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:

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
HSF FOODS LTD. SECURITY DOCUMENTS

|, Bailey Campbell, of the Town of Quispamsis, Province of New
Brunswick, MAKE OATH AND SAY:
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| 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 believe 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 HSF Foods Ltd. (“HSF Foods Financing”). Copies of the documents
related to the HSF Foods Financing are attached hereto and marked

as the following:

Credit Agreement:

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

Guarantee Agreements:

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

i. Hillspring Farms Ltd. in an unlimited amount dated
June 3, 2015 at tab 1.

ii. Benjamin Austin Brake in an unlimited amount dated
June 3, 2015 at tab 2.

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

iv. Jeremy Benjamin Brake in an amount limited to
$3,000,000.00 dated April 20, 2018 at tab 4.

v. Burbank Water & Wastewater Inc. in an unlimited
amount dated Qctober 26, 2018 at tab 5.

vi. Hillspring Thaw Inc. in an unlimited amount dated
October 26, 2018 at tab 6.

vii. Hillspring Warehouse & Logistics Inc. in an unlimited
amount dated October 26, 2018 attab 7.

viii. Sunrise Seed Farms Ltd. in an unlimited amount dated
October 26, 2018 at tab 8,



iX.

Mortgages:

Burbank Industrial Supply Inc. in an unlimited amount
dated October 26, 2018 at tab 9.

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

iii.

Document number 27860494 and dated October 5,
2009, registered against PIDs 10080562, 10121937,
10153278 at tab 1.

. Document number 32621907and dated April 26,

2013, registered against PIDs 35177328, 35159078,
35345537 at tab 2.

Document number 34811720 dated May 1, 2015,
registered against PID 10264810 at tab 3.

Document number 37715373 dated January 11,
2018, registered against PID 10121499, 10277069
and 6520144 at tab 4.

Security Agreements:
d. Exhibit “D” - Security Agreements provided as follows:

iv.

V.

vi.

vii.

viii.

Security Agreement dated October 5, 2009 at tab 1.
Security Agreement dated January 28, 2011 at tab 2.

Security Agreement dated September 24, 2012 at tab
3.

Security Agreement dated December 2, 2013 at tab 4.
Security Agreement dated September 2, 2014 at tab 5.
Security Agreement dated September 5, 2014 at tab 6.
Security Agreement May 1, 2015 attab 7.

Security Agreement dated May 1, 2015 at tab 8.

Priority Agreements:

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



Power Distribution Agreement:

f. Exhibit “F" - Assignment of a Power Distribution Agreement
with New Brunswick Power Corporation dated October 26,
2018.

g Exhibit “G” - Notice of Assignment of a Contract with New
Brunswick Power Corporation dated October 26, 2018.

SWORN TO at the City of Saint
John, in the Proyince of New
Brunswick, this %ay of June
2020 BEFORE ME:

)
)
)
)
)
)

Commissioner of Oaths being a
Solicitor

Tt et Yt g

Caleb G. Hunter







This is Exhibit “A” to the Affidavit of Bailey Campbell
SWORN TO at the ?ty of Saint John, Province of New
Brunswick, thIS day of June 2020.

/WM/

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): 100163788

QOctober 28, 2018

Private and Confidential

HSF Foods Ltd.
741 Central Street
Centreville, NB E7K 2M4

Dear Sir/Madam:

Reference is made to the credit agreement (the "Initial Credit Agreement”) dated May 13, 2015 among
Farm Credit Canada (*FCC"), as lender, HSF Foods Ltd. (the "Borrower”), as borrower, Hillspring Farms
Lid., 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 January 18, 2017 (hereafier refersed to as “Amendment
No. 17), an amended and restated credit agreement dated January 11, 2018 among FCC and the Credit
Parties (herginafter referred to as “ARCA”"}, as amended by Amendment No. 1 to ARCA dated April 18,
2018 among FCC, the Credit Parties, Burbank Water & Wastewater Inc., as borrower, and Jeremy Brake,
as guarantor (herainafter referred to as “Amendment No. 1 to ARCA™).

FCC agrees to 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 initial Credit
Agreement, Amendment No. 1, ARCA and Amendment No. 1 1o ARCA are hereby amended and
replaced in their entirety by this agreement. Al existing credit facilties which are referred to in section 2.1
are now subject to the terms and conditions set 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 faciity despite the replacement of all prior agreement(s) with this Agreement.
Any and all Security Documents 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 Qutstanding Obligations.

1. Credit Parties

Borrower; Name: HSF Foods Ltd.
Chief Executive Office: 741 Central Street, PO Box 501
Centreville, NB E7K 2M4
Principal Place of Business: Same
Guarantor: Name: Hiflspring Farms Ltd.
Chief Executive Office: 741 Central Street

Centreville, NB E7K 2M4
Principal Place of Business: Same

Guarantor: Name: Benjamin Austin Brake
Principal Place of Delivery: 123 Grant Street
Woodstock, NB E7M 3Y5

HSF Credit Agreement
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Guarantor:

Guarantor:

Guarantor:

Guarantor;

Guarantor:

Guarantor;

Name:
Principal Place of Delivery:

Name:
Chief Executive Office:

Principal Place of Business:

Name:
Chief Executive Office:

Principal Place of Business:

Name:
Chief Executive Office:

Principal Place of Business:

Name:
Chief Executive Office:

Principal Place of Business:

Name:
Chief Executive Office:

Principal Place of Business:

Credit Facilities

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

Burbenk Water & Wastewater inc,
741 Central Street

Centreville, NB E7K 2M4

Same

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

Hillspring Warehouse & Logistics Inc.
85 CN North Road

Grand Falls, NB E32Z 2L1

Same

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

Same

Burbank Industrial Supply Inc.
741 Central Sireet

Centreville, NB E7K 2M4
Same

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

2.2 Credit Facllity No. 0000685297000- $4,750,000.00

[ Loan number 0000685297001
Principal amount 4,750,000.00
Credit Facility type RPL
Interest rate type Variable
Product type Standard
Term 5 year(s)
Amortization period 15 year(s)
Interest rate 8.15%

Loan Approval Expiry Date 2019-04-17
Maturity Date 2023-12-15
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Subsequent payment schedule detalls | 2 :
|First payment type details
First payment type Interest only
Start date 2018-11-15
Paymaent frequency Monthly
Payment month(s) All
Payment amount Interest oniy
End date 12023-12-15
Second payment type details
Sacond payment type Blended
Start date 2019-01-15
Payment frequency Monthly
Payment month(s) All
Payment amount [B44,757.79
End date [2023-12-15

23 Payee Detalls

The Borrower authorizes and directs that FCC pay the funds under Credit Facility No,

0000885297000 as folfows:
Payee Name Purpose Amount
Borrrower Construction — Other $896,906.23
Cox & Palmer (In Trust) Construction - Production/processing Facilities $3,836,093.77
FCC FCC — Credit Facility Processing Fee $17,000.00
You acknowledge that:
. An advance of $896,906.23 under loan number 0000685287001 has been made to you

directly from FCC. Subsequent disbursement will be adjusted for this advance.

You further acknowledge that FCC retains the discretion to advance ail Credit Facility funds to the
solicitor's trust account, despite your above request.

3 Security

The Credit Parties have executed and delivered the agreements, documents and instruments set out in
Schedule “F" or shall execute and deliver, 1o FCC each of the following agreements, documents and
instruments to secure the payment and peformance of the Outstanding Obligations {collectively, the

“Security Documents”):

31 Cross Collateralization

Each of the Credit Parties agrees, acknowledges and confirms to FCC that all Security
Documents (including, without limitation, all 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 Obligations, and (ii} all other indebtedness,
liabilittes and obligations of each Credit Party under or in connection with any and alt
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4,

3.2

other existing or future credit facilities or loans that any such Credit Party has with FCC
from time to time. Each of the Credit Parties 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.

Continuing Effect of Security Documents

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

Annual Statements and Other Information

4.1

Financial Statements

Each of the Credit Parties covenants and agrees with FCC that (i) until the Qutstanding 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 causs to be delivered, to FCC:

1799908-

{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 Hillspring Farms Ltd.,
annual review engagement financial statements for Hillspring Farms Lid.,
prepared on a standalone basis;

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

- notice lo reader financial statements for the Hillspring Farms Group, being the

Borrower, Hillspring Famns Lid., Burbank Water & Wastewater Inc., Hilispring

Thaw Ltd., 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 financial statements for Burbank
Water & Wastewater inc., prepared on a standalone basis;

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

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



(9) within 120 days after the end of each Financial Year of Sunrise Seed Farms Ltd.,
annual notice 1o reader financial statements for Suniise Seed Farms Ltd.,
prepared on a standalone basis;

{h) 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;

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

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

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

4.2 Ongoing Compliance Condition

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

5. Financial Covenants

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

5.1 Debt Service Coverage Ratio

The Debt Service Coverage Ratio calculated for Hillspring Farms Group, on a combined
basis, at its Financial Year and and for each Financial Year thereafter will not be less
than 1.10:1

"Debt Service Coverage Ratio” is defined as EBITDA less Drawings plus Contributions
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 sharsholder loans or
loans made by Affliliates to any of the Hillspring Farms Group, without duplication.
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5.2

“EBITDA" is defined as, for any period, the Credit Party’s eamings, on a standalone
basis, for such period before interest, taxes, depreciation and amortization for such
period.

General

All financial covenants shall be caleulated in accordance with the Accounting Standard.
To the extent the Borrower is indebted to FCC under this Agreement or any othar loan or
credit agreement with FCC, the Borrower shall maintain, or cause to be maintained, the
above financial covenants. The above financial covenants replace all previous financial
covenants contzined in any other credit or loan agreement entered into between the
Borrower and FCC and any amendments thereto. If a conflict arises between any of the
above financial covenants and those contained in any previous loan or credit agreement
with FCC, compliance by the Bomrower with the above financial covenants shall be
required. This provision shall survive the termination or expiry of this Agreement and
remain in full forca and effect unless and until replaced in a juture 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

6.3

Repayment

Except for an Advancer Loan or a FCC Credit Line which are repayable on demand, ali
outstanding Advances and all other Outstanding Obligations shall be repaid in full and the
Credit Facilities shall be cancelled on the applicable Balance Due Date, unless extended
in writing by FCC on or befare 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 bacome due
in the manner and at the rates and times specified in this Agreement.

Payment on Demand

All outstanding Advances and alj other Outstanding Obiigations shall be repaid in full and
the Credit Facilities shall be cancelled if any Credit Party has made any
misrepresentation to FCC, has committed fraud against FCC, or if any Credit Party
ceases o 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 converied to a term 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.

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, interest, 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 Borrower hersunder Is
made after 10:00 a.m., such payment will be deemed to have been made on the
immediately following Banking Day and interest will continie to accrue on the amount of
such payment until such following Banking Day.
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6.4

Payments 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 calendar month, in which case payment
shall be made on the immediately preceding Banking Day.

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 to this Agreement are to be made in immediately
available funds and without set-off, right of compensation, withholding or deduction of any
kind whatsoever.

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 Indsbtedness by any Credit Party (excluding, for certainty, any
Permitted Indebtedness, vendor-take-back or other defarred payment armangement
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 outstanding 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 squity 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 property, prepay all outstanding Advances (until repaid in full) in an
aggregate principal 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
fo 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
ong 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.

{c) Asset Dispositions. The Borrower shall, within five (5} Banking Days from the
date on which any Credit Party 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 ara 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 certifias 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 time period.
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(d) Inverse Order of Maturity. Amounts prepaid pursuant to this Section shail be
applied (i} firstly to permanently prepay all scheduled principal payments in
inverse order of maturity for all Credit Facilities that constitute a term facility until
alt such Credit Facilities have been permanenily repaid in full and such Credit
Facilities are reduced to nil, (i) secondly to repay all Credit Facilities that
constitute a revolving or operating facility, and (i) thirdly to repay any other
Qutstanding Cbligations.

Interest Rates, Fees and Costs

7.1

7.2

7.3

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
including 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 lixed 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 Borrower shall pay to FCC all legal fees and disbursements and all
fees, costs and out-of-pocket expenses incurred by FCC with respect to 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-packet 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 defending of any or all of the rights, recourses, remedies and powess 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 Documents or available at law.

Feos

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 feas:

(a) Loan Processing Fee. The Borrower shall pay non-refundable loan processing
fees in the aggregate amount of $17,000 which shall be fully eamed by FCC and
payable by the Borrower on the Clasing Date.

{b) Non-Compliance Risk Adjustment Fee. |i 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 first two disbursements will be made at no cost to
the Borrower, but the fee for each subsequent disbursement will be $100.00,
which will be retained by FCC from the disbursement proceeds.
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{d) Defauit Fees. In the avent 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 penallies, to compensate FCC for the
higher than forecast risk andfor non-performance of a covenant. Liquidated damages
means the parties acknowledge and agree that this fee is a reasonable astimation 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 fee does not cure a default and does not affect our remaining
rights under this Agreement or any other document.

Conditions Precedent

8.1

Conditions Precedant to the ln!ﬂal Advances

The obligation of FCC to make available the an Advance under this Agreement is subject
to 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
to compliance with the following conditions:

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

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

{c} Certificates, Resolutions and Legal Opinions. FCC shall have received, duly
executed and in form and substance satisfactory to it:

{0 a copy of the constating documents, by-laws, shareholders agreements
and partnership agreements, as applicable, of each Credit Party and a
copy of the resolutions of the board of directors of each Credit Party
authorizing the execution, delivery and performance of this Agreement
and the other Loan Documents, in each case, certified by a senior officer
of each Credit Party;

(i) a certificate of incumbency for each Cradit Party showing the names,
offices and specimen signatures of the officers authorized o execute this
Agreement and the other Loan Documents;

(iii) such legal opinions 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 supporting documents as FCC or its counsel may
reasonably request.
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{d}

(e)

)

{g)

(h)

&

{

(k)

{1

10

Good Standing. Each of the Credit Parties is in possession of, and in good
standing or compliance with, all 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
ali fees, out of pocket expenses and other amounts due and payable to FCC
{including, without limitation, all 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 Lean 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 Parties including, without limitation, the corporate,
capital, tax, legal and management structure and cash management systems of
the Credit Parties, and shal! be satisfied, in its sole judgment, with the nature and
status of all securities, labour, tax, employes 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
satisfied with the results of all personal property, litigation, judgment, bankruptcy,
bulk sale, execution and other searches conducted on behalf of FCC with respect
to the Credit Parties in all applicable jurisdictions.

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

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

Pre-Authorized Payments. FCC shall have received ail informafion and
documentation 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 shall 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 (ii) a title opinion from the applicable
Credit Party’s legal counsel, in form and substance satisfactory to FCC and its
counsel.

Certificate of Insurance; Adequacy of Coverage. FCC shall have received a
certificate of insurance in respect of all policies of insurance maintained by the
Credit Parties 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 (i) comprehensive commercial general liability coverage in an



1799308

(m)

(n)

(o)

(P}

11

amount of not less than $5,000,000 per occurrence. FCC shall also have
received written confirmation from the Borrower's insurance broker (or insurance
company)} addressed to FCC, in form and substance satistactory to FCC,
confirming the adequacy of insurance coverage for the Core Business.

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

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

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

Completion of New Property Acquisitions. The acquisition by the Borrower of
new properties, if any, (collectively, the “New Property”) shall be completed (i)
on terms and conditions acceptable io FCC (including, without limitation, the
purchase price), and (i) concurrently with the applicable Advance under this
Agreement in the manner contemplated by the respective purchase and sale
agreements by FCG (collectively, the *Purchase Agreements"):

i. Closing Conditions Certificate, FCC shall have received and be
satisfied with a certificate duly executed by the Borrower 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 precadent set out in the Purchase Agreements have been
satisfied (and not waived by the Borrower), and (jii) 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
Agreement, and (B} no Default or Event of Default has occurred or will
result from the initial Advances under this Agreement.

ii. Purchase Agreements. FCC shall have received certified copies of aach
of the Purchase Agreements.

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

iv. Life Insurance. FCC shall have received and be satisfied with evidence
of life insurance policies on the lives of each of Benjamin Austin Brake
and Jeremy Brake, each in a minimum amount of $5,000,000, with each
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
invaices. 3
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vi. Final Inspection. FCC shall have conducted a final inspection of the
cogeneration plant and office structure, the results of which shall be
satisfactory to FCC and FCC Valuation Services in its absolute discretion.

vii. Other Documents. FCC shall have received such other documents and
agreements as are customary in fransactions of this typs or as FCC may
request.

8.2 Conditions Precedent to All Advances

The obligation of FCC to make available the initial Advance under this Agreement and
any other Advance subsequent to the initial Advance and to perform its other obligations
under this Agresment is subject to 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 Advancs.

(b) Representations and Warranties. The representations and warranties of the
Cradit Parties in each of the L.oan Documents are true and correct in all material
respects as if made on and as of each such date unless specifically made as of a
certain date.

{c) No Material Adverse Change. No Material Adverse Change has occurrad since
the date of the most recent compliance centificate or other financial reporting
delivered by the Borrower 1o FCC.

{d} Loan Documents. All Loan Documents are in full force and effect.

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

H Priority Payables. There are no priority payables outstanding in respect of which
payments are overdue.

)] Bring Down Certificate. A bring down certificate executed by a senior officer of
the Borrower on the applicable Advance date confirming that all of the terms and

Lconditions set out in this Section are true and correct as of the date of the
Advance.

8.3 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 pan, with or
without conditions, without prejudice to any other or future rights that it may have against
the Credit Parties and any other Person.
9. General Provisions

9.1 No Novation

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

1795908-
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Conflict

The terms and conditions contained in the attached Schedules are incorporated into 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,

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.

Confidential

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

Governing Law

This Agreement shall be govemed 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 courls such Province and acknowledge the
competence of such courts and irrevocably agree to be bound by a judgement of such court,

Language

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

Integrity Declaration

FCC acls with inlegrity, balancing business decisions with individual needs to achieve
our vision of sustainable growth and prosperity for Canada’s agricutture industry.

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

FCC's committed partnership begins with complete disclosure on all aspects of a
customer's business. ;

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



1799808

14

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

The Credit 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; (ii) are in default under any
material contracts that affect their business or assets; (i) 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 convicted 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 involved in
any of the preceding issues, as applicable.

If any of the Credit Parties 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 batween the Credit
Parties and FCC. Specifically, FCC may declina %o 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 FCG's
interest in any Collateral.

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

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

This Agreement may be accepted by signing, dating and returning to FCC on or before October?_é
2018 the enclosed copy of this Agreement executed by the Credit Parties as set out below. Failing such
acceptance, this offer shall be of no further force or effect.

FARM CRE ANADA
Per:

Name: MichaeI/éea\de'le
Tile: | egal Counsel

41799908-



AGREED TO and ACCEPTED this 9" (’ day of October, 2018.

Bormrower:

Guarantor:

Guarantor:

Guarantor:

1799908

HSF FOODS LTD.

Name: Benjamin Brake
Title: President

liwe have authority to bind the Corporation

HILLSPRING FARMS LTD.

Per: c % 4iZé —

Name: Benjamin Brake
Title: President

Iiwe have authority to bind the Corporaticn
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Title: President SN
Vwe have authority to bind the Corporation  %7,, %
-

Guarantor:
Guarantor:
Guarantor:
Witness
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Schedule A — Standard Terms and Conditions

1. Covenants of the Credit Parties

14 Affirmative Covenanis

The Credit Parties covenant and agree with FCC that (i) until the Outstanding Obligations
are repaid in full, {ii) the Credit Faclilities have been terminated, and {jii) 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:

(@)

(b)

©

(d)

(e)

1799908-

Payment of Principal, Interest and Expenses. The Borower shall duly and
punctually pay or cause to be paid to FCC, the Qutstanding Obligations at the
times and ptaces 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 solaly 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 fairly present the financial
condition and the results of the operations of the Credit Partiess and all other
information, certificates, schedulss, reports and other papers and data furnished
to FCC by the Credit Parties will be accurate, complete and correct in all material

respecis.

Access and Information. The Credit Parties shall (i) discuss and review with
FCC and its authorized representatives any matters directly relevant to this
Agreesment 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, (ii)
permit any authorized representative of FCC to visit, inspect and have access to
its or their respective property and assels at any and all reasonable times during
nomal business hours with reasonable prior notics, {iii) permit, at any and all
reasonable times during normal business hours with reasonable prior notice,
FCC and its authorized representatives 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 financial advisors; and {iv) authorize FCC to oblain 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, govemmental
body or regulatory authority, and anyone with whom the Borrower may have or
propose to 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 prompily give notice to FCC of:

HSF Credit Agreement
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0! any event which constitutes a Default or Event of Default, together with
particulars in reasonable detail specifying the nature thereof and the
steps being taken to cure such Defauit or Event of Default;

(i) any notice of expropriation of any Collaterat;

(iii) 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-compiiance 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 ils Affiliates, in each case, which if
advarsely determined, could reasonably be expected to have a Material
Adverse Effect;

{v) any Lien other than Permitted Liens registered against any Collateral;

{vi} particulars in reasonable detail of: (A) any event 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 matier that, if adversely determined, would not (either
individually or in the aggregate} have a Material Adverse Effect;

{vi)  any event, development or condition which may reasonably be expacted
1o have a Material Adverse Effect; and

{viiii any changes in the composition of the Borrower's or any ather Credit
Party's execufive 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,
to 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, permils, coniracts, 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, {iii) maintain its properties and
assets in good working order and condition {ordinary wear and tear excepted)
and operate such properties and assets in a prudent manner, and (iii) 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 its
property and obtain and maintain in good standing all material licences, permits
and approvals required {as and when same are, by law, required) from any and
alt Governmantal Authorities, and ensure that the Core Business and its
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operations are at all times in compliance in all material respects with all
Applicable Laws, building codes, ordinances and zoning requirements.

Further Assurances. Each Credit Party shall, and shall cause every other Credit
Party, to cure promplly any defects in the exacution and delivery of the Loan
Documents. Upon reasonable request of FCC, each Credit Party 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 Party in any of the Loan
Documents, or to further evidence and more fully describe the Collateral, or to
carrect any manifest errors in any of the Loan Documents, or to more fully state
the security obligations set out in any of the Loan Dccuments, or to perfect,
protect or preserve any Liens created pursuant to any of the Loan Documents, or
to make any recordings, to file any nofices, or obtain any consents, all as may be
necessary or appropriate in connection therewith.

Taxes. Each Credit Party shall cause to be paid all Taxes lawfully 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 Governméntal Authority relative to
its property or tights and relalive 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 if such contestation
will involve no forteiture of Collateral or the subordination of the Liens created by
the Security Documents to such Taxes unless collateral or other security
satistactory to FCC have been deposited with FCC in respect thereof.

Insurance.

(i) Each Credit Party sha¥l, and shall cause every other Credit Pary to,
maintain or cause to be maintained, insurance with respect to the
Collatera! 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 situated and in
accordance with any other specified requirements of any Govemmental
Authority or FCC including but not limited to: {i) preperty insurance on an
“all-risks" replacement cost basis (including extended perils coverags) on
the Property and all buildings, equipment and other property used in the
operation of vour business; (i) 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, bodily injury, and
property damage ocecurring 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 cccurrence; {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.
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. Inthe case of any fire, accident or other casualty causing loss or damage

fo any assels 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 propenly of the Credit Parties
shall 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 properly 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 thirty (30) days
prior notice being given by the insurer(s) to FCC, evidence of the giving
of such notice to be the responsibility of the insurer{s) in each case, and
shall contain the Insurance Bureau of Canada’s standard morigage
clause or an alternative appropriate form of mongage clause satisfactory
to FCC.

It any Credit Party defaults in so insuring its real or personai property and
assels as are required under this Section to be insured or, in so
delivering the certificates 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, furnish or cause to
be fumished all necessary proof and do all necessary acts to enable the
Person entitied to receipt of the proceeds of such insurance pursuant to
this Section 10 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 reascnable request by FCC, all information relating to the
insurance and all monies payable to such Credit Party thereunder. FCC
shall be entitied, 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 [nsurance 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 all times the Collateral in good repair, physical
condition, working order and a state of goed operating efficiency, as would a
prudent owner of comparable property conducting a similar business.

Environmental Compliance. Each Credit party shall:

{i) use and operate all of its facilities and properties in compliance with ail
Environmental Laws, keep all necessary permits, approvals, certificates,
licences and other authorizations relating to environmental matters in
effect and remain in compliance therswith, and handle alt Contaminants
in compliance with all applicable Environmentat Laws;

(i) immediately notify FCC and provide copies upon receipt of any written
claim, complaint, notice or inquiry fo such Credit Party relating o the
release of Contaminants at any facility or property which would result in
such Credit Party being in materia? non-compliance with any
Environmental Law;

(i} at all times maintain a reserve on its books for erwironmental liabilities in
accordance with the raquirements 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 Agresments. Each Credit Party shall observe, perform and
enforce in a timely fashion all of its contractual cbligations 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 indirectly (i)
creates or acquires an additional Subsidiary, or (i} in some other manner
becomes the holder of any E£quity Securities of a Subsidiary by any means
whatsoever, in each case, the Borrower will, or will cause such new Subsidiary,
to axecute and deliver to FGC subject only to those Permitted Liens which are
senior {o the Security Documents by operation of law and which have not been
contractually subordinated, within 30 days of such creation, acquisition or
qualification, a guarantee, securily agreements (creating a first prionity Lien
against all property, assets and undertaking of such Subsidiary in favour of FCC),
and other agreements, instruments, documents, certificates, resclutions 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
guarantes, pledge agreement, mortgage, security agreement and other related
document delivered pursuant to this Section shall be deemed 1o be a Security
Document from and after the date of execution thereof.

After-Acquired Property. Upon written request by FCC, following the acquisition
by any Credit Party afier 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 ranking petfected
security interesi (subject only to those Permitted Liens which are senior to the
Security Documents by operation of law and which have not been contractually
subordinated) in such after-acquired property and to have such after-acquired
properly added to the Collateral, together with supporiing documents, inctuding
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 edfect. Such actions shall be taken within the
timeframe 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
(ii) five (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 perform in all
rospects 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 raspect of which the failure to comply or perform could reasonably
be expected to have a Material Adverse Effect. All employer or employee
payments, contributions or premiums required to be remitted, paid to or in
respect of each existing Pension Plan or Benefit Plan shall be paid or remitted by
each applicable Credit Party in a timely fashion in accordance with the terms
thereof (including any funding agreemenis and all Applicable Laws), in each
case, in respect of which the-fallure to pay or remit would reasonably be
expected to have a Material Adverse Effect. The Borrower shalt deliver to FCC (i)
if raquested by FCC, copies of each annual and other return, 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 of any direction, order, notice, ruling or opinion that any Credit
Party may receive from any applicable Govemmental Authority with respect to
any Pension Plan or Benefit Plan relating to any matter that would reasonably be
expected to have a Material Adverse Effect, and (jii) notification within thirty {30)
days of any increases having a cost to any Credit Party in excess of $100,000
pet annum in the aggregate, in the benefits of any existing Pension Plan or
Benefit Plan.

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 Material Adverse Effect or upon a material portion of the Collateral, the
appficable 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 to 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 thargof,.to enable
FCC to rectify or prevent any such default or breach, provided always that FCC
shall not incur or be subject to any liebility 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 Quistanding Obligations
are repaid in iull, (i) the Credit Facilties have been terminated, and (jii} 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:

(@)

®)

{c)

(d)

(e}

U]

(9)

(h)

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 ali 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 resulling therefrom
without the prior written consent of FCC.

Indebtedness. No Credit Party shall create, assume, issue or permit to exist,
directiy or indirectly, any Indebtedness except for Permitted Indebtedness,

No Liens. No Credit Party shall create, assume, incur or suffer to exist any Lien
in or ypon 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,
contingentfy 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 parmit 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, (ii) Investments by one Credit Party to another
Credit Party, {iii) Investments which constitute Permitted Acquisitions, and (iti)
Investments for which the applicable Credit Party has obtained the prior written
consent of FCC. No Credit Parly shall make any loans, advances or other forms
of Indebtedness to any Person 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 cass, all in form and
substance satisfactory to FCC.

Limitation on Asset Dispositions. No Credit Parly shali effect an Asset
Disposition except for Permitied 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
oftice, principat 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 (ii) maintain, stora or relocate
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Collateral at any location having a value in excess of $100,000 in the aggregate
for af 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, untit 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 party continue to constitute valid, enforceable and perfected
Liens, and (B) received such third party estoppel letters and opinions of counsel
with respect thereto as FCC may reasonabie require.

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

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

{i) to any other Credit Party;

(i) with respect to (A) salaries, bonuses, commissions, indemnities or other
employment remuneration to employees, officers or directors of the
Credit Partles in the ordinary course, and (B) reimbursement for
reasonable out-of-pocket costs and expenses incured by such
employees, officers or directors in the ordinary course of carmrying out
their duties, paid in accordance with a reimbursement policy that is
commercially reasonable;

(iii} with respect to dividends, shareholder loan repayments 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 (iii) and (iv) inmediately above, (A) no Default or Event
of Default shall have occurred; and (B) the Borrower shall be in compliance with
the financial covenants set out in this Agreement. For greater certainty, the
Restricted Payments permitted in this Section shall nol 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 Paty 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 modify any Material Contract,
or waive any default or breach under any other Materiai 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.
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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 to, or enter into any other transactions with, any officer,
director, agent or other Person affiliated with or related to 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 terms no less favourable
to the Credit Parly than they would obtain in a comparable arm's length
transaction with an unaffiliated Person.

Sales and Leassbacks. No Credit Party shall enter into any Sale/lLeaseback
Transaction without the prior written consent of FCC,

Creation of Subsidiaries. No Credit Party shall, directly or indirectly, 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 agcount of any
Indebtedness except for: (i} payment on account of Indebtedness under this
Agreement, (i) any payment consented to in writing by FCC, and {jii) 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 coutd
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
Pian, which could reasonably be expected to have a Material Adverse Effect, (i)
tail to make full payment when due of all amounts which, under the provisions of
any Benefit Plan, any agreement relating therelo or Applicable Law, it is required
to pay as contributions thereto, except where the failure to make such payments
would not reasonably be expected to have a Material Adverse Effect, (iif) permit
to exist any accumulated funding deficiency, whether or not waived, with respect
to 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 plan" as such term is defined in the PBA, (vi} acquire an
interest in any Person if such Person sponsors, maintains or contributes to, or at
any time in the six (6} year period preceding such acquisiticn has sponsored,
maintained, or contributed to any Pension Plan, and (vi)) permit the acluarial
present value of the benefit liabilities (computed on an accumulated benefit
obligation basfs 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 allocable to such benefit liabilities, in each case
only to the extent such liabilities and assets relate to benefits to be paid to
employees of the applicable Credit Party, by an amount that could reasonably be
expected 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

2.1

Events of Default

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

(a)

(b)

()

(d)

(e)

(f)

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

Fallure fo 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 five (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 fumished 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 itis
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 covenants to be psrformed or
cbserved by it under this Agreement {cther 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 aware 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 Outstanding Obligations) of
any Credit Party, 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 equivalant
amount thereof in any other cutrency, 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 ¢auses or permits any holder of such
Indebtedness or a trustee or agent to cause such Indebtedness to become due
prior to its stated maturity or prior to its scheduled date of payment, regardless of
whether such right is exercised by such holder, trustee or agant,
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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)

(iii)

™)

v

becomes insolvent, or generally does not or becomes unable to pay its
debts or meet its liabilities as the same becoma due, or admits in writing
its inability to pay its debts generally, or dectares any general moratorium
on its indabtedness, 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 creditors under the Bankruptcy and Insolvency Act {Canada), or
makes a proposal (or files a natice of its intention to do so) under such
Act;

institutes any proceeding seeking to adjudicate it a 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 relief, under any federal,
provincial or foreign Applicable Law now or hereafter in effect relating to
bankruptcy, winding-up, insolvency, reorganization, receivership, plans
of arrangement or relief or protection of debtors (including the
Bankruptcy and Insoivency Act (Canada), the Companies’ Creditors
Arrangement Act (Canada) and any applicable corporations legislation)
or at common [aw 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 1o
bankruptcy, insolvency or reorganization or relief 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
Receiver, sequestrator, conservator, custodian, administrator, trustes,
liquidator or other similar official for it or any substantial part of its
property; 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
furtherance thereof or fails to act in a timely and appropriate manner in
defence thereof.

Involuntary Insolvency and Bankruptey Proceedings. If any petition is filed,
application made or other proceeding instituted against or in respect of any
Credit Party: '

@
(i)

seeking to adjudicate it a bankrupt or insolvent;

seeking a bankrupicy order against it under the Bankruptcy and
Insolvency Act (Canada);
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{ii) seeking liquidation, dissolution, winding-up, reorganization, compromise,
arrangement, adjustment, prolection, moratorium, relief, stay of
proceedings of creditors generally (or any class of creditors), or
composition of it or its debts or any other relief under any federal,
provincial or foreign Applicable Law now or hereafter in effect refating to
bankruptcy, winding-up, insolvency, reorganization, receivership, plans
of arrangement or relief or protection of debtors (including the
Bankruptey and Insolvency Act (Canada), the Companies’ Craditors
Arrangement Act {Canada) and any applicable corporations legislation at
common law or in aquity; or

{iv) seeking the eniry of an order for relief or the appointment of, or the
taking of possession by, a Receiver, sequestrator, conservator,
custodian, administrator, trustees, liquidator or other similar official for it or
any substantia! 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 enterad (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 Dissolution. If an order is made or an effective
resolution passed for the winding-up, fiquidation 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 cenainty,
where any such agreement is terminated unilaterally by FCC), is declared to be
void or voidable or is repudiated, or the validity, binding effact, legality or
enforceability hereof or thereof is at any time contested by any Credit Party, or
any Credlit 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
resirain the performance or abservance by any Credit Party of any material terms
hereof or thereof or to question the validity or enforceability hereof or thereof, or
at any time it is unlawful or impassible for any Credit Party to perform any of its
material obligations heraunder or thereunder.

Adverse Judgments. If (i) one or more judgments for the payment of money ina
cumulative amount in excess of $100,000 (or its then equivalent amount in any
other cutrency) is rendered against any Credit Party or any combination of the
Credit Parties, and (ii) the applicable Credit Parly or Credit Parties 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, if enforcement and/or
realization proceedings are lawfully commenced in respect thereof in the interim,
such grace period will cease 1o 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.

Unperlected 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. [f there is a Change in Control.
Material Adverse Change. If a Material Adverse Change shall occur,

Environmental Liabllity. If any Credit Party viclates any Environmental Law
which results in an action raquest, violation notice or other notice or control order,
cancellation of any license or certificate or approvai that results in any material
disruption of any Credit Party's business or that couid reasonably be expected to
have a Material Adverse Effect, save and except where the action request,
violaiion notice or other notice or contral order or cancellation is being Contested
and the enforcement thereof has been stayed.

Environmental Order. If any legally binding order relating to any Environmental
Activity 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 after
the date such order was received by any Credit Party or such longer period as
FCC may agree 1o, acting reasonably, provided that such Credit Parly is at all
times acting diligently and in good faith to satisfy the order, 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.

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

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

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

Insurance Lapse. If any material 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 Party has made any material
misrepresentation to FCC, has committed fraud against FCC, it 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. If FCC, in good faith and upon commerciaily reasonable grounds,
believes that the prospect of repayment or performance of the Outstanding
Obligations is, or is about fo be, impaired or any Collatara! is, or is about to be, in

jeopardy.
22 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 all 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 other notice of any kind, all of which are hereby
expressly waived by the Borrower;

(b) by written notice to the Borrower declare 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 Decuments and any other
security applicable to the liability of any Credit Party under the Loan Documents;

(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 ralating to
responsibility for the Receiver's acts 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 appointment or any supplemental instrument,
and remove and replace any such Receiver from time 1o time;

() apply to a court of competent jurisdiction for the appointment of a Receiver of any
or all of the property, assets and undertaking of any Gredit Party or of any or all
of the Collateral; and

{9) without limitation, exercise any other action, suit, remedy or proceeding
authorized or parmitted by the Loan Documents or by law or by equity.

Upon an Event of Defauft occurring under Section 2.1(h), Section 2.1(i) or Section 2.1(j)
or in the event of an actual or deemed entry of an order for relief with respect to any
Credit Party under the Bankruptcy and Insoivency Act (Canada), the Companies’
Craditors Arrangement Act (Canada), or similar Applicable Laws in other jurisdictions:

1799908
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(&) the obligation of FCC to make any further Advances available to the Borrower
shall automatically be terminated; and

(®) all Qutstanding Obligations shalt automatically become due and payable; and

{c) the Security Documents shall become immediately enforceable, subject 10 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 Jegal, accounting and receivers' fess and
disbursements and in payment of all Liens or claims ranking prior 1o the Lien of
the Security Dacuments;

(b} secondly, against the Outstanding Obligations in such manner and at such times
as FCC consider appropriate; and

(c) thirdly, if all obligations of the Borrower listed above have been paid and satisfied
in full, any surplus proceads 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 at 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 sach such Credit Party shall have no right to require or enforce any
appropriation inconsistent therewith, and FCC shall have the right to change the
application of any such proceeds and re-apply the same to any part or parts of the
Outstanding Obligations as FCC may see fit notwithstanding any previous application.

Non-llerger

The taking of a judgment or judgments (cther than a final order of foreclosure) or any
aother action or dealing whatsosver 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, cancallation or any other dealings with any security for such liabilities shafl
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 iiable 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 Perscn 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
Hiability for any failure to take or delay in taking, any steps necessary or advisable to
preserve rights against other Persons under any chattel paper, securities 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 to be a waiver of or to alter, affact, or prejudice any other
right or remedy or other rights or remedias to which FCC may be lawfully entitled for the
same default or breach, and any waiver by FCC of the strict observance, performance or
compliance with any tetm, covenant, condition or agreement which contained and any
indulgence granted by FCC shall be deemed not to be a walver of any subsequent
default. In the event that FCC shall have proceeded to 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 ho
such proceedings have been taken.

Representations and Warranties

3.1

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 fo be repeated on each Advance:

(a) Due Incorporation. Each Credit Parly 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 necassary 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 corporation that is a general partner of any Credit Party that is a
limited partnership, 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
ficensed 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
quafification necessary.
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Corporate Power; Authorization. Each Credit Parly has the power and
authority to enter into and perform its obligations under each of the Loan
Documants 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 alf
necessary action of such Credit Party (and, in the case of any Credit Party that is
a limited partnership, its general partner).

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

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

(i) do not and will not violate any Applicable Law or the constating
documents, by-laws, shareholders agresment, limited partnership
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 sise 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, resull 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 property 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 genaral partner), 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 (ji) with al! indentures,
agresments and other instruments binding upon it or its property and assets,
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 carry 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 filed by it with
any Govemmental Authority and has paid all Taxes which were due and payable
and all assessments and reassessments, and all other Taxes, governmantal
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 return by it
or the payment of any tax, governmental charges, penalties, interest or fines
against it other than waivers of the nomal 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, wouid result in a material liability of such Credit Party, in respect of taxes,
govemmental charges, penalties, interest, fines, assessments and
reassessments or any matters under discussion with any Governmental Authority
relating to Taxes, govemmental charges, penalties, interest, fines, or
assessments and reassessments asserted by any such authority which, if not
resolved in favour of such Credit Party, would result in a material iability 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 legisiation.

Validity and Priority of Security. The Security Documents constitute
assignments, fixed and specific mortgages and charges, floating charges or
security interests, as applicable, on the propsrty and assets of each Credit Party
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 assels
{subject only to Permitted Liens).

No Litigation. There are no actions, suits, proceedings, litigation claims,
inquiries or investigations existing, pending or, 1o the knowledge of any Credit
Party, threatened against or adversely affecting any Credit Party in any court or
before 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, decres, award, or fo any resiriction, 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 Matertal Adverse Effect.

No Defaults, No Default or Event of Default has cecurred and is continuing. No
dsfault or event of default has occurred and is continuing in respect of any
Materlal Contract to which any Credit Parsty is now a party or is otherwise bound,
entitling any other party therefo to accelerate the maturity of amounts of principal
owing thereunder, or terminate any such Material Contract, which would result in
a Material Adverse Change.

Financial Statements. The financiai statements of the Credit Parties which have
bean fumished to FCC have been duly 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 all labilities, contingent,
absolute or otherwise, required to be disclosed therein,

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

Environmental Compliance

(i

(if)

(iii)

(iv)

v

(vi)

{vii)

{viii)

(ix)

All facilities and property owned or leased by any Credit Party including,
without limitaticn, the real property subject to the Sacurity Documents
have been maintained in material compliance with all Environmental
Laws;

there have been no past, and there are no pending and, to 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 Governmental Authority with respect to any
alleged violation of any Environmental Law, or (B) written complaints,
notices or inquiries to any Credit Party regarding potential liabllity of any
Credit Party under any Environmenial Law that, in any case, could
reascnably be expected to have a Material Adverse Effect;

there have been no releases of Contaminants at, on or under any
property owned or leased by any Credit Parly at any lime while owned or
leased by such Credit Party that, singly or in the aggregate, have, or may
reascnably be expected to have, 2 Material Adverse Effect;

aach Credit Party has been issued and is in material compliance with all
permits, certificates, approvals, licences and other authorizations relating
to environmental matters and required under any applicable
Environmental Laws in connection with the operation of the Core
Business;

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 Credit Parly, proposed
for listing on any publicly published and promulgated federal or provincial
govarnmental fist of sites requiring investigation or clean-up;

there are no underground storage tanks, active or abandoned, including
petroleumn storage tanks, on or under any property now or previously
owned or leasad 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 proparty 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 friable asbestos present at any
property now or previously owned or leased by any Credit Pary
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 this Agreement.

Location of Property and Assets. Except as disclosed in writing to FCG, the
Credit Parties have no property and assets located in any jurisdictions other than
the Province of New Brunswick and ne Credit Party owns any real property other
than the real propsrty 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 Subsidiaties that are a party to this Agreement, and (fi)
entered into any agreements for the acquisition or creation of any Wholly-owned
Subsidiaries.

Employee Matters. No Credit Parly, nor any of their respective employess, is
subjact to any collactive bargaining agreement. There are no strikes, siowdowns,
work stoppages or controversies pending or, to the best knowledge of each
Credit Party, threatened against any Credit Party, or its employees. No Credit
Party is subject fo any claim by or liability to any of their respective officers,
directors or employees for satary (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 Benetit Plans. The details of the Pension Plans and Benefit Plans
maintained by the Gredit 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 ragistration, have been
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 obfigations) 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 concerning the assets of any of the
Pension Plans or Benefit Plans which would reasonably be expected o have a
Material Advarse Eifect. No promises of benefit improvemenis 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 Party in respect of the Pension Plans and the
Benefit Plans have been made on a timely basis in accordance with the terms of
such plans and all Applicable Laws, except where the failure to do so would not
reasonably be expected to have a Matarial Adverse Effect, and all funding
requirements applicable to such Pension Plans have bsen satisfied 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
delivery 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 to result in a material liability to any Credit Party, and no
contribution failure has occurred with respect to any Pension Pian sufficient to
give rise to a statutory deemed trust under any provision of the PBA. No
condition exists or event or transaction has occurred with respect to any Pension
Plan which could be 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 postvetirement benefit under a Benefit Plan. No
Credit Party 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 Party is
subject, and {ii) all other matters known to 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 forms of insurance owned or held
by the Credit Parties are: (i) sufficient for compliance with all requirements of all
Applicable Law and all Material Contracts to which any Credit Party is a party,
and for compliance with this Agreement, (i} are valid, outstanding and
anforceable policies, and (i) provide adequate insurance coverage for the
property, assets and operations of the Credit Parties in at least such amounts
and against at ieast such risks as are usually insured against in the same general
area by Persons of a similar size of aperations engaged in the same or a similar
business. All such policies are in full 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 {ime 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 reascnably be expected to
have a Material Adverse Effect.

Non-Dilution; Retractable Shares. No Perscn 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 Sacurities of any
Credit Party, issued or unissued. No Credit Parly 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 will not beceme insolvent after giving
effect to this Agreement and the transactions contemplated in this Agreement.
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(aa) 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 mads to any
Credit Parly by any Person who does not deal at arm's length with any Credit
Party, other than a shareholder of any Credit Party who has executed and
delivered an assignment and postponement of claim in favour of FCC.

{cc) 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 materal to
the operations of the Credit Parties except where any such termination or
cancellation 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 Aprif 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 obfigations,

Survival of Represantations 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 shaill confinue until all
Qutstanding Obligations have been satisfied and repaid in full and Credit Facilities
terminated.

Change in Circumstances and Indemnities

41

Losses

The Credit Parties shail, from time to time, fully indemnify and hold FCC, and its
directors, officers, employees and agents harmless fram 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 faiture 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 to pay any sum on its due date or within any cure
period whichever is later; or

(c) any Default or Event of Defauit.

Without prejudice to the generalily of the foregoing, the foregoing indemnity shall extend
to any loss, premium, penalty or expense which may be incurred by FCC in liquidating
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deposits from third parties acquirad to make, maintain or fund an Advance or any part
thereof or any amount due or to become due under this Agreement.

Environmental Indemnity

(a)

(b)

(¢)

The Credit Parties shall at all times indemnify and hold FCC and its directors,
officers, employees and agents harmiess against and from any and all claims,
liabilities, suits, actions, debls, 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 ar
denying same) whether upon realization of any security for the OQutstanding
Obligations, or as lender to the Borrower, or as successor to or assignee of any
right or interest of the Credit Parties, or as a result of any order, investigation or
action by any Governmental Authority refating to any Credit Party or its business
or assets, or as morigagee 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:

(i} the release, discharge or emission of a Contaminant, the threat of the
release, discharge or emission of any Contaminani, or the presence of
any Contaminant;

(ii) any costs of remaval or remedial action incurred 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 parsonal 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 activily; or

(iv) any other environmentai matter within the jurisdiction of any
Governmental Authority.

The Borrower acknowledges that FCC has agreed to make the Credit Facilities
available in refiance 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 Eability of the Credit Parlies that
the Credit Parties shall be liable for any obligations arising under this Section
even if the amount of liabilty 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 rise 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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43 Survival
The obligations of the Credit Parties under this Section shall survive tha payment of all
Qutstanding Obligations and the cancellation of the Credit Facilities.

Assignment and Participation

5.1 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.,

5.2 Assignment by Credit Parties
No Credit Party shall assign or transfer any rights or obligations hereunder without the
prior written consent of FCC which may be refused in the absclute discretion of FCC,

53 Assignment by FCC

FCC reserves the right to sell, assign, transler ar 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 a potential Participant such
informationt 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 advisabie to give effect to such sale, assignment,
transfer 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 relieved, to the extent 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 to a direct obligation of the Credit Parties to the
Participant. '

Miscellaneous

6.1

6.2

Performance by FCC

If any Gredit Party fails to perform any of its cbligations under any Loan Document, FCC
may, but shall not be cobligated to, perform any or alt 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 rale provided for in this
Agreement, caleulated and compounded monthly and payable on demand, with interast
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 notice, request or other communication hereunder to any of the parties hereto shall
be in writing and be well and sufficiently given if delivered personally or sent by prepaid
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ragistered 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:

HSF Foods Ltd.

741 Central Strest

Centreville, NB E7K 2M4
Attention: 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 ET1E 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 sent. Any party may by
notice to the other, given as aforesaid, designate a changed address or telacopier
number,

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

Unless FCC otherwise prescribes: (i) notices and other communications sent to an e-malil
address shall be deemed received upon the sender’s receipt of an acknowledgment from
the intended recipient (sych as by the “return receipt requested” function, as available,
return e-mail or other written acknowledgment); provided that, if such notice or other
comimunication 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 (i) notices or communicaticns posted to an
Intemet 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
nofification that such notice or communication is available and identifying the website
address therefor.

Statements and Reporis

Except as otherwise provided herein, all statements, reports, cedificates, opinions,
appraisals and other documents or information required to be fumished o FCC by the
Borrowar under this Agreement shalf be supplied by the Borrower without any cost or
expense to FCC.
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6.8

6.9

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 scle discretion of FCC, acting reasonably, unless
otherwise expressly provided herein or therein.

Severability

It any term, covenant, obligation or agreement contained in this Agreement, or the
application of any such term, covenant, obligation or agreement to any Person or
circumstance, shall, to any extent, be invajid or unenforceable, the remainder of this
Agreemant or the application of such term, covenant, obligation or agreement to Persons
or circumstances other 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
fultest 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 operate as a continuing or
subsequent forbearance.

Further Assurances

Each party to this Agreement shall from time to time and at all times hereafter, upon
every reasonable request of another party, make, do, execute, and deliver or cause to be
made, dons, 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 parlies 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 unless made in writing and signed by the party intended to
be bound thereby.

Confiict

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 contlicting or inconsistent provisions cannot reasonably co-exist, then the provisions
of this Agreement shali govern and shalil override the provisions contained in such other
Loan Document. For greater certainty, the existence of a particular representation,
warranly, covenant or other provision in any Loan Document which is not contained in
this Agreement shall not be desmed to be a conffict or incansistency, and that particular
representation, warranty, covenant or other provision shall continue to apply.
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6.12

6.13

6.14

6.15

No Third Party Beneficiaries

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

Counterparis; 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 desemed 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 facsimile or PDF
electronic counterpart shall provide two originally executed counterparts to each of the
other parties within ten (10) Banking Days of its delivery of its facsimile or PDF electronic
counterpart, but any failure or delay 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 Agreement will be effective unless it is in writing,
signed by the Borrower, the Guarantors and FCC., No failure or delay, on the pant of FCC,
in exercising any right or power hereunder or under any Security Documents or any other
Loan Document delivered to FCC shall operate as a waiver theraof. 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, if
any) may be made without and does not require the consent or agreement of, or notice
to, any Guarantor. Any amendments raquested 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 shail 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 Parlies 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 stalement or other
information relating to the business, assets 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 representatives (provided such other representatives have
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agreed to kesp 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, assets or financial condition of
any Credit Party which may be fumished to it under this Agreement or ctherwise, 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 accordence 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 it, 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
of 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 Affiiate agrees to keep all
such information confidential in accordance with the provisions hereof.

Evidence of Debt

FCC shall maintain accounts and records evidencing the Qutstanding Obligations of the
Borrower to FCC hereunder. FCC's accounts and racords 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
constitule prima facie 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 Outstanding 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 cbligated to repay all Qutstanding Qbfigations
under the Credit Facility without the necessilty of restating the words “joinly and
severally” or “joint and several® in respect thereof. Each Borrower 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 obligaticns with respect o the Qutstanding Obligations, 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 jaint and
several liability and obligations of each Borrower under this Agreemaent 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 Ouistanding Obligations of any cther
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
Decument, or the absence of any action to enforce the same, (iii) 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 Borrawer, 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 defence of any Borrower, any Guarantor or other Person obligated
in connection with this Agreement (an "Qbligor”} or the Advances. Each Borrower
waives, until all Quistanding Obligations are repaid in full, (i} the Credit Facility has been
terminated, and (i) FCC has no commitment or obligation under this Agreement, any
tight 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 participate in, any security or collateral given to FCC to
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secure payment of the Qutstanding Obligations any other liability of the Borrowers to
FCC. Where more than ons Person is liable as guarantor, if applicable for any covenant,
obligation or agreement under this Agreemsnt, then the liability of each such Person for
such covenant, obligation or agreement is joint and saveral with each other such Person.

Currency

Unless otherwise exprassly stated, all monetary amounts set out in this Agreement refer
to the lawful money of Canada.

Words and Phrases

Where the context so 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 reference only and shall 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 Intemational 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 covenani, financial ratio, term 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. f the Borrower and
FCC are unable to agree upon revisions to such financial covenant, financiai 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 acoordance 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 last day of such period. Unless otherwise specifically provided herein in the
event that any time pericd 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
Aeferences herein to any statute or' any provision thereof includes such statute or

provision thereof as amended, revised, re-enacted andfor consolidated from time to time
and any successor statute thereto or other tegislation in pari passu material therewith.
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Certificates and Qpinions, ete.

Whenever the delivery of a certificate or apinion 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
fo the right of the Borower to have such action taken, and each statement of fact
contained therein shall be deemed to be a representation and warranty of the Borrower
for the purpose of this Agresment. Whenever any certificate is to be delivered by the
Borrower, such certificate shall be signed on behalf of the Borrawer by a senior officer of
the Borrower.

Determinations by Borrower

" Al 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
shall 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

1799908

1. Advmger Loan

Loan number: 0000592847001

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

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 imparting animals or genetic material of a non- domestic spacies.

You agree that You will comply with all legal requirements for the holdback of funds on
construction projects and any request to 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 sacurity 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 builder's lien, construction lien, judgment or execution, You will
immediately advise FCC.

You agree thal 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 default under this Loan
Agreement and the security documents and agreements securing this Credit 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 wiiting, 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 L.oan proceeds will be usad to pay any FCC debt;

. None of the Loan proceeds will be used to 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 tully disbursing the Credit Facility (up to
the maximum Principal amount noted in the table entitied "Credit Facility Details”) and You
making the payments at the agreed-upon freguency. Any change to the amount disbursed or
the frequency of payments will affect the amount of Your required payments.

Loan Repayable on Demand
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If this Credit Facility involves an Advancer Loan or FCC Credit Line, it is agreed that those
Loans are demand Loans and are ta be repaid in full and cancelled upon FCC's demand.

Annual review and principal repayment

Your Loan wilf be reviewed annually. This review may result in future disbursements being
resiricted, the interast 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 to
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 security value. This value will be determined
by a security valus estimate completed 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 adjustment 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
Variable Interest Rate

Loan 0000685297001 s a Variable Mortgage Rate Loan.

The interest rate applicable to Loan 0000685297001 will be FCC's Variable Mortgage, Plus
3.2% as established from time to time (hereafter called the *Variable Rate"), during the term of
this Loan which matures on the Balance Due Date. interast will begin accruing at the Variable
Rate upon first disbursement of any portion of this loan

The Variable Mortgage Rate is currently 4.95% per annum but may change from time to time
without prior notice to You. You agree that FCC's publication of its Variable Mortgage Rate in its
offices shall be conclusive and binding between the parties to detarmine the rate of interest
applicable

to Your Credit Facility.

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).
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Convertibility

Any Loans that have an Open Variable Mortgage Rate terrn 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 afier 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-
Qut) all or part of the funds to a new Loan with any Mortgage rate and term available on any
other FCC loan product generally avaitable 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.

Fixed Rate Loans

All funds disbursed in the first 80 days will be at the lower of: (i} the interest rate quoted in this
Loan Agreement, or (i) the interest rate in effect on the date of first disbursement of the
Loan.This same rate will apply to ali funds disbursed after 90 days providing that 90% of the
principal amountof a Loan is disbursed by the Interest Rate Guarantee Expiry Date.

I 90% of the principal amount of a Loan is not disbursed by the interest Rate Guarantee Expiry
Date,then all funds disbursed after the interest Rate Guarantee Expiry Date will bear interest at
the rate ineffect on the date of each disbursement. If this results 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 Mortgages, 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 appropriaie) a Mortgage
amending agreement reflacting the higher interest rate. _

Construction clauses - Tier 3
The repayment option chosen by You for Loan(s)

1. The interest will be paid by You monthiy starting 2018-11-15 until the end of the Deterral
Period. :

(a) FCC has agreed to provide financing 1o You for construction or renovation work, the
installation of fixed equipment, or the completion of improvements, as outlined in the
Credit Facility purposes paragraph of this contract, and that We will refer to as the
*Project.” You agree that You will use the construction funds only for the completion of
the Project.

(b) You agree to complete the Project expediently according to the plans and
specifications that You have provided to FCC. You agree to undertake and complete
the Project in compliance with all applicable federal, provincial and local zoning,
building and environmental requirements, and You will provide FCC with evidence that
You have obtained all required permits and ficenses upon FCC's request. You agree
that You will not start the Project without first obtaining the required permits and
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licenses.

{e) You will provida FCC with project plans and specifications, a budget and supporting

(d)
(e}
(4]

(9)

quotes, estimated completion date and project milestones for the Project, in a form

acceptable to FCC. You will complete the Project expediently, according to the plans
and specifications that You have pravided to FCC.

You agree to advise FCC of the completion date of the Project, which will be on or
before January 1, 2019.

Major project milestones are, i) completion of the Office Building and i) completion
Cogeneration Project,

{if we require a general contractor:

You agree to enter into a construction contract acceptable to FCC with a reputable
contractor or project manager who has sufficient experience to complete the Project.
You will provide FCC with a copy of the contract for Our approval prior to starting the
Project. You agree that the construction of the Project will be according to the contract
FCC has approved and any changes to the contract must hava FCC's prior written

consent.
[intentionally deleted]

{h} You will arrange course of construction insurance, commercial general liability insurance

0]
®

(k)

)

and property insurance, and have it in effect fo protect You from loss and liability during
and after completion of the Project. You may be required to designate FCC as beneficiary
on the course of construction insurance and property insurance in amounis and on terms
acceptable to FCC. When requested, You will provide FCC with evidence of
Yourinsurance coverage in a form accaptable to FCC.

You agree to allow FCC representatives to inspect the Project.

FCC will advance funds to You for the Project at its discretion based on evidence of
project costs You provide and on Our assessment of the progress of the Project, the
value of the work completed and the estimated costs to complete the Project.

FCC wili advance construction funds to You, directly to You by cheque or electronic
funds transfer into an account into which You have authorized Us to deposit funds. We
may deduct costs for disbursements and title searches from the advances to You, or
We may charge these costs to Your account

You agree that as the owner of the Project, You will maintain lien holdbacks and
administer project funds as required by the governing Builder's Lien Act, Construction
Lien Act, Mechanic's Lien Act, or any other provincial legislation or regulations that
apply to construction projects in the province where the Project is located. You will not
hold FCC liable if You fail to properly maintain and administer holdbacks.

{m) If a lien is registered against the Project, You agree ta allow FCC to withhold from any

advance to You or to pay into court from this Loan any amounts that We, at Our
discretion, consider nacessary to maintain Our priority and to protect Our interests
under the provisions of any provincial legislation and regulations.

{n) You agree that nothing in this Agreement will be interpreted to make FCC an "owner”

or *payer” as defined by the applicable provincial lien legislation. You agree that FCC
has no obligation to retain any holdback or to maintain any holdback on Your behail.

{o) FCC will consider any notification of a pending lien against the Project to be the same as

the registration of a lien against the Project. You authorize Us to provide information
about Your Credit Facility and the Mortgage on the Project to any person claiming 2
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construction, builder's or mechanic's lien against the Project. You agree 1o reimburse Us
for Our legal expenses if any lien against the Project names Us as a party to legal
proceedings to enforce a construction lien or trust claim relating to the Project.

(p) You agree that cost overruns on the Project are Your responsibility and FCC is not
obligated o provide additional financing. FCC may consider additional financing for the
Project in a cost overrun situation

(q) We will consider You to be in default of this Agreement if:

6]

(#H
(iii)
(iv)
v)
{vi)

(vi)

(viii}

You use construction funds for other purposes without Our prior written consent
You do not complete the Project according to the plans.and specifications
provided to FCC

there are unreasonable delays in the progress of the Project

You or the contractor abandon the Project

You have not cbtained the necessary permits and licenses for the Project
a lien is registered against the Project and You do not promptly discharge
it or othaerwise deal with it to FCC's salisfaction

You authorize changes to the Project or construction contracts without
FCC's prior written approval

other project investments or funding required from other sources are

not deposited into the Project




Schedule C - Definitions

In this Agreement, unless the context ctherwise 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 reports its financial statements using such principles, or (i) International Financial
Reporting Standards with respect to any Credit Party that reports its financial results using such
standards.

"Acquisition” means any transaction, or any series of related transactions, consummated after the
Closing Date, by which any Credit Party, directly or indirectly, by means of a Take-Over Bid, tender offer,
amalgamation, merger, investment, purchase of property and assets or ctherwise:

(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 pawer for the election of directors or ather
goveming position if the business affairs of such Person are managed by a board
of directors or other governing body;

{c) acquires conirol 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 person which, directly 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, restated, renewed, extended, supplemented or otherwise modified from time to time.

“Applicable Law" means (j) any domestic or foreign statute, law (including common and civil law), traaty,
code, ordinance, rule, regulation, restriction or by-law (zoning or otherwise), (i) any judgment, ordar, writ,
injunction, decision, ruling, decree or award, (ii} any regulatory policy, practice, guideline or directive, or
(iv) any franchise, licence, qualification, authorization, consant, exemption, waiver, right, permit or other
approval of any Governmental Autharity, 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 forcs of law.

“Asset Disposition” means, with respact 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 immeveable, and
whether in one transaction or a series of transactions.

“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 empioyee benefits, including medical, hospital care,
dental, sickness, accident, disability, life insurance, pension, retirement or savings benefits, matemity or
parental benefits, supplemental unemployment benefits, bonus, profit sharing, executive compensation,
current 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
employae who works or worked, as the cass may be, in Canada but excluding any Pension Plan.

“Borrowers” or “Borrower” means HSF Foods Ltd., a corporation formed under the laws of the Province
of New Brunswick, and its respectlive 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 expenditures 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 to pay rent or other
amounts under any lease of (or other arrangement conveying the right o use) real or personal property,
or a combination thereof, which obligations are required to be classified and accounted for as capital
leases on a balance sheet of such Person under tha Accounting Standard, and the amount of such
obligations shall be the capitalized amount thereof determined in accordance with the Accounting
Standard. ;

“Change in Controf” 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 concett, in a single
transaction or in a related seties of transactions, of Equity Securities representing
50% or more of the aggregate ordinary voting power represented by the issued
and outstanding Equity Securities of the Borrower or any other Credit Party;

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

(@ 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 property now owned or hereafter acquired by any Credit
Party and all proceads thereof including, without limitation, all real and personal property upon which FCC
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has, of is entitled to have, or may hereaftet have, any Lien under or pursuant to any of the Security
Documents.

“Contaminant” means any pollutants, dangerous substances, liquid waste, industrial waste, hauled liquid
wasle, 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 promptly 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 limitation, acting in the capacity of general partner of a limited
parinership; and "Cantrolling” and “Controlled” shall have an analogous meaning.

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

“Credit Facilitles” means, collectively, all loans and credit tacilities established by FCC in favour of the
Borrower from time to tims and “Credit Facility” means any of them as the context may require.

“Credit Parties” 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 Defauit 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 transpartation, 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.

“Environmentaf Law" means any common law and any federal, provingial, state, municipal or local law,
slatute, 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 Securitles” means, with respect to any Person, any and all shares, stock or units of, interests,
participations or rights in, or ather 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 hereof,
including any interest in a partnership, limited partnership, limited liability company or other similar Person
and any beneficial interest 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 Credit Party, the 12-month fiscal pericd on which such Credit
Party reports it annuat 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 administrafive functions of or pertaining to government, and any corporation or other entity
owned or controlled (through steck or capital ownership or otherwise) by any of the foregoing.
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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 liable or obligated upon or in respect of any Indebtedness of any other Person and including any
absolute or contingent obligations to:

(h) advance or supply funds for the payment or purchase of any Indebtedness of any
other Person;

(i) purchase, sell or lease (as lessee or lessor) any property, assets, 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

(i) indemnify or hold barmless 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 therato
or otherwise to assure or protect credilors against loss In respect of such
indebtedness.

Each Guarantee shall be deemed to be in an amount equal to the amount of the Indebtednass in respect
of which the Guarantee is given, unless the Guarantee is limited to a daterminable 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 determinable amount.

“Guarantors” means, collectively:

k) Hillspring Farms Ltd, Burbank Water & Wastewater Inc,, Hilflspring 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, executors or
representatives, as applicable;

{n any other present or future direct or indirect Subsidiary of the Borrower or any
other Credit Party that is required to deliver security pursuant to Section 1.1{o) of
Schedule "A” attached hersto; and

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

and “Guarantor” means any one of them.

“Indebtedness” means, with respect to any Person, but without duplication, (i) an obligation of such
Person for borrowed money, (i) an obligation of such Person evidenced by a note, bond, debenture or
other similar instrument, (iii} an obligation of such Person for the deferred purchase price of property or
services, excluding trade payables and other accrued current liabilities incurred in the ordinary course of
business in accordance with customary commercial terms, (iv) a capitalized lease 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
acceptance 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 holder 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 certainty, “Indebtedness” excludes trade
payables of such Parson incurred in the ordinary course of business, the payment of which is not overdue
by mare than 30 days under the applicable supplier's payment terms.

“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, Equity Securities of any other Person that does not
otherwise constitute an Acquisition, including any exchange of Equity Securities
for indebtedness;

{0} 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 to any other Person, including all indebtedness and accounts
raceivable 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 cr 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 lnvestment 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 retums of principal or capital thereon (including any dividend,
redemption or repurchase of equity that is accounted for, in accordance with the Accounting Standard, as
a retutn of principal or capital).

“Lien” means any morigage, hypothec, title retention, prior claim, pledge, assignment, lien, right of
set-off/compensation, charge, security interest or other encumbrance whatscever, 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 lLoan 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 cr situation that has had or
could have a Material Adverse Effect.

“Materlal 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 (jii) the ability of FCC to enforce Its rights and remedies under any of the Loan
Documents.

. "Material Contract” means: {i) ali pension plans and benefit plans operated by any Credit Party, if any,
and (i) any other agreement, contract or similar instrument to which any Credit Party is a parly or to which
any of their property and asseis may be subject for which breach, non-performance, canceliation or
failure to renew could 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, (ji) all due and unpaid interest, fees, charges, indemnities and expenses in respect of this
Agreement and any other Loan Document required to be paid by any Credit Parly to FCC, (iii) all other
indebtedness, liabilities and obligations of any Credit Party to FCC, direct or indirect, contingent or
otherwise, 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), (i} and (iii) immediately
above or in realizing on or protecting or preserving any security held therefor, including, without limitation,
the Security Documents,

“PBA" means the Pension Bensfits Act (New Brunswick) and the regulations thersunder 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 benefils 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 to which
there is or may be an obligation to contribute by, any Credit Party for its employses 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:

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

n 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 parntnership,
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;

® FCC shall have received financial information, in form and substance satisfactory
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 thirly (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 Immedialely after making any such Acquisition, no Default or
Event of Default shall have occurred and be continuing or woukd 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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(2}

(aa)
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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 to 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 Outstanding 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 thareof;

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 Parlies
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 postponemant agreement to FCC and it remains in
full force 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 property or asset of any Person, the following Liens:
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(kk)

(m

encumbrances, including, without limitaflon, easements, rights of way,
encroachments, restrictive covenants, servitudes or other similar rights in land
granted to or reserved by other Persons, rights of way for sewers, electric lines,
telegraph and telephone fines and other similar purposes, or zoning or other
restrictions as to the use of real/immovable properties which encumbrances,
easements, senviludes, rights of way, other similar rights and restrictions do not
in the aggregate materially detract from the value of the said properties or
materially impafr 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 permit acquired by such Person, or by any
statutory provision to terminate any such lease, licence, franchise, grant or
permil, or to require annual or other periodic payments as a condition of the
continuance theraect;
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(mm) security or deposits given by such Person to a public utility or any Govemnmantal
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 conditions, if any, expressed in any
original grants from the Crown;

{00}  any lien for taxas or assessments not yet due or, if due, are being Contested and
for which a reasonable reserve satisfactory to FCC has been provided,

(Pp)  any carriers, warehousemen, contractors, subcontractors, suppliers, mechanics
or materia! 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;

(qq) 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 property or assets or
which relate to obligations nol due or delinquent;

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

{ss)  Purchase Money Liens;
{tt) 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 agresment between FCC and CIBC which is and remains in effect at
all times; and

(vw)  any Liens in respect of which FCC has given its prior written consent,

provided, howaevaer, 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
to “subject to 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 hoider of a Permitted
Lien, nor shall such reference elevate the priority of any Permitied Lien above the tovel it would otherwise
have under Applicable Law against any one or more of the Credit Parties or their respective assets.

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

“PPSA" means the Personal Property Securily Act applicable to the Borrower based on the Borrower's
location, as such legislation is amended, revised, replaced 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 creafed not later than 30 days after such Purchase Money

1799308-



62

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 (including without limitation a capitalized lease
obligation) incurred or assumed to finance all or any part of the acquisition price of any asset acquired by
the Credit Parties or fo finance all or any past 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 asset or the completion of such improvement and does not exceed the lesser of the
acquisition price payable by the applicable Credit 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
obligation 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
direciors, officers, employees, agents and advisors of such Person and of such Person's Affiliates and
associates (the term “associate” having the meaning ascribed thersto in the Canada Business
Cormporations Acf) and “Related Party” means any one of them.

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

“Restricted Payment” means, with respact to any Person, any payment by such Person: {a) of any
dividends or other distributions on any of its Equity Securities, (b) on account of, or for the purpose of
setting 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
warranis, options or rights to 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 subcrdinate 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
Person lo a shareholder of such Person or to any non amm’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 tee or any bonus payment or comparable payment, (i) by way of gift or other gratuity, or (jii) for
services rendered, property leased or acquired, or for any other reason, in each case, to any Related
Parly 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
propeity 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 Parson to whom funds have been or are to be advanced by
such Persen on the security of such property.

"Security Documents” means, collectively, ail guarantees, mortgages, hypothacs, 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 thair terms or the terms of this Agreement intended to
secure payment and performance of the Outstanding 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 satisfactory 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
Qutstanding Obligations to the satisfaction of FCC in its sole discretion, and (i) all security, if any, held
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for such Indebtedness has been fully subordinated and postponed 1o the Security Documents to the
satisfaction of FCC in its sole discretion.

“Subsidiary” has the meaning attributed 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 regardless of the level of such Parent’s direct or indirect ownership of limited partnership
interssts.

‘Taxes™ means, with respect to any Person, for any particular period, ali taxes, rates, fevies, imposts,
assessments, government fees, dues, stamp taxes, duties, ad valorem taxes or levies, charges to tax,
fees, deductions, withholdings and similar impositions paid or payable, levied, collected, withheld or
assessed by any Governmental Authorily, 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: 3607011

Institution name: Canadian Imperial Bank of Commerce

Address: 370 Connell Street Unit 143, Woadstock NB
Pre-authorized | Payment amount “Paymentstart | Frequency Loan
payment type date
Auto Interest Only 2018-11-15 Monthly 01
Auto $44,579.19 (Blended) 2019-01-156 Monthly 01

Accountholder

Initial here

1799908~

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-nofification 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 amount 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 Puipose

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 obtain information  about this Authority at:

Farm Credit Canada

Customer Service Centre

1800 Hamilton Street, P.O. Box 4320

Regina, SK S4P 4.3

Telephone: 1-888-332-3301 Fax: 1-306-780-8219  email: csc@fce-fac.ca

Farm Credit Canada

Customar Setvice Centre

1133 St-George Blvd

Moncton, NB E1E 4E1

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

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

Hilispring Credit Agresment
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DATED October ___, 2018
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HSF FOODS LTD.

Per:

Name:
Title:
Per:

Name:
Title:
Iwve have authority to bind the Corporation



Schedule E
Existing Credit Facility details
“CredR Facility Number T Borrower(s): “Guarantor(s)
593564000 THSF Foods Hillspring Farms Lid
837876000 Beniamin Brake
662904000 Jeremy Brake
Credit: | Proguct. " ‘Principal Not| Endof | Rate | Payment T Term [BalanceDue |
:Faoility No. |’ ‘Due Amortization | }|:Frequency'| . . 4o Date
593564001 | Advar '°°'g::: Variable | gog0081.08| MA 5100% | Monthly | Syear | 2020-05-01
593564002 c\?:;:;% %‘:‘;’:’ $1,380,688.70 | 2033-11-01 | 5.000% | Monthly | Syear | 2020-11-02
593564003 Fixed Rate Loan $941,826.83 | 2032-05-03 | 4.418% | Monthly | 7vear | 2022-05-02
593564004 Fixed RateLloan $946,766.32 | 2032-05-03 | 4.839% | Monthly | 10 year | 2025-05-01
593564005 Fixed Rate Loan $1,525,111,31 | 2022-05-02 | 4.418% | Monthly | 7vear | 2022-05-02
593564006 c\’ﬂf,}:ﬁ:nonplé?n $2,741,543.90 | 2022-05-02 | 5.00% | Monthly | Syear | 2020-05-01
837876001 Variable Rate Loan ,303,163.47 | 2037-03-16 | 5.100% | Monthly | 6year | 2022-03-15
637876002 Variable Rate Loan $1,910.259.14 | 2087-03-16 | 5.100% | Monthly | Syear | 2022-03-15
637876003 Variable Rate Loan $1,451,086.92 | 2037-03-16 | 5.100% | Monthly Syear. | 2022-03-15
837876004 Variable Rate Loan $2,882,877.77 | 2037-03-16 | 5.100% Monthly 5 year 2022-03-15
837876005 Variable Rate Loan $2,128,100.72 | 2027-06-16_| 5.100% | _Monl 5 year | 2022-03-16
662904001 Fixed Rate Loan $280,676.95 | 2033-03-15 | 5.150% | Menthly Gyear | 2023-03-15
662904002 Fixed Rate Loan $208,307.28 | 2033-08-15 | 5.150% | _Monthi Syear | 2023-03-15
662904003 Fixed Rate Loan $440,085.79 | 2033-03-15 | 5.150% | Monthly [ Syear | 2023-03-15
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Schedule “F"

Security Documents

1799808-

Real Property Security
From HSF Foads Lid.

(@)

(b)

(c)

()

A collateral mortgage from HSF Foods Lid, registered October 6, 2009 in the New
Brunswick Land Titles 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 10284099 (previously part of PID 10080562).

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

A collateral mortgage from HSF Foods Ltd. 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.

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

From Hillspring Farms

(@)

{b)

(c)

(d)

)

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

A collateral morigage from Hillspring Farms Ltd. registered May 22, 2009 in the New
Brunswick Land Titles Office as Instrument #27181420 as a first charge on property
identifiable by property identification number 10088706,

A collateral mortgage from Hillspring Farms Ltd. registered October 6, 2009 in the New
Brunswick Land Titles Office as instrument #27860528 as a first charge on properties
identifiable by property identification numbers 10087500, 10096105, 10087740,
10093395, 10091536, 10090611, 10088847, 10260560, 65114944, 65034977, 1016141 2,
10087492, 10087724, 10088706, 10158970, 10161420,10161438, 10205004, 10220846,
10231371, 10252666, 10161248, 10158988,10094092 and 10089258,

A collateral mortgage from Hillspring Farms Ltd. registerad 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.
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(9)

(h

{®

)

(k)

0

(m)

(n)

)

€9

A collateral mortgage from Hillspring Farms Ltd. registered August 26, 2011 in the
New Brunswick Land Titles Office as instrument #30516745 as-a first charge on
properties identifiableby property identification numbers 10002939, 10002830,
10221976 and 10004265,

A collateral mortgage from Hillspring Farms Ltd. 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 Hillspring Farms Lid. 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 Hillspring Farms Ltd. registerad October 31, 2013 in the New
Brunswick Land Titles Office as Instrument #33269102 as a first charge an properties
identifiable by property identification numbers 10166981, 10258127, 10166957, 10094472,
10094514 and 10090850.

A collateral mortgage from Hillspring Farms Ltd. registered September 25, 2014 in the New
Brunswick Land Titles Office as Instrument #34212507 as a first charge on properties
identifiable by propenty identification numbers 10092187, 10087757 and 10167906.

A collateral mortgage from Hillspring Farms Ltd. 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 10081163, 10089159, 10031593, 10094100,
10095875, 10096790, 10159069, 10207280, 10278232, 10278240, 10278257,
10278273,65034662, 65034688,65112096,65114555, 10095883

A coliateral mortgage from Hillspring Farms Ltd. registered April 25, 2018 in the New
Brunswick Land Titles Office as Instrument #35871228 as a first charge on properties
identifiable by property identification numbers 10091916, 10089472, 10091155, 10211078,
10084407, 100852086, 10161668, 10167468, 10248300, 10277788,10279982, 10161685,
10280022, 10161677 and 10281095

A collateral mortgage from Hillspring Farms Ltd. registered April 26, 2016 in the New
Brunswick Land Titles Office as Instrument #35673406 as a first charge on properties
identifiable by property identification numbers 10280097, 10280105, 10280113

A collateral morigage from Hillspring Farms Ltd. registered May 13, 2016 in the New

. Brunswick Land Titles Office as Instrument #35971267 as a first charge on properties

P)-

(a)

identifiable by property identification numbaers 10095065, 10081676, 10091742, 10092682,
10095628, 10166783, 10234128, 10280253

A collateral monéage from Hillspring Farms Ltd, reqistered December 23, 2016 in the New
Brunswick Land Titles Office as instrumerit #36648500 as a first charge on properties
identifiable by property identification number 65085060,65085094,65087835,65087900,
65088627,65158438,65172827,65084857, 65084865,65084881,65084899,65084915,
65084923, 65087314, 65150757, 665215741, 65084949,65087413,65088619,85217515,
65116725,65116790,65150807 65152761

A collateral mortgage from Hillspring Farms Ltd. registered January 18, 2017 in the New
Brunswick Land Titles Office as instrument #36687813 as a first charge on properties
identifiable by praperty identification number 65114027,65085342,65138661,65138679,
65111486,65085284
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(r) A collateral mortgage from Hillspring Farms Ltd. 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

(s) A collateral morigage from Hillspring Farms Ltd. 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 Hillspring Farms Ltd. registered February 01, 2017 in the New
Brunswick Land Titles Office as Instrument #36727890 as a first charge on properties
identifiable by property identification numbers 10281772,10090652

(u) A collateral mortgage from Hillspring Farms Ltd. 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

(v) A collateral morigage from the Borrower registered September 1, 2017 in the New
Brunswick Land Titles Office as Instrument #37338739 as a first charge on properties
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 Tities Office as Instrument #36687284 as a first charge on properties identifiable by
property identification numbers 10281723, 10281731, 10008506, 102681749, 10002186,
10183937, 10002848, 10002442, 10007235, 10003762, 10003226, 10226611, 10218659,
10127800, 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, 65084631, 65041188, 10282358, 10282333,
10282325, 10187029, 10158251, 10090413, 10273993, 10216125, 10093987, 10162048,
10088631, 10087732 and 1002913

From Burbank Water & Wastewater Inc.

(a) A collateral mortgage from Burbank Water & Wastewater Inc. registgered on April 23, 2018
in the New Brunswick Land Titles 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 & Wastewater Inc. dated May 1, 2018.

Personal Property Security

(a) A security agreement executed by Hillspring Farms Ltd. in favour of FCC creating a first
ranking security interest in ail present and after-acquired personal property of Hiltspring
Farms Ltd. registerd May 4, 2015 as instrument/registration number 25772185, subject
to the Priority Agreement.

(b) A security agreement executed by Hillspring Farms Ltd in favour of FCC creating a first
ranking security interest in specific equipment of Hillspring Farms Ltd. regisiered 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-acquirad personal property of HSF Foods
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Ltd. registered May 04, 2015 as instrument/registration number 25772203 subject to the
Priority Agresment,

(d) A security agreement executed by HSF Foods Ltd. in tavour of FCC crealing a first
ranking security interest in specific equipment of HSF Foods Ltd. registered May 15,
2015 as instrument-registration number 2683540€ as more particularly 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 unlimited guarantee from Jeremy Benjamin Brake in tavour of FCC in respect of all
indebtedness, liabilities and obligations of the Borrower.

{b} An unlimited guarantee from Burbank Water & Wastewater Inc. in favour of FCC in respect of
all indebtedness, liabilities and obligations of the Borrower.

(¢) An unlimited guarantee from Hillspring Thaw Ltd. in favour of FCC in respect of ail
indebtedness, liabilities and obl igations of the Borrower.

{d) An unlimited guarantee from Hillspring Warehouse & Logistics inc. in favour of FCC in
respect of all indebtedness, labilities and obligations of the Borrower.

(e) An unlimited guarantee from Sunrise Seed Farms Ltd. in favour of FCC in respect of all
indebtedness, liabilities and obligations of the Borrower.

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

{9) Existing unlimited guarantee from Hillspring Farms Ltd. dated June 3, 2015.
(h) Existing unlimited guarantee from Benjamin Austin Brake dated June 3, 2015.

Assignment, Postponement and Subordination Agreement

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

An assignment, postponement and subordination agreement from Jeremy Benjamin Brake in
favour of FCC in respect of the indebtedness, liabilities and obligations owed by Hilipring Thaw
Ltd., Hillspring Warehouse & Laogistics Inc., Sunrise Seed Farms Ltd., Burbank Industriat Supply
Inc., and Burbank Water & Wastewater Inc. to Jeremy Benjamin Brake.

Inter-Creditor Arrangements

An intercreditor agreement dated February 23, 2010 among FCC, CIBC, the Borrower and HSF
Foods Lid. (the “Pricrity Agreement") granting first priority to CIBC in respect of the inventory,
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accounts receivable, cash deposits with CIBC and foreign exchange contracts of the Borrower
and Hillspring Farms Ltd., 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 inventory, accounts
receivable, cash deposits with CIBC and loreign exchange contracls of the Borrower and
Hillspring Farms Ltd.

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,



SCHEDULE G - Compliance Certificate

M Farm Credit Canada

COMPLIANCE CERTIFICATE

PROTECTED
Ta: Farm Credit Canada (“FCC") Date:
From: {the “Borrower")

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

I, . » hereby certify for and on behalf of the Borrower, that:

1. I 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, | am famifiar with and have examined the provisions of the Credit Agreement and have made
reasonable investigations of cerporate 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 roview
engagement financial statements and annual notice to reader financial statements, respectively, for the
period ending [e]. We [are/are not] in compliance with aff financial covenants sat ocut in the Credit
Agreement for such period end. The calculations made to determine compliance were the following:

Thgnchlesvenm ' i Calculation:  [[Compliance.
il -‘:--- * i e Sy op . 45 Rt X . w ’
Debt Service Coverage Ratio 3 [Yes/No}

Debt to Equity Ratio [Yes/No]
4, | have further reviewed the Credit Agreement and have no knowledge of the occumence 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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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 incorrect in any material and adverse
respect as at and immediately lollowing the date of such financial statements or the date of delivery of the
last Compliance Certificate.

{Borrower)

Name:
Names: Title:
Title:

| have authority to bind the Corporation
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This is Exhibit “B” to the Affidavit of Bailey Campbeli
SWORN TO at the,Qity of Saint John, Province of New
Brunswick, this 1_ ay of June 2020.

Notary Public in and for the Province of
New Brunswick

Caleb G. Hunter






PROTECTED

:‘,/f((‘ Farm Credit Canada Canadil

Guarantee

Customer number: 100163788

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

Provided by: HILLSPRING FARMS LTD.
{"you™, "your”)

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

1. What this guarantee does

(a) FCC has agreed to lend money to
HSF FOODS LTD..
(the “Borrower") pursuant to one or more agreements or credit facilities (the "Credit
Facllity™), but only if you provide us with this Guarantee.

(b) In consideration of FCC lending money to the Bommower under the credit facility, you are
signing this agreement to guarantee the obligations of the barrower to us in accordance with
the terms and condifions of this Guarantee.

{c) You are guaranteeing payment of monay owing by the barrower to us at any time under the
credit facility including:

()] all principal advanced by us to or for the account of the Borrower,
(i} ali 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

(V) 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 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 "guaranteed amount". tn 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 guaranteeing payment of the guaranteed amount, you are also guaranteeing
that the Borrower shall observe all terms and conditions of the credit facllity and comply with

all of the Borrower’s obligations under the Credit Facility. These obligations are called the
“"Guaranteed Obligations”.

2, Guaranteed amount

The guaranteed amount that you shall be liable to pay to usis:  (unlimited
- Unlimited (the "Guaranteed Amount™)

6423c2(2012:07-16) Page t of §




3. Your obligations
By signing this Guarantee, you agree to do the following:

(@)

®)
(¢}

@

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

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

{0 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

(D] the costs we incur in collecting the guaranteed amount from you.

if you do not perform the Guaranteed Obligations when we ask, you promise o compensate
us for any costs we incur on your behalf in perferming such Guaranteed Obligations.

4, Absolute Guarantee

(a)

(b)

©

Your obligations fo 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:

[{)] request further payment from the Bomrower

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

(i) take action or exercise any of our rights or ramedies against the Borrower or
{iv) take action against any other guarantor of the Bormrower’s Obligations.

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

(i the Credit Facility or any security for the Credit Facility is invalid, illegal or
unenforceable

(ii) the Borrower becomes bankrupt or insolvent or is wound-up, liguidated 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

v the Bofrower is a corporation that subsequently changes in any way including if it
reorganizes, sells ils business, amalgamates or changes its name, business,
corporaile constitution or shareholders

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

s. Waiver of rights, and no refease

By signing this Guarantee, you agree to the following:

@

(b}

6423c2(2012-07-16)

We may deal with the Borrower, any other guaranter 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 that you are released from your obligations
under the Guarantee if:

Q) we do not notify you when the Borrower fails to pay us,
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(n
(i)
W
W
(v

{vii)
{viii)

(ix)

()
()

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

" we grant the Borrower more time to pay any amount owing to us under the Credit

Faciiity,

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

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

we fail {o exercise any rights we have against the Borrawer or any other guarantor or
any security we hold to 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 relating to the Bormower's
Obligations are amended, extended, changed or replaced in any way,

we advance all ar any part of the loan to the Borower while the Borrower is in defautt
under the Credit Facifity or in any cther situation where we could lawfully withhold the
advance,

we give up any security or any other guarantee we have for the Borrower's
Obligations, fall to properly register any security or commit any emor that reduces our
ability to enforce our rights against the Borower,

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 Guarantes, 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 that you paid to us on
account of the Guaranteed Amount.

®) 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 bankruptcy, receivership or liquidation of the Bomower
in competitions with us.

Until alt 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 immediately provide the payment or benefit to us, even if

we have setiled with the Bommower 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
Guarantes shall continue until we receive the full Guarantee Amount owing by the Borrower
to FCC and the Borower has satisfied all of the obfigations owed to FCC, It also means that

this Guarantee;

0] has no limits as to the length of ime it remains in effect,

(i) shall not be reduced by any other guarantee or security we may hold for any of the
cbligations of the Borrower,

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

{v) shall not terminate upon any termination of or change in the relationship that exists

6423c2(2012-07-18)

between you and the Borrower, and
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W secures the entire Guaranteed Amount for as tong 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 terminate your obligations under this
Guarantee if you give us at least 60 days advance nofice in writing. This means that:

(i) you shali continue fo be responsible for the entire 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,

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

(iii) you shali continue to be responsible for performing the Guaranteed Obligations

beyond the end of the 60-day notice period if the Borrower was required to perform
but failed to perform such obligations prior to the end of the 60-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 Bomower
defaults. We shall provide you with a written demand for payment either by hand delivery,
ordinary mail or registered mail at your last address known to us.

(b) The balanca that is showing in our books and records as owing by the Borower 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 to
prove that the Guaranteed Amount is in fact owing to us by the Borrower under the Credit
Facility, and by you under this Guarantee.

9. 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 yod fo recover payment of the Guaranteed Amount and the
costs of collecting the Guaranteed Amount as wel! as all losses we suffered or incumred by
your failure to perform the Guaranteed Obligations.

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

(@) All moneys, securities, payments or olher property that we receive from the Borrower or any
other person which may reduce the amaunts 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 realization on any security shall
relieve you from any of your obligations under this Guarantee until all obligations under the
Credit Facllity have been paid or performed.

1. 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 o 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.

{b) Youagmu'\atwedidnotmakeanympresenlaﬂonstoyouoragreetoanyeondiﬁonsm
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must be met before we demand you to pay the Guaranteed Amount, other than those
included in this Guaraniee.

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

{d) We may transfer any of cur 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 {o 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
Hability for the Guaranteed Obligations is solidary with the Borower.

(@ This Guarantee benefits our successors and assigns and binds your heirs, legal
representatives, successors and assigns.

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

Vous acceptez que cotte garantie ains que fes documents connexes seront rédigés et signés
en anglais,

(i) If more than one person has signed this Guarantee with us, everyone who has signed is
responsible to us for the obligations specified in this Guarantee on a joint and several basis.

| have read this guarantee and agree to its terms.

Dated this3"d_dayor_JUMe ¢ apg5 o Woodstock

in the Province of New Brunswick .

Caorporationicompany

HILLSPRINGFARMSLTD. (Print cosporate/company name),
by (Prhtnamotpmwmmbdwﬂdmem

Benjamin A. Brake President g\t

(Print titla of person signing on behalf of the corp

g
S, E\ N
‘(Sigrature of person signing on behall of the corporabon/company) wsu"@:‘ ; "3
1 have suthority to bind the corporationfcompany. : .."-&' a‘) WY ; ,:
If a Certificate of Independent Legal Advice has been complatad respecting each guarantor, dsm‘?’ fa') .. &
N
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PROTECTED
SO ramcreditCanada Canag

Customer number: 100163788

Guarantee
To: Farm Credit Canada ("FCC", “us™, "we" or “our”)
Provided by: BENJAMIN AUSTIN BRAKE
("you™, "your™)
Read this Guarantee carefully. By signing this Guarantes, you are agreeing to a significant financial

commitment. We recommend that you obtain indepandent legal advice as to the meaning of this
Guarantee. In some cases, independent legal advice may be required.

1. What this guarantee does

(a) FCC has agreed to lend maney to
HSF FOODS LTD.

{the "Borrower™) pursuant to one or more agreements or credit facllities (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 o guarantee the obligations of the borrower o 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:

® 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 Cradit Facility,

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

(v} compensation for any costs we may incur if the Borrower fails fo pay any amount due
under the Credit Facility, or to perform any other obligation under the Credit Facility.

You are guarantesing payment of these obligations in the amount specified in section 2
below. The amount that you are guaranteeing is called the “guaranteed amount™, In addition
to the Guaranteed Amount, you shall also be lable to pay amounts specified in sections 3(c)
and 3(d) below.

(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 comply with
all of the Borrower's obligations under the Credit Facility. These obligations ara called the
“Guaranteed Obligations”.

2 Guaranteed amount
The guaranteed amount that you shall be liable to paytousis:  Buniimited

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

(a)

(b)
©

{d)

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

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

M 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

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

If you do not parform 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 Guarantse

(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.

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

(i) request further payment from the Borrower

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

(ili) take action 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:

(0] the Credit Facility or any security for the Credit Facility is invalid, illegal or
unenforceable

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

(iii) 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
reorganizes, sells its business, amalgamates or changes s name, business,
corporate constitution or shareholders

W) the Borrower's directors or officers were not authorized to borow from us or
{wi) the Borrower dies.

§. Walver of rights, and no release

By signing this Guarantee, you agree to the following:

(a)

(®)

6423¢2(2012-07-18)

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 that you are released from your obligations
under the Guarantee if:

{ we do net notify you when the Borrower fails to pay us,
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(i)
(iii)
(v)
)]
(vi)

(vil)
(viii)

()

(x)
()

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

we grant the Barrower more time to pay any amount owing to us under the Credit
Facility,

we make any compromise or arangement 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 to exercise any rights we have against the Borrower or any other guarantor or
any security we hold to secure the Borrower's Obligations, or if we detay 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 ali or any part of the loan to the Borrower while the Borrower 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 Bomower's
Obiigations, fail lo properly register any security or commit 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 Bomrower, or
we do not otherwise ensure that the Borrower performs its cbligations under the
Credit Facility.

8. What you agree not to do

By signing this Guarantee, you agree not to do the foliowing until all amounts owing 1o 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.

(b) You shall not receive, request or acce;

pt any payment, benefit or security from the Borrower,

unless otherwise authorized by FCC in writing,

(c) You shall not rank as a craditor in the bankrtiptcy, receivership or liquidation of the Borrower
in competition with us.

Untit 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 immediately provide the payment or benefit to us, even if

we have seftled with the Borrower or have otherwise discharged the Borrower from the Borrower's
Obligations under the Credit Facility.

7. Continuing guarantee

(a) This Guarantee is a conlinuing guarantee, which means that your obligations under the
Guarantee shall continue until we receive the full Guarantee Amount owing by the Borrower
to FCC and the Borrower has satisfied alt of the obligations owed to FCC. It also means that

this Guarantee:

(i) has no fimits as to the length of time it remains in effect,

(i) shalt not be reduced by any other guarantee or security we may hold for any of the
obligations of the Borrower,

(i) is in addition to any other guarantee of security we may have from you or any cther
person, and

(iv) shall not terminate upon any termination of or change in the relationship that exists

642362(2012-07-16)

between you and the Borrower, and
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{v) secures the entire Guarantead Amount for as long as that amount is owing o us at
any time by the Bomowe, including if the Bommower repays and then re-borrows any
amount owing to us.

You may limit the future Guaranteed Amount o terminate your obligations under this
Guarantee if you give us at least 60 days advance notice in writing. This means that:

(0] you shall continue to be respansible for the entire Guaranteed Amount owing at the
end of the 80-day notice period, including any amounts we advance to the Borrower
within the 60-day notice period,

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

(iii) you shall continue to be responsible for performing the Guaranteed Obligations
beyond the end of the 60-day notice period if the Borrower was required to perform
but failed to perform such obligations prior to the end of the §0-day notice period.

8. Demanding payment of the Guaranteed Amount

{a)

{0)

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

The balance that is showing in our books and records as owing by the Bormower or which is
admitted by the Borawer 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 to
prove that the Guaranteed Amount is in fact awing to us by the Borrower under the Credit
Fadility, and by you under this Guarantee,

9. 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)

(b}

commence a legal action against you to recover payment of the Guaranteed Amount and the
costs of collecting the Guaranteed Amount as well as all iosses we suffered or incurred by
your faiture to perform the Guaranteed Obligations.

enforce any security that you have provided in suppoit of this Guarantee.

10. Payments

(a)

(b}

All moneys, securities, payments or other property that we recelve 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,

No payment from the Borrower or any other person or any realization on any security shall
refieve you from any of your cbligations under this Guarantee until all obligations under the
Credit Facility have been paid or performed.

11. Other clauses that apply to this guarantse

(a

®)
6423¢2(2012.07-16)

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

You agree that we did not make any representations to you or agree to any conditions that
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(d)

{e)

0

(9

(h)

0]

must be met before we demand you to pay the Guaranteed Amount, other than those
included in this Guarantee.

If any part of this Guarantee tumns out to be invalid for any reasoh, the rest of this Guarantee
shatl remain in full force and effect and this Guarantee shall be read as if the invalid part was
notincluded in it.

We may transfer any of our rights or interests under this Guarantee, the Credit Facility or any
security granted to us without oblaining 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 to submit o 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 the Bomower.

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

You agree that this Guarantee and any related document shall be drafted and executed in
English.

Vous acceptez que cette garantie ainsi que les documents connexes seront rédigés et signés
en anglais,

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

I have read this guarantee and agree to its terms.

Dated this 37'd day of Juie, ,2015 at__ Woodstock
wick .

in the Province of _New Bruns

.

(Eénw signatums)

gter E. Crocco, Q.C. BENJAMIN AUSTIN BRAKE
{Print wilness niams) (Print guarantor name)

If a Certificate of Independent Legal Advice has been complated respecting each guarantor, it is attached hereto,

6423e2(2012-07-16)
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‘:j/é" Farm Credit Canada Canadi

Guarantee Customer number: 100163788
To: Famm Credit Canada {"FCC", "us", “we" or “our"}
Provided by:  Joremy Benjamin Brake
("you", "your*}
Read this Guarantee carefully. By olunlng ﬂllo Gusrantee, you am to a significant Anancial
commitment. We recommend that‘x:u the meaning of this Guarantse. in
some casea, indapendent logat advico may be nqu!m!.
1. What this guarantee does
{a) FCC hes agraed to lend money to
HSF Foods Ltd.
rsuant to one or more agreements or credit facilities "Crodit Faci but
m fyou p:s with this Guarantee. — -
() In consideration of FCC totheaorrowerundarlhe uadilladﬂty are 3| this
agreement to guerantes the tha borrower to ua in accordance with W-I bﬂ

conditions of this Guarantes.

(> You ere nranteein of tha borrower 1o us at any time under the credit
(© faalityigu 9 peyment of money owing by any

g al advanced by us to or for the account of the

principal Bomower,
) all intarest on that principal at the rate a mmmecmanadny
} aﬁfsesandoﬂmmnﬂowhgbmghaomatammummemndﬁw

com incur If the Borrower falls to amount due under
™ mmny wmmwﬁermwmmmﬁW

You are guaranteeing payment of these hﬂleamouMspedﬁod section 2 below. The
mnoumt?nalyouamggaranmem&uhd amount”. [n addition to the Guaranteed
M:omtyoushanalsobonauotopaymoumsspedﬂedmsamsmwa(d)bem

(d} Inaddiﬁonm?zmmtoelnr d"ﬁg%&wmmmo

Bomower's obfigations under the Credit Facility. These obligations are
Obllgaﬁom y.

2. Guaranteed amount

The guaranteed amount that you shall be Eable to pay to us is:
- Uniimited (the "Guaranteed Amount™)

3. Your obligstions
By signing this Guarantee, you agree to do the following:
(a) You promige to pay the entire Guaranteed Amount i¢ us immediately after you receive our written
demand for payment. you

) You promise to perform the Guaranteed Obligations if the Borrower fafls do so and if we ask.,

{) if you do not pay us the Guarantead Amount when we demand, you promise to pay:
0 mmammeuamwmmamrahoﬂaﬁw , calcutated daily, and if you do
. pay the interest, we shall charge interest uumnmn interast, end
()] lheeoshwa hwrmcollewngﬂwguaranbedam\l you.

d if you do not perform the Guaranteed Obligations when we ask, to compenesate us for any
@ mygmmwwurmwmpoﬂormmmw W

8423¢1(2015-08-17) Page 1ol 4



4. Absolute Guarantee
) Yaur abligations to Guarantsed Amount and psrform the Guarantesd are equivalent
{a) Your: iga gy Cbligations are eq

under the Credit Faciity.
) if the Borrower fails to pay us, we may call on you to pay us the Guarantesd Amount even if we do not:
! realize mé!frv:nmtgn theo Bomrower o other
on an us r person
:u); taks actlon or y % ﬂ nst the Bormower or
mawonagalnstany otutsBonmrsObﬁgaﬁon
{c) You are obligated to pay the Guaranteed Amount and perform the Guaranteed Obligations, even if;
ln) maCrodRFaelityor formCrodltFaduylslnvaBd or unenforceable
E?) orlmolvantorlswwnd—w, or digsolved
anylaworderor mosm«woﬂmgmmwofﬂn
{iv) W&mﬂmﬂmﬂmmm% A in any Inciuding if it izes,
sh its business, amalgamales or changes s name, business Wm monm
m) the Bomrower's directors or officers were not authorized to borrow from us or
the Barrower dles.

5. Walver of rights, and no release
By signing this Guarantee, you agree to the following:

¢} deal with the Borrower, any other guarantor or any security we hold to secure the Borower's
) Oblmonsinwmmmﬁ%wmmﬂwmmwaum«dm

o) éouwamg’!rynghlmaxyoumeyhavetomomatyoummlemdhmyourobllgahomunderthe
uarantee i

wodonotdetnandmesonwerpayusbemwdomandgu the Guaranteed Amount,

we grant the Bormower more me ta pay any amount owing o us under the Credit Facility,
mn&wcgymmuﬁemmmmmsmwﬂmhmw

V) Qeamm concession or waiver to the Barrower as an axception to the strict terms of the

{vi) wefalbmrcbeanynghtswahave ginst the Borrower or other guarantor of

ﬁ we do not notify you when the Borrower fails to pay us,
g

ety we hold to sacure the Borrower's Obligations, or if we in exercising any
{vit) the mmmdmcm:meyummwmwmamm
extonded, changed ¢r replaced in any way,
(vin) Manoru%mammwmm while the Borrower is in default under
the Credit Facifity or in any other situation where we could withhokd the advance,

x up any security of any other guarantee we have for the
& %m?ﬁgwm& agywwmyoroommnanymmmwmwto
enl our
gg we do not Insure or require the Borrower to insure any praperty of the Borrower, 0
) wadonolomembo mﬂ:al&wBonworpeﬂomsuhobhgabomundorﬂnCmdﬁFadmy

5. What you agree not to do
qﬁuhgthlsemmo , YOu agree not to do the following until all amounts owing o us under the Credit

ace paid in full:
a You shall not sus the Borrower to recover payment of eny amounts that paid to us on account of
) the Guarantesd Amount. kd i

You shall not receive, request or accept any benefit or security from the Borrower, with the
® exception of salaries and reqd'm inary course of business unless otherwise authorized by

FCCin writing.
{c) szhaljno!gankasaaodtorin&nbankmptoy.meaivushlporlquidaﬁonofﬁwsonowerh
competition with us
Uniil all amounts owing to us under the Credit Faciilty are paid in full, you must hold in trust (and a3 mandatary if
swisgmmwmobmdowboc)gr mbmﬁwutyounm from the
Bomrower and immediately provide the Wamwmmﬁwmmmmmw
mwmwﬂsodladmedunaonm Bomower's Obligations under the Credit Facility
7. Confinuing gusrantee

{a) Thiscsuamnteetﬁ:af.atantu\umg| 3 m.wmmmmmmmmeummm
u
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10.

1".

b)

ﬂ) has ro kmits a3 to the length of time it remains in effect, .
i ummmwwmmmmumwmmymfwanydﬂ»wﬁgm
(iil) inaddiﬁonb'smyoﬂmrguannbeeormmtywemayhmfmnyouoranyovmpemn,

(iv) shail not tarminale upon any termination of or change in the retationship that exists batween

you gnd the Borrower, and
(v} sacures the entire Amount for as long as that amount is owing to us at eny ime by

Guaranteed
the Borrower, including if the Borower repays and then re-bomrows any amount owing to us.

You may fimit the future Guaranteed Amount if you give us at least 30 days advance notice in writing.
This means that:

gqe

(0] shall continue to be respansible for the entire Guaranteed Amount owing at the end of the
notice period, including any amounts we advance to the Borrower the 30-aay

W tﬁdm.ﬁtﬁt«tennhabmoblgaﬁmbpayhmmmm%mgb&
pay

cannct
Bmmmmomeao-daynoﬁeopenod.butvwshnhmmmnguon

, 8
(i) ymwmanoonﬁnuebpempomibhbrperbmﬁngmeumm ations bayond the

Domanding payment of the Guaranteed Amount

(@

®)

meﬁmmwmwmmgwwmmwdmmx
shall provide 4 written demand ayment e hand delivery, ordinary mall or registe
mailatyourlay:tuaddressmtous. P

The belance that is showing in our books and records as owing by i
mamorawm%amwmmmummmmmomamam
Borrower's debt to us. This is the only evkience we nesd in order to prove that the Guaranteed

is in fact owing lo ua by the Borrowar under the Credit Facility, and by you undar this Guarantee.

Fallure to pay or perform
If you fall to pay us the Guaranteed Amount within the time pariod specified in our written demand, we shatt:

(a)

o)

commence a legal aclion againat you to recover of the Guaranteed Amount and the costs of
collecting the Guarantead Amount as well as all we suffered or incured by your failure o

anforce any security that you have providad in support of this Guarantas.

Payments

(a)

®)

Allmonmisocuriﬂas.pammsofomu roperzMwemooivafrommuBomeror other
person whi mager:duoemanmm ng uncer the Credit F Mlbereguded?sywndlﬂonal.
and shall not be deducted from the amounts owing under the Cradit Faclity or this Guarantes until such
payments become absolutely final and uncenditional.

No payment from the Borrower or any other peraen or any realization on security shall refieve
ﬁwumdywrwbaﬁmsmﬂerﬂmmﬂa obligaﬁonsmd:'ymoc Fadmyhmm
been orpe:formod.

Other clauses that apply to this guarantes

(a)

®

(el

@

@

This Guarantee is in addition to any other guarantee that you or any other may have praviously
pmldedmus.wmstyouoranyoymorpemnm inthe is Guarantes doas not
repiace or terminate any of those other guaranises.

Yeou agres that we did not make any representations 10 you or agree to any conditions that must be met
bmggmmmmmmm%mmmmmmmmmmmm

If any part of this Guarantee tums oul to be invalid for any reason, the rest of this Guarantee shall
wmmﬂummmmwgemmmmdasllumnvalidpartwasnotlmedn

We may fransfer any of our rights or interasts under this Guarantee, the Credit Facility or atty security
g to us without oblaining your consent

This Guarantee is governed by the [ews of the Province of New Brunswick. We may commence an

action or other coun on this Guarantee in the courts of this province and you agree to
submit to the jurisd of courts and be bound by any j Mwmmw
We also reserve the right to siart an action or other court against you anywhers this
provinca.
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In Québec, rensunce the benefit of division and discussion and undarstand that lisbitity for the
e Gusra QObligations Is solidary with the Baower. your

(9) This Guarantee benefits oisr successors and assigns and binds your heirs, legal representatives,
successors and asaigns.

{h) Ywagmema!miseumnmandanyrelatoddowmausnaﬂbedmnedwmmEngllsh.
Vous acceptez qua catte garantio ainsi que les documents connexes seront rédigés ot signés en

o it more than one person has signed this Guarantee with us, everyone who has signed is responsible (o
| have read this guarantee and agree to lio terms,

Oatod his 2P dayof___ Ocober 2018 at_wWoodstock _
in the Province of _New Brunewiclk 5

Guarantor

{Gu
Benjamin Brake
“(Print guaramtor name)
1§ a Certificats of Independent Legalmmmbmnmmmwgmmhﬂbaﬂadmdhm.
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:,/ﬁ’ Farm Credit Canada Canadi

Guarantee Customer number: 200821073
To: Farm Credit Canada ("FCC*, "us™, "wz" or "our”) )
Provided by:  Jeremy Brake
{"you", "your”)
Read this Guarantas carsfully, this Guarantee, to a significant financisl
c:umlmm. mw%&l lnﬂpondm u?oﬂ&%wﬂngofﬂthﬁmm.h
some cases, indapendeant legal may bho roquired.
1. What this guarantee doss
(a) FCC has agreed to lend money to
HSF Foods Ltd,

mwammmwmmmwmmfﬂmm‘CMFumﬂ.but

lnemsldualionochc monay 10 the Bomower under the credit . YOu ane this
® %ﬁmmhmhemﬁmmu&?m
oonaitlonsof $ Guarantes,

(c) You are guaranieeing payment of monay owing by the borrower to vs 6t any time under the cradit
facisity including:

ﬂml uslooffwmewauﬂm
!) on that mmmsaday.
dl&esmwmmmtsm:gmm the Borrower at any dme under the Credit Faclily,

for By costs we incur if the Borrower falfis dusg under
= the Fm?mpemmugmmmmcﬂnsm

Y GO L of these ations in the ified In section 2 below. The
Smoun et you 810 quanimisalin i cated (e Spcarantued SMOUTE. 1 wadlon 1 e Gumranios
mmmwmmmmmmmhmm)mummw

) Bottuwor shaf ahserv oi maa a mmx&"?’a‘ﬂ:‘:’:‘&‘“‘uﬁ 3oy i s o

MMWMF
Ohbtigatons™

2 Guarznteed amount
The guaranieed amount that you shail be iabla to pay to us is:
- Limited to $3,000,000.00 (the "Guaranioed Amount”)

3, Your cbligations
By signing this Guarantee, ycu agres to do the following:
) You {o pay the enfire Guaranized Amount to us immediately aftor you receive our wiitten
(@ promiss to pay you

{b) You promise (o perferm the Guaranieed Obligations i the Borrower f2ils do so and If we ask,
{c) #f you do not pay us the Guaranteed Amount when we demand, you promise to pay:
{ hmmm&mmmmammdw%mnwmw.waﬂwdu
the injarest, we shall cherge interest at this same rate on aff unpaid Infanest,
ah m%mmmm the guarantead amount from you. /

if you do the Guareniead we ask, ise to us for any
O T e e STl o comprese

6423¢1(2015.08-17) Pagetol4




Absolute Guarantes

Your obligations the Guer Amoynt and Ol i
{a) boge ig o nt%e:wﬁmmhww bligttions ere equivaient

()] It the Barrower fails 1o pay us, we may call an you to pay us the Guasanteed Amount even if we 6o not:
requast further paymant from he Bofmowsr
WS T
o
mqurmwmrmmdmomwm
{e) Ywmwwmmmmmmmmmmmmmmm

& MMFWG%MSMCN%ZWB%%WM

ths
faw, order or other circumstance discharges the Borower or other guarentor of the
wlnmn from the ous i)

Obligations
Borrower th i
{v) tha L ] a.mmﬂon a:t mﬂ%’nm. immyl way including Ifilm:'m

gh
the Borruwer's direclors or officers were not authorized to borow $om us o
M) the Bosrower dies. “

Walver of rights, and no release
By signing this Guaraniee, you agree io the fallowing:

a V¥e may dos! with the Borrower, any other guarantor or any security we haid to secure the Botrower's
= Obligatzmlnanymywemﬁl mmmﬂmﬂmwmmm

o} vmwm?pmmmmwmmmmmmmmmmrwmmm

E‘ we da not notlfy you when the Bamowsr fails to pay us,

WO Make any compromise of with the Borrower or f ona is imposed or
recommended by a court,
v gm%mw“mbmmummpﬂmmmmtmdm

fall to exercise have the Barrower guaranior
0 gmﬁybm hokd wmmﬂmm‘gmm. w%%‘“ﬂ"«m gyﬂhﬂ

rights,
{vii) mmmmmrm«wmwmmmm
emendad, extendad, changed or replaced In 3
{vii) mmﬁwm‘mdmelganpﬂa’dmmhﬂaymhhmm
or In any ofher situation where wa could lswidly withhold the advance,
= wm%h ool mm‘gwnm?rn:nmmm‘u our abilty to
‘A Soemat e Doy Dy o

we do not ingure or require tha Barrower (o insure of the Borrower, or
82) we de nc! atherwise ensure mwmmﬁ.%:%MWMﬂwMFm.
What you agres not to do

By this Guarantes, you agree not to do the following until all amounts owing to us under the Credit
F. are paid in fult;

a You shall not sue the Bomower fo recover payment of any amounts that you paid 16 us on account of
(a) o pay! any you

g

You shail not receive, requesi or acoept beneafit or sacurity from the Bomower, with the
= Fcce:gapuonl "ﬂfﬁmmwﬁ slnhwmz’h\arymmt' cvflmslmmt:l'mmty otherwise authorized by
n
You shall not rank creditor in the , receivership or of the Bemmower in
{c) g wlthns.u’ bankruplcy, ip or Bquidation
Until afl amounts owing {o us under the Credit F are paid In full, you must hold in trust (and as mandatary If
msﬂmumwmwm :'%r g youn(eelwmm

mmm'mmmmmmmmcmm.




10.

1.

(b)

i
3
#

as to the langth of time i remains in offect,
mmwmmmwmmmwhmdum
mmwmgmm«uamwmmmwﬁwnmmmoﬂmm
v %m%wmm of or change in the retationship thet exists batweern:

, @n
(v} mmmmuswummumwuuwmw
uuaomwwwmm“rmmmmwmmmm

YwmwM&eWnWMﬁmmmamwmmmhm
This means that:

8

()

“’i

5

§§.
g

g2
2
.

£3
§2
44

0] shaf continue to be mumemmmmmmmam
notice period, eny amounts wa advance to the Borrower within the 30-day

i

cannot reduce, terminate abtigation o Guaranteed Amount owing
@ ﬂ’mrmﬁw:{m%%mm%ugmMMmuuyz
mm«wwmmmmmnmmw' and
= ﬁ%mmmnmﬁmm%mm mfalhdtopetf?:n
such obligstions prior o the end of the 30-day notice period.

Damanding paymant of the Guaranteed Amount

(o}

()

mwmmmmmmwmmawmmmmmmm
shall provide you with a written damand for payment cither hand delivery, ordingry meil of registerad
mauamrb,sotuwmkmhus 2 "

mmmmrsmhummm»mwm Borvower or which is admitted by
tha Borrower or eny s of the Borrawer shall ba conthusive evidence of the smount of the

Borrower's debt to us, s the only evidance we need in onder to prova that the Guaranteed Amount
lshhdmmmbymeamwummcredu&eﬂy.mhymmdermcm

Fallure to pay or parform
ltyouhﬂwmmhmmmmmmeﬁmpmmﬁﬁedMommdemmmsMk

{a)

(®)

mtmnem'ah:l&:lmﬂ aingt mmv: ymuafh&mgmkg;m:udho?nof
coflecting ranteed o3 well as we suffered or incumed failure
perfosm the Guaranteed Obigations, your

mmwsmwmaywhmmhawofm Guarantes.

Payments

(a)

(v}

Other cisuses that apply to this gusrantes

(@

®)
{c)

@

(e)

This Guarantes is in addition to eny ather guarantee that you or other person have previously
bmwmamwm;womw?ﬁmuwg;mmm.ﬁeuxymmm
feplace or temminata any of those other guaraniees.

You agree that we did not make any representations to or agree to any conditions that must be met
muunmmmmu:&wmm;%mmmgmmuhmm

I of this Guarantsa tums out to be invalid for any reason, the rest of this Guarantee shall
E%TmmwmwmmmJMaummmmmwm

We may transfor awmmmm%mmmmnﬂya seouri
bmﬂ:ynmnhummwﬂ. - Y

memummwmumdmwmamammmmmam
mﬁmﬁmmmﬁmhmwdwsmwm to
Mmmmﬂmumammaﬂwm%mm‘:&mﬁ
province,
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rou the banefit of
()] mmgwmmmmmmmmmmwwm

This and ;
(@ WMMW 83signs and binds your heirs, iegal representatives

th) vwmmmmmmmmmmmmwmmmmm
Vmummnmmwmbsmunnnummmmﬁdbuamgmm

[()] Unmummmmmmm@mmmmm.emmmohmshmhmsmhm
T have read this guarantes and agres to its terms.

Datedtis X dayol_____poed 2018 ot Wosdsiock
in iho Province of _New Bamgwdck
¢ Jeremy Brake

(Prit guaranior name)
lfamdlmmMMMsmmmemMm.nhmm
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~7 ¢C FarmCredit Canada Canadd

Guarantee Customer number; 100163788

To: Farm Cradit Canada ("FCC", “us™, “we” or “our")

Provided by:  Burbank Water & Wastewater Inc.
("you™, “your”)

Read this Guarantes carefully. B ning thie Guarantes, you are to a significant financial
commitment We reoomtun% ﬂn{‘zé: oghln lndomgentylegal M ngo the meaning of this Guarantee. in

some cases, Independent legal ad may be requ
1. What thie guarantes doss
(a) FCC has agreed to lend money to
HSF Foods Ltd.

"Borrower™) pursuant to one or more agreements or cradit faciliies “Cradit Facllity™), but
Lur:l.;vifywprovl us with this Guarantee. the ¥

() in consideration of FCC lending money to the Borrower under the credit facility, you are s@nﬂm this

agummbﬁmmmmwmnsofm bomrower to us in accordance with the
conditions of this Guaraniee.

(c) You 8re guarantesing payment of money owing by the borrower (o us at any time under the cradit
facility including:
i all principal advanced by us to or for the account of the Barrower,
{i:_)) allmes!onmalpmgypalamem le under the Credit Facility,
i) all feas and other amounts owing to us by the Borrower at any time under the Cradit Facifity,

and
iv ensation for any costs we may incur if the Bormower fails to pay any amount due under
4 WMFwﬁw.?mmﬂmwwwmmecﬁlgm.

You are esing payment of these obligations in tha amount specified in section 2 below. The

amount are guarantesing is called “gmranwedammmt'.lnaddlﬁonlomemﬁtaed
Amount.ywysofruanalagobatmwpaymmapedﬂwmmﬂms{c)ma(d)bem.

lnaddiﬁontoﬁusranmf payment of the amount, you are also that the
= Borrower sha obs;arva:?tesmmdqond nsofmoaag!tbdmlandcomp with all of the
gg';rmrsobngabonsmderhe Credit Facility. These obligetions are calied the “Guaranteed
igations”,

2 Guarantesd amount
The guaranteed amount that you shal be liable fo pay to us is:
- Undimited {the "Guaranteed Amount™)

3 Your obligations
By signing this Guarantee, you agree to do the following:

{a) You promise to pay the entire Guaranteed Amourt {0 us immediateiy after you receive our written
demand for payment.

b} You promise to perform the Guaranteed Obligations if the Barrowar falis do 30 and if we ask.
{€) If you do not pay us the Guaranteed Amount when we demand, you promise to pay:
0] interest on the Guaranteed Amourit at the rate of 18 % per year, calculated dally, and if you do
not pay the interest, we shall charge intesest at this same rate on el unpaid interest,
(i the costs we incur in collecting the guaranteed amount from you.

d If you do not perform the Guaranteed Obligations when we ask, you promise to compensats us for any
o ougweinwronwurbehaﬂin peﬁurmingsuehGuafanteadObhgam
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7.

Absolute Guarantes

;) Your abligations to the Guaranteed Amount and perform the Guaranteed Obligations arg equivalant
= ms&"fimrso igations under the Credit Facility. o

{b) I the Borrower fails 1o pay us, we may call on you to pay us the Guarantead Amount even if we do not:

request further payment from the Borrower

] malizaonanysauuilyglvenlous he Borrower or any other person

| } take action or exercise any of our ormnodesagmmmmor

(iv take action agalnstany gusrantor of the Bomower's Obligations.

() You are obligated 10 pay the Guaranteed Amount and perform the Guaranteed Obligations, evan if
i) the Credit Facllity or any sacurity for the Credit Facility is invalid, i or unenforceable
{in the Bomower bacomes luuptormsommoriswound-up or dissolved
i) any law, order or other circumatence di rgesmeﬂorrwarotanyoﬁnrguaramorofme
M e Baore st o ot sy ersesn sy way g e
V] e Borroweris a ion if i nizes,

sols s Business, amaigamatas or changes fs name, DUSINess. Gorporets GonsibIon or

sh
v) the Borrowor's directors or offioars ware not authorized ta borrow from us or
Vi) the Borrower dies.

Watver of rights, and no release
By signing this Guarantoe, you agree to the following:

(8} Wo deal with the Borrewer, any other guarantor or any security we hold to secure the Borrower's
Obil hmywaymseaﬂt%uﬂanynoﬂoomm and you consant to all such dealings.

(4] 'éwwmanydgmmatyoumayhmtoarguematyouareroleasedfromyourcblipaﬁonsmderm
uara

i) wedonotnoﬁfyywwhontheaon'owfanstopayus

il wa g0 not demand the Borrower pay us before we dema z,ou pay the Guaranteed Amoun,

il wegrantmesoummetimetopaymymoumm us under the Crodif Facility,

Q) we maks eny compromise or arangement with the Borrower or if one is imposed or
recommended by a court,

{v) gegw;ﬂnwconoeumnorwawmmBmummmmbmmwmsdm

(i) wa fail to exercise any rights we have against the Borrower other guarantor or
secuﬁrywaholdtotawrethe Obiigaﬂons.onf in exercising any of these

(vi tlwprovmonsofthsCrodltFaci or any cther agreement relsfing to the Borrower's
" Ouligations are amended, exte ngzdchr;ynmd mplaeadmanyueay

(vii)  we advance a!oranypancfunloantohaammwhhmosmnlndefaultm
. meCretﬁlFadﬁtyormanyoMumaumWewemldlawmv the advance,
{ix) gg a{rq‘yasowmyormvm«guamntsemhmbrwoaom s

ister socurity or commit error that reduces our abillty to
enforea exsr rights against M il 4 =

Pq wedomtimmorrequremeannmrlolns re any of the Borrower,
1} we do not otherwise ensure that the Borrower parforms its obl uorwundettrnCrodilFacility.

What you agree not to do

ByalgnlngthGuarantao 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 sus the Borrower to recover psyment of any amounts that you paid to us on account of

the Guararteed Amount.
(b) You shall not recsive, request or accept any payment, benefit or security from the Bormower, with the
gucogpﬁonl %g‘salaiesanddlvidendslnmeo nary course of business unless otherwise authorized by
n wri

C You shak not rank as a creditor in the bankruptcy, receivership or liquidation of the Bomower in
2 competition with us. il

l.mﬂtallamoummtommdarthoCrodltFwillgrampaldlnfutlyoumusthddinttust(nndasmendetmylf
thtsauamtoelsgmmedbymelamofauebec) payment or banefit that you recelve from the
Borrower and Immediately provide the orheneﬁttow.mnlfwehanseﬂedm the Borower or
have otherwise dnschargedmeaonmr the Borrower's Ohligations under the Crodit Facllity.

Continuing guarantoe
{(a) This Guarantes is a ocnhmﬂwuamnbee. which meang that your obligations under the Guarantee shall

continue untl we receive the full Guarentes Amount owing by the Barrower to FCC and the Borrower
has satisfied all of the obligations owed to FCC. It siso means that this Guarantee:

84231(2015-08-47) Page 2 of 4



10.

1.

if has no mits a3 to the length of time it remains in affect,
()] :'hg!‘lonotbomduoedbyanyothorguaranmeorsemﬂywamyholdforanyofheobﬂgaﬂm
{iii) isn‘? addition to any other guarantee ar security we may have from you or any other person,

a
{iv} shall al;%t g‘mﬁmto upo:]:’ny termination of or change in the relationship that exists batween
W) mmﬂnmﬂmemmm' Amount for as long as that amount is owing to us at any tima by
the Bommowst, including if the Barower repays and then re-borrows any amount owing Lo us.

{b) You may limit the future Guaranteed Amount if you give us at least 30 days advance notice in writing.
This means that

)] gg_udshaﬂomtinuahoba ible for the entire Guaranteed Amount owing ot the end of the
wmﬁwmu.hm%awmmadmummeaomwmmow
notice period,
{ii) mcanmt reduce, linit or terminate your obligation to the Guaranteed Amount owing b
Borrower at the end of the 30-dsy notice period, you shall have no abligation to pay
any amounts we lend to the Bormower after the 30-day notice perlod e, and
(i) you shall continue to be responsible for performing the Guarantesd O beyend tha
ond of the 30-day notice period if the Bomower was required to perform but failed to perform
such obligations prier to the end of the 30-day notice pariod.

Demanding payment of the Guaranteed Amount

{a) We may demand you pay us the entire Guarantsed Amount at any tima afler the Bomower defaults. We
shall provide you with a written demand for payment elther by hand delivery, ordinary mail or ragistared
mail at your last address knawn to us,
The balance that is showing in our bogks and records as owing by the Borrower or which is admitted

L the Barrower or any representatives of the Bomrowar shall be oor?gluslve evidence of the ammmtofﬂlgy

Borrawer's debt to us. This is the only evidence we need in onder to prove thal the Guarantsad Amount
Is in fact owing to us by the Bomower under the Cradit Faciiity, and by you under this Guarantes.

Faifure to pay or perform
I you fsil to pay us the Guaranteed Amount within the timg period spacified in our written demand, we shatl:

{a commence 2 legal action against you to recovar payment of the Guarantead Amount and the costs of
) kGﬂammeedﬂwn%'a

collacting the well as all losses we sufferad or incurred failura to
perform the Guaranteed Obligations, hid

(b} anforce any security thet you have provided in support of this Guarantoe,

Payments

(a) All , SeCurifies, payments or other that we recaive from the Bomower or any other

pemmwmamnumm the Credit Facllity shall be regarded as conditional,
and shall not be deducted from the amounts owing under the Cradit Facility or this Guarentea until such
become absclutely final and unconditional.

No ent from the Borrower or any other person or any raalization on any shall reffeve
. ﬁom of your obligations underm Guarmhpe e untd all obligations under mn Facllity hmm
been paid or performed.

Other ¢lauses that apply to this guarantse

(a) This Guarantes is in addition to any other guarantee that you or any other may have
Mdadtous.prﬂtatyouoranyoherpemnmaypmvidelnmezhm. is Guarantee does not
replace or terminate any of those other guarantoes.

b You g thet we did not make any representations to you or agree to any conditions thet must be met
® ba!omwvy:dmandywlopnytbe uammm?&umrmmmmmmmcuam

{c) If any part of this Guarantee tums ou to be [nvalid for any reason, the rest of this Guarantee shall
itrunainlnmI'orooandeﬁoctandmisGuaranteeshaﬂbemadaalfmolnvaudpanmnoundudedln

We transfor any of our rights or interests under this Guarantes, the Credit Faciiity or any security
L ora busmwob!ahi:i\%yowmam id

{e} This Guarantes is govemad by the laws of the Province of New Brunswick. We may commence an
action or othar coust pro on this Guarantea in tha courts of this pravince and you agree to
submit to the jurisdiction of courts and be bound by any judgy thet any such courl may make.
Wa also reserve the right to start an action or other court ing against you anywhere cutside this

province.
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(] in Québac, you renounce the benefit of division and discussion and understand that your Uability for the
Guaranteed Obligations is soligary with the Bormower.

()] This Guarantee banefits cur successors and assigns and binds your heirs, logal representatives,
successors and assigns.,

M) You agree that this Guarantes and eny related document shalt be drafted and executed in English.
wwmemmmlbﬂwqmmmmmmsemmm et signés en

1] it more than oné parson has signed this Guarantoe with us, everycne who has signed is responsible to
| have read this guarsntes and agree 1o its terms.

Datad day of October , 2018, st _Woodstock
in the} of _New Brunswick .
Comorationfcompany
Butbank Water & Wastewater Inc, oAV dewm.
Yeramy Brake ) w 7 4
by {Pvint name of person & Y Ey 4 1
{Print tite of person al o ; i of Hiee e
s§; 2
=@ e seal if

aww

e S m g
)f a Certificate of Independent Legal Advice has been completed respacting ead};uaﬂn&’.‘hﬁatta@%d hereto.
/s \Y

N\
“trnnan
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jj.(‘ Farm Credit Canada Canad¥

Guarantee Customer number: 100163788
To: Farm Credit Canada ("FCC", "us", "we" or “our")
Provided by:  Hilispring Thaw Lid.
{"you®, “your”)
Read this Quarantee carefully. By signing this Guarantpe, you are agroeing to a slg nificant finenclal
commitment. Wo recommend that you obtain Independent legal advice as to the meaning of this Guarantee. In
somo cases, indepsndent legal 0 may be required.
1. What this guarantes does
(a) FCC has agreed (o lend monay to
HSF Foods Ltd.
ursuant 1o one or more agreerments or credit faciliies (the “Credit Faclli but
onry if you pfovlgopm with this Guarantee. ¢ ).
lnoonsiderauonoﬂ-'ccmm m to the Borrower under the credit facllity, are this
= mdu\obombminmmwm m

wnduons nftﬁ: Guammoe

{©) You arg guarariteeing payment of money owing by the bofrower to us at any time under the cradit
facllity including:

all prindpaladvanosdngy us to or for the account of the Borower,
‘_2) all interest on that principaf at the rate icable under the Credit Faci acility,
() allfeuand other amounts owing to us by the Bomower at any time under the Credit Facility,

(iv] for any costs we may incur if the Borrower fails to pay a amomduaunder
4 mwmﬂty.?rvtopmmana;oﬂmowgabmunder cﬁ 3
Youareg:ammgelngpavmerndthese ationg In the amount specified In section 2 balow. The
you are quaranteeing is called the “guaranteed amount”. In addition o the Guaranteed
Amount.youshanalmbelmtopayamumupedaedinsacﬁonsS{c)mda(d)babw
d Inadcﬂlionw uaralwaaln? nteflhe nteed amo: are also that the
5 shall observe al payme ofﬂmemditm and comply with all of the

obligations under the Cradlt Facillty. These obligations are cailed the "Guarantoed
Obllcatlm

2, Guaranteed amount

The guaranteed amount that you shall be liable to pay to us Is:
. Unlimited (the "Guarantsed Amount™)

3 Your obligations

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

(a) You promise to pay the entire Guaranteed Amount to us immeadiately after you receive aur written
demand for payment.
) You promise (o perform the Guaranteed Obligations if the Borrawer fails do 50 and if we ask.
(c} If you do not pay us the Guarantead Amount when we demand, you promise (o pay:
[(}] interest on the Guarantead Amount at the rate of 18 % ca!uﬂatoddaily and il
napwmehm”swld\amammmmsmfm% all unpeld inferest,
{ii) the costs we incur in callecting the guarantead amount from you.

if you do not perform the Guarantaed Obligations whan we ask, you ise to compensate us for any
. eog‘we inctir on your behalf in performing such Guaranteed Obﬁgagom
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4.

6.

7.

Absolute Guarantee

(a) Your obiigations (o pay the Guaranteed Amount and perform the Guaranteed Obligations are equivalent
to the Borrower's Obkgations under the Cradit Faclity.

(®) If the Borrower fails to pay us, we may call on you to pay us the Guaranteed Amount &ven i we do not:
) further pa from the Borrower
Q :MMonanysewmngumntous the Borrower or any other parson
; take sction or exercise W our righis or remadias the Borrower or
take action against any of the Bormower's Obligetions.

(c) You are cbkgeted @ pay the Guaranteed Amount and perform the Guaranteed Obligations, even If;

the Credit Facllity or any security for the Credit Fecility is invalid, (tega or unenforceable
ggf} the Borrower bacomeas or insclvent er is wound-up, or dissolved

any law, order or mdmmdn&argesmesomorwoﬂwguamdﬂu
(iv) : Borrgzarsacorpomhonw wntly oe in including if it reorganizes,
(7 anges wo
sgﬂs:lsbuslnmanalgamaﬁosordnmltsma buuma:gcotypomte msthﬁon
sharehoidan
v) the Borrower's directors of officers were not authorized to borow from us or
V] the Borrower dies.

Walver of rights, and no release
By signing this Guarantes, you agree to the following:

(a) We may deal with the Bormowasr, any other guarantor or any security we hold to secure the Borower's
ouugwommanywaymseoétmmoutmynoﬁcemyou.muyoumenmaummma

(b) \é?:w;:anynghlmatyoumayhmtcarguomatmaroreleaaedl‘romyourobﬂgatimsunderu\a
aran

we do not notify you when the Borrower fails to pay us,
IJ we do not demand the Borrower pay us bafore we demand you pay the Guaranteed Amount,
; mmmmammmmmwmmm us under the Credit Facility,
iV, we Make any compromise or amengement with the Borrower or if one Is imposed or

reoom;endodby court,
(v} cmddFanrmnmmawalvermmamasanaxoapﬂonmtrnsmutemofme
aci
(v we fall to exerdise a Homswehave the Bomrower or any other guarantor or
) Wwenddmw Obligations, or if we in axercising any
8,
{vi) pmdslmome&ediwaeﬁtyorany agreement relating to the Barrower's

Oulgaﬂonsaraamended ngodureplacodlnan Y Way,
(vl we advance all or pattofmaloanwmsomwhiloﬂ\oﬂonmismdafaukunder
the Credit Facillty or in any other situation where we could lawfutly withhold the advance,
) we give up agynseaultyorm y other guarantee we have for tha Bomower's
wwmanymammawemmmwrabﬁmo
aga

X mdomtinmumﬁmmasomrtoinsurew
M) we do not otherwise ensure that the Borrower %undertmcmn Facility.

What you agres not to do

By signing this Guarantee, you agree not to do the fallowing until all amounts owing to us under the Credit
Faclllyampmdfnmn e

a You shall not sue the Borrower 1o recover payment of any amounts that paid 1o us on account of
@ the Guaranteed Amount. 4 you

&) You shall not receive, request banefit or security from the Borrower, with the
;aécap‘gonofsalaﬂasandmmslnm ary course of business unless othecwise authorized by

{) You shall not rank a9 a craditor In the bankruptcy, receivership or liquidation of the Borrower in
competition with us.

Until all amaunts owing to U under the Credit Facikty are paid in fufl, you must hold in trust (and as mandatary if
this Guarantee is govemned by the laws of Québec) for ug any pamentwmemmmywwmmmm
Bomaﬂdhmndmarypmmepam:nt«bamﬁtmu&mnlfmhmm with the Borrower or
have otherwise discharged the Bormower » Borrower's Obligations under the Credit Facility.

Continuing guarantee
{a) This Guarantes is a conli ruaramee . which means that your obligations under the Guarantes shall

continue untll we recetve the full Guarantes Amount owing by the Borrower loFCCandlhe
has satisfiad all of the obligations owed to FCC. It also means that this Guarantes
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10.

.

} has no limits a3 to the tength of time it remains in offect,
)] g?dlmtberodueedbyanyomergummaorsecurlywemayhoidhranyofmeobﬂgatm

(1H) lslgaddlﬂontoanyoﬂmguarmmoruamwwomayhaveﬁunyouofwmrpemn
{iv) shaﬂnottennlmtauponmyteminaﬁonoford!angalnmomlaﬁushbmmstsbem
youandmeao

v} enﬂreGuarameed Amount for a3 long as that amount is owing to us at any time by
meBonowermdudlngllmeBomwermpays then re-borrows any amotnt owing to us.

o) You may limit the future Guaranteed Amount if you give us at least 30 days advanca notice in writing.

This means that
0] ou shall continua to be for the antire Guarantead Amount at the and of the
504:;; riodm any amounts we gdvance to the Borrower n the 30-day

(W) ;o;mwtreduca limit or tenminate your obligation to pay the Guaranteed Amount owing
Borrower at the end of the 30-day notice butyoushauruvenoobugahmtopny r
any amounts we lend to the Borrowar after the aynotiooperiod

{#l) youshaﬂoonﬁmtope:espomibbfaperhmﬁu e Guaranteed nsbeyomnha

Oemanding payment of the Gugranteed Amount

(&) We may demand youpayusmeenlre GwmntaedAmomtatanyﬁme afler the Borrower defaults. We
shall provide you with a written demand for payment seither by hand delivery, ordinery mail or registered
mailatyomlastadckessknowntous.

®) Tha balance that is showing in our books and records as owing by the Borrower or which [s admitted by
ﬂnB«mwade&eme%ﬂMWMdﬂmedh
B8 dabl ta us. sumwmammmmmmmmmsmmmoum
is in fact owing to us by the Borrower under the Credit Faclity, and by you under this Guaranies.

Fallure to pay or perform
I you fail to pay us the Guarenteed Amount within the time period specified in our writien demand, we shalk;

{a) commenoe a legal action against you to recover of the Guarantead Amount and the costs of
collecting the Guaranteed aswallssall we suffered or incurred by your fadlure to
perform the Guaraneed Obligations

() enforce any securily that you have provided In support of this Guarantes.

Payments

(a) All moneys, securitios, payments or other property that we recelve from the Borrower or any other
rsonwhnd1m reduce trnanwumsowingm the Credit Facliity shall be regarded as conditional,
andshallno! ?odl.nded the amounts owing under the Credit Facility or this Guarantse until such
payments become absolutely Enal and unconditional.

(b) No payment from the Borrower or relieve you

nur:rsmarpomonoraar?
fromanyofyourobllgauonsunde Guarantee until obhgaﬁonsmderthac itFacldyhave
besn patd or perfommed

Othor clauses that apply to this guarantes

{a) This Guarantee is in addition to eny other guarantee th u or msonmayhaveprevlousty
provided to us, or that or other person @ in the future.
replaoeofteminahe yogwﬁu.??oumseuambm::

{b) You a that wa did notmake representations to or agree to any conditions that must be met
beioregr::danw you o pay mamguammeed Amomt.‘%er than those included in this Guarantee.,

{c} If any part of this Guaraniee tums out to be invalid for any reason, the rest of this Guarantese shall
Fdnhmmammwmmmmmmreadasifﬂnhvalidpuiwasnotmdudodm

d We transfer any of our rights or interests under this Guarantee, the Credit Faciiity or any security

S gran lousmﬂr%obtairﬂngyowmnsont il

(e) msGuamwaeisgmnodbymeMolmoPmeeofNemenswidcWsmayoorrmencean

action or other court n this Guarantee in the courts of this province and you agree to
subimit to the jurisdiction of su caumandbeboundhy that sudwounm make,
mabommmmmmmnmam«oﬂ\eroounpm mstynuanywim de this
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) In Québac, renounca the banefit of division and discussion and understand that your liability for the
Guara Obligatons is sofidary with the Borrower.

{9} This Guarantee benefits our sucocessors and assigns and binds your heirs, legal representatives,
successors and assigns,

{h} You agree that this Guarantee and any related document shall be drafied and exscuted in English.
Vious acceptez que celte garantie ainsi que les documents connexes seront rédigés et signés en
M

It more than one person has signed this Guarantee with us, everyona who has signed is responsible to
t have read this guarantoe and agroe to its terms.

Dated Nsy\é day of Oclober

, 2018 _ at_Woodstock
in the Province of _New Brunewick .
Corporationicompany R
Hilpring Thaw L. R AL N —
by Jeremy Brako (Print name of person signi oo "&“u‘i‘%my)
President (Print tite of persan aigrihg of benc corborationoampany)
ST ORI
z W &=
corporation/company) - c«ﬂa’?ﬁq iﬂil |! ﬁl&hﬁe Oy
4/,,’ l'. N ... \‘.\b
i a Certificate of Independent Legal Advice has been completed respecting each Wﬁ”ﬁfﬁﬁﬁm"& hereto.
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7 0 farmcreditCanada  Canadd

Guarantee Customer number; 100163788
To: Farm Credit Canada ("FCC", "us”, "ws" or “our”)

Provided by:  Hilispring Warehouse & Logistics inc.
("you”, “your")

Guara 3
e e e oo S S Wt o i uarare.

some casen, Indspendent legal ce may be required.
1. What this guarantee does
(a) FCC has agreed to lend money to
HSF Foods Ltd.

{the "Borrower™) pursuant to ona or more agreaments or credi facilities (the "Credit Paclilty™), but
onlytfyoupmvde us with this Guarantae.

() Inmmdomﬁonochcm mmmd«msmnu%ywmmmm

m&ntommnm of the borrower to us in accordance
5 ggndiliomor Guarantse. "
"'(c) You are guarentesin ent of m the barrower 10 us at any tme under the credit
focllty u g g paym oney owing by ny
i anprinapaladvaneodgmmorfwﬂnamumdmamwer
i all intorest on that ol at the under the Credit Facilfty,
i1} allfaesandomumombwingtom the Borrower at any time undar the Credit Facility,

{iv) any costs we may incur if the Bosrower falls amount due under
mmmmy.gr"mmmﬁ? Eo0gation under the Cragh Facity.

Youara hgpﬂvmentomm ations in the amount fiad in section 2 below. The
t yout are guaranteeing is call "gusranteed amount”, In addition to the Guarantesd
mtmmmwmwmmmmﬁmmucﬂoma(c)andsmm
d lnadcibontoﬁuarmba: payment of the guarantaed amount, are also
@ Borrower sha obaemanng andwnditonsofmcredit eomg;
Borrower's obligations under the Credit Facillly. These ob!gaﬁonsaraeathdtho'e
WOM -

2 Guaranteed amount
The guaranteed amount that you shall be liable to pay to us Is:
- UnEmited (the “Guaranteed Amount®)

3. Your obligations

By signing this Guarantee, you agree to do tha following:
a You ise 1 the entire Guaranteed Amount to us immediately after you neceive our written
(a) prg“for pay ty you

{b) You promise 1o perform the Guaranteed Obligations If the Borrower fas do 80 and if we ask.

{c) If you do not pay us the Guaranteed Amount when we demand, you promise to pay.
) mﬂslonmeuamnmdmmmﬂwmbohs%permr.wwhuddmandlf do
noipaymeimrastweahalldmemmamh rate on all unpaid intbrest,

{n the costs we incur in collacting the guaranteed amount from you.

to for
)] Q&u p&msmgmmmwhmmaﬂ,ywm compensate us for any
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4. Absuolute Guarantee

Your obli
{a) mogr'e Bogatbnsa oﬁy m memmemmmoubm“aqmbm

{b) If the Borrower fails to pay us, we may call on you to pay us the Guaranteed Amount aven if we do not

request further payment from the Borrowar
nalzoonanysmlygmntnw the Bovower or other person
% r%yhtn the Borrower or

aaion against any gumntorothonmr’sObﬁgaﬁons.

{<) waﬁgmwmmsmmmmmmmcwmommm

!9 lheMFadﬁtyoran‘m for the Credit Facility Is invalid, orunenlamnblo

i the Borrower or insolvent or iz wournd-up,

any law, order or other circumstance discharges unammoranywlarguafanwafma

) mmuawmmmmemwmmhwwlmmtmmm
sells ils %:sims.amsbammord\amm , isiness, cofporate constitution or

shareho
[v) the Borrower's directors or officers were not authorizad to boow from us or
W} the Borrower dies.

§. Walver of ights, and no release
By signing this Guarantee, you agree to the following:

{a) deal with tho Borrower, other guarantor or eny sécurity we hold to secure the Borrowar's
Obl lnanywaywemm anynoﬂcawy:nu?mdyouconsemwausumdeam
{b) \éﬁ:waivemﬂgMMyoumyhmtoammMywmmhmdﬁmyowobﬂgaﬂmumm

nat the Borrower pay t1s bafore we demand tha Guaranteed Amount,
mmmmmmmmmmmmummgmfgwmm Fadility,

wedoncun when the Borrower fails to us,
(?n) olify you pay
3 wa maks any compromise or amangement with the Bomower or if one la imposed or

moommendodby court,
{v) wcm concession or walver to the Borrower as an excaption to the strict terns of the
{vi) wefautoexe:daewmmsmhaw the Borrower or
sewﬂyweholdmsoamma swmwﬂm?ﬂnylumany
{vii) me' of the Craiit Facility or any other retating to the Borrower's
R ovpephieh byl bigods b B et i A
{viii) m:'leeallor part of the loan ta the Borrower whie the Bormower Is in dafault under

i ﬂwOwthaﬁu«nmyoﬁwsimﬁmMmmmmummm.
{ix) wa give up any security of any other guarantee we have for the Bomower's
Obhkgations, hlwwmmm«mtwmmmwm”

enforce our rights against
ix)) wedomtm:eorramtrahaormer aaypmp:% the Borrower, or
x we do not otherwise ensure that the Borrower aﬁonsundarmeCredaFaclmy

8. What you agree not to do

%rdngwasumm you agree nat to do the following untl all amounts owing to us under the Credit
are paid in full;

(a) You shail not sus the Borrower to recover payment of any amounts that you paid to us on account of
the Guaranteed Amount.

You shafl not raceive, an ent, benefit or Borrawer, with the
L exception of salaries aWM%eMmm of Mwhessmnleu otherwise authorized by
FCC In writing.
[(9)] You shall not rank as a creditor In tha bankruptcy, receivership or iquidation of the Borrower in
competition with us.

Umallamoumsmngwusmm\e(mda&dlgrmpmdhm youmusthoﬁ:hnt(mdaﬁmndaﬂyd

this Guarantee {5 geverned by the laws of Québec) for us any payment or benefit réceive
Bocrower and madialnlyby the wmmgvus.milmhmnm‘é%mmwor
have otherwise discharged the Borrowar the Borrowsr’s Obligations under the Credit Faciiity.
7. Continuing guarantse
(a) This Guarantee is a contii which means that your obiigations undar

nwgrnmnho. the Guarantes shail
continue yntll we receive the mmmwmmwmcmmm
has satisfied all of the obligations owed to FCC. It also means that this Guaranise:
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10.

1.

m) has no imits as to the length of time it remains in effect,
ga&mmmmwﬂwmwmmasemmmwmhmﬂmm
()  isin sddition to any other guarantee or sacurity we may have from you or any othar persan,

{iv) shall not terminate upon any termination of or change in the relationship that exists between
you and the Berrower, and

v) sacures the entire Guaranteed Amourt for as long as that amount is owing to us at eny time by
the Bormawer, including if the Bomower repays and then re-bomows any amount owing &0 us.

{b) Ywmaylmmgitemmsumhadhnmtifyouﬁnusdlaadaodmadmmﬁeahmm
means

[

0] shall continue to be responsible for the entire Guaranteed Amount owing al the end of the
notice period, including any amounts we advance to the Borrower within the 30-day
) mlﬂnnotmduce.ﬁnitamhabywobigm to ths Guarantesd Amount owing
Borrower at the end of the 30-day noftice periad, but you shall have no obligation to pay

any amounts we lend to the Borrowar after the 30-day notice period expires, and
(i) you shall continue to be responaible for parfonming the Guaranteed beyond the
end of the 30-day notice if the Berrower was requined to perform but failled to perform

such obligations prior to the end of the 30-day notice period.

Cemanding payment of the Guaranteed Amount
(a) We may demand you pay us the entire Guarantsad Amount at any time after the Borrower defaults. We

shall provide you with a written demand for payment sither by hand delivery, ord| mail or registared
rnaﬂatyourlay:taddmslwmtous. b ey 4

) The balance that ls showing in our books and records as owing by the Borrower or which is admitted by
mosonwerwawmg;lssgmﬁmdmosomshaubemduﬁwwidwwofmmam
Bormower's debt to us. This is the only evidence we need in order to prove that the Guaranteed Amount
is in fact owing o us by the Borrowsr under the Credit Facility, and by you under this Guarantoe.

Fallure to pay or perform
if you fail fo pay us the Guarantead Amount within the time period specifiad In our written demand, we shall:

a commence a action agai to recover payment of the Guaranteed Amount and the costs of
(@) collectin mewmmmawmwmm«lmbymwmb

Guarantesd Obligations.
{t) enforce any security that you hawve provided in support of this Guarantee.
Payments
(8) All moneys, Mﬂ;:. payg:nis or other p Ifg;mv:dmsm E:rmarormyoﬂs:r
person which uce the amounts ewing regarded as conditional,
ammm%mmmmmngmmm‘ywwwmmmmﬂm

b No payment from the Borrower or any other person or any realization on shall refiove
e ﬁnrnmwldofyourobligaﬂons umruﬂ?seummwﬂlal obﬂqaﬂommu?mn Fadmyhavam
been paid or performed.

Other clauses that apply to this guarantee

) This Guarantee Is in addition to any other guarantee that you or any other may have previousty
@ mﬁdodlnm.ormatyworm;nyomermonmaywwmnmﬁwm. m.gamhadmmt
replace or terminate any of those other gusrantues.

You agree that we did not make any representstions to you or agres 16 any conditions that must be met
L mmmmmwmm&mmm%mnmimummm

{c) If any part of this Guarantee tuns out to be invalid for any reason, the rest of this Guerantee shafl
?mmanmumawmwmeummumduifmmud part was not included in

to us without cbtaining your

{e) Thig Guaraniee is govened by the laws of the Province of New Brunswick. We may commence an
mwmammmwaunNMdeWmemm
submit to the | 3on of courts and be bound dy any judgment that eny such court mey make.
We also reserve the right to start an action or other court against you anywhere outside this
provinge.

d Wwe transfer any of our rights or interests undear this Guarantee, the Credit Facliity or any security
(d) gmm’ any rights
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o In Québec, ranounce the benafit of division and discussion and understand that liability for the
Guaan:aedy&lgaﬂmsissoﬁdawwm&uhmn your footy

(o) mbembemﬁuwmmmawgmmmmhﬁm.mmmnuﬁm
SUCCAsSars and assigns,

th) Ywmmmeumnmauawmmmmmmmmmmem.
Vmwmmgmqummmmmmma%m

(0] Hmommanonepmhasslgnedlhh&mruoeﬁmtneveryonemhasslgnodlsmponsueh
I have raad this guarantee and agres to Ite terms.

Damdﬂisj\édayof _ October 2018, ar_Woodstock
in the Province of _New Brunswick .

)

[
....... g

Corporationicompany \\‘\“\a‘\‘\g li‘ i ; é: dl
Hilspring Warehouse & Logiatics Inc. >

ey

a
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:-//'f((' FarmCreditCanada  Canadf

Guarantee Customer number: 100153788

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

Provided by:  Sunrise Sead Fams Ltd.
(“you™, "your")

Read this Guarantee carefully. By signing this Guarantee, you are agreeing to a significant financial
commitment. We neommn% uitt.:v&l :ghln Indepondemylogal acv?co as%o the mlgo';nlng of this Guarantee. In

some cases, Independent legal may be required.
1. What this guarantee doss
{a) FCC has agreed to lend money to
HSF Foods Ltd.
the “Borrowes™ {0 one or more agreements or credit facilities (the “"Credit Faell but
s.mly ifyou mﬂk Guarantae. % ( )

{b) In consideraticn of FCC lending money to tha Borrower undar the credit fad&ym are slgm this
wmwgaumm gations of the barrower to us in accordance the tarms.
conditions of this Guarentes.

(+ You are guaranteei nt of money owi the borrower to us at time under tha cradil
© mwmgmm ing payme By owing by any
i aﬂﬁindpaladvancsdbymtoorformemmnofmsm,
] all intarast on that principal at the rate icable under the Cradit Facility,
allndioosandothorammmlous the Borrower at any time under the CredR Facility,
a

(Y compensation for costs we incur if the Borrower fails to any amount due under
s the ggldtt Faellity.‘g;yto porfomn;g other cbligation under the cﬁx ?a’my

You are guaranteeing payment of these nG in the amount speacified in saction 2 below. The
mm%«mmw%ﬁmlsm "guaranteed amount”. In addition to the Guaranteed

Amount, you shall also be liable to pay amounis specified in sactions 3(¢) and 3(d) below.

d {n addition to tesing payment of the guaranteed smou t are also that the
) mmﬁ%ﬁmwmmmmmnm andmnus;‘awwa?m
Borrower's o;:ligations under the Credit Facility. These cbiigations are called the "Guaranteed

2 Guarnteod amount
The guarantead amount that you shall be liable to pay to us is:
- Unbmited (the “Guaranteed Amount”)

3. Your obligations
By signing this Guarantee, you agrea to do the (ollowing:
(a) You promise {o pay tha entire Guarantead Amount to us immediately efter you recaive our written
demand for payment.

) You promise (o perform the Guaranteed Obligations if the Borrower fzils do 30 and if we ask.
(¢) If you do not pay us the Guaranteed Amount when we demand, you promiss to pay:
0] interest on the Guaranteed Amounl at the rate of 18 % per year, ealwlataddally.andif;ouda
not pay the interest, we shall charge interest at this seme rate on all unpaid intarest, an
(6} the costs we incur in collecting the guaranteed amount from you.

d If you do not parform the Guaranteed Obiigations when we ask, you ise to compensate us for any
S co%%'mlnweeonmbehalfh performing such Guaranteed
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4. Absolute Guarantes

() Your obligations to pay the Guaranteed Amount and perform the Guaranteed Obligations are equivaient
e to the Bomrower™ lg Ogngahomundetlhocmdlt Facilily.

(b) if the Borrower falls to pay us, we may call on you to pay us the Guaranteed Amount even if we do not:

take action o gxercics a ofourr%lsormmmnatmaaormmor
take action agalnst any gueranter of the Borrower's Obligations.

{c} You are obligated to pay the Guaranteed Amount and perform the Guarantead Obligations, even if.
i the Credit Facllity or any security for the Credit Facility s invalid, Il alorunenforceahla
{9 o bocomes b s woLd . KgLKIched or G0

] request further from the Bormrower
t;"% reafize on any security given to us by the Borrower or any other parson
i

the Borrowaer becomes arﬂuuptormotvml
il any law, order or othe umawmmmyomugmmdma
() mmwﬂsmm twommenﬂy ngas in inchuding if it reorganizes,
sells its business, amalgamates or changes its name, busi g‘g?po rate constitution or

shareholdars
m the Borrower's directors or officers wera not authorized to borrow from us or
} the Borrower dies.

& Waiver of rights, and no refease

By signing this Guarantee, you agres to the foiowing:

(a) Wa may deal with the Borrower, any other guarantor or any security we hold (o secura the Borrower's
Obligations in any way we see fit without asy notice to you, and you consent {0 all such deslings.

(b} m;:gnynghtmaywmayhavetoarguwmmarefo!emadfrommobllgaﬂommdarmo

wae do not demand the Bomower pay us befors we demand you pay the Guarantsed Amourt,

? wa do not natify you when the Borrower fails to pay us,
m} wegranttheBmmrmdmetopayanyamountcwingmwunderlhsCdetFaaEly.

v, we make any compromise or asrangement with the Borreaver or if one is impased or
recommended by a court,

) cmginv% “gwmsbnorwawertomaonowasanmpﬁontomemmdm

(M) we fail to exarcise any rights wa meBonmo:amfw\arguaramoran
security we hokd (o secure the Obfigations, or if we delay In exarcising any of these

{vii) the mvhbnsdﬂteCreditF&dﬂtyoranyoﬂmagmmeMmlaﬂngbheBomWs
0 tions are amendad, extended, changed or replaced in any way,
{wiif) weadvaneeallormypaﬂofﬂnloanbmsomwhdemwmblndefauumdef
CreditFadliiyorm other situation where we coutd lawfully withhold the advance,
(i) upanysecuntyor other guarantea we have for the Bormower's
ons, fafl to nglmawm«mnﬁtmymmatmdummabﬂﬁyto
enfm:eoumghlsag
x) we do not sumorroquimmsotrmto re any property of the Borrower, or
xi) wedonotoﬂnmsamsummmeﬂonmpedomimab!gatmumuaoﬂhcﬂw.

8. What you agree not to do
mngth Guaranhe.youagmnotbdomefdlomngunwanammuowm to us under the Credit

@) You shall not sue the Borrower to recover payment of any amounts that you paid to us on acoount of

the Guarantead Amount.

®) You shall not recelve, request ent, benefit or security from the Bommower, with the
exceplionofsalariesanddMInmeMmdbudnessmlmmmmmdby
FCC in writing.

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

Until all amounts owing to us under the Credit Fa are paid in full, yournustholdhwst(wasmandmrynf

meuamnteensgwmdbyﬂwlamomuebec usanymnentorbemmmatywmmm

Borrower and immediately provide the entcrbeuenmus.emﬂm have settied with the Bomower or
mwmm% the Borrower's Obligations under the Credit Fachity.

7. Continuing guarantes
(a) This Guaraniee is @ continuing guarantee, which means that your obligations under the Guarantae shall

continue until we receive the fill Guarantee Amount owing by the Borrower to FCC and the Borower
has satisfied all of the obligations owed to FCC. [t also means that this Guarantee:
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10.

1.

% has no limits as to the length of ime it remalns in effact,
g!‘nl&;anotbe reducad by any other guarantes or securily we may hold for any of the obligations

Borrower,
(i} lsnig addition to any cther guarantes or security we may have fram you or any other persan,

8
(iv) Mn&t&mlmema:ymmmdummmmmwmmeMan
a ¥, an
{v) %MMWMMtfwu as that amount Is owing to us at any time by
the Borrower, including if the Borrower repays then re-borrows any amount owing to us.

(1] Ywmaylimitg::efumsuammedNuw-tlfyougiveusatleastsodaysadvmnoﬁwhwﬂm.

This means th
(] u shall continue to be fuﬂlemﬁreeuammwdmmmﬁhatﬁeeﬂdofm
%—dﬂymﬁmpoﬂod. inciuding any amounts we sdvance to the Borrower within the 30-day

(i) u cannot reduce, imit or terminate your obligation lo the Guaranteed Amount owi
&Borromratlheandofﬁn:&daymﬁmpedod. unpaygu shall:daveqoabﬁggﬁontogym
notice a

iy perl
u shall continue to be responsible for performing the Guaranteed O beyond the
gdofﬁwao-daymﬁoepoﬁodﬂmemw’gmuwhpem i faited to perform
such obligatians prior to the end of the 30-day natice period.

Damanding payment of the Guarantesed Amount
(e We demend you pay us the entire Guaranteed Amount st any time after the Borrower defaults. We
4 Iﬂ?wido \%INﬁt a uynﬂm sand det

shal demand for ant either by hand A mait or registered
mallatyourlayst?"addrauMWntom. peym Sene. ooty

(®) The balance thst is showing in our books and records as owing by the Borrower or which is admitted by
the Borrower or any ves of the Borrowear shall be conchusive evidenca of the amount of the

Borrower's debt to us. This is the only evidence we need in order o prove that the Guarantsed Amount
is in fact owing to us by the Borrowar under the Credit Facility, and by you under this Guarantee,

Failure to pay or perform

if you fail tu pay us the Guaranteed Amount within the time period specified in our written demand, we shalk

(a) oommamﬂwm%mgwmmmmtdhmwmmmmmm
collecting the Guaranieed as well as all lossas we suffered or incurred by your failure ta
periorm the Guaranteed Obligalions.

{v) enforce any security that you have provided in support of this Guarantee.

()

Payments

{8) All . securities, paymiswothﬂmmmatm receive from tha Borrower or any other
person which may reduca the amounts owing r the Credit F. shall be regarded as conditional,
and shall not be deducted from the amounts owing under the Credit Facifity or this Guarantea until such
paymenis bacome absolutely final and unconditional.

b No payment from tha Barrower or any other parson or realization on an se%shaﬂ nelieve
= mﬁd%mm mdermymeuamntaeunﬁla obﬂgaﬁonsunder"he Facliwmm
en or 3

Other clausos that apply to this guarantee

{a} This Guarantee is in addition Lo any other guarsntas that you or any other on have previously
pwvldedtous.ormmyouorony?marp«gsmmaypmﬁmimzmm. Guamr:'rymdoesnot
raplaca or terminate arry of those other guarantees.

You agree that we dicd not make any reprasentations to you or agres to any conditions that must be met
Ll beloregwe demand you to pay thelgumod Amount, other than those Lwldtﬂed in this Guarantee.

(c) IF any part of this Guarantee furns out to be invalid for any reason, the rest of this Guarantee shall
a.emainmfm force and effect and this Guarantee shell be read as if the invalid part was not included In

d We tranafer any of our rights or interests under this Guarantee, the Credit Facllity or any security
= gra bouswlmo&obtakinnggvouremm

{e) This Guarantes is governed by the laws of the Province of New Brunswick. We may commence an

action or other court procesding on this Guarantes In the courts of this province and you to
submit to the jurisdiction of courts and be bound by any j mdmm%m.
We also reserve the right to start an action or other court against yeu anywhere @ this
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(v} In Québec, renounce the benelit of division and discussion and understand that your lkability for the
Gusrantaes Obligations ls satidary with the Bormowaer,

(9) This Guarantea benefits our successors and assigns and binds your heirs, lagal representatives,
SUCCessors and assigns.

(1)) You agree that this Guerantee and any related document shall be drafied and executed in English.
%&mpﬂezmmmnﬁeahﬁquomdoeumentsmumsemmmdigéset%en

M It more than one persan has signed this Guarantee with us, everyone who has signed is responsible fo
| have read this guarantee and agree to its terms,

Dﬂmmﬂ@dwof October . 2018, at_Woodsfodk

In the Province of _New Brunswick
UL
Corporationicompany el Fam
W st e,
Sunrise Ssed Farms Ltd. S v o name),
by Jersmy Brake {PHint nama of person “Wnﬂof eorp'caﬂof,i_fmm)
President (Print tite of person sigling mmg@ cofg_o.magommw)
: ' $ N =
” £ o
of Bigrang on behail of the corporaton/oompany) M’ N, WNM““!Q‘
bind the corporation/oompany. 6: o

If a Cartificate of Independent Lagal Advice has baen mﬂehdmpoﬁngomgmmﬂ&lﬂbﬁ&dwdmm.
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‘J/ﬁ‘ Farm Credit Canada Canadd

Guarantee Customer number: 100163788

To: Farm Credit Canada {"FCGC", "us”, "we" or "our”)

Provided by:  Burbank Industrial Supply Inc.
("you", “your*)
Read this Guarantee carefully. By signing this Guarantee, you 'W to a significant financial
as

commitment, We recommend that you obtain indepandent legal the meaning of this Guarantee. tn
some cases, Indspendent legal advico may be required.

1. What this guarantee does
(a) FCC has agreed to (and money to
HSF Foods Ltd.
(the "Borrower™ uant to one o more agreements or credit facililes “Crodit Faclilty™), but
only if you p;‘wim this Guarantoee. (. R

) In consideration of FCC lendi to the Borrower under the credit facility, are si this
® ggroement to ntes the mw&mmtousmmm%%mwm
mmmo!&mmoe.

{c) Youamguarant_oahgpaymomofmoneyowhgbylhsborrmtousatanyﬁmeundarﬂleuadit

facility including:
) all principel advanced by us to or for the account of the Borrower,
i% all intarest on that pri at the rate applicable under the Credit Facility,
all fees and ather amounts owing to us by the Borrower at any time under the Credit Facllity,

and
{iv} com| nsalionformymmmthifmmrmmﬁwmmlmundet
the Credit Facility, or to perform any other sbigation under the Credit Faciiity.

Youam&uarantoehgpaymntowma jons in the amount specified in section 2 below. The
amount that you are guarantesing is cailed the "guarenteed emount”. |n addition to the Guaranteed
Amount, you shall also be liable to pay smounts specified in sections 3(c} and 3{d) balow.
in addition o payment of the guaranteed amount, are also guaranteeing that the
e Borrower shal mammwndu?qmofmmmcﬁy"mmn&mw?u
Borrower's obligations under the Cradit Facility. Thess cbiigations are cafled the “Guaranteed
Obligations”.
2. Guaranteed amount
‘The guarantead amount that you shall be lisble to pay to us is:

S Uniimited {the "Guaranteed Amount*)

3 Your obligations
By signing this Guerantes, you agres to do the following:

{a) You promise to pay the entire Guaranteed Amount to us immediately after you receiva our writtan
demand for payment.

{t) You promise to perform the Guaranteed Obligations if the Borrower fails do so and if we ask.
{e) Hywdonotpayusmsumnteodmmmnwemm.youprommmpay:
{0 inmestontmsuammmmmmrateol'w%peryw.mleulamdally.mdmi‘fa‘oudu
ndpaymehmu.mmndwgemmum:mmamalmpaﬂlmu
)] the cosis we incur in collecting the guerantsed amount from you.

If you do not m the Guammodwmmnwesk.ywmomisebmpensahmfaany
2 oosy?: we muﬁnbyow behalf in pesforming such Guaranteed Obligations.
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7.

Absolute Guarantes
{a) Your obfigations to pay the Guaranteed Amount and perform the Guarantsed Obligations are equivalent

to the Borrower's Obligations under the Crodit Facility
(b} i the Borrower fails to pay us, we may call on you {0 pay us the Guaranteed Amount even if we do not:

j muwmmantmglaﬂgyﬂg:ef

o realize on any secunty given (o us Borrower of any other person

1’; mmwmmmwmummmmmmam
take action against any guarantor of the Borrowar’s Obligsations.

(c} You are obligated to pay the Guaranleed Amount and perform the Guaranteed Obligations, even If:

2) the CredR Faciiity or any s8 for the Credit Facifity is brvalld, | or ynenforcesbie
the Bonrower bacomes ot Insaivant or is wound-up, or dissolved
ww.mammmmmmwanym:gummm

Borrower's Obligations from the obligations tous

(v) the Borrower Is a corporation that 8 uantly 98 in any way including if it reorganizes,
sﬁh&hﬂm.mhm%wmmibm.ms.mmm“
shareholders

m the Bomower's directors or officers were not authorized to borrow from us or

j] the Borrower dies.

Walver of rights, and no release
By signing this Guarantee, you agree to the following:

{a) Wa may deal with the Borrower, any other guerantor or any security we hold to secure the Borower's
Obligations in ary way we see fit without any notice to you, and you consent fo ol such deafings.

{b) You waive any right that you may have to argue that vou are released fram your cbiigations under the
Guarantes if

we do not notify you when the Borrower fails to pay us,
wdonotdemandﬂnaomrpayusbabmwedmand(yooupayme Guaranteed Amount,
we grant the Bofrewar more time to pay any amount owing (o us under the Credit Facility,
we meke any compromise or arrangement with the Borrower or if one is imposed or

acou

recommended by . ] |
{v) we give concession or waiver to the Borrower as an exception to the strict terms of the

zs3°

Credit F 5
) wemtoegtdsaanyﬂgmsmm ainst the Borrower or any other guarantor or
msawﬂtywetwldhmﬂn s Obligations, orifwe d in exercising any of these
vi)  the provisions of the Credit Facillty or any other agraement relating to the Borrower's
) Obligations are em A ggngedorreplaood!nanyway.

{vili) madvameanwanzlpanofu\abnntomaommﬂehBmmisindelamunder
the Credit Fadility or in any cther situation where we could lawiully withhold ths advance,
{ix} we w a%mrny or any other guarantee we have for the Borrower's
ations, fall to mgsmanymrﬁyormnuanymmattwumourabﬁtylo
enforce our rights nst the Borower,
fx)) wa do not Insure o¢ require the Borrower fo insure any property of the Borrower, or
X wa do not otherwise ansure that the Borrowar performs its ions under the Credit Facility.

What you agree not to do
igning this Guarantee, not to do the following untd il amounts owing to us under the Credit
leyaqsgyantgepadhm you spme " "

a) You shall not sua the Borrower to recover payment of any amounts that you peld to us on account of
¢ the Guaranteed Amount. & y

You shall not receive, request or acoept ent, benefit or security from the Borrower, with the
= gaém ofwwaammmafnmmmmdmm&mam«mmw
l'lwlﬂilg.

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

Until ait amounts owing to us under the Cradit Facllity are paid in full, you must hold in trust {and as mandatary it
this Guerantee & govamed by the laws of Guébec) for us any payment or benefit that you receive from the
Borrower and Mmedablywowdemepmm«bemmwus.mlfwohmmwedmmqBomweror
have otherwise discharged the Borrowet the Barrower's Obligations under the Credit Facility.

Continuing guarantee
a This Guarantee i3 & continuing guarantee, which means that your cbiigations under the Guarantes shal
® lrﬁllfel.umme» Amount o and the Borrower

continue until we raceive the owing by the Borrower. to FCC
has satisfied all of the obligations owed to FCC. It also mesns that this Guarantee:
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10.

1.

i?) has no limits as to the length of time it remains in effect,
ghall not ba reduced by any other guarantee of security wa may hold for any of the obligations

of the Botrawer,

(&) Is’:g aadition to any other gusrantee or security we may have from you of any other persan,
a

{iv} shall not tarminate upon sny tammination of or changa in the relationship that exists batween
you and the Botrower,

, end
v secures the entire Guarantead Amount for as Jong as that amount is awing to us at any time by
the Borrower, inciuding if the Borrower repays and then re-berrows any amount owing to us.

®) You may limit the future Guaranteed Amount if you give us at least 30 days advance notice in writing.

This means thet:
)] u shail continue to be nsible for the entire Guaranteed Amount gt the end of the
y notics period, i any amounts we advance to the Borrower n the 30-day

notice period,

{®} mwamotmduca. Iimit or terminate your obligation to pay the Guarantead Amount owing
Bomrower at the end of the 30-day nctica peried, but you shall have no obligation to pay
any amounts wa lend to the Borower alter the 30-day notice period res, and

(i) youshaneonﬂnuembempmgbblorpufommﬂnsummud%wmomm
&nd of the 30-day notice period if the Borrower was required to 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 entire Guaranieed Amount at any iime after the Borrower defaults. We
shall provide you with a written demand for payment sithsr by hand dellvery, ordinary mail or registered
mail at your last address known to us.

®) The batance that is showing in our books and records a3 awing by the Barrower or which Is admitted by
tha Borrower or any tatives of the Bosrowar shall be conclusive evidence of the amount of the
Borrower's debt to us, is the only avidance we need in order to prove that the Guaranteed Amount
is In fact owing to us by the Bomower under the Credit Facility, and by you under this Guarentes.

Fallure to pay or perform
¥ you fail to pay us ihe Gusranteed Amount within the ima period specified in our written demand, we shall:

(a) commence 8 | action nat to recaver payment of the Guaraneed Amount and the costs of
bgm:mwﬂwmygmadIMwalmmwMﬂdmw

perform the Guarantead Obligations.
{®} enforce any security that you have provided in support of this Guarantee.

Payments

a ANl monaeys, securities, nts or other that we receiva from the Borrower or any other
o person which m m&mmwmoﬁ’mmcmw amubemoamd?svmm.
and shall not be from the amounts owing under the Cradit Facility or this Guarantee until such
paymants becoma absclutely final and uncondilional.
No payment from the Bomower or any other person or any reafization on a uggg'shallreueva u
. mﬁum %dmwﬁgﬁmmﬂommdmﬁ%mmumﬂmmum?%e itFaeill‘tyhaveyo
or !

Other clauses that apply to this guarantoe

a This Guarantee Is in addition to other guarantee that or g‘emonm have previou
e mmmm.awtmuam%w%mmmm%n. 'setm:r!taedooanot o
replace of terminats any of those other guarantees.

) You agree that we did not make any representations (o or agrea to conditions that must be met
e mmmmemm'gmmmmn%rmmm%hmhGuamutoa.

{c) f any pari of this Guarantes tums out to be invalid for any reason, the rest of this Guarantee shall
remain in full foree and effect and this Guarantes shall be read as If the invalid part was not included in

it
We may transfar any of our rights or intarests under this Guarantes, the Credit Facility or any secu
@ grmto?tousvdﬁg:ynobtairﬁngyourcomm. i wd

(e) This Guarantee is govened by the Laws of the Province of New Brunswick. We may commence an
action or gther court proceedi on this Guarantea In the courts of this province and you agres to
submit to the jurisdiction of courts and be bound by any judgment that any such court make,
\Naa_lsomsemme:ighttostanmmoruﬂmwuﬂpr ing against you anywhere o this
province.

6423c1(2015-08-17) Pege d of 4



in Québec, renounce the banefit of division and discussion and understand that your Fabliity for the
. Guarantoedygubllgaﬂom is solidary with the Borrower. i/

{9} This Guarante benefils our successors and assigns and binds your heirs, legal reprasantatives,
successers and assigns.

) You agree that this Guarantee and any retaled document shall be drafted and executed In English,
Vo?'%mpmz que catts garantie ainsi que les documents connaxes seront rédigés et signés en
anglais.

{i) if more than one parson has signed this Guarantes with us, everyone who has signed is responsible to
 have read this guarantes and agree to its terms.

me@dwm Qctober 2018 ot _Woodstock
tn the Province of _New Brunswick

Corporation/company
\\“\mllm,,’
Burbank Industrial Supply Inc. N\ neme),

by Jeremy Brake mmummuw@yﬁéﬂﬂ%ﬁﬁmm)
President (Punuuaeufpenumnsuuungcurnahaqéyumeco nrquunﬁnmmunnn
’477 - 1 I/

n signing on behall of the comoration/company) ZCUFIN"‘
1 have to bind the corporation/company. h "\’:"\""‘m

-
-~
=

If a Certificats of Independent Legal Advice has been complated respecting oachguﬁ%ﬁr itis ¢
LTI

Wil
qd
e

s
£
3‘(’

ereto.
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This is Exhibit “C” to the Affidavit of Bailey Campbelf
SWORN TO at th? of Saint John, Province of New
Brunswick, this ay of June 2020.

Notary Public in and for the Province of
New Brunswick

Caleb G. Hunter






Page 1t of 1
Mortgage Reference Number: 373595 & 373588

Form 15.1

COLLATERAL MORTGAGE

Land Titles Act, 5.N.B. 1581, e.L-1.1, 9,25
Standard Forms of Conveyances Act, S.N.B, 1880, .512.2, 5.2

Parce| identifier: 10080562, 10121937, 10153278
Mortgagor: HSF Foods Lid,
741 Central ST
Centreville NB
E7K 2M4
Mcortgagee: 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 Conditions Included:  FCC-609

The mortgagor morigages to the mornigagee in the specified manner of tenure the specified
parcel as collateral security, the particufars of which are specified.

The mortgagor acknowledges receipt of the text of the covenants and conditions which are
contained in this morigage by reference to the 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 i set out at

{ength herein.
WZZM:

Date: 2009-10-05
HSF Foods Lid.

Benjamin Brake, President




Form 45

AFFIDAVIT GF CORPORATE EXECUTION
Land Titles Act, SN.B. 1981, cL1.1,5.585

Deponent: Benjamin Brake

55 McElroy Road
Beechwood, New Brunswick
E7J1Y8

Office Held by Deponent President

Corporation: HSF FOODS LTD.
741 Ceniral Street
Centreville, New Brunswick
E7K 2M4

Place of Execution; Woodstock, New Brunswick

Date of Execution: October , 2009

I, the deponent, make cath 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.

That the attached instrument was executed by me as the officer duly authorized to execute
the instrument on behalf of the coporation.

a 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 entitie the owner thereof to
occupy the parcel described in the attached instrument as a marital home.

SWORN TC at Wood!

New Brunswick, on the

day of Oclober, 2009,

Being A Solicitor

(D ks

Benjamin A. Brake



Form 16

APPLICATION FOR OPTIONAL MORTGAGE COVENANT
Land Titles Act, SH.B. 1989, ¢.L.1.1,8.25

fpplicant Fasm Credit Canada
1133 St George Bivd., Surite 200
Moncton, New Brunswick E1E 4E1
Optional Mortgage
“ovenant Collateral Mortgage — Farm Credit Canada

Hypoliqus subsidiaira — Fingncement agricole Canada

The Applicant spplies for the assignment of a number ta the specified optional merigage
covenant.




OPTIONAL MORTGAGE COVENANTS
" COLLATERAL MORTGAGE

:FARM CREDIT CANADA
Registered as Number:

DEFINITIONS

This section defines some of the spacific terms You will find in these Coltateral
Morigage Covenants,

“Collateral Mortgage Form 15.1" neans the prescribed New Brunswick Form
15.1. and any form substituted for it.

“Mortgage” means the Farm Credil Canada Form 15.1 Collatsral Morigage,
m?h” Collaleral Mortgage Terms, and any changes made by written agreement
with You,

“You" and “Your” mean each person or carporation who has signed the Form
15.1 Collateral Morigage as Morigagor or Guarantor. This includes the personal
and legal representatives of each person or corporation and any person or
corporalion who has assumed any obligations under the Mortgage.

“We", *Us” ang “Our” mean the Morigages, Farm Credit Canada and &s legal
representatives.

“Propenty” means the land described in Schedule *A” to the Coffateral Mortgage
Form 15.1. ‘This includes afl buildings on that land now and all improvements
made before or during the fime 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 Collaleral
Morigage.

“Intorest Rate” means the rate of interest expressed as a percentage rats per
annum, which is set out on the appiicable Loan Agreement.

“Varlable Mortgage Loan Rate” means the rate of interest expressed as a
percentage rate per annum, which is sel by Us from time to time.

“Loan Agresment” means sny Promissory Nols, Loan Approve! and
, Loan or Credit Agreement or any similar agreement evidencing a
Loan between You and Us {o be secured by the Form 15.1 Colfatera) Mortgage.

It alzo means any Guarantee signed by You guaranteeing the repaymant 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
tumder any Loan or Guarantes afler demand or of any draw under any Loan. This
balance could inciude unpaid principal, defaulted payments, interest on defaulted
payments, Other Charges and interast on Qther Charges.

“Loan” or “Loans” means all Loans made by Us 1o You from time to time and
secured by the Farm 15.1 Collateral Mortgage, including the Loan made at the
time the Mortgage is signed. nalsomamanyl.oanmndobyuuqam
party, which You have guaranteed fo repay. Loans may be agreed to in Loan
Agreements.

“Guarantee” means a form of Guarantse signed by You in which You agree to
repay a Loan made by Us (o a third party If the third party fails to pay the L.oan.
“Other Charges™ mean Our expenses of protecting and/or enforcing Our rights
and of making payments on any prior charges against the Property.

2o 22



Olherdaargescoddhdwahutamnolﬁmitedlomecostofmﬁdmm:

. investigating the Property, and preparing and registering the Mortgage;
. insuranca if We decide to insure You or the Property:
. appraising the Property and undertaking an environmental inspection or

clean-up of the 4

. all of Cur administrative, clerical and actual lega! costs on a solicitor and
client basis; and '

. the cost of any recelver or recalver-manager appeinted by law under the
Form 15.1 Cofiateral Mortgage.

Other charges may Include expenses not listed here.

“Prior Charges™ mean any charges or iens in existence and affecting the
Property at the time of (he creation of the Mortgage.

“Hazardous Substances” mean and include any substances declared from time
lo #ime to be hazardous, dangerous or toxic or similarly described under any
mappﬂmue federal, provinclal or municipal law, bylaw, regulation or other

WHAT THE MORTGAGE DOES

By signing the Form 15.1 Collateral Mortgage, You acknowledge that You are
indebted to Us or may becoms Indebted to Us and agree to repay the Principal
Sum or the Loan Amount outslanding with interest as set forth in any Loan
Agreement. You aiso Mortgage Your entire estate and interest in the Propenty to
Us, as additional and collateral security for the repayment of all the Loan
Amounta up fo the Principal Sum, plus interest and Qther Charges.

2.1  Your title to the Property

You guarantee that You are the registered owner of an estale in fae
simple in the Property or have an absolute right to acquire such an estale
under o registered Agreement for Sale or Right lo Purchase or have a
registered leasehold interest in the Proparty and have the right lo give Us
the Morigage and hereby morigage all Your estate and Interest in the
Propesty to Us. If You acquire a greater or additional interesl in the
Property, it too is hereby charged by the Morigage.

You also guarantee that there are no Prisr Charges on the Property, other
than those We have agreed lo in any Loan approval document or Loan
Agreement.

You agree to make payments on these approved prior charges as they
become due.

22 Whols bound by the Mortgage

‘The obligations under the Mortgage are Ihe colleclive and individual
responsibility of all persons or corporations who have signed it.

Your legal and personal representalives and QOur legal representatives
must comply with the terms of the Morigage.

23 Changing or extending the Mortgage
Woe inay make written agreements with You to change any part of the
Morigage. This could include changing the Principal Amount or Interest
Rate or both. We do nol have to register any writlen agreement as to any
such change to maintain the priofity of the Mortgage.

24  Wortgage of Lease. 2 o]t 20

This provision only applies to a leasehold inlerast in the Property.

Page2 o9



25

26

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
subsisling lease, free of any encumbrance or claim, except s
approved by Us;

* You have paid ali rents and other monies payable under Your lease
and are nol in defaull under any of Your other obligations under Your
leage;

* You have oblained the written consent of Your landlord, or have the
right without such consent, to mortgage Your leasehold interest in the
Proparty,

* You will pay all rent and other payments due and perform and
observe all of Your elher obligations under Your lease, in default of
which We may make such payments or perform such obligations and
charge same 10 You as Other Charges;

*  You will not surrender Your lease or cause or allow Il to be terminated
or forfelted:

¢ You wil not agree to any amendment to Your lease without Our pror
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.

Morigage in Support of a Guarantee

This provision apphes only ff the Morlgage is given in support of a
Guaraniee 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 Guarantes
it will be payabla on the terms set forth in the Guaranlee or if the terms of
payment are not sel forth in the Guarantee then the Morigage will be
payable on demand by Us.

Termination of the Mortgage

The securily interest We have in the Morigage ends when You have mst
all Your obfigations in the Mortgage, including payment of ali the Loan
Amounts.

INTEREST

KR

3.2

33

Interest rate

You will find the inferest rate on the applicable Loan Agreement.
interest on Your Loan

madetoYousltheuuemtRmessmaybeptmidedhlhaLoan
or

Agreement evidencing each Loan any
mmwalswithmpedtoeachLoan.YoumatopayﬂtblnhmstaMlo

comply with Your obligations under the Mortgage and under any Loan
Agreemant.

Intsrest on defauited payments & of a0
If You fail to make any payment on time, We will charge Interast on the
payment. We will calculate interest from the date the payment was due

until the date You pay it. The rate of inlerest on defaulted payments is
the Interest Rate or such lasser rate as provided in the applicable Loan

Agreement.
Page 3 of 9



34 Intorest 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 the event We advance more than one Loan to You We shall have the
sole discretion 1o decide which Loan Interast rate appiles to Other
Charges.

VARIABLE INTEREST RATES

The fallowing appiies 1o You only if interest on your Loan accrues at Our Variabis
M Loam Rate.

41

4.2

the varlable interest rate Is calculated and varies

The Variable Mortgage Loan Rale will change automalically aach time
We set ihe rate of Interest for Qur Variabls Mortgage Loan product.

You will nat be advised by Us of any Increase or decrease in Our Variable
Morigage Loan Rate until You receive an annual Morigage Statement in
which any changes in the Variabla Mortgage Loan Rate will be set oul,
We will, howaver, advisa you on an annual basis as lo any change
required with respect {o your scheduled payments due to a change of Our
Variable Morigage Loan Rate.

Any failure by Us to mail the annual Morigage Stalement or the facl 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 Our offices
and shall be conclugive and binding as to the rate of interest applicable lo
Your Loan.

Deferred interest

i the amount of interest that has accrued on the Principal Amount from
one payment lo the next exceeds the amount of the paymenlt, then such
excess (the “Deferred Interast’), shall bear interes! from and including the
payment date al the then Variable Mortgage Loan Rate. Afl inferest 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
Deferted Interest and shall bear interest from and including the payment
period dale at the then Variable Mortgage Loan Rate,

YOUR RESPONSIBILITIES

By signing the Morigage You agree to camy out a of Your responséilities under
it. You also agres io 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 approving the Loan or the Loan Agreement or both.

5.1

5.2

5.3

Business plan and financial statements

You agree lo carry out any business plan thal We request and have
approved. You atso agree 1o provide financial slatements 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 § Df‘ .

You agree to pay to Us in Canadian dollars the Principal Amourt of all
Loans secured by the Mortgage, plus the interest calculated half-yearly,
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54

5.5

56

57

not in advance, in regular paymants as set out in the Loan Agreement.
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 stated in the
Loan Agreement related to each Loan,

if You are not in defaull on any Loan from Us, We will apply each Loan
paymenl 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.

Prepayments

# You are not in default on any Loan from Us, We may, but are not
cbligated to, grant You the right to prepay all or part of any Loan.

il We do grani You a right of prepayment on any Loan, We may require
You to pay Us an additional amount representing Qur costs incured by
reason of the prepayment, inciuding all interest lost by Us as a result of
the prepayment.

Taxes on the Property

You agree to pay all liens, faxes and rates levied or charged against the
Property,

Insuring the Property

You agree to insure all bulkiings and improvements on the Property
subject to the Morigage, in Our favour, during the time tha Mortgage is in
effect. We musl approve the insutance policy and company. We can
reqtﬁreaoeniroedcopyofﬂ:epolicyandmrequtramams in the
policy.

ﬂtehsmanoepolqmstcwerlossbyfmandolherhazads.indudhg
extended perils coverage. The poficy must be for replacement value,
The policy must include a Mortgage clauss stating that proceeds are
payable to Us,

IF Yoy 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.

Ifanydamaganrlossm.Youagrﬁtonoﬁ!yUsmpﬂyandoo-
operate with the insurance company.

At Our sole discretion, We may apply fhe insurance proceeds to any of
ths foliowing:

+ (o repair or rebuild buildings or improvemants;
¢ toreduce Your Loan{a); or
¢ pay them te You.

If We pay the insurance proceeds fo You, that does not affect Your
paymeni obligations iinder any Loan Agreement.

Ufe insurance . b ﬂf pa

If raquested by Us, You agree to provide and maintain ife insurance on

Yourself or others in a form satisfactery to Us. The life insurance, wili be

assigned and payable to Us during the period of time the Moptig‘:gsegm
o



58

59

5.10

5.11

effect. If You do not provide or maintain this insurance, We may do 5o
and ihe 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 transter any of tha Propesty without Our written consenL.
THis includes creating a new purce! from the Property, or giving a fease or
a Bcense over any part of the Property.

You agree to assign to Us any agreement relating lo the Property under
which You recelve peyments. If You are not In default, We may not
require these paymenls to be made to Us. We are not responsidie for
Your obligrations in any such agreements.

Removal of resources

You agres not o remove any trees, gravel or other resources from the
Property without Our written consent.

Keepling 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 Froperty We may enter and take any
action We consider necessary lo 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 agres thal:

* 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, handling and
clean-up of hazardous substances;

¢ the Property has nol and will not be Used to store any hazardous
substances above or befow ground, excep! in the norma! course of
Your business at the time of the Morigage. Any such storage in the
normal cowrse shall comply with any laws, regulations or by-laws
pertaining to safe storage andior handling of such hazardous
substances;

* no hazardous substances have or will be released inlo the
environment;

¢ {here are no existing or threalened legal proceedings or investigations
in refation to any hazardous substance affecting the Property or any
envirenmental matter generally nor any grounds for same;

s You will advise Us of any envionmental condition Involving a
hazardous subslance 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
subsiance at Your expense wilhin a reascnable time as determined
by Us. If You fail to do so, We may, but are not obligated to, lake
steps lo remedy this environmental condilion and remove such
hazardous substance. The cosls, expenses or damages incurred by
Us shall be added to the Loan Amount of the Loan or Loans of Qur
choosing;

S 7 of 20

* You will provide Us with any environmental information respecling the
isPl‘ol:lel‘lyi " when and as requested by Us during the time the Mortgage

n effect.
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6.3

6.4

6.5

H You default, We may take certain actions:
s We may demand payment

if We demand payment of the Loan Amoaunt or Loan Amounts, the
Loan Amotmt or Amounts. lsfare immediately due and payable,

« We may foreciose

We may {ake aclion in court to foreciose Your Gtle to the Propesty and
Your right 1o reclaim the fitle. If the court grants a final ordsr of
foreciosure the Properly legally becomes Ours.

« We may take sale proceadings
We may take immediale possession of the Property.

We may cary on all of any part of Your business conducted on the
Property.

We may sell all or past of the Properly by private sale or public auction
for cash or credit er both or We may laase all or parl of the Properiy
on any terms and for any period We wish.

Before doing any of thess, We will glva notice or obtain court approval
If required by any applicable law.

» Womaysue You
We may sue You for possession.

Where permiited by law, We may sue You for the Loan Amount and If
the amount We receive from any sale of the Property does not equat
the Loan Amount, Wa may recover the difference from You.

« We may appoint a receiver or receiver-manager

We can appoint or ask a court 1o appoint someone to manage, sefl or
liquidate the Property.

« Wemay take any other Iawful 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 relaling to any Loan, or obtain a judgement
against You, it will not affect Qur other rights under the Mortgage or any
Loan Agreement. It will also not affect Our righls under any other
Mortgage or Loan Agreement You have with Us.

Time extension

If We delay in enforcing any of Our rights under the Morigags, it will not
affect Our other rights under the Mortgage.

Partial reloase

If We release part of the Property from the Mortgage, it will not affect Your
ties under the Mortgage or any Loan Agraement. Our interest
will continue in the rest of the Property. ? "f 20

If We release any person or corporation from any obligation under the
MoﬂgageoranyLoanAgreement.ﬂwiﬂnotaffedtheobﬁgaﬁonsofm
remalning signers.
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66 Consolidation

If You defaull under any terms of any clther Mortgage or Loan Agreemant
with Us, We will consider You in default under the Montgage,

If You default under any of the ferms of the Mortgage or any Loan
Agreement, We will consider You in defaull under any other Morigage
with Us.

6.7 W 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:

s You have signzd the Mortgage or a Loan Agreement or both;
+ Wehave registered the Mortgage; 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 Mortgage or any
Loan Agreement, We may, in Cur sole discretion, re-advancs any
principal portion of any Loan ta an amount not to exceed the original Loan
Amount and the Mortgage shall confinue to be secured therefore.

6.9 Differences

Where there is any difference between the terms of the Mortgage and the
terms of the documen! approving Yow Loan or any Loan Agreement, the
terms of the document approving Your Loan or any Loan Agreement will
prevail

DISCHARGE

W?nnYouhavesaﬂsﬂedaleowgaﬁomhtheMwlgagearﬂanyLom
Agresments secured by the Mortgage, including payment of all the Loan
Amounts cutstanding, We will prapare and provide You with a full discharge in a

reasonable time after payment in full,
MISCELLANEOUS
8.1 Interpretation

In interpreting the Morigage, whenever the singuler number and the
masculine gender are used, the same will be construed as Including the
plural, and feminine and neuter where the fact or conlext 50 requires. If the
Mortgage is signed by more than ons person, gl of the promises and
agreements contained in the Morlgage will joinfly and severally bind the
signers.

Page 9of9




ACKNOWLEDGEMENT QF RECEIPT OF

MORTGAGE COYENANTS
To: FARM CREDIT CANADA
Re: Restrictive Covenants

Mortgagor(s): HSF Foods Ltd.

The undersigned, being the executing party to the abave 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
Dated this _S _ dayof __(Ddoder” 2000

HSF FQODS LTD.

per @M
Benjamin Austin Brake

President
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Form 47
Formula 47

CERTIFICATE OF REGISTERED OWNERSHIP
CERTIFICAT DE PROPRIETE ENREGISTREE

Land Titles Act, S.N.B. 1984, ¢. L-1.1,5.63
Lol sur 'enregistrement foncier, LN.-B. de 1881, chap. L-11, art. 63

Parcel ldentifier | Numéro d'identification de parcelle :
10080562

Cwner | Propriétaire :
HSF Foods Lid,
741 Central ST
Centreville NB
E7K 2M4
Deed/Transfer | Acta de transfert/Transfert
Carleton 2007-08-28 . 24403322

Manner of Tenure | Mode de tenure ;

Not Applicable | Sans cbjet
Encumbrances | Charges :

Royal Bank of Canada

540 Main ST

Woodstock NB

E7TM 2C3

Debenture Holder | Tutaire de la débenture

Debenture or Other Voluntary Charge | Débenture ou autre charge facultative
Carleton 2007-08-28 - 24403363

Farm Credit Canada
1133 $1. George BLVD SUITE 200
Moncton NB

E1E 4E1

Mortgagee | Créancier hypothécaire

Coliateral Mortgage ] Hypothéque subsidiaire

Carleton 2009-10-06 - 278650494

instruments in the Registration Process | instruments dans le processus d'enregistrement :

NONE | AUCUN
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THIS IS TO CERTIFY THAT tha specified owner is the registered owner and hokds title in fee simpla, by
virtue of the spectiied instrument(s) and in the specifisd manner of tenure, 1o the specified parcel, descrbed
in Schedule "A" atiached hereto. Tha title to the land s subject to the ovemriding incidents specified in
subsection 17(4) of the Act and also to tha specified encumbrances.

LE PRESENT CERTIFICAT ATTESTE QUE la propridtaire spécifié est le propriétaire encegistrk et est
titulaira ch fitre en fief simple, en verte de(s) linstrument(s) spécilié(s), selon e mode spécifié de tenure da ia
parcelle spécifide, déctite A lnnexe <<A>> ci-jointa. Le fitrs du bien-fonds est soumis aux réserves
dérogatoires précisées au paragraphe 17(4) de la Loi et égafemant aux charges spécifées.

THE TITLE TO THE LAND may be subject to the specified insiruments, which have been entered in the
instrument record and may be enterad on the tite registar when the registration process is completed.

LE TITRE DU BIEN-FONDS peut 8tre soumis aux instruments spécifiés qui ont &té portés au regisire des
instruments et qul peuvent étre portés au regisire des Gtres lorsque la procedure denvegistrement st
achevée

THIS CERTIFICATE Is evidence of the particulars contained herein as of tha date and time of its issue, The
descriplion is not conclusive as 1o the boundaries o extent of tha land.

LE PRESENT CERTIFICAT constitue la preuve des renselgnements qu'il contient & la date et A lheurs de sa
délivrance. La description n'est pas probants en ce qui conceme fes limites ou I'Stendue du bien-fonds,

Date & Time | Date et heure ;  2009-10-06 16:06:20

Registrar of Land Titles for the District of New Brunswick
Le registrateur des titres de biens-fonds de ta Circonscription du Nouveau-Brunswick

Report ID | Rapport ID : 2863880
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Schedule A | Annexe A

PID§{ NiD : 10080562

Apparent Parcej Access | Accés apparent A la parcelle : Public Access | Accas public
Status | Etat do la demande : Cument | Courant

Effective Date/Time | Dats ot heure de prise d'effet: 2001-03-05 13:47:42

Legal Descriplion | Description officielle =

That parcel of land and premises being in:

Place name: Villags of Centraville and Parish of Wilmot
County: Carlaton/Wilmot

Designation of Parcel: Cedar Brook Farms Ltd. Property
Tille of Plan: Cedar Brook Farms Lid. Plan of Survey
Registration County: Carleton

Plan Registered: November 7, 1995

Plan No, 200458

Being 2 portion of the lands described in a deed from David H. Burtt el ux 1o H. Eugene Upton
dated April 1, 1947, and registered al the Carleton County Registry Office on July 15, 1947, in book
164 at page 568 as number 88001.

TOGETHER with a Pipeline Easement from Sterling Lemoreau & Sons Ltd. to Canusa Foods LId.
dated Decomber 12, 2000, and registered at the Carleton County Registry Office on December 13,
2000, in book 764 at page 594 as numbar 11604528 as shown on Plan No. 11604544,

TOGETHER with a Pipeline Easement from Village of Centreville to Canusa Foods Ltd. dated
December 11, 2000, and registered at the Carleton County Registry Office on December 13, 2000,
in book 764 at page 592 as number 11604510 as shown on Plan No, 11604544,

TOGETHER wilh a Pipeline Easement from [sabel Irene Wheeler Oakes to Canusa Foods Lid,
datad May 22, 1998, and registered at the Carfeton County Registry Office on June 8, 1998, In
book 691 at page 465 as number 195178 as shown on Plan No. 201008.
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Form 47
Formule 47

CERTIFICATE OF REGISTERED OWNERSHIP
CERTIFICAY DE PROPRIETE ENREGISTREE

Land Titles Act, S.N.B. 1981, c. L-1.1, 5.63
Lol sur 'enregistrement foncler, L.N.-B. de 1981, chap. L-11, art. 63

Parcel Identifier | Numéro d'identification de parcelle :
10121937

Owner | Propriétaire :
HSF Foods Ltd.
741 Central ST
Centreville NB
E7K 2M4
Deed/Transfer | Acle de transfertTransfert
Carleton 2007-08-28 - 24403322

Manner of Tenure | Mode de tenure :
Not Applicable ] Sans objet
Encumbrances | Charges :

Royal Bank of Canada
540 Main ST
Woodstock NB

E7M 2C3

Debenture Holder | Titulaire de la débenture

Debernture or Other Voluntary Charge | Débenture ou autre charge facultative
Carleton 2007-08-28 - 24403363

Farm Credit Canada
1133 St. George BLVD SUITE 200
Moncton NB

E1E 4E1

Morigagee | Créancier hypothécaire

Collateral Mortgage | Hypothéque subsidiaire

Carleton 2009-10-06 - 27860494

Instruments In the Registration Process | Instruments dans le processus d'enregistrement :

NONE | AUCUN




Page 2 ofde 3

THIS IS TO CERTIFY THAT the specified owner is the registered owner and holds tile in fee simple, by
virtua of tha specified instrument(s) and in the spacified manner of tenure, to the specified parcel, described
in Schedula "A” attached hereto. The tile to the land is subject to the ovemiding incidents specified in
subsection 17(4) of the Act and also to the specified encumbrances.

LE PRESENT CERTIFICAT ATTESTE QUE fe propriélaire spécifié est la propridtaire enregistré el est
tulaire du titre en fief simpte, an vertu de(s) Tinstrumant(s) spécifié(s), selon le mode spécifié de tenura da la
parcelle spécifiée, décrita & FAnnexe <<A>> cijointe. Le tiire du bien-fonds ast soumis aux réserves
dérogstoires précisées au paragraphe 17(4) da la Loi et égalemont aux charges spécifées.

THE WITLE TO THE LAND may be subject 1o the specified instruments, which have basn entared in the
instrument record and may be entered on the ttle regisier when the registration process is complated.

LE TITRE DU BIEN-FONDS peut 8tre soumis aux instruments spécifids qui ont été portés au registre des
instruments ¢t qui peuvent &tre portés au registre des titres lorsqus Ja procédure d'enreglstrement est
achevde.

THIS CERTIFICATE Is evidence of the particulars conlained hereln as of the dale and time of s issue. The
description Is not conclusive as to the boundaries or extent of the tand.

LE PRESENT CERTIFICAT constiiue 2 preuva das renseignements quil contient 4 fa dale et & Ieure de sa
délivrance. La description n'ast pas probante en ce qui conteme les imites ou Fétendue du bien-fonds.

Date & Time | Date ot houre :  2009-10-05 16:05:20

Registrar of Land Titles for the District of New Brunswick
Le registrateur des tilres de biens-fonds de fa Circonseription du Nouveau-Brunswick

Report ID | Rapport ID : 2853879



Page 3 ofide
Schedule A | Annexe A
PID | NID : 40121837
Apparent Parcel Access | Accés apparent 2 la parcelle : Public Access | Accés public
Status | Etat de la demande : Curvent | Courant

Effective Date/Time | Date ot houre do prise d'effet: 2001-03.02 09:15:33
Legal Description | Description officiello :

That parcel of land and premises being in:

Place name: Village of Cenlreville

County: Cadeton/Wilmot

Label of Parcel on Plan: Lot 1

Title of Plan: Cedar Brook Farms Ltd. Subdivision No. 1 Plan
Registration Gounty: Carleton

Pian Registered: March 2, 1984

Plan No. 150204

3

Saving and excepting therecut and therefrom Parcel 87-1 expropriated by Her Majesty the Queen
in Right of the Province of New Brunswick as shown on a Plan of Survey Highway 110 fted in the

Carlefon County Registry Office on July 31, 1987 as Number 161253A.
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Form 47
Formule 47

CERTIFICATE OF REGISTERED OWNERSHIP
CERTIFICAT DE PROPRIETE ENREGISTREE

Land Titles Act, S.N.B. 1981, c. L-1.1, 5.63
Lot sur Fenreglstrement foncler, L.N.-B. de 1881, chap. L-11, art. 63

Parcel Identifier | Numéro d'ldentification de parcelie :

10153278

Owner | Propriétalre :

HSF Foods Ltd.

741 Cenlral ST

Centreville NB

E7K 2M4

Deed/Transler | Acte de transfertTransfert

Carleton 2007-08-28 - 24403322

Manner of Tenure | Mode de tenure :

Not Applicable | Sans objet

Encumbrances | Charges :

Royal Bank of Canada

540 Main ST

Woodstock N8

E7M 2C3

Debenture Holder | Thulaire de la débenture

Debenture or Other Voluntary Charge | Débenture ou autre charge facuftative
Carleton 2007-08-28 - 24403363

Farm Credit Canada
1133 St George BLVD SUITE 200
Moncton NB

E1E 4E1

Mortgagee | Crbancier hypothécaire

Collaterat Morigags | Hypothéque subsidiaire

Carleton: 2009-10-06 - 27860494

Instruments In the Registration Process | Instruments dans le processus d'enregistrement :

NONE | AUCUN
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THIS IS TQ CERTIFY THAT the specified owner is the registered owner and holds fitke in fee simple, by
virtue of the specified instrument{s} and in tha specified manner of tenure, to the specified parcel, described
in Schedule A" atiachad herelo. The tithe to the land is subject to tha ovenriding incidents specifisd in
subsection 17(4) of the Act and 2lso 10 the specified encumbrances,

LE PRESENT CERTIFICAT ATTESTE QUE le propriétaire spécifié est le propridtaine envegistrd et est
titulaire du titre en fief simple, en vertu de(s) linstrument{s} spécifié(s), sefon la made spécifié ds tenure de la
parcefle spcifide, décrile 4 FAnnexe <<A>> cljoints, Le fitre du blen-fonds esl soumis aux résanves
dérogalolres précisées au paragraphe 17{4) de La Lol et également aux charges spécifées.

THE TITLE 7O THE LAND may be subject to the speciiied instnments, which have been enterad in the
instrumenl record and may be entered on the litle register when the registration process is complelad,

LE TITRE DU BIEN-FONDS peul dire soumis aux instruments spécifiés qui ont &1& portés au regisire des
Instruments el qul peuvent dtre portés ay registre das litres lorsque [a proctdure d'enregistremant est
achevée,

THIS CERTIFICATE Is evidence of the parficulars contained herein 85 of the date and time of s issue. The
description I3 not conclusiva as o the boundaries or extent of the land.

LE PRESENT CERTIFICAT constitue la preuve des renseignements qul contient A la dats et 4 I'heure de sa
déliviance. La dascription n'est pas probante en ce qul conceme les fimites ou Métendue du bien-fonds.

Date & Time | Date et heure :  2009-10-06 16:06:20

Registrar of Land Titles for the District of New Brunswick
Le registrateur des titres de biens-fonds de fa Circonseription du Nouveau-Brunswick

Report 1D | Rapport ID : 2853878
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Scheduls A | Annexe A
PID | NID : 10153278
Apparent Parce| Access [ Accés apparent & la parcelle : Public Access | Accéds public
Status | Etat de ia demande : Current | Courant
Effactive Date/Time | Date et heure de prise d'affet :  2001-03-02 09.16:38
Legal Description | Description officlelle :

All that lot of land situate in the Village of Centrevilla and in the Parish of Wilmot, Carleton County,
New Brunswick, baing more particulaty bounded and described as follows:

Beginning at the Juncture of the southerly iimil of Highway 110 and the easterly boundary of the
Village of Centreville, being commonty known as the Upton Brook; thence following the southerty
timit of Highway 110 in a westerly direction a distance of 800 feat; thence in & southerly direction at
right angles to the southerly limit of Highway 110 to the northery boundary of lands owned by Paul
Eggert; thence following the northerty boundary of the Pauf Eggert fands in an eastesly direction to
the westerty side of the Uplon Brook; thence following the course of the said Upton Brook in a
northerty direction to the place of beginning, baing not less than 2 hectares in ares and having a
frontage on a publicly owned sireet in excass of 150 meters.

Being a portion of the lands dascribod in a deed from David H. Burtt and wife to H. Eugene Upton
dated April 1, 1947, and registered at the Carleton County Registry on July 15, 1947, in book 164
at page 588 as number 88001,

Saving and excepting thereout and therefrom Parcel 87-6B expropriated by Her Majesty the
Queen in Right of the Province of New Brunswick as shown on s Plan of Survey Highway 110 filed
in the Carleton County Registry Office on July 31, 1687 as Number 161253A.

TOGETHER with a right-of-way and Well Water Easernent from Brian Kilpatrick to Canusa Foods
Ltd. dated December 12, 2000, and registered at the Carleton County Registry Office on December
13, 2000, in book 764 at page 595 as number 11604585 as shown on Plan Number 1 1604569.






Form 151

COLLATERAL. MORTGAGE

Land Tides Act, S.N.B. 1591, cl-1.1, 825
w&mﬂm Act, SN.B. 1880, ¢.83-122, 3.2

Parcel ientifler: 35177328, 35150078, 35345537
Mortgagor: HSF FOCDSLTD
s 741 Central St
Centreville, NB
ETK 2M4

Spouse of = 5

Mortgages: Farm Ceadit Canada

Manner of Tenure: Not Applicable

Parbicutars of Securiy: Loan Agreement
SMMCMMCNM: Extluded: 101-119 inchusive
Opwcumuuummmm: FCC-509
e, S Bt o s b s st
mmwmdmnndmemmmMMmm

hmmwmbammwwwundma«wmum
rmm.-umumebowwmmbm.mmmnurumumm.

Date: 2/ 3~c04 - 2f

¢ / Morlgagor: HSF FOODS LTD,
e
" % g ﬁw’ E' é ?'i:




Form 45

AFFIDAVIT OF CORPORATE EXECUTION
Lend Tites Act, SN.B, 1581, c.L.1.1, 8.55

Deponent: ';‘M. BENJAMIN A

741 Central St Centreville, NB E7K 2M4

Office Held by Deponent: President
Corporation: ﬁFOODSLTD.

741 Centra) St, Centreville, NB E7K 2M4

Other Officer Who
Executed the Instrument:
[ SE—
Office Held by Other
Oficer Who Executed the
Instrument:
Ptace of Execution: Woodstock, NB
Dats of Exscution: Apr¥, 2012
|, the deponent, make oath and say:

1.

2

SWORN TO at the Town of
Woodstock in the County of
Carleton and Province of

mmmnmmmmmmmmm.wmmmnm
mmwmwwwmmmmwn;

mmmmmwwm(wnmms)mﬁﬂwm;nm
officen(s) duly authorized to execute the instrument on behalf of the corporation;

mmmammmmmmmmwmummndoumﬂm
corporation;

Mummmummmmmmmm;

Mmmdadmdmmmtmmmmwwmwm
parce! described In the attsched instrument as a marital homa,

)
}
)
}

N et et g o
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MORTGAGOR: HSF Foods Lid.

MORTGAGEE. Farm Credit Canada .

PROPERTY: 45 CNR Road, 45 CNR Road, Grain Storage, Powers & Industrial Road, Grand
Falls. Parish of Saint Andse, County of Madawaska and Province of New
Brunswick

PID: 35177328, 35159078, 35345537

CLOSING DATE: Apnt 30, 2013
OUR FILE: HSFFCo-003

The undersigned Mortgagor acknowledges receipt of a copy of the attached optiona! covenants and
conditions, which are applicable to the Mortgage given to the above-recited Mortgagee by reference to a
distinguished number or by virtue of subsection 25(4) of the Lend Tittas Act,

DATED at Woodstock, NB, this 26 “dey of April, 2013.

Hillspring Farms Ltd.
= éjamcm m; Pros ldengt
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1. DEFINITIONS

This section defines some of the specific terms You wﬁl find in these Collateral
Moitgage 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 Mortgage,
thesa 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 Collateral Mortgage as Mortgagor or Guarantor. This includes the personal
and legal representatives of each person or corporation and any person or
corporation who has assumed any obligations under the Mortgage.

“We”, “Us” and “Ous” mean the Mortgagee, Farm Credit Canada and its legal
fepresantatives.

“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 Mertgage is in effect.

“Princlpal 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
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
Laan between You and Us to be secured by the Form 45.1 Collateral Morigage.
it also means any Guarantee signad 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 after demand or of any draw under any Loan. This
balance could include unpaid principal, defaulted payments, interest on defautted
payments, Other Charges and interest on Other Charges.

“Loan” or “Loans” means afl Loans made by Us o You from time to ime 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 to in Loan
Agreements.

“Guarantee™ means a form of Guarantee signed by You in which You agree fo
repay a Loan made by Us to a third party if the third pariy fails to pay the Loan,

“QOther Charges” mean Our expenses of pratecting and/or enforcing Our rights
and of making payments on any prior charges against the Property.
6423015(2006-06-01) Page Sofp




Other charges could include but 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 Property and undertaking an environmental ingpection 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 Collateral Morigage.

Other charges may include expenses not listed here.

“Ptior 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 similarly described under any
applicable federal, provindial or municipal law, by-law, regulation or other
enactment.

WHAT THE MORTGAGE DOES

By signing the Form 15.1 Collateral 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 forth in any Loan
Agreement You also Morlgage Your entire estate and interest in the Property to
Us, as additional and coftateral security for the repayment of all the Loan
Amounts up to the Principal Sum, plus interest and Other Charges.

21 Your title to the Property

You guarantee that You are the regisiered 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 Morigage and hereby morigage all Your estate and interest in the
Property o Us. f 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 1o 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 Morigage are the collective and individuat
respansibility of all persons or corporations who have signed it.

Your legal and personal representatives 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
Martgage. This could include changing the Principal Amount or Interest
Rate or both. Wedonothaveloregishsranywﬁﬂenagreementastomy
such change to maintain the priority of the Mortgage.

24  Mortgage of Lease

6623016(2006-06-01) Pagndof§




2.5

26

This provision only applies to 2 leasehold interest in the Property.

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 landlord, or have the
right without such consent, to mortgage Your leasehold interest in the
Progerty;

* You will pay all rent and other payments due and perform and
observe all of Your other obligations under Your leage, in defauft of
which We may make such payments er perform such obligations and
charge same {0 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 will. as soon as possible after receipt, give Us a copy of any
nolice, demand or request Your receive relating to Your lease.

Mortgage In Support of a Guarantee

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
made by us (o a third party. If the Mortgage is in support of a Guarantee
it will be payabie on the ferms set forth in the Guarantee or if the terms of
paymant are not set forth in the Guarantee then the Mortgage will be
payable on demand by Us.

Termination of the Mortgage
ThesewritywemstWehaveinMeMongageendswhenYou have met

all Your obligations in the Mortgage, including payment of all the Loan
Amounts.

INTEREST

31

32

33

Interest rate
You will find the interest rate on the applicable Loan Agreement.
Interest on Your Loan

We will charge interast from the date each advance under each Loan is
madotoYouatmelntetwRateasmaybeprovided'mﬂnLoan
Agreement evidencing each Loan or any subsequent extensions or
renewais with respect to each Loan. You agree to pay this interest and to
comply with Your obligations under the Mortgage and under any Loan
Agreement.

Interest on defaulted payments
If You fail to make any payment on time, We will chamge interest on the

paymmWewﬂlcaMahehteresﬂromﬂ\edateﬂnpaymemwasdue
until the date You pay it. The rate of interest on defaulted payments is

mnlmn Page 7019




34

the InterestRateorsudmlessermteaspmvidedinmeappﬂwbleLoan
Agreement.
Interest on Other Charges

We may add Other Charges to the Loan Amount of Your Loan. You
agree {0 pay interest on these Other Charges from the data We incur the
cost or pay the Cther 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.
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 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 untli You recsive 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 annuat 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 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.

42  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 Defefred 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 Mortgage Loan Rate.

YOUR RESPONSIBILITIES

By signing the Mortgage You agree to camy out all of Your responsibilities under

it Youalsoagreetobeboundbyandcmyommllhetermawmndmons

under which We make a Loan. You will find thase terms and conditions in the
document approving the Loan or the Loan Agreement or both,

5.1 Business plan and financial statements
YouagreetocarryomanybusinmplanthalWerequestandhave
approved. You also agree to provide financial statements to Us when,
and in the form, requested by Us.

52  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.

53  Repaying Your Loan

6623n18(2006-06-01) Page 8 of9




You agree to pay to Us in Canadian dollars the Principa! Amount of all
Loans secured by the Morigage, plus the interest calculated half-yearly,
not in advance, inregularpaymntsassetouthmetoant\gmm
You will find the amount of each payment in the Loan Agreement relateqd
to each Loan.

You agree to make Your payments on the payment dates stated in the
Loan Agreement related o each Loan.

tf 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 Principa! Amount.

If You are in default on any Loan from Us, We can apply each Loan
payment as We see fit

54  Prepayments

¥ 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,

It We do grant You a right of prepayment on any Loan, We may require
You 0 pay Us an sdditional amount representing Our costs incurred by
reasen of the prepayment, including all interest lost by Us as a result of

the prepayment,
55  Taxes on the Property

You agree to 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 ta the Mertgage, 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 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 vaiue.
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
¢an 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 premptly 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;
* o reduce Your Loan(s); or
*  paythemto You.

If We pay the insurance proceeds 1o You, that does not affect Your
payment obligations under any Loan Agreement.

8.7  Life Insurance
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5.8

59

5.10

5.1

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 time the Morigage 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 appropriate Loan or Loans.

Transferring the Praperty

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 relating to the Property under
which You receive payments. If You are not in default, We may not
require these payments to be made o Us. We are not responsible for
Your obfigations in any such agreements.

Removal of resources

You agree not to remove any trees, gravel or other resources from the
Property without Qur written consent.

Keeping the Property in good condition

You agres to 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 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, including those relating to the management, handiing and
clean-up of hazardous substances;

= the Property has not and wil! not be Used to store any hazardous
substances above or below ground, except in tha normal course of
Your business at the time of the Morigage. Any such storage in the
normal course shall comply with any faws, regulations or by-laws
pertaining to safe storage andfor 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 refation 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 remova any hazardous
substance at Your expense within a reasanable time as determined
by Us. If You fal to do so, We may, but are not obligated to, take
steps to remedy Lhis 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 wil provide Us with any environmental information respecting the
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Property when and as requested by Us during the time the Mertgage
is in effect.

512 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 Martgage
of any Loan Agreement, including, but not limited to, all legal fees on a
solicitor and his own dlient 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
ooeur.

§.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 assign and transfer to Us all leases, agreements to lease and rental
agreements (the "Rental Agreemenis”) affecting the Propesty 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 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
Mortgage.

We will not collect any monies under this provision until You are in default
under the Martgage or in default of any other obligation You have with Us.

You will not accept prepayment of any rent due or to become due under
the Renltal 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 Mortgage to ensure that You carry owt Your
responsibilities.
6.1  Qur right of inspection

We have the right fo enter and inspect the Property for any reason and at

any time, whether or not You are in default under the Mortgage 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 any
Loan Agreement on time or fail to do anything else You agreed 1o do
under the Mortgage or in any Loan Agreement.

You are in default if any of the environmental representations are untrue
at the tme given or are breached during the time the Mortgage is in
effect.

¥ You are a corporation, You are afso in default if there is a change in

voting control, ownership, officers and directors without Qur written
consent.
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6.3

6.4

6.5

# You default, We may take certain 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 to foreclose Your title to the Property and
Your right to reclaim the title. If the court grants a final order of
foteclosure the Property legally becomes Qurs.

+ 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 afl 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,

Bafore doing any of these, We will give notice or obtain court approval
i 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 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, sell 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 - marger
if We take any action forcing You to comply with any part of the Mortgage
of any Loan Agreement refating to any Loan, or obtain a judgement
against You, it will not affect Our other rights under the Martgage or any
Loan Agreement. It will also not affect Our rights under any other
Mortgage or Loan Agreement Yol have with Us,
Time extansion

It We delay in enforcing any of Our rights under the Mortgage, & will not
affect Our other rights under the Morigage.

Pzrtial release
if We release part of the Property from the Mortgage, it will not affect Your

responsibilities under the Mortgage of any Lean Agreement. Our interest
will continue it the rest of the Property,
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6.6

67

6.8

6.9

i We release any person or corporation from any obligation under the
Mortgage or any Loan Agreement, it wilt not affect the obligations of the
remaining signers.

Consolidation

If You default under any terms of any cther 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 Morigage or any Loan
Agreement, We will consider You in default under any other Mortgage
with 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 pant 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
principal portion of any Loan to an amount not to exceed the original Loan
Amount and the Mortgage 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 or any Loan Agreement will
prevail,

7. 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 a full discharge in a
reasonable time after payment in full,

8. MISCELLANEQUS

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 conlext 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 47
Formule 47

CERTIFICATE OF REGISTERED OWNERSHIP
CERTIFICAT DE PROPRIETE ENREGISTREE

Land Titles Act, S.N.B. 1981, c. L-1.1, 8.63
Loi sur I'enregistrement foncier, L.N.-B. da 1981, chap. L-1t, art. 63

Parcel Identifier | Numéro dfidantification de parcelle :
35345537

Owner | Propriétaire ;

HSF Foods Lid.

741 Central ST

Centrevilig NB

E7K 2M4

Deed/Transfer | Acte de transfert/Transfert

Madawaska 2013-05-01 - 32621885

Manner of Tenure | Mode de tenure :
Not Appficabie | Sans objet
Encumbrances ! Charges :
15' wide Easement
Paroisse de Saint-André NB
Easement Holder | Titulsire da la servitude
Subdlvision & Amalgamations | Lotissement et fusions
Madawaska 1977-05-31 - 3512

Bef Aliant Communications Régionales Inc.

Bell Aliant Regional Communications, LP

1 Brunswick SO

Saint John NB

E2L 4H8

Easement Holder | Titulalre de la servitude

Agreement | Convention

Madawaska 1981-08-31 Et4.77 124899

Corporation de portsfeuills Energie Nouveau-Brunswick

515 RUE King

Fredericton NB

£3B 4X1

Easement Holder | Titulaire de la servitude

Agresment ) Convantion

Madawaska 1981-08-31 E14-77 124899




Page 2 olde 3

Farm Credit Canada

1133 St. Gearge BLVD SUITE 200
Moncton NB

E1E 4E1

Mortgagee | Créancier hypothécaire

Collateral Morigage | Hypothéque subsidiaire
Madawaska 2013-05-01 - 32621807

Instrumants in the Registration Process | instruments dans le processus d'enregistrement :
NONE | AUCUN

THISISTOCERTIFYTHATmespodﬁedownerismemglsemdowmrandholdsmhfoesinple.by
wmummmms)winmmmmmm.bmmmdw
in Schedule "A” attached hereto. Theﬁuewmolandiswbjacﬂoheovonidhgkﬁamsspedﬂedin
subsaction 17(4) of the Act and also 10 the specified encumbrances.

LE PRESENT CERTIFICAT ATTESTE QUE fe propriétairs spécifié est lo propriéteire envegisiré ot est
titulaire du titre on fief simple, en vertu de(s) linstrumant(s) spécifié(s), salon ls mode spécifié de tenure de la
parcelle spécifide, décrita  FAnnexe <<Ao> chjointe. Le titre du bien-fonds est soumis aux riserves
«mmmwwwmwammmmmmm

THETmsmmEMNDmyMmehemhﬂthawbmmmhm
hﬂmmmmmwmaymcmdmmmmmnmmmkmmw.
LE TITRE DU BIEN-FONDS peut dtre mmwxmmmwmﬂﬁmwmdes
mewmmmmmmmhmdwmw
achevée.

TWSCERTIFICATEIsmmmopmmmwhorehnsdﬂndmandﬂmediuisun. The
description is not conclusive as to the boundaries or extent of the land.

LE PRESENT CERTIFICAT constive la prewve des ronseignements quil conbent A |a date et A Meura de sa
défivrance, La description n'est pas probante en ce qui concerne les (imites ou Fétendue du bien-fonds.

Date & Time | Date et heure :  2013-05-01 11:40:25

Registrar of Lend Titles for the District of New Brunswick
Le registrateur des titres de biens-fonds de [a Circonscription du Nouveau-Brunswick

Report ID | Rapport ID : 4124668
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Scheduie A | Annexe A

PIDINID : 35345537
prlPMAm;lMamemilaM:PuﬂhAm!Mpuwc
Status | £2at de le demande : Current | Courant

Effective Date/Time [ Date et haure de prise d'effet :  2010-09-29 12:45:21

Legal Daseription | Description officiello -

Nom du lieu : Grand Sault

Paroisse/Comté : Salnt-AndreMadawaska
Désigmtiondolapamalbwrleplan : Lot 2010-1
Titre du plan : Grand Falls Miling Co., Limited
Comié d'snregistrament : Madawaska

Numéro d'enregistrement du plan : 29282200

Date d'enragistrement du plan : 2010-09-29 10:52:29




Page 1 of/de
Form 47
Formuie 47

CERTIFICATE OF REGISTERED OWNERSHIP
CERTIFICAY DE PROPRIETE ENREGISTREE

" Land Titles Act, SN.B. 1981, ¢. L-1.1, 8.63
Lol sur l'enregistrement foncler, L.N.-B. de 1981, chap. L-11, art. 63

Parcei ldentifler | Numéro d'identification de parcella ;
35159078

Owner ! Propriétalre :

HSF Foods Ltd.

741 Central ST

Centrevilla NB

E7K 2M4

Deed/Transter | Acte de fransfert/Transfen

Madawaska 2013-05-01 - 32621865

Manner of Tenure | Mode de tenure :
Not Applicable | Sans objet
Encumbrances | Charges :
15' wide Easement
Paroisse de Saink-André NB

Easement Holder | Titulaire de la servilude
Subdivision & Amaigamations | Lotissement et fusions

Madawaska 1977-05-31 -
Bell Aliant Communications Régionales inc.

Beli Aliant Reglonal Communications, LP

1 Brunswick SO

Saint John NB

E2L 4H8

Eassment Holder | Tiluiaire de la servitude
Agreement | Convention
Madawaska 1981-08-31 E14-77

Corporation de portefeville Enargie Nouveau-Brunswick
515 RUE King

Fredericton NB

£38 4X1

Easement Holder | Ttulaire de Ia servitude

Agreemant | Convention

Madawaska 1981-08-31 Ei4-77

3512

1248989

124899



Page
Corporation de portefeuilie Enargie Nouveat-Brunswick
515 RUE King
Fredsricton NB
E3B 4X1
Easement Holder | Titulaire de la servitude
Agreement | Convention
Madawaska 1987-09-02 Q19 -785

Bell Afiant Communications Régionales inc.
Bell Aliant Regional Communications, LP
1 Brunswick SO

Saint John NB
E21. 4H8

Easement Holder ! Titulaire de la servitude
Agreement | Convention
Madawaska 1989-12-06 594 - 283

Corporation de portefeuille Energie Nouvesau-Brunswick
515 RUE King

Fredericton NB

E3B X1

Easament Holder | Titulaire de la servitude

Agreement | Convention

Madawaska 1993-06-15 733 - 496

Financement agricole Canada

1133 BOUL St George BUREAU 200

Moncton NB

E1E 4E1

Morigagee | Créancier hypothécaire

Collateral Mortgage | Hypothéque subsidiaire
Madawaska 2010-10-01 .

New Brunswick Power Transmission Corporation

515 King ST

Fradericton NB

E3B 4X1

Easement Hoider | Titulaire de ia servitude

Partial Discharge or Release | Mainlovée partielle ou renonciation
Madawaska 2012-03-14 -

Farm Cradit Canada

1133 5t George BLVD SUITE 200
Moncion NB

E1E 4E1
Mortgagee | Créancier hypathécaire

Coltateral Mortgage | Hypothéque subsidiaire
Madawaska 2013-05-01 -

2 ofide 4

154569

165711

184099

29298081

31248728

32621907
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!mmhhﬂq%?mllu%hdmcbmsﬂwm:

NONE | AUCUN

subsection 17(4}ofmnqandalsobmespodnedmmbrm
mPnésmeNFMTAmmeummnmmbmmmmauw
titwaire du titre en fiet simple, en vertu de{s) Nnstrument(s) sphcifia(s) , sefon le mode spécifié de tenure de la
wmm.marmmu‘m. Le titre du blen-fonds est soumis aux réserves
mﬁmmmmmtns)uuuuwmamwwm.

TIiETITLETOﬂiELANDmybesubjmmmespedﬁedmam.mMvebeenmteredlnme
mmmmummmmmmmmmmmumm
LETITFIEWB!EN-FONDSMMMMMMMMM&M&MWM
Imawmmmmmmmmumwmm
achevda.

THrSCERTFlCATEIseMenoeoflheparﬁmaracmmjmhereinasolundalenndtimooﬂtsiswe. The
s not conclusive as to the boundaries of extant of the land,

LEPRESENTCEHﬂFnATwnsﬁmohwmdesmmﬁwmmquﬂmmalaﬁaleetimeuredesa

délivrance, Ladmipﬁmnbupaswobanemcomimbslﬁmmwrémwbim—m

Date & Time ! Date et heure : 2013-05-01 11:40:25

Registrar of Land Titles for the District of New Brunswick
Le tegistraleur des titres de blens-fonds de la Circonscription du Nouveau-Brunswick

Report 1D | Rapport 1D : 3124670
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Schedule A | Annexe A
PIDINID : 35158078
AmunPamdAemlAemappmﬁhpam:mAmlAwésmbﬁc
sunméu:dehmm:cummlcoumm
Effective Date/Time | Date et houre de prise effet : 2010-09-29 12:45:21
Legal Description | Description officielie :

TOWN / PARISH / COUNTY / PROVINGCE:
Grand Falls / Saint-Andre / Madaweka / New Brunswick

LABEL OF PARGEL ON PLAN:
Lot 77-17

TITLE OF PLAN:
Subdivision Plan of
Grand Falis Industrial Park S/

REGISTRATION NUMBER:
as1z

REGISTRATION COUNTY:
Madawaska

REGISTRATION DATE:
May 31, 1977

A l'excepbion de:

Nom du biey : Grand Sault

Paroisse/Comté : Saln-Andre/Madawaska
Désignation de la parcells sur le plan : Lot 2070-1
Titre du plan : Grand Falls Milling Co., Limited
Comié d'enregistrement : Madawaska

Numéro d'enregistrement du plan ; 26282200

Date d'enregistrement du plan : 2010-09-20 10:52:39



Form 47
Formule 47

CERTIFICATE OF REGISTERED OWNERSHIP
CERTIFICAT DE PROPRIETE ENREGISTREE

Land Titles Act, S.N.B. 1981, c. L-1.1, .63
Lot sur l'entregistrement toncier, LN.-B. de 1981, chap. L-11, art. 63

Parcel tdentifier § Numéro d'identification de parcells :
35177328

Owner I Propriétaire ;

HSF Foods Ltd.

741 Cenlrad ST

Cenfreville NB

E7K 2m4

Deed/Transfer | Acte de ransfertTransfon

Madawaska 2013-05-01 -

Mamerof‘l'enurelModedetenure:
NolAppIicablelSamobjet
Eneumbnnmlcmrges:

New Brunswick Electric Power Commission

515 King ST

PO BOX 2000

Fredericton NB

E3B 4Xi

Easement Holder | Titulaire de 1a sarvitude
Agreement | Convention

Madawaska 1987-09-02 Q19-765

Financement agricole Canada

1133 BOUL St. George BUREAU 200

Moncion NB

E1E 4E1

Mortgagee | Créancier hypothécaire

Coliateral Morigage 1 Hypothdque subsidiaire
Madawaska 2010-10-01 -

New Brunswick Power Transmission Corporation
515 King ST

Fredericion NB

E3B 5G4
Easamentl-lolderl'ﬂnﬂairedolasewimde
Easement | Servitude

Madawaska 2041-06-09 .

olide 3

32621865

154569

29298081

30193283
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New Brunswick Power Transmission Corporation

515 King 5T
Fredericion N8

E3B 4X1

Easement Holder | Titulaire de 1a servitude

Partial Olscharge or Release | Mainlevée partiotie ou renonciation

Madawascka 2012-03-14 31248728

Farm Credit Canada

1133 St George BLVD SUITE 200

Moncton NB

E1E 4E1

Mortgagee | Créancier hypothécaire

Collateral Morigage | Hypothaque subsidiaire

Madawaska 2013-05-01 - 32621907

suhsoubnww«mmwmumww 3

LE PRESENT CERTIFICAT ATTESTE QUE I propriétaire spéckis ast la propridtaire enregistrs et est
Hldairadutiu'eenﬁelsinpla.envmudo(s)I'insuumam(s)spédﬁﬂs.sebnIomodaspédﬁedemredala
puuhapédﬁae.dmarAnm«A»d-bimo. La tire du bien-fonds est soumis aux réserves
démgmdraswédséasmnmmﬂ(‘)dolawmégabnnmauxdmgeswm

memmmemammwmwmmmmmmmmmmm
instrument record and mayboweredmmwarogistermn m_regmmprocesslsmmpbted.

desuipﬂonlsmtmneluﬂveaswﬂnboundaﬂaorexmommlmd.
LEPHESENTCERHHCAToonsmelapmunmlensommquﬂomﬁemaladme:tﬂmredesa
défivrance. La description nbﬂmwobmeenooqulmmabslmiuwrmaubim-m.
Date & Time | Date ot heure : 2013-05-01 11:40:25

Reglsu'arofLmdﬁtles!oruwDisumofNeanMck
Le registrateur des ires de bisns-fonds de la Circonscription du Nouveau-Brunswick

Report ID | Rapport ID : 4124569
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Schedule A1 Annexe A

PIDINID : 35177328
prP&euAm;lAw&eammnihmle:PuMicmeéspubk
Status 1 Etat de la demande ; Cumrent) Courant

Effective Date'Time | Date et heure de prise d'effet - 2010-08-29 12:45:21

Legat Description I Desctiption officielle ;

TOWN / PARISH / COUNTY / PROVINCE:
Grand FallslSahl—AndmIMadawaskalNew Brunswick

LABEL OF PARCEL ON PLAN:
Parce! 2006-A

TITLE OF PLAN:
Subdivision Plan

showing

Town of Grand Falls
Subdivision - Parcei 2006-A

REGISTRATION NUMBER:
22093422

REGISTRATION COUNTY:
Madawaska

REGISTRATION DATE:
May 15, 2006

A l'exception de:

Nom du fau : Grand Sault
Paroisse/Comté ¢ Saint-AndreMadawaska
Désignaﬂondelapameuesurleplan : Lot 2010-1
Titre du plan : Grand Falls Milling Co., Limited
Comté d'enregistrement - Madawaska

Numéro d'enregistrement du plan : 29282200

Date d'enregistremant dy plan : 2010-09-29 10:52:39
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Mortgage Referance Number: 100003003

Form 15.1
COLLATERAL MORTGAGE

Land Titles Act, S.N.B. 1981, c.L-1.1,8.25
Standard Forms of Convayances Act, S.N.B. 1980, ¢.5.12.2, &2

Parcel ldentifier: 10264810
Mortgagor: HSF Foods Ltd.
' 741 Ceniral ST
Centreville NB
E7K 2M4
Mortgagee: Famn Credit Canada
1133 St. George BLVD SWTE 200
Moncton NB
E1E 4E1
Manner of Tenure: Not Applicable
Particulars of Security: Credit Agreement

Statutory Covenants and Conditions Excluded: 101-1 19 inclusive

Optional Covenants and Conditions included:  FCC-809

The martgagor mortgages to the mortgages in the specified manner of tenure the specified
parcel as coltateral security, the particulars of which are specified,

The mortgagor acknowledges receipt of the text of the covenants and conditions which are
contained in this morigage by reference to the distinguishing number or by virtue of subsection
25(4) of the Land Titles Act, andagreeslobeboundbymemmmasamextmtasllseloutat
length herain.

Date: Zos5-OS -/




Form 45
AFFIDAVIT OF CORPORATE EXECUTION
Land Titles Act, S.N.8, 1981, c.L1.1, .55

Depeonent: Brake, Benjamin Austin
741 Central St Centrevitle, Na E7K 24

Office Held by Deponent President

Corporation: HSF FOODS L TD,
Place of Execytion: Woodstock, NB
Date of Execution: May 1, 2015

I, Benjamin Austin Brake, the deponent, make cath and say;

1. Thml_holdmofﬁceqpedﬁedmmmemmaﬁmspeciﬁedm.mm
hereinaﬂerdeposedto:

2 ﬂumeathchedhshumemmexecutedbymeasmeofﬁcudulyau&nﬁzedlo
execute the instrument on behalt of the Corporation;

3. Thumemmmewmomﬁonwasamxedmmhsmmembymmthesoamof
Dnreaorsonhecorporaﬁm:

4. Thazmeinsﬂumlwasemtedmthephoemdmmedatespedﬁedabwe;

s ThattheownefshipofashareofmeOOrporaﬁondoesnotenﬁﬂameownerlhﬂaofto
occupy the parce! described in the altached instrument as a marita) home,

DECLARED TO gt the Town of }
WoodstodrhmeCountyorCadeeon )
and Province of New Brunswick, on )
the 18t day ofMay 2015 )
= )
)

}

)

Peter E. Crocco, Q..

)
)
Commissioner of Qaths, )
Being a Soliciior )



E PT OF
MORTGAGOR: HSF Foods Ltd,
MORTGAGEE: Farm Credit Canada
PROPERTY: 147-Heller Road, Woodstock. Cartefon County, NB
PiD: 10264810
CLOSING DATE: May 1, 2015
The undersigned Moﬂgagoracknow'edges reoeiptofacopycfmeathmedopﬁoualmvenmsmd
conditions, which al'eappﬁcaughmel\lorlgageqiven lo the above-recited Morigagee by reference toa

distinguished tumber or by yirtye of subsection 25(4) of the Land Titips Acy,

DATED at

NB, this 1st day of May, 2015,




——— o

e

“We", «Us” ang “Our” mean the Mortgages, Farm Credit Canada ang its legal
represeniatives,

'PNPWmamﬂiehnddesaﬂndinSMe'A'lomeCoﬂahmlMongaga

Form 151, ﬂﬁsindudesaubuﬂzfmonmatlandnowandallilmvemenls

made baforeorduringmetimetheMMgageisln affect.

“Principal Amount” ,, “Principal Sum® means the total maximum principat
amount of any Loan that is, or may be, Secured by the Form 15.1 Coliateral
Mortgage.

"'wnm'meamﬂwrateofimemlemmaduapamamW
annum, whidiisseiommﬂweappucabfemanngreemm.

“Variable Mortgage Loan Rm"meansthemaofimmmmasa
perceruagomlepermn.whlchisse(byuummﬂmetowm.

“Loan Agreemant” means any Promissory Note, Loan Approval ang
Aoeeptanoe.toanoerAgreemmoranyMaragreememevuanﬁnga
betwean i ortgage.

abanWemadetoaMparlyMﬂch

"'-Wﬂ"or'Lm"meansaﬂLomsmadobyUstoYoufromtimetoﬁnaand
Socured by the Form 15.1 ColateralMongage.Mndmmemedaatm
ﬁnnﬂnuongagebsigned. !talsomeammyl.oanmadebyllsloawm

“W'CMW"MOWW of protecting and/or enforcing Our rights
andofmaldngpaymmonanypﬁorchargasagahsﬂherpeny.

20 20



Oﬂmmgammmhnamnmlhﬂedhhmmulebﬂowhg:

investigating the Property, and prepari and registering the Mortgage;

. i\summifWededdelnhmYouothmpedy:

. wtglhepfopoﬂyandmdarhki‘tganeﬂﬁmmnmtﬂinspecﬁonw
dean—upofﬂtoProperly;

. auolOwadnﬂnisuaﬁm.deﬂdeaeu:allegzaeostsonaswcitorand
client basis; and

. umdwmwmwnmapmubymmme
Form 15 1 CoﬂateralMortgaqe.

OtMrdlatgesmayindudeexPensasnotﬁslodbere.

'PﬁWCHWS"meanmymsorﬁenshexis!emwaﬁechngm
Propertyatﬂletineofﬂlemaﬂonofheuoﬂgaga.

'Hmmsumm"meanandindudeanysubs!anmdedatedfmmthm
toﬁtnatobemzauous.dangemortwdcorsknilsﬂydasaibedunderany
applicable foderal, provincial or municipat faw, by-law, reguistion or other
enactment.

WHAY THE MORTGAGE DOES

By signing the Form 15.4 OollatamModgags. YnuaduuwledggMYoum
hdebtedtanormaybeeomehdebtedtoUsandagreetompayh

Us, as ad&iﬁonal and collateral security for the repayment of all the Loan
Amounts up to the Principal Sum, Plus interest and Other Charges.

21 Yourtitlutotlul’ropmy

|
§
|
3
?
g
g
H

i ive Us
UnMongageandhembymortgageanYoureshte_andhlemsth!he
Property to Us, lfYouaoqmmagreaxeroradditimalhteres!hm
Propeﬂy.iﬂoolshuebyd:argedbyﬂ':euongaga.

22 Who s bound by the Mortgage

The obligations under the Moﬂﬂasemﬁocoﬂeeﬁvewwvidual
mspwslwﬂyofanpemwmpmﬁmsmhmﬁgnedit.

owgﬂmpﬂwmmmhﬁmmdwmalmmmﬁm
numtcomplywimlhetemofﬂnmmoage.

23 Changing oremnmnnmuonmge
Wemaymahowrmanagmementswmvoutochangomypanofme
Morigage, This couldirldudedwnnhgthemrmmnmmnrlmamst
mwm.mmmmwwanywmmmmm
wdid:mgetomawmep:iomyofﬂwllmgage.

24 Ilonuascoﬂ.uu: ;of.w

hisptwhlonmﬂyapﬂesbalemholahtmmunﬁopony.
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25

28

Yourepresont,wuramandagreewimt}smat

. waiﬂnﬂWwahmorﬂmwaﬂwétobel&nnmwd
or lorfeited;

. YouumlnotagreetoanyamendmemtoYourlﬁsewilhoutOurpﬁor
written consent: and

*  You wil, 83 500n as possible afier receipt, giveUsnoopyofmy
nm.dm«warmceivamhﬁlgtoYourhmA

Mortgage In Support of 2 Guarantee

Thispmisionappliesonlyifmehlongagalsgiwninsuppodof
Guararﬂeegivwbyyou!oﬂsguarameehmﬂnmpaymaltofanytoan
madebyustoamirdpafly. IfthaMmigageishwpportofaGuarantee
itwilbepayableonlhetonnssetbrthfnmeeuaranheorillhetemsof
paymamaranotsetfonhinlmeuarmeéthentheuodmewinu
payable on demand by Us.

Temlnaﬁondfmellomge
Thesemﬂykﬂer&si%haveinmemﬂgageendsvdm?ouhavemet

aﬂYourobﬁgaﬁomfnmeMmgage.thgmmemofanﬂwLoan
Amounts,

INTEREST

a

32

3.3

Interest rate

You will find the interest rate on the applicable Loan Agreement,
Interest on Your Loan

Wewmmargemmmmedatemadvanceundereamloanis
madetonaHhelnhmtRahasmaybepmiﬁedhmeLm
Agraemenlwidendueachmnormysﬂbsewontmmor
mmalsuﬁmrespecttoeachLoan.YouagreetopayWsmmmdw
oomptywllhvowobﬁgaﬂomunderthel\lmgagemundumymn

Interest on defaulted Payments 4‘°‘f L

lfYoufaﬂtomakomypaymonﬁm.Wemmmuonlhe
ﬁmmt%wﬂqlﬂﬂehbmﬂkmﬂndabmemmemmdue
untll the date You pay i, Theraiaofinterastondﬂauuedpaymh
melnlmRalewmhswmhaspmidadhunwmthnan
AgreemenL

Page3of 9




34

Intarest on Other Charges

We may add Other Charges to the Loan Amount of Your Loan. You
mmmimmmmcmmmmmmmme
costorpayﬂnOherChargesunwmedatoYoupayUs.

InﬂnevaﬂWeadvmmoreﬂlanoneLoantoYouWeshaﬂlmeme
s:l:dismﬁonlodeddevﬂ@LoanmwmappﬁestoOmu
Charges, :

VARIADLE INTEREST RATES

ThefoﬂmhgapﬁestonmﬂyﬁhterestonmmealOwVawe
Mari Loan Rale.
4.1 ﬁow the variable interest rate is calculated and varies

42

The Variable Morigage Loan Rate will change automalically each time
Weseil}nraleofiﬂmforOurVaﬂathodgageLoanprodud.

YouwmmtbeadwmbyUsdwhmasewdemgehOurVaﬂable
MMgageLoanRatemﬁlemcaiveanmnuﬂMﬂtgagestalemenﬂn
whiehanychannesinﬂnvmuoftgngemmmlbeulm.
Wewi!.however.adviseyouonanmalbuisastoanydmge
mquﬁadwimmpedtommuedpaymentsduetoachangoofw
Variable Mortgage Loan Rate.

AnylaihnbyUstomallttnmalMongagoSmememormmmal
Yuumaynnthavereoeivednwiﬂnotpmventlhevaﬂaﬁmotmerateof
interest payable on Your Loan.

OwVariaHeMoﬂgagoLoanRalelsavallablofmmmyomofOuroﬁoas
:ﬂdshallbeconmsiveandbincﬁngas to the rate of interest applicable to
our Loan.

Deforred Interast

If the amount of interest that has accrued on the Principal Amount from
onepaymemtoﬂsenextexeeeﬁsmeamountofu\epayment.mensuﬂl
exeessﬁhe'wmdlnbfesﬂ.shalbeuﬁ'uerwﬁumwwﬁ\gﬂa
payment date at the then Variable Morigage Loan Rate. All interest that
hasmedonwemdlmmwngmepammpeﬁodm.mme
ﬂMdayo!ﬂwldbwk\gpaymmpecbd.boaddedtowbeme
Dafenedhterestandshanbearintefestfrwmdwud'mlhepamnt
period date at the then Variable Morigage Loan Rate.

YOUR RESPONSIBILIMES

ByskgnhgmeMmtgageragreetoanyoulanonourrespcnsibmbsmder
it Ywdsoagmetobaboundbyandwryomaﬂmmandoaﬁﬂm
under which We make a Loan, You will find these terms and conditiens in the

document approving the Loan or the Loan Agreement or both,

5.1

5.2

53

Business plan and financial statements

YouagtaetoanyoulanybusineésplanmatWQroquaslandhm
approved. You aigo agree to provide financial statements to Us when,
and in the form, requested by Us,

Uso of Your Loan

You agree to Use the: procseds of Your Loan(s) as described In the
document approving the Loan and/or the Loan Agreement.

Repaying Your Loan § qm
YouagmotopayloUshCamcﬁandouarsﬂrePﬁndpaanwﬂduﬂ

Loans secured by the Morigage, plus the interest calculated half-yearly,
Page 4 of 9



5.4

5.5

56

57

ndlnadmm.hmgwummemasmmhmmm
Younﬁﬂﬁndlheammﬂofeadwaymemmmemanﬁgmmammlaled
to each Loan,

Youagreelnmakevwrpamntsonmepaymemdatessmhm
Loan Agreement related to each Loan,

IfYouarenothdefauﬂonmyLoanfrmUs.WewiﬂapplyeachLoan
payment to the appropriate Lean as follows:

* first, to pay Other Charges;
+ 8econd, fo pay the interest due; and
= third, ta reduce the Principal Amount

ltYouarehdetmﬂtnnanyLomﬁmUs.WemapplyeachLoan
payment as Wa see fit,

Prepaymonts

'f You are not in defaull on any Loan from Us, We may, bit are not
obligated to, grant Youmetigmtompayallorpaﬂofanyman.

lfWedogranlYouarWtofmymerﬂonanyLoan.Wemyrequim
YoutopayUsanaddiﬁonalamwmreptasmﬁmmehwmby
reasonofmompaymmt,mdudhgaﬂintemstlostbymaaaresuud
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 alf buildings and improvements on the Property
sub;edwmamnm.hmrfavwr.dumunﬁnemeucﬂgageish
effect, Wemustapprovetminsuranoepoﬁcyandoompmy. We can
reqtireaoeﬂiliedcopyofﬂmpoﬁqandeanrequhdlanqesmlhe
policy.

mehmmpdkymuﬂmbssbyfmandomerhawds.hm
extended perils coverage, The policy must be for replacement value,
Thepormymmtindudeauatgagedausestaﬁngﬂmmeeedsm
payable to Us,

lfYoudonounsmYourbtadhgsand!mpmwnemslananm.We
wnmmmmeeostwmbeeonsidemdasomcmrgesand
addedtomeLaanAmounto!lheappropriatsLoanOfLoans.

lfanydamageorbssoms.YouagreelonoﬁfyUspmmﬂyandco—
company.

- operate with the insurance

NOursalediscretim.Wemayapplylheinsuramomceeduoanyof
the following:

* {orepair or rebuid buildings or improvemeants;
* to reduce Your Loan(s); or
+ pay them 10 You.

lfWepaymeManeepmoeedstoYou. that does not affect Your
paymuobligatiommdaeroanAgmemem.

Lite Insurance . b f A0

If requasted by Us, Youagreetoprovidaandmalnmﬂrehsuanmon
Ymﬂoroﬂrershafmnsaﬂsfadcrywl)s. The life insurance, will be
asslwndmdpayauetoUsmhgﬂnpabdd&ncmmpmaﬁl;h




5.8

5.9

510

5.11

effect llYoudonotprm?deurmaintahHsinsmance.Wemaydoso
mmmmmmasmwwmmmmn
Ammmlofttuampﬂatel.oanormans.

Transterring the Property

Ywmnmmmwoﬁﬂmmmmmo«m consent.
Th'shchﬂesaeaﬁngamparwﬁumﬂnhopeny.orgivimﬂeasaor
a license over any part of the Property,

Youagreeloawgntananyagreemmtmaungtomerpenyunder
which You recelve payments. IrYouarenoHndefaun,Wemaynm
reqtﬁmﬁxesepaymentstobemadelot.ls. We are not responsible for
Yarobligaﬁonshanysuﬁngmemﬂ;.

Removal of resources

Ywagumtwmmanyhmgravdordhermmmm
Pmparty%dOurwﬁlhnoonsent

Keeping the Property in good condition

Youagreetokeepmerpenyhgoodoomon. You shall not do
anyuﬁngmallowersMevahJeofhPropaty. If You do not maintain the
goodwndﬁionandvah:eofherpeﬂyWemayenherathemy
awonWeconsida-neoessalytorestmmaPmpeny. The cost of any
suchacﬂonmaybeaddcd!oﬂmLoanArmmtofthaLoanoerof
Our choosing.

Environmental protection

You represent and agree that:

. YouandallpemonsYoumrespomibleforh!awwill.atchosl.
mplywﬂhaumlevameﬂmmnwhwaasmmaypeﬂainhm
Property, including those refating to the management, handling and
dmupofhazarduussubstances;

. ﬂannﬂyhasnotandeotbeUsedtodmmhzardmg
substanmabmwbehwg:wnd,emeplhmemrmalommof
Yourbusinasatﬂnﬂmeoflheuortgage. Any such sierage in the
nomaleowsewa!leomplymanylam,regmaﬁomorbym
periaining fo safe storage and/or handling of such hazardous
substances;

-noluzardomsubstaneeshaveorwﬁlbereleasedhlome
environment;

¢ there are no exi or threatened Jegal s or investigalions
in relation loe;;n;thgm substance uﬁeﬂhgumze Property or any
enﬁrmmm&!maﬂergenmﬁywmygm for same;

. Ywmadmu;dwemﬁmmwﬁﬁonhmwnga
hmrdomsubstanoaorbmadaofemltmnmlawonornearﬂn

by Us. HYoufaBtodoso.Wemay.Marenotobfgaledto.take
shpstoremdymisenvimmnemuomﬂiﬁonarldmmsum
hazardous substance. Thomemmordammkmdby
Usslﬂlbeaddedfommmmofmemanwmnsofm

chossinn; 7 of 20

*  You will provide Us with any environmental information the
Pmpenywhmmdasmq;mubyUsdudngﬂnﬂmlhoMoﬂgago
is tn effect.
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5.12 Paying Other Chargss

Ywagmetopayancmsandexpenmimmedbyl)s.hdu&;gan
mwemsmmmwmwmhtsunderiheMongaga
oranyLoanAareemenLhduding.Mnotﬁsrﬁtedlo.aHega!feesonn
soﬁcitorandtisowncﬁembasis.

YouagmstopayaﬂOﬂlerChargesplusmylntetestﬂmeon.
WQmayaddOiherChargesbmeLoanAmwnlforuch Loan when they
oceur.

5.13 Assignment of Renta/Lease

Thieprwislononlyapprmsi[aLoanAgreememprovidesrarnn
assigtmemofmntaoranasslgtmuofleeseasmﬁly.

Ymmmmdﬁansfermmanbases.agmemlstobaseandremal
agreements (the "Rental Agreements®) affacling the Property together
wflhanmnlspayaueandallights.mmsandadvmtagesmm.

Wewilnolberesponsbleforcdledmganyremswdohganyﬂlhgm
landfordorho!enamisswposadhdomdermeRenwAgwemmm
Wemnotbeomeamongagaehpossessimbywspmvbm

WewﬂlonlybeliabbrormrﬁesWeactuauyrecaheundermispromn.
anerdeducﬁonowaexpenseshcoﬂecmgsuchmordes.aMWowiu
apply all such monies received against the amounts dye under tha
Mortgage,

We will not coliect any monles under this provision until You are in default
under the Mortgage orhdefaunolanyolherobﬁoaﬁon You have with Us,

OQUR RIGHTS

%hawﬁgh&mderﬂnmmiomﬂntYmanmew
responsibifities,

6.1

6.2

Qur right of inspection

mmmmnm:mimummmanymandm
any time, whether or not You are in default under the Mortgage or any
Loan Agresment.

What We can do if You default

YouamhdelauilﬂYoufaEtomakaanypaymemWredundermy
Loml\graerrmﬂonﬁmeorfaﬂlodoanyﬂﬂngelsehumedlodo
undermeMoftgageorhanyLoanAgmenm
Ymmhdelaﬂtifanyofmamnmemlmmmmmwm
alhﬂmegivanoramhmadndwrfnglhethmmmngageisln
effoct,

HYouamaoorporation.Youmulsoinduhulemerabaehange
voling control, ownership, officers anddhadaswmwmm

consant.
4 8‘}21
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6.3

64

8.5

lfYoudeMWemayMaecatainacﬁons:
. Womaydummlmmm

lfWedemmpaymemofﬂieLoanAmoumorLoanAmmu, the
Loan Amount or Amounis islareimmmulydueandpuyabh.

+ We may foreclose
WemaytakaacﬁmhewntoforodeourﬁﬂetoumpMyw
Your fight to reciatm the tte, If the court grants a final order of
foredosure!herpeny!egallybecomeSOurs.

. Wemaytakosabpmceedinos
Wemaytakeimmediatepmessimowlerpeny.
WemayuarryonalloranypaﬂorYourbusinessmmonme
Property.
Wemayseﬂallorpaﬂoftho?mpeﬂybypﬁvaﬂesaléwpwﬂcmion
fora@oraedilorboﬂmr\ﬂemaykaseaﬂorpano{meﬁweny
on any lesms and for any period We wish,

Befaedohg'myof!hm.Wewﬂlgivenoﬁoeorobtamcounappmval
it required by any appiicabie taw,

+ Wo may sue You
Wemaysue\’ouforpoas&tsion.
WImepemltledbylaw.WemaysuaYouformeLoanAmountwif
meamountWeramfmmanysaleofmerpenydoesnotml
maloanAmoum.Wemayrecwarvwdiffemneefrme.

» Woe may appoint a receiver or receiver-manager

Weemappo’ruoraskaoomﬂoappoimsomeonetomanago, sall or
liquidamtherpeﬂy.

. Wemayhkeanyotherlawlmacﬁon
Wamyhkeanycﬂmradionorremedypmidadtomhlaw.

Non - merger

lf%hlwamacﬂonlorﬁ\ghutooomply any parl of the Morigage

oranyLoanAqreememmhﬁmloanyLoan.or

againstYou.ﬂwﬂlnolaﬁedOwomerrightsundermeMmgeormy

Loan Agreement. ltwi!a!somlnﬂed()wdgmsunderanymher

MoﬂgageorLoanAgreementYou have with Us.

Time extensgion

lfWedehyheMordnganyorOeruswormeMﬂigago.ﬂwmmc
aﬂed&wmﬂwundermm:ge.

Partial refoase

if We ralease part of the H-openyfmmﬂnldodme.ﬂwmnotaﬂeﬂvour
mdar'th‘aMMgageoranyLoan interest

Wmﬂhueinmeraﬂownl’mwty. ? ‘!f‘“

H%mhasemyﬁafmamomﬂonﬁommyowgwmmfihe
Mwm_ageormyLmAgmemem,menolaﬁedmeobﬂnaﬁunofme



lquudefawmderanytmns ofanyuﬂmMoﬂgagaorLoanAweamem
MmUs.WawillconsiderYouindefauuundermeMongage.

HYoudefaﬁlwaderanyofmetmnsofmeMorlgageoranyLoan
WewﬂlmiderYwindefawmﬂeranyolherMmtgage
with Us,

67 Weare underno obligation to make advances to You under the
Mortgage
We maydeddoioranymasonno! toghrsYouanorpmofawaoan.
even if:

. YouhavesignedlheMoﬂgageoraLoanAgreementabom;
. Wehwemmdmmaoe:aﬂd
. WehavoalreadygivenYoupar!ofanyLoanAmoml.

68  Rightto Re-advance

6.9 Differences

DISCHARGE
mnvwhavomﬁedalmurobigaﬁomhmeumgageammytoan
Agresments securegd the Mortgage, | of all the Loan
Amomtsouhtancing. WemllpmpamandpmideYoummamudlsdwgha
feasonable lime pa in

HISCEU..ANEOUS

8.1 Interpretation



Form 47
Formule 47

Page 1 otde 4

CERTIFICATE OF REGISTERED OWNERSHIP
CERTIFICAT DE PROPRIETE ENREGISTREE

Land Titles Act, S.N.B. 1881, c. L-1.1, 5.63

Lol sur I'enregistrement foncler, L.N.-B. de 1981, chap, L-11, art, 63

Parce! [dentifier ! Numéro d'identification de parcelle :

10264810

Ownor | Propriétaire :

HSF Foods Lid.

741 Central ST

Centroville NB

E7K 2M4

Deed/Transfer | Acte de transtert/Transfornt
Cariston 2014-06-05

Manner of Tenure | Mode de tenurg ;

Not Applicable | Sans objet

Encumbrances | Charges :

Aliant Tetecom Inc.
1 Brunswick SQ
PO BOX 1430

Sainm John NB
E2L 42

Easement Holder | Titulaire de la servitude

33837841

Retracement & Plan or Return of Survey | Retracé st plan ou

document d'arpentage
Carleton 1985-01-3¢

New Brunswick Power Corporation
515 King ST
PO BOX 2000

Fredericton NB
E3B 4X1

Easement Holdsr ! Titulaire de la servitude

156239A

Retracemanl&PlanorHemeo!SurveyIHetracéetplanou

document d'arpentage
Carleton 1986-01-30

Town of Woodstock

824 Main ST

Woodstock NB

E7M 2E8

Easement Holder | Tiulaire de la servitude

156239A

Retracement & Plan or Ratum of Survey | Retracs at plan ou

document d'arpanlage
Caretor 1986-01-30

156239A



Page 2 ofide 4

Aliant Telecom Ing,

1 Brunswick S0

PO BOX 1430

Saint John NB

E2L aK2

Easement Holder | Titulaire de l2 servituda

Agresment | Convention

Carleton 1992-07-15 543 - 321 172478

Now Brunswick Power Corporation

515 King ST

PO BOX 2000

Fredaricion NB

E3B 4x1

Easement Holder | Titulaire de la servitude

Agreement | Convention

Carieton 1992-07-15 543 - 321 177178

Famn Credit Canada

1133 St. George BLVD SUITE 200

Moncton NB

E1E 4E1

Mortgagee | Créancier hypothécaire

Collateral Mortgage | Hypothéque subsidiaire

Carleton 2015-05-06 - 34811720

Instruments In the Registration Process | Instruments dans Ie Processus d'enregistrement -

NONE f AUCUN

THIS CERTIFICATE is evidence of the particulars contained herein a3 of the date and time of ts issue. The
descripﬁonisnotconuustveasmmeboamanasoroxlemo!mmu.

LE PRESENT CERTIFICAT constitue Ia preuva des renseignements quil contient & fa date at & Fheure de sa
déiivrance, La description n'est pas probante en ce qui conceme les timites ou I'tendue du blen-fonds,



Page 3 ofide

Date & Time | Date et heure: 2015-07.16 13:54:01

Fegistrar of Land Tities for the District of New Brunswick
Le registrateur des titres de biens-fonds de la Circonseription du Nouveau

Report ID 1 Rapport 1D 14745645

-Brunswick

4
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Schadule A | Annexe A

PIDINID : 10284810
Apparent Parcg| Access | Aceds apparent i !a parcelle i Public Access | Accas public
smualémwolademanao: Current | Courant

Effective Date/Time 1 Data ot houre de phise d'effet : 2009-12-21 09:55:17

Legal Description ; Description officietie -

Place Nama: Woodstock
PﬂﬂSNCounty: Woodstock / Carston
LabelofParcelolPlan: Lot 22

Title of Plan; Woodstock Industiial Park Property
Registration County: Carleton

Registration Number of Pian: 1562394
Registration Dage of Plan: 1986-01-30

And Also



PROVINCE OF NEW BRUNSWICK
COUNTY OF CARLETON

|, BENJAMIN A. BRAKE, of Woodstock in the Counly of Carleton and Provincg of New
Brunswick, MAKE OATH AND SAY:
1. | am the President of HSF FOODS LTD. an incorporaled cornpany, and as such have
personal knéwledge of afi matters sworn to herein.
2. The seal affixed to the foregoing instrument is the seal of HSF FOODS LTD. and was affixed
thereto by order of the Board of Direciors.
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 foregaing

instrument.

SWORNTO at the Town of Woodstock in

Swick, th|s1stayofMay.AD
BEFOREME L







Page 1 of 1
Mortgage Reference Numbar: 100163788.0000593964000

Form 15.%

COLLATERAL MORTGAGE

Land Titles Act, S.N.B, 1981, c.L-1.1, 8.25
Stendard Forms of Conveyances Act, S.N.B. 1580, ¢.5-12.2, 5.2

Parcal (dentifier: 10121499, 10277089, 65201444
Mortgagor: HSF Foods Ltd.
741 Central ST
Centreville NB
E7K 2M4
Mortgagee: Farm Credit Canada
1133 St. George BLVD SUITE 200
Moncton NB
E1E 4E1
Manner of Tenure: Not Applicable
Particulars of Security: Credit Agreement

Statutory Covenants and Conditions Excluded:  101-119 inclusive

Optlonal Covenants and Condlitions Included:  FCC-609

The morigagor 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 raceipt of the text of the covenants and conditions which are
contained in this morlgage by reference W the distinguishing number or by virlue 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:  2018-01-11 )
-:?."' ™ '}{’5"’3{: he 3
00 * pue Y ! . Fr o




Form 45
AFFIDAVIT OF CORPORATE EXECUTION

Land Titles Act, S.N.8. 19817, c.L-1.1, .55

Deponsnt: BRAKE, BENJAMIN AUSTIN

741 Central S, Centreville, NB ETK 2M4

Office Held by Deponent: President

Corporation: : HSF FOODSLTD.
Place of Execution: Woodstock, Careton County, N8B
Date of Execubion: January 11, 2018

I, the deponent, make oath and say:

1

SWORN TO 2t the Town of Woodstock
inthe County of Carleton and Province
of:New Brunswick, this 11th day of
January, 2018, before-sme

That] hold the office specified above in the corporation specified above, and am aulhorized
1o make this affidavit'and have personal knowiedge of the matters hereinafter deposad lo;

That the at!aohe& instrument was executed by me as the officer duly authorized 1o execule
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 ration;

That the lmMentwas execuled al the place and on the date specified above:

That the ownership of a share of the corporation does not entitie the owner thereof to
occupy the parcel described in the atached instrument as 2 marital home.

PeteFE. Crocco, OL.C.
Commissioner of Oaths,

)
)
)
}
}
)
)
)
)
)
) jamin A. Brake
)

Béing a Solicitor




ACKNOWILEDGEMENT OF RECEIPT OF
COVENANTS AND CONDITIONS
Province of New Brunswick
{Land Titles System)
T0: Farm Credit Canada
RE: Customer Number 100163788.0000593864000
MORTGAGOR: HSF Foods 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
referved to in the sald mortgage and agrees to be bound thereby.

DATED January _11_, 2018.

SIGNED, SEALED AND DELIVERED
in the presence of:

HSF Foods Ltd. qo S TS

1554811-00437-12. Acknowiedgement of Recelpt of Covenents



Form 16

APPLICATION FOR OPTIONAL MORTGAGE COVENANT
Land Tities Act, BM.B. 1981, ¢ L-11, 925

Applicant: Farm Credit Canada
1133 5t Georpe BMd,, Sults 200
Moncton, New Brurswich EIE 4B

Covenant: o Collsteral Mortgage — Parm Credit Canadz.
Hypothdque subsidisie - Financament sgricals Canada

mwwmuwmmbmmmm
covenant,




DEFINITIONS

This section defines some of fhe spaciic teams You wil find in these Calsteral
Morigage Covanants.

“Collateral Morigage Form 16.1" means the prescribed New Brunswick Form
15.1, and any form substituled for it.

"Mortgage” means the Fanm Credit Canada Form 15,1 Collaleral Morigage,
mmmmgenm.w:aycmmmwmmmm
Olk,

“You" and'“YoUr* mean eech person o corporation who has signed the Ferm
15.1 Collateral Mortgage a3 Morlgagor or Guarantor, This includos the personal
and legal representalives of each person or corporation and sny person of
corporation who has assumad any obiigations under the Mortgage,

“We", *Us® and "0ur® mean the Margagee, Fanm CredR Canada and is legal
representatives,

“Proparly” means the land desctibad n Schedude *A” (o the Collateral Mortgags
Form 16.1." This Includes all bulldings on that [and now and alf Improvements
made bafora or during the lims the Mortgaga is in effect.

"Principsl Amount” gr "Principal Sum™ means the tola) madmum principal
amount of any Loan thal is, or may be, secured by the Form 15.1 Colateral
Morigage. -

“Interest Rate™ means the rals of interest expressed &3 a percentage rale per
annum, which is set oul on the appiicable Loan Agreement.

I
“Variahlo Mortgage Loan Rats” means the rate of Interest expressed as a
percentage rale per snaum, which is sel by Us from BEma lo tims.

“Loan Agresmont” mesns any Promissory Nois, Losn Approval and
Acceplance, Loan or Credil Agteement or any similar agreement evidencing a
mmmvwwumbauwwmmugnmmmﬁﬁ
It aiso maans any Gueraniee signed ‘cit guarantseing the rapayment lo

& loan We made fo a third parly, which contingent Indebledness under the
Guaranies |s secured by the Form 15.1 Collateral Mortgape.

“Lﬂﬂﬁ!ﬂé"lﬂ'mammmmdwmmolmm

"Loan" or “Loans” maans all Loans made by Us to You from Ume to time and
secwred by the Form 15.1 Collaleral Morigage, Including tha Loan mada st the
tima tha Mortgage Is signed. 1l siso means any Loan made by Us to a thind
party, which You have gusrenieed to repay. Loans may be agreed 1o in Loan
Agreements.

“Guarantes” means @ form,of Guarsniee signed by You in which You agree Io
repay a Laan made by Us to'a thind party i the third party fais o pay the Losn.
“Othar Charges” mean Qur expenses of protecting andier enforcing Our rights
and of making payments on any prior charges sgalnst the Property.

2o 22




Other charges could inciuda bit ara not méted Lo the cost of the following:

¢ invesiigaling tha Propenty, and praparing and ragistering the Morigags;

. insurance if We declde fo Insure You or the 4

- appralsing the Propesty and underteldng an environmental inspection or
clean-up of the Propesty;

. all of Our administrative, clerical and actust legal costs on a sobiclior end
ciferd basts; and

. ihe cost of any recelver or racelver-ntanager appointad by law under the
Form 15.1 Collateral Morigage.

Othet charges may Includa expanses net listad here.

“Prior Gharges™ mean any charges or fens In existence and afiecting the
Prapeity at the ima of the creslion of Ihe Morigage.

lot&rnhhahmrdow.d:npmuhﬂ:ouhﬂaﬂydmmderm
applicadle fadersl, provincisl or municipal law, bylaw, reguiaion or other

WHAT THE MORTGAGE DOES

By signing the Form 15.1 Colialeral Morigage, You ackniowledge that You are
indabled to'Us or may become Indebted to Us and agree fo repay Lhe

Sum or the Loan Amount oulsisnding with interast as set forth In sny Loa
Agreemenl. You also Marigage Your entire estate and interest in the Property [
Us, as addilional and collsiecal securily for the repayment of bl the Loa
NmunlsmloﬂnPrk\ﬁndSm.pkﬂshummOﬂnrchwu.

21 Yourtile to the Property

203

You guarantee that You are the registered ownar of an aslste in fes
simpls in the Property or have an absolute right to ecquire such en estate
under o registered Agreement for Sale or Right to Purchase or
fegistered isasehold inlerest in the Property and have the right to give Us
the Morigage and hareby mortgage sll Your estate and interest in the
Property fo Us. If You acquira 8 greater or additional interest In the
Property, & Loo is heraby chargad by The Morigage.

You siso guaraniee (hat there are no Prier Charges on the Property, olher
than thase Wa have agreed to In any L.oan appreval document of Loan

You agree {o make payments on thess approved prior charges as they
becema dus,

22 Whols bound by the Mordgage

The obligations under tha Mortgage ars the colleclive and individual
responsibliity of 2l persons or corporations who have signed 1.

Your legal and personal representatives and Our legal representatives
must comply with the lerms of the Morigage,

23  Changing or extending the Mortgags
We}mymmmmmmmmebmgwmdm
Morigage. This could include changing the Principal Amount or Interest
MauMWadomemwmwmbq
suth chanjs to maintaki the prortty of e Merigage.

24 MNorigage of Leass, ;Dfﬂ

This provision cnly applies (o @ leasehold interes! in tha Property.

Page20f$




28

28

I
You repressnt, warrant and agree with Us at:

. Ywmhmwdﬂlempedyaﬁbwoagmm
matketable leasshold interest In the Property under a good, valld and
subsisting lease, free of any encumbrance or claim, excopl as
approved by Us;

e ‘You have pald ol rents and cther menles payable under Your leasa
and ere not In default under any of Your other abligalions under Your

* You have oblained the written consant of Your landford, or have the
righl without such consenl, to morlgage Your leasehold Interest b the

* You will pay all rent and other payments dus and perform and
observe all of Your other obfigations under Your Jeass, in default of
which We may make such payments or perform such cbligations and
charga same to You as Other Charpes;

»  .Youwit nol surender Your 16852 o cause or allow i o ba tenminated
of lorfelted:

. Ywﬂmtmohmymmmtovwhaewﬁhmwm
written consent; and

« You wil, a8 soon as possitie after recelpl, give Us a copy of any
jotice, demand or request Your raceive relating to Your leate,

Mosttgage In Support of a Buaranteo

This provision appiies only if the Mortgage Is given in support of a
GmmhaMhyythsWee&mlhempammﬂulmum
made by us 1o o third parly. If the Morigage is In support of 8 Guarantee
@ will be paysbie on the ferms set forth In the Guaraniee or If the tenms of
paymenl sre nt sel forth in the Guarantee than the Mortgage will be
payable on demand by s,

Termination of the Mortgage

The sectirity interesl Wa hava in the Morlgage ends when You have
ul('_fm.robllgaﬂmhﬂnllm,m”maﬂofﬂﬁn
ﬂmlﬂlﬁ. 8

g

iwTeRes?

31

3.2

a3

Interest rate

Youwill find tha inlerest rate on the applicable Lopn Agreement,
Intarest on Your Loan

We will charge Interest from (ha date each advance under each Loan ks
made {0 You at the Inlerest Rets as may be provided in the Loan
Agreement ovidenting each Laan or any subsaquent exenslens or
renéwals wilh reapect to each Loan, You sgree to pay this Interest and to
temply with Your obigelions under the Mortgage and under sny Logn
Aq:ﬁunenl.

Intdrost on defavited paymonts 4-Qf-‘w
If You {ait to meke any payment on me, We will charge Inlerest on (he
payment We will caloulate interest from the dale the payment was due



3.4  Intefest on Other Charges

We may add Other Charges to the Loan Amoun! of Your Loan, You
sgree lo pay interest on these Other Charges from he date We incur the
wﬂarmmma‘mmmmmmw

rnupmmmummmmmntovwmmmm
mmmmm&mwmmmm
Chaiges.

VARIABLE INTEREST RATES

mmmmtavwwumm“mmmmawwm
Mortgmnmﬂale.
41 the variabla intsrest rate is calculated and varies

m\/ai-ummauanamwmmmwymm
We sal the rate of interest for Our Vartable Mortgage L aan product.

Youjwﬂnmbemtsedbymdanyhmauordema;ehOwVaﬂaﬂa
MoﬂgagaLmRaleumHYourecdvemmmaleagaSmanuﬂh
which any changes in the Varlable Morigage Loan Rals will be 52t out.
Wewﬂ.hmaﬂumunmmhﬁbaww
uqn&adwlﬂmmdhyourmupnmduehndunmdm
Variabla Mortgage Loan Rale.

Any fallurs by Us to mall he annual Marigage Statemen! or the fact that
Ywmymlmmwnmndmmmauﬂwmﬂmmu
Interast payahla on Your Lgan,

42 Deferrod interest

Hﬂnmun!olimres!malhasacﬂuedontheﬁhdpdmm
nnapaymmtolhenmmdsmammﬁthapaymtﬂmm
emss(!he'bdmedmemﬂ').shﬂmwmlmmandm&ngh
payinen dala at the then Variable Morigege Loen Rale. All inferast that
tasmuedonﬂuhnedlmmdwmhpammmwdmﬂ.mlhe
first day of Ihe (foliowing payment perlad, be added to ond become
Mmumuwmmrhmmwmmm
period date st the then Variable Morigags Loan Rate.

YOUR RESPONSIBILITIES

|

5% Business plan and financial statements

Ywmmmummmmmmwm
approved. Ywnisowtomvldeﬁnmdﬂsmanenhlolhwhm.
mi_-lmabtm.muodwl.ls.

52 Useof YourLoan

You agree to Use the-proceeds of Your Loan{s) s described in (he
decument approving tha Laan and/or e Loan Agresment,

53 Repaying Your Loan 5 af.u

You agrea (o pay to Us in Cenadian doRars the Principal Amount of o
uuumup:’ynuw.mmwmummm.

Peged ol




54

56

57

not tn advance, {n reguiar payments as sat ou in (he Loan Agresment.
Yoti will find the amount of each payment i the Loan Agraement relaled
{o sach Loan.

Yoy agree ic maks Your paymenis on the paymen! dates stated I fhe
Lualtikmmuurdmdloeaehl.m.

IF You are not in defaull on any Loan fram Us, We wiB apply each Loan
payinent to the appropriate Loan as follaws:

o tiest, 1o pay Other Charges;
» gecond, lo pay the Interes! due; and
«  third, ta raduts the Principal Amount.

If You are In default on any Loan from Us, We can epply each Loan
payment as Wa see i,

Prepayments

It You are not [n defoult on any Loan from Us, We mmay, but arm not
: h.mvouuummmpayalormdwuln.

llWedogranleadghtofmyrmﬂonmyLmWemaym
YndbpayUsmMWmmmmthurmlrmedby
tenson of the prepayment, including all Interest lost by Us as a resull of
the prepaymenL.

Tax;ascnlthmperly
Yﬂ&wulomyaﬁﬂm.hmwmsm«dmmdasmm
Property.

insuring the Property

You agmhlmeaﬂhﬂd&usambnwmmmhwm
sublect to the Modgape, In Qur favour, during the me ihe Mortgage Is in
effect. We must approve Lhe insurance policy and campany, We can
require a centified copy of the policy and can require changes In the

mmmqmlmmswmmmmm
extanded periis coverage. The policy must be for replacement value,
m;mummuamandmmw thel proceeds ara
pa; 8.

i You do ot Insure Your bullings and improvemends In this manner, We
can:insure tham and the cost will be conaidered as Other Charges and
added to the Loan Amount of the appropriate Loan ef Logna,

nmdm«lmmng?magr&tomwu:w:fﬂw
opqatswilhlfnlmummmny. -

At Qur sale discration, We mey apply Ihe insurance proceeds fo any of
the following:

- ilotnpa&-ormmtam:orlmpmmnem: ]
» loraduce Your Loan(s); or

e pay tham to You.
Ifwa pay the insurance proceeds 1o You, thal does not affect Your
payment otfigetions tinder any Loan Agresmeni,
|
LifeInsusance | b é )

If requested by Us, You agree %o provide and maintsin fife insurance on
Yoursell or athers I a form satistactory to Us. Tfuluelrwmm.ullbn:



6.8

59

510

511

effecl. If You do not provide or malaln this lnsurance, We may do so
and the cost will be considerad as Other Charges and added 1o the Loan
Amount of the epprapriate Loan or Loans.

Transtetring the Property

You agree not to transfer any of the Property without Our wrilten consend,
m&uummanwpmrmmlheﬁomy.mgmalmu
a ficsnse over any part of the Property.

Ywmbmnumawamtremwmﬁmm
which You receive payments. If Vou are not in defoull, Wo may not
requine these payments to be made to Us. We are not responsibla for
Yourr obligetions in any such agresments,

Removal of resolirces

You agree nol fo remove any traes, pravel or olher resourcas from the
Property without Qur writien consent.

Keeoping the Proporty In good condition

* the Property has nol and will not be Used o store any hazamdoys
subsiances above or below ground, except in the namal course of
Your business gt the time of the Morlgege. Any such slorage In tha

# there are no exisiing or threatoned {egal procoedings or Iavestigations
In relation fo any hagerdous substance effacting the Praperty or any
enwironmenial matiar generally nor any grounds for same;

* You wil advise Us of any enviroamental condiion involving s
hazardous subsiancs or breach of environmartsl faw on or near the
Property which You may becoms aware of. You must remedy the
environmaniat condition on the Property and remove any hazardous
subsiance at Your expense within 5 reasonable ime as delermined
by Us. if You [zl to do =0, Wa may, bud are not cbligated to, take
slops lo remedy (his envionmental condilion and remove such
hazardous subsianca. The costs, expenses or damagas incured by

Us shill ba addzd (o the Loan Amount of the Loan or Loans of Our

Shosting: 7 of 20
. waﬂumbwﬂ-mymwmmammajum
meawwmmmmmwﬂ
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512 Pﬂv:‘nuomnrmm

2

Yodmewmyanmardmmhmdbywhdum
wshsMwbememedOwdgmmﬂme
or any Loan Agreement, inchuding, bt not fimdled lo, all lagal lees on
solicitor and his own ciient basls.

You agree to pay all Other Charges plus any intarest thereon,

We may add Olher Chasges to the Loan Amount for each Loan when they
QCCUr.

5.3 Assignment of Rents/Lease

‘This provision or if a Loan Agreemeri provides for
awmmmotumzm«!muuw. “

You assign and {ransfer to Us oYl leases, agreemsnis lo lsase and rental
nmmmwwaﬂwﬂgmmms&m
with a renis payable and all fighls, benefits and sdventages under tham.

WammndbemmmefwmumymmsdeauMhe
Wwﬂnlmhuppoﬂlodomhﬂmlwmm
We il not become a morigagee In possession by this pravision.

WQMcMyhensbhrumdesWamlﬂyremmmhMon.
afiet deduction of Our expenses In callecting such monias, and Wa wil
opply a¥ such monies recelved agzinsl the emounts dus undsr the
Morigage.

Wa will not collact any mtonles under this provision unil You are in dafautt
undér the Morigage or in dalauk of any olher obligation You have with Us.

You' will not accept prepaymenl of any rank due of to become due under
mmw.wwwymtpmmhhm.un
the days and in the manner sat out in the Renlal Agreements,

OUR RIGHTS

We have rijhis under the Morigage to ensure thal You carry out Your
responsibliities,

6.1

62

Our right of inspaction

We have the right to enter and inspect the Property for any mason and at
any lme, whether or not You ars In default under the Morigsge or eny
Loan Agresment,

What Wa ¢an do If You default

You are in defaull if You fafl to make any payment required under any
Loan Agreememt on time or fll (o do enything else You agreed o do
under the Morigage or in any Loan Agreemsn,

Yw:mhdalmaﬂwdﬂwmmlmpmenhMamm
nl!::mghmwmbrud\eddmmmwmm;uhh
0

If Ydu are a corporation, You are also in defaul i thers Is & change in

votid conirol, ownership, officers and direclars withoul Our writlen

| ’ g of 20
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6.3

65

If Yeu default, We may take certain actions:
+» Wemay demand payment M

lt%&mwmmorhmmm«mm.m
Loan Amount or Amounts Isfare immediately dus and payabls.

« ‘Wemay foreclose

_Wemayuheacﬂmhmnhrwedosavnmmhmmeﬁnpmyam
Your right to retlatm the Ktle. Il the court grents a final order of
toreciosure the Propery legally becomes Qurs,

» Wemay take sale procesedings
We may {ake immediate possession of the Property.
We may carry on all or eny pert of Your business conducted on the
Property.
Wa may sell all of part of the Property by privata sala or public suction
!orshoraedilorbolhnr\ﬂamnyhaseaﬂormﬂolma Propady
on any terms and for any patiod Wo wish,

Before doing any of these, We will glvs notice or obialn court approval
il required by any applicable law,

o Wo meay sue You
We may sue You for possession,
Where permitted by law, We may sue You for the Lozn Amount end |f
mm%mkmwlmoruummmm
the Loan Amount, Wa may recover the diference from You,

» Wo may appoint s recelver or recelver-manager

Wocunappokﬂwaskamdtoappohmmtomnm.Mw
fiquidate the Propery.

« We may take any other lewkul ection

Wlmytalwanyomeracﬂonormmadypmvlmto Us Inlaw,
Non'- merger
!fWem:nyaﬁonfmthwbmplrwlhwpsﬂdIMMoﬂgﬂm
wwmwmummhwumwohhlnamm
WYW.&WM:MWWWW&MM«W«W

Loan Agreement It will aiso not alfect Our rights under eny olher
Mortgage or Loan Agreeman! You have with Us,

Time extension

"Wadebyheniudngwd&rdﬂkuﬁuﬂmﬂm‘lgage,ﬁwﬂmt
affect Our other rights under the Marigage,

Partial refaase

1 Wa raloass part of the Property from the Mortgage, il will not affect Your
wuup:'#erhumaanymet Our inferest
wil coatinue in the rest of the Property, ?iu
If We relesse eny person or coporation from any obligation undar the
u«wwmmmnmmmmmam
remaining signers,

Prgesofs

— —— .
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6.7

6.8

68

Congsolidation

Ifmmmwmdnwmmﬂmmwwhamm
with Us, Wo will consider You in defaull under the Mortgage.

If You defaull under any of the torms of ihe Mortgaga or eny Loan
mmmwmvwlnddammmmw
with Us,

w.;an under no obligajton to make advances to You under the
Mortgage
mn;faydedderwwmmnumﬂmealormwwLm

¢ You have signed the Morigage or 3 Loan Agreement or both;
* W have regisiered the Mortgage; and

» WWe have sirnady given You part of any Loan Amoun.
Right to Re-advance

mewmnmhmmmwwmsdmumwm
mmemmmm.mmmmmmmmw
ptifidpdporﬂmnfwlomlommm!nmomdlheodghum
Amounl and the Mortgage shall continue to ba secured therelors,

Differances
Whlbmumalunydiﬂermbem;nltmmsofﬂmmmmdma

terms of the document approving Your Loan or any Loan Agreement, tha
wmsonhedmmentapmmvwmmuranymnm:ﬂmlm
prevall,

DISCHARGE

mvmmmwvwmmlnmwmwtm
Agreemanis secured by the Morigage, Including paymenl of all the Loan
muammm.mmmmmumewmam¢smha
msomhloll&nunerpaymhluﬂ.

MISCELLANEOUS

8.1

Interpretation

in inlerpretling the Morigage, whenover the singutar mumber and the
mﬂkmmﬁumm.momaﬁlhmmnmm
phrat, and feminine and neuler where the facl or contaxt so th
Moﬂmahdwudbymmhnmemaﬂdhymﬁsm
agraements contained in the Morigage will joinlly and severally bind the
signers,




La présents section défink certains des termas précis ulisds dans los dauoas.
types de Mypothique subsidialre,

« Formulsire d'hypothéque subsldiaire 15.1» yermtand du formulalre
dhypothdque cubsidialre 15.1 prestrit su Nouveau-Brunswick el de iout
formutaire de remplacament.

« Hypothlque » yentend du formulaire dhypothéque subsidiaire 151 du
Financement agricote Canada, des de Fhypothique subsidaire et
deloutemodiﬁn!hnappoﬂéeteeﬂe-dapr&suﬂmtupareﬂmcvm

phyalquuyatﬂmmédesobﬂgaﬂomenwmdenmm.

«Nous, notre ot no3 » gentend du créancles hypelhécaire, sek Financement
agricols Cenada el ges représeniants jurkdiques.

m'.bﬂdm:”s:l Cela o luh&ﬁ;\wdbﬂém
su 5.1, comprend lous is rgés
wusmmamm:nmdfedtﬁsmmmmﬁmh
dunée d'application de Mypothique.

¢Mnmmducaphlaw¢uplul-g-mmdumommadamhl

de foul estou dtre garanti par Mypothéque selon le formutslre
Chypotiae ste ey 40

« Vaux d'intérét » wentsnd du taux dintérst, exprimd sous forme de toux en
pourcenisge annuel, qul Bst fixd dans les 12 convention de prat applicable,

«Toux do prét hypothécalre variable » srentend du toux dntéedt, exprimé
swsksmodelauenmummmd.qnﬂestﬁxéparmduemt
autrs,

cconnnﬂmd-wﬂ-smdetomwetam.mmet
mphﬂondemttmmﬂmdew&wdeuédﬂmdammm
mtuuunmotmmoparmwpréademetqmmnmnup:rh
wmmwmm.emmmwmmmwm
signé garantissant le remboursement & nous d'un prdt que nous avons cansent
amm,wmhmmmwawlmmummmmgmmmm
formudaire Chypolhdque subsidiaire 15.1.

GMMHM“MllmpwwsddeimpmaMaﬂwdem
memmmtdmwdngpﬂvmmmmm%
Ca solde 1 wmﬂlllﬁu m h'w‘. Pﬂk“"'"h en ’ouﬂla.ul
muw&wummmm.umm.uummummm
sur les auires charges, 3




& Cautioanement » g'antand do tout fomutalre de cautionnemend signé par
mﬁnakqtdmwusm&im&bomunpﬁlqmmm
consenti a lun tlers sl ce dernier ne le rembourse pas.

# Atras charges » wentend des frals quo nous engageons pour protéger ou
mmrmsdmﬂs.ahdmlesmmqmmmd&msmsmmerdes
charges pricritaires grevant votre propridls,

Leg autres charges peuvent comprendre, sans sy limiter, las collls suivants :

. hsmm:mlesliuasdavmmu.mlmlamnﬁmel
T'anregistrement de Mypothéque

- T'assurance, sl nous décidons de vous asswer ou c'assurer voire
propriélé

. Tévalualion de volre propsiété et Texdcution dune inspoction
environnemeniala ou la dicantamination de volre proprists

. mmkamhmmuemummmmssmhmm

entre et

. In cot de loul séquestre o administraieyur-séquesira nomms en vesty du

formulaira dhypaihique subsidialre 15.9. .

Lesmmdwgnpmmmmndmdesﬁtbqnneﬁgmnmaubﬁmd-
dessus. :

-chm;mm:ymmdquumpMégammnmm
lapmprl&l&;mmmldaha&aﬁmdaﬂupoth&quu. .

o Substance dangerouse » gentend des malidras dangereuses, subslances
loxiques, contaminanis, polinanis el aulras subsiances du genre décrites dans
mbl.mmféwﬁ:nwmmmdumm
provincial ou municipat,

EFFETS DE L'HYPOTHEQUE

€En signant {e fomulake hypothécaira A16.1 cHfoint, vous reconnalssez que nous
avons w‘powonsmn&mammmmaimwusemnui
rembourses te capita) du prit cu le solde du morant du prét et les intbrats 1]
qutedsﬂpulédanslwlemnnﬂmdeptét?aralhn,mmd‘une
hwuhéaahldaﬂédevwedomalmahﬂmvmm&mhpmma
mmhm.ihdus&démlnmmelwmmmh
umbwsemeddelou:lesmmmdewﬂjusqﬂmmmduupuﬂdu
prét, majoré des intéréts et des autre chorges,

21 Titre do propeiéts

VmMmmthmmMMMm
fiaf simple ou que vous avez le drok absalu d'scquésir ladite prapriéts en
vertu diune convention de vente cu d'un droll d'achet enregistré ou d'un
intée81 locatif envegisirs dans [a propribié, que vous svez e drolt de nous
consenllr Mypothdque. Par conséquent, vous hypothiquer par fa
Mmmhfm.hloﬁﬁédemdﬂsdmmm.
Advenant que vous acquédriez des drolfis supplémentakres dans ladite
propridié, ces drolts seront eux auss] assueltis & Fhypothique.

Vmwwmmqmmﬁwmﬁeﬂwud'meehm
anlirioure, sure que celles que nous avons secepiéas dans un
d’ommcfappmdapmwmmﬂmdem

Vious vous engagez & faire vos paiements sur ces charges anérieres
Wﬁb\rm
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24

25

onfw«n criées par bypothégue

To&asbspummsmﬂqueselqumammw Blure
tmypmmammmmeimwvmmpmmm
skigations créées par celle-l.

Vumpfésanhm:pmmum.ahmqumumm
mm::mmummmmummum

Mo%lmﬂlhn ou prolongation dos I'hypothique

Nous pouvons signer une convention écrite avec vous pour modil
nﬁmmmmmnwom&mmmmenIMh:;u

Hypothéqua sur blens-fonds cédés

Cells clausa ne s'applique que sl Nntérdt dans ta prapriété grevie asi un
intérat localif,

Aprés entente préatable avec nous, vaus reconnalssez et
garantissez que :

J Vous &tes le locataire eglime de I propriété el que vous avez un
Intérét locafif en bonne i due forme vendable dans fagile
propriéié, en vesty d'un ball en vigueur valide ot libre de toutes
dnrgeswrédamaumsmmmeeﬂuqnmums
acceptées el epprouvdes;

. Vous avez payé toul loyer el tous fruls exigibles en vartu de votre
bal et que vous n'les pas en défat en vardu de toules les
oblipations slipulées audi ball:

. Vommoblmloeonmhmumdevmpmpﬁmhw
que vous avez le drok d'hypolhéquar Fintérdt locatil qua vous
délenez dans 1a propriblé sans quil sot nécessaire d'obtentr un
el congentement;

. Vaus paierez tout foyer ou tout palement sxigible e! exdcuterez of
mspecieraz toules vos autres obiigations en verty de volre ball,
faule de quoi, nous riglerons lesdits palements el exdculerons
lescites obligations et wous imputerons fes dépenses
correspondantes & titre d'sutres frals:

. Vousmeédemzpasvmballetfmensodeqﬂnemm
annuté ni abandonnd; 0

. Vous.ng consentrez & aucune moadification de vatre ball avant
d'avoir ablenu nolre approbation par écrit ef

. Dis que possible, aprds néception, vous nous ferex parventr cople
de fout avis, demanda ou raquéie relaif & votre boll.

Hypotibque & Fappule d"un cautionnement

La présents clause ne 3'applique que =l Mypothéque esl donnde &
wmmmmmmmwmmw
umwam&ywmmmumamm s
fhypothéque est cons & Papput d'un cautionnement, alls sera
myﬂwmmmmudnshmmw.dm
modalilés de palement ne cont pas énoncdes dans fs cauticnnement,
glors Mypothéqua sers paysble sur demande da notre parl.
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e e e o]

Extinction de Phypothdque

wau'ommnawsdesnmdaumhmewmm
mzlnn«éhdummenwnudsﬂmamymmh
la ramboursemant de lous les montents de prat,

INTERET

KR |

32

33

4

Totx d'intérdt

Le taux d'inténdi ext slipuié & 1a convention de prét appliceble,
latérit sur votrs prit

Les intéréls commanceront & courir & la date 3 laqualla une vance est
elfécluée en vertu de chaque prét au taux dintérst A la convention
muutau&muepﬁlwttmwbndemmﬁmoude
renouvetiament. Vous acceplaz de payer ces ntérdls el de respecier vos
emmmmdemwoammmamﬂ

Intérdt sur les palements en soufirance

Sivmnemgdefahmmmmﬂmmm,m
imputerons des intéréla sur ces palements. Nous calculsrons (as intérdls
pa.tl:pﬂbdu‘édwbmﬂen&:fndahd‘édﬁmdespabmmel
ta date & laquelle vaus les palerez. Le laux dintérit sur les

solfirance cormespond su taux dinérit ou o L3ux d'Inénét Infésiens
stipulé dans la convention da prét pertinents,

Intétat sur los autres charges

Nous pouvons sjoutar d'auires charges ay montan! de valre prél. Vous
wdsenmtmduhmmﬂmammmiuommra
i dale & lequelle elles sord engagées et la date vous nous les payerez.

Daﬁshsusoﬂmmwmmmmmmdélmmmns.
g‘ammm&wmm#apﬁhuaamm
rges.

TAUX n'»;néne-r VARIABLES

mmwme'ummamsmmmgmpmm
nolre taux de prét hypothécalre variable,

41

Coleul ot variation du taux d'intérét

umxdomptahm&éahwﬂabhdmmmamw
mmfekquenwsﬁxmbmxmfudemhmmmMI
hypothécairs variabls,

Vous ne serez avisé des augmentations ou diminutions da rotre laux
mmmmmmsmmmaw
mmmm;:mmmmmmum
hypothécalre variable seront Indiquées. Mous vous Informerons
capendsnt, chaqus cnnde, des modificalions nécessaires & vole
colndrior de remboursement découtant des varlations da nolre taux de
ueltlypdhtﬁhamub.

Mmmm:&mmmvmmammm
o fous ne vous faisons parvenir par la poste le relsve
ennuel que vous e le recevez pas.

Nolre taux hypothécaira varizble étra obtenu de nimporte quel da
mmmc!nlumwnmmmamm
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gloltés sux intdrtts diffdrés deviendron! partle, panatonl
hlérél&paﬂkdehdmdelapéﬂadedapalﬂwuwlwxdapm
hypothécaire variable 2lors en vigueur.

VOS DBLIGATIONS

&mlw.mmmmémmmamm
obligations qu'elle vous impase. Vous vous engagez auss! i raspacier loules [ss
malummmmm“mmmwumw&
casmmuummmmummmwwmuumu
ou dans [a:‘Convention da prél ou dans les deux.

5.1  Plan d'sntraprise ot états financiors

memuawmuulplmd'mapﬂuquamm
demandé et que nous avons approwvé,

Vmummnmsﬂimusbmﬁrdn&ahhan&maw
demandeetdmuhfomaquamslesexlgeona

52  Utilisation de votre prat

VMmengaguamlbuleproduRdavmm%lwdamprﬂsm
ﬁns’énmeéeadaasledmenld‘sppmbuﬂondupf&elbu dans 3
Convention de prét.

53 Rembourssment de votre prél

Votis vous engagez & effectuer vos versements aux dales prévues dang
la convertion de pedt relative & chaque prit,

81 vous wéles pas en défeut & Négard dun de vos préts avec hous, nows
imputerons chague versement comme sult ; .

¢ premidrement, ou palament des sulres charges,
* deuxdmement, au palement des intéréts échus, et
. wmw.mrumnwmmamu

S{rmdevosprusmcmusulenm.mmmmm
versemants & notre discrétion.

54 Rediboursement anticiph

&mnmmmwarmmummmmm
Mﬂm.mymmMm«hMﬂmw
anﬂﬁpaﬂanmeuﬂewhmudehmwhmumm.

ﬂmmmgﬂmhmam&mwmmﬂmgm
pourions exigsr VOuS notts v un montent supplémentatre
Aux colls que f+ remboursement anficipé nous
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56

57

58

oe&pstoma.ymwb!omhshléﬂhmnmmsmmpxsm
de ce remboursement.

Imﬁ&b fonclars

Mmmmimrlwsmmammmmn
utc)wnesqulpowmmuwwlwhmvmpmpdm.

Asq.umen sur is propridté

meuwztmmmnﬂmhnw.%leahﬂmhd
toutas las amétiorations fonciéres de fa prepridts visde par X
pour 1a durbe de cefle.cl. Nous devons approuver la pofice d'assurence
et la compagnle dassurance, Nous pouvans exiger une cople cerifide
eenfomdehpﬂlw.aﬁuiquedesmodithﬂmuéhm

L2 poiks ca dussuranco dok o les peries cousées parfos incandies o
. s ues ennexes, daver une
8 ey S s o prende
anoﬂeadnﬂwﬂenkunedamdemﬂhymﬂﬁahsﬂwhnlm
indemnité nous est payable.

&{mmnawummrmmmmeswmummbm
nous pouvons les assurer el ajouler Is codl de celle
Bssurence au montant de valre prét, § tire d'autres charges,

Vous vous engagez 3 nous avedir de tout dommage ou porte
promptemant st & collsborer avec la compagnie dassurance,

Nous pourrons utiises § nolre seule appréciation Vindemnilté d'assurence
& Tune ou Fautre des fins sufvanies :

*  réparer ou reconsirulre des batiments ou des amétiorations;
* riduir volra (vos) préi{s); ou
¢ vous remetire lindemnits,

Snbusvwstemeﬂmlepmduﬂdermm.mmmdéﬂm
Pas par celte aclion de vos obligations de palement! aux tefthes dune
convention de préi avec nous.

Au‘_unnco-vlt

&numvwsledemmdms.vousaweplud.mfownkatde
&n vigueur une assurance-vie sur volre personne ou toute autre
personne, en une forme que nous jugerans acceplable. Cette assurance-
vbwusme&déedmyaﬂamdmth%dnrhypothéwa.ﬂ
MMmmummamwmlamMpam
viguswr, nous pouvons e {aire & volre place et en gjouter Is coft au
mmﬂuudavahwdemprﬂs,ilihd'aumchamu.

Ceablon de votre propridts

V@mwémb&ﬁkmamawﬂe&vﬂmwvﬂﬂm
notre conseniament dcrit.  Cela comprend & constituion d'une nouvelle
erm:l‘wbﬂwd‘unolmuudmnmmﬁ:

Quelconque de la propri&ts,

anmummamumm-mmmammu
en vertu de laqueds vous recevez des palements. Si vous n'&tas pas en
d&folt, nous pourians ne pas exiger que ces palements hous Solent
versta, Nmun'ssnmmpashmmbﬂﬂdamohlgnﬂuum
veriu de cas entenles.

16 of 20



510

sn

512

|
|
|
|

Enfivement de ressources
t

Vehmwtmmmmdﬂhm.demﬂuoud'm
:dewmm&lsmmmemmm

Entretien de votrs propristé

Vous vous engagez A garder votre propriété en bon état. Vous ne devay
faira qui pulsse en rédulre la valeyr. Sl vous ne la gardez pas en bon
_ﬂn‘ennnﬂmpashvm.mmmmsenhnwmﬂauo!
daprendmlasmsmsqulshpomt Tous les colls découtant de ces

Pru:lnetlnn de l'environnement
Volilsdbdmnequlsmelmmzleungmemddms:

. usetlaparmmesdonlwusomléga!emuﬂresmahlosvom
évasftak.étwteshslnhenmmwasqu
k‘ummammu.ymmmsmhmn.ra
hmmmmﬂhnmnmmmumdam:
|

. E:"mwapumﬂmmmuﬂmmmmds
cas dangereuses, & ka surface ou sous I lere, sauf dans le
o deh:ondlﬂenmﬂadev:sdafbh":s.ihdmde
hypothdque. Tout entraposage ellfeciué dans cours normal des
plfahsmmrormeawlols.réghmsweanamqul
féoissent I'enireposage el la manuteniion séowrilale de ces
Substances dangereuses;
. '?nmemmangmmn'aémanbewmmémbedms
Icm\rll'armernmt;
. ) procédurs judiclaire ou enyudts n'est en cours cu on stance
Empuﬂmm:mamuseqiaﬂamhm‘
Mequunonmmmhhdemmmgénéfah.diln'eﬂsle
Puammoﬁlpwqﬂyanaﬂ;

. Qmmwhemzdelmﬂeshuaﬂmmﬂmmemlem&ewla
mﬂshshmdangmma!demm_wonmbh
qulswviemmiapmpri&éwpr&sdcwlo-del
ond vous avez connalssance. Vous vous engagez & remédier & fa
Glivation environnementsle sur 12 propsiété ‘el & enfevar to1de
m:ﬂmﬁ;guwuamhhdmlesdﬂahquemm
ralsonanghies. dé!aﬂ.mpom.msy&nkms.mﬂmdes
-mmmuohmmemmmwu
mmhmdmm?mshmﬁh,d&mﬂdmsqm
Wp«nmmm{%aummummu
chobx;

. #mmsfom&ulmuhfwmﬁmmmrmmmmwn

mthpmpdmmmhdemwmns‘elenhlmsm
mmma.mhdumummm.

Palc_'monld‘aumdmg_u
Voeismengﬂmﬂmlunbsﬁhﬂdépmum&aw

mew:bmmhsmmﬂmmﬁitsm
' a]of_.'w
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Nﬂsmwhmqmnrcmmamswnmm&munmu
et & mesure qu'elies surviennenl.

513 Cn_aslnn da foyers ou do baux

Lu}:lé:uﬂacundﬂmms'm ve &l la Convention de préveR
mqusﬂwdubmwdum:ﬁrcdngm prit

mee&dmwmshmlﬁuumhl. tout conirat de ball cu
daloaaﬂm(wwmuelocannns) raliaché 3 fa propridié, ainsl que
Mshmmnm.mm.mmammmmmm
contrals

Nwsnésmspummauudahpmupnmdasloymwdﬂm
auﬂnﬂdmhwmmmmewwbuhhmwmwm
do locallon, et nous ne deviendrons pas crédsnclers hypolhécakes v en
possession » en vertu de la présente disposition.

Mmmmn&mmm&hu&mhm
tuhhqwmnewumdﬂmmvﬂudenmﬂwquowdo
touioamﬁﬁgalimquemmenﬂtradéeimhéoatd.

acceplerez seulement
elmmmm:mmammmmmmdam:m

8. NOS DROI‘II'S

L'nypoihbque nous confére fes drolts suivants afin Que nous pulssions nous
BSSUNEr GuIa VOUS vous acquitlez de vos obligalions : 0

6.1  Notie drolt Finspection

Nou mhdﬁtﬁmémmwamn?amr.enﬁ::
wnmdmmubon.mmmzwmmd aut en verty
Mhygaihéque P,

6.2 Nosoptions on cas de détaut de palement

VmmeMslrmmm“dMurthM
mwmmwmrmwwﬂdhhdmmh
durde de Mypothéque.

ﬂvﬁutemmhzenmuqmwdéla,mmsmmﬂya
ﬂmmemmMMhmﬂemmh
réginia de propriété ov fa composition du consell d"admInistration.

ﬂmsGmmemmﬂmmwpﬁumm
masures sulvanies: - -
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64

685

» Nous pouvens exiger le remboursemsnt du prii

'Si naus exigaons s remboursement du mantant du I= montant
'dupmmmnétﬁmmeﬁglbhulmaue. .

. :Nonl Ppauvons réafiser nos garanties

mpomkﬂenkmacthnmknﬂmmsals{rhﬁhde
jvolra propridlé et vatre dmit de riclamer co Hire, Si fa cour nous
accorde une ordonnance fingle do seisie, volre propridté devient
1égatement ta nbire.

« Nous pouvons falre vendre la propsiéts
rmpmmmmmmmmbndemmm

N«nmﬂmmmre:pullﬁwdemmmoum
partie de votre propristé,

ﬂumsvﬂmummﬁhwhtohﬂédevﬂmmﬁ!ﬂw
MeMwwmmwwmmnmdﬂ.wleam
wmmmmwmmdmwhm

LvaMdoprmdml\mewrmdeoesmm.mdeVWm
la préavis requis par les kis perinentes ou cbtenir

= Nous pouvons vous pouraulvre

Nnuspoummmaﬂmdamlebmupmﬂrepm&slmde
Volre propréls

m;ﬂanlt%wpérédehﬁedevnhmﬁﬁmmpan
payd du montant pril, nous pouvons vous poursubvre
personnelzment efin de récupérer la ddférence.

+ Nous pouvons sommer un séquestrs ou un administratour
| séquestre

Louspunmsnnmuqudqtfunwdsnanduﬂla cour de nommer
?uehu‘mmnkar. vendre ou [iquider volre propriéte,
. Nous pouvens prendre toute autre mesure judicialre

Conlsemtlon des drolts

Hn'mmmpsMpwnwsmmbmramsmbs
de lhypothdque ou de louls de prst
mmmtmmmmmmammm
Mudonypommmdalmmdepmoudelcmm
hypelhéque ou convention de prét qua vous avez svec nous,

D8I

dispositions demmypwﬁqmm wmm . -
ou pour conire vous, ne

mmam%mMmmmm.
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convention de prét, Nmemsemnosdroﬂssurlemhdewua
propriété.

u'wmwmmewdmmammmm
defﬂwpoMmmquemvmﬂmdamummMmmm

signataires de lewrs obligations. .
66  Liens ontre lag hypothiques ot conventions

&mmmﬂummhshsmmdemmhyqum
ou} de foule autre convention de prt délenue evec nous, meus
Que vous éles en défaut aux lermes da rhypathiqus,

&memtomnlﬂsmulmequnwde
mmm«w&mmmmmmﬁnum
d&faulmulaunudelouleaulrehypﬂhéqueqmvwsdamavec
nous.

67  Nous e sommas pas tenus de veus avancer das fonds en vertu de
Fhypothique

Nwsmmdéeldu.mrmammqubm. de ne pas vous
memmhwummmmupmmu:

. msavuslgnﬂhypothimweomnﬁmdam!lwludm
* -Nous avons enfegisiré lhypothbque, et
. mmmdﬂéverﬁmepamwummmmm

65  Oroltde riavancer des fontds

mréavmmtwhpmduupnddcmm BQU'd concumencs
d'un moniant qui n'excids pas le montant du capllal original da sorte qus
hypothique conlinuers & servir de garantla,

89 Non-toncordance

§'. y a non-concerdance entre les modalités de Ihypathéque et fes
aﬁ&sﬂudoumtd‘mbalhndavdmprﬂwde
dopra.mmodaﬂésmdommd'ﬂmbubnda

ou da |3 convention de prét prévacdeont,

QUITTAN

Lorsque mmwmmmummvmdelmmﬂde
lotﬂacomhlhndepr!lgamﬂaparﬂmhim y compris ls remboursement
demmmommkdemﬂhmyu.mwépmmselmmm

Mh«fhw&mmﬂwﬂﬂmdmehhmhmuh
mmm.nmmmmnhm.umuu
mhmhsrmwgmmrm? Swmﬁmw
d'une parsonne, tous tes angagements el chigations contonus cefle-ci
mmmmmam




e P L m

P

Form 47
Formule 47

CERTIFICATE OF REGISTERED OWNERSHIP
CERTIFICAT DE PROPRI ENREGISTREE

Land Titles Act, S.N.B. 1981, ¢. 111,563

Lol gur I'enreglglremeﬂt foncler, L.N.:B. de 1581, chap. 1-11, art 63

Parcel Identifier | Numéro d'identification de parcelle ;
10121495

Owner | Propriétalre

HSF Foods Ltd.

741 Cenlral ST

Cenlreyille NB

E7K 2M4 )
Deed/Transier | Acte de transfertTransfert
Carleton - 2017-08-10 -

Manner of Tenure | Mode de tenure :

Not Applicable | Sans objet
Encumbrances | Charges :

Aliant Telecom Ine.

1 Brunswick SQ

PO BOX 1430

Saint John NB

E2L 4K2

Easement Holder | Titwiaire de a senilude
Agresment [ Convention

Carleton 1974-08-08 247 - 783

New Brunswick Power Corporation

515 King ST

PO BOX 2000

Frede_ﬁcton NB

E3E aX1

Easement Hoider | Titulaire de ia senvitude
Agreement | Convention

Carleton 1974-08-08 247 - 783

Farm Credit Canada

133 St George BLVD SUITE 200
Moncton NB

E1E 4E9

Morlgagee | Créancier hypothécalre

Collateral Mortgage | Hypothaque subsidiaire
Carleton - 2018-01-11 -

olide 3

37260644

123526

123526

37715373




L 2 ~a

Page 2 ofkie 2
Instruments in the Regj ation Process | Instruments dans Je processus d'enreﬁisb‘ement 3

NONE | AUCUN

THIS IS TO CERTIFY THAT the spacitied owner s the registerad owner and holds title In tpg simple, by
virtue of the specified instrument(s) and in the specifled manngr of tenure, to the specified patcel, described
In Schedule *A* attached herpto. The tite 10 the Jand is subject to the overriding Incidanis specified in
subsection 17(4) of the Act arjd alsa lo the specihed encumbrances.

LE PRESENT CERTFICAT ATTESTE QUE le propriétaire spéciié est le propritalre shregistn et ost
lidalre du titre en flef simpla, en verty de(s) Minstrument{(s) spécifié(s), sefon le mode spécillé de tenwre de la
parcefie spécifide, décrite A PAnnexs <chos ci-jointe. Le litre du bien-fands est sbumis aux réservas
détogatoires précisées au paragraphe 17{4) de ta Loi et &galement aux charges spécifges.

THIS CERTIFICATE is evidenca of the particutars Coniained herein as of the date and fime of its issue. The
description is not conclusive 2} to the boundaries or extent of the land,

LE PRESENT CERTIFICAT constiue la preuve des renseignements quil contient & la date et AMhewrede sa
‘défiviance. La dascription n'est pas probante en ce gul concerna les limites oy I'"ttendue du blen-fonds.

‘Date & Time | Dateo et heure: 204 8-01-11 13:41:27

Registrar of Land Titles for the District of New Brunswick

Le registrateur des titres de biens-fonds de la Circonscription du Nouveau-Brunswick
!

Report ID ! Rappor} ID : 5454541




Page 3 olide 3
Schedule A ! Annexe A
PID)NID : j0121499
Apparept Parcel Access | Accés apparent  fa parcelle : Pubic Access | Accds public -
Statuis | Etat de la demande : Current | Courant

Effactive Date/Time | Date ot heure de prised'eftet: 2011-02-24 10:54:45
Legal Description | Description officlelle :

ALL that certain piece or parce! of land situale, fying and being in the Town of Woodstock in the
Parish of Woodsjock in the Gounty of Carleton and Province of New Brunswick, bounded and
described as lollows, 1o wit:

Beginning at &n iron rod setin the easterly limits of Moffatt Street at the southwest angle qf land
owned and occupied by Cygnet Ganada Limited, thence on a bearing of 104 degrees 45 minutes
by the magnet of the year 1971 along the southerly boundary of said Cygnit Canada Limited Jand
443.2eét to another iron edd 6t in the westerly imits of a pyblic straét; thénce on a bearing of 194
degrees 20 minutes along the westerly fimits of said public street 550 fegt to another iron rod;

admeasurement 5.59 acres.

Being a parcel of land having an area greater than five acres and a frontage of more than five
hundred feet on a public street

Being the same lands and premises conveyed to JM.R. Investments, Lid. by deed dated
September 30, 1983 and registered in the Carleton Gounty Records on Novamber 1, 1983 in Book
347 at page 195 as No. 149111,

Saving & Excepting

Place Name: Woodslock

ParishiCounly: Woodstack/Carleton

Désignalion of Parcel &n Plan: Lo} 14-01

Tille of Plan: Ven Nelle Canada Limited Subdivision
Regisiration County: Carlelon

Aegisiration Number of Plan; 2952688 4
Registration Date of Plan: 2011-02:23 13:04:13
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’ Form 47 .

oo, Formule 47
CERTIFICATE OF REGISTERED OWNERSH)P
cegjrlmcm DE PROPRIETE ENREGISTREE

Land Titles Act, SNB. 1981, ¢. L-1.1, 5.63

Lol sur 'enregistrement foncier, LN-B. de 1981, chap. L-11, art. 63

Parcel Identifier | Numsro d'identification de parcelle :
10277069

Owner 1 Propriétaire :
’ HSF Foods Lud,
741 Gentral ST
Centreville NB
E7K 2M4
Deed/Transfer | Acte de transtert/Transfert
Carleton 2014-09.05 - 34143876

Manner of Tenure | Mode de tenure :

Not Applicable ! Sans objel
Encumbrances 1Charges :

Restrictive Covenants/Engagements restriciits

Woodstock NB

Restriclive Covananis | Engagements restrictifs

Deed/Transler | Acle de transfert/Transfert

Carleton 2014-09-05 - 34143878

Farm Credit Canada
1433 St. George BLVD SUITE 200
o Moncton NB
E1E 4E1
Mortgagee | Créancier hypothécaire
Collaterat Morigage | Hypathique subsidiaire
Carfeton 2018-04-11 - 37715373

Instruments In the Registration Process ! Instruments dans le processus d'enreglstrement ;

"NONE | AUCUN

oy
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THIS STOCEHTlFYTHATlpespedIedmisﬂmreglstegedmmdI'loldsﬁﬂalnfaeshapre, by
Wirtue of the mqiﬁ.eamstmmnus)wln!nespe@ﬂeqmmyrqimwe.mmespeolﬁedmmwbed
in Schedule *A* attached harefo, The kitle o the [and is subject lo the overtiging Incldents speckied in
subsection 17(4) of the Act and atso to the specilied encumbrances.

LE PRESENT GERTIFICAT ATTESTE QUE e propri¢talre $pécilié st [a propriélaire enregistrd al est
titwlalre diy litre en fief.simp}a, &n verly deq(s) finstrument(s) Spécifié(s), selon g {node spégité de tenure de la
parcelle spicilige, dérrite 4 lAnnexe <cAs> cijointe, Le titre di bienfonds es! soumls aux réserves
dérogaloires prédsées au paragragihe 17(4) de la Lo} eldgatlement aux charges spécifées.

THE TITLE TO THE LAND may be subject o the specifed instouments, which have been entered in the
LE TITHE DU BIEN-FONOS peu) #rs soumis i Inskrumants spécliés aui onl &t portés au registie des
instryments et qui peuvent atre portés au registre des titres lorsqua ta
achevée,

THIS CERTIFICATE is evidence of the partcuiars contained hierein as of e date and time of is issue. The
descripti Is ot cgneclusive as 1o the boundaries or extent of the land.

LE PRESENT CERTIFICAT constitue Ia preuwvs des renseignements quil contient & la date et o Iheure da sa
délivrance, La description n'est Pas probante en ca qui concerne les fimites oy Fétandue du bien-fonds.

Date & Time | Date et heure:  2018-01-11 13:41:27

Registrar of Land Titles for the District of New Brunswick
Le registraleur des titres de biens-tonds de [a Circonscription du Nouveau-Brunswick

Report ID | Rapport ID : 5454542




[ Page 3 oiide
Schedule A | Annexe A

PIDENID : 10277069 | )
Apparenl Parcel Access I|Acces apparent 4 la parcelle : Public Acgess | Accas public
Stalus | Etat de 1a deman e : Cumrent! Courant

Eﬂechve Datemme | Dat €t heure de prise d'effet ; 2014-08-28 10:49:50
Legal Deséelption | pﬂon offlclelle :

Place Mame: Woodstack
Pnnsthounly Wood: areton
Designation o Parcel on P 1 Lot 14-15
Titis qf Ptan: Keenan Pt Ltd
Hgg tration Counly: Carlethn

Re 'strauon Number of Plan: 34114158
Ré§suahon Date of Plan; 2 | 014-08-28 09:44:42
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Form 47
Formule 47

CERTIFICATE OF REGISTERED QWNERSHIP
CERTIFICAT DE PROPRIETE ENREGISTREE

Land Titles Act, SN.B. 1981, ¢, L-1.1 » 8.63
Lol sur l'enreglstrément toncier, L.N.-B. de 1981, chap, L-11, grt. 63

Parcel Identifler | Numéro d'identification g parcelle :
65201444

Gwner ) Propriétalre :
HSF Food Lid
741 Central ST
Centrevitle NB
E7K 2M4
Dead/Transfer | Acte de transfert/Transfert
Victoia 2017-02-28 S 36783885

Manner of Tenure | Mode de tenure :
Net Applicable | Sans objet
Encumbrances | Charges :

Farm Credil Canada

1133 SL. George BLVD SUITE 200

Moncton NB

E1E 4£1

Mortgagee I Créancier hypothécaire

Collateral Mortgage | Hypéthéque subsidiaire

Carleton 2018.01-11 - 37715373

Instriments in the Reglstration Process | Inshruments dans te processus d'enregistrement :

NONE | AUCUN

THIS IS TO CERTIFY THAT the specified owner is the registered owner and holds title in fee simple, by
virtye & the specified instrument(s) and in the specified manner of tenure, to the specified parcel, described
in Schedute "A" atached hereln, ﬂ\gﬁﬁelphlw_bmwwtmwﬂﬂmgmd@n@s specified in
subsection 17(4) of the Act and atsg to the specified encunibrances,

LE PRESENT CERTIFICAT ATTESTE QUE le propritaire spécifié estie proprigtaire enregisiré et est

parcelle spécifide, décrite 4 FARNaxg <<A>s ci{ointe, Le fire du bien-fonds est soymis atx réserves
dérogaloies précisées ay paregraphe 17(4) de [a Lol et également aux charges spécitdes,

THE TITLE TO THE L_ANDmaybewbiedtomespgpﬁbedpnswmem,mq:havqb@nemergdhme
instrurfient record and may be entered on the title register when tha registration process ls completed,
LE TITRE DU BlEN-FONDSpunMswmisauxksumnmspwﬂéaqdomﬁwportbsaurejstredes
hﬁ%ﬂhﬂqtﬂp&m dtre poclds au registre des tires lorsque la procédure denregistrement est
achelse,

THIS_CEHHFICATEbmwmmmmmmmmhuummmuﬁmmksm. The

desalptiphisndlemdmastotrnhogwaﬂesotemmumhnd.

LEPRGSENTCERTIFICATWMIaprewedesmmelgnemehtsqﬂponﬁemaladateatanmndesa
- dékvrance.

cé: La description mmé'mnhmuqu'muusumwmmugm bien-fonds.
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Date & Time | Date et hqute ; 2018-01-11 13:41:27

Registrar of Land Titles for the Disteict of New Brunswick )
Le registrateur des tires taibéens-fonds de fa Circonscription du Nouvgau
Report 10 | Rapport ID - 5{54543

sge 2 ofde 3

-Brunswick
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Schedule A | Annexe A
FIDINID : 65201444
Apparent Parcel Access I[Accés apparent & Ja parcelle : Public Access | Accds public
Status | Etat de |a demande : Current | Gourant

Etfective Date/Time I Date et heure de prisa d'effet:  2017-03-10 13:25:59
Legal Description | Descrl[ptlon officielle :

All that certaln Iot, piece u\rlparcel of fand situale lying and being in Perth-Andover, in the Parish of
Andover in the County of Vittoria and Province of New Brunswick, bounded and described as
follows:

Commencing at a point elar!qing on the westerly kimits of the Trans Canada Highway (the new
Trans Canada Highway, four-lane) at a point where the northerly limits of Jands afiegedly owned by
Mark C. Johnson and Steven A. Cote {apparem PID 65050924) interssets the same and baing the
point where the southerly Emits of Crown Granl G intersecis the westerly limits of the Trans Canada
Highway;

i
Thence in a direction North 85 degrees and 10 minutes West, following the nonherly limits of said

Mark C. Johnson and Steven A. Cote property and the southerly limits of Crown Grant C 10 the rear
line of Crown Grant C; i

Thence along said baseline!North 50 degrees and 35 minules East adistance of 1419 feet or to the
division line between Lot C and Lot u;

Thence along said division Igne South 85 degrees and 10 minutes East to the westerly limite of the

sald Trans Canada Highway;

Thence in a southwesterly d%reclion following said highway limils to the Pplace of beginning.

Contamning 63.54 heclares more of less,

Being the same lands conve.yed to HSF Foads Ltd. by deed dated February 22, 2017 and
registered in the Victoria Copnly Registry Office on the 28th day of Febiruary, 2017 as Document
No.36783845, '







This is Exhibit “D" to the Affidavit of Bailey Campbell

SWORN TO at th%‘ISamt John, Province of New
Brunswick, th:s day of June 2020.

W/ il zza

Notary Public in and for the Province of
New Brunswick

Caleb G. Hunter
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* SECURITY AGREEMENT PROTECTED

TO: FARM CREDIT CANADA {"FCC") Customer/Loan Number:  100163788.373596
and subsequent loans
GRANTED BY: HSF Foods Ltd,
741 Central Strest

Centreville, NB E7TK 2M4

i.  SECURITY

For value received the undersigned (the "Debtor™) grants to Farm Credit Canada ("FCC") a sacurity interest in the
personal property described below and, without limiting the generality of the foregoing, all present and future
accessions to, and all proceeds of any such property (hereinafer collectively called the "Collateral™) as general and
:%ginuing collateral security for the due payment and performance of the Debtor's present and future Liabilities to

ﬂ O (a) Specific Personal Property: the personat property described in Schedule "A" attached hereto, and all
proceeds thereof:

O (b) Quotas and Licences: an assignment of quotas and/or licences, including increases thereto, and ali
proceeds thereof, particulars of which quotas or licences are described in Schedule *B" attached hereio;

ﬂ O (c) Al Present and Afler Acquired Personal Property: all of the Debtor's present and aRer-acquired personal
property and assets wheresoever situated, including, but without limiting the generality of the foregoing,
all accessions, acoounts, buildings, buikding materials, chatte) paper, crops, documents of title,
equipment, fixtures, goods, instruments, intangibles, inventory, investment property, licences, livestock,
money, securilies, and all proceeds thereof.

J_ O (d) Purchase Money Security Interest; the Debtor grants to FCC a purchase money securily interest in the
Collateral.

Debtor to initial the appropriate box or boxes to indicate which of paragraphs (a), (b), {c) and/or (d) are to
apply. Paragraph (c) shall be deamed to apply if no box is initialled.

2. INDEBTEDNESS SECURED

The securily interest granted by the Debtor to FCC hereby secures the performance and/or payment and
satisfaction of any and all cbligations, indebtedness and Hiability of the Debtor to FCC (including interest thereon),
present and/or future advances, direct or indirect, absolute or contingent, matured or not, extended or renewed.
This security interest applies and extends to all indebtedness and liability of the Debtor to FCC, wheresoever and
howsoever incurred and any ultimate unpaid balance thereof and whether the same is from time to time reduced
and thereafter increased or entirely extinguished and thereafter incurred again, and whether the Debtor be bound
alone or with another or others, and whether as principal, surety or guarantor. The Debtor furlher agrees to pay
and discharge all of the said indebtedness to FCC and all interest, fees, charges and other expenses payable in
connection with such indebtedness, all in accordance with the terms of payment agreed upon between the parties
pursuant to any and all loan agreements, mortgages, notes, and other instruments documenting all other debts
and Liabfities of the Debtor to FCC arising as a consequence of any dealings between them.

3.  OWNERSHIP OF THE COLLATERAL

The Debtor represents and warrants that the Debtor is the owner of the Collateral and, with respect to Coliaterai
acquired after the date hereof, will be the cwner of the Collateral, free of any mortgage, lien, charge, security
interest or trust, except those in favour of FCC or incurred with FCC's prior written consent.

4. USEOF COLLATERAL

The Debtor will not, without FCC's prior written consent, sell, lease, part with possession or otherwise dleéoosa of
anr of the Collateral, other than products and inventory which may lawfully be sold, leased or otherwise disposed
of in the ordinary course of the Debtor's business. All proceeds of the Collateral, whether or not arising in the
orcil;ngy': %Oésrse of the Debtor's business shall be received by the Debtor, as trustee, for FCC and shall be forthwith
pa ;
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5.

7.

PROTECTED
Customer/Loan Number: 100163788.373596
and subsequent loans

INSURANCE

The Debtor shall keep the Collateral insured against loss or damage by fire and such other risks as are customarily
insured for property similar to the Collateral or as FCC may reasonably require, to the full insurable value thereof,
and shall either assign the insurance policies to FCC or have the proceeds thereunder made payable to FCC as
FCC may require. The Debtor will, from time ta time, at FCC's request, deliver such policies or satisfactory
evidence of such policies to FCC. If the Debtor neglects or fails to maintain such insurance, FCC may do 50, but is
not obligated to do s0. The Debtor agrees to immediately reimbusse FCC for any amounts so paid, failing which
any such amount shall form part of the Deblor’s indebtedness 10 FCC and shall be a charge on the Collateral. The
Debtor will promptly give FCC written notice of any l0ss or damage to all or any part of the Collateral.

RECEIVABLES

In the event of default by the Debtor, FCC may collect, realize, sell or otherwise deal wilh the receivables in such
manner and upon such terms and conditions FCC considers appropriate. FCC may advise person or
corporation who is liable to make any payment to the Debtor of the existence of this agreement and FCC may from
time to time, without the necessity of the Debtor being in default, confirm with such persons or corporations the
existance and the amount of the receivables. All amounts collected or received by FCC as proceeds of the
Collateral will be applied on account of the Debtor’s Liabilities, in such manner and at such times as FCC may
consider appropriate, or, at FCC's option, may be held unapproprialed in a suspense or security account or
rceéeased“ate lto the Debtor, all without prejudice to the liability of the Debtor or to FCC's rights to hold and realize the
ral.

DEBTOR'S COVENANTS

The Debtor covenants and agrees with FCC that, during the continuance of this agreement, the Debtor:

{a) will cammy on and continuously conduct its business in an efficient manner and will maintain and repair and
keep in repair and good working order and condition the Collataral secured by this agreement;

{b) will keep the Collateral at the Debtor’s place of business within the Province of New Brunswick, and will
not remove the Coallateral or any part thereof from the said province without FCC's consent;

{c) will not, without the prior written consent of FCC, make capital expenditures or pay on capital account any
amount at all if the Debtor is in default under this agreement;

{d) will permit FCC, by its officers and/or authorized agents, to enter the Debtor's premises and to inspect the
Collateral, plant, machinery, equipment, goods and chatiels and the operation thereof: at any time and
from time to time;

(e) will keep propet books of account and records covering all its business and affairs, and will parmit FCC,
by its officers and/or authorized agents, from time to time, to inspect the Debtor's books of account and
records and to make extracts therefrom;

{n will pay promptly when due all taxes, licence fees, assessmenis or other charges upon or with respect to
the property secured by this agreement;

(@) has obtained and will maintain afl environmental permits, licences, authorities and clearances as may be
required for the Debtor to lawfully carry on its business and the Debtor confinms that it has been and will
continue 1o be in compliance with all applicable environmental laws, regulations, rules and guidelines,

(h) indemnify and save FCC hammless from all claims, demands, kability and damages whatsoever which
may arise or be incurred in connection with the use and operation of the Collateral or arising under this

agreement;
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10.

PROTECTED

Customer/Loan Number. 100163788.373596
and subsequent loans

{i) will do all acts necessary to raise and fatten livestock and to grow, cultivate, spray, immigate, cut, harvest,
pick, clean, preserve and protect crops, all according 10 the most approved methods of farming
husbandry and to keep the farm on which the Collateral is located free of noxious weeds;

@) will provide suitable range, pasture, and feed for all livesiock and care for and protect them from disease,
damage, injury, death, destruction by weather, wikd animals, theft or other cause; and

(k) will maricet such livestock ag FCC shall authorize or disect.

COSTS

The Debtor agrees to pay to FCC all costs and expenses incurred by FCC under this agreement, including, but
without fimitation, legal fees on a solicitor and his own client baslis, and all costs charged or incurred by FCC in
conneclion with any act deemed necessary or appropriate by FCC under this agreement in order to register,
perfect, maintain and/or enforce this security interest in the Collateral or to preserve, secure, insure and/or recover
said Collateral. All such amounts shall be a charge against the Collateral and shall bear interest, from time to time,
at the interest rate then applicable to the Debior's indebtedness to FCC and the Debtor shall reimburse FCC upon
demand for any amounts so incurred.

PURCHASE MONEY INTEREST

If FCC gives value for the purposes of enabling the Debtor ta acquire rights in or to any of the Colfateral, the
Debtor will in fact apply such value to acquire those rights and will provide FCC with such evidence in this regard
as FCC may require, and the Debtor grants to FCC and FCC takes, a purchase money secusity interest, in such
Collateral to the extent that the value is applied to acquire such rights.

DEFAULT

(2 Events of Default

The happening of any of the following events or conditions shall constitute default hereunder, which is
hereinafter referred to as "Default”, and the principal, interest and other moneys hereby secured shall, at
the option of FCC, immediately become due and payable, without demand, and the security shall become
enforceable, namely:

{» The non-payment, when due, whether by acceleration or otherwise, of any principal or interest
forming part of the Debtor's indebtedness;

(i) The faiture of the Debtor to observe or perform any obligation, covenant, term, provision or
condition contained in this agreement, or any other agreement or insttument between the Debtor
and FCC;

(fl) if any representation, warranty or statement made by, or on behalf of, the Debtor to FCC is untrue
in any material respect;

{iv) On Debtor's death, or if the Debtor is declared incompetent by a Court of competent jurisdiction;

v if the Debtor becomes insolvent or bankrupt or makes a proposal or files an assignment for the
benefit of creditors under the Bankruptcy and Inscivency Act (Canada), or similar tegislation in
Canada, or any other jurisdiction; or, if a petition in bankruptey is filed against the Debtor; or, if the
Debtor is a corporation, steps are taken under any legislation by or against the Debtor seeking its
liquidation, winding up, dissolution or reorganization, or any arrangement or composition of its
debts;

(vi) If a receiver, trustee, custodian or other similar official is appointed in respect of the Debtor or any
of the Debtor's property;
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(vii)

(viil)

()

(x)
(xi)

PROTECTED

Customer/Loan Number: 100163788.373596
and subsequent loans

If the Debtor sells, transfers, assigns, or in any way parts with possession of, or removes from the
Province of New Brunswick, the Collateral or any part therecf, without FCC's consent;

If the Debtor is a corporation and there is, in FCC's reasonable opinion, a change in effective
control of the Debtor, or if the Debtor is a partnership, there is a dissolution or change in the
membership of the partnership;

If any encumbrance affecting the Collateral becomes enforceabie against the Collateral or a
holder of a charge takes possession of all or any part of the Debtor’s property, or a distress,
execution or other similar process is levied against all or any part of such property;

If the Debtor ceases, or threatens to cease, to carry on its business in the normal course;
if FCC, in good faith, and upon commercially reasonable grounds, believes that the prospect of

pajymen:d or performance is or is about to be impaired or the Collatera) is or is about to be placed
in jeopardy.

b} Rights Upon Default

Upon Default, FCC, and/or a receiver, will, to the extent permitied by law, have the following rights, and
all other rights and remedies as provided for in the PPSA, and any other legislation and in equity.

0}

(i)

(ii)

()

W
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Appointment of Receiver - FCC may appoint in writing a person to be a recelver (which term shall
include a receiver manager) of the Collateral, including any rights to profits thereof, and may
remove any receiver and appoint another receiver. Any such receiver shall, for all purpases, be
deemed to be the agent of the Debtor. FCC may, from time to time, fix the remuneration of such
receiver and the Debtor shall pay FCC the amount of such remuneration. FCC shall not be liable
to the Debtor or any other person in connection with the appointment, or non-appointment of a
receiver or in connection with the receiver's actions or omissions.

Dealing with the Collateral - FCC, or a receiver, may take possession of ali or any part of the
Colfatera! and retain it for as long as FCC or the receiver considers appropriate, receive any rents
and profits from the Collateral, carry on or concur in camrying on the business of the Debtor and
sell, lease or otherwise dispose of the Collateral, or any part thereof, on such terms and
condilions as FCC, or the receiver, considers appropriate. FCC, or the receiver, shall, in all
instances, be afiorded access to the Debtor's place of business.

Realization - FCC, or a receiver, may use, collect, sell, lease or otherwise dispose of, realize
upon or release to the Debtor or other persons and otherwise deal with the Collateral in such
manner and upon such terms and at such times as FCC or the receiver considers appropriate.
Any such sale, lease or other disposition of the Collateral may be made in the name of or on
behalf of the Debtor, or otherwise.

Application of Proceeds After Defauit - All proceeds of the Collateral received by FCC ora
receiver shall be applied firstly to discharge or satisfy any expenses, including the receiver's
remuneration and other expenses of enforcing FCC's rights under this agreement, renis, taxes,
insurance premiums and outgoings affecting the Coltaterat, which are considered appropriate by
FCC or the receiver to preserve, repair, process, maintain or enhance the Collateral or prepare it
for sale, lease or other disposition or to keep in good standing any charges on the Collateral
ranking in priority to any charge created by this agreement, or to sell, lease or otherwise dispose
of the Collateral. The balance of any proceeds received by FCC, or a receiver, shall be applied to
the Debtor's Liabilities in such manner and at such times as FCC or a receiver considers

appropriate.

Deficiencies - The Debtor will remain liable to FCC for payment of any Liabilities that are
outstanding following realization of all or any part of the Collateral.



1"

12,

13.

14.

16.

PROTECTED

Customer/Loan Number: 100163788.373596
and subsequent loans

NOTICES

FCC may send to the Debtor by prepaid regular mail, addressed to the Debtor's address as set forth in the Debtor's
loan application to FCC or at the last address for the Debtor contained on the files of FCC, copies of any document
required by the PPSA to be delivered by FCC to the Debtor and any notices made pursuant to this agreement.

EXTENSIONS AND MODIFICATIONS

{a) FCC may grant extensions of time, or other Indulgences, take and give up security, compromise, settle,
grant, release and discharge or otherwise deal with the Debtor, debtors of the Debtor, securities and
other secunity as FCC may deem fit and appropriate without prejudice to the tiability of the Debtor or
FCC's right to hold or realize against the Collateral under this agreement.

(b) No modification, variation or amendment of any provisions of this agreement shall be made except by a
written agreement executed by FCC and the Debtor and no waiver of any provisions hereof shall be
effective unless in writing.

NO OBLIGATION TO ADVANCE

Neither the execution, delivery, or registration of this agreement shall oblige FCC to advance funds to the Debtor if
FCC determines, in its sole discretion, that it is nol in its best interest o do so.

SEVERANCE

If a term or other provision of this agreement is invalid, illegal or unenforceable by any reason of any rule of law or
public policy, it may be severed, in which event all other terms and provisions of this agreement shall,
nevertheless, remain in full force and effect and no temn or provisions shall be deemed dependent upon any other
ferm or provisions unless so expressed herein.

GENERAL

{a) This agreement is in addition to and without prejudice to any other charge, security interest or agreement
now of later held by FCC.

(b} The Debtor acknowledges receipt of a copy of this agreement, and waives its rights to receive a copy of
the financing statement, verification statement and any financing change statement relating hereto.

{c) FCC shall not be liable to the Debtor, or any other person, for any failure or delay in exercising any rights
under this agreement, or any failure to take, or to defay in taking any steps, necessary or advisable to
preserve rights against the Debtor or other persons.

(&) If more than one person executes this agreement, their obligations hereunder shall be joint and several.

{e) The Debtor shall, from time to time, forthwith on FCC's request, do, make and execute all such other
documents, further assignments, acts, matters and things as may be required by FCC of or with respect
to the Collateral or any part thereof or as may be required to give effect to this agreement. The Debtor
hereby constitutes and appoints FCC or any receiver appointed by the Court or FCC as set out herein,
the trve and lawful attorney of the Debtor irrevocably with full power of substitution, to do, make and
execute all such assignments, documents, acts, matters or things with the right to use the name of the
Debtor whenever and wherever il may be deemed necessary or expedient.

U] The headings used in this agreement are for convenience only and are not to be considered a part of this
agreement and do not in any way limit or amplify the terms and provisions of this agreement.

(9) When the context so requires, the singular shall be read as the plural and vice versa.

{h) The Debtor agrees that the provisions of Schedules A and B hereto, if applicable, shall be incorporated
into and form part of this agreement.
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PROTECTED

Customer/Loan Number: 100163788.373596
and subsequent ioans

0] Any information released by FCC is provided solely for the use of the addressee thereof and may not be
used or relied upon by any other parties without prior written consent of FCC and is only effective to the
date of its release,

)] This agreement shall enure to the benefit of and be binding upon the parties hereto and their respective
heirs, legal representatives, successors and assigns.

16. DEFINITIONS

{a) "PPSA™ means The Personal Property Security Act and any Act that may be substituted therefore, as
from time fo time amended, in effect in the province in which the Coilateral is situated.

(3] “accessions, account, building, building materials, chattel paper, collateral, crops, documents of title,
equipment, fixtura, goods, instrument, intangible, inventory, licence, livestock, money, security, proceeds,
security and securily interest® and all other terms used herein as may be defined in the PPSA shall have
the respective meanings given to them in the PPSA.

{c) "Books and Records" means all the books, records, files, papers and documents evidencing or refating to

(d)
(e

the Collateral which the Debtor, or any person on the Debtor's behalf, has access.
*Receivables” means all debls.
"Liabilities” means afi present and future indebtedness and liability of every kind, nature and description,

whether direct, indirect, joint or several, contingent or absolute, matured or unmatured of the Debtor,
wherever and however incurred and unpaki balance thereof.

IN WITNESS WHEREOF the undersigned has executed this agreement this 5th day of October, 2009.

Witness Signature:;
Print name: Full Legal Name:
Address.
Date of Birth:
Witness Signature;
Print name: Full Legal Name;
Address:
Date of Birth:
Witness Signature:
Print name; Full Legal Name:
Address:
Date of Birth;
Witness Signature:
Print name: Fuil Legal Name:
Address:
Date of Birth:
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PROTECTED

Customer/Loan Number: 100163788.373596
and subsequent loans

IF THE DEBTOR IS A CORPORATION: _____HSF Foods Ltd.

By fhate

Per: Benjamin Brake
Authorized Officer - Position: ___President

CORPORATE NAME IN FULL

Per:

Authorized Officer - Position;
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PROTECTED

Customer/Loan Number:
SCHEDULE "A"
Specific Personal Property

Quantity Description Serial Number

See Attached.

1.

SCHEDULE "B"

Quotas and Licences

Description of Collateral:

ADDITIONAL COVENANTS BY DEBTOR APPLICABLE TO THE ABOVE COLLATERAL.

2.

The Debtor agrees to maintain all quotaflicence rights in good standing and to comply with all of the rules,
regulations and orders of the Board or authority issuing such quotallicence.

The Debtor agrees to not apply to the Board/licensing authority for the transfer of the quotaficence, in whole or in
part, without the prior written consent of FCG.

The security hereby granted shall extend to and include all future acguired quotaflicence rights issued by the same
Boardflicensing authority.

The Debtor witl, concument with this security agreement, execute a power of attorney in favour of FCC to enable
FCC to exercise all rights of the Debtor in respect of such Quota/License in the event of default by the Debtor
hereunder.

Debtor Initials
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SCHEDULE *A"

Specific Personal Property

2-2008 Telescopic Conveyors , RcO 28' X 24" & 60'X 36°
2007 Telescopic/Hydraulic Bin Piler, RcO

2007 Hopper Happy Roller

2008 Elevator Conveyor, ReO

2000 5,000 bbis Hopper, Smalleys

2008 Barmrel Washer, ReO

2008 Rocks/Destoner, Idaho Steel

2008 Water Clarifier, Mayo 860

2007 Chiller, Camrier, 3400F2680

3400F26808

1998 Steam Peeler, Kiremco, 9555-97-2

PESL-1C00

1998 Brusher, Kiremco, 97-1076-AA

1998 Polisher/Washer, Kiremco, 9590-97

WAD-1030

2008 Vertical Elevator, idaho Stes!

1998 Large Evenflow, ldaho Steel

2008 Sticer with Wash tank, Idaho Steef

1998 Pump Tank, Comell

1998 Blancher, Idaho Stesl

1998 Cooler, Idaho Steel

2008 Pump to Cooler, Comell

1998 Cooker with additives mixing drums Idaho Steel

2008 Transfer Auger, ldaho Steel

1998 2 large Drums, ldaho Steel

1998 3 small Amaerican Drum Company, Overton Machine Company B0SP
19498 6038B/6686

Transfer Augers, Idaho Steel

2006 Product Blower, Delta

1998 Bag Hoses, idaho Steel

2005 Wind Sifter, idaho Steel

2005 Hammer Mill, Pulva, Size C Type FS 121

2005 Product Blower, DMN, PTD 80 50897

2005 Hopper Tanks, ldaho Steel

2007 Grinder, Idaho Steel

2008 Weigh System Pricr to Silos, Omnitech

2005 S0No. Bagging System, Schiosser, K0401002

2005 Weigher/Bagger, Greif-Velox, 830-SDD-4M- EM 10-040364-001
2005 Bag Sealer, Farbo Seigling Ltd., M685770 011.01080213
2005 Crimper, Schlosser

2007 Electronic Scale on stand, Champ Scale

2002/2003 Sewing Machine on stand, Newlong, LR113608
NP-7ALR113608

1990 Bag Line Conveyor, Doboy, KGL 856748

1990 Bagging Machine, Doboy, PT24SPE2.854982

2006 Manual Pallet Stacker/Wrapper, Highlight, Synergy Il
€390-010-0161

2007/04 Dust Removal System UAS, , SFC24-3

60060914

2007 2 X 2Pressure Blowers NYB, P0925120

1708 Steel

2007 Dry Room Racking 5 lengths X 3 high

2007 Security System 4 cameras w/CD

2007 Pressure Washer, Landu, VLP8-

3000F 155525

1997 Bunker "C” Boiler, Cleaver-Brooks, CB600-800 $-87629
1997 Standby Gen Set 350 KW/435 KVA, Onan, 350,0DFN-
9XF/2963AC GB86013-30496
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- 1998 80 HP Air Compressor, Curtis, R/S50T sn No.8574

. 1998 Air Dryer, Airtek, SC220 SNNo. 977592H
1969 Separator, Wesffalia, SDA3S0L
1635211
1986 Separator, Wesfiglia, CA365-01 0
1687041
2008 Chemical Pump, Ecolab, P2
801
2008 Decanter, Kubco
2006 Rotating Sieve, Niroba

PtD No.10080562
Consists of the two (2) dry-products vertical hopper silos. They are units that were installed by Design Built Mechanical Inc., 3
division of Victor Bernard and Sons Ltd., of Dalhousie, NB.

PID No.10080562

Consists of the commercial truck weigh-scale. The scale carries Model No.7461, with Serial No.1 122245-16E, year of
manufecture is

2007

PID No.10080662
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

PID No.10080562
Consists of the Wastewater Treatment Plant equipment, such as the Air-Pumps, They are Aerzen Delta Blower units

PiID No.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 operation of the said processing line, including

the boiler, compressors, pollution equipment inside the plant, ete.
G .
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‘:ﬁ'f([‘ Farm Credit Canada Canads PROTECTED

Customer number: 100163788

Security Agreement
To: Farm Credit Canada ("FCC", "us”, "we" or "our")
Provided by:
Borrower(s):

HSF Foods Ltd.

Hillspring Farms Ltd.
Guarantor(s}):

Benjamin Austin Brake

Beatrice Ann Brake
(*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 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 maney 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 cosls, 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 Coliateral
and that no one else holds any morigages 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 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..
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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 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 to the amount you owe us and covered by this Security
Agreement. You must fet 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 Agreement, you agree to the following things concerning your business.

{a) Canying on business - You must carry on your business as a going concern in a preper,
efficient and businesslike manner so as to protect and preserve the Collateral. 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 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 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 Coilateral if we request;

{c) Taxes - You must pay all taxes, license fees, assessments or other charges applicable fo
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 environmental laws,
reguiations, rules and guidelines that apply to your business. You must stay in
compliance at all times.

6. Out-of-pocket costs and expenses, fawsuits and claims

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

()] 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 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 settiement. :
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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. Default

You shall be in default under this Security Agreement if any of the following things happen:

(@
(b)

©

(d)

(e)

0

(9

(h}

)]

(k)

$424513(2010-11-12)

i you fail to pay any amount owed to us on its due date.

Hf you fail to strictiy 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 attempt 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
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; 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 Collateral to someone else without our written permission.

I 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
partnership is ended without our written permission.

If someone else seizes 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 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 Collaterai 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 owe us.

@)

(b)

(©

(d)

(e}

®

Serious consequences on defauit - 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 natify 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 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 shail 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 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 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 full setlement 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 receiver, the following
provisions shall apply:

{ the receiver shall be considered to be your agent for all purposes,

{ii) you shall be required to pay the receiver's remuneration, as fixed by us,

{iii) we shall have no liability ta 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,

(if) 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
equipment and inventory.

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 defauit we can take the following steps, plus we can do
anything else permitted by faw to recover the amount you owe us.

S424c14(2010-11-12)
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10.

11.

12.

13.

14.

Deficlency

Where permitted by applicable laws, you shall remain liable to us for payment, and agree 1o pay
us, of any amounts that are still owing to us following the sale or other disposal of af or any part of
the Collateral,

Use of proceeds from Collateral
All proceeds we receive from the Collateral shail be apptlied in the following order:
{a) 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;

© 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 strict terms of this Secutity Agreement. We may also obtain
additional security or release security we hold. We may atso 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 pzid in full.

©) 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.

We have no obligation to advance funds

Even after this Security Agreement has been signed and registered, we stili 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
50.

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 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 agreements.

(b If any part of this Security Agreement tums out to be invalid for any reason, the rest of the
Security Agreement shall stilt 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)

(d)

(e)

(M

(9)

(k)

)
(k)

M

(m)

The Collateral does not inciude the (ast day of the term of any lease held by you, but if you
sell your interest under any such lease, you shail 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. [f
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 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 consider necessary to carry 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 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 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 else without our written permission.
We may transfer our rights under this Security Agreement 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
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.

{ 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

S424c18(2010-11-12)
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Borrower(s)
Caorporation/company
HSF Foods Lid.
by Benjamin Brake

(Print corporate/company name),

(Print name of person signing on behalf of the corparation/company)
President

{Print title of person signing on behalf of the corporation/company)
E%SIgnature of person signing on behalf of the corperation/company)

(Corporate seal if available)
I have authority to bind the corporation/company.

Corporation/company

Hillspring Farms Ltd. {Print corparate/company name),
by Benjamin Brake {Print name of person signing on behalf of the corporation/company)
President

(Print titie of person signing on behalf of the comoration/company)

@igname of person agming on behalf of the corperation/company)

(Cotporate seal if available)
| have authority to bind the corporation/company
Guarantor(s)
{(Wilness siggm) - = uarantor signatura)
Tracey Mcintosh Benjamin Austin Brake
(Pnint withess nama) (Print guarantor nama}
. M
O
(Winess sighature) uarantér signature)
Tracey Mcintosh Beatrice 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.

Specific personal property

Specific equipment - serial numbered goods:

Equipment type: Woodchip Boiler

Make or name of manufacturer: Keeler/Dorr-Oliver
Model:

Year. 1986

Serial number: 17210

Equipment type: Woodchip Dryer
Make or name of manufacturer: Duske
Model: TPD-3500

Year: 2010

Serial number: SD75-22

Note: *Serial numbered goods” are defined by legisiation to include motor vehicles, lrailers,
mobile homes and aircraft. Motor vehicles include vehicles such as cars, trucks and buses. In
Alberta, British Columbia, Manitoba, Saskatchewan, the Northwest Temitories, New Brunswick,
Nova Scotia, Prince Edward Island, and Newfoundiand and Labrador, motor vehicles also
include tractors and combines, but not any other machinery designed for use in farming.

842418(2010-11-12)

All types and kinds of personal property which are proceeds of the Collateral, including without limitation,
goods, crops, chaltel paper, securities, investment property, documents of title,
intangibles (including accounts).

instruments, money and
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:J/“" Farm Credit Canada Canadi PROTECTED

Customer number: 100008003
Security Agreement
To: Farm Credit Canada ("FCC", "us", "we" or "our”)
Provided by:
Borrower(s):

HSF Foods Ltd. and Hillspring Farms Ltd.

(“you", “your")

1

2,

What this Securlty Agreement does, and what property Is secured

In consideration of FCC lending money to you, you are signing and defivering this Security
Agreement to give FCC a security interest in the property described in Scheduls "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 atany 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 Facifity™). 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.

What debts are covered by this 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 tolal amount that you owe us at any time.

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 obiain
"good titie™ and that no one else has any rights in the property unless wa have consented to it.
Under this Security Agreement, you are not allowed to sell, lease, or transfar ownership or
possession of any of the Collateral except in the ordinary course of your business. For example,
you may sefl inventory such as the goods you produce in your business. With our written
pefmission, 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 atyour 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
normaily 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 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 Coltateral for you and charge
you for the cost, which would be added to the amount you cwe us and covered by this Security

Agreament. You must let us know gs soon as possible of any koss or darmage to any part of the
Coltateral.

5. Your ongoing obligations
By signing this Security Agreement, you agrea to the foliowing things conceming your business.

{a) Carrying on business - You must carry on your business as a going concern in a proper,
efficiont and businesslike manner so as to prolect and preserve the Collateral. 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 afl
valid requirements of any governmental or municipal autherity relative to 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 bocks
and recosds 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, assassments or other charges applicable to
your business on their due dates; and

{d) Envirenmental Permits - You must maintain all environmental permits, consents,
clearance, elc. that are needad to lawfully carry on your business. By signing this Security
Agreement you are confirming that you are presently respacing all environmental laws,
regulations, rules and guidelinas that apply to your business. You must stay in
compliance at all times.

6. Out-of-pocket costs and expenses, lawsults and claims

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 ¢r anforce this Security Agreement;

{b) costs paid to register our security interast in the Collaleral 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 entited
to add these costs to your loan and 1o charge interest on these costs at 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 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 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
cradit application refating to such loan.

8. Default.

You shall be in default under this Security Agreement if any of the following things happen:

(a)
(b}

(©

(d)

(e)

()

@

(h)

)

(k)

S424c1202010-11-12)

If you faif 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 stalement 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 attempt to
compromise or settle your debts with creditors, or if any bankruptcy or insoflvency 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, transter 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 move any
Collaterat out of the province In which you carry on business without cur written
permission.

If you give a security inlerest or other interest, other than a purchase money security
inferest, in tha Collateral to someone eise 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 2 default if any pariner quils o resigns, any new partner is added cor 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 1o do so, or sell af
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
Cradit Facility, or that the Collateral is or is about to be placed in jecpardy.
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8. Our rights if you default

! If you default we can take any one or more of the following steps andfor do anything else
permitted by law to recover the amounts you owe us.

(a)

(b)

(c)

@

{e)

®

Serious consequences on default - We can demand that you repay the balance of ail your
loans on the date specifted in the notice demanding payment, including interest and other
amounts added to it under the Security Agreement or the apphicable credit facilities. We
may also notify credit bureaus of your default. If you defauit, you shall be responsible for
the payment of our costs incurred to collect your loans and/or repossess and sell the
Collaterat, plus court costs and legal fees. If you defaull 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 efther ourselves or through a receiver. We can demand that
you defiver the Collateral 1o 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 camy on your
business, and seh, lease or otherwise dispose of the Collateral on terms and conditions
that we consider suitable. For this purpose we are allowad to enter your place of business
or any other place where the Collateral is jocated.

Selling Collateral — We may seli 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 full satlement of any recsivables. 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
Mmanage the Collateral or to operate your business. If we appoint a recsiver, the following
provisians shafl apply:

(i) the receiver shall be considered to be your agent for all purposes,

{ii) you ghall be required {o pay the receiver's remuneration, as fixed by us,

(ili) we shall have no Eability 1o you or anyone eise concarning the appointment of a
recaiver or for anything the receiver does or does not do, and

(v}  youshall no longer have any right lo use the Coflateral 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 Facllity,
(i) the receiver can operate your business in any way i sees fit, and

~ (i)  the receiver can manage and meke all decisions about your business, including

without limitation entering into agreements, hiring employees and purchasing
equipment and inventory.

We can also ask the court ta appoint a receiver and, if the count does 50, the receiver shall have
the powers listed in the court order. If you default we can take lhe following steps, plus we can do

6424c14{2010-11-12)

anything else permitted by law lo recover the amount you owe us.
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10.

"

12

13.

14,

Deficlency

Where permitted by applicable laws, you shall remain Sable 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 Coflateral.

Use of proceeds from Collateral
All proceeds we receive from the Coflateral shall be applied in the following order:
(a) 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 pramiums and other axpenses 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 paymenis we make to
other craditors who have claims on the Collateral that rank shead of ours: and

(d) lastly, to pay the amounts you owe us.
Extansions and modifications

(a) If we consider it appropriate, we may grant extensions of time or other induigences 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 other security or credit faciiities we hold,
None of these things affect your liability to us, or our right to hold the Collateral or enforce
our rights against it, unil 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.

We have no obligation to advance funds

Even after this Security Agreement has been signed and registared, we still do not have to
advance funds to you i we decide, In our sole discretion, that it is not in our best intarests to do
s0.

Other clauses that apply to this security agreement

(a) This Security Agreement is in addition to any other guarantes, security agreement or
Credit Facility we now have with you or that is signed at a tater 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 agreements.

(o) i any part of this Security Agresment tums out to ba invalid for any reason, the fest of the
Security Agreement shall stifl remain in full force and effect. In this case, this Security
Agreoment shall be read as if the invalid part was not included in it.
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(©)

(d)

(e)

0

(9)

{v)

(i}
0
)

m

{m)

The Collateral does not include the last day of the tarm of any lease held by you, but if you
seft your interest under any such lease, you shail hold such tast 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 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 praserve 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 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 consider necessary to camy out the intent
of this Security Agreement or to exercisa 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 aticrney whenever necessary or
expedient.

A reference to this Security Agreement includes any schadules 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 statament, firancing 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 Securily Agreement to anyone else without our writlen permission,
We may transfer our rights under this Security Agreement without your penmission.

‘This Security Agreement is governed by the laws of the Province of

New Brunswick and (he laws of Canada applicable therein. We may
commence an action or other court proceeding on this Security Agreemant in the courls
of this province and you agree to submit to the jurisdicion 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 anywhare outside this province.

I have read this Security Agreement and agree to its terms,

Dated this

6424¢16{2010-11-12)

24th
in the Province of New Brunswick

dayof __Seplember 2012 , at Woodstock
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Borrower(s)

Corporation/company
HSF Foods Ltd. {Print comporate/company name),
by Benjamin Brake (Prinl name of parson signing on behalf of the corporation/company)
President - (Print title of person signing on behalf of the corporation/company)
{Signature signing on behalf of the comocation/company) (Corporate seal if available)
| have suthority to bind the corporation/contpany.
Borrower(s)
Corporation/company
Hillspring Farms Ltd. (Print corporate/company nama),
by Benjamin Brake (Print neme of porson signing on behel of the corporation/company)
President (Print ttis of person signing on behalf of the corporation/company)
-
(Sionature of i% signing é %

f of the corporation/company} (Comorate seal ¥ avallable)
lmmmwmmmaomomﬂotvwnpmy.



Schedule A"
You grant FCC a security interest in the following:

Specific personal property

(a) Specific aquipment - 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 belt conveyor s/n 1459-c
2012 Cardinal Chip stacking conveyor s/n 1459-d
2012 Cardinal screen base s/n 1470-a

together with all present and after-acquired attachments, accessories and accessions thereto,

All types and kinds of personal property which are proceeds of the Collatersl, inéluding without imitation,
goods, crops, chaltel paper, securities, investment property, documents of title, instruments, money and
intangibles (including accounts).
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Schedule "C"

Equipment List
Make Serial # Model
| Highline Bale Pro 6600 Senal # 9HCE155
5300 International Case-Seed Drill Serial # 0822101
3 BT 5300-6 Row Cultivator Rear Mount
5100 Intemnational-Seed Drill Serial # 0390210C017812
Model C500Y45
Clark 5000 LBS Fork Life Serial # Y355-353-2823 3 Section Mast
1978 Allis Chalmers Dozer Serial # HD21P14995 o
1981 Fiat Allis Dozer Seriat # 22023 Model HD21
1982 International 3288 6 Cylinder Serial # 2520002U000579
1982 JSW Excavator Setial # s4-0424 Modal BHB0E
1983 Dahimon Potato Planter-6 Row Model PP850
1984 Trailmobile 45' Van - Plate #THT 190
1984 Fruehauf 42' Serial # 2H8R04531ES02605
1986 Massey 550 Combine Serial # 2363006145
1986 Freightliner Classic Serial # 2FVOYOYOXGV261702
1986 GMC Brigadere Serial # 1GDTBC4YOGVS535894
1986 Freightliner Classic Serial # 2FUPYDYB3(GV283983
1987 T-173 Thomas Skid Steer Loader
1987 Freightliner Serial # 2FYPYXYB6HV293162
1887 Freightfiner Serial # 2FUPYDYBOHV285014
1977 Allls Chalmers Dozer Serial # HD21P14730 Model HD21
1990 Komatsu Excavator Serial # A70953 Model PC 200LC
1992 Freightliner FLD 120 Serial # 2FUYDXYBG6NA499400
1992 Thomas Skid Steer Loader . Serial # LN001295 Model 1538
1984 John Deere 4435 Hydro Combine Serial # Z04435H057885
1995 Freightliner Classic 120 Serial # 2FUPDXYB4SA7 %196
1885 Intemational Serial # 1HTSHAAT45H645652
1996 Freightliner FLD120 Serial # 2FUYDDYB6TA761587
1997 Freightliner Classic 120 Serial # 2FUPDXYB5VA714938
1899 Case International MX120
1999 Case 5500-Seed Drill Serial # 130370-0390407
2000 Freightiiner FLD 120 Serial # 1IFUPDXYBXYLF59353
' 2001 Lockwood 4 Row potato Windrower Serial # 7900006-DW o Model 4109
2001 Western Star 4884EX Serial # 2WKEDD3J61K970748
2002 MX 170 Case 4 x 4 Tractor
2002 Lockwood 4 Row Potato Windrower Serial # 790011DW Model 4109
2003 Case International 18’ Disc Hamow Serial CCF0006150 Model 501
2003 Case International MX285 Serial # JAZ127454
2004 Case Intemational 32° Harrows Model 4300
2004 Snow Blower &' Serial # BOD10BHDO32 Model 168HD
2004 Hartland Machine Bin Piler Extendable
Unit
2004 MX255 Case International Serial # TAZ126232
2005 Snow Blower 9 Serial #803108HD0D43
2005 Lockwood 4 Row Potato Windrower Serial # 3016878 Model 5000
2006 Lockwood Potato Harvester - Air Vac Serial # 700379
2006 Lockwood Potato Harvestes - Air Vac Serial # 700391
2006 Case International Mower Serial # HD6210055 Model DX25€
: Model Tiger Mate
2007 Case International TM 10 FT Serial #JFH0033946 ]
2007 John Deere Skid Steer Serial # T003328130025 Mode] 332
2007 Milestone 5' Seed Culter —
2007 Case International Potato Sprayer Serial # Y7T021-729 Model SPX 3320

4008c121(2011-06-13)
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2007 Case IH Patriot Sprayer

2008 Lockwood 4 Row Potato Windrower

2008 Lockwood 4 Row Potato Windrower

Serial # 800138

Model 514W

Serial # 800139

Model 514

2008 Case Inlemational 4 x 4 Hydro Mower

Model CC31
MWX

2008 Utility Reefer Van

Serial # 1UYVS353X6V529501

2008 3000R Utility Reefer Van

Serial 3 1UYVS35316M528502

2008 3000R Utility Reefer Van

Serial # 1UYVS35308M533301

2012 Lockwood 6 Row Windrower

2012 Lockwood Planter x 2

2012 Manac Chip Trailer

856 Farmall Diesel Tractor

Serial # 14450SY

766 Farmall International Open Station
Tractor

Serial # 2490191U01776

706 Famall

Serial # 33993

510 International-Seed Drill

Serial # 0390144C011314

48’ Reefer Van - Piate #TBF 452

72" Skid Steer Manure

70" Skid Steer Potato Bucket

61" 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 8' Steel Flat Body

Extendable Potato Conveyor - 4 Wheel
Undercarriage 32" Wide Tabie

Extendable Potato Conveyor - 4 Wheel
Undercarriage 24" Wide Table

Serial # 700379

Red Bin Piler Self Propelled 24" Beds
Extendible

21’ Gas powered Red Conveyor

Extendable Potato Conveyor - 4 Wheel
Undercarriage 24" Wide Table

16' S Tine Harrow

15 Steel Land Roller

15 Steel fand Roller -2 Drum

7 + 7' Flip Up Bush H

Serial # 455-1

Model 3320-7

15' Red Land Roller-2 Drum

5 6’ Older Skid Steer Bucket with Teeth

10 Furrow Land Plow

Serial # 041186

Model 8205

Hesson 10' Chise! Plow

Model 2310

9 Furrow Land Piow

Serial # 051370

Model 8205

8§' Power Angle Plow/Attachment for Skid
Steer

MX220 Case 4 x 4 Tractor

Serial #2204C4JJA0114501

7' Potato Bucket/Self Oumping

2 Sets "Smalley" build 4 Row Cultivators
Front Side Mount

Dorman Genset 6 cylinder Diesel

Dahiman 6 Row Potato Planter

Serial # P6032

Model PP650

| Potato Bulk Box 16' 50-60 Barvel

Fox Brady 4 Row Roto Beater

Niodel 1680

Brillion 4 Row Rota Beater

Serial # 157451

Model FS-1445-1

3 Hartland Machine Front Mount Cultivators

2 Row Roto Beater

Dahimon 2 Row Windrower

Serial # 75950

Model STW

4008c122(2011-06-13)
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Mayrath 8* PTO Grain Auger-48" Long on
| Wheels

| Daewoo - 4,000 LB Electric Fork Lift

Serial #CJ-00166

Model BC20S-2

[RCO Sorling 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 # T-92053745-8

Model 2575

PTO Driven Genset for Planter Maunting

Model 1W ialy

Skid Steer Rock Picker Bucket

Skid Steer Fork Bucket-Side Dump Cylinder
Quick Attach

Skid Steer Fork Bucket with Rotator

2002 Red Telescopic Bin Piler

Gagnon Omamental 24'

Conveyor/3' x 8' Load

Conveyor/16' x 30" Front Load
Conveyor

PTO Driven Genset for Planter Mounting

Model 1W Italy

| Jay Ler Cutter Mixer Unit

Serial # T-92053745-B

Model 2575

RCO Sorting Table

Tile Dispensing Unit

RCO Bin Piler Large Capacity Dual Un-
Loadin

RCO Bin Piler Inside Use Adjustable Un-
' Loading Conveyor

Electric Fork Lift

Serial # 6GG513

Model MS0OD Cat

| Case Loader

Serial # 1032015

Mode! L300

Farmall H Tractor

Serial # 372331

Powert Angle Snow Plow

Serial # 23574

Model 10-35

Caterpillar DEC Dozer

Senial # T6A425

John Deere 40 Row Potato Planter

Year tem

Make

Mode! Serial

2-2008 - Telescopic Conveyors

ReO

28" X 24" & 60' X 36"

2007- _ Telescopic/Hydraulic Bin Piler

RecO

2007 Hopper Happy Roller

2008  Etlevator Conveyor

ReQ

2000 5,000 bbis Hopper

Smalleys

2008 Barrel Washer

RecQ

2008 _ Rocks/Destoner Idaho Steel

2008 _ Water Clarifier Mayo

860

2007  Chiller Carrier

3400F2680

3400F26809

1998 Steam Peeler

Kiremco

9656-97-2

PESL-1000

1998 Brusher

Kiremco

97-1076-AA

1998 PolisherMWasher

Kiremco

8590-97

WAD-1030

2008 Vertical Elevator

{daho Steel

1998 Large Evenflow

ldaho Steel

2008 Slicer with Wash Tank

Idaho Steel

4008c123(2011-06-13)
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1998 Pump Tank Comell
1998 Blancher Idaho Steel
1998 Cooler idaho Steel
2008 Pump to Cooler Comell
1998 Cooker with additives mixing drums Idaho Steel
2008 Transfer Auger Idaho Steel
1998 2 large Drums Idaho Steel
1998 3 small American Drum Company  Overton Machine Company 60SP
1998 6038/6686
Transfer Augers Idaho Steef
2006 Product Blower Delta
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 idaho Stee!
2008 Weigh System Prior fo Silos Omnitech
2005 S0# Bagging System Schlosser K0401002
2005 Weigher/Bagger Greif-Velox 830-SDD4M-EM
10-040364-001
2005 Bag Sealer Farbo Seigling Ltd M685770
011-CO1080213
2005 Crimper Schlosser
2007 Electronic Scale on stand Champ Scale
2002/2003 Sewing Machine on stand Newlong LR113608
NP-7ALR113608
1680 Bag Line Conveyor Doboy KGL
856748 ) L
1990 Bagging Machine Doboy PT24SPE2.
854982 ; .
2006 Manual Pallet Stacker/Wrapper ___ Highlight Synergy I
C390-010-0161
200704  Dust Removal System UAS SFC24-3
60060914
2007 2 X 2Pressure Blowers NYB P0925120 1708
Steel
2007 Dry Room Racking 5 lengths X 3 high_
2007 _Security System 4 cameras w/CD
2007 Pressure Washer Landu VLP8-
3000F 155525
1997 Bunker “C" Boiler Cleaver-Brooks
CB600-800  S$-87629
1997 Standby Gen Set 350 KW/435 KVA Onan 350.6DFN-9XF/2963AC
(586013-30496 _
1998 80 HP Air Compressor Curtis R/S50T
6574
1998 Air Dryer Airtek SC220
977592H
1969 Separator Westfalia SDA380L
1635211
1986 Separator Westfalia CA365-010
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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 vertical haopper silos. They are units that were installed by Design Built
Mechanical Inc., a division of Victor Bernard and Sons Ltd., of Dathousie, NB.

PID #10080562

Consists of the commercial truck weigh-scale.
The scale camies Model #7461, with Serial #1122245-16E, year of manufaclure is 2007.

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 burming 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 fine enters the processing line, all the way

to, and including, the bagging fine. Also included are the equipment necessary for the operation of the said
processing fine, including the boiler, compressors, pollution equipment inside the plant, etc.
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J/ﬁ‘ FarmCreditCanada  Canadt PROTECTED

Customer number: 100163788.54936700

Security Agreement

To: Farm Credit 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 propetty is secured

In consideration of FCC lending money to you, you ara signing and defivering this Security
Agreament to give FCC a securily interest in the property described in Scheduie "A” ettached 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 cbligations 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 debis are covered by this Security Agreement

This Security Agreement secures the full amount that we lend 10 you, plus interest on your loans
and all of the costs, charges and axpanses you have agreed to pay under any Credit Facility. i
the amount you owe us is reduced and then later increases, this Security Agreement still applies
to the folal amount that you owe us at any time.

3 Ownershlp 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 tile" 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. Fer example,
you may sall invantory such as the goods you produce in your business. With our written
parmission, you may also sell equipment thet 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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4, Ingurance !

You must keep the Collateral insured against loss or damags by fire and other risks that are
nomally insured or as we may require. Tha Collateral must be instured to its full insurable value.
Woe may require that you transfer the insurance policies 1o 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 to the amaunt you owe us and coverad 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 ongoling obligations
By signing this Security Agreement, you agree to the following things concerning your business.

(a) Carrying on business - You must camy on your business as a going concem 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 Collateral to ensure that the Collateral exists and that
you are maintaining the Cellateral in good condition. You must observe and conform to all
valld requireents 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 conceming the Collateral. We 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 taxes, license fees, assessments or other charges applicable to
your business on their due dates; and

(d) Environmental Permils - You must maintain all environmental permits, consents,
clearance, etc. that are needed to lawfully camy on your business. By signing this Security
Agreemant 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 tmes.

8. Out-of-pocket costs and expenses, lawsults and claims

You are responsible for all out-of-pocket costs that we incur under this Security Agreemant.
Examples include but are not limited to:

(a) legal fees to prepare, register or enforce this Security Agreement;

(b} costs paid {o register our security interest in the Collateral or prepare a priority agreement
or similar agreement; and :
{v) 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 entited
1o 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-pockel expenses is secured by the Coflateral to the sama 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 rasulting 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. Default

You shall ba in default under this Security Agreement if any of the following things happen:

(a)
()

(c}

(d)

(@)

0

(9)

(h}

@)
()

(k)

9424c2(2042-07-18)

If you fail to pay any amount owed to us on its due date.

If you fail to strictfty comply with or perform any term or condition centained in this
Security Agreement or any Credit Facility.

if any written statement you have made 1o 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 laws, if you attempt to
compromise or settle your debts with creditors, or if any bankrupicy or insolvency court
proceedings are started against you or by you.

If 2 recelver, 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 Agresmant; or if you move any
Collateral out of the province In which you carry on business without our written i
paermission.

If you give a security inleresl or other interest, other than a purchase money seturity
interest, in the Collateral ta somecne else 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 by a
partnership, it is a defaull if any partner quits or resigns, any new partner is added or the
partnership is ended without our written permission.

If sameone else seizes or takes controt of any Collateral, or threatens to do so.

If you stop camying on your business in the normal course, or threaten to do so, or sel all
or substantially all of your assets.

If we believe in good faith that you are not able to pay your ioans 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 io be placed in jeopardy.
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9. Our righfs if you default

If you defauit 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.

(@)

()

(©)

(@

(@

®

Serious 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 lo it under the Security Agreement or the applicable credit facilities. We
may aiso notify credit bureaus of your defaull. if you default, you shall be responsible for
the payment of our costs incurred to collect your loans and/or repossess and sell the
Coilateral, plus court costs and legal fees. if you default under this Security Agreement or
the credit facifities, 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 possassion 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 designated by us so that we may take possession,
We shall be entitied to receive any rents and profits from the Collateral, 1o camry 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 aflowed 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 commercially
reasonable way.

Collecting receivables — We may collect or sell any debis owed to you by others
(‘receivables”) on terms and conditions that we see fit. In doing this, we may agres to
accept less than the amount that is owed to you in full setfement 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 thay confirm tha 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 Coliateral 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 all purposas,

(i) you shall be required to pay the receiver's remuneration, as fixed by us,

(i) we shell have no liability to you or anyone else conceming the appointment of a
receiver or for anything the recelver 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:

{H the receiver shall have the same rights and remedies thal we have under this
Seacurity Agreement and any applicable Credit Facility,

()] the receiver can operate your business in any way it sees fit, and

()] 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 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 law fo recover the amount you owe us,

8424c2{2012-07-18)
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10.

",

12

1.

14,

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 Collateral.

Use of proeceeds from Collateral
All procaeds we receive from the Collateral shall be applied in the following order:
{a) first, to pay the raceiver's remuneration if one has been appeointed;

{b) second, to 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 Collateral,
These expenses might be incurred to preserve, repair, process or maintain the Collateral,
or make it better or prepere it for sale. This clause also applies to payments we maks to
other creditors who have claims on the Collateral 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
additional security or release security we hold. We may also settie 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 cur right to hold the Collaterat 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,

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 dacide, in our sole discretion, that it is not in cur best interests to do
S0,

Other clauses that apply to this security agreement

(a) This Security Agreement is in addition to any other guarantes, security agreement or
Credit Facility we now have with you or that is signed at a later date. These other
agreements do not affect our rights or your obligations under this Security Agreement and
this Security Agreément does not replace or terminate any of those other agreements.

(b)  Wany part of this Securlty Agreement tums out to be invalid for any reason, the rest of the
Security Agresment shall still remain in full force and effect. In this case, this Secusity
Agreement shait 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 held by you, but if you
sall your interast under any such lease, you shall hold such last day in trust for us and
assign it as we request.

(d) The Collateral does nat include any of your rights under contracts that siate that such
rights cannot be subject fo cur security inferest, but you shal! hold your interest in such
rights in trust for us and shall assign such rights to us if you obtain permission to do so. i
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 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.

4] If more than one person has signed this Security Agreement with us, everyone who has
signed is responsibie to us for all the obligations 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 interesl until all present and future debt or other obligations owing to us by
you are paid or performed in full.

{h) You agree to sign 2l other documents that we consider necassary to carmy out the intent
of this Security Agreament or to exercise our rights over the Collateral. Nevertheless, you
agree that we {or any receiver we may appoaint or that a court may appoint) may sign any
document or do anything else on your behalf as your atlomey whenever necessary of
expedient.

()] A reference to this Security Agreement includes any schedules attached to it.
(i} You acknowledge that you have received a copy of this Security Agreement.

(k) To the extent parmitied 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, 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 transfer our rights under this Security Agreement without your permission.

(m) This Security Agreement is governad by the laws of the Province of
New Brunswick and the laws of Canada applicable therein. We may
commence an action or olher court proceeding on this Security Agresment 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 aiso reserve the right to start an
action or other court proceeding against you anywhere outside this provincs.

[J Negotiable securities
| have read this Security Agreement and agree to its terms.

Dated this_2 dayof __December |, 2013 , at_Woodstock
in the Province of _New Brunswick .
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Borrower(s)

Corporation/company

HSF FQODS LTD. (Print corporate/company name),
by Benjamin Brake, 73 {Print nama of person signing on behelf of the comporation/compeny)
MW (Print e of person siging on behal of the corporationicompeny)
Signature of person signing on behall of the corporabionicompany) (Corporats saal if avaliable)

I have authority to bind the corporation/company.

Corporation/company 4

HILLSPRING FARMS LTD. {Print corporate/company name),
by Benjamin Breke mmdmmmwamwmn
President (Print title of parson signing on behaif of the corporationcompany)
‘é(smm; 'g %ﬂg’%\ éu the corporation/company) (Corporate seal é‘ava'ltaﬂa)

| have suthority to bind the oomporation/company
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Scheédule A"

You grant FCC a security interest in the following:

O 1. Specific parsonal property

DL

Specific equipment - itemn description - non-serial numbered goods

specific equipment required for the impiementation of a waste reclaimer, drying and
suspension burning system for the new biomass boiler, including but not limited to the
following:

Skid Mounted Steam Turbine Generator, Ser, 3526 Kva, 2821 Kw, 2300v Synchronous
Marathon Magnapower Generator, Tuthill 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, Centrols, Vibration Monitor and Service Connection
Switchgear

Control Cabinet and Miscellaneous Switchgear including: Fisher Control Steam Valve
and ABR Pressure Transmitters

Steam Driven Boiler Feed Pump, SISI MSMR pump with Coppus Turbine and
Woodward TG13 govemor. Pump is SIHIMSMR 08504 Four Stage with Coppus Model
RLAZ23E 200,3500 Steam Turbine

Steel building to house waste 63X155X40

Steel building to house boiler 40X70%42

Stainless Stell Contrifuge Package from Kubco, Decanter Services Inc.

Drying potato pile from Clean Gas Systems, Inc.

Hepper for Dryer

Tutbine and Tutbine electrical parts -

Boiler purchased from Berg Realty US Mfg Serial #17389, built in 1990 Board #5605

< Note: I 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, chatlel paper, securities, investment property, documents of title, instruments, meney and
intangibles (inchuding accounts).

B424c2{2012-07-18)
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:ﬁ/g‘ Farm Credit Canada Canadi PROTECTED

Security Agreement

To:

Customer number: 575104000

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

Provided by:

2,

Borrower(s):

HSF Foods Lid.

("you", “your")

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 secures the repayment of all monsy you owe to us et 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.

What debts are covered by this Securlty Agreement

This Security Agresment secures the full amount that we lend to you, plus interest an your loans
and all of the costs, charges and expenses you have agreed to pay under any Credit Facility. if

lhe amount you owe us is reduced and then later increases, this Security Agreement still applies
to the tolal amount that you owe us at any time.

Ownership and use of the Coliateral

By signing this Security Agreement you are assuring us that you are the owner of the Collateral
and that no one else holds any morigages 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 title” and that no one else has any rights in the property unless we have consented to if.
Under this Security Agreement, you are not allowed to sell, leass, or transfer ownership or
possession of any of the Coliateral excepl 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 ziso self equipment that has been replaced by new equipment or that is not
needed for your business. Also, you will keep the Collateral at your piace of business, unless
FCC agrees otherwise.
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4. Insurance

You must keep the Collaterai insured against loss or damage by fire and other rigks that are
normaily 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 [oss
payee. You must give us copies of the policies or proof of insurance if we agk. 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 let us know as soon as possible of any loss or damaga to any parl of the
Collateral.

5. Your ongolng cbligations
By signing this Security Agreement, you agree lo 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 lo protect and preserve the Collateral, 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 obsarve and conform to all
valid requirements of any governmental or municipa! authority relative to the Coliateral;

{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 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 ali taxes, license fees, 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
Agreement you are confirming that you are presently respecting all environmental laws,
regulations, rules and guidefines that apply to your business. You must stay in
compliance at all times.

6. Qut-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 to:

(a) legal fees 1o prepare, register or enforce this Security Agreemant;

)] 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 Coliateral,

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 expensas is secured by the Collaterat 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 resuiting from the lawsuit, even if we agree to pay an
out-of-court settiement.
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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 refating to such loan,

8. Default

You shall be in default under this Security Agreement if any of the following things happen:

(a)
(b)

(<)

(d}

()

®

)

th)

(M
)

(k)

8424¢2(2012-07-18)

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 (insalvency) or bacome bankrupt or
apply for protection from your creditors under any insoivency laws, if you attempt to
compromise or seltle 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, transfer or in any other way give up possession of all or any part of the
Collateral in a manner not permitied under this Security Agreement; or if you move any
Collateral out of the province in which you camy on business without our written
permission.

If you give a security interest or other interest, other than a purchase money security
interest, in the Collateral to someocns else without our written permission,

If your buslness is incorporated, it is also a default if thers is a change in who owns the
shares of the corporation, unless we give written permission. If your business is run by a
partnership, itis a default if any partner quits or resigns, any new partner 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 canying on your business in the normal course, or threaten to do so, or sell all
or substantially all of your assets.

If we 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 cbligations 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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8. Our rights if you defauit

If you default we can take any one or more of the following steps and/or do anything else
permiited by law to recover the amounts you owe us.

(a)

(b)

(c)

(d)

(e)

®

Serious 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 loans and/or repossess and sell the
Collateral, plus court costs and legal fees. If you defauit under this Security Agreement or
the credit facilities, we may consider you to be in default under any other security
agreement or Credit Faciiity you have signed with us. You may face other serious
consequences, e

Seizing Collateral - To the extent permitted by applicable law, we ¢an 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 allowed to enter your place of business
or any other place where the Collateral is located.

Seiling Collateral - We may sell the Collateral or dispose of it in any commercially
reasonable way.

Collecting receivables — We may coliect 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 fo you in full settlement of any receivables. Even
if you are not in default, you agree we can advize 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 receiver, the following
provisions shall apply:

(i the receiver shall be considered lo be your agent for all purposes,

(i) you shall be required to pay the receiver's remunsration, as fixed by us,

{iii) we shall have no liabllity 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 remedias that we have under this
Security Agreement and any applicable Credit Facility,

{ii) the receiver can operate your business in 2ny way il 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
equipmant and inventory.

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 defauit we can take the following steps, plus we can do

anything else permitted by law to recover the amount you owe us.

6424c2(2012-07-18)
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10. Deficiency

Where permitted by applicable laws, you shail remain Hable to us for payment, and agree to pay
us, of any amounts that are still owing to us following the sale or cther disposal of all or any part of
the Collatera..

11. Use of proceeds from Collatera)
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, 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 Collatera),
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 Collatersl that rank shead of ours; and

(d) lastly, to pay the amounts you owe us.

12, Extenslons and modifications

(@) If we consider it apprepriate, 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 seitle or release your
obligations or otherwise deal with you or any other securily or credit facilities we hold.
None of these things affect your liability to us, or our right to hold the Collaters! 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.

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 is not in our best interests to do
80,

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 later date. These other
agreements do not affect our rights or your obligations under this Security Agreement and
this Security Agresment does not replace or terminate any of those other agreements.

{b} If any part of this Security Agreement tums out 1o 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 &.
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{c}

(d)

{e)

®

{9)

(h)

()
(k)

U]

(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 thet state that such
rights cannat 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 defay in exerclsing any of
our rights under this Security Agreement. The same applies to any failurs on our part to
take any steps 1o 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 2
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 o 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 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 atiomey whenever necessary or
expedient.

A reference to this Security Agreement includes any schedules attached to it.
You acknowledge thal 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
representatives, successors and pesmitted assigns. You may not iransfer 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 Securily Agreement is govemed 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.

[} Negotiable securities
I have read this Security Agreement and agree to Its terms.

Dated this _ 2

dayof ___ September 2014 _at__ Cundreydle .

in the Province of _New Brunswick
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Borrower(s)

Corporation/company

HSF Foods Lid, (Print corporalefcompany name),
by Benjamin Austin Brake (Print name of person signing on behaif of the corporation/company)
President - (Print (tle of person signing on behalf of the corporation/company)

(SInna;ure of Zéon signing on égéé of the corporation/company) (Corporate sea! if available)

| have authority to bind the corporation/company.
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Schedule "A"

You grant FCC a security interest in the following:

(=) 1. Specific personal property

= 2)

Specific equipment - serial numbered goods:

Equipment type: Morbark Chipvestor
Make or name of manufacturer: Caterpillar
Model; 30 RXL

Year: 2008

Serlal aumber. 2039

Equipment type: Engine

Make or name of manufacturer. Caterpillar
Model: 860-HP Chipper 83"

Year: 2006

Serial number; BDT04558

Note: “Serial numbered goods" are defined by lagislation fo include motor vehicles,
trailers, mobile homes and aircrafl. Molor vehicles include vehicles such as cars, trucks
and buses. In Albsrts, British Columbia, Manitobs, Saskatchewsn, the Northwest
Territories, New Brunswick, Nova Scolia, Prince Edward Isfand, and Newfoundiand and

Labrador, mator vehicles also inciude tractors and combines, but not

designed for use in farming,

any other machinery

All types and kinds of personal property which are proceeds of the Collateral, including without limitation,

goods, crops, challel paper, securities, invesiment

intangibles (including accounts).

€424c2{2012-07-10)
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J/ﬁ‘ Farm Credit Canada Canadi PROTECTED

Security Agreement

To:

Customer number; 100008003

Farm Credit Canada {"FCC", “us"®, "we" or "our”)

Provided by:

Borrower(s):
Hillspring Famms Ltd.
HSF Foods Ltd.

Guarantor(s):
Benjamin Austin Brake
(Cyou™, "your)

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 inferest in the property described in Schedule "A” attached to
this Security Agreement (this property is called the "Collateral®). Our security interest in the
Coliateral secures the rapayment 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 inferest 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 interest on your loans
and all of the costs, charges and expenses you have agreed fo pay under any Credit Facility, If

the amount you owe us is reduced and then later increases, this Security Agreement still applias
to the total amount that you owe us at any time.

Ownership and use of the Collateral

By signing this Security Agresment you are assuring us that you are the owner of the Coliaterai
and that no one else hokis 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 title™ and that no one else has any rights in the property unless we have consented to i,
Under this Security Agreement, you are nol allowed to sell, lease, or transfer ownarship 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 selt equipment that has been replacad 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
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 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 [et ys know as s00n as 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 conceming your business.

(a) Canrying on business - You must cairy 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 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;

) Bocks 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 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, assessments or other charges applicable to
your business on their due dates; and

{d) Environmental Permits - You must maintain all environmental permits, consents,
clearancs, etc. that are needed to lawfully camry on your business. By signing this Security
Agreement you are confirming that you are presently respecting all environmental laws,
regulations, rules and guidefines that apply to your business. You must stay in
compliance at all times.

6. Qut-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 limited to:

{a) legal fees to prepare, register or enforce this Security Agreement:

{b) costs paid to register our sacurity interest in the Collateral or prepare a priority agreement
or simitar agreement; and

{c) costs we incur to preserve, insure or seize the Coflateral.

You must reimburse us for our oul-of-pocket costs on demand. If you fall to pay, we are entitted
toaddthasecoslstoyourloanandtnchalgeimerestonmeseoosisatmeratoofta%peryear.

Repayment of our oul-of-pocket expenses is secured by the Collaleral 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 ifweagreetopayan
out-of-coun settiement.
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7. Limitations on the use of monay

The proceeds of any loan secured by the Collateral must be used for the purpose stated in your
cradit application relating to such loan.

8 Default
You shall ba in default under this Security Agreement if any of the following things happen:
(a) if you fail to pay any amount owed 1o us on its due date,

(b) If you fall to strictly comply with or perform any term or condition contained in this
Security Agreement or any Credit Facility.

(c} If any written statement you have made to us in this Security Agreement or in any other
document you have signed is unirue in any way thal we consider important.

() H 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 seitle your debts with creditors, or If any bankruptey or insolvency court
proceedings are started against you or by you.

(@) tf a recsiver, 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 if you move any
Collateral out of the province in which You carmry on business without our written
permission.

{g) If you give & security interest or other interest, other than a purchase monsy security
interest, 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 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
partnership is ended without our written permission.

W if someone else seizes or takes control of any Cofiateral, or threatens to do so.

G) If you stop carrying on your business in the normal course, or threaten fo do so, or sell all
or substantially all of your assets,

k) nwebelieveingoodfaiththaiyouarenotabletopayyourloanswadtousorﬂtatyou

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 default

If you default we can take any one or move of the follovdngstepsandlordoanywng else
pennittedbylawtorecoverﬂwamountsyou Owe us.

(a) Serious 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 shalt be responsible for
the paymenit of our costs incurred to collect your loans and/or repossess and sell the
Collateral, plus court costs and legal fees. If you dafault under this Security Agreement or
the credit facillties, we may consider you to be in default under any other security
agreament or Credit Facility you have signed with us. You may face other serious
consequences.

(b) Seizing Collateral — To the extent permitted by applicable law, we can take possession of
all or any pari 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,

Wae 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 {o enter your place of business
or any other piace where the Collateral is located.

{c) Selting Collateral - We may sell the Collateral or dispose of it In any commercially
reasonable way.

(d) Collecting receivables — We may collect or sell any debts owed 1o you by others
{"receivables”) on terms and conditions that we see fit. In doing this, we may agrea to
accapt 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 advise anyone who owes you money about this
Securily 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.

(e) 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 shali apply:

(i) 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 concerning the appointment of a
receiver or for anything the receiver does or does not do, and

(iv) you shalt na longer have any right to use the Collateral or operate your business
without our written permission,

(1] Powers of a receiver - Iif 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 Facliity,
{ti) 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 Emitation entering into agreements, hiring employees and purchasing
equipment and inventory.
We can also ask the court to appoint a receiver and, if the court does so, the receiver shall have

the powers listad in the court order. H 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 fo pay
us, of any amounts that are still owing 10 us following the sale or other disposal of all or any part of
the Collatsral,

1", Use of proceeds from Collateral
All proceeds we receive from the Colateral shall be applied in the following order;
(a} first, to pay the receiver's remuneration if one has been appointed;

{b) second, to pay any ather 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 craditors 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) 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 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.
Nane of these things affect your liability to us, or our right 1o hold the Collateral or enforce
our rights against it, untit we have been paid in full,

{b) No change of any provision of this Security Agreement 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 effective unless it is in writing.

13 Wa have no obligation to advance funds

Even after this Security Agresment has been signed and registered, we still do not have 1o
advance funds to you if we decide, in our sole discretion, that it is not in our best interests to do
0.

14, Other clauses that apply to this security agreement

{a) This Security Agreement is in addition to any other guarantea, security agreement or
Credit Facifity we now have with you or that 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 nol replace or terminate any of those other agreements.

[(+3] If any part of this Security Agreement tums out to be invalid for any reason, the rest of the

Security Agresment 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)

{f

(@)

(h)

i

ih
{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 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 abtain 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 faiture or delay in exercising any of
our rights 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 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 Agraement shall remain in full force and effect and we shall not discharge
the sacurity interest untit alf 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 wa consider necessary to camry 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
documant or do anything else on your behaif as your attorney whenever necessary or
expedient.

A reference to this Security Agreement includes any schedules aftached 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 vour right to
recsive 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 is govemed by the laws of the Province of
New Brunswick and the laws of Canada applicable therein. We may
commence an action or other court procesding on this Security Agreement in the courts

[] Negotiable securities

I have read this Security Agreement and agree to its terms.

Dated this 5th day of _September 2914 g WOODSTOCK
in the Province of _New Brunswick .
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Bormrower(s)

Carporation/company

Hilspring Farms Lid. {Print corporate/company name),
by Benjamin A. Brake (mmmdwmtmmmdhmmﬂ
President,~7 ) ﬁmmwndpuumdwﬁunnMwﬂd&nammn&nhmmmw
J:m%%—émmwm?”w ot
Corporation/company

HSF Foods Ltd, (Print corporatescompany namea),
by Benjamin A, Brake (Print naims of parson signing on behalfof the corporationicompany)
PresidoanI Z""m p Pﬁmﬁbdmﬁgnﬂummﬁdmmvwnpmy)
:mbumngmmrdm?mmw) (Cams&e!iMO)

Guarantor(s) ; %
(Witness signature} ( signature)

D. Anne Pratt ‘;

: i Benjamin Austin Brake
(Print witness name; (Print guaranior nsme)
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Schedule "A"

You grant FCC a security interest in the following:

m 1- Qeneral securlty agreement
Alt of your present and aftar-acquired personal property.

® 2. Specific personal property
@ a) Specific equipment - item description - non-serial numbered goods

new potato equipment: 1-72* Dirt Eliminator - RCO, Serial No
DETZBF6015RTBO§-01-14

4 - 72" Sizers - RCO, Serial Numbers: AS7220-BF6013-01-14, AS7200-BF801 3-02-14,
AST220-BF6013-03-14, AS7220-BF6013-04-14

1 - 6 row Windrower - Lockwood/Maine, Serial No. C03301
together with all present and after-acquired attachments, accessories and accessions thereto.

0 b) Specific equipment - kind description - non-serial numbered goods

All of your present and future two new potato storage buildings {under construction)
with all contents thereof located on PID 10161412 including but
not limited to: ventilation systems, equipment, tools, etc.

All of your prasent and future new Fabrication Shop (under construction) together with all
contents thereof, situate on PID 10161412 including, without
limiting the generality thereof, the following: 300 Ton Allsteei
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 foliowing, Hougen Mode!
HMDS04 Mag Drill wichucks and case, Heckert Model BS 50 Al
Geared Head Drill, Bridgeport Series Il Mili 11" X 58" table, ACU
Rite 2 Axis DRO, Quill Power Fead, Cootant, 40 taper, H Frame
Hydraulic Press, approx, 150 fon cap., 5’ between uprights w/ 2
hydraulic power packs, 2 rams and safety cage, 2 ton ¢ap,
approx, 45' crain w 2 ton cap. KITO chainfall w/ pendant control,
Caterpiilar 8000 Ib capacity forkiift, mode! 780DSTR LP, 168" 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/ contents including approximately 20 paflets of
assorted metal components, Roller machine, Triple Roller
Machine, large GE fabricated steel struciures, etc.

All types and kinds of personal property which are proceeds of the Collatersl, including without limitation,

goods, crops, chattel paper, securities, investment property, documents of title, instruments, money and .
intangibles (including accounts).
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Y 4 FamCreditCanada  Canad

Customer number: 100008003

Security Agreement
To: Farm Credit Canada ("FCC", "us”, "we" or “our”)
Provided by:

Borrower(s):

Guarantor(s):
HSF FOODS LYD,

(“you™, “your")

1. What this Security Agresment 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”). Qur 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 acknowledge that our security interast shall attach 1o the Callaterat as soon as you
have rights in such Collateral.

2, What debits are covered by this Security Agreement

This Security Agreement secures the full amount that we lend to you, plus interest on your ioans
and all of the costs, charges and expenses you have agreed to pay under any Credit Facility. I
the amount you owa us is reduced and then later increases, this Security Agreement still applies
to the total amount that you owe us at any time, :

3. Ovmership and use of the Collateral

FCC agrees otherwise. If the collateral includes quota, you agree to: (i) maintain all queta and
license rights in good standing and to comply with ail of requirements of the tssuing Board or
autherity; and {il) 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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4, insurance

Yaou must keep the Collatera insured against loss or damage by fire and other risks that are
hormally insured or as we may require. Tnecoliateralmustbeinsuredtoitsﬂﬂlinsurahievalue.
Wemayrequireﬂtatyouhmsfermeinwrancepoliciestousorhavemnamodasﬂnloss
payee, You mustgiveuseopiesofthepolidesorpmofoﬁnsurama ifwe ask. If you fail to
maintain the insurance required by this clause, we can insure the Cdfatetalforyouanddlarge

5. Your ongoing obligations
By signing this Security Agreement, you agree to the following things conceming your business.

(a) Carryingonbusiness-Youmustcanyonyourbusinessasagoingooncemha 3
efficient and bu.rsinasslikemamersoastoproteaand preserve the Collateral. We have
the right at any time to inspect the Collateral to ensure that the Collateral exists and that
Yyou are maintaining the Collateral in good condifion. You must observe and conform to all
valid requirements of any govemmental o municipal authority relative to the Collateral;

(b) Books and records - You must keep proper accounting books and records covering your

{c) Taxes - You must Pay all taxes, license fees, assessments or other charges applicable to
your business on their due dates: and

(d) Environmental Perrmits - You must maintain alf envircnmental permits, consents,
clearance, etc. that are needed to lawfidlly carry on your business, By signing this Security
Agresment you are canfirming that you are presently respecting all environmenta) laws,
regulations, rules and guidelines that apply to your business. You must stay in
compliance at all times,

6. Out-of-pocket costs and expanses, lawsuits and claims

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 reimbursa us for our out-of-pocket costs on demand. if you fail to pay, we are entitied

to add these costs to your loan and to charge interest on these costs at the vate of 18% per year.

Repaymentofourout-of—pcuketexpensesissemdbyﬂmeCollaaemltomesamextemasme
loans we advance to you.

If anyone sues Us as a result of the use of the Cdlateraloranydmgoithasaused.weean
mqmmmatyoupayourcostsandanylossmsmﬁngfromﬂnlawwit. even if we agree to pay an
out-of-court settlement.
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7. Umilaﬁomonﬂwuseofmomy

mmsawlmmwmwmrmmmmmmmmmr
credit application relating to such loan.

& Default

You shall be in default under this Security Agreement if any of the following things happen:

(@
(b)

(©

(d)

(e)

o

@

®)

(i)

)

Ly

S424c2(2015-01-15)

Ifyoufaittopayany amount owed to us on s due date,

Ifyoufailtosb'icﬂycomplywiﬂtorpetfonn any term or condition contained in this
Security Agreement or any Credit Facility.

lfanywﬁuenshtementyouhavemadetousfnmisSecuﬁlyAgreemntorin any other
document you have signed is untrys in any way that we consider important.

If you cannot pay your debts when they become due (insclvency) or become bankrupt or
apply for protection from your creditors under any insolvency laws, if you attempt to
compromisa or seitle your debts with creditors, or if any bankruptcyorinsolvencyooun
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 possassion of all or any part of the
Collateral in a manner not permitted under this Security Agreement; or if you move any
Callateral out of the province in which you carry on business without otir written
permission.

If you give a security interest or other interest, other than a purchase money security
interast, in the Collateral to someane else without our written permission.

If your business is incorparated, it is also a default if there is a changa 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 patiner 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 carying on your business in the normal course, or threaten to do so, or sell alf
of 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 Facllity, or that the Collateral Is or is about to be placed in jeopardy.
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9. Our rights if you default

Ifyoudefaultweantaknanyoneormoraofﬂaefoﬂmningstepsandfordoanyﬂainge!se
pemiuedbylawlorecovermeamountsyoumus.

@ Serious consequences on default ~ We can demand that you repay the balance of all your
loans on the date specified in the nolice demanding payiment, including interest and other

Collateral, plus court costs and legal fees. If you default under this Security Agreement or
the credtt facilities, we may consider you to be in defau!tmderanyomersewrity
agreement or Credit Facility you have signed with us. You may face other serious
consequences.

) Seizing Collateral — To the extent permitted by applicable taw, we can take possession of

{c) ‘Selling Coliateral ~ We may sell the Collateral or dispose of it in any commercially
reasonable way.

() Conecﬁngreeeivables-Wemayoonactorseuanydebsowedtoymbyomers
(‘receivables”) on terms and oondiﬁonsu\atwes_eeﬁtlndolng this, we may agree to

{e) 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 foliowing
provisions shall apply: ' :

{0 the receiver shall be considered 1o be your agent for all purposes,
iy you shall be required to pay the receiver's remuneration, as fixed by us,
{ili) weshallhavenoﬁahﬁlytoyouoranyoneelsemnﬁngmeappoinhneruofa

i) you shall no longer have any right to use the Coltateral or operate your business

(7] Powersofareceiver-lfweappoimﬂreoeiver:

® meraoeivershallhavemesamaﬁgmsandremecﬁeamatwehaveunderws
* Security Agreement and any applicable Credit Facility,
(ii) mereoeivercanopemteyowmmesshanywayuseesﬁt.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 inventery, . ;

Wamalsoasktheooumoapp;intareceiverand.ifﬂ\eeourtdoessa,thereceivershauhave

the powers listed in the court order, lfyoudefaultwecanlahsmfoﬂovdngsteps.pluswendo
anyﬂmhgelseperrnmedbylawtorecovarmeamountyoumus.
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10.

14.

12.

13,

14.

the Collateral,

Use of proceeds from Collateral
All proceeds we receive from the Coliaterat shall be applied in the following order:
(a) first, to pay the receivers remuneration if one has been appointed:

()] 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 Collaterai,
Theseexpensesmightbeinwrredtoprese .rapaﬁ-.prooessormainmintheCoﬂateml,
or make it better or prepare it for safe. Thisdausealsoappliestopaymentswemaketo
oﬁaeraeditmwhohavedaimsonmecwataa!matrankahead of ours; and

(d) lastly, 1o 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 departfmm_lhe strict terms of this Security Agreement. We may also obtain

None of thess things affect your liabify 1o s, 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 thig SeauityAgreementmaybemade except by a written
agreementsignedbyusandbyyou.Nowaiverofany Provision of this Security
Agreement shall be effective unless it is in writing.

We have no obligation to advance funds

EvenaﬂerﬂaisSeqﬁtyAgreementhasbeensignedandregistered.wastllldonothavem
advanoeﬁandstoyouifmdeﬁde.hmrsolecﬁsuwm.maitisnotlnourbestinterestswdo
50,

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 Iater date. These other
agreements do not affect our nights or your obligations under this Security Agreement and
this Security Agreement does not replace or terminate any of those other agreements.

(b) lfanypartofthisSewmyAgreementwmomtobeinvaIidforanymason.therestonhe
Security Agreement ghall stiff remain in full force and effect In this case, this Security
Agresment shall ba read as if the invalid part was not included in it.
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(c)

(@

{(e)
M
(o)

W)

0
0
k)

0

{m)

(")

The Coltateral doesnotindudemetastdayofmebemofanyleaseheldbyyou. butif you
sell your interest under any such tease, you shall hold such last day in trust for us and
assign it as we request.

The Collateral doesnotincludaanyofyourﬁghts under contracts that state that such’
rigl'zlscamotbesubjecttooursecmﬂyimemst, but you shail hoid your interest in such
righblnmmtfor'usandshailassignsudarightstouslfyouobtainpemﬂssiontodoso. If
we ask you to do so, you shall do your best to obtain such permission.

We are not Eable to you, of any other person, foranyfahmordelayinexerdshganyof
our rights under this Security Agreement. Thesameappllestoanyfalhreonwpanto
take any steps to preserve rights against you or ather persons, or any delay in doing so.

ifmoremanonapersonhassignedtheumyAgreenmwiﬂn us, mMWhas

signed is responsible to us for all the obligations specified in this Security Agreement on a
joint and several basis. :

This Security Agreement shall remaininfuﬂfomeandeffectandm shall not discharge
the security interest until allpresexﬂarﬂfuhredebtorotherobligaﬁmsouﬁngtousby
you are paid or perfarmed in full.

You agree to sign all other documents thatweconsldernmssaqtomrryommeintan_t
of this Security Agreement or to exercise our rights over the Coltateral. 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 yourbehalfasyowalomeywheneverneoessary or
expedient.

A reference 1o this SewrityAgn_sement includes any schedules attached to it.
Youaeknowledgematyou haveraceivedacopyofﬂﬁsSaamyAgreement.

To the extent permitted by law, You acknowledge that you are giving up your right to
receive a copy of any financing statement, financing changa statement or verification
statement that we obtain when we register our security interest in the Collateral,

This Security Agreement benefits our successors and tinds you and your heirs, legal
reprasentafives, sucoessors 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 without your permission.

ThisSecurﬂyAgreememIsgwemedbymelawsoftheProvinceof

New Brunswick and the laws of Canada applicable therein. We may
commence an action or Gther court proceeding on this Security Agreement in the courts
of this province and you agree 1o submit bo the jurisdiction of such courts and be bound
byanykndgmeutthatanysumoomtmaymake. We also reserve the right to start an
action or other court procaeding against you anywhere outside this province.

IfSaskaMewanlawgovamsthissewﬁtyAgreement.yoU agree that The Limitation of
ClvﬂRightsAd(Saskatd\ewm)doosmtapplytomisAgmmm“awoﬂmagmmm
you have with us,

{7 Form G - Waiver (] Form H - Certificate [3 Cormporate walver

(] Negotisble securities
I have read this Security Agreement and agree to ifs terms.
Dated this 151 day of May L2016 at Woodstock

inthe Province of New Brunswick =

B424c2(2015-01-18)
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Borrower(s)

Guarantor(s)
Corporation/company .
HSF FOODS LTD. (Print comocateicompany name),

by Benjamin A. Brake (Print rame of perso signing on behalf of the corporationcompary)

President

=3 mmamwmmmwmmﬁmmmm
(Signature of pergon on of the cofporation‘company) {Corporate seal if avallabio)
Ihavemhoﬂlymummwrmmwompmy. .
842422(2015.01-19)
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Schedule “A"
You grant FCC a secunity interest in the following:

= 1 Ganeral security agreement
All of your present and after-acquired personal property.
0 Speclfic personal property

ad Specific equipment - serial numbered goods:
Equipmant type:

Make or name of manufacturer:
Model:

Year:

Serial number:

Nots: "Serial numbered goods* are defined by legistation to include motor vehicles,
traflers, mobile homes and alrcrat, Motor vehicles include vehicies such as cars, trucks
and buses. In Alberta, British Columbia, Manitoba, Saskatchewan, the Northwest
Temitorios, New Brunswick, Nova Scotis, Prince Edward Isiand, and Newfoundiand angd
Labrador, motor vehicles also include tractors and combines, but nof any other machinery
designed for use in farming,

J Specific equipment - item description - non-serial numbered goods
< ie. One 2004 Degelman Rock Picker, model #9350 >
together with all present ang after-acquired attachments, accessories and acoessions thereto,

(] Specific equipment - kind description - non-serial numbered goods
Alll of your present and future
< le. grain bins »

J Livestock
Al livestock, including but not limited to
<ie. dairy cattle >

now or hereinafter acquired, all natural increases, ail proceeds, all substitutions and
replacements.

0 Quota and Licences

FCC must have a specific security interest in "all

< ie. dairy >

quota, now or hereinafter acquired, and all proceeds *
| Other

< Note: lfMeConatarnldoesnotﬁtwithhoneofmesbceamgoria. pleaseeorhctFCCIegai
ooumelforasaistaneehdescﬁbingmeCouatefaL>

B424e2(2015-01-19) Pagedols
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PROVINCE OF NEW BRUNSWICK
COUNTY OF CARLETON

t, 'BENJAMIN A. BRAKE, of Woodstock in the County of Carleton and Provinge of New
Brunswick, MAKE OATH AND SAY:
1. 1 am the President of HSF FOODS 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 HSF FOODS 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. Tha President is the signing officer of the company duly authorized to execute the foregoing
instrument.

SWORNTO atthe Town of Woodstock in
- on aty Province of
X of May, A.D.

Being a adtor






PROTECTED

Customer number: 100008003
Security Agreement
To: Farm Credit Canada ("FCC", “us™, "we" or “"our") _ E
Provided by:
Guarantor:

HSF FOODS LTD.

("you™, “your~)
1. What this Security Agreement dbes. and what property is secured

between FCC and you (the “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,

What debts are covered by this Security Agreement

This Security Agreement secures the fuit amount that we lend io 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 stil) applies to the
total amount that you owe us at any time.

Ownership and use of the Collateral

authority; and (i) renew and maintain any assignment of quota given to FCC before any expu'y of
the same, whether pursuant to rules or regulations of the issuing Board or authority or otherwise,

Insurance
You must keep the %lléteral insured against Joss or damage by fire and other risks that are

hormally ingured or as we may require. The Collateral muyst be insured to its full insurable value,
We may require that you transfer the insurance policies o us or have us named as the loss payee.
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Your ongoing obligations
8y signing this Security Agreement, you agree to the following things concerning your business,

(a) Canrying on business - You must canry on your business as 3 going concem in a proper,
efficient and businesslike manner so as to profect and preserve the Collateral. We hay
the right at any time to inspect the Collateral to ensure that the Collateral exists and that
You are maintaining the Collatera) in good condition. You must observe and conform to all
valid requirements of any govemmental or municipal authority refative to the Coliatera);

(b} Books and records - You must keep Proper accounting baoks and recards covering your
business and affairs ang conceming the Collateral, We 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 taxes, license fees, assessments or other charges applicable to
your business on thejr due dates: and -

{d) Environmental Pemits - 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 materia| respects

with all environmentaf laws, regulations, rules and guidelines that apply to your business.
You must stay in such compliance at all times.

{(a) legal fees to Prepare, register or enforce this Security Agreement;

(b} Costs paid to register our Security interest in the Coliatesa Or prepare a priority agreement
or similar agreement; and

{c) costs we incur {o preserve, insure or seize the Collateral,

You must reimbyrse us for our out-of-pocket costs on demand. i you fajl 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,

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 appiication relating to such loan.
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Defauit
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 1o us on is due date.

{b) If you fail to strictly comply with or perform any tenm or condition contained in this Securily
Agreement or any Credit Facility.

{c) 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 material respect.

() If 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 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.

(h ' yousell, transfer or in any other way give up possession of all or any part of ihe
Collateral in a manner not permitted under this Securily Agreement or any Credit Facility;

or if you move any Collatera) out of the province in which you carry on business without
our written permission.

()] i you give a security interest or other interesy, 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 js inoorporated. itis also a defayit if thereis a ¢hange in who owns the

shares fepresenting more than 50% of the voting contro! 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 without our
written permission.

{i If someone else seizes or takes control of any Coliateral, or threatens to do S0.

)] If you stop canying on your business in the normal course, or threaten fo do so, or sell all
Or substantially al) of your assets.

{x) If we believe in good faith that you are not abie to pay your loans owed 1o us or that you
won't be able {0 perform any of your other obligations under this Security Agreement or a
Cradit Facility, or that the Collateral is or is about to be placed in jeopardy.

Our 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 1o recover the amaunts you owe us.

(3

Facilities. We may also notify credit bureaus of your default. If you default you shall be
responsible for the payment of our costs incurred 1o collect your loans and/or repossess
and sell the Collateral, plus court costs and legal fees. you default under this Security
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10.

1.

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,

b) Seizing Collateral ~ To the extent permitted by applicable iaw, we can take possession of
all or any part of the Collateral either ourselves or through 3 receiver. We can demand that

that we consider suitable. For this purpose we are allowed to enter your piace of business
or any other place where the Collateral is located.

{c) Selling Collateral - We may sell the Collateral or dispose of it in any commercially
reasonable way.

(d) Collecting receivables — We may collect or sell any debts owed to you by others
("receivabies™) on terms ang conditions that we see fit. In doing this, we may agree to
accept less than the amount that is owed to you in full setttement of any receivables. Even

(e) Putting you into receivership ~ We can appoint a receiver or manager (the “receiver’) to

0] the receiver shafl be considered 1o be yoyr agent for all pumposes,

(ii) you shall be required to pay the receiver's femuneration, as fixed by us,

(i) we shall have no liabifity to you or anyone else concerning the appointment of g
receives 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 cur written pemission,

(N Powers of a receiver — |f we appoint a receiver:
0] the receiver shall have the same rights and remedies that we have under this

(ii) the receiver can operate your business in any way it s,ees fit, and
{iii) th_e receiver can manage and make al decisipps about your business, including

Deficlency

Where permitted by applicable laws, you shall remain liabie to us for payment, and agree to pay

us, of any amounts that are still owing to us following the sale or other disposai of all or any part
of the Collateral.

Use of proceeds from Collateral

All proceeds we receive from the Collateral shall be applied in the following order:

Page 4 of 14




12.

13.

14.

(a) 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 Collaterai,

These expenses might be il‘fcurred to preserve, repair, process or maintain the Collatera!,

{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 additionat
security or release security we hold. We may also settls or release your obligations or
otherwise deal with you or any other security or credit iacilities we hold. Norne of these
things affect your liabifity to us, or our right to hold the Coliateral or enforce our rights
against it, until we have been paid in fult.

{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.

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 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 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 temminate any of those 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 stifl remain in full force and effect. In this case, this Security
Agreement shalt be read as if the invalid part was not included in it,

{c) 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 Jast day in trust for us and
assign it as we request.

(d) The Collatera! does not include any of your rights under contracts that state that such
rights cannot be subject to our securily interest, but you shall hold your interest in such
Tights in trust for us and shatl assign such rights to us if you obtain permission to do so. If
we ask you to do 5o, you shall do your best fo 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 applies to any failure on our part to
take any steps to preserve rights against you or other persens, or any delay in doing so.
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(h)

@

0
(k}

(m)

~ If more than one person has signed this Security Agreement with us, everyone who has

signed is responsible o us for all the obligations specifed 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 al 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 Wwe consider necessary 1o carnry out the intent of
this Security Agreerne_nt or to exercise our rights over the Collateral. Neverﬂ-néless_. you

A reference {o this Security Agreement inciudes any schedules aftached to it.
You acknowledge that you have received a copy of this Security Agreement,

To the extent permitted by law, you acknowledge thal you are giving up your fight fo
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 else without aur written permission. We may
transfer our rights under this Security Agreement without your permission.

I have read this Security Agresment and agres to its terms,
Dated this 1stdayof __ May | 2015 _, at Woodstock in the Provinge of New Brunswick _
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Guarantor:

Corpomuonlcompany

SF FOODS
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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 - LockwoodIMahe. together with alf €033
present and after-acquired attachmen accessories and
accessions therelo,
10 Furrow Land Plow, Modei 5205 41165
15' Red Land Reller-2 Drum -
15' Steel Land Rolier
15' Steel land Roller -2 Drum
16' S Tine Hamrow
1708 Steel
1-72" Dirt Eliminator - RCO, together with all present and DE728F6015RT608-
;ﬂm-tacqulred attachments; accessories and accessions 01-14

ereto.

1869 Separator, Wesftalia, SDA360L 1635211
1977 Allis Chaimers Dozer, Mode| HD21 HD21P14750 Motor Vehicie
1981 Fiat Allis Bozer, Model HD27 22023 Motor Vehicle
1982 International 3285 6 Cylinder 252000ZU000579 Motor Vehicle
1982 JSW Excavator, Modei BHS0E $40424 | Motor Vehicle
1983 Dahimon Potato Planter-6 Row Model PP§50
1984 Fruehauf42' 2HBRO4531ES02605
1984 Trailmobile 45'Van - Plate No.THT 190
1986 Freightfiner Classic 2FVIYOYSXGV261702 Motor Vehicle
1988 Freightiiner Classic 2FUPYDYB3GV283933 Motor Vehicle
1986 GMC Brigadere 1G0T8C4YOGV535804 Motor Vehicle
1988 Keeler/Dorr-Oliver Woodchip Boiler 17210
1986 Separator Westfalia CA365-010 1687041
1987 Freightiiner 2FUPYDYB0HV285014 Motor Vehicle
1987 Freightliner 2FYPYXYB6HV299162 Motor Vehicle
1987 T-173 Thomas Skid Steer Loader Motor Vehicle
1990 Bag Line Conveyor, Doboy KGL856748
1990 Bagging Machine, Doboy PT24SPE2 8543982
1980 Komatsy Excavator, Model PC 200LC A70953 Motor Vehicle
1992 Freightliner FLD 120 . 2FUYDXYBGNA499400 Motor Vehicle
1992 Thomas Skid Steer Loader, Mode! 1538 LNO0 12985 Motor Vehicle
1994 John Deere 4435 Hydro Combine Z204435H057885 Motor Vehicle.
1895 Freightliner Classic 120 2FUPDXYB4SA736196 Motor Vehicle |-
1995 Internationg] IHTSHAAT4SH645662 Motor Vehicle
1996 Freightiiner FLD150 2FUYDDYB6TA761587 Motor Vehicle
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1997 Bunker "C" Boiles Cleaver-Brooks CB600-800 S-87629 -
1997 Freighfliner Classic 120 2FUPDXYB5VA714933 Motor Vehide
1997 Standby Gen Set 350 KW/435 KVA, Onan 350.0DFN-
SXF/2963AC G85013-
30496
1998 2 large Drums, Idaho Stee|
1998 3 small American Drum Company, Overion Machine
Company 60sP
1998 6038/6686 Transfer Augers Idaho Steel
1898 80 HP Air Compressor, Curtis, R/S50T 6574
1988 Alr Dryer, Airtek, SC220 877592H
1998 Bag Hoses, Idaho Stag)
1998 Blancher, Idaho Steel
1998 Brusher Kiremco 97-1078-AA
1998 Cooker with additives mixing drums Idaho Steel
1998 Cooler, idahe Stee]
1998 Large Evenfiow, idaho Stea]
1098 Polisher/Washer, Kiremco, 9500.97
1998 Pump Tank, Comell
1998 Steam Peeler, Kiremco, 8555.97.2
1999 Case 5500-Seag Dritl 1303700390407 Trailer
1999 Case International MX120
2 Row Roto Beater ]
2 Sets "Smalley” build 4 Row Cultivators Front Side Mount
2000 5,000 bbls Hopper Smalleys
2000 Freightiiner FLD 120 1FUPDXYBXYLF53353 Motor Vehicle
2001 Lockwood 4 Row potato Windrower, Model 4109 7800005-DW Trailer
2001 Westemn Star 4964EX 2WKEDD3J61K970748 Motor Vehicle
2002 Lockwood 4 Row Potato Windrower, Model 4109 790011 DW Traiier
2002 MX 170 Case 4 X 4 Tractor"
2002 Red Telescopic Bin Piler Gagnon Omamenta] 24°
Conveyor/3‘ x 8' Load Conveyor/16' x 30" Front
200272003 Sewing Machine on stand, Newlong, LR113608 NP-
TALR113508
2003 Case International 18' Disc 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 TAZ126232
2005 50# Bagging System Schiesser K0401002
2005 50No. Bagging System, Schiosser K0401002
2005 Bag Sealer, Farbo Seigiing Ltd., M685770 011-
C01080213
2005 Crimper, Schlosser
2005 Hammer Mill Pulva Size C Type FS
2005 Hammer Mill, Pulva, Size C Type FS 121
2005 Hopper Tanks, Idaho Steel
2005 Lockwood 4 Row Potato Windrower, Modei 5000 301678 Traller
2005 Product Blower DMN PTD 80 50897
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Trailer

2005 Snow Blower ' BO3108HDO43
2005 Weigher/Bagger, Greif-Velox 830-SDD-4M- EM 10-
040364-001
2005 Wind Sifter, Idaho Steel
2006 30RXL Morbark Chipvestor S/N 2039 Hours:7000
Engine S/N BDT04558 Caterpillar 3412, 860-HP
Chipper 83"
2006 Case International Mower, Model DX25E HD6210055 Motor Vehicle
2006 Lockwood Potato Harvester - Air Vac 700379 Trailer
2006 Lockwood Polato Harvester - Air Vac 700391 Trailer
2006 Manual Pallet StackerNVrapper Highlight Synergy Il C390-010-0161
2006 Manual Pallet Stacker/Wra pper, Highlight, Synergy il
2006 Product Blower Delta
2006 Rotating Sieve Niroba ;
2007 2 X 2 Pressure Blowers NYB P0925120 1708 Steel
2007 Case IH Patriot Sprayer, model SPX3320, Y7T022012 Motor Vehicle
2007 Case Internationat Potato Sprayer, Mode! SPX 3320 Y7T021729 Trailer
2007 Case International TM 10 FT, Model Tiger Mate 11 JFHO033946 Trailer
] 2007 Chiller Carrier 3400F2680
2007 Dry Room Racking 5 lengths X 3 high
2007 Electronic Scale on stand Champ Scale
2007 Grinder, Idaho Stee!
2007 Hopper Happy Roller
2007 John Deere Skid Steer, Model 332 " TO03328I 30025 Motor Vehicie
2007 Milestone 5' Seed Cutter
2007 Pressure Washer, Landv, VLP8-3000F 155525
2007 Security System 4 cameras wi/CD
2007 Telescopic/Hydraulic Bin Piler, ReO
2007/04 Dust Removal System UAS SFC343 60060914
2008 3000R Utility Reefer Van 1UYVS35318M528502 | Motor Vehicle
2008 Barrel Washar RcO _
2008 CASE 450 N7M463997
2008 Case International 4 x 4 Hydro Mower, Model CC31 MWK
2008 Chemical Pump Ecolab P2 801
2008 Chemical Pump, Ecolab, P2
2008 Decanter Kubco
2008 Elevator Conveyor ReO
2008 HORST 4060 86075
2008 HORST BO500 08LAOBE15
2008 HORST BO500 08LA08523
2008 Lockwood 4 Row Poiato Windrower, Model 514 800139 Trailer
2008 Lockwood 4 Row Polato Windrower, Model 514W 800138 Trailer
2008 Pump to Cooler Comeli
2008 Rocks/Destoner Idaho Steel
2008 Slicer with Wash Tank Idaho Stee! .
2008 SMYTH W 7FT SHO80724526
2008 Transfer Auger idaho Steel .
2008 Utility Reefer Van 1UYVS353X6V529501 Motor Vehicle
2008 Vertical Elevator Idaho Steel
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2008 Water Clarifier Mayo 860

2008 Weigh System Prior to Silos Omnitech

2009 3000R Utility Reefer Van 1UYVS35308M533307 Motor Vehigle
2010 Duske TPD-3505 Woodchip Dryer SD75.22

2011 Internationa] Truck 9900;i SEA 6x4 3HSCHAPRGBN266737 Motor Vehicle
2012 Cardinal Chip Stacking conveyor 1459.d

2012 Cardinal hydraufic power Pac 1459-b

2012 Cardinaj SCréenbase 1470-a

2012 Cardinal trough belt conveyor 1459.¢

2012 Cardinal Woog Chip Feed Bin 1459.3

2012 Lockwood 6 Row Windrower

2012 Lockwood Planter x 2

2012 Manac Chip Trailer -

2013 Doepker B-Bulk lead frajier ZDEGBSA3401029569 Trailer

2014 FORD F150 1FTPW1ETXEFAG3869 Motor Vehicle
21' Gas powered Red Conveyor

22'x 8' Stee| Flat Body

2-2008 - Telescopic Conveyors RcO 28 X 24" & 60'X 38"

3 BT 5300-6 Row Cultivator Rear Mount

3 Hartland Machinre Front Mount Cultivators

30° Tandem Fifth Wheel Trailer

30RXL 2006 Useq Morbark Chiparvestor equipped with a| 2039

standarg equipment,Chipper 83"

3400F26809

4-72" Sizers - RCO, together with all present and after.
acquired altachrnents, accessories and accessions thereto,

AS7220-BF6013-01-14
AS7200-BF6013.02-14

AS7220-BF6013-03-14
AS7220-BFE04 3-04-14

45" Fork Tine Bucket

48’ Reefer Van - Platg #TBF 452

S’ 6' Older Skid Steer Bucket with Teeth

510 lntemationai-Seed Drill - 0390144C011314

5100 IntemnationaF-Sezq Dril 0390210C017812 Trafler

5300 International Case-Seeqg Drilf 822101 Trailer™ |

60" Older Loader Bucket

61" Fork Tine Bucket

7'+ 7' Flip Up Bush Hog, Model 3320-7 455.1

7 Polato Bucket/Self Dumping

70" Skid Steer Potato Bucket ]

706 Farmall 33993

72" Skid Steer Manure

766 Farmal) International Open Station Tracior 2450191001776

8' Power Angle Plow/Attachment for Skig Steer

856 Farmall Diesel Tractor 144508Y

9 Furrow Land Plow, Model 8205 51370

Brillion 4 Row Roto Beater, Mode] FS-1445.1 157451

C390-010-6167

Case Loader, Mode] L300 1032015

Catemillar D6C Dozer 76A425
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Clark 5000 L8S Fork Life, Model C500Y4s, 3 Section Mast

Y355-353-2823

Motor Vehicie

CJ-00166

Daewoo - 4,000 LB Electric Fork Lift, Model BC20s-2
Dahiman & Row Potato Planter, Model PP650

P6032

_E)Ehlmon 2 Row Windrower, Model STW

75950

Domman Genset6 cylinder Diese]

Electric Fork Lift, Modei MS50D Cat

6GG513

Extendable Potato Conveyor - 4 Wheel Undercamiage 24
Wide Table

Extendable Potato Conveyor - 4 Wheel Undercarriage 24~
Wide Table

700379

Extendable Potato Conveyor - 4 Wheel Undercarriage 32*
Wide Table

safety cage, 2 ton Cap, approx, 45' Crain w 2 ton cap, KITO
chainfali w/ pendant control, Caterpillar 8000 Ib capacity
forkiift, modey 780DSTR LP, 188" Lift height, 3 stage mast, 4'
forks, solid tires s/n 5KB05337, yard press, Yeliow A frame

Famall H Tractor

372331

Fox Brady 4 Row Roto Beater Model 1680

Hesson 10' Chisel Plow Mode) 2310

Highline Bale Pro 6600

8HC6155

Trailer

Jay Lor Cutter Mixer Unit, Model 2575

T-92053745B

John Deere 333D7T

1T0333DKJCD238560

Motor Vehicle

John Deere 40 Row Potato Planter

Load Conveyor

Loading Conveyor 28 long 24" wide

Mayrath 8" PTO Grain Auger-48” Long on Wheis

2204C4JJA0114507

MX220 Case 4 x 4 Tractor
One (1) Used 2002 Liebherr A904 Hydrauiic Rubber Tired

Log Loader complete with all attachments and accesories

710-13531

PESL-1000

PID #10080562: Consists of the Bio-Mass Boiler Plant
equipment, such as the walking-floor with double-ayger
feeding info the metering system, which then measures and
feeds the bio-mass into the Bio-Mass Boiler's buming
chamber.

PID #10080562 Consiats of the commercial truck weigh-scale.
The scale carries Model #7461, year of manufacture is 2007,

112224596E
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are the equipmen
{-quipment inside

PiD #10080562; Consists of the fuj) potato flakes processing
line, from where the receiving line enters the processing line,
all the way to, and including, the bagging line. Atso included

Processing line, including the boiler, compressors, pollution

t necessary for the operation of the said

the plant etc.

"hopper silos

PID #10080562; Consists. of the two (2) dry-products vertical

Potato Bulk Box 16" 50-80 Barrel

Potato slorage buildings together with ajj contents thereof
located on PID 1 0161412 including but not limited to:
ventilation systems, equipment, tools, efc,

Power Angle Snow Plow, Model 10-35 23574

PTO Driven Genset for Pianter Mounting Model TW Italy

RCO 8in Piter inside Use Adjustable Un-Loading Conveyor

RCO Bin Piler Large Capacity Dual Un-Loading

RCO Sorﬁng Table
Red Bin Piler Seff Propelled 24" Beds Extendible

Skid Steer Fork Bucket with Rotator

Transmitters

Inc.

Hopper for Dryer
Tutbine and Tuthi

Skid Steer Fork Bucket-Side. Dump Cylinder Quick Atiach
Skid Steer Rock Picker Bucket
Specific equip_menl required for the implementation of 3 waste

Control Cabinet and Miscellaneous Switchgear including:
Fisher Control Steam Vatve and ABB Pressure

Steam Driven Boiler Feed Pump, Si5) MSMR pump with
Coppus Turbine angd Woodward TG13 governor,

Pump is SIHIMSMR 06504 Four Stage with Coppys Model
RLA23E 200,3500 Steam Turbine

Steel building to house waste 63X155%40

Steel building to house boiler 40X70x42

Stainless Steel Contrifuge Package from Kubco, Decanter

Drying potato pile from Clean Gas Systems, Inc.

Boiler purchased from Berg Realty US Mfg Serial #1 7388,
Lbuilt in 1990 Board #5605

ne electrical parts
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Thomas Rock Picker

Thomas Rock Picker RP000261
Thomas Rock Picker RP02540
_Thomas Rock Picker 160001
Tile Dispensing Unit

Transfer Augers, Idaho Stes|

WAD-1030
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This is Exhibit “E” to the Affida vit of Bailey Campbell
SWORN TO at th of Saint John, Province of New
Brunswick, this ay of June 2020.

S

Notary Public in and for the Province of
New Brunswick

Caleb G. Huntgy
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INTER-CREDIYOR PRIORITY AGREEMENT

THIS AGREEMENT dated for reference as of the Z3day of

fe g?z , 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, ("Hilispring™)

-and -

HSF FOODS LTD., a corporation incorporated under the laws
of the Province of New Brunswick, ("HSF?)

-and -

{Hillspring and HSF are hereinafter individually and collectively
referred fo as the “Borrowers”)

WHEREAS the Borrowers are currently or will be indebted 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 Borrowers is collectively
referred to as ({the "FCC Security”) pursuant fo one or more security
agreements or other agreements between the Borrowers and FCC (“the FCC
Security Documents”);

AND WHEREAS C!BC has registered or may hereafter register
security interests in certain personal property of the Bomrowers, the security
interests of CIBC in the personal property of the Borrowers is collecively
referred to as (the *CIBC Security) pursuant to one or more security
agreements or other agreements between the Borrowers and CIBC ("the
CIBC Security Documents™,

AND WHEREAS the parties have agreed lo 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 finahcial
accommodations to the Bomrowers, the parties hereto agree wilh each other
as follows:

1. Consents

1.01 Each of the parties hereby consenis 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 abligations secured
thereby.

1.02 Where there is any conflict regarding the priority of the FCC
Security and the CIBC Security the provisions of this
Agreement shall prevall.

2. Priorities

2.0 FCC and CIBC agree and recognise that the CIBC Security has
priority and shall rank in preference to the FCC Security with
respect to:

1) money in accounts of the Borrower 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) foreign exchange coniracts to which either or both of the
Borrowers are parties;

3) all accounts receivable of the Borrowers; and,

4) inventory of the Bormowers,

to a maximum fimit of all amounlts owing by and from the
Borrowers to CIBC plus interest as set out in the CIBC Security
together with all 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
respect fo all present and after acquired personal properly
wheresoever situate of the Borrowers, other than:

1) money in accounts of the Borrower 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) foreign exchange contracts to which either ar both of the
Borrowers are parties;

3) the accounts receivable of the Barrowers; and,

4) inventory of the Borrowers,

to a maximum limit of all amounts owing by and from the
Borrowers to FCC plus interest as set out in the FCC Security




2.03

2.04

205

2,06

3.0t

4,

tagether with 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 execution, attachment, registration,
perfection or reperfection of the FCC Security or the
CIBC Security;

{b) the dete of any advance or advances made by FCC or
CIBC 1o the Borrowers;

(c} the date of default by the Borrowers under the FCC
Security or the CIBC Securty or the dates or
crystallization of any floating charges held by FCC or
CiBC; or

(d) any priority granted by eny principle of law or any
statute, including without limitation, the Personal
Property Security Act (New Brunswick).

Any proceeds from Insurance received by the Borrowers 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 shal! be held in trust by it for the benefit of FCC and
CIBC in accordance with the provisions hereof.

If all or any portion of the FCC Security or CIBC Secuwrity is
claimed or found by a trustee in bankruptcy or a2 Courl 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 extent that
such security is so found to be unenforceable, invalid,
unregistered or unperfected as against a third party unless 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 Bomowers shall permit FCC and CIBC, their respective
officers, employees, and agents, access at all reasonable times
to the property and assels of the Borrowers.

Non-Disturbance

FCC and CIBC agree to not hinder the other in enforcing their
Security and their rights and remedies with respect to the
Security.

Information and Default
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5.01

6.

8.01

From time o time upon request therefore, FCC and CIBC may
advise each other of the particulars of ihe indebtedness and
liability of the Borrowers to each other and all security held by
each therefore and the Bomowers hereby consents fo the
release of any such informatian,

Consent of the Borrower

The Borrowers hereby consent to the terms 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 charged in
favour of FCC and CIBC in accordance with their respective
interests and priorities as set out in this Agreement.

General

Any notice required or permitted to be given pursuant fo the
Agreement shall be in writing and shall be addressed and
delivered to the parties herelo as follows:

to FCC: FARM CREDIT CANADA
Suite 230
1133 St. George Bivd.
Moncton, New Brunswick
E1E 4E1

Aftention:

to CIBC: CANADIAN  IMPERIAL BANK OF
COMMERCE

448 Queen Streel

Fredericton, NB

E3B 186

Attention:

to the Borrower:  HILLSPRING FARMS LTO.
55 McElroy Road, RR#3
Beechwood, New Brunswick
E7s1Y8

Attention: Mr. Ben Brake

to the Borrower: HSF FOODS LTD.
55 McElroy Road, RR#3
Beechwood, New Brunswick
E7J1Y8

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 facsimile or personally
delivered.



6.02

6.03

6.04

6.05

6.06

6.07

Neither FCC nor CIBC shall transfer or assign the FCC Security
or the CIBC Security, 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
parly as required pursuant to this section.

This Agreement shall enure to the benefit of and be binding
upon the parties herelo and their respective successors and
pemitted assigns.

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.

This Agreement shafl be governed and construed in
accordance with the: laws of the Province of New Brunswick.

Nelther FCC nor CIBC shall take apy action fo defeat or
challenge the priorities set forth in the Agreement.

This Agreement may be executed in counterpart.

IN WITNESS WHERECQF the parties hereto have executed this

Agreement under the hands of their duly authorized officers.

FARM CREDIT CANADA

- /

HILLSPRING FARMS LTD.
Per: M
HSF FOODS LTD.

Per: l/ o o 4






This is Exhibit “F” to the Affidavit of Bailey Campbell
SWORN TO at the, Gity of Saint John, Province of New
Brunswick, this ay of June 2020.

Notary Public in and for the Province of
New Brunswick

Caleb G. Hunter



ASSIGNMENT OF CONTRACT

THIS AGREEMENT is dated as of theaié' day of October, 2018 between MSF Foods
Ltd., and Farm Credit Canada (“FCC").

RECITALS
WHEREAS;
A. The HSF Foods Ltd., as borrower, and FCC, as lender, entered into an

amended and restated credit agreement dated as of October 29, 2018 (the “Credit
Agreement”) along with the Guarantors {as defined in the Credit Agreement); and

B. HSF Foods Ltd. {the “Assignor”) has agreed, in addition to any other security
granted, to assign all of its right, title and interest in and to, or related to, the Assigned
Property (as defined below) to FCC in order to secure the performance of its Obligations (as
defined below), under the Credit Agreement;

NOW THEREFORE for good and valuable consideration (the receipt and
sufficiency of which are hereby acknowledged), each of the parties hereto agrees as follows:

1. Definitions. In this Agreement and any recital and/or schedule hereto, unless there
is something in the subject matter or text inconsistent therewith or unless the context
otherwise specifies or requires, capitalized terms shall have the meanings ascribed
to such terms in the Credit Agreement and, in addition:

"Agreement” means this Agreement, including the schedules, as the same may be
amended, revised, supplemented, restated, renewed or replaced at any time and
from time to time;

"Business Day" means a day on which banks are open in Saint John, New Brunswick;

"Default” means the occurrence of an Event of Defauit under and as defined in the
Credit Agreement and a default of the terms of this Agreement:

“Obligations" means all present and future indebtedness, liabilities and obligations of
every kind, nature and description (whether direct or indirect, joint or several,
absolute or contingent, matured or unmatured} which the Credit Parties or the
Assignor has from time to time incurred or may incur or be under to FCC, in
connection with or pursuant to the Credit Agreement and the Security Documents;

"Contract" shall mean that certain power purchase agreement, dated February 15,
2018, among the Assignor and New Brunswick Power Corporation;
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Assignment. As general and continuing collateral and direct security for the due
payment and performance of the Obligations, the Assignor hereby assigns, transfers
and sets over absolutely to and in favour of FCC, the Contract {except the last day of
the term of any leases for which the Assignor shall stand possessed of upon trust for
FCC to assign and dispose of as FCC shall direct) and all of the Assignor's right, title,
interest and benefit in, to and under the Contract and all rights, profit and proceeds
arising out of or derived therefrom which now are or which may at any time hereafter
be issued 1o, held by, registered in the name of, or owned by the Assignor or which
may be due or owing to the Assignor in respect of the said Contract or any part
thereof together with all records, books and papers recording, evidencing, or relating
to the said Contract and, without limiting the foregoing, the benefits of all
agreements, permissions, approvals, consents and licenses granted to the Assignor
under the Contract, whether governmental or otherwise, and of ail guarantees,
covenants, terms, conditions, representations and warranties made or expressed
therein or implied by law in relation thereto and all rights of the Assignor created
under the Contract in respect of having the right to give consents or approvals, make
selections, exercise options, participate in arbitration or other legal proceedings, give
notices and declare defaults thereunder (all of the foregoing collectively, the

“Assigned Property”).

Further Assurance. If any of the Assigned Property is not assignable, whether by the
terms thereof or otherwise, or in respect of which consents to the assignment cannot
be or have not been obtained, the benefit of any such Assigned Property shall be held
by the Assignor in trust for FCC for FCC's sole benefit. Any actions to be performed in
relation to such Assigned Property after Default will be performed by FCC in the name
of the Assignor. The Assignor and all persons rightfully claiming or to claim any
estate, right, title or interest in, to and under the Assigned Property, and every part
thereof, shall and will from time to time and at all times hereafter upon every
reasonable request of FCC make, do and execute or cause or procure to be made,
done and executed all such further acts, deeds and assurances for the more
effectual assigning and assuring of the Assigned Property unto FCC in the manner
aforesaid and according to the true intent and meaning of this Agreement, as and by
FCC, its successors and assigns, or its counsel, shall be reasonably advised or
required.,

The Assignor hereby represents and warrants to and covenants with FCC as foilows:

(a) Neither this Agreement nor the assignment of the Contract to FCC:;

(i} shail in any way lessen or relieve the Assignor from the obligation of
the Assignor to observe, satisfy and perform each and every term,
agreement, provision, condition, obligation and covenant set out in, or
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required to be observed by the Assignor in order to fulfill its obligations
pursuant to the Contract;

(ii) shall cause FCC to become or be deemed to be liable for the
obligations of the Assignor under the Contract; or

(i}~ imposes any liability on FCC for any act or omission on its part in
connection with this Agreement or the assignment of the Assigned
Property inciuding, without limitation, fulfillment or non-fulfiliment by
the FCC of the terms, agreements, provisions, conditions, obligations
and covenants of the Assignor set out in the Contract.

(b} other than Permitted Liens, the Assignor has not assigned, transferred or set
over, or granted any Lien on or in respect of, any Assigned Property or any of
its rights thereunder to any person except to FCC and shall not so long as the
Obligations are outstanding.

On and following (but not before) a Default that is continuing, FCC may collect, realize
upon, sell, or otherwise deal with the Assigned Property or any part thereof in such
manner, upon such terms and conditions, and at such time or times as may seem to
it advisable and without notice to the Assignor, subject to the requirements of any
applicable law, and may charge on its own behalf and pay to others reasonable sums
for expenses incurred and for services rendered {(expressly including legal fees and
disbursements) in or in connection with collecting, realizing, selling or obtaining
payment in respect of the Assigned Property and may add the amount of such sums
to the indebtedness of the Assignor.

FCC shall not be liable or accountable for any failure to collect, realize upon, sell or
obtain payment in respect of the Assigned Property or any part thereof and shali not
be bound to institute proceedings for the purpose of collecting, realizing or obtaining
payment of the same or for the purpose of preserving any rights of FCC, or any other
person, firm or corporation in respect of the same.

FCC may grant extensions of time and other indulgences, take and give up securities,
abstain from taking, perfecting or registering security, accept compositions, grant
releases and discharges and otherwise deal with the Assignor, debtors {for greater
certainty following a Default that is continuing) of the Assignor, sureties and others
and with the Assigned Property and other securities as FCC may see fit without
prejudice to the liability of the Assignor or FCC's right to hold and realize the security
pursuant to this Assignment.

Enurement. This Agreement shall be binding upon and enure to the benefit of FCC,
the Assignor and their respective successors and permitted assigns.



10.

11.

12,

14,

Notices. Any notice by a party hereto shail be properly given if made in the manner
prescribed by the Credit Agreement,

Waiver. No consent or waiver, express or implied, by FCC to or of any breach or
Default by the Assignor in the performance of its Obligations hereunder shal be
deemed or construed to be a consent to or waiver of any other breach or Default in
the performance by the Assignor of its Obligations hereunder. Failure on the part of
FCC to complain of any act or failure to act of the Assignor or to declare the Assignor
in Default, irrespective of how long such failure continues, shall not, by itself,
constitute a waiver by FCC of its rights hereunder.

Survival. Ali covenants, undertakings, agreements, representations and warranties
made by the Assignor in this Agreement shall survive the execution and delivery of
this Agreement and shall continue in full force and effect until the Credit Agreement
and all Security Documents delivered in connection therewith are terminated and
released. All representations and warranties made by the Assignor hereunder shall
be deemed to be material and to have been relied upon by FCC. All covenants,
undertakings, agreements, representations and warranties made by the Assignor in
this Agreement are in relation to the Contract and any amendments thereto.

Severability. if any term, agreement, provision, condition, obligation or covenant set
out in this Agreement is determined to be invalid or unenforceable by a court of
competent jurisdiction from which no further appeal lies or is taken, that term,
agreement, provision, condition, obligation or covenant shall be deemed to be
severed herefrom and the remaining terms, agreements, provisions, conditions,
obligations and covenants of this Agreement shall not be affected thereby and shall
remain valid and enforceable.

Power of Attorney. Upon the occurrence and during the continuance of any Default,
the Assignor hereby irrevocably appoints FCC and any officer or agent of FCC, with full
power of substitution, as the Assignor's true and lawful attorney-infact, to do on the
Assignor's behaif anything which can lawfully be done by an attorney in connection
with the assignment herein contained, including, without limitation, receiving and
acknowledging receipt of proceeds of insurance, signing and filing proofs of claim or
any other documentation relating to the initiation or evidencing of a claim under the
Contract, negotiating in FCC's discretion amendments, riders and endorsements to
the Contract and the execution and delivery of any and all documents, agreements
and instruments in connection with any of the foregoing, all such documents,
agreements and instruments to be in form and substance as FCC may approve, such
approval to be conclusively evidenced by the execution thereof by FCC on behalf of
the Assignor and the Assignor declares this to be a general power of attorney in the
widest respect.

Time of the Essence. Time is of the essence of each provision of this Agreement.
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i6.

17.

18.

19.

20.

Costs. The Assignor agrees to pay all legal and other costs of FCC in connection with
realizing upon, enforcing and attempting to enforce the terms of this Agreement or
the security granted hereby; all such costs when incurred shall be secured hereby.,

Counterparts. This Agreement may be executed in any number of counterparts, each
of which when executed and delivered shall be deemed to be an original, but all of
which when taken together constitute one and the same instrument. Delivery of an
executed counterpart of a signature page of this Agreement by fax or by sending a
scanned copy by electronic mail shall be as effective as delivery of a manually
executed counterpart of this Agreement.

Governing Law, The validity, interpretation and performance of this Agreement shall
be governed by the laws of the Province of New Brunswick and the federal laws of
Canada applicable therein.

Interpretation. The insertion in this Agreement of headings is for the convenience of
reference only and shall not affect the construction or interpretation of this
Agreement. In this Agreement, words (including defined terms) in the singular include
the plurai and vice versa and words in one gender include all genders. The words
“the Agreement”, "hereby”, "herein", “hereof”, "hereto" and similar expressions used in
any paragraph of this Agreement relate or refer to the whole of this Agreement and
not to that paragraph only, unless otherwise expressly provided.

Amendment. No amendment to this Agreement will be valid or binding unless set
forth in writing and duly executed by FCC and the Assignor. No waiver of any breach
of any provision of this Agreement will be effective or binding unless made in writing
and signed by the party purporting to give the same and, unless otherwise provided
in the written waiver, will be limited to the specific breach waived.

Termination. This Agreement shall be terminated upon FCC confirming in writing
satisfaction in full of ail Obligations.

[The remalinder of this page has been Intentionally left blank. Signature page follows.]



[Signature page to Assignment of Contract executed by the undersigned.]

IN WITNESS WHEREOF the Assignor has executed this Agreement the day and year first
above written,

HSF Foods Ltd.

Name:  Ropjamin Brake
Title:  President

By:
Name: Benjamin Brake
Title: President






This is Exhibit “G” to the Affidavit of Bailey Campbell
SWORN TO at th of Saint John, Province of New
Brunswick, this 1L day of June 2020.

BEF

L

Notary Public in and for the Province of
New Brunswick

Caleb G. Hunter



NOTICE OF ASSIGNMENT OF CONTRACT

TO: New Brunswick Power Corporation
P.O. Box 2000
515 King Street
Fredericton, NB, E3B 4X1

TAKE NOTICE THAT HSF Foods Ltd. has assigned to Farm Credit Canada {1133 St.
George Bivd., Suite 200, Moncton, NB, E1E 4E1, Attn: Michael Beaulne, Legal
Counsel, email: michael.beaulne@fce-fac.ca ), @ certain power purchase agreement
between HSF Foods Ltd., as developer, and New Brunswick Power Corporation, dated
as of February 15, 2018 (the “Contract”).

THIS NOTICE OF ASSIGNMENT is being provided to you in accordance with section
14.2(b) of the Contract.

THIS NOTICE OF ASSIGNMENT shall be irrevocable, except by written notice,
countersigned and agreed to by Farm Credit Canada.

Dated at Woodstock, New Brunswick this A é day of October, 2018.

HSF Foods Ltd.

Per:

Per:

Per: Benjamin Brake
President
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