
 

 

Court File No.: SJM-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. 

 

 

Record on Motion on behalf of the Applicants 

Hearing Scheduled for August 6, 2020 at 1:00 p.m. 

 

  



 

 2 

INDEX 

# Document Tab Page 

1.  Notice of Motion with Schedules: 1.  1 

a. Service List A.  10 

b. Sale Process Approval and Vesting Order; B.  23 

c. McCain Sale Process Approval and 

Vesting Order 

C.  36 

d. Sealing Order. D.  46 

2.  Report of Receiver with Appendices:  2.  48 

a. Receivership Order; A.  62 

b. Certificates of Amendment; B.  97 

c. Certificates of Appointment; C.  102 

d. Receiver’s Certificate; D.  106 

e. Opinion of Bingham Law;  E.  109 

f. Cameron Industrial Inc. Appraisals; F.  149 

g. Agreement; and G.  153 

h. Auction Contract. H.  160 

3.  Affidavit of Patrick Caissie sworn to July 16, 

2020 with Exhibits: 

3.  162 

a. January 29, 2018, Letter of Offer; A.  166 

b. February 13, 2018 General Security 

Agreement; 

B.  183 

c. June 17, 2020, PPRS Search Results 

Report for Hillspring Farms Ltd. 

C.  203 

d. October 16, 2018, Letter of Offer D.  282 



 

 3 

4.       Affidavit of Service of Bailey Campbell sworn to 

July 31, 2020 

   4.  299 

a. Email from Josh McElman to Electronic 

Service List;  

A.  308 

b. Relay Receipts for Delivery of Email; B.  310 

c. Email to Elizabeth Watters-Gray with 

Service Documents; and 

C.  314 

d. Relay and Read Receipt for Delivery of 

Email from Elizabeth Watters-Gray 

D.  316 

 



0001



0002



0003



0004



0005



0006



0007



0008



0009



0010



0011



0012



0013



0014



0015



0016



0017



0018



0019



0020



0021



0022



0023



0024



0025



0026



0027



0028



0029



0030



0031



0032



0033



0034



0035



0036



0037



0038



0039



0040



0041



0042



0043



0044



0045



0046



0047



 

1 
 

         Court File No.: SJM-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, 

 

 

FIRST REPORT OF THE RECEIVER 

27 JULY 2020 
 

 

 

 

 

 

 

0048



 

2 
 

INTRODUCTION AND PURPOSE 

 

1. In connection with the application of Farm Credit Canada (“FCC”), Hillspring Farms Ltd. 

(now operating as 693528 NB Ltd.); HSF Foods Ltd. and Hillspring Warehouse & 

Logistics Inc. (now operating as 693206 NB Inc.) and pursuant to section 33 of the 

Judicature Act (New Brunswick), Rule 41 of the Rules of Court of New Brunswick, and 

section 243 of the Bankruptcy and Insolvency Act (Canada) that was heard by the 

Honourable Justice Darrell J. Stephenson of the Court of Queen’s Bench of New 

Brunswick (the “Court”) on 26 June 2020, Ernst & Young Inc. was appointed as receiver 

and receiver manager (the “Receiver”) of all the Respondents’ current and future assets, 

undertakings and properties and wherever situate including all proceeds thereof (the 

“Property”) in relation to the business carried on by the Respondents except for the 

Excluded Property as defined within the Receivership Order (as defined herein).   

2. A copy of the 29 June 2020 Order (the “Receivership Order”) with an effective time of 

12:01 a.m. on 26 June 2020 is attached as Appendix A.   

3. The Receivership Order, among other things, authorizes and empowers the Receiver to:  

(a) take possession and control of the Property;  

(b) receive, preserve and protect the Property, or any parts thereof; 

(c) market any or all of the Property, including advertising and soliciting offers in 

respect of the Property or any part or parts thereof and negotiating such terms and 

conditions of sale as the Receiver in its discretion may deem appropriate; 

(d) to sell, convey, transfer, lease or assign the Property or any part or parts thereof out 

of the ordinary course of business as may be provided in an Order of this Court or 

(i) without the approval of this Court in respect of any transaction not 

exceeding $100,000, provided that the aggregate consideration for all such 

transactions does not exceed $1,000,000 

(e) to apply for any vesting order or other orders necessary to convey the Property or 

any part or parts thereof to a purchaser or purchasers thereof, free and clear of any 

liens or encumbrances affecting such Property; and 
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(f) to take any steps reasonably incidental to the exercise of these powers or the 

performance of any statutory obligations. 

4. The purpose of this first report of the Receiver (the “First Report”) is to update the Court 

on the activities of the Receiver since its appointment and request that this Honourable 

Court grant an Order, inter alia: 

(a) authorizing and approving the Receiver to execute the Auction Contract (as defined 

herein) with respect to the sale of the Residual Equipment and providing that any 

of the Residual Equipment sold by Jardine Auctioneers Inc. (“Jardine”) to a 

purchaser shall vest in the purchaser free and clear of any liens or encumbrances 

and the net proceeds from such sales shall stand in the place and stead of the 

Residual Equipment for the purpose of determining the nature and priority of 

claims; 

(b) authorizing and approving the Receiver to complete the sale of the Graham Street 

Property, as defined below, which forms part of the Residual Real Property, by way 

of a vesting order which shall vest the Graham Street Property in the name of the 

purchaser free and clear of any liens or encumbrances and provide that the net 

proceeds from the Carpenter Transaction, as defined below, shall stand in the place 

and stead of such assets for the purpose of determining the nature and priority of 

claims; and 

(c) authorizing and approving the Receiver to complete the sale transaction (the 

“Transaction”) contemplated by an offer by McCain Farms, a division of Division 

of McCain Produce Inc. (the “Purchaser”) to acquire certain assets subject to the 

primary security held by the Business Development Bank of Canada (“BDC”) 

which shall vest in the purchaser free and clear of any liens or encumbrances and 

provide that the net proceeds from the Transaction shall stand in the place and stead 

of such assets for the purpose of determining the nature and priority of claims. 

5. The Receiver has organized its comments within this First Report as follows:  

(a) Terms of Reference; 
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(b) Corporate Name Changes; 

(c) Preliminary Activities of the Receiver; 

(d) McCain Agreement and Community Benefits; 

(e) Sale of Equipment to McCain Generally Subject to BDC Security; 

(f) Residual Equipment Auction Process; 

(g) Graham Street Property Sale; and 

(h) Conclusion and Recommendation 

 

TERMS OF REFERENCE 
 

6. In preparing this First Report, the Receiver has been provided with, and has relied upon 

unaudited historical financial statements, other unaudited financial information and 

projections prepared by the Respondents, the books and records of the Respondents, 

discussions with the management and employees of the Respondents, and other 

information from various sources.  The Receiver has assumed that the information it has 

been provided is accurate and complete.  The Receiver did not audit, review or otherwise 

attempt to verify the accuracy or completeness of the information.  Accordingly, the 

Receiver expresses no opinion or other form of assurance with respect to the information 

presented in this First Report or relied upon by the Receiver in preparing this First Report.  

Further, the nature of the Receiver’s work completed in these proceedings will not 

necessarily disclose errors, misstatements, irregularities or illegal acts, if such exist, on the 

part of the Respondents, or its officers or employees or in the information. 

7. All references to monetary amounts in this First Report are in Canadian dollars unless 

otherwise noted. 

8. Capitalized terms not defined in this First Report are as defined in the Report of the 

Proposed Receiver or the Receivership Order. 
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9. Copies of Court materials in these proceedings may be obtained from the Receiver’s 

website established in connection with the Respondents (www.ey.com/ca/hillspring). 

 

CORPORATE NAME CHANGES 

10. Pursuant to the terms of the 11 June 2020 asset purchase agreement with McCain (the 

“Purchase Agreement”), Hillspring Farms Ltd. and Hillspring Warehouse & Logistics 

Inc. were required to formally change their corporate names post closing.  Counsel for the 

Respondents facilitated the corporate name change requests through Service New 

Brunswick and on 2 July 2020 Certificates of Amendment were issued, copies of which 

are attached as Appendix B, formally changing the name of Hillspring Farms Ltd. to 

693528 NB Ltd. (“528 NB”) and Hillspring Warehouse & Logistics Inc. to 693206 NB 

Inc. (“206 NB”).   

11. The name change was completed as the Purchaser acquired all rights associated with the 

use of Hillspring including part of the name of the corporations noted above.  The Receiver 

will continue to refer to the former names of 528 NB and 206 NB in any communication 

to creditors so as to ensure that parties that dealt with these corporations under their former 

names are aware of the name change.  

 

PRELIMINARY ACTIVITIES OF THE RECEIVER 

 

12. Pursuant to paragraph 26 of the Receivership Order, the Receiver was authorized to assign 

the Respondents into bankruptcy.  Bankruptcy assignment documents were filed with the 

Office of the Superintendent of Bankruptcy on 26 June 2020.  Copies of the Certificates of 

Appointment for each of the Respondent Estates dated 26 June 2020 are attached as 

Appendix C. 

13. Statutory notices of the Court appointed Receivership and Bankruptcy proceedings have 

been released to all known creditors and public materials associated with the insolvency 

proceedings have been posted to the Receivers website.      

0052



 

6 
 

14. The Respondents’ employees were notified of these insolvency proceedings and 

termination letters form the Receiver to the employees have been delivered.  Termination 

letters to the former employees of Hillspring were accompanied by offers of employment 

from McCain.  Similarly, the Receivers termination letters to the former employees of HSF 

Foods Ltd. were accompanied by offers of temporary employment from Powell Associated 

Ltd. (“Powell”) acting in its capacity as private receiver of HSF Foods Ltd. pursuant to 

security granted in favour of Oregon Potato Company.  There were no employees of 

Logistics.  WEPPA claims on behalf of the Respondents’ employees are being coordinated 

by the Receiver (in relation to Hillspring) and Powell (in relation to HSF Foods Ltd.).  

15. Jardine was engaged to secure the Residual Equipment on behalf of the Receiver.  

Representatives from Jardine, the Receiver and McCain have been working collaboratively 

to locate and transport the Residual Equipment to Jardine’s secure premises in Fredericton 

New Brunswick pending the proposed auction as described later in this report.  The nature, 

size and volume of the Residual Equipment has necessitated multiple trips to transport the 

Residual Equipment to Jardine’s secure holding yard.  The Receiver anticipates that all of 

the Residual Equipment will be transported to Jardine’s premises on or about 29 July 2020. 

16. McCain approached the Receiver subsequent to 26 June 2020 seeking to purchase five 

additional pieces of equipment which had formed part of the Residual Equipment (the 

“Additional McCain Equipment”).  The Receiver and McCain were able to agree upon 

a purchase price for the Additional McCain Equipment supported by the Ritchie Bros 

equipment appraisal.  The Receiver has agreed to sell the Additional McCain Equipment 

to McCain pursuant to paragraph 3m (i) of the Receivership Order.   

17. The Residual Real Property is comprised of five (5) separate land parcels (PID 10284115, 

10153278, 10277069, 10121499 and 10264810).   Appraisal reports of the Residual Real 

Property were commissioned and attached as Appendices “F1 to F5” to the Supplemental 

Report of the Proposed Receiver and previously filed with this Honourable Court.   

18. The Receiver initiated discussions with Re/Max Hartford Realty (the “Realtor”) in relation 

to listing the Residual Real Property on behalf of the Receiver.  The Realtor provided his 

recommendations of proposed list prices which were generally consistent with the 
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appraised values referenced above.  As such, the Receiver has listed the Residual Real 

Property with the Realtor effective 7 July 2020.  

19. The Receiver has placed insurance coverage over all property (real and personal) subject 

to these receivership proceedings.  

20. The Receiver is investigating the books and records of the Respondents with the intent to 

examine preference or transactions at undervalue which may have arisen in the 12 month 

period pre-dating the Receivership Date.  

 

MCCAIN AGREEMENT AND COMMUNITY BENEFITS 

21. On 30 June 2020, all conditions precedent associated the Purchase Agreement were 

satisfied and the purchase price net of a $3.0 million deposit previously advanced to the 

Receiver (the “Closing Funds”) was paid to Cox & Palmer acting in its capacity as counsel 

for the Receiver.   

22. The Receivers Certificate was executed at 2:47 pm on 30 June 2020 at which time the 

transaction with McCain was formally closed.  A copy of the executed Certificate is 

attached as Appendix D.          

23. Land registry title registrations and registrations under the New Brunswick Personal 

Property Registration System (the “PPRS”) have been amended to reflect the sale of the 

Property to McCain. 

24. As noted within the Proposed Receivers Report dated 22 June 2020, representatives from 

McCain advised the Proposed Receiver that the sale, if approved, would add to McCain’s 

farming assets in New Brunswick in support of a strong agricultural supply chain and the 

company’s commitment to rural development in its home province.  In line with the 

company’s continued support of the River Valley region, McCain made provisions for 

financial contributions in support of local businesses that are essential to the continued 

operation of the farm business and the grower community.    
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25. McCain has confirmed to the Receiver that certain employee bonuses or other payments in 

addition to their normal salary have been paid to the 74 employees who accepted 

employment with McCain.  In addition, McCain has advised the Receiver that it continues 

to work on its plan for support of the local community and will advise the Receiver of the 

results of that activity so that a full report may be provided to the Court on or before 15 

December 2020.   

 

SALE OF EQUIPMENT TO MCCAIN GENERALLY SUBJECT TO BDC SECURITY 

26. Pursuant to subparagraph 3(l) of the Receivership Order, the Receiver has been empowered 

and authorized by this Court to market any or all of the Property, including advertising and 

soliciting offers in respect of the Property or any part or parts thereof and negotiating such 

terms and conditions of sale as the Receiver in its discretion may deem appropriate. 

27. The Receiver has been advised by BDC that, as at 12 March 2020, Hillspring was indebted 

to BDC in the amount of $2,432,943.50 plus accruing interest and costs (the “BDC 

Indebtedness”).  BDC demanded payment from Hillspring on 12 March 2020.   

28. In support of the BDC Indebtedness, BDC was granted security through various general 

security agreements registered in the New Brunswick PPRS as registrations #31158975 

and #31438054.   

29. The Receiver has obtained an opinion from Bingham Law, a copy of which is attached as 

Appendix E.  The opinion was qualified in that Bingham Law did not review the specific 

serial numbers set out in registrations under the Personal Property Security Act (the 

“PPSA”) against the actual equipment to ensure accuracy.  The opinions provide that 

subject to the qualification with respect to serial numbered goods under the PPSA and what 

the Receiver understands to be customary assumptions and qualifications in an insolvency 

context, that: 

(a) BDC has valid and enforceable security against the following serial numbered 

equipment of the Respondents governed by the New Brunswick PPRS; 
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ITEM      SERIAL NUMBER  
Kenworth C550    2NKJXATX5KM920855 

Spudnik 2 Row Harvester   6621-55-037 

Spudnik 3 Row Harvester    6631-55-52 

Spudnik 3 Row Harvester    6631-55-50 

2016 LKWD Model 554 Windrower  G01001   

International F-2674     1HTZVJUT1GHA58073  

International F-2674     1HTGLATR9WH522791 

1 Bin Piler 36” telescopic Bin Piler   CTEL36BF350118 

(b) the security interest in favour of BDC has been perfected by registration under the 

provisions of the New Brunswick PPRS and were perfected as of the date of the 

legal review. 

30. As part of the Receiver’s activities, it engaged Jardine to confirm the serial numbers of the 

serial numbered goods against which BDC made a registration under the PPSA.  Through 

that process the Receiver has identified that the BDC registration as against the Spudnik 2 

Row Harvester 6621-55-037 (the “2016 Spudnik”) contains an error in that it has a “0” 

before the last two digits which is not part of the actual serial number.  As a result, the 

security interest of BDC in and to the 2016 Spudnik as well as BDC’s entitlement to the 

proceeds from the 2016 Spudnik is under review by the Receiver.   

31. Prior to the issuance of the Receivership Order, independent negotiations between BDC 

and the Purchaser produced a tentative agreement framework by which the Purchaser 

would acquire the eight (8) pieces of serial numbered equipment listed at paragraph 29 a) 

above (the “McCain Sale Assets”).  The financial terms of the proposed transaction for 

the McCain Sale Assets were presented to the Receiver for its consideration subsequent 

to its appointment.    

32. The Receiver compared the financial consideration offered for the McCain Sale Assets 

against the appraised values included within the Ritchie Bros Equipment Valuation Report 

filed as Appendix E22 to the Supplemental Report of the Proposed Receiver and an 

independent equipment appraisal report from Cameron Industrial Inc. dated 13 April 2020 

(the “Cameron Appraisal”) commissioned directly by BDC.  A redacted copy of the 

Cameron Appraisal is attached as Appendix F. 
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33. The Receiver concluded that the purchase price offered for the McCain Sale Assets is 

supported by the Cameron Appraisal and the Ritchie Bros appraisal previously filed with 

this Court.  The Receiver has considered alternative sale processes by which the McCain 

Sale Assets could be liquidated including through the proposed Jardine auction process 

described below.  However, there is no reason to conclude that an alternative sale process 

would produce more or the same value currently being offered for the McCain Sale Assets 

through the Transaction.  Furthermore, should the Transaction be approved the Receiver 

will avoid transport, insurance, holding and commission costs that would otherwise be 

payable.   

34. Accordingly, the Receiver entered into negotiations with the Purchaser to formalize and 

finalize the Transaction previously contemplated between BDC and the Purchaser.  The 

proposed sale of the McCain Sale Assets remains subject to the Receiver obtaining an order 

from the Court approving the Transaction and vesting title to the McCain Sale Assets to 

the Purchaser free and clear of claims and encumbrances.  A redacted copy of the 

Transaction agreement (the “Transaction Agreement”) negotiated by the Receiver in 

consultation with BDC, is attached as Appendix G. 

35. The Receiver has prepared, and will submit to this Honourable Court on a confidential 

basis, a supplement to this First Report (the “Supplemental First Report”) which will 

provide additional information in relation to the proposed sale of the McCain Sale Assets 

and attach unredacted copies of the Transaction Agreement, the Cameron Appraisal and 

for ease of reference the Ritchie Bros Appraisal.  The Receiver will be seeking a sealing 

order from this Honourable Court with respect to the Supplemental First Report, on the 

basis that the Supplemental First Report contains sensitive commercial information with 

respect to the Respondents, the dissemination of which could be prejudicial to the best 

interests of the Secured Lenders should the proposed sale fail to close for any reason.  

36. BDC is expected to sustain a material loss associated with its advances to the 

Respondents.  The Receiver initially contemplated seeking approval to distribute up to 

95% of the net cash proceeds generated from the Transaction in relation to all equipment 

other than the 2016 Spudnik to the BDC as a means of reducing the accruing interest 

expense payable by the Respondents to the BDC.  However, in light of the recently 
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identified registration issue which will likely require additional discussions between the 

secured lenders, the Receiver believes that a distribution motion with respect to the 

Transaction proceeds be deferred until the parties are able to agree upon final distribution 

values.  The Receiver intends to bring a subsequent distribution motion forward at a later 

date.   

 

RESIDUAL EQUIPMENT AUCTION PROCESS 

37. In accordance with the provisions of the Receivership Order, upon taking possession and 

control of the Residual Equipment, the Receiver considered various options to determine 

the most fair and effective method to solicit offers that would result in the Receiver 

obtaining the highest and/or best price for the benefit of the estates creditors.  Sales options 

considered by the Receiver included an auction sale, tender sale, private sale negotiation 

or call for proposals. 

38. Based upon its experience conducting sales of similar assets in other insolvency 

proceedings, the Receiver considers that the best method to solicit offers for the Residual 

Equipment is to engage an auctioneer to conduct a public auction for the reasons articulated 

below: 

(a) The Receiver is concerned that a tender sale process or call for proposals for the 

Residual Equipment could result in certain isolated items not selling, which would 

necessitate a secondary auction sale or private sale process at additional cost to the 

estate.  As a result, the Receiver recommends the Residual Equipment be sold via 

public auction;  

(b) The Residual Equipment consists of numerous pieces of equipment or farm 

implements which were, as at the Receivership Date, physically located in multiple 

locations which the Receiver had to secure and transport to a 3rd party location 

pending liquidation.  The Receiver was able to avoid 3rd party holding costs as part 

of its negotiated auction contract with Jardine; and 
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(c) The asset viewing, inspection and bidding process for the Residual Equipment has 

to be performed taking Covid 19 restrictions into consideration.  The proposed 

auction process through Jardine will facilitate live and on-line asset viewings and 

auction bids and Jardine’s holding yard will facilitate buyers being able to retrieve 

purchased assets while maintaining social distancing protocols. 

39. The Receiver and Jardine negotiated a form of auction contract (the “Auction Contract”), 

a copy of which is attached as Appendix H.  The selection of Jardine as the proposed 

auctioneer to facilitate the auction of the Residual Equipment considered Jardine’s 

Fredericton New Brunswick location, its proximity to the Residual Equipment as at the 

Receivership Date, Jardine’s familiarity with the Residual Equipment through services 

previously provided to the Receiver, the size of Jardine’s holding yard and his capability 

to transport and secure the Residual Equipment through the auction date.        

40. The Auction Contract provides that the Residual Equipment is to be transferred to 

purchasers free and clear of all liens and encumbrances.  As a result, the Receiver requests 

that this Court grant an Order providing that, upon payment of the purchase price by the 

purchaser and a bill of sale being issued by Jardine to the purchaser of any of the Residual 

Equipment at the public auction, title to the property sold by Jardine will vest in the 

purchaser free and clear of any claims, liens and encumbrances against any of the Residual 

Equipment being purchased. 

41. For the purpose of determining the nature and priority of any claims to the Residual 

Equipment, the monies payable to the Receiver under the Auction Contract from the sale 

of the Residual Equipment shall stand in the place and stead of the Residual Equipment, 

and that from and after the delivery of the bill(s) of sale to the purchaser(s) all claims shall 

attach to the net sale proceeds with the same priority as they had with respect to the 

Residual Equipment immediately prior to the sale, as if the Residual Equipment had not 

been sold and remained in the possession or control of the Receiver immediately prior to 

the sale. 
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42. The Receiver believes that the Auction Contract provides the greatest net benefit for the 

estate and recommends that this Court approve the Receiver executing the Auction 

Contract. 

 

GRAHAM STREET PROPERTY SALE  

43. As noted earlier in this Report, the Residual Real Property was listed for sale with the 

Realtor on 7 July 2020.  The Receiver received an offer on the parcel of Residual Real 

Property identified as PID 10121499 located at 103 Graham Street in Woodstock New 

Brunswick (the “Graham Street Property”) from Peter Carpenter (“Carpenter”).  

Negotiations between the Receiver and Carpenter ensued which ultimately resulted in the 

Receiver accepting an offer which remains subject to the approval of the Court and the 

issuance of a vesting order (the “Carpenter Transaction”).   

44. The negotiated sale price that will be achieved through the Carpenter Transaction is 

supported by the Graham Street Property appraisal report found at Appendix “F2” to the 

Supplemental Report of the Proposed Receiver.  A copy of which for ease of reference will 

be attached to the Supplemental First Report along with a copy of the Carpenter 

Transaction agreement.  

45. The sale of the Graham Street Property through the Realtor was an open and transparent 

process resulting in a sale price that is supported by the appraisal report previously 

commissioned.  FCC is the only secured creditor having an interest in the Graham Street 

Property and it supports the completion of the transaction.  

 

CONCLUSION AND RECOMMENDATION 

46. The Receiver believes that it is appropriate, and recommends to this Honourable Court, 

that the Receiver be authorized to complete the Transaction, complete the Carpenter 

Transaction and execute the Auction Contract, as the proposed agreements provide for a 

streamlined and cost-effective recovery process for the benefit of the Estate.   
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All of which is respectfully submitted this 27th day of July 2020. 

ERNST & YOUNG INC. 

in its capacity as the Court-appointed  

Receiver of the Respondents and not in its 

personal or corporate capacity 

 

By: 

 
George Kinsman CPA, CA, CIRP, LIT 

Senior Vice President 
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CANADA

PROVINCE OF NEW BRUNSWICK

BUSINESS CORPORATIONS ACT

CERTIFICATE OF AMENDMENT

CANADA

PROVINCE DU NOUVEAU-BRUNSWICK

LOI SUR LES CORPORATIONS 

COMMERCIALES

CERTIFICAT DE MODIFICATION

Name of Corporation /  Raison sociale de la corporation

Corporation Number / Numéro de la corporation

I HEREBY CERTIFY that the Articles of the above-mentioned corporation were amended 

under the relevant section(s) of the Act, as applicable:

JE CERTIFIE que les statuts de la corporation mentionnée ci-dessus ont été modifiés en vertu 

des articles pertinents de la Loi, selon le cas :

(a) Section 11 of the Business Corporations Act in accordance with the attached notice;

Article 11 de la Loi sur les corporations commerciales conformément à l'avis ci-joint;

(b) Section 26 of the Business Corporations Act as set out in the attached Articles of

Amendment designating a series of shares;

Article 26 de la Loi sur les corporations commerciales de la façon indiquée dans les statuts

de modification ci-joints décrivant les actions d'une série;

(c) Section 117 of the Business Corporations Act as set out in the attached Articles of

Amendment; 

Article 117 de la Loi sur les corporations commerciales de la façon indiquée dans les statuts

de modification ci-joints;

(d) Section 132 of the Business Corporations Act as set out in the attached Articles of

Reorganization.

Article 132 de la Loi sur les corporations commerciales de la façon indiquée dans les statuts

de réorganisation ci-joints.

Deputy Director - Adjointe au 

Directeur

Date of Amendment - Date de modification

693206

June 30, 2020 - le 30 juin 2020

693206 NB INC.
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NEW BRUNSWICK

BUSINESS CORPORATIONS ACT

FORM 3

ARTICLES OF AMENDMENT

(SECTION 26, 116)

NOUVEAU-BRUNSWICK

LOI SUR LES CORPORATIONS COMMERCIALES

FORMULE 3

STATUTS DE MODIFICATION

(ARTICLE 26, 116)

 

1 - Name of Corporation - Raison sociale de la corporation
  

2 - Corporation No. - Numéro de la corporation

693206Hillspring Warehouse & Logistics Inc.

The articles of the above - mentioned corporation are amended as 
follows:

Les statuts de la corporation mentionnée ici sont modifiés comme suit : 3 - 
  

The new name of the coporation is: - La nouvelle raison sociale de la corporation est  :

693206 NB INC.

  Date      Signature                                                                                            Description of Office - Description du bureau

          

Filed - Déposé

SN0250/45-5031 (6/01)
SN0307

Corporation No. - No. de Corporation    693206

TN#   6308554

FOR DEPARTMENT USE ONLY

RÉSERVÉ À L'USAGE DU MINISTRÈRE

2020-06-30 Jeremy Brake Director

2020-06-30
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CANADA

PROVINCE OF NEW BRUNSWICK

BUSINESS CORPORATIONS ACT

CERTIFICATE OF AMENDMENT

CANADA

PROVINCE DU NOUVEAU-BRUNSWICK

LOI SUR LES CORPORATIONS 

COMMERCIALES

CERTIFICAT DE MODIFICATION

Name of Corporation /  Raison sociale de la corporation

Corporation Number / Numéro de la corporation

I HEREBY CERTIFY that the Articles of the above-mentioned corporation were amended 

under the relevant section(s) of the Act, as applicable:

JE CERTIFIE que les statuts de la corporation mentionnée ci-dessus ont été modifiés en vertu 

des articles pertinents de la Loi, selon le cas :

(a) Section 11 of the Business Corporations Act in accordance with the attached notice;

Article 11 de la Loi sur les corporations commerciales conformément à l'avis ci-joint;

(b) Section 26 of the Business Corporations Act as set out in the attached Articles of

Amendment designating a series of shares;

Article 26 de la Loi sur les corporations commerciales de la façon indiquée dans les statuts

de modification ci-joints décrivant les actions d'une série;

(c) Section 117 of the Business Corporations Act as set out in the attached Articles of

Amendment; 

Article 117 de la Loi sur les corporations commerciales de la façon indiquée dans les statuts

de modification ci-joints;

(d) Section 132 of the Business Corporations Act as set out in the attached Articles of

Reorganization.

Article 132 de la Loi sur les corporations commerciales de la façon indiquée dans les statuts

de réorganisation ci-joints.

Deputy Director - Adjointe au 

Directeur

Date of Amendment - Date de modification

693528

June 30, 2020 - le 30 juin 2020

693528 NB LTD.
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NEW BRUNSWICK

BUSINESS CORPORATIONS ACT

FORM 3

ARTICLES OF AMENDMENT

(SECTION 26, 116)

NOUVEAU-BRUNSWICK

LOI SUR LES CORPORATIONS COMMERCIALES

FORMULE 3

STATUTS DE MODIFICATION

(ARTICLE 26, 116)

 

1 - Name of Corporation - Raison sociale de la corporation
  

2 - Corporation No. - Numéro de la corporation

693528HILLSPRING FARMS LTD.

The articles of the above - mentioned corporation are amended as 
follows:

Les statuts de la corporation mentionnée ici sont modifiés comme suit : 3 - 
  

The new name of the coporation is: - La nouvelle raison sociale de la corporation est  :

693528 NB LTD.

  Date      Signature                                                                                            Description of Office - Description du bureau

          

Filed - Déposé

SN0250/45-5031 (6/01)
SN0307

Corporation No. - No. de Corporation    693528

TN#   6308501

FOR DEPARTMENT USE ONLY

RÉSERVÉ À L'USAGE DU MINISTRÈRE

2020-06-30 Benjamin Brake Director

2020-06-30

0101



Appendix C  

TO REPORT   

of Ernst & Young Inc. as receiver and receiver manager of HSF Foods Ltd., Hillspring Farms 

Ltd. and Hillspring Warehouse & Logists Inc. 
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District of: New Brunswick
Division No.: 02 - Fredericton
Court No.: 25075
Estate No.: 51-2654572

In the Matter of the Bankruptcy of:

Hillspring Farms Ltd.
Debtor

ERNST & YOUNG INC.
Licensed Insolvency Trustee

Ordinary Administration

Date and time of bankruptcy: June 26, 2020, 15:24 Security: $0.00

Date of trustee appointment: June 26, 2020

Meeting of creditors: July 16, 2020, 14:00
Via conference call
1871 Hollis Street, suite 500
Halifax, Nova Scotia
Canada,

Chair: Trustee

CERTIFICATE OF APPOINTMENT - Section 49 of the Act; Rule 85

I, the undersigned, official receiver in and for this bankruptcy district, do hereby certify that:

- the aforenamed debtor filed an assignment under section 49 of the Bankruptcy and Insolvency Act;
- the aforenamed trustee was duly appointed trustee of the estate of the debtor.

The said trustee is required:
- to provide to me, without delay, security in the aforementioned amount;
- to send to all creditors, within five days after the date of the trustee's appointment, a notice of the bankruptcy;

and
- when applicable, to call in the prescribed manner a first meeting of creditors, to be held at the

aforementioned time and place or at any other time and place that may be later requested by the official
receiver.

Date: June 26, 2020, 16:22
E-File/Dépôt Electronique Official Receiver

Maritime Centre , 1505 Barrington Street, 16th Floor, Halifax, Nova Scotia, Canada, B3J3K5, (877)376-9902
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District of: New Brunswick
Division No.: 02 - Fredericton
Court No.: 25073
Estate No.: 51-2654565

In the Matter of the Bankruptcy of:

HSF Foods Ltd.
Debtor

ERNST & YOUNG INC.
Licensed Insolvency Trustee

Ordinary Administration

Date and time of bankruptcy: June 26, 2020, 15:19 Security: $0.00

Date of trustee appointment: June 26, 2020

Meeting of creditors: July 16, 2020, 13:00
Via conference call
1871 Hollis Street, Suite 500
Halifax, Nova Scotia
Canada,

Chair: Trustee

CERTIFICATE OF APPOINTMENT - Section 49 of the Act; Rule 85

I, the undersigned, official receiver in and for this bankruptcy district, do hereby certify that:

- the aforenamed debtor filed an assignment under section 49 of the Bankruptcy and Insolvency Act;
- the aforenamed trustee was duly appointed trustee of the estate of the debtor.

The said trustee is required:
- to provide to me, without delay, security in the aforementioned amount;
- to send to all creditors, within five days after the date of the trustee's appointment, a notice of the bankruptcy;

and
- when applicable, to call in the prescribed manner a first meeting of creditors, to be held at the

aforementioned time and place or at any other time and place that may be later requested by the official
receiver.

Date: June 26, 2020, 14:45
E-File/Dépôt Electronique Official Receiver

Maritime Centre , 1505 Barrington Street, 16th Floor, Halifax, Nova Scotia, Canada, B3J3K5, (877)376-9902
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District of: New Brunswick
Division No.: 02 - Fredericton
Court No.: 25074
Estate No.: 51-2654571

In the Matter of the Bankruptcy of:

Hillspring Warehouse & Logistics Inc.
Debtor

ERNST & YOUNG INC.
Licensed Insolvency Trustee

Ordinary Administration

Date and time of bankruptcy: June 26, 2020, 15:24 Security: $0.00

Date of trustee appointment: June 26, 2020

Meeting of creditors: July 16, 2020, 15:00
Via Conference Call
1871 Hollis Street, Suite 500
Halifax, Nova Scotia
Canada,

Chair: Trustee

CERTIFICATE OF APPOINTMENT - Section 49 of the Act; Rule 85

I, the undersigned, official receiver in and for this bankruptcy district, do hereby certify that:

- the aforenamed debtor filed an assignment under section 49 of the Bankruptcy and Insolvency Act;
- the aforenamed trustee was duly appointed trustee of the estate of the debtor.

The said trustee is required:
- to provide to me, without delay, security in the aforementioned amount;
- to send to all creditors, within five days after the date of the trustee's appointment, a notice of the bankruptcy;

and
- when applicable, to call in the prescribed manner a first meeting of creditors, to be held at the

aforementioned time and place or at any other time and place that may be later requested by the official
receiver.

Date: June 26, 2020, 15:46
E-File/Dépôt Electronique Official Receiver

Maritime Centre , 1505 Barrington Street, 16th Floor, Halifax, Nova Scotia, Canada, B3J3K5, (877)376-9902
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Appendix D  

TO REPORT   

of Ernst & Young Inc. as receiver and receiver manager of HSF Foods Ltd., Hillspring Farms 

Ltd. and Hillspring Warehouse & Logists Inc. 
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Appendix E 

TO REPORT   

of Ernst & Young Inc. as receiver and receiver manager of HSF Foods Ltd., Hillspring Farms 

Ltd. and Hillspring Warehouse & Logists Inc. 
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Karine Le Breton 
Lawyer - Avocate 

Email / Courriel : klebreton@bingham.ca 
Direct line / Ligne directe : 506.383.6367 

BY E-MAIL 

July 16, 2020 

 
Ernst & Young Inc. 
in its capacity as court-appointed 
receiver and as trustee in bankruptcy of  
Hillspring Farms Ltd. (“Hillspring”),  
HSF Foods Ltd. (“HSF”), and  
Hillspring Warehouse & Logistics Inc. (“Logistics”) 
RBC Waterside Centre 
1871 Hollis Street, Suite 500 
Halifax, NS 
B3J 0C3 
 
To Ernst & Young Inc.: 
 
Re: Hillspring, HSF, and Logistics Security Review  

 
As the court-appointed receiver and trustee in bankruptcy of Hillspring, HSF, and Logistics 
(collectively, the “Companies”) you have asked us for our opinion in connection with certain personal 
property security granted to Business Development Bank of Canada ("BDC") by the Companies in 
connection with certain of its respective loan, guarantee, and other obligations to BDC as set out in 
the documents described in Schedule "A" hereto (the “Documents”). 

I. Scope of Review, Assumptions and Reliances 
 
For the purposes of our opinions expressed below, we have only reviewed copies of the Documents.  
We have therefore assumed the authenticity of all the Documents submitted to us as originals and the 
conformity to originals of all copies of the Documents reviewed by us.  

We have assumed, without any independent verification or inquiry: 

a. that each of the Documents constitutes a legal, valid and binding obligation of each party 
thereto, enforceable against such party in accordance with its terms;   

b. that the Documents have not been amended, modified, supplemented, terminated or waived 
in any respect or in any manner, whether in writing, orally or by conduct, by any of the parties 
thereto since the date thereof; 
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Ernst & Young Inc. 
July 16, 2020 
Page 2 

 

 

c. that none of the security granted under the personal property security agreements identified 
in Schedule “A” in favour of BDC (collectively, the "Security Agreement") have been assigned, 
released, discharged or otherwise impaired, either in whole or in part. 

d. that the description of the collateral in the Security Agreement (the "Collateral") is sufficient 
to enable it to be identified for the purposes of subsection 10(1) of the Province of New 
Brunswick (“NB”) Personal Property Security Act (the "NBPPSA"); 

e. that each item of the Collateral exists, or in the case of after-acquired Collateral, will exist 
and that the Companies have or, in the case of after-acquired Collateral, will have, sufficient 
rights in each item for the security interests granted pursuant to the Security Agreement to 
attach; 

f. that none of the Collateral constitutes consumer goods within the meaning of the NBPPSA or is 
located in a jurisdiction outside of NB and not subject to the NBPPSA; 

g. that none of the Collateral was subject to the Asset Purchase Agreement between McCain 
Produce Inc. and the Companies dated as of June 11, 2020; 

h. that the chief executive office of each of the Companies is located in NB; 

i. that neither the Companies, nor BDC, have postponed or agreed to postpone the time for 
attachment with respect to any security interest granted under the Security Agreement; 

j. that there are no other documents, agreements or instruments which are relevant to, or would 
have a material impact on, the transactions described in or contemplated by the Documents; 

k. that the public records, filing systems and registries searched that generated the reports 
delivered to us by Cox & Palmer and examined by us in connection with this report were current 
(as of the dates noted therein), complete and accurate when examined; 

l. that the Companies are indebted to BDC and that such indebtedness has not been repaid in full; 
and 

m. that value has been given to the Companies by BDC. 

The opinions expressed below are limited to the laws of NB and the federal laws of Canada applicable 
in that province ("New Brunswick Law"), and we express no opinion as to any laws, or any matters 
governed by any laws, other than New Brunswick Law.  In particular, without limiting the generality of 
the immediately preceding sentence, no opinion is expressed with respect to the federal laws of 
Canada, including those applicable in the province of NB, the laws of any other jurisdiction to the 
extent such laws may govern the validity, perfection, effect of perfection or non-perfection or 
enforcement of the security interests created by the Documents as a result of the application of NB 
conflict of laws rules, including, without limitation, the provisions of the NBPPSA.  In addition, we 
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express no opinion as to whether the New Brunswick Law governs the validity, perfection, effect of 
perfection or non-perfection or enforcement of such security interests. 

We have limited our opinion to documents entered into by the Companies. 

Also, we have limited our opinion to those Documents which are relevant to determining whether a 
valid and perfected security interest has been created under the NBPPSA in favour of BDC, namely the 
Security Agreement. 

II. Opinion 
 
Subject to the assumptions, reliances and qualifications contained herein and our comments below, 
we are of the opinion that: 

1. NBPPSA - The security interests created under the Security Agreement in the right, title and 
interest of Hillspring (the “Borrower”), in and to the Collateral described in the applicable 
Security Agreement to which the NBPPSA applies has, to the extent capable of perfection by 
registration under the NBPPSA, been perfected. BDC has valid registrations with respect to the 
following serial numbered equipment:  

ITEM SERIAL NUMBER 

1989 Kenworth C550 2NKJXATX5KM920855 

2016 Spudnik 6621 Harvester 662155037 

2018 Spudnik 6631 Harvester 66315552 

2018 Spudnik 6631 Harvester 66315550 

2016 LKWD Windrower G01001 

1986 Int Truck bulk body 1HTZVJUT1GHA58073 

1998 International F-2674 SBA tractor 1HTGLATR9WH522791 

1 Bin Piler 36” telescopic Bin Piler CTEL36BF350118 

 
III. Scope of Examination 
 
We have not reviewed any of the corporate resolutions, by-laws or minute books of the Companies. 
For the purposes of our report herein, we have relied on the searches against the Companies under the 
statutes and at the offices of public record set out in the reports attached hereto as Schedule “B” 
that were conducted by Cox & Palmer and provided to us.   

IV. Discussion 
 
1. Registration 

Section 3 of the NBPPSA provides that the NBPPSA applies to every transaction that in substance creates 
a security interest.  Consequently, to the extent that the NBPPSA applies, registration under the 
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NBPPSA, is sufficient to perfect the security interest of BDC in the collateral of the Companies. We 
have effected searches of the PPR and examined the results of those searches (the “PPR Search 
Results”), a summary of which is attached hereto as Schedule “C” with respect to each of the 
following names and serial numbers: 

i. HILLSPRING FARMS LTD.; 

ii. HSF Foods Ltd.;  

iii. Hillspring Warehouse & Logistics Inc; 

iv. 2NKJXATX5KM920855; 

v. 662155037; 

vi. 66315552; 

vii. 66315550; 

viii. G01001; 

ix. 1HTZVJUT1GHA58073; 

x. 1HTGLATR9WH522791; and 

xi. CTEL36BF350118. 

In examining the PPR Search Results, we have assumed that all registrations have been validly made, 
duly authorized, executed and filed by the secured parties noted therein.  For the purposes of our 
opinion expressed above, we have relied on the PPR Search Results. We have not verified the accuracy 
of the serial numbers used in any registrations as we have not inspected the equipment but for the 
purpose of this opinion have assumed that they are complete and accurate.  

The PPR Search results disclose the following: 

i. Hillspring: 

There are 4 creditors with a registered financing statement for general collateral and all present and 
after acquired personal property as against Hillspring in the following order:  

a. Farm Credit Canada (“FCC”): registration number 18038984, dated October 7, 2009, and 
expiring on October 7, 2038; 
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b. Canadian Imperial Bank of Commerce (“CIBC”): registration number 18422535, dated 
February 15, 2010, and expiring on February 15, 2025; and 

c. BDC: registration number 30180814, dated February 14, 2018, and expiring February 14, 
2038. 

d. NB Dept. of Post-Secondary Education, Training and Labour – (Employment Standards 
Branch): registration number 33817693, dated June 26, 2020, and expiring June 26, 
2022. 

In addition, the following creditors have registered financing statements in relation to specific items 
of personal property either by way of general description or against serial numbered goods (together 
with all present and after acquired attachments, accessories, and accessions thereto or similar 
description in certain cases): 

a. FCC; 

b. DE LAGE LANDEN FINANCIAL SERVICES CANADA INC.; 

c. Caterpillar Financial Services Limited; 

d. CIBC; 

e. CNH Industrial Capital Canada Ltd.; 

f. The Bank of Nova Scotia; 

g. VALLEY EQUIPMENT LTD.; 

h. Mercedes-Benz Financial Services Canada Corporation & Daimler Truck Financial; 

i. McCain;  

j. Liebherr-Canada Ltd.;  

k. CWB National Leasing Inc; and 

l. Oregon Potato Company. 

ii. HSF 

There are 3 creditors with a registered financing statement for general collateral and all present and 
after acquired personal property as against HSF in the following order:  
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a. FCC: registration number 18039024, dated October 7, 2009, and expiring on October 7, 
2024; 

b. CIBC: registration number 18422543, dated February 15, 2010, and expiring on February 
15, 2035; and 

c. BDC: registration number 30507685, dated May 1, 2018, and expiring on May 1, 2038. 

In addition, the following creditors have registered financing statements in relation to specific items 
of personal property either by way of general description or against serial numbered goods (together 
with all present and after acquired attachments, accessories, and accessions thereto or similar 
description in certain cases): 

a. FCC; 

b. CIBC; 

c. GE Canada Equipment Financing GP; 

d. The Bank of Nova Scotia – Atlantic CAU; 

e. JOHN DEERE FINANCIAL INC.; 

f. Bank of Montreal;  

g. DE LAGE LANDEN FINANCIAL SERVICES CANADA INC.; and 

h. Oregon Potato Company. 

iii. Logistics: 

CIBC is the only creditor holding a registered financing statements for all present and after acquired 
personal property as against Logistics. In addition, there are no registrations as against specific 
equipment of Logistics.  

iv. 2NKJXATX5KM920855: 

There are 2 creditors with a registered financing statement for this Serial Numbered Collateral, in the 
following order:  

a. BDC: registration number 30180814, dated February 14, 2018, and expiring on February 
14, 2038 against Hillspring; and 
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b. FCC: registration number 33416348, dated March 11, 2020, and expiring on March 11, 
2025 against Hillspring and HSF. 

v. 662155037: 

BDC is the only creditor holding a registered financing statement for this Serial Numbered Collateral 
as against Hillspring.  

vi. 66315552: 

BDC is the only creditor holding a registered financing statements for this Serial Numbered Collateral 
as against Hillspring.  

vii. 66315550: 

There are 2 creditors with a registered financing statement for this Serial Numbered Collateral, in the 
following order:  

a. BDC: registration number 30180814, dated February 14, 2018, and expiring on February 
14, 2038 against Hillspring; and 

b. FCC: registration number 33416348, dated March 11, 2020, and expiring on March 11, 
2025 against Hillspring and HSF. 

viii. G01001: 

There are 2 creditors with a registered financing statement for this Serial Numbered Collateral, in the 
following order: 

a. BDC: registration number 30180814, dated February 14, 2018, and expiring on February 
14, 2038 against Hillspring; and 

b. FCC: registration number 33416348, dated March 11, 2020, and expiring on March 11, 
2025 against Hillspring and HSF. 

ix. 1HTZVJUT1GHA58073: 

There are 3 creditors with a registered financing statement for this Serial Numbered Collateral, in the 
following order:  

a. BANK OF MONTREAL: registration number 9349403, dated February 21, 2003, and 
expiring on February 21, 2023 against MINERAL FARMS LTD. 
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b. BDC: registration number 30180814, dated February 14, 2018, and expiring on February 
14, 2038 against Hillspring; and 

c. FCC: registration number 33416348, dated March 11, 2020, and expiring on March 11, 
2025 against Hillspring and HSF. 

x. 1HTGLATR9WH522791: 

There are 2 creditors with a registered financing statement for this Serial Numbered Collateral, in the 
following order: 

a. BDC: registration number 30180814, dated February 14, 2018, and expiring on February 
14, 2038 against Hillspring; and 

b. FCC: registration number 33416348, dated March 11, 2020, and expiring on March 11, 
2025 against Hillspring and HSF. 

xi. CTEL36BF350118: 

BDC is the only creditor holding a registered financing statements for this Serial Numbered Collateral 
as against Hillspring.  

V. Qualifications 
 
The foregoing report and opinions are subject to the qualifications, limitations and restrictions set out 
in Schedule “D” hereto.  

Yours very truly, 
 
BINGHAM LAW 
 

 
 
Per: Karine Le Breton 
KLB/ 
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SCHEDULE “A” 

Documentation 
 

1. Letter of Offer from BDC to Hillspring dated January 29, 2018 and accepted by Hillspring, as 
Borrower, and HSF and Benjamin Austin Brake, as Guarantors, on January 30, 2018. 

2. Security Agreement (ALLPAP and specific personal property, including serial numbered goods) from 
Hillspring in favour of BDC dated February 13, 2018. 

3. Guarantee provided by HSF to BDC dated February 13, 2018 to secure obligations of Hillspring. 

4. Guarantee provided by Benjamin Austin Brake to BDC dated February 13, 2018 to secure obligations 
of Hillspring. 

5. Letter of Offer from BDC to Hillspring dated October 16, 2018 and accepted by Hillspring, as 
Borrower, and HSF and Benjamin Austin Brake, as Guarantors, on October 8, 2018. 

6. Guarantee provided by Benjamin Austin Brake to BDC dated October 26, 2018 to secure obligations 
of Hillspring. 

7. Demand Letter from BDC to Hillspring dated March 12, 2020, enclosing Form 86 Notice of Intention 
to Enforce Security pursuant to Subsection 244(I) of the Bankruptcy and Insolvency Act. 

8. Demand Letter from BDC to Benjamin Brake dated March 12, 2020. 

9. Demand Letter from BDC to HSF dated March 12, 2020, enclosing Form 86 Notice of Intention to 
Enforce Security pursuant to Subsection 244(I) of the Bankruptcy and Insolvency Act. 
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SCHEDULE “B” 

Search Reports Reviewed  

 
Name searched: Hillspring Farms Ltd.  

1. New Brunswick Corporate Affairs Registry Database search with a currency date of June 15, 2020.  

➢ Results: Results attached in Schedule B-1 

2. Security interests in the personal property of Hillspring registered under the PPSA (New Brunswick) 
with a currency date of July 9, 2020. 

➢ Results: Results attached in Schedule B-2 

3. Bankruptcy and Insolvency Records Search, Government of Canada, with a currency date of June 
12, 2020. 

➢ Results: Results attached in Schedule B-3 

4. Bank Act Security – Section 427 Search, with a currency date of June 12, 2020. 

➢ Results: Results attached in Schedule B-4 

5. Justice and Public Safety, Government of New Brunswick, New Brunswick Court Index Search, with 
a currency date of June 12, 2020. 

➢ Results: Results attached in Schedule B-5 

Name searched: HSF Foods Ltd.  

1. New Brunswick Corporate Affairs Registry Database search with a currency date of June 12, 2020.  

➢ Results: Results attached in Schedule B-6 

2. Security interests in the personal property of HSF registered under the PPSA (New Brunswick) with 
a currency date of July 9, 2020. 

➢ Results: Results attached in Schedule B-7 

3. Bankruptcy and Insolvency Records Search, Government of Canada, with a currency date of June 
12, 2020. 

➢ Results: Results attached in Schedule B-8 

4. Bank Act Security – Section 427 Search, with a currency date of June 12, 2020. 

➢ Results: Results attached in Schedule B-9 
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5. Justice and Public Safety, Government of New Brunswick, New Brunswick Court Index Search, with 
a currency date of June 12, 2020.  

➢ Results: Results attached in Schedule B-10 

Name searched: Hillspring Warehouse & Logistics Inc.  

1. New Brunswick Corporate Affairs Registry Database search with a currency date of June 12, 2020.  

➢ Results: Results attached in Schedule B-11 

2. Security interest in the personal property of Logistic registered under the PPSA (New Brunswick) 
with a currency date of July 10, 2020.  

➢ Results: Results attached in Schedule B-12 

3. Bankruptcy and Insolvency Records Search, Government of Canada, with a currency date of June 
12, 2020. 

➢ Results: Results attached in Schedule B-13 

4. Bank Act Security – Section 427 Search, with a currency date of June 12, 2020.  

➢ Results: Results attached in Schedule B-14 

5. Justice and Public Safety, Government of New Brunswick, New Brunswick Court Index Search, with 
a currency date of June 12, 2020. 

➢ Results: Results attached in Schedule B-15 

Serial Number searched: 2NKJXATX5KM920855 

1. Security interests in the Serial Numbered Collateral registered under the PPSA (New Brunswick) 
with a currency date of July 13, 2020. 

➢ Results: Results attached in Schedule B-16 

Serial Number searched: 662155037 

1. Security interests in the Serial Numbered Collateral registered under the PPSA (New Brunswick) 
with a currency date of July 13, 2020. 

➢ Results: Results attached in Schedule B-17 

Serial Number searched: 66315552 

1. Security interests in the Serial Numbered Collateral registered under the PPSA (New Brunswick) 
with a currency date of July 13, 2020. 
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➢ Results: Results attached in Schedule B-18 

Serial Number searched: 66315550 

1. Security interests in the Serial Numbered Collateral registered under the PPSA (New Brunswick) 
with a currency date of July 13, 2020. 

➢ Results: Results attached in Schedule B-19 

Serial Number searched: G01001 

1. Security interests in the Serial Numbered Collateral registered under the PPSA (New Brunswick) 
with a currency date of July 13, 2020. 

➢ Results: Results attached in Schedule B-20 

Serial Number searched: 1HTZVJUT1GHA58073 

1. Security interests in the Serial Numbered Collateral registered under the PPSA (New Brunswick) 
with a currency date of July 13, 2020. 

➢ Results: Results attached in Schedule B-21 

Serial Number searched: 1HTGLATR9WH522791 

1. Security interests in the Serial Numbered Collateral registered under the PPSA (New Brunswick) 
with a currency date of July 13, 2020. 

➢ Results: Results attached in Schedule B-22 

Serial Number searched: CTEL36BF350118 

1. Security interests in the Serial Numbered Collateral registered under the PPSA (New Brunswick) 
with a currency date of July 13, 2020. 

➢ Results: Results attached in Schedule B-23 

 

0121



Ernst & Young Inc. 
July 16, 2020 
Page 13 

 

 

SCHEDULE “C” 
 

PPR Search Results Summary  
 

Hillspring PPSA Results Summary: 
 

Secured Party Debtor(s) Collateral/Document 
Description (insert yes/no) 

Registration Number and 
Date/Expiry Date 

Farm Credit Canada Hillspring Farms 
Ltd. 

AllPAP Yes Original: 18038984 
Date: 2009-10-07 
Expiry Date: 2024-10-07 
 
Renewal: 28484905 
Date: 2017-01-30 
Expiry Date: 2038-10-07 
 
Amendment: 33854803 
Date: 2020-07-06 
Expiry Date: 2038-10-07 
 

Specific Property  Yes 

Serial Numbered 
Goods 

Yes 

Other  No 

Farm Credit Canada Hillspring Farms 
Ltd. 

AllPAP Yes Original: 18459990 
Date: 2010-02-25 
Expiry Date: 2025-02-25 
 
Renewal: 28484939 
Date: 2017-01-30 
Expiry Date: 2038-02-25 
 
Amendment: 33854829 
Date: 2020-07-06 
Expiry Date: 2038-02-25 
 

Specific Property  Yes 

Serial Numbered 
Goods 

Yes 

Other  No 

Farm Credit Canada Hillspring Farms 
Ltd. and HSF Foods 
Ltd. 

AllPAP Yes Original: 19726181  
Date: 2011-02-02  
Expiry Date: 2017-02-02  
 
Amendment: 19851906 
Date: 2011-03-16  
Expiry Date: 2017-02-02  
 
Renewal: 28230803  
Date: 2016-11-17  
Expiry Date: 2027-02-02 

Specific Property  Yes 

Serial Numbered 
Goods 

No 

Other  No 
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Renewal: 28484988  
Date: 2017-01-30  
Expiry Date: 2038-02-02 
 
Amendment: 33854324 
Date: 2020-07-06 
Expiry Date: 2038-02-02 
 

Farm Credit Canada Hillspring Farms 
Ltd. 

AllPAP No Original: 21072632  
Date: 2012-01-30  
Expiry Date: 2018-01-30 
 
Renewal: 29856002  
Date: 2017-11-10  
Expiry Date: 2028-01-30 
 
Amendment: 33854837 
Date: 2020-07-06 
Expiry Date: 2028-01-30 
 

Specific Property  Yes 

Serial Numbered 
Goods 

No 

Other  No 

Farm Credit Canada Hillspring Farms 
Ltd. 

AllPAP Yes Original: 21415591  
Date: 2012-05-01   
Expiry Date: 2018-05-01  
 
Renewal: 28485027  
Date: 2017-01-30  
Expiry Date: 2038-05-01 
 
Amendment: 33854852 
Date: 2020-07-06 
Expiry Date: 2038-05-01 
 

Specific Property  Yes 

Serial Numbered 
Goods 

Yes 

Other  No 

Farm Credit Canada Hillspring Farms 
Ltd. 

AllPAP Yes Original: 21486550  
Date: 2012-05-16  
Expiry Date: 2017-05-16  
 
Renewal: 28485084  
Date: 2017-01-30  
Expiry Date: 2038-05-16 
 
Amendment: 33854886 
Date: 2020-07-06 

Specific Property  No 

Serial Numbered 
Goods 

No 

Other  No 
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Expiry Date: 2038-05-16 
 

Farm Credit Canada Hillspring Farms 
Ltd. and HSF Foods 
Ltd. 

AllPAP Yes Original: 22028799  
Date: 2012-09-26  
Expiry Date: 2018-09-26  
 
Renewal: 28485126  
Date: 2017-01-30  
Expiry Date: 2038-09-26 
 
Amendment: 33812769 
Date: 2020-06-26 
Expiry Date: 2038-09-26 
 
Amendment: 33854332 
Date: 2020-07-06 
Expiry Date: 2038-09-26 
 

Specific Property  Yes 

Serial Numbered 
Goods 

Yes 

Other  No 

Canadian Imperial 
Bank of Commerce 

Hillspring Farms 
Ltd. 

AllPAP Yes Original: 18422535  
Date: 2010-02-15  
Expiry Date: 2015-02-15  
 
Amendment: 22186175 
Date: 2012-11-07  
Expiry Date: 2015-02-15  
 
Renewal: 25290099  
Date: 2014-12-18  
Expiry Date: 2020-02-15 
 
Renewal: 33116922  
Date: 2019-12-17  
Expiry Date: 2025-02-15 
 
Amendment: 33854969 
Date: 2020-07-06 
Expiry Date: 2025-02-15 
 

Specific Property  No 

Serial Numbered 
Goods 

No 

Other  No 

Farm Credit Canada Hillspring Farms 
Ltd. 

AllPAP No Original: 23764160  
Date: 2013-11-19  
Expiry Date: 2019-11-19  
 
Renewal: 32654303  

Specific Property  Yes 

Serial Numbered 
Goods 

No 

Other  No 
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Date: 2019-08-29  
Expiry Date: 2029-11-19 
 
Amendment: 33854910 
Date: 2020-07-06 
Expiry Date: 2029-11-19 
 

Farm Credit Canada Hillspring Farms 
Ltd. and HSF Foods 
Ltd. 

AllPAP No Original: 23823685  
Date: 2013-12-05  
Expiry Date: 2019-12-05 
  
Renewal: 32712119  
Date: 2019-09-12  
Expiry Date: 2029-12-05 
 
Amendment: 33854340 
Date: 2020-07-06 
Expiry Date: 2029-12-05 
 

Specific Property  Yes 

Serial Numbered 
Goods 

No 

Other  No 

Farm Credit Canada Hillspring Farms 
Ltd. and HSF Foods 
Ltd. 

AllPAP Yes Original: 24950651  
Date: 2014-09-23  
Expiry Date: 2020-09-23  
 
Renewal: 28485175  
Date: 2017-01-30  
Expiry Date: 2038-09-23 
 
Amendment: 33854357 
Date: 2020-07-06 
Expiry Date: 2038-09-23 
 

Specific Property  Yes 

Serial Numbered 
Goods 

No 

Other  No 

De Lage Landen 
Financial Services 
Canada Inc. 

Hillspring Farms 
Ltd. 

AllPAP No Original: 25264698  
Date: 2014-12-11  
Expiry Date: 2020-12-11 
 
 

Specific Property  No 

Serial Numbered 
Goods 

Yes 

Other  No 

Farm Credit Canada Hillspring Farms 
Ltd. 

AllPAP Yes Original: 25772195  
Date: 2015-05-04  
Expiry Date: 2022-05-04  
 
Renewal: 28485191  
Date: 2017-01-30  
Expiry Date: 2038-05-04 

Specific Property  No 

Serial Numbered 
Goods 

No 

Other  No 
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Amendment: 33854928 
Date: 2020-07-06 
Expiry Date: 2038-05-04 
 

Farm Credit Canada  
 

Hillspring Farms 
Ltd. 

AllPAP No Original: 25823063  
Date: 2015-05-13  
Expiry Date: 2022-05-13 
 
Amendment: 33854936 
Date: 2020-07-06 
Expiry Date: 2022-05-13 
 

Specific Property  Yes 

Serial Numbered 
Goods 

Yes 

Other  No 

Caterpillar 
Financial Services 
Limited 

Hillspring Farms 
Ltd. 

AllPAP No Original: 27216118  
Date: 2016-04-07  
Expiry Date: 2022-04-07 

Specific Property  Yes 

Serial Numbered 
Goods 

Yes 

Other  No 

Canadian Imperial 
Bank of Commerce 

Hillspring Farms 
Ltd. 

AllPAP No Original: 28369296  
Date: 2016-12-22  
Expiry Date: 2021-12-22 
 
Amendment: 33479304 
Date: 2020-03-30 
Expiry Date: 2021-12-22 
 
Amendment: 33483934 
Date: 2020-04-01 
Expiry Date: 2021-12-22 
 
Amendment: 33854977 
Date: 2020-07-06 
Expiry Date: 2021-12-22 
 

Specific Property  Yes 

Serial Numbered 
Goods 

Yes 

Other  No 

CNH Industrial 
Capital Canada Ltd. 

Hillspring Farms 
Ltd. 

AllPAP No Original: 28411270  
Date: 2017-01-06  
Expiry Date: 2022-01-06  
 
Amendment: 28415651 
Date: 2017-01-09  
Expiry Date: 2022-01-06 
 

Specific Property  No 

Serial Numbered 
Goods 

Yes 

Other  No 

AllPAP No Original: 28427102  
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Canadian Imperial 
Bank of Commerce 

Hillspring Farms 
Ltd. 

Specific Property  Yes Date: 2017-01-12  
Expiry Date: 2022-01-12 
 
Amendment: 33483959 
Date: 2020-04-01 
Expiry Date: 2022-01-12 
 
Amendment: 33855008 
Date: 2020-04-01 
Expiry Date: 2022-01-12 
 

Serial Numbered 
Goods 

Yes 

Other  No 

Canadian Imperial 
Bank of Commerce 

Hillspring Farms 
Ltd. 

AllPAP No Original: 28853836  
Date: 2017-05-01  
Expiry Date: 2022-05-01 
 
Amendment: 33479320 
Date: 2020-03-30 
Expiry Date: 2022-05-01 
 
Amendment: 33855032 
Date: 2020-03-30 
Expiry Date: 2022-05-01 
 

Specific Property  Yes 

Serial Numbered 
Goods 

Yes 

Other  No 

Canadian Imperial 
Bank of Commerce 

Hillspring Farms 
Ltd. 

AllPAP No Original: 28854032  
Date: 2017-05-01  
Expiry Date: 2022-05-01 
 
Amendment: 33855073 
Date: 2020-07-06 
Expiry Date: 2022-05-01 
 

Specific Property  Yes 

Serial Numbered 
Goods 

No 

Other  No 

Canadian Imperial 
Bank of Commerce 

Hillspring Farms 
Ltd. 

AllPAP No Original: 29026663  
Date: 2017-06-05  
Expiry Date: 2022-06-05 
 
Amendment: 33484007 
Date: 2020-04-01 
Expiry Date: 2022-06-05 
 
Amendment: 33855099 
Date: 2020-07-06 
Expiry Date: 2022-06-05 
 

Specific Property  Yes 

Serial Numbered 
Goods 

Yes 

Other  No 
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Canadian Imperial 
Bank of Commerce 

Hillspring Farms 
Ltd. 

AllPAP No Original: 29376399  
Date: 2017-08-16  
Expiry Date: 2022-08-16 
 
Amendment: 33484031 
Date: 2020-04-01 
Expiry Date: 2022-08-16 
 
Amendment: 33855115 
Date: 2020-07-06 
Expiry Date: 2022-08-16 
 

Specific Property  Yes 

Serial Numbered 
Goods 

Yes 

Other  No 

Canadian Imperial 
Bank of Commerce 

Hillspring Farms 
Ltd. 

AllPAP No Original: 30053326  
Date: 2018-01-08  
Expiry Date: 2023-01-08 
 
Amendment: 33484106 
Date: 2020-04-01 
Expiry Date: 2023-01-08 
 
Amendment: 33855131 
Date: 2020-07-06 
Expiry Date: 2023-01-08 
 

Specific Property  Yes 

Serial Numbered 
Goods 

Yes 

Other  No 

Business 
Development Bank 
of Canada 

Hillspring Farms 
Ltd. 

AllPAP Yes Original: 30180814  
Date: 2018-02-14  
Expiry Date: 2033-02-14  
 
Renewal: 31158975  
Date: 2018-09-11  
Expiry Date: 2038-02-14 
 
Amendment: 31438054 
Date: 2018-11-14  
Expiry Date: 2038-02-14 
 
Amendment: 33855248 
Date: 2020-07-06 
Expiry Date: 2038-02-14 
 

Specific Property  Yes 

Serial Numbered 
Goods 

Yes 

Other  No 

Hillspring Farms 
Ltd. 

AllPAP Yes Original: 30507743  
Date: 2018-05-01  Specific Property  No 
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Business 
Development Bank 
of Canada 

Serial Numbered 
Goods 

No Expiry Date: 2038-05-01 
 
Amendment: 33855289 
Date: 2020-07-06 
Expiry Date: 2038-05-01 
 

Other  No 

The Bank of Nova 
Scotia 

Hillspring Farms 
Ltd. and Jeremy 
Benjamin Brake  
 

AllPAP No Original: 31000425  
Date: 2018-08-03  
Expiry Date: 2026-08-03 

Specific Property  No 

Serial Numbered 
Goods 

Yes 

Other  No 

The Bank of Nova 
Scotia 

Hillspring Farms 
Ltd. and Jeremy 
Benjamin Brake  
 

AllPAP No Original: 31168016  
Date: 2018-09-12  
Expiry Date: 2024-09-12 

Specific Property  No 

Serial Numbered 
Goods 

Yes 

Other  No 

Valley Equipment 
Ltd. 

Hillspring Farms 
Ltd. 

AllPAP No Original: 32172751  
Date: 2019-05-22  
Expiry Date: 2023-05-22 

Specific Property  No 

Serial Numbered 
Goods 

Yes 

Other  No 

Valley Equipment 
Ltd. 

Hillspring Farms 
Ltd. 

AllPAP No Original: 32521858  
Date: 2019-08-01  
Expiry Date: 2024-08-01 

Specific Property  No 

Serial Numbered 
Goods 

Yes 

Other  No 

Mercedes-Benz 
Financial Services 
Canada Corporation  
Daimler Truck 
Financial 

Hillspring Farms 
Ltd. 

AllPAP No Original: 32668774  
Date: 2019-09-03  
Expiry Date: 2024-09-03 
 
Discharge: 33737024 
Date: 2020-06-11 
Expiry Date: 2024-09-03 
 

Specific Property  No 

Serial Numbered 
Goods 

Yes 

Other  No 

Valley Equipment 
Ltd. 

Hillspring Farms 
Ltd. 

AllPAP No Original: 32862666  
Date: 2019-10-16  
Expiry Date: 2024-10-16 

Specific Property  No 

Serial Numbered 
Goods 

Yes 

Other  No 

McCain Produce 
Inc. 

Hillspring Farms 
Ltd. 

AllPAP No Original: 33022658  
Date: 2019-11-22  Specific Property  Yes 
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Serial Numbered 
Goods 

No Expiry Date: 2021-11-22 

Other  No 

Farm Credit Canada Hillspring Farms 
Ltd. 

AllPAP No Original: 33365701  
Date: 2020-02-27  
Expiry Date: 2022-02-27 
 
Amendment: 33854951 
Date: 2020-07-06 
Expiry Date: 2022-02-27 
 

Specific Property  Yes 

Serial Numbered 
Goods 

No 

Other  No 

Farm Credit Canada Hillspring Farms 
Ltd. and HSF Foods 
Ltd. 

AllPAP No Original: 33416348  
Date: 2020-03-11  
Expiry Date: 2025-03-11 
 
Amendment: 33578709 
Date: 2020-05-06  
Expiry Date: 2025-03-11 
 
Amendment: 33739129 
Date: 2020-06-11  
Expiry Date: 2025-03-11 
 
Amendment: 33854761 
Date: 2020-07-06 
Expiry Date: 2025-03-11 
 

Specific Property  No 

Serial Numbered 
Goods 

Yes 

Other  No 

NB Dept. of Post-
Secondary 
Education, Training 
and Labour- 
(Employment 
Standards Branch) 

Hillspring Farms 
Ltd. 

AllPAP Yes Original: 33817693 
Date: 2020-06-26 
Expiry Date: 2022-06-26 
 
* Court Information: 
Amount 28461.07 
 

Specific Property No 

Serial Numbered 
Goods  

No 

Other No 

CNH Industrial 
Capital Canada Ltd. 

Hillspring Farms 
Ltd. 

AllPAP No Original: 25429275  
Date: 2015-02-04  
Expiry Date: 2020-02-04  
 
Renewal: 33200791  
Date: 2020-01-13  
Expiry Date: 2021-02-04 
 

Specific Property  No 

Serial Numbered 
Goods 

Yes 

Other  No 

AllPAP No Original: 27322718  
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CNH Industrial 
Capital Canada Ltd. 

Hillspring Farms 
Ltd. 

Specific Property  No Date: 2016-05-02  
Expiry Date: 2021-05-02 Serial Numbered 

Goods 
Yes 

Other  No 

CNH Industrial 
Capital Canada Ltd. 

Hillspring Farms 
Ltd. 

AllPAP No Original: 27617653  
Date: 2016-07-04  
Expiry Date: 2021-07-04 

Specific Property  No 

Serial Numbered 
Goods 

Yes 

Other  No 

CNH Industrial 
Capital Canada Ltd. 

Hillspring Farms 
Ltd. 

AllPAP No Original: 27731249  
Date: 2016-07-21  
Expiry Date: 2021-07-21 

Specific Property  No 

Serial Numbered 
Goods 

Yes 

Other  No 

CNH Industrial 
Capital Canada Ltd. 

Hillspring Farms 
Ltd. 

AllPAP No Original: 28415438  
Date: 2017-01-09  
Expiry Date: 2022-01-09 

Specific Property  No 

Serial Numbered 
Goods 

Yes 

Other  No 

CNH Industrial 
Capital Canada Ltd. 

Hillspring Farms 
Ltd. 

AllPAP No Original: 28415446  
Date: 2017-01-09  
Expiry Date: 2020-01-09  
 
Renewal: 33126145  
Date: 2019-12-18  
Expiry Date: 2021-01-09 
 

Specific Property  No 

Serial Numbered 
Goods 

Yes 

Other  No 

CNH Industrial 
Capital Canada Ltd. 

Hillspring Farms 
Ltd. 

AllPAP No Original: 28518538  
Date: 2017-02-08  
Expiry Date: 2022-02-08 

Specific Property  No 

Serial Numbered 
Goods 

Yes 

Other  No 

CNH Industrial 
Capital Canada Ltd. 

Hillspring Farms 
Ltd. 

AllPAP No Original: 28722965  
Date: 2017-04-03  
Expiry Date: 2022-04-03 

Specific Property  No 

Serial Numbered 
Goods 

Yes 

Other  No 

CNH Industrial 
Capital Canada Ltd. 

Hillspring Farms 
Ltd. 

AllPAP No Original: 28722973  
Date: 2017-04-03  
Expiry Date: 2022-04-03 

Specific Property  No 

Serial Numbered 
Goods 

Yes 

Other  No 
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CNH Industrial 
Capital Canada Ltd. 

Hillspring Farms 
Ltd. 

AllPAP No Original: 28722981  
Date: 2017-04-03  
Expiry Date: 2022-04-03 

Specific Property  No 

Serial Numbered 
Goods 

Yes 

Other  No 

CNH Industrial 
Capital Canada Ltd. 

Hillspring Farms 
Ltd. 

AllPAP No Original: 29110590  
Date: 2017-06-21  
Expiry Date: 2021-06-21 

Specific Property  No 

Serial Numbered 
Goods 

Yes 

Other  No 

CNH Industrial 
Capital Canada Ltd. 

Hillspring Farms 
Ltd. 

AllPAP No Original: 29244050  
Date: 2017-07-19  
Expiry Date: 2022-07-19 

Specific Property  No 

Serial Numbered 
Goods 

Yes 

Other  No 

CNH Industrial 
Capital Canada Ltd. 

Hillspring Farms 
Ltd. 

AllPAP No Original: 29337516  
Date: 2017-08-08  
Expiry Date: 2022-08-08 

Specific Property  Yes 

Serial Numbered 
Goods 

Yes 

Other  No 

CNH Industrial 
Capital Canada Ltd. 

Hillspring Farms 
Ltd. 

AllPAP No Original: 29653391  
Date: 2017-10-06  
Expiry Date: 2021-10-06 

Specific Property  No 

Serial Numbered 
Goods 

Yes 

Other  No 

Liebherr-Canada 
Inc. 

Hillspring Farms 
Ltd. 

AllPAP No Original: 30249130  
Date: 2018-03-02  
Expiry Date: 2021-03-02 

Specific Property  Yes 

Serial Numbered 
Goods 

Yes 

Other  Yes 

CNH Industrial 
Capital Canada Ltd. 

Hillspring Farms 
Ltd. 

AllPAP No Original: 30383996  
Date: 2018-04-05  
Expiry Date: 2022-04-05 

Specific Property  No 

Serial Numbered 
Goods 

Yes 

Other  No 

Liebherr-Canada 
Inc. 

Hillspring Farms 
Ltd. 

AllPAP No Original: 30574123  
Date: 2018-05-14  
Expiry Date: 2021-05-14 

Specific Property  Yes 

Serial Numbered 
Goods 

Yes 

Other  Yes 

CNH Industrial 
Capital Canada Ltd. 

Hillspring Farms 
Ltd. 

AllPAP No Original: 31415128  
Date: 2018-11-07  Specific Property  No 
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HSF PPSA Results Summary: 
 

Secured Party Debtor(s) Collateral/Document 
Description (insert yes/no) 

Registration Number and 
Date/Expiry Date 

Farm Credit 
Canada 
Oregon Potato 
Company 

HSF Foods Ltd. 
 

AllPAP Yes Original: 18039024  
Date: 2009-10-07  
Expiry Date: 2024-10-07 
 
Amendment: 33739590 
Date: 2020-06-11 
Expiry Date: 2014-10-07 
 
Amendment: 33812918 
Date: 2020-06-26 
Expiry Date: 2024-10-07 
 
Amendment: 33854076 
Date: 2020-07-06 
Expiry Date: 2024-10-07 
 

Specific Property  Yes 

Serial Numbered 
Goods 

Yes 

Other  No 

Canadian Imperial 
Bank of Commerce 

HSF Foods Ltd. AllPAP Yes Original: 18422543  
Date: 2010-02-15  Specific Property  Yes 

Serial Numbered 
Goods 

Yes Expiry Date: 2023-11-07 

Other  No 

CNH Industrial 
Capital Canada Ltd. 

Hillspring Farms 
Ltd. 

AllPAP No Original: 31599707  
Date: 2018-12-31  
Expiry Date: 2023-12-31 

Specific Property  No 

Serial Numbered 
Goods 

Yes 

Other  No 

Liebherr-Canada 
Inc. 

Hillspring Farms 
Ltd. 

AllPAP No Original: 32064289  
Date: 2019-04-29  
Expiry Date: 2022-04-29 

Specific Property  Yes 

Serial Numbered 
Goods 

Yes 

Other  Yes 

CWB National 
Leasing Inc. 

Hillspring Farms 
Ltd. 

AllPAP No Original: 32881047  
Date: 2019-10-21  
Expiry Date: 2026-10-21 

Specific Property  Yes 

Serial Numbered 
Goods 

No 

Other  No 
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Oregon Potato 
Company 

Serial Numbered 
Goods 

No Expiry Date: 2015-02-15  
 
Renewal: 25297300  
Date: 2014-12-19  
Expiry Date: 2020-02-15 
 
Renewal: 33116914  
Date: 2019-12-17  
Expiry Date: 2025-02-15 
 
Renewal: 33142746  
Date: 2019-12-23  
Expiry Date: 2035-02-15 
 
Amendment: 33806498 
Date: 2020-06-25 
Expiry Date: 2035-02-15 
 
Amendment: 33853912 
Date: 2020-07-06 
Expiry Date: 2035-02-15 
 

Other  No 

Farm Credit 
Canada 

HSF Foods Ltd. AllPAP Yes Original: 18460253  
Date: 2010-02-25  
Expiry Date: 2025-02-25 
 
Amendment: 33854217 
Date: 2020-07-06 
Expiry Date: 2025-02-25 
 

Specific Property  Yes 

Serial Numbered 
Goods 

Yes 

Other  No 

Farm Credit 
Canada 

HSF Foods Ltd. and 
Hillspring Farms 
Ltd. 

AllPAP Yes Original: 19726181  
Date: 2011-02-02  
Expiry Date: 2017-02-02  
 
Amendment: 19851906 
Date: 2011-03-16  
Expiry Date: 2017-02-02  
 
Renewal: 28230803  
Date: 2016-11-17  
Expiry Date: 2027-02-02 
 
Renewal: 28484988  

Specific Property  Yes 

Serial Numbered 
Goods 

No 

Other  No 
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Date: 2017-01-30  
Expiry Date: 2038-02-02 
 
Amendment: 33854324 
Date: 2020-07-06 
Expiry Date: 2038-02-02 
 

Farm Credit 
Canada 
Oregon Potato 
Company 

HSF Foods Ltd. and 
Hillspring Farms 
Ltd. 

AllPAP Yes Original: 22028799  
Date: 2012-09-26  
Expiry Date: 2018-09-26  
 
Renewal: 28485126  
Date: 2017-01-30  
Expiry Date: 2038-09-26 
 
Amendment 33812769 
Date: 2020-06-26 
Expiry Date: 2038-09-26 
 
Amendment: 33854332 
Date: 2020-07-06 
Expiry Date: 2038-09-26 
 

Specific Property  Yes 

Serial Numbered 
Goods 

Yes 

Other  No 

Farm Credit 
Canada 

HSF Foods Ltd. and 
Hillspring Farms 
Ltd. 

AllPAP No Original: 23823685  
Date: 2013-12-05  
Expiry Date: 2019-12-05  
 
Renewal: 32712119  
Date: 2019-09-12  
Expiry Date: 2029-12-05 
 
Amendment: 33854340 
Date: 2020-07-06 
Expiry Date: 2029-12-05 
 

Specific Property  Yes 

Serial Numbered 
Goods 

No 

Other  No 

Canadian Imperial 
Bank of Commerce 

HSF Foods Ltd. AllPAP No Original: 23842842  
Date: 2013-12-11  
Expiry Date: 2018-12-11  
 
Renewal: 31304926  
Date: 2018-10-12  
Expiry Date: 2023-12-11 
 

Specific Property  Yes 

Serial Numbered 
Goods 

No 

Other  No 
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Amendment: 33853938 
Date: 2020-07-06 
Expiry Date: 2023-12-11 
 

GE Canada 
Equipment 
Financing G.P. 

HSF Foods Ltd. AllPAP No Original: 24752230  
Date: 2014-08-06  
Expiry Date: 2020-08-06 

Specific Property  Yes 

Serial Numbered 
Goods 

No 

Other  Yes 

Farm Credit 
Canada 

HSF Foods Ltd. and 
Hillspring Farms 
Ltd. 

AllPAP Yes Original: 24950651  
Date: 2014-09-23  
Expiry Date: 2020-09-23  
 
Renewal: 28485175  
Date: 2017-01-30  
Expiry Date: 2038-09-23 
 
Amendment: 33854357 
Date: 2020-07-06 
Expiry Date: 2038-09-23 
 

Specific Property  Yes 

Serial Numbered 
Goods 

No 

Other  No 

Farm Credit 
Canada 

HSF Foods Ltd. AllPAP Yes Original: 25772203  
Date: 2015-05-04  
Expiry Date: 2022-05-04 
 
Amendment: 33854365 
Date: 2020-07-06 
Expiry Date: 2022-05-04 
 

Specific Property  No 

Serial Numbered 
Goods 

No 

Other  No 

Farm Credit 
Canada 

HSF Foods Ltd. AllPAP No Original: 25835406  
Date: 2015-05-15  
Expiry Date: 2022-05-15 
 
Amendment: 33854381 
Date: 2020-07-06 
Expiry Date: 2022-05-15 
 

Specific Property  Yes 

Serial Numbered 
Goods 

Yes 

Other  No 

Bank of Nova 
Scotia – Atlantic 
CAU 

HSF Foods Ltd. AllPAP No Original: 26278564  
Date: 2015-08-15  
Expiry Date: 2020-08-15 

Specific Property  No 

Serial Numbered 
Goods 

Yes 

Other  No 

HSF Foods Ltd. AllPAP No Original: 28504777  
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John Deere 
Financial Inc. 

Specific Property  Yes Date: 2017-02-03  
Expiry Date: 2022-02-03 Serial Numbered 

Goods 
Yes 

Other  No 

Business 
Development Bank 
of Canada 

HSF Foods Ltd. AllPAP Yes Original: 30507685  
Date: 2018-05-01  
Expiry Date: 2038-05-01 
 
Amendment: 33855206 
Date: 2020-07-06 
Expiry Date: 2038-05-01 
 

Specific Property  No 

Serial Numbered 
Goods 

No 

Other  No 

Bank of Montreal HSF Foods Ltd. AllPAP No Original: 30854186  
Date: 2018-07-05  
Expiry Date: 2023-07-05 
 
Discharge: 33874645 
Date: 2020-07-09 
Expiry Date: 2023-07-05 
 
*Security interest in 
accounts receivable and 
transferred payment 
obligations 

Specific Property  No 

Serial Numbered 
Goods 

No 

Other  Yes*  

The Bank of Nova 
Scotia 

HSF Foods Ltd. AllPAP No Original: 31098403  
Date: 2018-08-27  
Expiry Date: 2023-08-27 

Specific Property  Yes 

Serial Numbered 
Goods 

Yes 

Other  No 

De Lage Landen 
Financial Services 
Canada Inc. 

HSF Foods Ltd. AllPAP No Original: 31214133  
Date: 2018-09-21  
Expiry: 2023-09-21 

Specific Property  Yes 

Serial Numbered 
Goods 

No 

Other  No 

The Bank of Nova 
Scotia 

HSF Foods Ltd. AllPAP No Original: 31803596  
Date: 2019-02-28  
Expiry Date: 2024-02-28 

Specific Property  Yes 

Serial Numbered 
Goods 

Yes 

Other  No 

Farm Credit 
Canada 

HSF Foods Ltd. AllPAP No Original: 33365651  
Date: 2020-02-27  Specific Property  Yes 
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Serial Numbered 
Goods 

No Expiry Date: 2022-02-27 
 
Amendment: 33854514 
Date: 2020-07-06 
Expiry Date: 2022-02-27 
 

Other  No 

Farm Credit 
Canada 

Hillspring Farms 
Ltd. and HSF Foods 
Ltd. 

AllPAP No Original: 33416348  
Date: 2020-03-11  
Expiry Date: 2025-03-11 
 
Amendment: 33578709 
Date: 2020-05-06  
Expiry Date: 2025-03-11 
 
Amendment: 33739129 
Date: 2020-06-11  
Expiry Date: 2025-03-11 
 
Amendment: 33854761 
Date: 2020-07-06 
Expiry Date: 2025-03-11 
 

Specific Property  No 

Serial Numbered 
Goods 

Yes 

Other  No 

 
 
Logistics PPSA Results Summary: 
 

Secured Party Debtor(s) 
Collateral/Document 

Description (insert yes/no) 
Registration Number and 

Date/Expiry Date 

Canadian 
Imperial Bank of 
Commerce 

Hillspring 
Warehouse & 
Logistics Inc. 

AllPAP Yes Original: 30030902  
Date: 2017-12-29  
Expiry Date: 2022-12-29 
 
Amendment: 33853854 
Date: 2020-07-06 
Expiry Date: 2022-12-29 
 

Specific Property  No 

Serial Numbered 
Goods 

No 

Other  No 

 
 
Serial Number: 2NKJXATX5KM920855 PPSA Results Summary: 
 

Secured Party Debtor(s) 
Serial Numbered Collateral 

Description 
Registration Number and 

Date/Expiry Date 
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Business 
Development 
Bank of Canada 

Hillspring Farms 
Ltd. 

1989 Kenworth C550 Original: 30180814 
Date: 2018-02-14 
Expiry Date: 2033-02-14 
 
Renewal: 31158975 
Date: 2018-09-11 
Expiry Date: 2038-02-14 
 
Amendment: 31438054 
Date: 2018-11-14 
Expiry Date: 2038-02-14 
 
Amendment: 33855248 
Date: 2020-07-06 
Expiry Date: 2038-02-14 
 

Farm Credit 
Canada 

Hillspring Farms 
Ltd. And HSF 
Foods Ltd.  

Kenworth C550 Original: 33416348 
Date: 2020-03-11 
Expiry Date: 2025-03-11 
 
Amendment: 33578709 
Date: 2020-05-06 
Expiry Date: 2025-03-11 
 
Amendment: 33739129 
Date: 2020-06-11 
Expiry Date: 2025-03-11 
 
Amendment: 33854761 
Date: 2020-07-06 
Expiry Date: 2025-03-11 
 

 
 
Serial Number: 662155037 PPSA Results Summary: 
 

Secured Party Debtor(s) 
Serial Numbered Collateral 

Description 
Registration Number and 

Date/Expiry Date 

Business 
Development 
Bank of Canada 

Hillspring Farms 
Ltd. 

2016 Spudnik 6621 Harvester Original: 30180814 
Date: 2018-02-14 
Expiry Date: 2033-02-14 
 
Renewal: 31158975 
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Date: 2018-09-11 
Expiry Date: 2038-02-14 
 
Amendment: 31438054 
Date: 2018-11-14 
Expiry Date: 2038-02-14 
 
Amendment: 33855248 
Date: 2020-07-06 
Expiry Date: 2038-02-14 
 

 
 
Serial Number: 66315552 PPSA Results Summary: 
 

Secured Party Debtor(s) 
Serial Numbered Collateral 

Description 
Registration Number and 

Date/Expiry Date 

Business 
Development 
Bank of Canada 

Hillspring Farms 
Ltd. 

2018 Spudnik 6631 Harvester Original: 30180814 
Date: 2018-02-14 
Expiry Date: 2033-02-14 
 
Renewal: 31158975 
Date: 2018-09-11 
Expiry Date: 2038-02-14 
 
Amendment: 31438054 
Date: 2018-11-14 
Expiry Date: 2038-02-14 
 
Amendment: 33855248 
Date: 2020-07-06 
Expiry Date: 2038-02-14 
 

 
 
Serial Number: 66315550 PPSA Results Summary: 
 

Secured Party Debtor(s) 
Serial Numbered Collateral 

Description 
Registration Number and 

Date/Expiry Date 

Business 
Development 
Bank of Canada 

Hillspring Farms 
Ltd. 

2018 Spudnik 6631 Harvester Original: 30180814 
Date: 2018-02-14 
Expiry Date: 2033-02-14 
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Renewal: 31158975 
Date: 2018-09-11 
Expiry Date: 2038-02-14 
 
Amendment: 31438054 
Date: 2018-11-14 
Expiry Date: 2038-02-14 
 
Amendment: 33855248 
Date: 2020-07-06 
Expiry Date: 2038-02-14 
 

Farm Credit 
Canada 

Hillspring Farms 
Ltd. and HSF 
Foods Ltd. 

Spudnik 3 Row Harvester Original: 33416348 
Date: 2020-03-11 
Expiry Date: 2025-03-11 
 
Amendment: 33578709 
Date: 2020-05-06 
Expiry Date: 2025-03-11 
 
Amendment: 33739129 
Date: 2020-06-11 
Expiry Date: 2025-03-11 
 
Amendment: 33854761 
Date: 2020-07-06 
Expiry Date: 2025-03-11 
 

 
 
Serial Number: G01001 PPSA Results Summary: 
 

Secured Party Debtor(s) 
Serial Numbered Collateral 

Description 
Registration Number and 

Date/Expiry Date 

Business 
Development 
Bank of Canada 

Hillspring Farms 
Ltd. 

2016 LKWD Windrower Original: 30180814 
Date: 2018-02-14 
Expiry Date: 2033-02-14 
 
Renewal: 31158975 
Date: 2018-09-11 
Expiry Date: 2038-02-14 
 
Amendment: 31438054 
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Date: 2018-11-14 
Expiry Date: 2038-02-14 
 
Amendment: 33855248 
Date: 2020-07-06 
Expiry Date: 2038-02-14 
 

Farm Credit 
Canada 

Hillspring Farms 
Ltd. and HSF 
Foods Ltd. 

Lockwood 4 Row Windrower Original: 33416348 
Date: 2020-03-11 
Expiry Date: 2025-03-11 
 
Amendment: 33578709 
Date: 2020-05-06 
Expiry Date: 2025-03-11 
 
Amendment: 33739129 
Date: 2020-06-11 
Expiry Date: 2025-03-11 
 
Amendment: 33854761 
Date: 2020-07-06 
Expiry Date: 2025-03-11 
 

 
 
Serial Number: 1HTZVJUT1GHA58073 PPSA Results Summary: 
 

Secured Party Debtor(s) 
Serial Numbered Collateral 

Description 
Registration Number and 

Date/Expiry Date 

BANK OF 
MONTREAL 

MINERAL FARMS 
LTD. 

1989 INTERNATIONAL TRUCK 
1989 INTERNATIONAL 

Original: 9349403 
Date: 2003-02-21 
Expiry Date: 2008-02-21 
 
Amendment: 13846043 
Date: 2006-07-28 
Expiry Date: 2008-02-21 
 
Amendment: 14096655 
Date: 2006-10-04 
Expiry Date: 2008-02-21 
 
Renewal: 15847460 
Date: 2008-02-15 
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Expiry Date: 2013-02-21 
 
Renewal: 22529333 
Date: 2013-01-15 
Expiry Date: 2018-02-21 
 
Renewal: 30146658 
Date: 2018-02-02 
Expiry Date: 2023-02-21 
 

Business 
Development 
Bank of Canada 

Hillspring Farms 
Ltd. 

1986 Int Truck bulk body Original: 30180814 
Date: 2018-02-14 
Expiry Date: 2033-02-14 
 
Renewal: 31158975 
Date: 2018-09-11 
Expiry Date: 2038-02-14 
 
Amendment: 31438054 
Date: 2018-11-14 
Expiry Date: 2038-02-14 
 
Amendment: 33855248 
Date: 2020-07-06 
Expiry Date: 2038-02-14 
 

Farm Credit 
Canada 

Hillspring Farms 
Ltd. and HSF 
Foods Ltd. 

International F-2674 Original: 33416348 
Date: 2020-03-11 
Expiry Date: 2025-03-11 
 
Amendment: 33578709 
Date: 2020-05-06 
Expiry Date: 2025-03-11 
 
Amendment: 33739129 
Date: 2020-06-11 
Expiry Date: 2025-03-11 
 
Amendment: 33854761 
Date: 2020-07-06 
Expiry Date: 2025-03-11 
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Serial Number: 1HTGLATR9WH522791 PPSA Results Summary: 
 

Secured Party Debtor(s) 
Serial Numbered Collateral 

Description 
Registration Number and 

Date/Expiry Date 

Business 
Development 
Bank of Canada 

Hillspring Farms 
Ltd. 

1998 International F-2674 SBA 
tractor 

Original: 30180814 
Date: 2018-02-14 
Expiry Date: 2033-02-14 
 
Renewal: 31158975 
Date: 2018-09-11 
Expiry Date: 2038-02-14 
 
Amendment: 31438054 
Date: 2018-11-14 
Expiry Date: 2038-02-14 
 
Amendment: 33855248 
Date: 2020-07-06 
Expiry Date: 2038-02-14 
 

Farm Credit 
Canada 

Hillspring Farms 
Ltd. and HSF 
Foods Ltd. 

International F-2674 Original: 33416348 
Date: 2020-03-11 
Expiry Date: 2025-03-11 
 
Amendment: 33578709 
Date: 2020-05-06 
Expiry Date: 2025-03-11 
 
Amendment: 33739129 
Date: 2020-06-11 
Expiry Date: 2025-03-11 
 
Amendment: 33854761 
Date: 2020-07-06 
Expiry Date: 2025-03-11 
 

 
 
Serial Number: CTEL36BF350118 PPSA Results Summary: 
 

Secured Party Debtor(s) 
Serial Numbered Collateral 

Description 
Registration Number and 

Date/Expiry Date 
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Business 
Development 
Bank of Canada 

Hillspring Farms 
Ltd. 

1 Bin Piler 36” telescopic Bin 
Piler 

Original: 30180814 
Date: 2018-02-14 
Expiry Date: 2033-02-14 
 
Renewal: 31158975 
Date: 2018-09-11 
Expiry Date: 2038-02-14 
 
Amendment: 31438054 
Date: 2018-11-14 
Expiry Date: 2038-02-14 
 
Amendment: 33855248 
Date: 2020-07-06 
Expiry Date: 2038-02-14 
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SCHEDULE “D” 
 

Qualifications 

1. our opinion is subject to the effect of bankruptcy, insolvency and other laws affecting the rights 
of creditors generally; 

2. our opinion is subject to the power of a court to grant relief against penalties and forfeitures; 

3. no opinion is expressed as to whether it may be necessary, in connection with the enforcement 
of the remedies provided in the Security Agreements, for BDC, or any agent on behalf of BDC, 
or any person proposing to acquire, own or operate all or any part of the Collateral, to obtain 
any licence, franchise, permit, consent, approval, registration or other authorization or 
exemption; 

4. we express no opinion as to the Companies’ leases of real property or in property which is a 
fixture or a right to payment under a lease, or charge of real property or insurance proceeds in 
respect of rents; 

5. no opinion is expressed as to whether any of the Security Agreements complies with Part VII of 
the Financial Administration Act (Canada) in respect of any assignment of Crown debts (as 
defined in such Act) and no steps have been taken to provide the notices or obtain the 
acknowledgements provided for in Part VII of that Act.  An assignment of Crown debts not 
complying with that Act is ineffective as between assignor and assignee and as against the 
Crown and therefore BDC would not have a valid security interest in Crown debts unless that 
Act is complied with; 

6. we express no opinion as to the creation, validity, enforceability or perfection of any security 
interest: 

i. insofar as any Collateral consists of a receivable, licence, approval, right, privilege, 
franchise, permit, quota, lease or agreement which by its terms or under applicable 
laws, or any other property which by its nature, cannot be the subject of the security 
granted under any of the Security Agreements or cannot be assigned without a consent, 
approval or other notice, authorization or registration which has not been obtained, 
made or given, except to the extent that subsection 41(10) of the NBPPSA renders 
unenforceable against third parties any such requirement for consent, and 

ii. permits, quotas or licences which are held by or issued to the Companies; 

7. in respect of certain Collateral, third parties may obtain priority over the security granted 
under any of the Security Agreements, if BDC’s security in such Collateral has not been 
perfected by control or possession; 
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8. the opinion expressed above is limited to the NBPPSA and therefore our opinion does not address 
the laws of NB except for the NBPPSA and collateral of a type subject to the NBPPSA; 

9. we express no opinion as to the security interest granted under the Security Agreements with 
respect to any property of the Companies that is transformed in such a way that it is not 
identifiable or traceable or any proceeds of property of the Companies that are not identifiable 
or traceable; 

10. to the extent that the Collateral consists of building materials that have become affixed to real 
property or rights to payment under a lease, mortgage or charge of real property to which the 
NBPPSA applies, the security interests of BDC created by the Security Agreements will no longer 
exist unless they created a security interest in the Companies’ real property and notice thereof 
in the prescribed form is registered in the land registry office or under the land registry statute; 

11. any assignment of debts, accounts, agreements or rights contained in the Security Agreements 
may be subject to the equities between the parties to such debts, accounts, agreements or 
rights, including set off, or any requirement to give notice to or obtain consents from the other 
parties thereto; 

12. no opinion is given as to whether the Companies have title to, or any rights in, the Collateral 
or the rank or priority of any pledge, hypothec, security interest or charge created by, or 
purported to be created by, any of the Security Agreements including without limitation, the 
effect of any floating charge created therein; 

13. to the extent that the Collateral includes patents, trademarks, copyrights, industrial designs or 
other intellectual property, or certain other property governed by special statutes, registration 
under the NBPPSA may not be effective to fully preserve, perfect or protect the security 
interests constituted thereby.  The security interest in such property may be subject to the 
interest of a third party who registers a transfer or assignment of a trade mark, patent, 
copyright or industrial design of the Companies or of an interest therein, pursuant to the 
applicable federal statute governing such property, unless the interest of BDC has been 
registered, filed or recorded pursuant to such statute prior to the registration made by such 
third party.  To fully protect a security interest in such Collateral, further steps may be required 
or advisable under the appropriate statutes.  We have not conducted searches under federal 
statutes.  In particular, we have not conducted searches: 

i. under the Patent Act (Canada), the Trade-Marks Act (Canada), the Industrial Designs 
Act (Canada), the Integrated Circuit Topography Act (Canada), the Copyright Act 
(Canada) or the Plant Breeders' Rights Act (Canada), 

ii. under the Canada Shipping Act in respect of any vessel which is registered or recorded 
under that Act, or 
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iii. under the Canada Transportation Act in respect of any rolling stock to which the 
provisions of either of those Acts may apply. 
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of Ernst & Young Inc. as receiver and receiver manager of HSF Foods Ltd., Hillspring Farms 

Ltd. and Hillspring Warehouse & Logists Inc. 
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            SCHEDULE "A"

                         April 13,2020

Page 1 of 2

               Hillspring Farms Ltd-Account #136375

                                    Monquart, N.B.

DESCRIPTION LOW HIGH

1. R.C.O. 36" telescopic bin piler

    s/n - CTEL36BF350118,  serial #plate is missing (identified by the owner)

    located at Tarrtown Rd. Monquart, N.B., marked unit #2

2. 2016 Spudnik 6621 AirSep two row potato harvester

    s/n - 6621-55-037

    located at Tarrtown Rd. Monquart, N.B.

3. 2018 Spudnik 6631 AirSep 3 row potato harvester

     s/n - 6631-55-50

     "Field Ready", one new set of infeed chains to be installed

     located at HJV Equipment-GrandFalls, N.B. (dealer)

4. 2018 Spudnik 6631 AirSep 3 row potato harvester

    s/n - 6631-55-52

   "Field Ready", one new set of infeed chains to be installed

    located at HJV Equipment-Grand falls, N.B. (dealer)

5. 2016 Lockwood 554 (W21) 4 row windrower

    s/n G01001

    located at Tarrtown Rd, Monquart, N.B.

6. 3 - Lockwood 673AH potato harvesters                                                     Sold back to Lockwood-2017

7. 1998 International F2674 SBA tractor only

     s/n - 1HTGLATR9WH522791, Unit #63

     Harvey Farm - Glassville, N.B.

     Not found - day of visit

     estimate only
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            SCHEDULE "A"

                         April 13,2020

Page 2 of 2

               Hillspring Farms Ltd-Account #136375

                                    Monquart, N.B.

DESCRIPTION LOW HIGH

8. 1989 Kenworth C550 truck

     s/n - 2NKJXATX5KM920855                                              Not found-reported to be locked in the

                                               warehouse building Centerville, N.B.

                                             New Owners-McCains have the only access

9. 1986 International truck w/ bulk body

     s/n - 1HTZVJUT1GHA58073  -Unit #62

     Harvey Farm - Glassville N.B.

     **estimated value only

     Not found day of visit

__________ _________
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of Ernst & Young Inc. as receiver and receiver manager of HSF Foods Ltd., Hillspring Farms 

Ltd. and Hillspring Warehouse & Logists Inc. 
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AGREEMENT (the “Agreement”) 

This Agreement, dated as of  July 24 2020,  is by and among  the Estate of 693528 NB LTD.. 
formerly Hillspring  Farms  Ltd.  (“Hillspring”), HSF  Foods  Ltd.  (“HSF”)  and  693206 NB  INC, 
formerly Hillspring Warehouse & Logistics  Inc.  (collectively, the “Vendor”) as represented by 
Ernst & Young Inc., as court appointed receiver and receiver manager (“Receiver”) over certain  
equipment  of  the  Vendor  including  the  equipment  listed  in  Schedule  “A”  hereto    (the 
“Purchased Assets”) and McCain Farms, a division of McCain Produce Inc. (the “Purchaser”).  

WHEREAS:  

A. the Receiver was appointed by Order of the Honourable Justice Stephenson of the Court 
of  Queen’s  Bench  of  New  Brunswick  (the  “Court”)  made  June  26,  2020    (the 
“Appointment Order”);  

B. the Purchaser had  reached an agreement prior  to  the Appointment Order  (the  “BDC 
Agreement”) with Business Development Bank of Canada (“BDC”) for the sale of the 
Purchased Assets to the Purchaser for the sum of   plus harmonized sales 
tax of   for a total of   (the “Purchase Price”);  

C. the Purchaser required BDC to obtain a vesting order in relation to the Purchased Assets 
but it failed to do so;  

D. the Purchaser requested that the Vendor complete the sale of the Purchased Assets on 
the same terms as the BDC Agreement and that the Receiver seek approval of the Court 
of the sale of the Purchased Assets (the “Transaction”) in the form of an approval and 
vesting order;  

E. BDC has consented to the Vendor completing the Transaction;  

F. the Receiver, subject to approval of the Court, has agreed to cause the Vendor to agree 
to complete the Transaction on the same terms as the BDC Agreement as set out herein 
and the Receiver will seek approval of the Transaction from the Court;   

NOW THEREFORE WITNESS THAT  in consideration of good and valuable consideration, the 
receipt and sufficiency of which are hereby acknowledged by each of  the parties hereto, the 
Vendor hereby bargains, sells, assigns, transfers, conveys and sets over the Purchased Assets to 
the Purchaser as hereinafter provided: 

1. Adoption  

The  Vendor  hereby  agrees  to  complete  the  Transaction  on  receiving  the  approval  of  the 
Transaction by the Court.  The Receiver shall bring a motion for the issuance of an approval and 
vesting order (the “Vesting Order”) substantially in the form and substance as the approval and 
vesting order issued concurrently with the Appointment Order.  
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2. Representation  

The  Receiver  represents  and  warrants  to  the  Purchaser  that:  i)  the  Receiver  since  its 
appointment as Receiver has  taken no action to encumber the Purchased Assets; and  ii) any 
interest or charge of the Receiver pursuant to the Appointment Order in the Purchased Assets 
shall be released on closing of the Transaction.     

3. Purchaser Acknowledgment  

The Purchaser hereby acknowledges and confirms that:  

a. the Purchased Assets are being sold on an “as is, where is” basis as of the date of closing 
of  the Transaction and  that no  representation, warranty or  condition  is expressed or 
implied as  to  title, description,  fitness  for purpose, merchantability, quantity, health, 
conditions or quality thereof or as to permitted uses or compliance with any laws or with 
provincial or other governmental laws and/or regulations of or respecting the Purchased 
Assets or any part or parts thereof in respect of any other matter or thing whatsoever.  It 
shall be the Purchaser’s sole responsibility to obtain, at its own risk, cost and expense, 
any  further  documents  or  assurances  which  are  necessary  or  desirable  in  the 
circumstances  including,  without  limitation,  any  necessary  licenses,  leases, 
authorizations, permits and permissions to utilize the Purchased Assets for any purpose 
whatsoever;   

b. the Transaction shall be concluded only after issuance of the Vesting Order and the only 
items required to be delivered by the Vendor to complete the Transaction is a certified 
copy of the Vesting Order together with a certificate from the Receiver as contemplated 
therein;  

c. this Agreement  constitutes  the  entire  agreement  between  the  parties  along with  any 
attached  schedules  and/or  exhibits  and  supersedes  all  prior  and  contemporaneous 
agreements, understandings and discussions, whether oral or written,  including the BDC 
Agreement, and there are no warranties or representations between the parties except as 
expressly provided in this Agreement; and   

d. the Receiver acts in its capacity as such, and shall have no personal or corporate liability 
hereunder, from the Transaction contemplated hereby or as a result of seeking approval 
of the Court or any action or other matter associated with the issuance thereof.     

4. Governing Law 

This  Agreement  shall  be  construed,  interpreted  and  enforced  in  accordance with,  and  the 
respective rights and obligations of the parties shall be governed by, the laws of the Province of 
New Brunswick and the federal  laws of Canada applicable therein, and each party  irrevocably 
and unconditionally submits to the non‐exclusive jurisdiction of the courts of such province and 
all courts competent to hear appeals therefrom. 
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5. Enurement 

This Agreement shall enure to the benefit of and be binding on the parties and their respective 
successors and assigns.  

6. Headings, Extended Meanings 

The headings  in  this Agreement are  inserted  for convenience of reference only and shall not 
constitute  a  part  hereof  and  are  not  to  be  considered  in  the  interpretation  hereof.    In  this 
Agreement, words importing the singular include the plural and vice versa; words importing the 
masculine gender  include  the  feminine and vice versa; and words  importing persons  include 
firms or corporations and vice versa. 

7. Survival 

The provisions of this Agreement shall survive the closing of the Transaction. 

8. Counterparts 

This Agreement may be executed by the parties in counterparts and may be executed and 
delivered by facsimile or other electronic means and all such counterparts and facsimiles (or 
other electronic deliveries) shall together constitute one and the same agreement. 

[Remainder of this page intentionally left blank.]
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[Signature Page – Hillspring APS] 
 
 

IN WITNESS WHEREOF the parties has executed this Agreement as of the date 
first above written.  

 

    THE ESTATES OF 693528 NB LTD. HSF 
FOODS LTD. AND 693206 NB INC, AS 
REPRESENTED BY ERNST & YOUNG 
INC. AS COURT APPOINTED RECEIVER 
AND NOT IN ANY OTHER CAPACITY  

by  ____________________________ 
  Name:George Kinsman   
  Title: Senior Vice‐President    

 
    ERNST & YOUNG INC. AS COURT 

APPOINTED RECEIVER AND NOT IN 
ANY OTHER CAPACITY  
 
 
by  ____________________________ 
  Name:George Kinsman   
  Title: Senior Vice‐President    

 

    MCCAIN FARMS, a division of MCCAIN 
PRODUCE INC. 

     
 

    by  ____________________________ 
  Name: Stephen McCain 
  Title:  Managing Director 
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SCHEDULE A 

Purchased Assets 

 

Item 
No. 

Item  Item Category  Serial Number 

1.   Kenworth C550  Trucks  2NKJXATX5KM920855 

2.   Spudnik 2 Row Harvester 

 

Equipment  662155037 / 66215537 

3.   Spudnik 3 Row Harvester  Equipment  66315552 / 66315532 

4.   Spudnik 3 Row Harvester  Equipment  66315550 

5.   2016 LKWD Model 554 
Windrower / Hillspring 

Equipment  G01001 

6.   International F‐2674  Trucks  1HTZVJUT1GHA58073 

7.   International F‐2674  Trucks  1HTGLATR9WH522791 

8.   1 Bin Piler 36” telescopic Bin 
Piler 

Equipment  CTEL36BF350118 
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Appendix H  

TO REPORT   

of Ernst & Young Inc. as receiver and receiver manager of HSF Foods Ltd., Hillspring Farms 

Ltd. and Hillspring Warehouse & Logists Inc. 
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AUCTION CONTRACT 
BETWEEN

Jardine Auctioneers Inc (“the auctioneer”) & Ernst & Young Inc
1849 Route 640, Hanwell Road “acting in its capacity as receiver for 
Fredericton NB, Canada E3C 2A7 FCC (Farm Credit Canada)”
John Jardine, President RBC Waterside Centre

1871 Hollis Street, Suite 500
Halifax, Nova Scotia B3J 0C3
Att: George Kinsman CPA, CA, CIRP, LIT
Partner |Turnaround & Restructuring 
Strategy

1. The Auction will be held on Friday, August 21, 2020 beginning at 9:00am A.S.T. 
2. All the assets will be sold unreserved to the highest bidder.
3. The consignor guarantees that there are no liens or encumbrances on any of the auction assets and guarantee 

clear title to the buyer.
4. The auctioneer will be responsible for all advertising costs associated with the auction as set out in the proposal.
5. The auctioneer will move the assets to the auctioneers facility and charge the expense to the consignor as set out 

in the auction proposal.
6. The agreed upon commission rate due to the auctioneer will be  5% (five percent) of the hammer price. 
7. The consignor agrees to all terms and conditions set out in the auction proposal.
8. The auctioneer will provide an unaudited spreadsheet of results 2 (two) business days following the auction sale. 
9. The auctioneer will provide an audited spreadsheet 7 (seven) days following the auction sale date that includes 

commission & transportation deductions that will represent the amount due to the consignor. Upon acceptance of 
this document, the auctioneer will wire transfer the proceeds as directed by the consignor. 

10. The auction will procced via a simulcast on line and live auction open to all members of the public and on line 
buyers.

AGREEMENT DATE: JULY 7, 2020

X___________________________________ X___________________________________
JOHN JARDINE, PRESIDENT GEORGE KINSMAN, PARTNER
I have the authority to bind this agreement acting in capacity as receiver for FCC
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