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INTRODUCTION

1. Emst & Young Inc. was appointed Interim Receiver over McGillivray & Sera Farms Ltd., 626625
Alberta Ltd., 626626 Alberta Ltd., Bastiaansen Holding Company Itd., Jos Bastiaansen and
Corien Bastiaansen and in respect of certain assets of Bassem Farm Corporation pursuant to an

Order of this Honourable Court dated February 23, 2009 (“Interim Receiver Appointment Date”).

2. Pursuant to an Order (the “MSF Appointment Order”) of this Honourable Court dated March 16,
2009 (“Receiver Appointment Date), Ernst & Young Inc. was appointed Receiver and Manager
(the “Receiver”) of the property, assets and undertaking of McGillivray & Sera Farms Ltd.
(“MSF”), 622625 Alberta Ltd., Bastiaansen Holdings Company Ltd., Jos Bastiaansen (“Mr.
Bastiaansen”), and Corien Bastiaansen (“Mrs. Bastiaansen”) (collectively referred to as the “MSF
Defendants™) and in respect of certain assets (including the Inventory, Proceeds and Bank
Accounts as defined in the MSF Appointment Order) of Bassem Farm Corporation (“Bassem”).
Collectively, Bassem and the MSF Defendants are referred to herein as the “Defendants”. The
Appointment Order was entered by this Honourable Court on March 23, 2009.

3. The MSF Appointment Order authorized the Receiver, among other things, to carry on the
business of the Defendants, to solicit offers to purchase the assets of the MSF Defendants, to
continue to realize on the Bassem assets covered by the MSF Appointment Order, and make such

arrangements or agreements as deemed necessary by the Receiver.

4. Pursuant to an Order (the “Bassem Appointment Order”) of this Honourable Court dated June 23,
2009, Emst & Young Inc. was appointed Receiver and Manager (the “Receiver”) of the property,

assets and undertaking of Bassem.

5. The Bassem Appointment Order authorized the Receiver, among other things, to carry on the
business of Bassem, to solicit offers to purchase the assets of the Bassem, to continue to realize on
the Bassem assets covered by this Order, and make such arrangements or agreements as deemed

necessary by the Receiver.
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6.  The purpose of this seventh report (the “Seventh Report”) of the Receiver is to advise this

Honourable Court with respect to:

a. An update as to the activities of the Receiver for the period of March 16, 2009 to
October 23, 2009 (the “Reporting Period”), including the results of the auction (the
“Auction”) of the Defendants’ machinery and equipment held June 26, 2009;

b.  The Receiver’s Statement of Receipts and Disbursements for the Reporting Period,;

c.  Authorizing the Receiver to make a distribution to the remaining secured creditors of the
Defendants to the extent of their proven secured claim against the Defendants, as more

fully described below;

d. The Receiver’s estimate of the remaining Unsecured Creditors’ Fund (defined and
discussed below) which would be available to the unsecured creditors of the MSF

Defendants and Bassem, jointly;

e.  The application to this Honourable Court seeking advice and directions to the Receiver
with respect to certain creditors claiming to hold security over assets of the Defendants
where the Receiver with assistance from the Receiver’s legal counsel believes there may
be an issue with respect to whether these creditors hold a valid security interest against

the Defendants;

f The application to this Honourable Court seeking an amendment to the MSF
Appointment Order and the Bassem Appointment Order authorizing the Receiver to
assign MSF and Bassem into bankruptcy to facilitate a claims process and distribution of
the Defendants funds, if any, held by the Receiver to the unsecured creditors of the

Defendants;

g.  Authorizing the Receiver to sell a hay trailer (the “Hay Trailer”) owned by the
Defendants that could not be sold at the Auction as the Hay Trailer was registered in a

name which the Receiver understands is Mrs. Bastiaansen’s maiden name; and

h. Recommendations of the Receiver.
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BACKGROUND

MSF is the main operating company of the MSF Defendants and MSF’s operations included a
commercial potato and other cash crop venture in and around the Town of Bow Island, in the
Province of Alberta, since approximately April, 2006. The MSF’s operations consist of
approximately 876 acres of agricultural farm land (the “MSF Land”). Mr. and Mrs. Bastiaansen’s
personal residence and potato storage bins were located on the MSF Land (collectively referred to
as the “MSF Land and Buildings”). In addition to the MSF Land and Buildings, the MSF
Defendants owned certain machinery and equipment (the “MSF Machinery and Equipment”) used
in its farming operations. The Receiver’s First Report to the Court provides further background on

the MSF Defendants and their business.

Further background on the Defendants, including Orders issued by this Honourable Court and the
Receiver’s reports, have Dbeen posted by the Receiver on its website at

http://www._ey.com/ca/McGillivray.

RECENT ACTIVITIES OF THE RECEIVER

Realization on assets

9.

Upon the appointment of the Receiver, the Defendants’ assets included:
a. Cash on hand;

b. Inventories of potatoes stored in the storage bins owned by the MSF Defendants
(the “Potato Inventory”);

c. Certain other crop inventories stored on the MSF Defendants site (“Other

Inventories”™);
d. Certain accounts receivables relating to the sale of inventories;
e. The MSF Machinery and Equipment which was owned by the MSF Defendants;

f. The MSF Land and Building that was owned by the MSF Defendants;
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g. Certain machinery and equipment that was owned by Bassem; and

h. Certain equipment where the beneficial ownership was in dispute or was subject to

lease and/or financing arrangements.

10. The Receiver has now completed the sale and recovery of the majority of the Defendant’s assets

mcluding:

a. Completing the sale of the MSF Lands and Buildings as described in the second
report of the Receiver dated April 22, 2009 and approved by an Order of this
Honourable Court dated April 29, 2009,

b. Completing the sale of the Potato Inventory and Other Inventory;

“¢.  Collecting insurance proceeds from the Agriculture Financial Services Corporation
(the “AFSC Crop Insurance Proceeds™) as a result of hail damage to the Defendant’s
2008 Crop Inventory;

d.  Collecting the accounts receivable of the Defendants; and

e. The completion of the sale of Defendants’ machinery and equipment at the Auction
on June 26, 2009 by Ritchie Bros. Auctioneers (Canada) Ltd. (“Ritchie”), as
discussed in further detail below and as described in the third report of the Receiver
dated May 4, 2009 (the “Third Report”) and the fifth report of the Receiver dated
June 17, 2009 (the “Fifth Report”) and approved by Orders of this Honourable Court
dated June 23, 2009.

11. Further details of the Receiver’s recovery results and related expenses are set out below. The
only remaining asset to be recovered relates to a GST receivable in the expected amount of

$50,000 and the proceeds from the Hay Trailer.

12. The only remaining significant task of the Receiver is to distribute the remaining funds to the

relevant creditors.

El] ERNST & YOUNG 5



Settlement Agreement

13.

14.

15.

As previously reported by the Receiver, the operations of MSF and Bassem were to be combined
on a joint venture basis in about, the spring of 2007 (the “Joint Venture”); however, the Joint
Venture arrangement was never fully documented or implemented resulting in the following

issues:

a. The operating line of MSF continued to be used to fund the Joint Venture’s

operations;

b. Contracts continued in the names Bassem, MSF and certain of the MSF

Defendants and were not transferred or assigned to the Joint Venture;

c. Suppliers continued to supply service in the names of the MSF Defendants and

Bassem;

d. Collection of funds and payments were commingled into a single bank account
when certain of the underlying transactions related to periods prior the intended

Joint Venture arrangement; and

e. The books and records were not adequately maintained to reflect the intended Joint
Venture arrangement or the fact that the Joint Venture arrangement was never

formalized.

As a result of the above issues, certain ownership disputes resulted between Bassem, the MSF
Defendants and certain of the secured creditors of both parties, including the National Bank of
Canada (the “National Bank™). In particular, Bassem and the MSF Defendants had certain
competing claims as to the Potato Inventory, Other Inventory and certain other assets. National
Bank had provided a secured loan to MSF prior to the establishment of the intended Joint Venture
and National Bank took the position that its security covered, among other assets, the Potato

Inventory and Other Inventory. Bassem disputed this claim.

In addition, given the commingling of funds and books and records as between the Joint Venture,

the MSF Defendants and Bassem, it was difficult if not impossible to segregate the unsecured
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creditor who had provided services to the farming operation and to which debtor these services

were provided.

16. The Receiver prepared a detailed report dated May 20, 2009 (the “Fourth Report”) which reported

on the beneficial ownership issues of the various inventories, the funding of the operations of the

intended Joint Venture along with various other matters. Subsequent to the completion of the

Fourth Report, the Receiver continued discussions with Bassem and the National Bank and

ultimately a settlement agreement (the “Settlement Agreement”) was reached which was

approved by this Court on June 23, 2009 (the “Settlement Approval Order”). The Settlement

Agreement and Settlement Approval Order:

a. declared that the ownership of the Potato Inventory and Other Inventory as
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between MSF and Bassem was to be allocated between MSF and Bassem based on
the percentage of acres of land each party contributed to the farming operations in
2008 (the “Settlement Allocation™). This allocation resulted in Bassem obtaining a
52.8% beneficial ownership in the Potato Inventory, Other Inventory and related

receivables, and MSF obtaining at 48.2% beneficial interest in the same assets;

approved an allocation of the general operating and receivership costs between
Bassem and MSF, with the general (non-direct) costs being allocated in the same

percentage as the inventories;

appointed Emst & Young Inc. as Receiver and Manager over Bassem to facilitate
the distribution of Bassem’s net beneficial interest (after allocation of costs) in the
Potato Inventory, Other Inventory and other related assets as provided for in the
Settlement Agreement to its secured creditors, with the remaining funds, if any, to

form the “Bassem Surplus”;

authorized the Receiver to distribute the net proceeds of the sale of the MSF
Defendants assets (comprising the MSF Lands and Buildings, the MSF Machinery
and Equipment and the share of the Potato Inventory and Other Inventory) to the
secured creditors of the MSF Defendants, with the remaining funds, if any, to form

the “MSF Surplus”; and



e. The Bassem Surplus and MSF Surplus, if any, were to be pooled together to form
the unsecured creditors’ fund (the “Unsecured Creditors’ Fund”) which was to be
distributed on pro rata basis to all of the unsecured creditors of Bassem and the

MSF Defendants jointly.

17. In accordance with the Settlement Approval Order, on July 29, 2009 the Receiver has paid the
National Bank, the priority ranking secured creditor of the MSF Defendants, in the amount of
$5,832,353 and on August 14, 2009 the Receiver paid Mr. Semkuley the amount of $338,489.

18. A further $107,671 has been paid by the Receiver to the Canada Revenue Agency relating to

employee source deductions relating to the pre-Receivership Period.

19. The Receiver’s counsel has now completed its security review of the remaining secured creditors
of the MSF Defendants and Bassem and is recommending a payment to the remaining secured
creditors as is more fully set out below, with the remaining funds to form the Unsecured

Creditors’ Fund and ultimately to the unsecured creditors of Defendants.
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STATEMENT OF RECEIPTS AND DISBURSEMENTS

20. The statement of receipts and disbursements for the Reporting Period is set out in the table below.

Statement of Receipts and Disbursements - Receivership
Period of March 16, 2009 to October 23, 2009
MSF
Receipts Defendants Bassem Total
Opening cash 86,896 97,206 184,102
Potato Inventory and Other Inventory 456,891 511,099 967,990
Receipt of AFSC Crop Insurance 195,152 218,306 413,458
Auction proceeds - MSF Defendants 1,157,191 - 1,157,191
Auction proceeds - Bassem - 432,302 432,302
MSF Land and Buildings 4,989,964 - 4,989,964
6,886,094 1,258,913 8,145,007
Disbursements
Distribution to Secured Creditors
National Bank of Canada (5,832,353) - (5,832,353)
Walter Semkuley - (338,489) (338,489)
Canada Revenue Agency (Source Deductions) (50,821) (56,850) (107,671)
(5,883,173) (395,339) (6,278,512)
Professional Fees
Receiver's Fees (direct) (254,404) - (254,404)
Receiver's Legal Counsel's Fees (direct) (79,026) - (79,026)
Allocated professional fees (70,466) (78,826) (149,292)
(403,896) (78,826) (482,722)
Operating Costs
Consulting Fees and contracting fees (94,191) (85,289) (179,480)
Repairs and Maintenance (7,080) (7,920) (15,000)
Auction repair and maintenance (107,799) - (107,799)
Trucking (12,166) (13,610) (25,776)
Utilities (10,013) (11,201 (21,214)
Accounting - Retainer and Fees (6,006) 6,719) (12,725)
Appraisal Fees (7,624) - (7,624)
Security (5,824) - (5,824)
Administrative Fees (481) - 481)
Other (60) (68) (128)
(251,245) (124,806) (376,051)
Closing Available Cash 347,780 659,941 1,007,721

21. The statement of receipts and disbursements has been prepared by allocating the receipts and

disbursements as between the MSF Defendants and Bassem in order to determine the relative
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funds available to be distributed to the respective secured creditors with the remaining funds to be

pooled to form the Unsecured Creditors’ Pool.
Receipts

22. Receipts during the Reporting Period represent the collection of crop receivables, receipt of the
AFSC Crop Insurance Proceeds, proceeds received from the Auction of the Defendants’
machinery and equipment and the sale of the MSF Lands and Buildings, as more fully described

below:

a. Cash on hand represents funds that were seized by the Receiver upon its
appointment. The cash on hand has been allocated between the MSF Defendants

and Bassem based on the Settlement Allocation;

b. Approximately $968,000 in proceeds were received from the collection of
receivables outstanding as at the date of Receiver’s appointment or from the sale of
inventories by the Receiver. The proceeds from the sale of inventories have been
allocated between the MSF Defendants and Bassem based on the Settlement

Allocation;

c. Approximately $413,000 in insurance proceeds were recovered by the Receiver
from the AFSC relating to crops damaged in 2008. The insurance proceeds were
allocated between Bassem and the MSF Defendants based on the Settlement

Allocation;
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d. Net proceeds of $1,157,191 were received by the Receiver resulting from the

auction of the MSF Machinery and Equipment as set out in the table below;

Gross Auction Proceeds 1,341,950.00
Ritchie's commission (182,790.00)
General and Administrative Fees (1,969.26)
Net Auction Proceeds 1,157,190.74

e. An additional $432,000 in proceeds have been recovered by the Receiver from the
auction proceeds of certain additional equipment owned by Bassem and other
parties as set out in the table below. The auctioneer is holding back net proceeds
of $21,310 received from the sale of two pieces of equipment due to clerical issues

however the Receiver anticipates receiving these proceeds shortly.

Gross Auction Proceeds 504,750
Ritchie's commission (50,475)
General and Administrative Fees (664)
Net Auction Proceeds 453,612
Less: funds held by auctioneer (21,310)
Net proceeds received 432302

f. Approximately $4,990,000 was recovered by the Receiver from the sale of the
MSF Lands and Buildings.
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Disbursements

23. During the Reporting Period, the Receiver has disbursed $6,278,512 to secured creditors,

$482,721 in professional fees and $376,051 relating to the direct operations of the Defendants as

set out below.
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Payments to secured creditors included $5,832,353 to the National Bank pursuant
to the Settlement Approval Order. National Bank’s security related to the assets of
the MSF Defendants and was, accordingly, deducted from the recoveries related to

the MSF Defendants;

Payments of $338,489 to Mr. Semkuley pursuant to the Settlement Approval
Order. Mr. Semkuley’s security was registered against the assets of Bassem and,

accordingly, was deducted from the recoveries related to Bassem;

$107,671 was paid to the Canada Revenue Agency (the “CRA”) for outstanding
employee source deductions owing by the MSF and Bassem as at the Appointment
Date pursuant to a source deduction audit performed by the CRA in June of 2009.
The payment to the CRA was allocated between the MSF Defendants and Bassem

based on the Settlement Allocation;

Receiver’s fees of $254,404 and its legal counsel’s fees of $79,026 have been
incurred to date that were specifically identified as relating to the receivership of
MSF as provided for in the Settlement Approval Order. A further $149,292 in
Receiver and counsel fees have been incurred that have been allocated between
Bassem and the MSF Defendants based on the Settlement Allocation as these fees

are considered general and/or related to the Settlement Agreement;

The majority of the operating costs primarily relate to the costs associated with
realizing on the Potato Inventory and Other Inventory and were allocated to
Bassem and the MSF Defendants based on the Settlement Allocation. Operating
expenses that could be specifically traced to the assets of either Bassem or the

MSF Defendants were applied directly to that company. Such expenses included
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approximately $108,000 in repairs and maintenance required to the MSF

Machinery and Equipment and appraisal fees relating to MSF’s assets.

24. As set out in the table above, approximately $1.0 million in funds remain in the Receiver’s bank
account, of which $348,000 relate to the MSF Defendants and $690,000 to Bassem. These
remaining funds are to be paid to the remaining secured creditors of the Defendants as discussed

below, with the remaining funds to form the Unsecured Creditors’ Fund.
REMAINING DISTRIBUTIONS

25. The table below summarizes the current cash on hand (see schedule of Receipts and
Disbursements above) along with the estimated remaining recoveries and expenses and proposed
distributions to the remaining secured creditors resulting in the estimated Unsecured Creditors’

Fund.

Cash on hand 347,780 | 659,941 1,007,721
Remaining assets (Ritchies) 7,810 13,500 21,310
GST collection 23,600 26,400 50,000
Remaining professional fees (34,320)] (31,680) (66,000)
Funds available before distribution 344,870 668,161 1,013,031

Distribution to remaining Secured Creditors

Transwest Financial Services Corp. -1 (292,630) (292,630)
Farm Credit Canada (14,000)| (140,140) (154,140)
Lakeside Fertilizer (26,000) - (26,000)
Friesland Farms Ltd. (304,870) - (304,870)
Unsecured Creditors' Fund - 235,391 235,391

26. The schedule above indicates cash on hand of $347,780 for the MSF Defendants and $659,941
for Bassem, for a total cash balance of approximately $1.0 million. A further $21,310 is expected
to be received from Ritchies for the proceeds from the sale of an asset owned by Bassem. The
Receiver anticipates filing a GST return that will result in a recovery of approximately $50,000

which is allocated between MSF and Bassem based on the Settlement Allocations.
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27.

28.

29.

Approximately $337,060 in expected funds are available for distribution to the remaining secured

creditors of the MSF Defendants which comprise the following secured creditors:
a. Farm Credit Canada;
b. Lakeside Feeders Ltd. o/a Lakeside Fertilizer; and
c. Friesland Farms Ltd.

Approximately $675,971 in expected funds are available for distribution to the remaining secured

creditors of Bassem which comprise the following secured creditors:
a. Transwest Financial Services Corporation; and
b. Farm Credit Canada.

The basis for payment to each of these secured creditors will be discussed below.

Farm Credit Canada (“FCC”)

30.

31.

FCC entered into a security agreement (the “FCC Freightliner Security Agreement”) with Mr.
Bastiaansen and Mr. Semkuley which granted FCC a security interest in four freightliner trucks
which were owned by Bassem (the “Bassem Freightliners™) and a second security agreement (the
“FCC Equipment Security Agreement”) with Mr. Bastiaansen granting FCC a security interest in
a Loral fertilizer spreader (the “Loral Spreader”), Morris air seeder (the “Air Seeder”) and a

freightliner truck (the “MSF Freightliner”).

The Receiver’s Legal Counsel reviewed the FCC Freightliner Security Agreement and concluded
that FCC had valid security over the Bassem Freightliners. Upon the Receiver concluding there
was no equity in the FCC Freightliner Security Agreement, the Receiver contacted FCC to obtain
consent to include the Bassem Freightliners in the Auction. FCC provided consent to include the
Bassem Freightliners in the auction. The net auction proceeds (after commissions) from the sale
of the Bassem Freightliners was $140,140 and this amount is included in the current cash on hand

of Bassem and the Receiver is recommending that this amount be paid to the FCC.
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32.

33.

34.

The Air Seeder and the MSF Freightliner were included in the Auction and the related proceeds
are included in the remaining cash on hand of the MSF Defendants. However the Receiver did
not take possession of the Loral Spreader as it was not on site at the MSF Land and Buildings
when the Receiver took possession of the Defendants’ assets pursuant to the MSF Appointment
Order. The Receiver has informed FCC that the Loral Spreader was not located on the MSF
Lands as at the Receiver’s Appointment Date, and the Receiver’s inventory of the equipment did

not note the Loral Spreader.

The Receiver’s Legal Counsel reviewed the FCC Equipment Security Agreement and concluded
that FCC had valid security over the MSF Freightliner. However, Receiver’s Legal Counsel
concluded that FCC did not have first charge security over the Air Seeder as the FCC Equipment
Security Agreement is dated July 20, 2007, and the FCC registered its security interest in the
Personal Property Registry on July 30, 2007, but Park Lake Dairy Farms Limited (“Park Lake™)
registered security over all Mr. Bastiaansen’s present and after acquired personal property
(including the Air Seeder) on July 23, 2009. FCC has not been able to provide evidence that it

has a purchase money security interest in the Air Seeder.

The Receiver received the amount of $14,000 for the MSF Freightliner, and the Receiver
recommends that this amount be distributed from the MSF Defendants’ cash on hand in addition

to the $140,140 in sale proceeds for the Bassem Freightliners.

Lakeside Feeders Ltd. o/a Lakeside Fertilizer (“Lakeside )

35.

36.

37.

Lakeside entered into a security agreement (the “Lakeside Security Agreement”) with Mr.
Bastiaansen which granted Lakeside a security interest in a 2003 Fendt Tractor (the “2003 Fendt
Tractor”) and a Lamken Air Seed Drill (the “Air Seed Drill”).

The Receiver took possession of the Air Seed Drill following its appointment. However, the

2003 Fendt Tractor was not located on the MSF Lands by the Receiver.

The Receiver’s Legal Counsel reviewed the Lakeside Security Agreement and concluded

Lakeside had valid security over the Air Seed Drill.
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38.

The Receiver received the amount of $26,000 for the Air Seed Drill and recommends distributing

$26,000 to Lakeside in satisfaction of the Lakeside security interest in the Air Seed Drill.

Park Lake Diary Farms Ltd. (“Park Lake”) and Friesland Farms Ltd. (“Friesland”)

39.

40.

41.

42.

On July 21, 2006 Park Lake advanced $1,000,000 to Mr. and Mrs. Bastiaansen, in exchange for a
promissory note, a general security agreement, and a Collateral Mortgage (“the Collateral

Mortgage”) granted to Park Lake by Mr. and Mrs. Bastiaansen against the MSF Land.

The debt and associated security was assigned by Park Lake to Friesland Farms on April 30,
2008, and a transfer of the Collateral Mortgage from Park Lake to Friesland Farms was executed
and registered in the Land Titles Office in March 2009.

The Collateral Mortgage was subordinate to the mortgage in favour of the National Bank in the
MSF Lands. As National Bank has been paid in full, the Receiver is of the view that, under
marshalling principles, Friesland Farms has therefore become subrogated to the National Bank’s
security position against the MSF Defendants, and therefore has a first priority security position

over the balance of the MSF assets.

Accordingly, the Receiver recommends distributing the remaining funds allocated to MSF
Defendants, which is estimated to total $304,870, to Friesland Farms, as it has first charge

security covering all the remaining assets of MSF Defendants.

Transwest Financial Services Corp. (“Transwest”)

43.

44,

Transwest entered into an agreement (the “Transwest MSF Lease Agreement”) with certain of the
MSF Defendants to lease MSF a 2007 Fendt tractor (the “2007 Fendt Tractor”) and a second
agreement (the “Transwest Bassem Lease Agreement”) with Bassem to lease Bassem a Double L

harvester (the “Harvester”) and John Deere sprayer (the “Sprayer”).

The Receiver received a proof of property claim from Transwest on May 5, 2009 claiming
ownership over the 2007 Fendt Tractor and pursuant to the Receiver’s legal counsel reviewing the
proof of property claim and Transwest MSF Lease Agreement, the Receiver’s legal counsel

concluded that Transwest had valid security over the 2007 Fendt Tractor. Upon the Receiver
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45.

46.

calculating there was no equity in the Transwest MSF Lease Agreement, the Receiver released

possession of the 2007 Fendt Tractor to Transwest.

During the initial receivership period, the Receiver was also aware through discussions with Mr.
Bastiaansen and review of the lease agreement that the Harvester and Sprayer were leased from
Transwest by Bassem. The Receiver’s Legal Counsel reviewed the Transwest Bassem Lease
Agreement and concluded that Transwest had valid security over the Harvester and Sprayer. The
Receiver determined there was no equity within the Transwest Bassem Lease. The Receiver then
contacted Transwest to obtain consent to include the Harvester and Sprayer in the auction.
Transwest provided consent to include the Harvester and Sprayer. At the auction, the Harvester
sold for the gross amount of $165,000 and the Sprayer sold for the gross amount of $160,000.
Net of Ritchie’s 10% commission and $65.00 documentation fee per piece of equipment, the

Receiver received combined net proceeds of $292,630 for the Harvester and Sprayer.

The Receiver recommends distributing $292,630 to Transwest as the Receiver’s Legal Counsel

has opined that Transwest has valid and enforceable security over the Harvester and Sprayer.

Unsecured Creditors’ Fund

47.

After taking into account the proposed distributions to the remaining secured creditors, the
Unsecured Creditors’ Fund is estimated to total approximately $236,000, which would be used to

distributed to the unsecured creditors of the MSF Defendants and Bassem, on a joint basis.

CREDITORS WITH DISPUTED SECURED CLAIMS

48.

The Receiver has been contacted by several creditors of the Defendants who have claimed to rank
in priority to the unsecured creditors of the Defendants. The Receiver’s legal counsel has
reviewed the associated security documents, is of the opinion that these various creditors do not
have a secured claim, and the Receiver is therefore seeking the advice and direction from this

Honourable Court with respect to these creditor claims, details of which are set out below.
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Transwest

49. In addition to the Transwest secured claims discussed above, Transwest is claiming, pursuant the

document (“the Transwest Agreement”) which Transwest has provided to the Receiver which is

attached as Appendix “A” to this Report, to have a security interest in the additional ten pieces of

the MSF Machinery and Equipment (the “Transwest Disputed Equipment”) which are described

on the “Schedule A” to the Bill of Sale which forms part of the Transwest Agreement. The

Receiver advises that it appears that certain items of the Transwest Disputed Equipment were

sold in the Auction; however, the Receiver could not fully reconcile the listing of the Transwest

Disputed Equipment to the Receiver’s listing due to differences in asset descriptions and incorrect

serial numbers set out in the Transwest Agreement.

50. This Schedule A claims to be form part of the Lease Contract between Transwest and MSF, but:
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the goods list in Schedule A are not listed in the Lease;

the Schedule A is part of a Bill of Sale suggesting that the Transwest Disputed
Equipment was sold from MSF to Transwest. Yet the Receiver has been unable to
identify and Transwest has been unable to demonstrate any transfer of funds from
Transwest to any of the Defendants, and the Transwest Disputed Equipment
remained in MSF’s possession and were being used by MSF. All of this which
would suggest that there was some sort of undocumented leasing arrangement
from Transwest to MSF for the Transwest Disputed Equipment, which is a

transaction to which the PPSA applied;

the letter from Transwest’s counsel clarifies that the Bill of Sale was taken as
“additional security”, and therefore was clearly a transaction to which the PPSA

applied; and

notwithstanding that this was clearly a security arrangement, Transwest did not
register any security over the Transwest Disputed Equipment in the Personal

Property Registry.
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51.

Given all of the foregoing, the Receiver is of the view that Transwest does not have a secured
claim against the Transwest Disputed Equipment which would take priority over prior secured
creditors against this same equipment, and accordingly Transwest does not have an enforceable

security interest in the Transwest Disputed Equipment.

Vandenende Machinebouw B.V. (“Vandenende”)

52.

53.

The Receiver was contacted by Vandenende in March of 2009, who was asserting ownership over
two Mullie dumpers (the “Mullies™) and six conveyors (the “Conveyors™) Mr. Bastiaansen had
purchased from Vandenende in Holland and transported to the MSF Land. Mr. Bastiaansen
provided Vandenende a personal cheque as a deposit for the Mullies and Conveyors, and his

personal cheque was subsequently dishonoured by the bank.

As Vandenende did not reserve any security interest in the Mullies of Conveyors, or effect any
registration in the Personal Property Registry, the Receiver has concluded that Vandenende does
not have any security or ownership interest in the Mullies or Conveyors and would seek

confirmation from the Court to this effect.

AUTHORIZATION TO SELL HAY TRAILER

54.

55.

Pursuant to the Order of the Honourable Madam Justice C. A. Kent dated May 12, 2009 and
described in the Third Report, the Receiver executed the First Auction Contract with Ritchie’s to
auction the machinery and equipment of the MSF Defendants on June 26, 2009.

Subsequent to the Auction, Ritchies informed the Receiver that the Hay Trailer, a 1999 Great
Dane Step Deck Trailer (serial number — 1GRDM0637XM033006), that Mr. Bastiaansen had
previously advised the Receiver prior to the Auction was owned by the MSF Defendants was in
fact registered in the name of Verhoeven Wilhelmus P. (“Mrs. Wilhelmus™). The Receiver was
unable to provide Ritchies with confirmation that the Hay Trailer was owned by the MSF
Defendants and therefore the Hay Trailer was excluded from the Auction and continues to be in

the possession of the Receiver.
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56.

The Receiver has been informed by its consultant, who operated the potato farm prior to the MSF
Land and Buildings being sold, that Mrs. Wilhelmus is the maiden name of Mrs. Bastiaansen and
was informed by Mr. Bastiaansen that the Hay Trailer was owned by the MSF Defedants, and the
Receiver is therefore of the view that that Hay Trailer is owned by Mrs. Bastiaansen. The
Receiver has not been contacted by any other parties claiming ownership of the Hay Trailer. The
Receiver is therefore requesting the Court’s permission to realize on the Hay Trailer for the

benefit of the Defendants’ creditors.

RECOMMENDATIONS

57.

58.

59.

60.

The Receiver recommends that this Court authorize the Receiver to make the following

distributions to the remaining secured creditors of the Defendants:
a. $292,630 to Transwest;
b. $154,140 to FCC,
c. $26,000 to Lakeside Fertilizer; and
d. Estimated $304,870 to Friesland Farms Ltd.

The Receiver further recommends that this Court declare that, apart from the foregoing, there are
no other secured creditors in any of the Defendants’ estates, and that, in particular, and apart from
the foregoing, and claims that Transwest, Vandenende, or any other creditors may have against

any of the Defendants are unsecured claims.

The Receiver further recommends that the Court amend the MSF Appointment Order and Bassem
Appointment Order to authorize the Receiver to assign MSF and Bassem into bankruptcy to
facilitate the completion of a claims process which would allow the Receiver to identify all
unsecured creditors of MSF or Bassem and complete a distribution of the estimated Unsecured

Creditors’ Fund of $236,000 to those creditors.

The Receiver recommends that the Court approve the sale of the Hay Trailer.
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All of which is respectfully submitted this 16™ day of November, 2009.

ERNST & YOUNG INC.,
in its capacity as Receiver Manager
of certain of the assets of the Defendants

Deryck Helkaa, CAeCIRP Peter Chisholm, CA
Senior Vice-President Manager
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GREGORY C. EMPSON PROFESSIONAL CORPORATION

BARRISTER AND SOLICITOR

1720, 10123 - 99 Street
Edmonton, Alberta, TSJ 3H1
Phone (780) 424-85538

Fax {780) 424-5852

E-mall: galson@shaw.ca

OLIR FILE: 09.1091
YQUR FILE:

June 22, 2009 VIA FAX

Macleod Dixon LLP
Barristers and Solicitors
3700, 400 Third Avenue SW
CALGARY, Alberta

T2P 4H2

ATTENTION: RANDAL A. VAN DE MOSSELAER
Dear Sir:

RE: Transwest Financial Services Corp./
McGillivray & Sera Farms Ltd./Ernst & Young

I am enclosing for your attention and informatian copies of the following documentation:

1. Sales Agreement - Hanlon AG Centre Ltd. to Transwest Financial Services Corp.

2. Bill of Sale dated March 28, 2008 - McGillivray & Sera Farms Ltd. et al 1o Transwest
Financial Services Corp.

3. Security Agreement.

4, Lease,

The Fendt tractor was erroneously included in the Bill of Sale. That tractor was not at any time
owned by McGillivray & Sera Farms Ltd. but was in fact owned by Transwest and leased to
MeGillivray & Sera Farms Ltd. et al. The Bill of Sale was taken as additional security which is
standard practice given the credit worthiness of the Lessee. The consideration as stated in the Bill
of Sale was the amount advanced to and on behalf of McGillivray & Sera Farms Ltd. et al.

We trust this is satisfactory.

YQus truly,

GREG C. EMPSON

GCFE/elc
Enclosures
ce: Transwast Financial Services Ltd.
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E LEASE EQAM200802
SCHEDULE:03062008

S TTACHTD TO AND TORMING PART OF LEASE AGREEMENT EOAM 200802 ("LEASE AGREEMENT?) DATED AS OF THE &7

DAY OF MARCH, 2008 BETWEEN: TRANSWEST FINANCIAL SERVICES CORP. (“LESSEOR™)

o
AND

MCGILLIVRAY & SERA FARMS LTD. & ADRIANUS TOHANNES BASTIAANSEN & CORNEL1A BASTIAANSEN (“LESSELR(SY”)

Trts0¢ Neteby Azrocs f0 jouss 10 Lessee and Lessee Nerchy agrees i Jease ffon Lexsor, ugon aad subjest Lo the s, conditions and provigions set forth In jlis Tease
Sehedule (“Schedula™) and ia ihe ahove refismer w Lease Agreameni, the Equipment aeseribed or idgentified below (the “Bquipment”). Any capitalized 1o not defined

hercin shal) bave tie mconing oscribied to il in (he Lease Agriement.

EQUIBMENT DESCRIPTION

ONE NEW 2007 FENDT TRACTOR MQDEL 936 COMPLETE WITH ALL ACCESSORIES HAVING A SERIAL NUMBER 934221255

LOCATION O BQUIRMENT: NW %, SEC 1, TWP 10, RANGE 11, WEST OF THU A™ MERIDIAN, BOW ISLAND, ATRERTA

1. TERM AND RENTAL PROVISIONS
Leass Term: &0 Months M

Lease Commencement Date: MARCHE | 2008
Rentals 60 Pyual Monihily Payments of $8,321.29
( if Reniais an= other than oqual throughout term,
use “PERIODIC RENTAL SCHEDULE" below )

FIRST RENTALDUE:  MARCH 2008
FINAL RENTAL DUE: FEBRUARY [l 2008

TOTAL PERIODIC RENTAL SCHEDULR

@) e Kentalsar 3 each
() Rentalsal $ each
) —Romulsue b ._...c8ch
Giv) o Rentols at 5 cucli
V) e Rentade all ... —zach
(v} — . Reneals at § each

ANl Rentals subject to nppliviile fuxes
SECURITY DEPQSTT § 4.0

2, PURCHASE QPTION: Lesses shull, when ool in Defeult onder g Lease
Agicemen we upon 60 day:' prior writien notice W LeasQr, is herchy granied the
opdon 10 purchase A1l but nut Texs than all of the Guipment on the due(s) and (o
1he priceds) (~Qption Price™) mfermred to below subjeat ta the terms dad condidnus
afthe Lease Agreement;

() an Yor me kuns of One Canadiny Dollar ($1,00) seccipt heseby for
which is scknowlcdged together with the Renial and other pmonnis dus
under this Schadule or (he Lease Aghtmenl

This Sebedule it mode a5 of the 4 dayof , 2008

TramwesfF'i'ﬁaTci‘z{l%Z
- E
Pore, / »

="
Name / Title: WAYNF. WALD, PRESIDENT

On Lessor's yucaips of the Opuion Price in cash, plus salex aud other wies. if
applicabile, 1he: Rupiiptncar will be s0ld 10 Lessee in ils then condiion, guantity and
lacation, on an “as i3, whers i&” hagls, free and clear of limnw chauges or
encumbranges creared by Lessor, withowt further warrinlies or representutions
whatsoever, cxpseas or implied, on the part of Lessor.

3, RENTAL ADJUSTMENT, If 1he Kentals sre calculased baser npun o variable
rais of inleress, Lthen the actua) amomn, fayubls by Lessee will increpse or dacrease
accopding 16 the terms set forth on Schedule *B* amached heretu whiih e
incomporated by referance pnd Yorm part of this Schedule.

4. AGREEMENT. This Schedule shall bs deemed w take effect and form par of
he Leage Agteement parsuant 10 Sectlon 1 thereof on the date Lessor receives i
jully complaied Bquipmem Acecpunce Cestitionte duly executed by Lessee in
form and content acceptable (o Lessor, in T.wsiu’s sole discretion. and an inveice
ftom (he sopplier of the Equipment which it the subjeet of such Equipmens
Accepiange Cenilicate with such invoice designudng Lessoc as puishescr and
vwier of Equipineny Legsec heruby auchorizes Lossor to inserc as the leuse
Commincoment Late ik Galé Lessor recolves an excenicd Eguipment Accedtancs
Ceriificac mid, wheee applicable, the seriad number of ihe Equipnaenl Lessee
herehy ngrees that the Bquipment locarsd nt the shove locaton shall aat be
removed without priot wiinen nonice 1o the Loswor,

5.°The prosent docuriem hus been weillen in tie English Janguaps a5 the express
roquest of the portien, Le present docurent dete fedips on lyngac anglaisc aln
demande des purties.

6. Addidonal Provisiotis:

LESSEL(S):
MCGILLIVRAY & SERA FARMS LTD, & ADRIANUS JOHANNES
B?‘_S SEN & CORNRLIA BASTIAANSEN

Title,

| S . e -
Cornelia IBsnaansen for
McCilliveay & Sera $'arms Led.
P 2 D S
et _t_‘t‘..-aif_a“r T o

Adplanus Johannes Bastinansen
pbiony

Cornclia Bastinsusen

/"’JT‘;S
mnﬁﬁ@

INLT] IALSC:?ﬁE:

Y St
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IVIASTOT L CANE: Ruaderivime v —

LESSFL.-.ACGILLIVRAY & SERA FARMS LTD. & ADRIANUS JOHANNES BAS’I‘IAANSEN & CORNELIA BASTIAANSEN

ADDRESS: NW 4. SEC 1, TWP 10, RANGE 11, WEST OF "(HE

i 4" MERTDIIAN, BOX 39, BOW ISLAND. ALBERTA TOK 0GO

TELEPHONE: 403-54-6411 TAX: 403-543-6420

CRLL.: 403-952-0601

EMAIL: basjes@telusplanet.net

‘Tnis daster Lonss Agnsenien CAceicnt), lasluding the wrems and popditions on T soverae eide hepaof and any Schedules hencio, comclly seis fith the eiite ugieamant betwaen Transweat
Financial Servives Corp. (“Lussor™) nnd Lussoe. No agmemens or undersundings ohulf pe binding on vither af the parties harsio nnlens ia wiling a0d exscmed by the parties herelo,

LLEASE. Lassur hcreby leunes o Leawwa and Lesave horohy leases from Lessor tha | Jar

movable propeny {the “equipment™) toaviibed in the Loanae Schodule(y) (tha “weheduts™y a

Pr as of shull uy the opdon of Lassar be dlsbunied by Lovsos Agalost sadefuciony

nnd 10 he sxscuied by (he parles and aftached horta fonn pan hereul Fuch Schedule hall
I= Iy lawso of Equi sl he p ions henof will be desmed 1 be o pant
wmerouf. In Lunuuzxplmkm af cnlﬂm\ﬂ ity & Sehoduls with respsel to conain Equipaant, Lessar
and Lested My eatar imo oh Imedm Punding Agieonans providiag for ihe asquisiden of such
Lquipment by Lascor and ot Uw raquat of fuecoe,

7. TFRM AND RENTAL. ‘fhe wni of e Lease for opy Equipmens (“Laase Turm), ite
sommencemant date (“Legss Commoanaement Dawe™y and the moouar af the yantal (“Reatal™),
1ogothee Wil 1ha faler ux and 50eds and services tnx thoraan, It appliicutils, and the wms of
payment flaheull will bo ns provided in e Schisduls sujaed 1o tuch Louipmenl Lessea's
6blignlion 10 puy renin! and othee aMOounts owing under & Schedule orl der alinll bu pheni

a5 (or copsir ar replacement of EQuipment, o be sciained Ly dis Lessor for applisalion ngalast
Ln::n.c 3 ablisnions harcupdar, and or the procesds raceived ure dess thin e joss Valws: of e
Equlpocat Jost, Lobase shall immadiately pay 1o Lecsor tha amount of sich daficiency. Tae tal ne
panta) 1ass of the Bquipment of fis Us¢ ot posiosalon shall not sotiave Lenscs fhoim ite obligatensand
Uablitias hepeunder,

7. UNINSURED LOSS AND DAMAGE. 18 say itees of Equipmant is 1ost, Stolen, amuaysd or
dnmnged bayamt npair and 18 oo gavered by Jasaanee bn the amonuk sequiced by scation 8 for ey
160800, af in the avent of any , adnfigenion. sel wr expiopriion af such Liem,
Loasen atall joumcdiately pay (o Loaser tha Loge Valuo of such Sem, ot whith 1hne 1 £550f Wik (ansior
ta Lassace, withuut 1ecouse oF warmaniy of sy Noturo wiiatsotvor, all of Leswkoe’s Tight, utie and

ol uncoqdidonal whhaut any chwa of feloff or comgpensmion by Lessca, Lesscs shall pot ba
perndiied 1w propey f1y Rentals or otier abligalions. Lassae 2hall on e Liensa Comntoncisiirm
Duites poy Lagsar the mushier v advancs renials, if' bny, so forh in die Schaduls, sush agvanes
mawie enall nat cansiliule » fecurily deposit and *hiall nut he relundable 10 Laosscs vndus any
cimunslancyy, bat sl be pppliod by Lessor sgainst suheeqnant Rensnl in teverss opder of
alitusily.

3. USE. Lespen wiit cuuxd o Gouiy 10 be of 1 in neverd with any applioable
maaufaciurer's munuale or &mum.uam. By compuiani dnly qualified parsonnel, i ey e with
uppiicabla guvetnmicntd rogulntians, tf way, ond for buginase pugicsau oaly, Lacsos ngmng nptin
mmove lua Rgupnuent from its Jucuden go st foeth n the relared Seheduls withous Leseas's prior
wrillon consent, provided it Equipmem. which 8 mobe Ly nawub shall be bused oL suoh
lecation but may be apemiod away frotm such 1ocuton in the aedinury coume OfLessis s baslioas,

4. MAINIENANCE, Lonsge snsumes all Nak 0f os o dumage 1o the Bquipmant ffum ihe dme of
shipient el untll 1 Ju rotumod 10 Lesuor and the Seherdulo with resgech w L5 s ndnnied, and
uAmed hat the Equipmnt witl be lnsialled aud malaisined In good opesting eundiinn al lessee™s
oxpenss nha retumed 10 Lessur wongdy o the explsy of the louse Tenn in good opsrating
aupdition (Prlinary weur ind War £Xpecic).

5. ALTERATIONS, Tassae pay tike juternti Iditions af fmp to 1t Equig
vrovided such sheemlons, additives or improvenwnty st a0t decrenco the vulue of tie
Equipinant of Iinpule ite ubllity. Ay siusrauons, aifditious oram; wihe T sholl
be a1 Tcaace*s oxponse and dhall belong 10 and bocane the pmperty af Toxor sitiyest w the s
of iis Agreement during e fevie Tern of yuch Tuipmonl Lotdaa may r2move any such
altermions, sadilions & impeos i expimiion 1f tho 130 Teem of such Bauipmant
prgvided Legges ahal] rapulr any dumage 1 the Equipmant of tha prermisug wikiw losaiod reaalling

in cuch itaim of Equipment,

8. LAWS AND REQULATIONS. Lassus shall comply with ail Laws reinting to Ine Fquipmeny, lis
posusralng and uge and e uwneshlp theseaf by Lessor,

5. REPRESENTATIONS AND WARRANLIS OF LLS»EI_ Leksod Eprescals uid Wiatunls (o
Lasaur, which sepre nnd w tiss ghall bo ¢ 110 be | ua vach dey 1wt this
Agremrsn] pnaing in force, el

{0) Logsue, of 8 corporation, 16 duly incomiraied and validly cxisilng b good stanctng under (he Laws
of tho Jurladistion of its inaorparation. and Lesses hus the powes, sa7parus ne oianyiss, 1o enuy i
iz Agieeant and 2l sealficates and other docunents requinad harsby or selermed 1o haretn;

{b) 1his Agreemeni hns buen duly authunzed by ull pecossary asilon, eorposul er atherwisy, on th
pan of the Lesses, hag baan duly exeeuied and delivensd hy Lesstc and culsifaiss the 16gal, valid and
bindisng agreament af Leyas eaforcaalila againet 5t in accosdanca with thair 1enms;

(e] the exsgution, delivory, whsorvancs and per of his A does not and will not resutt
i the breach of, constinng a clefttt under, donubvam any provislen of, of reatll in Ui oreadton of any
lica on ar in any praperty or a5t ol the Logane, pussumd 1o T 2gREe’s eoAstuing duciuneats (i any)
L1 DAY agl N oF other i 10 which Lovses ic a party of By which 1.62808 o uny
i 118 PEOENTIY O AS6C1S Mmay be bound; il

(d) thore am o actione, auits or procecdings pending of, w e kiwiz dge ol Lassss, thonkepad in
any connt os tribune] or bofors LRy competant authodly ugaing Ligeee o any Of W5 praperty of usnls
which. i1 the receanabilc and boan Gide opinion of Lassee, may bove o ianiarin) advarst sffes) on e
linangint condition ar buginess of Lonzge,

10. EXCLUSION QOF BQUIBMENT WARRANTIHES, Leswes askanwiedges tat Lesses slons wil
have sgocied s Equipment, thnt Lessor daca noy deal in ihe Equipmant and that Lemor 404$ not nas
will nal mAKe nny rapnRsenion of Wiy wi or implied, with reupect 16 th

Gon o o nsioned by such comovad aid providad any suuh nynoval shall TeRions e Beuipmcn,
10 iR original siaie wad condidon (uadipudy wehy 104 16ar oxpecied).

6. INSURANCE. As und (zam the caylior of dhe diir vpon whleh Lisazor pays sy purt uf the cost
o an Leas o’ Bguipoent or acquista ownorshlp of or Wil to an item of Equipment o henrg any
nsk, rseponsihiihy ana Bubility Wievales aad o nee aronghout the Leaps T'erm of an jiem o)
Cquipnuag, Locese shall s Ik w010 axpouen:
1) insure the Equipsaont aguinet ull risks pf physicnl 10es or aamuge, Inainding withost ligiiadea
osk by [et nslnding exicaded cavenuge ), el ooliiion nnd ench wiher risks of 108s 8% are

ily eoveced by Ins on sueh Lypo uf equip by prud of busi

shnllarto that in whieh Losgee bs éngoged, W snch amonnig, In suels form wntd welll vuishh lnsarees a5

shill o salisfaciary 1o Leasey, byl in no ovent shall sueh iisnanes be icss 1N AR AgOuR; (the
“1osg valie’) equal 10 the prssaul vidus fiom dins w thme of all unpaid Amounty due as Kanial or
otltywite (; ing A puathosa aption or upy dus of thas purehise spdan iz not
exeroised, i upp)icubluj whh raspee 10 such Eaipman, culculied by discauniug such amcuns
a4 the rute ol plx penaai{ 6%) per snnum. which amount the pasilss agree teparsents na atimute of
the full mpinegment valys of Un Sgalpment from dine 1o doae during the Loace Temm.

{b) paaininin publls Kekllity ang prapexly damage insurancy kn iapect of the ae, apuiation mnd
pusmssion of the Fquiy nfid the hip thereal by Lasgor with theurers sadsfacieny o
T.ess0r in such foy sud with such lini of labkility az Lapsor may from time ip ne b

£ ar i@ aduguacy (6 Lesste’s pucpase or mn:nms: Lw.-xm' will hivo po Unbility whatscave
(hn.lndln,.. without hmnm.lnn. Jiobllity for pny indlract or cansequontial damngeg) arsing from an;
11ent or other defoct in the Byuipment inciuding any fundumpalal fesach, or olher talure o
pattormincs, capacliy or opsradon of e Byl 1 any Pquig is isfaziocy for an
renazon, Lossco sholl pny the raaia) owing in saspect of auch ﬁqnlpn‘an Without abitsicat, 284 sha
seek 1cCourss solsly agains the o mhauf of guch B . Far sueh puUrpos:
1.8850r 2251gN5 (O 1essac the benclit of 1 wasTantias and guarunloos prnvldua hy mmnmcmnmz t

ppllers ol Kqui U o T or supplier subsijies 1ep) Qf ue
E; d d in & Schedule, Leusen will peampily give 188505 potics thessol luglnhm wh
sw:u pnruu:lmn 1% LS NSLCEsArY (0 Prepurt anmqu:u Sohedule and such repl equipme
shal be deemed Fquipmend,

13. DEVALLT, Time is of the sasence and jt chall be a datuntl hepsnnder (“Dafault™) and aider
Schadules ifs

(a) Lessea Padls to pay nny renind or Othsr nuounts physbic wdr any Schedule or harsundor what d
In tho soanney specifiag;

(i Lessee falls to ohserve or pocfann ony covenant or other phligation ar provising of adchadule

hertanden,

(=) Lesses becantag Involvens (Within the meaning of ihe Bunksnpioy and Inselvency Ast) of comp

or threhtona 1o tommis an 1ot of baskruplay or of' 4 patitian in banlaufnoy. propesdl s gemuat

Y

nquire,

Eueh laswnnse pojlcy will oumne Lossee and Legsor ax insueds, will nuoe Legaor as an addivopat
husuisd 204 lass pryos thanwal and ohull 20ntaia u clouse squining Ihe Iasrsr to SIve 1o Leasor st
10w 30 dags prine willten nodus of uny alieration in the ferms or oush palicy or of tha aanceliation
shopeal, AlLuseofs requess, Lintiee khall (unish w Lessur a capifiease of condfiontes of inaumnose
ac gthar evidenas eatlcfuctory tu Lessor thoat such coverngs I in affact, peovidech huwevar, (hat
Taasor shall ba sides a0 daty 10 elhicy witerain the axisgncs of of W examint such lnkurgnee
polcy or 10 adviad Lessee in wbo svent sueh bnsuranes coverage shull not cowply with the
meadimants herscl. It uny such polickis of b spelsusance ¢lavse a0 05 10
preveil Leases roms hecowing co- Inewpst under 1he wnmy of the poliey. Losses wil), w n:.
SRPANRE, MAXa nll proalk of Jusd uinl ke ali sther sieps nusvganry 10 Incuranee L

unlses advlsed in wailing by TASR0r ihut Lessor dasligy 34 1o do al Lesage® s exponas.

PaGr 102

nsorgunizudon under s Bunkaupiey and Insolvenay Act, Winding vp Ast of Companles’ Cmm:
ATRBAmERT Aol 1t Miad by or ngalial Lesaes or i a receiver or ger Ig app
Lausce or a substantlal part ol Lescos's propeny;,

() An sacumbringa or iy othor party 1akas oRFLESioN of A substuaiial PTE nf 1.e850¢°8 Profef
nny of e Fquipment;

(%) Any mpresaniation af warmanty Ao by Linwey w Lessds in connsetion with tho enteriog inu
this A or any in aysy d in dont il pntsvos W h
Luen wime ac Incorrtal whea mado of furpiohed;

(£) 1 252080 cenpoa Or threaiens 10 conus tw tiu <y on business surrently being aarmied on by It or disps
efallar suhxmnunuy ail nt 13 propony
{R) Any itcn af d, forfeitad or acjzed or ntherwies atluehad by Anyons purs
10 AnY lagal pnu.n» ur o:her maunss

A1) i Leteqe is a coeparaiian, Were 15 any chwiie in Bs cffecive sonivel whthout prior wiitten 907
of Leasan;
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) Laxece: i2 in gpiault undof iy wiley I235C. GOANNSL ngTCmnAN.Of obligution now exlging or
hareipalior entaand 166 with tha 158408 oF Dy assiguuc of L:z{ "sthur Jedsee i5 bownd alape

ar with othyr Ly
() Lesdee \11’;“:“““ amenally peleak il'an indvi or 18 dissolved, o I {
o¢ wound ppITTESEeS ks 2 curpiadon;

J¢) Lassor bollovea in goad fith tiat the puymont of the Rent of the parfomuance of obasrvation of
uhy bereln ju impaived or thot the Egquip is in daagtr of belug lust, damaged or

or ihelng harud by Lenans or cuized or othenvise sitached by apyane pisuant
i uay Ingat process or atharwlse,

Fou pictter certalnly, Losiuc oclcnowlades tat u Dethudt under oan Schadnie shiall bo deonisd a
Dafauh under all Seinxlules,

12, REMEDIES. (0} Upoa Dsthuk and any ma ansaier Lessor ey, in additios & any othee
Rilu o1 Icuody Leasor may have ut law of in equity TWE Coip. snail nave tharights a00 rsmedies
veL om beigw, 4l of wieh shiull be anl | ively, ly and/or i ty
(1) whhout fusihor notice, ko possassion of the Bgu fpisota under any or o)l Schedules
{*Ropazeassion™) and for such purpoze Legses hemhy 2rante Lessor (e Aglt ta
cptoe La premises of the then curmsnt Equipment loemien [ the purpose off
Reposzezelon and svilvis vl (o sny da , whothor 16 peoperty or olherwice,
arlsing oul of a Repossession and nokiowiedpes thtl Lessvr insy reiin all pelor
paymants uk panilol campoatation for the uga of the Equipmoent, and sell of lsuya tho
Buuipmoent upon such wrees as Lessor dejorminee with or without notico, at privaie
or pabtic gals, with or without fmving tha Cquipment a1 the Sule(Diaposilion).
{2)  Upon tiva (3) dnys mior wittten noilee afuer i ascaiencs and cantinuasee of
Delasdi. tegminnte thls Agresmcnt and any Schedules; or
3}  Demuid, as a yoouine prescatimnte of guidated damagas tor losz oF bargain and nol
s & puanity, 1ha laks Vidue of the Euwivisut,
(b) Leorce will pay wll curiz adlging or incues By Legsor a8 a reaul) of Dafuults Including
renswiidils legnl fees on o acliclioc and his owa elisnt bucic. Sush costr will ba Linst tenneisd fromn
the procests of ony DISgoUon. Winy uwunl tn x0683 of U 103 wnlue n vecaivad by Lagaan
nfler cocts, froam the exscise of g remedicg ander pacngaph 12€a). Lamur shall puy to Lessco ar
aly other pany satitled by law 10 sush payant, suy sual eXCckg, and Lesses shall be Wabls for
any dehelcney.
(o) Lasson Will puy Lorsar intntiR) a7 the Iilme Rudes plus 3% per annum cakéulaied dobly on all
Mms N0l magivad by Lossor whon dus KNA ewing undac hs provistuus of agy Schedule ar
1 Jog, Suehiny shali bo culeulawd hly, noLin , and ha due sl Disyable on
(2 tumme AAYE 16 pravided far tie paynens of Rental »a tong ar prymant of a6y moalus dus and
peyabls hareunder i in srreare. For purposes of (his pduigengh. “Prime mte” meana ihe mts of
lntsrest per anmun which the Royal Bank of Canada calablishes fram dme w Gy at (s princlpal
ufflest in Tosonte for demand loam in Canadian dollan aiade 1o its enstiners o Canndy and
reforrud 1o o i1’ nrime nus of lytzrest,
(&) Locese waivas al) cinioie for damapes agalos Lessor milslng oul of tis Repeascagion, voluptary
suyender, cemaval ef Dispoaition of tha Equipmanty;
(e) All tghug of Lossor afe sumuladve and st mitsrnaifve and souy bo axsieixed by Lagsor
soparaly o¢ logether, in any ntrler nr camblmon: utad
() Lezsar ;pay dinshaigs any cloim. fien, mertgage, charge, sccudsy imerest. cucambrancs or any
rights of ulliess Wial may cxlst or ba threatenad ugainst who Hguipmeat, and o each snch case the
WINONNIS £0 PRI Wngesdier witl 9oz, chargos uad sxpsnses inoun'sd th connoation tharetath ghall
ba added o the wwunaun atherwise awed by Lessoo.

13, OWNERSITIP, Tille to the Equipmaont i wisd shotl nsmadn ia Lesgoc. During he 1.enss tenn,
the Equipnuziy aba)l e sad e fetuovidale, pertonad and choltal properry. Luseds £hall not
Imerfer with Lassca’g dight ta g and guier snjoymuent of Ui Equlp during the Lence
1o provided Lessoo purfoems its obligniions hepeunder and inder any Seileduls Leasoy may
reguine plinas, labals, o odwr muskingh 10 be allixod to er placed praitnently wpon the
Eqguipenent mdicming Lassar ak (i awnor.

14, RETURN ON TERMINATION, Al the wnd of the lease tovits alench Sehadule. tie squipuom
shall be peturne 10162307 0l a Plugu seasonably desiznmed by Liossor, anlos 2 pur=hass opiion &
unaistiod (R respoct thareol,

15. INDEMNIPICATION. Lessce ahull ba maponsible (ar, and ahill indemnily and sove T 2ssor
hatnissy tram and against, Al losses, claliis, cosws, expenses, domages, acdona und Labilhios,
including withow Limitstlon solicitor's fices on 4 kaliciios and 15 own clispt Lisis, in copncelon

with, o wislug fum, thls Agrecmont and/ar uny Scheduls, the Bquip ol (he isith
P rawni Idp. legaing, as and apersien of the Niguip This indemalty shall
aurviva tar Qr Inis Ag

16, TAXES, LOINS. CLIANGLE OF NAME. Lakses hisl:

{n) Papciually pay oll adag and other taaoy, licunpe leas, lavios and aFsessments which may
becowe payabbt a1 nny taws upall. of i respasial. s Equiy this AgD and/or
any Sehedulo;

(b} keop the cyuipmOnL (190 snd clear ol fions, chirgas, security inieresis, hypoihucs. uuashs
menss. sslzans i chsusnbrances of any kind, oxcupt thuge in isvar of Lossois upd

(¢) notify Tuwior i writing no juss 1han 60 days prior to clutiging its nama or the Jo2a1ian 6fea.

U35 ohiel uxcemive effice.

17, REMEDYING DEFAULTS. 111 2ax2e shull full 10 priform or comply with sy of Laanca's

+7804245852 T-338  P.005/013  F-085
18. NOTICES, Nuticas with gs-pct herste Wil be given i writiag 1 lly delivaced 1n on
olticer o duly authorized rer! Saudve of the zeclplent party or by prepeid reglatered madl addressed
15 ouch party at ite Addrags e, .4 ubnove o gush other ndgiress as b muy iu wadilng dimst. Neee, if

wnnlled us afvrcsaid, shall be doomad effastive upon the Rfth {(5) businast day allarthe mafling thercol,
10, ASSTGNMENTS,

78] This Agisaanent including sny Sehedale 18 pat usalgnabilo by Lessce norinay Locses
3aign or subles tha Eguipment without grior wriuen eapsent of Lessar.

) Lessar sy 1y dme without notioe (o Laseeo, umncfdr or assign (his Agreemen( or vny
Scheduls ar any Bauip L or any Renial of miher twaeys and bengfits dua or to becomo due

hersunder,

20, MISCELLANEQLIS,

(0) This Azresenent shall be hincing upon and e 16 1ha henefiL of Lessor and 1S suciustom skt
aalygns and shall be hinding upon Leises and the heiru, exacurors, wdminisltAlone, SUCCALSAIS ANA
ponnitiea assigns or sublels of the Lossse,

(1) If more than wno parson, LT or eorpacatlon nxeeras this Agreemsnt a8 Leusse, deir iapaciiva
liahlhlics hercundor will be both jolat and sevarnl, bt Locegr will ba tully atseharged 1a eeapesi of uny
oblisation hrreundar upon pesformnnee of thut obligation in faver of any one of them.

() No lam, condinon or provision of uis Agresiieut will be walved or decmed to havo boaa waived
by Lessop agcapt is wrling.

(o) Lessea shall fumish i financiad slatemanis o Logeoe within 120 days aNer the close of sush
founclnl yenr of Lossce piwpoyed in ascordunce with zenarally ptad g principles
cansisient with prior sitch statemenis. Lassve sliall also furalsh such other infermaton na Lescor any
£xof 1ima 1o ma roagonzbly fequist, uhd khali permit Leaser to Inspeut and tuks cuples of his books
and rscords spon at least 24 hows prior nétice,
(&) This Agrsemenl amid Schedules herote tay bo
Lesser nad 1.08c08,

() Any provigion of this Ag wiilah iz or j2 desmad 16 b vakl, prodihited or uncnfuntoalde in
any Jurladicdun is, 1 w such jusisdiction, sgvamblo horo from und inaffective 10 the axient of suach
uvaidance, prohiblilon ar unenfogeenbility, whlonl invalidating the remalsing provisions hareol;
{8) All Lagsoos® obligalnne harounder shiil ba performen nr pheoyved of Luxsco's enpense,

(i) Lassor may make any rogi lont, d or lillage y or daslrubis 10 protset af
disgharge, us the £a2e muy be. L secwity inerest In tho Equipment at tha éxponcs of 1essse.

(1) lustca and Lesear sindl RAve sueh further aseuranass und du ouch axts aad cxseuna such documanis
3 Moy bo raquired by the othsr of them Lo giva o87e! 10 Inls Agreament and O prokact tislr sospective
siglas heraqupder.

43 This Agracmunt. “hierelo™ “Lsiein”, “borsel’, “hamby®, “hontundar™, and similor axonésioos mfar
1o tha Magior Lease Ag and inclnds 83l Sehatlul

(&) This ¢ and all related liavee been welien in the Baglish nguage at the cxprasa
reguest uf e pastles.

(D) ensze yeRaowledpes wereint of & sopy of this Agrocaisat.

(m) Thiz Agr Laad Ui S I 10 ft 1S Aoy cclinbile

() This Apmemant and the Scheduloe ghall, §or the purposs of detctmining e validiy ud
enlorcenbitlly uf Lossur's securily interast in the Equipment pad tho Lossor's repedias npan o defanll,
s gavemed by and convirued in accordunce wit the Jaws if the jurdadiction Where Le2aos is Iocalid
as af tha tate of ths Luase If the Equipment is invemary lensed of held fur luuss 16 afhars or
Eyulpmmat nommally used in mone then one jurlediction, and 1n sl aibar cuses, the laws of e
Jurisdietipg where the Byulpnmnt s lasated, For all ather purpasot, this Agnsemant shall o govemed
und consiruad in Accosarnce with 1hs Iaws of Uw Provinee of Albera.

lad ooly by g in wiiling gigned hy

21. PROVINCIAL WAIVERS

(a) Quabae, Notwdinsturding anything ja s Agreemon (o the cantracy the contmct evidousad
thereby shalt be & fonwact &f lasging as supicmplued by Anicle 1842 the Clvil Coda and Leruss
dolares ang sapruesnte that & eliose tie Equipment taaned heréunuer which will be used fur the
puspuse of i1s catetprse,

() Saskawchowas. 1esase, M w coypatation, heroby agrees that tha fmbatian ot Clvil Rights Ast, 25
amendad from Wime to time, Rhall have no appllcation wo W dghis, pawers or emedics af Lastor
hercunder, and hiorebys walves any rights Lesseo sany have hamundor.

N WITNESS WHIREOQFR This Agreement madle us of this aﬁy of March 2008

TRANSWEST CL RVICES CORP.

PER:, e
Nl::ME; WAYNE WALD TITLG: PRESIDENT

DATE: 45, T&" tre

LESSER(S):

MCGILLIVRAY & SERA FARMS LTD. & ADRIANUS JOHANNES
BASTIAANSEN & CORNELIA BASTIAANSEN

-;,E- ¥ Title.,
’ 4 -‘ .

oblixniions homsundur andtar undar i Sicheduls, Lieseof in 11s discretion tuy to all snch masenable Cornelia ator
ncta and make ol sugh bls disbur R Ay b nogossary L remedy such Mbune aad MeGilliveay & Sern farms Lid.
any dikoarsemong sn mada £hnll be puyabie by Lesdce oh demand, 1ogother wih intorus: AL e Per T
o3¢ ailpuaiaied ba pacageaph 124 ) fromithe dawe of disbomserucit by Losaos 02 the duts af paysent anTs Johannes Bastioonsen
Ly bessee, N, o Ve P e —
£, Aol
Page 2 of 2 CornolurbsthfTson
INIUIALS, /] -
NITTAN -
e ) A AN A T T IR T LR SRS PR 4172 T T o
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C L ‘- BILL OFSALE -~

THIS BilL OF SALE DATED: MARCH 7{,2008

BRTWEEN: MCGILLIVRAY & SERA FARMS L1'D, &
ADRIANUS JOHANNES BASTIAANSEN &
CORNRILIA BASTIAANSEN

(ihe “Seller™)

AND: TRANSWEST FINANCIAL SERVICES CORP.
SUITE 108, 6030 - 88"" STREET
EDMONTON, ALBERTA, CANADA T6E-6G4 (the “Buyer*)

The Seller, as beneficial owner, hereby sells, assigns and transfers to the Buyer, iu consideration of payment by the Ruyer to the Selier of
THREE HUNDRED AND FOUR THOUSAND NINE HUNDRED AND TWENTY DOLLARS ($304,920.00), Goods and Services
Tax included, all of the Seller’s sighe, tide and interest in and o the goods and chattels (the “Equipment™) described on the schedule
auached hereof, now in the possession of MCGILLIVRAY & SERA FARMS LTD. & ADRIANUS JOHANNES BASTIAANSEN &
CORNELIA BASTIAANSEN and located at NW %, SEC 1, TWP 10, RANGE 11, WEST OF THE 4™ MERIDIAN, BOW ISLAND,
ALBERTA

IN CONSIDERATION of the recital and other goods and veluable consideration ( the raceipr and sufficiancy of which is acknowledged),
the Seller and the Buyer herebhy agree as follows:

1. The Seller has, prior to the execution and delivery of this Bill of Sale, good and marketahle title to the Equipmen, free and cless
of all liens, claims, taxes, charges and encumbrances of any natre or kind whatsoever, and the Buyer will acquirs such title upor
the exccnrion and delivery of this Bill of Sale.

2, The Seller is duly authorized and entitled to sell, assign and transfer 1o the Buyer the Equipment and all the right, tide and interes
of the Seller in and to die Eguipment and, by the execution and delivery of this Bill of Sele, the Seller absolutely, benoficially anc
unconditionally sells, transfers, conveys, assigns and delivers all of ita right, title and interest in and the Equipment o the Buyer.

3. The Equipment is correcily described in this Bill of Sale and is in the possessian of the person shown above at the location show
above and such person shall permit the Buyer (or 16 agent or representdiive) rvasonable access to remove the Bquipment fror
such lacation,

4. If applicable, the Bquipment is sald exempt from provincial sales taxes and the Buyer hersby gives 1o the Seller the Buyer
Permit Number: N/A pursuant 1o applicable provincial sales tax legislation in the Provinee of Alberta. The Seller’s goods ar
services tox rogistration number is: §70465333RT

3. The Seller is not a non-resident for the purposes of e Income Tax Act (Canada).

6. Thie Bill of Sule shull enure o the henefit of and shall be binding upon the parmies herero and their respective heirs, execuror
suceessors, adminlsgators and permitted assigns. This Bill of Sale sholl be governed by the laws of the Province of Alberu

7. The Scller and the Buyer shall do such acts and shall execute such further documents, and will cause the doing of such acts a
the execudens of such further documents by others, as the Buyer muy in wriling at any time and from time to time rcasonat
request be done or execuied in order to give effect to the Bill of Sale.

8. The partes conflrm thay it is their wish that this Bill of Sale and all other documents related hereto be drawn up in Pnglish on
Les pardes reconnaissent avoir deminde yue ke present contmt aing que tonte aume entents OU novis Tequis ou permis a ee con
oun donnc en verns des disposidons dn present contrar, soieni rediges dans 1a lJangue anglaise seulement.

9. This Bill of Sale may be executed in any number of counterpars aod by different parties hereto in separate counrerparts, eack
which whea so exeented shall be deemed 1o be an original and all of which taken together shall constituie one and the sz

agreement and the execution and delivery of counterparts of this Bill of Sale,
INLUIALS
mm-xw

R e
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EQUIPMENT DESCRIPTION
This is attached to and forms & part of a Bill of Sale between TRANSWEST FINANCIAL SERVICES CORP. snd the Seller;

JTEM MAKE, MODEL CRIAL#

SEE ATTACHED SCHEDULE “A”

IN WITNRSS WIH{EREOF the Seller has hereby execnted this Bill of Sale as of the date first above written.

MCGILLIVRAY & SERA FARMS LID. &
ADRIANUS JOHANNES BASTIAANSEN &

CORNELIA DASTIAANSEN -
Tra st Finaneial-Services Cornp.
Seller’s Name 38 Buyer. /,/ *
Pur_gZ ’"”'F“'bﬂ Tithe . -
AQT ahanaes Bastiaansen e Wayne Wald, President
MceGilliveay.&-Sufl .

Per = = T Tk -

Chitape| 14

McGilli : Sera Darms Ltd.

l%{WM"“'_‘"
Attriafingdo e, ﬁtiannsun

Per o tes e - u

Cornelin Basinansc

Witness Name: . DA e" MMA/ Witness Name:

Address: S0O S~ /B73 Ak AL, e MERBE A TS pddress:

Phone: [/6% - 34_’ G- Bt Phone:

Signuture: >’€Z(Kuuﬁ. M—-—-——~—-—-— Signawre:

Py
™ n‘ms.s,?/ : "
INITIALS, a’
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SCHEDULE “A™ o

B
g o

This Schedule “A” attached 1o and forming part of Bill of Sale which forms part of Lease Contract
EQAM200802 dated the [ day of March 2008 between Transwest Financial Services Corporation as
Lender and MCGILLIVRAY & SERA FARMS LTD. & ADRIANUS JOHANNES BASTIAANSEN &
CORNELIA BASTIAANSEN as Debtor

8" ONE NEW 2007 FENDT TRACTOR MODEL 936 COMPLETE WITH ALY A CCESSORIES
HAVING A SERIAL # 934221255
@ 2006 AIRMAX FERTILIZER HAVING A SERTAL # 6M577
& 2003 LEMHAM SOLITAIR AIR SEEDER HAVING A SERIAL 265-117 ~/
Y 2004 NEW HOLLAND TRACTOR & LOADER HAVING A SERIAL # YL3599004
@ 2006 VISSER POTATO PEELER HAVING A SERTAL #KBGR13689
&' 2007 VISSER POTATO PELLER HAVING A SERIAL # KBGR13405
& 2002 MORRIS ATR SEEDER HAVING A SERIAL # T240200839087
[ 2005 ONE STEP BEAN CUTTER HAVING A SERIAL # 22-000
: MONOQSEM ATR SEEDER HAVING A SERIAL #01A578
1996 LOPAL 3000 FERTILIZER HAVING A SERIAL E30051-23420
&7 2007 MULLIE CONVEYOQR SYSTEM

IN WITNESS WHEREQF the Debror has executed this Agreement and verifies that the above information is accurate and correct to the
best of their knowledge and by ataching their signamres agrees not to hald TRANSWEST FINANCIAL SERVICES CORP. respeonsible
for the accuacy and description of the eguipinent described above.

Dated this L}‘i:lay of MARCH 2008,
DEBTOR(S):

MCGILLYYRAY & SERA FARMS LTD. & ADRIANUS JOHANNES BASTIAANSEN & CORNELIA BASTIAANSEN

i

MeGillivray & Sera Farms Lid
g =l

Per ‘- P .-

.

A Agnsaus.Jonanmg Ras Ransen
i

Witngssed by: Sl Mrin)
Pript Name .
_Bous- /G A .
Addy

Lert B oz A3 THASV

X. %—L@ JF‘-/{

Sigaditure of Witness

mrrw.s_;/{: 3
INITIALS, :&'5"‘:..
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CORNELIA BASTIAANSEN .
s (the “Debiors™) N““ _
M
5. DEFINITIONS

All capuialized 1erms in this Agreement 2ed in eny schedulss auached hersw shall, axcept Where
defined perein, be interpreted pursuant e their respective moanings when used in the Personul Property Security Act of
Alberia, 0s in foree al the dae of this Agteement, which Aci including amendmenis therelo and any Act subsiiyated
iherefore and amendmens thereto is herein defined as the “PPSA”.

2 SECURITY INTEREST

As coninuing secwyity for the paymem and performance of all dehts, Rabilities anQ otligatians of
e Dieluor 1o the Lender bowsogver arising (present and futvse, absolute sad contingent) (the *INDEBTENDSS™ the
Debior granis, nssigns, morigages, pledges wnd charges, as and by way of a specilic mortgape., pledge and chacge, and
grants 4 Sceuriy ntersst 10 and in fuvour of the Leader in the underiaking of the Debtar and in all porsonal property
rofermed 10 in Schedule “A™ und in all Proceeds and renewals thereof, arcassions thereio and substitutions tierefore {the
“COLLATERAIL™), The Deblor wanrants and scknowledges 1o and in fFavour of e Lender that:

) the panies intend the Sccority Imeroat berehy constinated in its existing propeny to
aiach npon execntion and delivary hersol;

bj the partes inlend the Security Intersst created in arter-ncquired property of the Debior
1 atach at the samne time as il acquired rights in ihe said afer-acquired properry; and

¢) velue hus been given

3. CONTINUOUS INTEREST
The morigage, pledge, tharge and Security Interest hetohy cregreq shall be 2 continuous charge
nolwithstnading e Indebtedness may he flucinating and even may from tme 10 tme, ancd any Urne, bt reduced 10 2

nil balance end norwithsmading monies advanced may be repaid and furiher advanesd made 10 or la the order of te
Debitar of in respect of which the Debtor is liable.

4. AUTHORIZED DEALING WITH COLLATERAL
Uatll Defauh, ar untit the Lendor provides writtsn notice 10 the contrary ta the Debiar, 1he Debtor
may deal with the colluendl in the ardinary cousse af the Dabior's business in DRy maARer not incéngisient wih e

provisions of this Agreement, provided that the Debtor muy nor, and agreas that it will nor, without prior woisten
copsent of the T.ender

1) Sell or dispose of any ol the Collaiera) otherwise than tor fair market valug in the
ordinary course of the Dobtor's husiness as (L is presentty conducted and for tho
purpose of carrying on thal husiness, or

b) Create Qr incur any Seaurily Interest, len, assassment, or encumbraacs upon any of

of the Collnteral which ranks r pumsarts 1o xank, or is capable of being enforced in
priority (o or tqually with the Secudity Inwrest graated under this Agteament, except

Purchase Money Seenrity Interests and Lenases incurred i the urdinary cobrsc of the
Delnor's hnsingss.

S. REPRESENTATIONS AND WARRANTIES OF TUE DEBTOR
The Debiar hereby represents and wintants wich the Leader that:

a) The callateral iy vwned by the Debtor fvee of all Security Interests, raortgages, liens,
claims, chavyes of ather cncumbrances { hercinafier collectively called Encumbrances™ );
b) This Agrecment when duly executed and delivered by the Deblor will constiuie a
Tegal, valid and binding ubligation of (he NDebtor, subject oaly that such enforcetnsm
May be limited bankaupicy, lnsolvency and any ather lews of general appiewion affecing
creditor’ & rights uny by rules of equity governing enforcesbility by specific performancs;
¢ There is no provision in any agreement 1o which the Debiar is 2. party, aor to the
Knowleidge of the Debtor is there any saute, role or repolation, or any judgment, deczee or
wrdor oF any court, binding on the Debtor which would be contravened by the execution find
delivery of this Agreemany;
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d) .~There is no litipation, procaeding or dispute pending.«< (o the knowledge of the

sblor threatened, apainst or affecling the Deblor o, Tollateral. the adverse determination
ot which might materislly und adversely affect the Deiior's financinl condition or operations
or hnpair the Debior's ability to perform its obligations hersunder;

COVENANTS OF THE DEBTOR

Tho Debier hereby covenants with the Teader thag

EY

h)

The Debtor uwns and will maintain the Collateral free of Encumbrances, or those

Hereulier approved in writing by the Lender prior 1o their orgation or assumptiion, and witl
defend 1i0s to the Collateral for the benent of the Lender against the claims and demands of
ull persons;

The Deblar will mainiain the Collaieral in good conditdon and repair and will not

Allow Lhe value of the Coliateral 10 be impuired, and will pesmit the Lender or such parsons a8

the Lender may from fume w time appoind o enter inlo any premises whers the Colateral may
be keps o view its condition,

DEFAULT

‘Tho happening of any of the Tallowing shull constituie Defavlt under this Amreemenc:

a)
b

e)

d)
c)
5]

5

n)
h]

The Debror [ails 1 pay, when dus, the Indebicdnass or any part thereof or to perferm

When due any ather obligation 1o the Leader;

Tha Taehtor fails when due o perform any ablipation 10 any oher person, and such

Failure is not cured within 30 days of the date the Debror first knew oc should have known of
such failure;

Any representatipn or warranty made in this Apreeinent or in any other document

Or report furnished 1o the Lender in respect of the Debior or the Collateral proves 10 have been
or 10 have become [ulse or malerially misieading:

The Debinr ceases or demonstraies an intention to cenge 1o cany on buginess or

Disposss or purports 1o dispose of all or a substantial part QF its sy,

An order i3 made of a resolution passed for winding up the delilor or a petition is

thled for ths winding up, dissolylinn, liquidation or amalgamation of the Debtor;

The Debor becomes insolvent or makes 8n assignment or proposal for the benefii

Of its creditors, or 2 bankruptey Peldon or Receiving Order is filed or made apainst the
Debtar, ar 8 Receiver of the debior, or any parl of its property is appointed, ar the Deblor
curmmits or demansiraLes an intenfion t0 comumit any act of bankmpwy, or the debtor
otherwise becomes sabiect (o the provigions of the Bankrupicy Act or any other Act for the
benehit of its crediters;

Any execution, sequesiration, exuenl vy diswess or any ather like process is levied ar
Enforced apainst any property of the deblor, or 2 Sceured Party takes possession of any ol the
Debwr's praperty:

Auy muaerlal adverse change ogeurs in the financial position of the Delnory

The Lender considess that i is insecure, or thay the prospect of payment or

Pesformance by the Debior of the Tadebtedness is or is about 10 be impgired, or that the
Collateral is or is abowe 10 be placed in jeopardy.

REMEDLES

On Default:

a)

b)

<)

4

The Lander may seize or otherwise wzke possession of the Collnieral or any part

Thereof and sell the same hy public or private sale at such price and upon suel 2oms as the

Lender in its soie discretion mey determing and procesds of such sale less all casts and

expenses of the Lender (including costs as between o solicitor and its own client on & full

indemnity basis) shall be applied on the Indebrednesy and the sarplus, if any, shall be dispoged

of according to law;

The Lender has the right w enforce this Agreement by any method provided for in

This Agreement and a3 penmitted by law, and 10 dispose of the Collateral by any meihod

permiliad by law, including disposal by lease or deferred payment,

The T ender may appoint any person or persons 1o be & Recelver of sny Collaweral

And mey remove any pesson 80 appointad and appoint another 1 his sead, The term

“Receiver” ag used in this Agreement includes u Receiver- Manager;

eny Raceiver will have the power:

i) To take possession ol any Collateral and for that purpose 10 take any proceedings, in ihe
namg ol the Debtar or otherwise

i) To cnry on or concur in carrying on e business of the Debwor;

#1) To sell or lease any Collalerad

(M
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~+v)  To make apy arrengement Of COMpromise which des may mink expedient in the interest of
the Lender: J
¥} Yo pay oll liebilitles and expenses connecled winrme Collateral, including the cost of
insarance and payment of taxes or uiher charges incorred in obleining, maiptaining
possession of and preserving the Collateral, and the same shall be added 10 the
Indebiedness and secured by the Collateral:
vi) To hold as additional security any increase or profits resuling from the Collateral;
vii} To exercise all rights thes the Lender have nnder this Agreement or otherwise at law;
¢) The Dehtor hareby appoinis each Receiver appointed by the Lender 1o be its attemey
Ta effact sale or iense of any Collateral and any decd, leass, agreement or other document
signed By & recoiver under his seal pursvant herets will have the game effect as if its ware
under the seal of the Debior;
N Andrecciver will be deemed to be the agent of the debuor, and the Debtor will be
Solely responsibie for his acls or defaults and Gr his remnneration and expensos, and the
Lander will not be in any way responsible {ur uny inisconduct or negligence on the part of any
Roeceiver;
g) Neither the Lender nor the Sheriff is required to keep Collateral identifiable;
h) The Lender may use the Collawral in any maaner as it in 1S sole diseretion deerns
advisable.

9. SECURLLTES

If Collatersl o eny ume includes Securities, the Debior imovocahly authorizes and appoinis the
Lender a5 its aurorney and agent (o wansfier the same or any pet, thereo! ingo its own name or that of its nominee(s) 50
thay the Lender ar i nominee(s) may appear on record as the sale owner thereof, provided thay, until Default, the
Lender shall deliver promptly 1o the Debior all notices or ather communicarians received by it or its aominee(s) as such
repistered owner and, upon demand and sreceipt (o such Securides. Afier Defanlt, the Debror waives all rights to receive
any noEces or communications received by the Lender or its numineu(s) as such registered owner and agrees (hal no
proxy issued by the Lender 1o the Debyor ar lis order as aforesnid shall thereafter be sffeciive.

L ACCELERATION
Tu the event of Defanlt, the Lender, in ita 20le discrelion, may withou demand or notice of any
kind, declare all or ony of the Indebiedness due and paydble by the Debior which is not by its 1erms payable on

demund, 10 be imynediagely due angd payable, and the Lendsr shall be entitied to proceed in accordance with the terme of
parapraph B hereof.

1, NOTICE

Any nolice or demand required o permilied 10 be made or given by the Lender 10 the debtor may
be validly served by leaving the sgme or by mailing the same by prepaid regisiered roall eddreascd o the Debtor at the
tast known address of (he debtor or of any afficer or direcior Uiercaf, as shown on the records of the Lendey, and in the
case of mailing sneh notice or demand shall be deemed 10 have been received by the Debior on the third business day
Tullowing ihe date of mailing.

12. COSTS AND EXPENSES

The debtor agres 10 pay all costs, charges and expenses feasonably incurred by the Lender or pny
reeciver appointed by it (including, but without restricting the generaity of the forgoing, lepnl fees as beiween a
salicivor and clicol on a full indeminily basis), in enforcing Uiis Agccement nnd taking custody of the Collaweral and all
such cOsis, charges and expenses shall be a Orsr charge on -the procceds of realization, collecton, or disposidon of
Collateral and shall be secuzed hevely.

13 MISCELLANEQUS

1) This Agreement is in additjon (0 and pot in substitorion for any other sceurily or
Securities now or hereafier held by che Tender and all such other sccurities shall ramain in ol
force and effect.

b) The Debfor further ageees to axecate and deliver to the Lender such further
Assurunces and cogveyances and supplemental deeds as may be necessary o proporly camy
out e Intention of this Agreement, as determined by the Lender, o a5 may he required by the
Lender {rom time to time,

¢)  After Deflault, the Lender muy lram time 10 tims apply and rc-apply, notwithsianding
Any previous applicmiog, in any such manner as it, in is sole discretion, sees fil, nny monies
received by it from the Debtor or a8 a result of any enforeeinent of Tacovery proceedings, in or
1ownrd paymant of any portion of the ladebtednoeas.

14. INTERPRETATION
n) If o pordon of this Agreement ix whally or partislly invalid, thon this Agresmant
Will be interpreted as if the: invalid poctdon had not been a part il it

L)  Where the conext 80 reguired the singular number shall be read as if the plural were
Bxnessed and (he provisions hereof shall be raad with all grammaricu) changes necessary
depeading npon the person referred w being male, female, or body corporate,
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c)" s Agreement will be interpreted in accardance w ’ u;e laws of the Province of
- alberta and the Dehior irrevocably agreos that any so,-af procseding with respett W any
S’ ngers arising out of or in connection with this Agreement may be brought in e couris of the

Province of Alberta or in any court of competent jurisdicdon as the Lender may elett and the
debror agrees W atlorn to the same.

15, COPY OF AGREEMENT

The Deblor herehy acknowledges raceipt of & copy of this Agreement, and wuives way Tight it may
have to Teeeive o Financing Siateiment or Financing Change Stuleracni relating o it

IN WITNESS WHEREOF the Debror(s) bave executed this Agreement this z?fday of MARCH 20608,

DERTOR(S): MCGILLIVRAY & SRRA FARMS LTD. & ADRIANUS JOHANNES BASTIAANSEN

& CORNELIA BASTIAANSEN
".__--- '_."_‘%&:
Ped R e e - —aiyeitl Title,

- ,&Ji—ﬁnns Johanaes Bastivansen for
MeGilliveoy & Ser; ,Farms__l:l.t_i;__

.

P .

o 5

CSraclln Dastitngstor
MeGilliviuy, & Sera Favims Led,

. - e o
PW‘ ol
Siinus Jo a6 Bustiannasen
Py .
Cornelia Nastiaansen

WITNESS: 52—/.47\.'?:’ " AL
({?ﬁrim Name
A= e —_

(.7 Signawe: of Witness

. ——n ey

Title

e d a— oTpr it!i_ﬂﬁ!{t]!'m:ﬂ; r ——-.
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SCHEDULE “A”

Attached to and forming part of a Security Agreement which forms part of 1.case
Contract EQAM200802 dated the ,Z[ day of March 2008 between Transwest
Financial Services Corporation as Lender and MCGILLIVRAY & SERA FARMS

LTD. & ADRIANUS JOHANNES BASTIAANSEN & CORNELIA
BASTIAANSEN as Debtor

& ONE NEW 2007 FENDT TRACTOR MODEL 936 COMPLETE WYTH ALL
CCESSORIES HAVING A SERIAL # 934221255

2006 AIRMAX FERTILIZER HAVING A SERIAL # 6M5&77
2003 LEMEAM SOLITAIR ATR SEEDER HAVING A SERTAL 265-117
272004 NEW HOLLAND TRACTOR & LOADER HAVING A SERIAL #

Y1.3599004
372006 VISSER POTATO PEELER HAVING A SERIAL #KBGR13689
& 2007 VISSER POTATO PEELER HAVING A SERIAL # KBGR13405
@ 2002 MORRIS AIR SEEDER MAVING A SERIAL # T240200839087
872005 ONE STEP BEAN CUTTER HAVING A SERJAL # 22.000
& 2001 MONQSEM AIR SEEDER HAVING A SERIAL #01AS578

1996 LOPAL 3000 FERTILIZER HAVING A SERIAL # 30051-23420

®” 2007 MULLIE CONVEYOR SYSTEM

PLEASE CHECK EACH FIHCE OF EQUIPMENT FOR YEAR, MAKE, MODEL &
SERIAL NUMBER 10 ENSURE ACCURACY

IN WITNESS WHEREQF the Debior has executed this Agreement snd verifies thar the above
information is accurai= and correct to the best of their koowledge and by attaching thelr signatures agrees
not to hold TRANSWRST PINANCIAL SERVICES CORY. responsible for the accumacy and description
of the equipment described above,

Duged this 2{ day of MARCE 2008,

PERTOR(S):

MCGILLIVKAY & SERA FARMS LTD. & ADRTANUS JOHANNES BASTIAANSEN &
CORNELIA BASTIAANSEN

x:‘:;,j _ R A i Titlee_ e

P ik e
" Coinelf Basaannsen e
MeGilliveay & Sera Farmy Lid

Title,

Pel A e -
frinynsJohapges Biztinausen

P

—
fur it e
Cormdin Bastiaanacn

Witnessed by:as FYANE  Muinl I
Print Name
RopL~ JATH AVET N
Address
LB 06 AR T 1 SV o~

x g 1]
)
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Action No. 0801-14675

IN THE COURT OF QUEEN’S BENCH OF ALBERTA
JUDICIAL DISTRICT OF CALGARY

BETWEEN:

NATIONAL BANK OF CANADA
Plaintiff

-and-

McGILLIVRAY & SERA FARMS LTD.,
626625 ALBERTA LTD., 626626 ALBERTA
LTD., BASTIAANSEN HOLDING
COMPANY LTD., JOS BASTIAANSEN,
CORIEN BASTIAANSEN, and BASSEM

‘ FARM CORPORATION
] Defendants
PN CEomg

) SEVENTH REPORT OF THE RECEIVER
| CALGARY &) ape ERNST & YOUNG INC.

e ALBERTA NOVEMBER 16, 2009

S
e
e s

MACLEOD DIXON LLP
3700 Canterra Tower
400 Third Avenue SW
Calgary, Alberta T2P 4H2
Telephone: (403) 267-8222
Fax: (403) 264-5973
Attention: Randal S. Van de Mosselaer

File No. 263209

2632001409098.V1



