dated this o % day of October 2013, at_Woodstock
in the Province of New Brunswick .

8424c2(2012.07-18)
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Bm'rc;war{s)

Corporation/icompany
HILLSPRING FARMS LTD. (Print corporateicompany name),
by Benjamin Brake {Print name of person signing on behaif of the comoration/company)
Praskient (Print title of parson signing on behaif of the corporation/company)
m dgnhuﬁ @oﬂm corporationicompany) (Comorate ssal ¥ avallable)
I'have authority to bind the corporation/company.
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Schedule "A"
You grant FCC a security interest in the following:

@ 1. Speclfic personal property
@ a) Specific equipment - item description - non-serial numbered goods

New 2013 Robotic Handling and Packaging and Automated Sorting Equipment,
including but not limited to the following: Feit Dryer 60" Compact Rock Separator R/H;
Grimme P.U. Roller Dirt Efiminator; Even Flow: Celox Grader 5+1; Newtec 4014XB1
Weigher; Nawtec 4014XB1 Weigher + PCS2: EMVE BEB025 Paper Bagger 10-50 LBS;
Volm Robotic Palletizing System

together with all present and after-acquired attachments, accessories and accessions thereto.

All lypas and kinds of personal property which are proceeds of the Collateral, including without limitation,

goods, crops, chattel paper, securities, invesiment property, documents of title, instruments, money and
intangibles (including accounts).
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7 (0 famCreditCanada  Canadi PROTECTED

Customer nomber: 100008003
Security Agreement
To: Farm Credit Canada {"FCC", "us", "we" ot "our")
Provided by:
Borrowar{s):

HSF Foods Lid. and Hillspring Farms Ltd.
{"you™, "your")

1. What this Securlty Agreement does, and what property Is securad

In considaration of FGC lending maney to you, you are signing and delivering this Security
Agreament to glve FCC a security Interest in the property descrbed in Schedule "A" attached to
this Security Agreement (this property is cafled the "Collateral”). Our sacurity interest in the
Collateral secures the repayment of all money you owe to us at any time and the performance of
your obligations under this Security Agreement and any present or future Credit Agreement or
other agreement you have with us (each a "Credit Faclity™). You confirm that value has been
given and acknowledge that cur security interest shall attach to the Collateral as soon as you
have rights in such Collateral.

2. What debts are covered by this Security Agreement

This Security Agraement secures the full amount that we Jend to you, plus interast on your loans
and all of the costs, charges and expenses you have agreed lo pay under any Credit Facility. If
the amount you owe us is reduced and Lhen later incraases, this Security Agreement still applies
to the tolal amount that you owe us at any time,

3. Ownership and use of the Collateral

By signing this Securily Agreement you are assuring us that you are the owner of the Collateral
and that no one else holds any mortgages or rights to any of that Collateral. If you acquire any
future property that is covared by this Security Agraement, you must make sure that you oblain
“good litle® and that no one else has any righls in the property unless we have consented lo it.
Under this Security Agreement, you are not allowed lo sell, leass, or transfer ownership or
possession of any of tha Collateral except in the ordinary course of your business. For example,
you may sell inventory such as the goods you produce in your business. With our writtan
permission, you may also seff equipment that has been replaced by new equipment or that is nol
naeded for your business. Also, you will keep the Collateral at your placs of business, unless
FCC agrees otharwise..
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4. Insurance

You must keep the Collateral insured against loss or damage by fire and-other risks that are
normally insured or as we may require. The Collateral must be insured to its full insurable value,
We may require that you fransfer the insurance policies to us or have us named as the loss
payee. You must give us copias of the policies or proof of insurance if we ask. If you fall to
maintain the insurance required by this clause, we can Insure the Collateral for you and charge
you for the cosl, which would be added to the amount you owe us and covered by this Security

Agreement. You must let us know gs scon as possible of any loss or damage to any part of the
Collateral.

5. Your ongoing obligations

By signing this Security Agreement, you agrea to tha following things concerning your business.

(a) Carrying on business - You must carry on your business as a going concem in a proper,
efficient and businesslike manner so as to protect and presatve the Collateral. We have
the right at any time to Inspect the Collateral to ensure thal the Collateral exists and that
you are maintaining the Collateral in good condition. You must observe and conform to all
valid requirements of any governmental or municipal authority relative to the Coliateral;

{b) Books and records - You must keep proper accounting books and records covering your
business and affalirs and conceming the Collateral. We are allowed to inspecl these books
and records and make copies of them, if we ask. You agree to provide us with information
with respect to the Coljateral if we request;

© Taxes - You must pay all taxes, license fees, assessments or other charges applicable to
your business on their due dates; and

{d) Environmental Parmits - You must maintain all environmental permits, consents,
clearance, elc. that are needad to tawfully carry on your business, By signing this Security
Agresmsnt you are confirming that you are presently respecting all environmental laws,
regulations, rules and guidelines that apply lo your business. You must stay in
compliance ot all times.

6. Out-of-pocket costs and expenses, tawsults and clalms

You are responsible for all out-of-pocket costs that we incur under this Security Agreement.
Examples include but are not limited to:

(@) fegal feas to prepare, register or enforce this Security Agreement;

(b) costs paid to register our sacurity interest in the Collaleral or prepare a priority agreement
or simiar agreement; and

{c) costs we Incur to preserve, Insure or seize the Collateral,

You must reimburse us for our out-of-pocket costs on demand. If you fall to pay, we are entitled
to add these costs 1o your loan and to charge interast on thase costs at tha rate of 18% per year.

Repayment of our out-of-pocket expanses is secured by the Collateral to the same extent as the
loans we advance to you.

If anyone sues us as a result of the use of the Collateral or any damage it has caused, we can

require that you pay our costs and any loss resulting from the lawsuit, even if we agree to pay an
out-of-court sattiement.
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T Limitations on the use of money

The proceeds of any loan secured by the Collateral must be used for the purpose stated In your
credit application refating to such loan.

8. Default.

You shall be in defaull under this Security Agreament if any of the following things happen:

(a)
(b)

(c)

(d)

{e)

U

@

h)

)

(k)

If you fak to pay any amount owed to us on its dus date.

if you fail to strictly comply with or perform any term or condition contained in this
Security Agreemant or any Credit Facility.

If any written statement you have made to us in this Security Agreament or in any other
document you have signed is untrue in any way that we consider imporant,

tf you cannot pay your debts when they become due {insolvency) or become banksupt or
apply for protection from your credilors under any insolvency laws, i you attempt to
compromise or settle your debts with creditors, or if any bankruptey or insolvency court
proceedings are started against you or by you.

if a recelver, trustee, custodian or other similar official s appointed for you or any of your
property.

If you sell, transfer or in any other way give up possession of all or any part of the
Colistaral In a manner not permitted under this Security Agreament; or if you move any
Collatera! out of the provinca In which you carry on business withaut our written
permission.

If you give a security interest or other interest, other than a purchase money sacurity
intsrest, in the Coltateral to someone else without our written permission.

If your business Is incorporaled, it is also a default if there Is a change in who owns the
shares of the corporation, unless we give written permissian. if your business Is run by a
partnership, it is a default if any partner quits or resigns, any new partner is added or the
parinership is ended without our written permission.

If someone else saizes of takes control of any Collatera, or threatens to do so.

if you stop carrying on your business in the normal course, or threatsn to do so, or sell all
or substantially all of your assets.

If wa believe in good faith that you are not able to pay your loans owed 1o us or that you
won't be able to perform any of your other obligations under this Security Agreement or a
Cradit Facility, or that the Collateral is or is about to ba piaced in jeopardy.
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9, Our rights if you default

If you default we can take any ane or more of the following steps and/or do anything else
permitted by law to recover the amounts you owe us.

(a)

(b}

{©)

@

(@

0

Serious conseguences on default - We can demand that you repay the balance of all your
toans on the date specified in the notice demanding payment, including interest and ather
amounts added to it under the Security Agreement or the applicable credit facilities. We
may also notify credit bureaus of your default. If you default, you shall be responsible for
the payment of our costs incurred to collect your lboans andfor repossass and sell the
Collateral, plus court costs and legal fees. If you defaull under this Securily Agreement or
the credit facilies, we may consider you to be in dafaul under any other sacurity
agreement or Credit Facility you have signed with us, You may face other serious
consequences.

Seizing Coltateral — To the extent permitted by applicable law, we can take possession of
all or any part of the Collateral either ourselves or through a recelver. We can demand that
you deliver the Collateral lo a place designated by us so that we may take possession.
We shall be entitled to receive any rents and profits from the Coltateral, o carry on your
business, and sell, lease or otherwise disposa of the Collateral on ferms and conditions
that we consider suitable. For this purpose we are allowed to enter your place of business
or any other place where the Collateral is located.

Selling Collateral — We may sell the Collateral or dispose of it in any commerciafly
reasonable way.

Coiiecting recelvables — We may callect or sell any debts owed to you by others
{"recoivables”) on terms and conditions that wa see fit. in doing this, we may agree lo
accapt less than the amount that is owed to you in full settlement of any receivables. Even
i you are nol in default, you agree we can advise anyone who owes you money about this
Security Agreement and require that they confirm the amount they owe you. You shall
provide us with a list of all of your receivables, if we ask.

Putiing you into receivership — We can appoint a receiver or manager (the “receiver”) to
manags the Collateral or to operate your business. If we appoint a receiver, the following
provisions shall apply:

1\ the receiver shall be considered o ba your agent for all purpases,

(i you shall be required to pay the receiver's remunarsation, as fixed by us,

(fity wa shall have no liabllity to you or anyone elsa concerning the appointment of a
receiver or for anything the receiver does or daes not do, and

{iv) you shall no longar have any right to use the Collaleral or operate your business
without our written permission.

Powers of a receiver - If we appoint a receiver:

(i) the receiver shall have the same rights and remedies that we have under this
Security Agraement and any applicable Credit Facility,

(i) the receiver can operate your business in any way it sees fit, and

(i) the receiver can manage and make all decisions about your business, including
without limitation entering into agreements, hinng employees and purchasing
equipment and inventory.

Woe can also ask the court to appoint a receiver and, if the courl does so, the receiver shall have
the powaers listed in the court order. If you default we can take the following steps, plus we can do
anything else permitted by law to recover the amount you owe us.

B424594(2010-11.17)
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10. Deficlency

Where permitisd by applicable laws, you shall remain iabte to us for payment, and agres to pay

us, of any amounts that are still owing lo us foliowing the sale or other disposal of a¥l or any part of
the Collateral.

11.  Use of proceeds from Coltateral

All proceeds we receive from the Coflateral shall be applied in the following order:
(a) first, to pay the receiver's remuneration if ane has been appointed;

({B) second, to pay any other expenses we incur to enforce our righls under this Security
Agreement;

{c) third, to pay rents, taxes, insurance premiums and olher expenses affecting the Ccollateral,
These expenses might be incurred to preserve, repair, process or maintain the Collateral,
or make it better or prepare it for sale. This clause also applies to payments we make to
other creditors who have claims on the Collateral that rark ahead of ours; and

(d) laslly, {o pay the amounts you owe us.
12. Extensions and modifcations

(a}) If we consider Il appropriate, we may grant extensions of time or other indulgences to you
that depart from the strict terms of this Security Agreement. We may also oblain
addilional security or relonse security we hald. We may also settle or release your
obligations or otherwise deal with you or any olher security or credit facifities we hold.
Nona of these things affect your liability to us, or our right to hold the Collateral or enforce
our rights against it, until we have been paid in full,

(b} No change of any provision of this Security Agreemanl may be made except by a written
agreement signad by us and by you. No waiver of any provision of this Security
Agreement shall be affective unless it is in writing.

13. We have no obilgation to advance funds

Even after this Security Agreement has been signed and registarad, we still do not have to
advance funds to you If we declde, in our sole discration, that It is not in our best interests to do
s0.

14. Other clauses that apply to this securlty agreement

(a) This Security Agreerent is in addition to any other guarantee, security agreement or
Credit Facility we now have with you or thal is signed at a later date. These other
agreements do not affect our rights or your obligations under this Security Agreement and
this Security Agreement does not replace or terminate any of those other agresments.

{b} if any part of this Security Agreement turns out to be Irvalld for any reason, the rest of the

Security Agreemant shall still remain in full force and effect. In tHis case, this Security
Agreement shall be read as if the invalid part was not included in it.
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{c)

(@

{e)

U]

(@

(r)

o

)

(k)

0

(m}

The Collateral does not include the last day of the term of any lease held by you, but if you
sell your interest under any such lease, you shall hold such last day in trust for us and
assign it as we request.

.The Coliateral does nol include any of your rights under contracts that state that such

rights cannot be subject to our security interest, but you shall hold your interast In such
rights in trust for us and shall assign such rights to us il you ebtain permission to do so. If
wa ask you to db so, you shall do your best to obtain such permission.

We are not liable fo you, or any other person, for any fallure or delay in exercising any of
our rights under this Sacurity Agresment. The same applies to any failure on our part to
take any steps to preserve rights against you or other persons, or any delay in doing so.

I mare than one person has signed this Security Agreement with us, everyone who has
signed is responsible to us for all the obligations specified in this Security Agreement on a
joint and sevaral basis.

This Security Agreament shall remain In full force and effect and we shall not discharge
the security intsrest until all present and future debt or other obligalions owing to us by
you are paid 'or performed in full,

You agree to sign all other documents that we consider necessary to carry out the intent
of this Securily Agreement or to exercise our rights over the Collaleral. Neverthelgss, you
agree that we (or any receivar we may appoint or that a court may appoint) may sign any
document or do anything else on your behalf as your attorney whenever necessery or
expediant.

A refarence 1o this Security Agreement includes any schedules attached to it.
You acknowledge that you have received a copy of this Security Agreement.

To the extent permitted by law, you acknowledge that you are giving up your right lo
receive a copy of any financing statement, financing change statement or varification
statement that we obtain when we register our security interest in the Collateral,

This Security Agreement benefits our successers and binds you and your heirs, legal
representatives, successors and permitied assigns. You may not transfer your
obligations under this Security Agreement to anyone else without our written permissian.
We may transfer our rights under this Security Agreement withoul your pemmission.

This Securily Agreement is govemed by the laws of the Province of

New Brunswick and the laws of Canada applicable therein, We may
commence an aclion or other court proceeding on this Security Agreement in the couris
of this province end you agree to submit to the jurisdiction of such courts and be bound
by any Judgment that any such court may make. We also reserve the right lo start an
action or other court proceeding against you anywhere outsids this provines.

| have read this Security Agreement and agree to Its terms,

Dated this

B424¢1B{2010-11-12)

24th
in the Provinge of _New Brunswick

dayof __ September  , 2012 , at Woodslock
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Borrower(s)

Corporationficompany

HSF Foods Lid. (Print corporataicompany name),
by Banjamin Brake {Prini nama of parson signing on behalf of the cerpacationicompany)
President

. {Print tile of person signing an behalf of the corpacation/company)
(Slglmlmi épég sigring on baha!f of Ihe corporalion/company)

(Corporate ssal if availabls)
| have authority to bind the corporaiion/company.

Borrower(s)
Corporatlonfcompany
Hillspring Farms Lid. {Print corporatalcompany name),
by Benjamin Brake {Print neme of person signing on behall of the corporationicompany)
President

— (Print tithe of parsan aigning on bahaif of the eorporation/company)
.
(Signalure d'i% ﬂwiﬂs'on élfoﬂl\a comoration/compary)

Corpor. I
!havuamhomytoundmeoorpomﬂnnleomm. ) bt



Schedule "A"

‘You grant FCC a security interest in the following:

Speclflc personal property

(a) Spacific equipment - item description - non-serial numbered goods

2012 Cardinal Wood Chip Feed Bin s/n 1459-a
2012 Cardinal hydraulic power Pac s/n 1459-b
2012 cardinal trough bell conveyor s/n 1459-¢
2012 Cardinal Chip slacking conveyor s/n 1459-d
2012 Cardinal screen base s/n 1470-a

togsther with all present end after-acquired attachments, accessories and accessions therslo.

All types and kinds of personal property which are procaets of the Collateral, inciuding without limitation,

goods, crops, chaltel paper, securities, investment property, documents of title, instruments, money and
intangibles (including accounts).
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Schedute "C”

Equipment List
* Make Serial # Mode!
Highline Bale Pro 6600 Serial # 9HC6E155
5300 International Case-Seed Drill Serial # 0822101
3 BT 5300-6 Row Cuttivator Rear Mount
5100 International-Seed Drill Seria! # 0390210C017812
Model C500Y45
Clark 5000 LBS Fork Life Serial # Y355-353-2823 3 Seclion Mast
1978 Allis Chalmers Dozer Serial # HD21P14995
1981 Fiat Allis Dozer Serial # 22023 Il Model HD21
1982 Intemational 3288 6 Cylinder Serial # 2520002000579
1982 JSW Excavator Serial # s4-0424 Model BHBOE
1983 Dahimon Potato Planter-6 Row Model PP650
1984 Trailmebile 45' Van - Plate #THT 190
1984 Frushauf 42" Serial # 2HBR04531E502605
1986 Massey 550 Combine Serial # 2363006145
1986 Freightiiner Classic Serial # 2FVEYQYOXGV261702
1886 GMC Brigadere Serial # 1GDT8C4YOGV535884
1986 Freightliner Classic Serial # 2FUPYDYR3GV283033
1967 T-173 Thomas Skid Steer Loader
1987 Freighliiner Serial # 2FYPYXYB6HV293162
1987 Freightliner Serial # 2FUPYDYBOHV285014
1877 Allis Chalmers Dozer Serial # Hgg P14750 Model HD21
1890 Komatsu Excavator Serial # A70953 Model PC 200LC
1992 Fteighﬂ iner FLD 120 Serial # 2FUYDXYBENA499400
1992 Thomas Skid Steer Loader Serial # LN0012§_!‘.>_ Model 1535
1984 John Deere 4435 Hydro Combine Serial # 2044354057885 .
4995 Fry Freightliner Classic 120 Serial # 2FUPDXYB4SA7%196
1995 International Serial # 1HTSHAAT45HE645662
1996 Freightliner FLD120 Serial # 2F # 2FUYDDYBBTA761587
1997 Freightliner Classic 120 Serial # 2F U UPDXYB5VA714938
1999 Case International MX120
1999 Case 5500-Seed Drill Serial # 130370-0390407
2000 Freightliner FLD 120 Serial # 1IFUPDXYBXYLF59353
- 2001 Lockwood 4 Row polato Windrower Serial # 7900006-DW Model 4109
2001 Western Star 4964EX Serial # 2WKEDD3J61K970748
2002 MX 170 Case 4 x 4 Tractor _
2002 Lockwood 4 Row Potato Windrower Serial # 700011DW Madel 4109
2003 Case International 18" Disc Harrow Serial CCF006160 Meodel 501
2003 Case International MX285 Serial # JAZ127464
2004 Case International 32 Harrows Model 4300
2004 Snow Blower ¢ Serial # B00108HD032 Model 108HD
2004 Hartiand Machine Bin Piler Extendable
Unit
2004 MX255 Case International Serial # TAZ126232
2005 Snow Blower 9 Seriat #B03108HD043 .
2005 Lockwood 4 Row Potato Windrower Serial # 301878 Model 5000
2008 Lockwood Potato Harvester - Alr Vac Serial # 700379
2006 Lockwood Potato  Potato Harvesler - Air Vac Serial # 700391
2006 Case Intemaﬁonal Mower Serial # HDG210055 Model DX25E

2007 Case International TM 10 FT

| Serial #JFH0033346

Model Tiger Male
il

2007 John Deere Skid Steer

Serial # T003328130025 Model 332
2007 Milestone 5' Seed Cutter —
2007 Case Intemational Polate Sprayer Serial # Y7T021-729 Mode! SPX 3320

4008¢121{2011-06-13)
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.

2Q07 Case IH Patriot Sprayer

2008 Lockwood 4 Row Potsto Windrower

Serial # 800133

Model 514W

2008 Lockwood 4 Row Potato Windrower

Serial # 800139

Model 514

2008 Case Internalional 4 x 4 Hydro Mower

Model CC31
MWX

2008 Ultility Reefer Van

Serial # 1UYVS353X6V529501

2008 3000R Utility Reafer Van

Serial 3 1UYVS35316M528502

2009 3000R Utility Reefer Van

Serial # 1UYVS35308M533301

2012 Lockwood 6 Row Windrower

2012 Lockwood Planter x 2

2012 Mana¢ Chip Trailer

856 Fammall Diesel Tracior

Serial # 14450SY

765 Farmall International Open Station
Tractor

Serial # 2490191UM776

706 Farmall

Serial # 33993

510 Intemational-Seed Drill

Serial # 0390144C011314

48' Reesfer Van - Plate #TBF 452

72" Skid Steer Manure

70" Skid Steer Potato Bucket

81" Fork Tine Bucket

60" Older Loader Bucket

Loading Conveyor 28" long 24" wide

45" Fork Tine Bucket

John Deere 40 Row Potato Planter

30" Tandem Fifth Wheel Trailer

| 22' x §' Stael Flat Body

Extendable Polato Conveyor - 4 Wheel
Undercarriage 32" Wide Table

Extendable Potato Conveyor - 4 Wheel
Undercarriage 24 Wide Table

Serial # 700379

Red Bin Piler Self Propelied 24" Beds
Extendible

| 21" Gas powered Red Conveyor

Extendable Potato Conveyor - 4 Whneel
Undercarriage 24" Wide Table

16’ S Tine Harrow

15' Steel Land Roller

15’ Steel land Roller -2 Drum

7'+ 7' Flip Up Bush Hog

Serial # 455-1

Mode! 3320-7

15' Red Land Roller-2 Drum

§' 6' Older Skid Steer Buckel with Teeth

10 Furrow Land Plow

Serial # 041185

Model 8205

Hesson 10' Chisel Plow

Model 2310

9 Furrow Land Plow

Serial # 051370

Model 8205

B8' Power Angle Plow/Attachment for Skid
Steer

MX220 Case 4 x 4 Tractor

Serial #2204C4.JJA0114501

7' Potato BuckeV/Self Dumping

2 Sets “Smalley” build 4 Row Cuitivators
Front Side Mount

Derman Genset 6 cylinder Diese!

Dahlman 6 Row Potaio Planter

Serial # P6032

Modei PP650

Potato Butk Box 16' 50-60 Barrel

Fox Brady 4 Row Roto Beater

Model 1680

Brillion 4 Row Roto Beater

Serial # 157451

Model FS-1445-1

3 Harttand Machine Frant Mount Cultivators

| 2 Row Roto Beater

Dahimon 2 Row Windrower

Serial # 75950

Model STW

40086122(2011-06-13)
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Mayrath 8" PTO Grain Auger-48" Long on
Wheels

Daewoo - 4,000 LB Electic Fork LIt

Serlal #CJ-00166

Model BC20S-2

RCO Sorting Table

Thomas Rock Picker

Thomas Rock Picker

Serial # RP02540

Thomas Rock Picker

Serial # RP000261

Thomas Rock Picker

Serial # 160001

“Thomas Rock Picker

Jay Lor Cutter Mixer Unit

Serial # 7-92053745-8

Model 2575

PTO Driven Gensat for Planter Mounting

Model 1W laly

Skid Steer Rock Picker Bucket

Skid Steer Fork Bucket-Side Dump Cylinder
Quick Attach

Skid Steer Fork Bucket with Rotator

2002 Red Telescopic Bin Fiter
Gagnon Ornamental 24'
Conveyor/3' x 8' Load
Conveyor/16' x 30' Front Load
Conveyor

PTO Driven Genset for Planter Mounting

Model TW aly

| Jay Lor Cutter Mixer Unit

Serial # T-82053745-B

Model 2575

RCO Sorling Table

Tile Dispensing Unit

RCO Bin Piler Large Capacity Dual Un-
Loading

RCO Bin Piler Inside Use Adjustable Un-
Loading Conveyor

Electric Fork Lift

Serial # 666513

Madel M50D Cat

Case Loader

Serial # 1032015

Model L300

Farmall H Tractor

Serial # 372331

Power Angle Snow Plow

Serial # 23574

Model 10-35

Caterpillar DEC Dozer

Serial # 76A425

John Deere 40 Row Potato Planter

Year item

Make

Model Serial

2-2008 - Telescopic Conveyors

ReO

28' X 24" & 60' X 36"

2007-  Telescopic/Hydraulic Bin Piler

ReO

2007 Hopper Happy Rolfer

2008 _ Elevator Conveyor

RcO

2000 5,000 bbis Hopper

Smalleys

2008  Barrel Washer

ReO

2008 Rocks/Destoner Idaho Steal

2008  Water Clarifier Mayo

86D

2007 Chiller Carrier

3400F2680

3400F26809

1998 Steam Peeler

Kiremco

9555-97-2

PESL-1000

1998 Brusher

Kiremco

97-1076-AA

1998 PolisherMasher

Kiremeo

9590-97

WAD-1030

2008 Venrtical Elevator

Idaho Steel

1998 Large Evenflow

Idaho Steel

2008 Slicer with Wash Tank

idaho Steel

4008¢123(2011-06-13)
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1998 Pump Tank Cornell

1998 Blancher idaho Steel
1998 Cooler ____ldaho Steel
2008 Pump to Cooler Comell

1988 Cooker with additives mixing drums ldaho Steel
2008 Transfer Auger idaho Steel
1998 2 large Drums Idaho Steel

1958 3 small American Drum Company  Overton Machine Company 60SP

1998 6038/6686

Transfer Augers Idaho Steel

2006 Product Blower Deilta

1998 Bag Hoses Idaho Steel

2005 Wind Sifter Idaho Steel _

2005 Hammer Mill Pulva Size C Type FS
121

2005 Product Blower OMN PTD 80 50897

2005 Hopper Tanks Idaho Steel

2007 Grinder {daho Steel

2008 Weigh System Prior to Silos Omnitech

2005 S0# Bagging System Schlosser K0401002

2005 Weigher/Bagger Greif-Velox 830-SDD-AM-EM

10-040384-001 —

2005 Bag Sealer Farbo Seigling Ltd M585770
011-CO1060213

2005 Crimper Schlosser

2007 Electronic Scale on stand Champ Scale

2002/2003 Sewing Machine on stand Newlong LR113608

NP-7TALR113608

1680 Bag Line Conveyor Daboy KGL
856748 . -

1990 Bagging Machine Doboy PT24SPE2.
854982

2006 Manual Pallet Stacker/Wrapper Highlight __Synergy lil
C390-010-0161

2007/04 Dust Removal System UAS SFC24-3

50060914

2007 2 X 2Pressure Blowers NYB
Steal

P0925120 1708

2007 Dry Room Racking & lengths X 3 high

2007 Security System 4 cameras w/CD

2007 Pressure Washer . Landu VLP8-
3000F 155525
1997 Bunker *C" Boiler Cleaver-Brooks
CB800-800 S-87629
1897 Standby Gen Set 350 KW/435 KVA Onan 350.0DFN-9XF/2963AC
G86013-30496
1998 80 HP Air Compressor Curlis R/S50T
6574
1998 Air Dryer Airtek SC220
977592H .
1969 Saparator Westfalia - SDA360L
1635211
1986 Separator Westfalia CA365-010
4008c124{2011-06-13)
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1687041

2008 Chemical Pump Ecolab . P2
801

2008 Decanter Kubco

2006 Rotating Sieve Niroba
PID #10080562

Consists of the two (2) dry-products verlical hoppet silos. They are units thal were installed by Design Buit
Mechanical Inc., a division of Victor Bernard and Sons Lid., of Dalhousie, NB.

PID #10080562

Consists of the commercial truck weigh-scate.
The scaie camies Model #7461, with Serial #1122245-16E, year of manufacture is 2007,

PiD #10080562

Consists of the Bic-Mass Boiler Plant equipment, such as the walking-floor with double-auger feeding into the
metefing system, which then measures and feeds the bio-mass into the Bic-Mass Boiler's burning chamber.

PID #10080562

Consists of the Wastewater Treatment Plant equipment, such as the Air-Pumps. They are Aerzen Delta Blower
units,

PID #10080562

Consists of the full potato flakes processing line, from where the receiving line enters the processing line, all the way
to, and including, the bagging line. Also Included are the equipment necessary for the aperation of the said
pracessing line, inciuding the boiler, compressors, pollution equipment inside the plant, ele.
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),//([‘ Farm Credit Canada Canadi PROTECTED

Customer number: 100008003

Security Agreement
To: Farm Cradit Canada ("FCC", “us", "we" or “our”)
Provided by:
Borrower(s):

HILLSPRING FARMS LTD.
("you™, "your”)
1. What this Security Agreement does, and what property is secured

in consideration of FCC landing money 1o you, you are signing and delivering this Security
Agreement to give FCC a sacurity interest in the property described in Schedule "A” attached to
this Security Agreement (this property is called the "Collateral*). Our sacurity interest in the
Collateral secures the repayment of all monsy you owe to us at any time and the performance of
your obligations under this Security Agreement and any present or future Credil Agreement or
other agreement you have with us {each a "Credit Facility”). You confirm that value has been
given and acknowledge that our sacurity inlerest shall attach to the Collateral as soon as you
have rights in such Collateral.

What debts are covered by this Security Agreement

This Security Agreement secures the full amount that we lend to you, plus inferest on your loans
and all of the cosls, charges and expenses you have agreed to pay under any Cradit Faciiity. If

the amount'you owe us is reduced and then Iater increases, this Security Agreament still applies
to the total amount that you owe us at any time.

Ovmership and use of the Collateral

By signing this Security Agreemen! you are assuring us that you are the owner of the Collateral
and that no one else holds any mortgages or rights to any of that Collateral. I you acquire any
future property that Is covered by this Security Agresment, you must make sure that you obtain
"good title” and that no ane efsa has any rights in the property unjess we have consented 1o it.
Under this Security Agreement, you are not allowed 1o sell, lease, or transfer ownership or
possession of any of the Collateral except in the ordinary course of your business. For exampis,
you may sell inventory such as the goods you produce in your business. With our written
pemission, you may also sell equipment that has been replaced by new equipment or that is not
needed for your business, Also, you will keep the Coliateral at your place of business, unless
FCC agreses otherwise..
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fnsurance

You must keep the Collateral insured against loss or damage by fire and other risks that are
normally insured or as we may require. The Collateral must be insured to its full insurable value.
We may require that you lransfer the insuranes palicies to us or have us named as the loss
payes. You must give us copies of the policies or proof of insurance if we ask. if you fail to
maintain the insurance required by this clause, we can insure the Collateral for you and charge
you for the cost, which would be addaed to the amount you owe us and covered by this Security

Agreament. You must let us know as s00n as possible of any loss or damage to any part of the
Collateral,

Your ongoing obligations
By signing this Security Agreement, you agrse to the following things conceming your business.

(a) Carrying on business - You must camry on your business as a going concem in & proper,
efficient and businesslike manner so as 10 protect and preserve the Coliateral. We have
the right at any time to inspect the Collateral to ensure that the Collateral exists and that
you are maintaining the Collateral in good condition. You must observe and conform to all
valid requiremants of any governmental or municipal authority relative to the Collateral;

(b) Books and records - You must keep proper accou nling books and records covaring your
business and affairs and concerning the Collateral. Wea are allowed to inspect these books
and records and make copies of them, if we ask. You agree to provide us with information
with respect to the Collateral If we request;

(c) Taxes - You must pay all taxss, license fees, asseasments or other ¢harges epplicable to
your business on their due dates; and

(d) Environmental Permits - You must maintain all environmerital parmits, consents,
clearance, etc. that are nesded to lawfully camry on your business. By signing Lhis Security
Agreament you are confirming that you are presently respecting all environmental laws,
regulations, niles and guidelines that apply to your business. You must stay in
compliance at all times.

Qut-of-pocket costs and expensas, lawsults and cialms

You are rasponsible for all out-of-pocket costs that we incur under this Security Agreement.
Examples include but are not limited to:

(a) legal fees to prepare, register or enforce this Security Agresment;

{b) costs paid to register our security intarest in the Collateral or prepare a priority agreement
or similar agreement; and

(c) costs we Incur fo preserve, insure or seize the Collateral.

You must reimburse us for our out-of-pocket costs on demand. If you fail to pay, we are entitted
to add these costs to your loan and to charge interest on these costs at the rate of 18% per year.

Repayment of our cut-of-pocket axpensas Is secured by the Collateral 1o the same extent as the
loans we advance to you.

if anyone sues us as a result of the use of the Coliateral or any damage it has caused, we can
require that you pay our costs and any loss resulling from the lawsuit, even if we agree to pay an
out-of-court settlement.
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7. Limitations on the use of money
The praceeds of any loan sacured by the Collatera! must be used for the purpose slated in your
cradit application relating to such loan.

a. Default

You shall be In default under this Security Agreement if any of the following things happen:
{(a) If you fail to pay any amount owed to us on its due date.

{b) If you fail to strictly comply with or perform any term or condition contained in this
Security Agreement or any Credit Facility.

(c} If any wrilten statement you have made o us in this Security Agreemant or in any other
document you have signed is untrue In any way that wa consider important.

(d) if you cannot pay your debts wher they become due (insolvency) or become bankrupt or
apply for protection from your creditors under any insolvency laws, if you attempt to
compromise or setlle your debts with creditors, or if any bankruptcy or insolvency court
proceedings are started against you or by you.

(o) If a recelver, trustee, custodian or other similar official is appointed for you or any of your
property.

{n If you sell, transfer or in any other way give up possession of all or any par of the
Collateral in 2 manner not parmitted under this Securily Agreament; or if you move any
Collataral out of the provinee in which you carry on businass without our written
permission.

{9) If you give a security interast or other interast, other than a purchase money security
interest, in the Collateral 1o someons elsa without our wiilten permission.

{h) If your business is incorporated, it is also a defautt if there is a change in who owns the
shares of the corporation, unless we give writtan parmission. If your business is run by a
partnarship, itis a default if any partner quils or resigns, any new partner is added or the
partnership is ended without our written permission.

(i} If someone else seizes or takes control of any Collateral, or threatens to do so.

{) If you stop canrying on your business in the normal course, or threaten to do 50, or sall al
or substantially all of your assets.

) if we beliave in good faith that you are not able to pay your lcans owed to us or that you

won't be able to parform any of your other obligations under this Security Agreement or
Credit Facility, or that the Collateral is or is about to be placed in jeopardy.
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9. Qur rights if you default

If you default we can take any one or more of the following steps and/or do anything else
permitted by law to recover the amounts you awe us.

(a) Sericus consequences on default - Wa can demand that yau repay the balanca of all your
loans on the date specified in the nolice demanding payment, including interest and other
amounts added ta it under the Security Agreement or the applicable credit facilities, We
may also notify cradit bureaus of your default. If you defaukt, you shall be responsible for
the payment of our costs incurred to collect your loans and/or rapossess and sell the
Collateral, plus courl costs and legal fees. If you default under this Security Agreament or ¢
the credit facilities, we may conslder you to ba in default under any other security
agreament or Credit Facility you hava signed with us. You may face other serious
consequences.

() Seizing Collateral - To the extent permitted by applicable law, we can take possession of
ail or any part of the Collateral either ourselves or through a receiver. We can demand that
you deliver the Collateral to a place designated by us so that we may take possession.
Wa shall be entitled to neceive any rents and profits from tha Collateral, to carry on your
business, and sell, lease or otherwise dispose of the Collateral on terms and conditions
that we consider suilable. For this purpose we are allowed lo enter your ptace of busingss
or any other place where the Collateral is located.

{c) Selling Collateral - We may sell the Collateral or dispose of il in any commercially
reasonable way.

(d) Collecting receivables — We may collect or sell any debls owad to you by othars
(“receivables”) on terms and conditions that we ses fit. In doing this, we may agree to
accept lass ihan the amount that is owed to you In full setttement of any racelvabies. Even
It you are not In default, you agree we can advise anyone who owes you money about this
Security Agroement and require that they confirm the amount they owe you. You shafl
provide us with a list of all of your receivables, if we ask.

(e} Putting you into raceivership - We can appoint a recaiver or manager (the “receiver”) to
manage the Collateral or to operate your business. If we appoint a recaiver, the folowing
provisions shall apply:

{ the receiver shall be considered to be your agent for all purposes,

(i) you shall be required to pay the receiver's remuneration, as fixed by us,

(i) we shall have no liability to you or anycne else conceming the appolntment of a
receiver or for anything the receiver does or does not do, and

{v) you shall no longer have any right to use the Collateral or operate your business
without our written permission.

)] Powers of a receiver - If we appoint a receiver;

(i) lhe receiver shall have the sama rights and remedies that we have under this
Security Agresment and any applicable Cradit Facily,

(i) the raceiver can operate your business in any way it sees fit, and

(iii} the raceiver can manage and make all decisions about your business, including
without limitation entering info agreements, hiring employees and purchasing
squipment and inventory.

We can also ask the court to appoint a receiver and, if the court does 80, the receiver shall have

the powers listed in the court order. if you default we can take the following steps, pius we can do
anything else psmmitted by law to recover the amount you owe us.
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10.

1.

12,

13.

14,

Deficlency

Where permitted by applicable laws, you shall remain Hable to us for payment, and agree to pay
us, of any amounts thal are still owing to us following the sale or other disposal of all or any part of
the Collateral.

Usé of proceeds from Collateral
All proceeds wae receive from the Coflateral shall be appliad in the following order:
(a) first, to pay the receiver's remuneration if one has been appointad:

{b) second, to pay any other expenses we Incur to enforce our rights under this Security
Agreement;

(c) third, to pay rents, taxes, insurance premiums and other expenses affecting the Collateral.
These expenses might be incurred to preserve, rapair, process or maintain the Collateral,
or make it better or prepare it for sale. This clause also applies fo payments we make to
other creditors who have claims on the Collateral that rank ahead of ours; and

{d} lastly, to pay the amounls you owe us.
Extenslons and modifications

() If we consider it appropriate, we may grant exiensions of time or other indulgences to you
that depart from the strict tarms of this Security Agresment, We may also obtain
additional security or release security we hold. We may also settie or releasa your
obligations or otherwise deal with you or any other sacurity or credit facilities we hold.
None of these things affect your liabitity to us, or our right to hold the Collateral or enforca
our rights against it, unlil we have been paid in full,

(&) No change of any provision of this Security Agreement may ba made except by a writtan
agresment signed by us and by you. No waiver of any provision of this Security
Agreement shall be effective untass it Is in writing.

We have no obligation to advance funds

Even after this Security Agreement has been signed and registered, we still do not have to
advance funds o you if we decide, In our sole discretion, that it is not in our bast interests to do
s0.

Other clauses that apply to this security agreement

(a) This Security Agreement is in addition to any other guarantee, security agreement or
Credit Facillty we now have with you or that is signed at a Iater date. These other
agreements do not affect cur rights or your obligations under this Security Agresment and
this Security Agreement does not replace or terminata any of those other agreements,

(b) If any part of this Security Agreement tums out to be invalid for any reason, the rast of the
Security Agreement shall still remain in full force and effect. In this case, this Security
Agreement shail be read as if the invalid part was not included in it.
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{c}

@

{e)

"

(9

)

@

1)

(k}

0

(m)

The Collateral does not includa the last day of the term of any leasa held by you, but if you
sell your interest under any such lease, you shall hoid such last day in trust for us and
assign it as we request.

The Collataral does not include any of your rights under contracts that state that such
rights cannot be subject to our security interest, but you shall hold your interest in such
rights in trust for us and shall assign such rights to us if you obtain permission to do 5o, If
we ask you to do so, you shall do your baest lo obtain such pammission.

We are not liable to you, or any other person, for any faiiure or delay in exercising any of
our rights under this Security Agreement. The same applies to any failure on our part to
take any steps to preserve rights against you or other persons, or any delay in doing so.

if mare than one person has signed this Security Agreement with us, everyone who has
signed is responsible to us for all the cbligations specified in this Security Agresment on a
joint and several basis.

This Security Agreement ghall remain in full force and effect and we shall not discharge
the security interest until all present and future debt or other obligations owing to us by
you are paid or performed in full,

You agrae to sign all other documents that we consider necessary to carry out the intent
of this Security Agreement or to exercise our rights over the Collateral. Nevertheless, you
agree that wa (or any receiver we may appoint or that a court may appoint) may sign any
document or do anything else on your behalf as your attorney whenever necessary or
expedient,

A reference to this Security Agresment includes any schedules aftached to it.
You acknowiedge that you have received a capy of this Security Agreement.

To the extent permittad by law, you acknowledge that you are giving up your right to
recsive a copy of any financing statement, financing change slatement or varification
statement that we obtain when we register our security interest in the Collateral,

This Security Agreament bansfits our successors and binds you and your heirs, legal
representatives, successors and pammitted assigns. You may nol transfer your_
obligations under this Security Agreement to anyone elge without our written permission.
We may transfar our rights under this Sacurity Agreement without your permission.

This Security Agresment is governed by the laws of the Province of

New Brunswick and the laws of Canada applicable therein. We may
commence an aclian or other court proceeding on this Security Agreement in the courls
of this province and you agree to submit to the Jurisdiction of such courts and be bound
by any judgment that any such court may make. We also reserve the right to start an
action or other court procaading against you anywhere outside this province.

I have rend this Security Agresment and agres to Its terms.

Dated this __27th__ day of April , 20312_, at WOODSTOCK
in the Province of New Brunswick .
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Borrower(s)

Corporation/company

HILLSPRING FARMS LTD. (Print coporate/company name),
by BENJAMIN BRAKE . {Print narma of person signing on behalf of the coporation/company)
PRESIDENT

(Pri\ttmapeuunaigmngunbnhaﬂowumorawmmpmy)

Corporata seal if available
lrmuuthomybmmemom‘onmmy ( i )
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Schedule "A"

You grant FCC a security interest in the following:
All types and kinds of personal properly which are proceeds of the Collateral, including without limitation,

goods, crops, chaltel papet, securities, investment property, documents of tite, insiruments, money and
intangibies (including accounts).
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Schedule "A”
You grant FCC & security interest in the following:

Genaeral security agreement

All of your preseni and aRer-acquired personal property.
i Specific personal property - List attached
(a) Specific equipment - serial numbered goods:

Equipment type:

Make or name of manufacturer:
Modei:

Year:

Serial number;

Note: "Serial numbered goods” are defined by tagisiation to include motor vehicles, trailers,
mobile homes and alrcraft. Molor vehicles include vehiclas such as cars, lrucks and buses. in
Alberta, British Columbie, Mani{oba, Saskatchewan, the Northwest Temitories, New Brunswick,
Nova Scotia, Prince Edward Isfand, and Newfoundiand and Labrador, molor vehicles also
inciude tractors and combines, but not any other machinery designed for use in farming.

All types and kinds of personal property which are proceeds of the Coliateral, including without limitation,

goods, crops, chatlel paper, securitias, investment property, documents of titie, Instrurnents, monay and
intangibles (including accounts).
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(A} 2007 Case IH Patriot Sprayer, model SPX3320, serial # Y77T022012
(B) 2012 Lockwood 656 6-Row Windrower, # C00974

(C) 2012 Manac Chip Traiter 31453C330, serial # 2M534161 3C1130241
{D) 2012 Lockwood 506P Planter, serial #C00939

(E) 2012 Lockwood 508P Plantar, serlaf #C00962

(F) 2012 Quallete, 22' Self Unloading, Serial # BB22-MCTOP-01-12
(G) 2012 Quellette, 22 Self Unloading, Serial #8B22-MCTOP--02-12

(H) 2012 Ouellette, 22' Self Unloading, Serial #8B22-MCTOP-.03-12

() 2012 Ouellete, Double Stinger Conveyor, Serial # 48-DSTG30-01-12
{(J) 2012 Hartiand Machine 3 row rock picker with 5/8" bads Serial # TBD
(K) 2012 Ouetlette, 36" finger sizer with conveyors, Serial # TBD







RECEIVED
JAN 25 2012

7 ¢ FarmCredit Canada Canadg e RO TECTED
Customer number: 100008003

Security Agreement

To: Farm Credit Canada ("FCC", "'us", "we" or "our")

Provided by:

Borrower{s):

Hillspring Farms Lid.

Guarantor(s):
(llyoull' Ilyou rIl)

1. What this Security Agreement does, and what property Is secured

In consideration of FCC lending money to you, you are signing and delivering this Security
Agreement to give FCC a security interest in the property described in Schedule "A" attached to
this Security Agreement (this property is called the *Collateral”). Our security interest in the
Collateral gecures the repayment of all money you owe to us at any time and the performance of
your obligations under this Security Agreement and any present or future Credit Agreement or
other agreement you have with us (each a "Credit Facility”). You confirm that value has been
given and acknowledge that our security interest shall attach to the Collateral as soon as you
have rights in such Collateral.

2, What debts are covered by this Security Agreement

This Security Agreement secures the full amount that we lend to you, plus interest on your loans
and all of the costs, charges and expenses you have agreed to pay under any Credit Facility. If
the amount you owe us is reduced and then later increases, this Security Agreement still applies
to the total amount that you owe us at any time,

3. Ownership and use of the Coltateral

By signing this Security Agreemant you are assuring us that you are the owner of the Coltateral
and that no one else holds any marigages or rights to any of that Collateral. If you acquire any
future property that is coverad by this Security Agreement, you must make sure that you obtain
“good title” and that no one else has any rights in the property uniess we have consented to it.
Under this Security Agreement, you are not allowed to sell, lease, or transfer ownership or
possession of any of the Collateral except in the ordinary course of your business. For example,
you may sell inventory such as the goods you produce in your business, With our written
permission, you may also sell equipment that has been replaced by new equipment or that is not
needed for your business. Also, you will keep the Collateral at your place of business, unless
FCC agrees otherwise..

€424013(2010-11-12) Pagatol®



4. Insurance

You must keep the Collateral insured against loss or damage by fire and other risks that are
normally insured or as we may require. The Collateral must be insured to its full insurable value.
We may require that you transfer the insurance polickes to us or have us named as the loss
payee. You must give us coples of the policies or proof of insurance if we ask. If you fail to
maintain the insurance required by this clause, we can insure the Collsteral for you and charge
you for the cost, which woukd be added to the amount you owe us and covered by this Security

Agreement. You must let us know as soon as possible of any loss or damage to any part of the
Collateral.

s, Your ongoing obligations
By signing this Security Agreement, you agree to the following things concerning your business.

(a) Carrying on business - You must carry on your business as a going concem in a proper,
efficient and businessiike manner so as to protect and preserve the Collateral. We have
the right at any time to inspect the Collateral to ensure that the Coffateral exists and that
you are maintaining the Cellateral in good condition. You must observe and conform to all
valid requirements of any governmental or municipal authority relative lo the Collateral;

{b} Books and records - You must keep proper accounting books and records covering your
business and affairs and conceming the Collateral. We are allowed to inspect these books
and racords and make copies of them, if we ask. You agree to provide us with information
with respect to the Colfateral if we request;

{c) Taxes - You must pay all taxes, license fees, assessments or other charges applicable to
your business on their due dates; and

(d) Environmental Permits - You must maintain all envircnmental permits, consents,
clearancs, efc. that are needed to lawfully carry on your business. By signing this Security
Agreement you are confirming that you are presently respecting ail environmental laws,
regulations, rules and guidelines that apply to your business. You must stay in
compliance at all times.

6. Out-of-pocket costs and expenses, lawsuits and claims

You ate responsible for all out-of-pocket costs that we incur under this Security Agreement.
Examples Include but are not limited to:

(a) legal fees to prepare, ragister or enforce this Security Agreement:

{b) cosls paid to register our securily interest in the Coliateral or prepare a priority agreement
or similar agreement; and

(c) costs we incur to praserve, insure or seize the Collateral.

You must reimburse us for our out-of-pocket costs on demand. If you fail to pay, we are entitled
to add these costs to your loan and to charge interest on these costs at the rale of 18% per year.

Repayment of our out-of-pockel expenses is secured by the Collateral to the same extent as the
loans we advance to you.

If anyone sues us as a result of the use of the Collateral or any damage it has caused, we can

require that you pay our costs and any loss resulting from the lawsuit, even if we agree 1o pay an
out-of-court settlement.
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7. Limitations cn the use of money

The proceeds of any loan secured by the Collateral must be used for the purpose stated in your
credit application relating to such loan.

: Default

You shall be in default under this Security Agreement if any of the following things happen:

{a)
(b}

()

(d)

{e)

)

(@)

(b

M
()

(k)

B424c13(2010-11-12}

If you fail to pay any amount awed to us on its due date.

If you fail to strictly comply with or perform any term or condition contained in this
Security Agreement or any Credit Facility.

If any written statement you have made to us in this Security Agreement or in any other
document you have signed is untrue in any way that we consider impartant.

If you cannot pay your debts when they bacome due (insolvency) or become bankrupt or
apply for protection from your creditors under any insolvency laws, if you attempt to
compromise or settle your debts with creditors, or if any bankruptey or insolvency court
proceedings are started against you or by you.

If a receiver, trustee, custodian or other similar official is appointed for you or any of your
property.

If you sell, transfer or in any other way give up possession of all or any part of the
Collateral in a manner not permitted under this Security Agreement; of if you move any
Collateral out of the province in which you camry on business without our written
pemission.

if you give a security interest or other interest, other than a purchase money security
interest, in the Collateral to someone else without our written permission.

If your business is incorporated, it is also a default if there is a change in who owns the
shares of the corporation, unless we give written permission. if your business is run by a
partnership, it is a default if any partner quits or resigns, any new partner is added or the
parinership is ended withoul our written penmission.

If someone else selzes or takes control of any Collateral, or threatens 1o do so.

if you stop carrying on your business in the normal course, or threaten to do so, or sell all
or substentially all of your assats.

If we belleve in good faith that you are not able to pay your loans owed 1o us or that you

won't be able to perform any of your other obligations under this Security Agreement or a
Credit Facility, or that the Collateral is or is about to be placed in jecpardy.
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9. Our rights if you default

If you default we can take any one or more of the following steps and/or do anything else
pemitted by iaw to recover the amounts you owe us.

(a)

(b)

{c}

()

(e}

U]

Serious consequences on default - We can demand that you repay the balanca of all your
loans on the date specified in the notice demanding payment, Inciuding interest and other
amounts added to it under the Security Agreement or the applicable credit facilities. We
may also notify credit bureaus of your default. If you default, you shall be responsible for
the payment of our costs incurred to collect your loans and/or repossess and sell the
Collateral, plus court costs and legal fees. If you default under this Security Agreement or
the credit facilities, we may consider you to be in default under any other security
agreement or Credit Facility you have signed with us. You may face other serious
consequences.

Seizing Collateral — To the extent permitted by applicable law, we can take possession of
all or any part of the Collateral either curselves or through a receiver. We can demand that
you deliver the Collateral to a place designaled by us so that we may take possession,
We shall be entitied to recelve any rents and prafits from the Collatesal, to carry on your
business, and sell, lease or otherwise dispose of the Collateral on terms and conditions
that we consider suitable. For this purpose we are allowed o enter your place of business
or any other place where the Collateral is located.

Selling Collateral — We may sell the Collateral or dispose of it in any commercially
reasonable way.

Collecting receivables -~ We may collect or sell any debts owed to you by others
{“receivables”) on terms and condilions that we see fit. In doing this, we may agree to
accept less than the amount that is owed 10 you in full settliement of any receivables. Even
if you are not in default, you agree we can advise anyone who owes you money about this
Security Agreement and require that they confirm the amount they owe you. You shall
provide us with a list of all of your receivables, if we ask.

Putting you into receivership — We can appoint a receiver or manager (the “receiver”) to
manage the Collateral or 1o operate your business. If we appoint a receiver, the following
provisions shall apply:

(i) the receiver shall be considered o be your agent for all purposes,

(i) you shall be required to pay the receiver's remuneration, as fixed by us,

(i) we shall have no liability to you or anyone else concerning the appointment of a
receiver or for anything the receivaer does or doas not do, and

(iv) you shall no longer have any right to use the Collateral or operate your business
without our written permission.

Powers of a receiver - If we appoint a receiver:

(] the receiver shall have the same rights and remedies that we have under this
Security Agreement and any applicable Credit Facility,

(i) the receiver can operate your business in any way it sees fit, and

(iii} the receiver can manage and make all decisions about your business, including
without limitation entering into agreements, hiring employees and purchasing
aquipment and invantory.

We can also ask the court to appoint a receiver and, if the court does so, the receiver shall have
the powers listed in the court order. If you default we can take the following steps, ptus we can do
anything else permitted by law to recover the amount you owe us.
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10, Deficiency

Where permitied by applicable laws, you shall ramain liable to us for payment, and agree to pay
us, of any amounts that are still owing to us following the sale or other disposal of all or any part of
the Collateral.

1, Use of praceeds from Collateral
All proceeds we receive from the Collateral shall be applied in the following order:
{a) first, to pay the receiver's remuneration if one has been appointed;

(b) second, {o pay any other expenses we incur {o enforce our rights under this Security
Agreement;

(c) third, {o pay rents, taxes, insurance premiums and other expenses affecting the Collataral.
These expenses might be incurred fo preserve, repair, process or maintain the Collateral,
or make it better or prepare it for sale. This clause also applies to payments we make to
other creditors who have claims on the Collateral that rank ahead of ours; and

[(+)] iastly, to pay the amounts you owe us.

12 Extenslons and modifications

{a) If we consider it appropriate, we may grant extensions of time or other indulgences to you
that depart from the strict terms of this Security Agreement. We may also obtain
additional security or release security we hold. We may also settle or release your
obligations or otherwise deal with you or any cther security or credit facilities wa hold.
None of these things affect your liability to us, or our right to hokf the Collateral or enforce
our rights against it, until we have been paid in full,

(b) No change of any provisicn of this Security Agreement may be made except by a written
agreement signed by us and by you. No waiver of any provision of this Security
Agreement shall be effective unless it is in writing.

13. We have no obligation to advance funds
Even after this Security Agreement has been signed and registered, we still do not have to

advance funds to you if we decide, in our sole discretion, that it s not in our best interests to do
$0,

14, Other clauses that apply to this security agreement

{8} This Security Agreement is in addition to any other guarantee, security agreement or
Credit Facility we now have with you or that is signed at a later date. These other
agreaments do not affect our rights or your obligations under this Security Agreement and
this Security Agreement does not replace or terminate any of those other agreements.

) i any part of this Security Agresment turns out to be invalid for any reason, the rest of the
Security Agreement shall still remain in full force and effect. In this case, this Security
Agreament shall be read as if the invalid part was not included in it.
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{c) The Collateral does not include the last day of the term of any lease heid by you, but if you
sell your Interest under any such lease, you shall hold such fast day in trust for us and
assign it as we request.

{d) The Collateral does not include any of your rights under contracts that state that such
rights cannot be subject to our security interest, but you shall hold your interest in such
rights in trust for us and shall assign such rights 1o us if you oblain permission to do so. If
we ask you to do 50, you shall do your best to obtain such permission.

(e) We are not liable to you, or any other person, for any failure or delay in exercising any of
our rights under this Security Agreement. The same applias to any failure on our part to
take any steps lo preserve rights against you or other persons, or any delfay in doing so.

U] If more than one person has signed this Security Agreement with us, everyone who has
signed is responsible to us for all the obfigations specified in this Security Agreement on a
joint and several basis.

{9) This Security Agreement shall remain in full force and effect and we shall not discharge
the security interest unti! all present and future debt or other obligations owing to us by
you are paid or performed in full.

{h} You agree to sign all other documents that we consider necessary to camy out the intent
of this Security Agreement or to exercise our rights over the Collateral. Nevertheless, you
agree that we (or any receiver we may appoint or that a court may appoint) may sign any
document or do anything else on your behalf as your attorney whenever nacassary or
expadient.

0] A reference to this Security Agreement includes any schedules attached to it.
@ You acknowledge that you have received a copy of this Security Agreement,

(k) To the extent permitted by law, you acknowledge thal you are giving up your right to
receive a copy of any financing stalement, financing change statement or verification
statement that we obtain when we register our security interest in the Collateral.

{) This Security Agreement benefits our successors and binds you and your heirs, lega!
representatives, successors and permitted assigns. You may not transfer your
obligations under this Security Agreement to anyone else without our written permission.
We may transter our rights under this Security Agreement without your parmission.

(m}  This Security Agreement is govemned by the laws of the Province of
New Brunswick and the laws of Canada applicable therein. We may
commence an action or other court proceeding on this Security Agreement in the courts
of this province and you agree to submit to the jurisdiction of such courts and be bound
by any judgmaent that any such courl may make, We also reserve the right to start an
action or other court proceeding against you anywhere outside this province.

| have read this Security Agreement and agree to its terms.

Dated this __12th __ day of January , 2012 _, at Woodstock
in the Province of New Brunswick .
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Borrower(s)
Corporation/company
Hillspring Farms Ltd.
by Benjamin Brake

Praside

(Print corporate/company name),
{Prinl name of person signing on behalf of the corporatienicompany)

{Prird {itle of person signing on behalf of the corporation/company)

person signing an behall of the corporation/compaty) {Corporate seal if availabla)
| rave authority to bind the corporation/company.

Guarantor(s)

$424c17(2010-11-12) PagoTol g



You grant FCC a secunity interast in the following:

Schedule "A"

Specific personal property

(@

Specific equipment - serial numbered goods:

Equipment type: Windrower

Make or name of manufacturer: Lockwood

Model: 656
Year: 2011
Serial number: B00444

Equipment type: Combine

Make or name of manufacturer. Case IH
Model: 7088

Year: 2011

Serial number; YBG006271

Equipment type: Flex Head

Make or name of manufacturer: Case IH
Madel: 2020

Year: 2011

Serial number: YAZL52908

Equipment type: Header Wagon
Make or name of manufacturer: Horsl
Model: CHC

Year. 2011

Serial number. 112841
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Note: "Serial numbared goods” are defined by legisiation fo include motor vehiclss, traiters,
mobile homes and aircraft. Molor vahicles include vehicles such as cars, trucks and buses. In
Alberta, British Columbia, Manifoba, Saskaichewan, the Northwest Termitories, New Brunswick,
Nova Scolfa, Prince Edward Island, and Newfoundland and Labrador, molor velicles also
includa tractors and combines, but not any other machinery designed for use in farming.

All types and kinds of personal property which are proceeds of the Collateral, including without limitation,

goods, crops, chattel paper. securilies, investment property, documents of tifle, instruments, money and
intangibles (including eccounts).
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%f((‘ Farm Credit Canada Canadi PROTECTED

Customer number: 100163788

Security Agreement
To: Farm Credit Canada ("FCC", “us”, "we" or "our")
Provided by:
Borrower(s):

HSF Foods Ltd.

Hinspring_L Farms Ltd.
Guarantor(s):

Benjamin Austin Brake

Beatrice Ann Brake

(l'youl" 'Iy°u r”)

1. What thls Security Agreement does, and what property is secured

In consideration of FCC fending money to you, you are signing and delivering this Security
Agreement to give FCC a security interest in the property described in Schedule "A" attached to
this Security Agreement (this property is calied the “Collateral”). Our security interest in the
Collateral secures the repayment of all money you owe to us at any time and the performance of
your obligations under this Security Agreement and any present or future Credit Agreement or
other agreement you have with us (each a "Credit Facility"). You confirm that valve has been
given and acknowledge that our security interest shall attach to the Collaterat as soon as you
have rights in such Collateral.

2. What debts are covered by this Security Agreement

This Security Agreement secures the full amount that we lend to you, plus interest on your loans
and all of the costs, charges and expenses you have agreed to pay under any Credit Facility. If
the amount you owe us Is reduced and then later increases, this Security Agreement still applies
to the total amount that you owe us at any time.

3. Ownership and use of the Collateral

By signing this Security Agreement you are assuring us that you are the owner of the Collateral
and that no one else holds any mortgages or rights to any of that Collateral. if you acquire any
future property that is covered by this Security Agreement, you must make sure that you obtain
"good titie" and that no one else has any rights in the property unless we have consented to it.
Under this Security Agreement, you are not aliowed to sell, lease, or transfer ownership or
possession of any of the Collateral except in the ordinary course of your business. For example,
you may sell inventory such as the goods you produce in your business. With our written
permission, you may also sell equipment that has been replaced by new equipment or that is not
needed for your business. Also, you will keep the Collatera) at your place of business, unless
FCC agrees otherwise..
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4. Insurance

You must keep the Coilateral insured against loss or damage by fire and other risks that are
normally insured or as we may require. The Collateral must be insured to its full insurable value.
We may require that you transfer the insurance policies to us or have us named as the ioss
payee. You must give us copies of the policies or proof of insurance if we ask. If you fail to
maintain the insurance required by this clause, we can insure the Collateral for you and charge
you for the cost, which would be added to the amount you owe us and covered by this Security
Agreement. You must let us know 4% soon gs possible of any loss or damage to any part of the
Collateral,

5. Your ongoing obligations
By signing this Security Agreement, you agree to the following things concerning your business.

{(a) Carrying on business - You must carry on your business as a going concern in a proper,
efficient and businesslike manner so as to protect and preserve the Collateral. We have
the right at any time to inspect the Collatera! to ensure that the Collateral exists and that
you are maintaining the Coliateral in good condition. You must observe and conform to all
valid requirements of any governmental or municipal authority relative to the Collateral;

{b) Books and records - You must keep proper accounting books and records covering your
business and affairs and concerning the Collateral. We are aflowed to inspect these books
and records and make copies of them, if we ask. You agree fo provide us with information
with respect to the Collateral if we request;

{c) Taxes - You must pay all taxes, license fees, assessments or other charges applicable to
your business on their due dates; and

(d) Environmental Permits - You must maintain all environmental permits, consents,
clearance, elc. that are needed to lawfully carry on your business. By signing this Security
Agreement you are confirming that you are presently respecting all environmental laws,
regulations, rules and guidelines that apply to your business. You must stay in
compliance at all times,

6. Out-of-pocket costs and expenses, lawsuits and claims

You are responsible for ail out-of-pocket costs that we incur under this Security Agreement.
Examples include but are not limited to:

(a) legal fees to prepare, register or enforce this Security Agreement:

4] costs paid to register our security interest in the Collateral or prepare a priority agreement
or similar agreement; and

{c) costs we incur to preserve, insure or seize the Collateral.

You must reimburse us for our out-of-pocket costs on demand. It you fail to pay, we are entitled
to add these costs to your loan and to charge interest on these costs at the rate of 18% per year,

Repayment of our out-of-pocket expenses is secured by the Collateral ta the same extent as the
loans we advance to you,

If anyone sues us as a resuilt of the use of the Collateral or any damage it has caused, we can

require that you pay our costs and any loss resulting from the lawsuit, even if we agree to pay an
out-of-court settlement, -
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7. Limitations on the use of money

The proceeds of any loan secured by the Collateral must be used for the purpose stated in your
credit application relating to such loan,

8. Defauit

You shall be in default under this Security Agreement if any of the following things happen:

(a)
(b)

(c}

(d)

(e)

U]

(g}

(h)

(i
1)

(k)

8424613(2010-11-12)

If you fail to pay any amount owed to us on its due date.

If you fail to strictly comply with or perform any term or condition contained in this
Security Agreement or any Credit Facility.

If any written statement you have made to Us in this Security Agreement or in any other
document you have signed is untrue in any way that we consider important.

If you cannot pay your debts when they become due (insolvency) or become bankrupt or
apply for protection from your creditors under any insclvency laws, if you atternpt to
compromise or settle your debts with creditors, or if any bankruptcy or insolvency court
Proceedings are started against you or by you,

if a receiver, trustee, custodian or other similar official is appointed for you or any of your
propenty.

If you sell, transfer or In any other way give up possession of ali or any part of the
Collateral in 2 manner not permitted under this Security Agreement: or if you move any
Collateral out of the province in which you carry on business without our written
permission,

If you give a security interest or other interest, other than a purchase money security
Interest, in the Collaterat to someone else without our written permissian.

If your business is incorporated, it is also a default if there is a change in who owns the
shares of the corporation, unless we give wiitten permission. If your business is run by a
partnership, it is a default if any partner quits or resigns, any new partner is added or the
parinership is ended without our written permission.

If someone else seizes or takes controt of any Collateral, or threatens to do so.

if you stop carrying on your business in the normal course, or threaten to do so, or sell alf
or substantially all of your assets.
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Qur rights if you default

if you default we can take any one or more of the following steps andior do anything else
petmitted by law to recover the amounts you owe us.

(a)

(b)

(©

(d)

(e)

U

Serious consequences on default — We can demand that you repay the balance of all your
loans on the date specified in the notice demandiing payment, including interest and other
amounts added to it under the Security Agreement or the applicable credit facilities. We
may also notify credit bureaus of your default. If you default, you shall be responsible for
the payment of our costs incurred to collect your loans and/or repossess and sell the
Collateral, plus court costs and legal fees. If you default under this Security Agreement or
the credit facilities, we may consider you to be in default under any other security
agreement or Credit Facility you have signed with us. You may face other serious
consequences.

Seizing Collaterat — To the extent permitied by applicable law, we can take possession of
all or any part of the Collateral either ourselves or through a receiver. We can demand that
you deliver the Collateral to a place designated by us so that we may take possession.

We shall be entitled to receive any rents and profits from the Collateral, to carry on your
business, and sell, lease or otherwise dispose of the Collateral on terms and conditions
that we consider suitable. For this purpose we are altowed to enter your place of business
or any other place where the Collateral is locat :

" Selling Collateral - We may sell the Collateral or dispose of it in any commercially

reasonable way.

Collecting receivables - We may collect or sell any debts owed to you by others
(“receivables™) on terms and conditions that we see fit. In doing this, we may agree to
accept less than the amount that is owed to you in fult setttement of any receivables. Even
if you are not in default, you agree we can advise anyone who owes you money about this
Security Agreement and require that they confirm the amount they owe you. You shall
provide us with a list of all of your receivables, if we ask.

Putting you into receivership — We can appoint a receiver or manager (the “receiver) to
manage the Collateral or to operate your business. If we appoint a recelver, the following
provisions shall apply:

()] the receiver shall be considered to be your agent for all purposes,

(i) you shall be required to pay the receiver's remuneration, as fixed by us,

{iii) we shall have no liability to you or anyone else conceming the appointment of a
receiver or for anything the receiver does or does not do, and

{iv) you shall no longer have any right to use the Collateral or operate your business
without our written permission.

Powers of a receiver — If we appoint a receiver:

{i) the receiver shall have the same rights and remedies that we have under this
Security Agreement and any applicable Credit Facility,

{ii) the recelver can operate your business in any way it sees fit, and

(i) the receiver can manage and make all decisions about your business, including
without limitation entering into agreements, hiring employees and purchasing
equipment and inventory.

We can also ask the court to appoint a receiver and, if the court doeg 80, the recejver shall have
the powers listed in the court order. If you default we can take the following steps, plus we can do
anything else permittad by law to recover the amount you owe us,

8424514(2010-11.12)
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.
10. Deficlency
Where permitted by applicable laws, you shall remain liable to us for payment, and agree to pay

us, of any amounts that are stiil owing to us foliowing the sale or other disposal of alt or any part of
the Collateral,

11, Use of proceeds from Collateral
All proceeds we receive from the Collateral shall be applied in the following order:
(a) first, to pay the receivers remuneration if one has been appointed;

(b} second, to pay any other expenses we incur to enforce our rights under this Security
Agreement;

{c) third, to pay rents, taxes, insurance Premiums and other expenses affecting the Coltateral,
These expenses might be incurred to preserve, repair, process or maintain the Collateral,

(d) lastly, to pay the amounts you owe us.,
12. Extenslons and modifications
(a) If we consider it appropriate, we may grant extensions of time or other indulgences to you

that depart from the strict terms of this Security Agreement. We may also obtain
additional security or release security we hold. We may also settle or release your

(b) No change of any provision of this Security Agreement may be made except by a written
agreement signed by us and by you. No waiver of any provision of this Security
Agreement shall be effective unless it is in writing.

13. We have no obligation to advance funds
Even after this Security Agreement has been signed and registered, we stiil do not have to

advance funds to you if we decide, in our sole discretion, that it is not in our best interests to do
s0.

14. Other clauses that apply to this security agreement

{a) This Security Agreement is in addition to any other guarantee, security agreement or
Credit Facility we now have with you or that is signed at a jater date. These other

(b) If any part of this Security Agreement furns out to be invalid for any reason, the rest of the
Security Agreement shall stilf remain in full force and effect. In this case, this Security
Agreement shall be read as if the invalid part was not included init.
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(©

(d)

(e)

(®

()

(M

(i)

®

(k)

{0

(m)

The Coliateral does not include the last day of the term of any lease held by you, but if you
sell your interest under any such lease, you shall hold such last day in trust for us and
assign it as we request.

The Collateral does not inciude any of your rights under contracts that state that such
rights cannot be subject to our security interest, but you shall hold your interest in such
rights in trust for us and shall assign such rights to us if you obtain permission to do so. If
we ask you to do so, you shall do your best to obtain such permission.

We are not liable to you, or any other person, for any failure or delay in exercising any of
our rights under this Security Agreement. The same applies to any failure on our part to
take any steps to preserve rights against you or other persons, or any delay in doing so.

If more than one person has signed this Security Agreement with us, everyone who has
signed is responsible to us for all the obligations specified in this Security Agreement on a
joint and several basis.

This Security Agreement shall remain in full force and effect and we shall not discharge
the security interest until ail present and future debt or other obligations owing to us by
you are paid or performed in full, .

You agree to sign all other documents that we consider necessary to carry out the intent
of this Security Agreement or to exercise our rights ever the Collateral. Nevertheless, you
agree that we (or any receiver we may appoint or that a court may appoint) may sign any
document or do anything else on your behalf as your attorney whenever necessary or
expedient.

A reference to this Security Agreement includes any schedules aftached fo it.
You acknowledge that you have received a copy of this Security Agreement.

To the extent permitted by law, you acknowledge that you are giving up your right to
receive a copy of any financing statement, financing change statement or verification
statement that we obtain when we register our security interest in the Collateral.

This Security Agreement benefits our successors and binds you and your heirs, legal
representalives, successors and permitted assigns. You may not transfer your
obligations under this Security Agreement to anyone else without our written permission.
We may transfer our rights under this Security Agreement without your permission.

This Security Agreement is govemned by the laws of the Province of

New Brunswick and the laws of Canada applicable therein. We may
commence an action or other court proceeding on this Security Agreement in the courts
of this province and you agree to submit to the jurisdiction of such courts and be bound
by any judgment that any such court may make. We also reserve the right to start an
action or other court proceeding against you anywhere outside this province.

1 have read this Security Agreement and agree to its terms.

Dated this

28th _day of January . 2011 _, at Woodstock

in the Province of _New Brunswick

8424¢18{2010.11-12)
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Borrower(s)

Corporation/company
by Benjamin Brake {Print name of parson signing on behalf of the carparation/company)
President

/ (Print tithe of person signing on behalf of the cofporalion/company)
EF'?:Slgnature of person signing on behalf of the corporalion/company)

(Corporate seal if avallable)
I have authority to bind the corporation/company.

Corporation/company
Hillspring Farms Ltd.

{Print corporate/company name),

by Benjamin Brake {Print name of person signing on behalf of the corporation/company)

President

(Print title of person signing on behalf of the corporation/company}
@vﬁmlwe of person séning on behalf of the corporation/company) (Corporate seal If avaliable)

I hava authority to bind the comporation/company.

Guarantor(s)

{Witness sigriature} L uarantor signatura}

Tracey Mcintosh Benjamin Austin Brake
(Print witness name) (Print guarantor name)

L%

(Wiiness a'ﬂ?alure) uarantér signaturg)

Tracey Mcintosh Beatrica Ann Brake

{Print witness name) . (Print guarantor name)
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Schedule "A"
You grant FCC a security interest in the following:

General security agreement

All of your present and after-acquired personal property.
Specifiec personal property

(a) Specific equipment - serial numbered goods:

Equipment type: Woodchip Boiler

Make or name of manufacturer. Keeler/Dormr-Oliver
Model:

Year: 1986

Serial number, 17210

Equipment type: Woodchip Dryer
Meke or name of manufacturer: Duske
Model: TPD-3500

Year: 2010

Serial number: SD75.22

Note: "Serial numbered goods” are defined by legisiation fo include motor vehicles, traifers,
moblie homes and aircraft. Motor vehicles include vehicles such as cars, trucks and buses. In

Alberta, Bntish Columbia, Manitoba, Saskalchewan, the North

include tractors and combines, but not any other machinery

west Territories, New Brunswick,
abrador, motor vehicles also
designed for use in farming.

All types and kinds of personal property which are proceeds of the Collateral, including without limitation,
goods, crops, chattel paper, securities, investment property, documents of tils, instruments, money and

intangibles (including accounts).

6424c18{2010-11-12)
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This is Exhibit “E” to the Affidavit of Bailey Campbell
SWORN TO at the g of Saint John, Province of New
Brunswick, this / day of June 2020.

Notary Public in and for the Province of
New Brunswick

Caleb G. Hunter



INTER-CREDITOR PRIORITY AGREEMENT

THIZ AGREEMENT daled for reference as of the_Z3day of
, 2010,

BETWEEN:

FARM CREDIT CANADA, a corporation incorporated under
the Farm Credit Corporation Act (Canada) {"FCC”)

-and -

CANADIAN IMPERIAL BANK OF COMMERCE, a Canadian
chartered bank having a branch office in the Town of
Woodstock, in the Province of New Brunswick (‘CIBC")

~-and -

HILLSPRING FARMS LTD., a corporation incorporated under
the laws of the Province of New Brunswick, {"Hillspring™

-ard -

HSF FOODS LTD., a corporation incorporated under the laws
of the Province of New Brunswick, ("HSF?)
-and -

{Hillspring and HSF are hereinafter individuaily and cotlactively
referred to as the “"Borrowers™)

WHEREAS the Borrowers are currently or will be indebled to
FCC and CIBC pursuant to certain facilities made available to or which will
be made available to the Borrower;

AND WHEREAS FCC has registered or may hereafter register
security interests in certain personal property of the Borrowers, the security
Interests of FCC in the personal property of the Borrowsrs is collectively
referred to as (the “FCC Securily”) pursuant fo one or rmore security
agreements or other agreements between the Borrowers and FCC (“the FGC
Security Documents™);

AND WHEREAS CIBC has registered or may hereafter register
security interests in certaln personal property of the Bommowers, the security
interests of CIBC in the personal property of the Borrowers Is collectively
referred to as (the “CIBC Security”) pursuant fo one or more security
agreements or other agreements between the Borrowers and CIBC (“the
CIBC Security Documents”);

AND WHEREAS the parties have agreed to enter into this
Agreement in order to set out the respective priorities of the FCC Security
and CIBC Security and to replace all previous agreements between FCC and
CIBC with respect to the Borrowers if any;




NOW THEREFORE, for value received and in order to induce
FCC and CIBC to advance credit, make loans or provide financial
accommodations to the Borrowers, the parties hereto agree with each other
as follows:

1. Consents

1.01 Each of the parties hereby consents to the creation and
Issuance by the Borrowers to FCC and CIBC of respectively,
the FCC Security and the CIBC Security and to the incurring by
the Borrowers of the indebtedness and obligations secured
thereby.

1.02 Where there [s any conflict regarding the priority of the FCC
Security and the CIBC Security the provisions of this
Agreement shall pravail.

2 Priorities

2.04 FCC and CIBC agree and recognise that the CIBC Security has
piiority and shall rank in preference to the FCC Security with
respect to:

1) money in accounts of the Bomower other than money
derived directly or indirectly from the sale, lease, or other
disposition or financing of any real property or equipment
other than inventory;

2) forelgn exchange contracts to which either or both of the
Borrowers are parties;

3) all accounts receivable of the Borrowers; and,

4) inventory of the Borrowers,

to a maximum limit of all amounts owing by and from the
Borrowers to CIBC plus inlerest as set out in the CIBC Security
together with afl reasonable costs for enforcement of the CIBC
Security.

2.02, FCC and CIBC agree and recognise that the FCC Security has
priority and shall rank in preference to the CIBC Security with
fespect to all present and after acquired personal property
wheresoever situate of the Borrowers, other than:

1) money in accounts of the Borower other than money
derived directly or indirectly from the sale, lease or ofher
disposition or financing of any real property or equipment
other than inventory;

2) foreign exchange contracts to which either or both of the
Borrowers are parties;

3) the accounts receivable of the Borrowers; and,

4) inventory of the Borrowers,

to a maximum limit of all amounts owing by and from the
Borrowers to FCC pius interest as set out in the FCC Security




2.03

2.04

205

2.06

3.01

together wilh all reasonable costs of enforcement of the FCC
Security.

The priorities contained herein shall apply in all events and
circumstances regardless of:

{a) the date of execulion, attachment, registration,
perfection or repeifection of the FCC Security or the
CIBC Security;

(b) the date of any advance or advances made by FCC or
CIBC o the Borrowers;

(c} the date of default by the Borrowers under the FCC
Security or the CIBC Security or the dales or
crystallization of any floating charges held by FCC or
CIBC; or

{d) any priority granted by any principle of law or any
statute, including without limitation, the Personal
Proporty Security Act (New Brunswick).

Any proceeds from Insurance received by the Botrowers or by
FCC or CIBC in respect of property and assets of the
Borrowers charged by the FCC Security or the CIBC Security
shall be dealt with according to the preceding provisions hereof
as though such insurance proceeds were paid or payable as
proceeds of realization of the collateral for which they
compensate and all insurance proceeds received by the
Borrowers shall be held in trust by it for the benefil of FCC and
CIBC in accordance with the provisions hereof.

if all or any portion of the FCC Security or CIBC Securlly Is
claimed or found by a trustee in bankruptey or a Court of
competent jurisdiction to be unenforceable, invalid,
unregistered or unperfected, then the foregoing provisions of
the Article shall not apply to such security to the exient that
such security is so found to be upenforceable, invalid,
unregisiered or unperfected as against a third party uniess FCC
or CIBC, as the case may be, shall be diligently contesting such
a claim and has provided the other party with a satisfaclory
indemnity.

The Borrowers shall permit FCC and CIBC, their respeclive
officers, employees, and agents, access at all reasonable times
to the property and assels of the Borrowers.

Non-Disturbance

FCC and CIBC agres to not hinder the other in enforcing their
Security and their rights and remedies with respect to the
Security.

Information and Default



4.01

5.

5.01

6.

6.01

From time o time upon request therefore, FCC and CIBC may
advise each other of the particulars of the indebtedness and
liability of the Borrowers to each other and all security held by
each therefore and the Bomowers hereby consents to the
release of any such information.

GConsent of the Borrower

The Borrowers hereby consent to the ferms of this Agreement
and confirm to and agree with FCC and CIBC that, so long as
the Borrowers remain obligated or indebted to FCC or CIBC, it
shall stand possessed of its property and assets so chasged in
favour of FCC and CIBC in accordance with thelr respective
interests and priorities as set out in this Agreement.

General

Any notice required or permitted to ba given pursuant to the
Agreement shall be in wiiling and shall be addressed and
delivered to the parties hereto as follows:

to FCC: FARM CREDIT CANADA
Suite 230
1133 St. George Bivd.
Moncton, New Brunswick
E1E 4E1

Attention:

to CIBC: CANADIAN IMPERIAL BANK OF
COMMERCE

448 Queen Street

Fredericton, NB

E3B 186

Aftention:

to the Bosrower:  HILLSPRING FARMS LTD.
55 McElroy Road, RR#3
Beechwood, New Brunswick
E7J1Y8

Attention: Mr. Ben Brake

to the Borrower: HSF FOODS LTD.
55 McElroy Road, RR#3
Beechwood, New Brunswick
E7J 1Y8

Attention: Mr. Ben Brake

Notices may be sent by facsimile or served personally on any
business day and in each case shall be deemed to be received
on the business day so transmitted by facsimils or personally

delivered.



6.02 Neither FCC nor CIBC shall transfer or assign the FCC Security
or the CIBC Securily, as the case may be, without obtaining
from the transferee or assignee an agreement to be bound by
the provisions of this Agreement, in a form satisfactory to the
other of them. Neither FCC nor CIBC shall be liable for any
inadvertent omission to obtain an agreement from the other
party as required pursuant to this section.

6.03 This Agreement shall enure to the benefit of and be binding
upon the parlies hereto and their respective successors and
pemmilted assigns. .

6.04 The parties hereto agree to execute and provide such further

and other documents and do such further and other acts as
may be necessary to give effect to this Agreement.

6.05 This Agreement shall be govemed and construed in
accordance with the laws of the Province of New Brunswick.

6.06 Neither FCC nor CIBC shall take any action to defeat or
challenge the priorities set forth in the Agreement.

6.07 This Agreement may be executed in counterpart,

IN WITNESS WHEREOF the parties hereto have executed this
Agreement under the hands of their duly authorized officers.

FARM CREDIT CANADA
Pef"ﬁeq_ﬂl&zhk__ﬁm‘ N
"
Witnecs,
OF COMMERCE

HILLSPRING FARMS LTD.

Per: _ML

HSF FOODS LTD.

Per: M



