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BETWEEN:
FARM CREDIT CANADA
Applicant
- and -
GLOBAL FOOD AND INGREDIENTS INC. and GFI BRANDS INC.,
Respondents

APPLICATION UNDER SECTION 243(1) OF THE BANKRUPTCY AND INSOLVENCY ACT,
R.S.C. 1985, c. B-3, AS AMENDED, AND SECTION 101 OF THE COURTS OF JUSTICE ACT,
R.S.0. 1990, c. C.43, AS AMENDED

NOTICE OF APPLICATION

TO THE RESPONDENTS:

A LEGAL PROCEEDING HAS BEEN COMMENCED AGAINST YOU by the
Applicant. The claim made by the Applicant is set out on the following pages.

THIS APPLICATION will come on for a hearing (choose one of the Jfollowing)

1. [ In person

2. [ By telephone conference

3. X By video conference

at the following location: Video conference details to be established.

on: May 30, 2024 at 12:00 (EST)
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IF YOU WISH TO OPPOSE THIS APPLICATION, to receive notice of any step in
the application or to be served with any documents in the application, you or an Ontario lawyer acting for
you must forthwith prepare a notice of appearance in Form 38C prescribed by the Rules of Civil
Procedure, serve it on the Applicant’s lawyer or, where the Applicant does not have a lawyer, serve it on
the Applicant, and file it, with proof of service, in this court office, and you or your lawyer must appear at
the hearing.

IF YOU WISH TO PRESENT AFFIDAVIT OR OTHER DOCUMENTARY
EVIDENCE TO THE COURT OR TO EXAMINE OR CROSS-EXAMINE WITNESSES ON
THE APPLICATION, you or your lawyer must, in addition to serving your notice of appearance, serve
a copy of the evidence on the Applicant’s lawyer or, where the Applicant does not have a lawyer, serve it
on the Applicant, and file it, with proof of service, in the court office where the application is to be heard
as soon as possible, but not later than 2:00 p.m. on the day before the hearing,

IF YOU FAIL TO APPEAR AT THE HEARING, JUDGMENT MAY BE GIVEN
IN YOUR ABSENCE AND WITHOUT FURTHER NOTICE TO YOU. IF YOU WISH TO

OPPOSE THIS APPLICATION BUT ARE UNABLE TO PAY LEGAL FEES, LEGAL AID
MAY BE AVAILABLE TO YOU BY CONTACTING A LOCAL LEGAL AID OFFICE.

Date: May 17, 2024

Issued by

Local Registrar

Address of Court Office:
330 University Avenue
Toronto, Ontario, Canada

TO: THE SERVICE LIST
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1. The applicant, Farm Credit Canada (“FCC™), makes an Application for:

(a) An Order substantially in the form of Order attached at Tab 3 of the Application
Record, to be filed, appointing FTI Consulting Canada Inc. (“FTI”) as receiver (in such
capacity, the “Receiver”), without security, over the property, assets and undertakings
of Global Food and Ingredients Inc. (“Global Food Canada”) and GFI Brands Inc.
(“GFI Brands”, with Global Food Canada, the “Debtors”) that constitute “Term Loan
Priority Collateral” (as defined below) pursuant to Section 243 of the Bankruptcy and
Insolvency Act, R.S.C. 1985, c. B-3, as amended (the “BIA”) and Section 101 of the

Courts of Justice Act, R.8.0. 1990, c. C.43, as amended (the "CJA"); and
(b)  Such further and other relief as may be just and equitable.
2. THE GROUNDS FOR THE APPLICATION ARE:

(a) FCC is an independent mortgage financing company specializing in commercial and

development mortgage financing for the agricultural and food sector.

(b)  Global Food Canada is a purchaser and processor of plant-based foods and ingredients,

including peas, beans, lentils, chickpeas and other high protein specialty crops.

(c) Global Food Canada is a federally incorporated entity incorporated pursuant to the
Canada Business Corporations Act, R.S.C., 1985, c. C-44 (“CBCA”). Global Food
Canada is further extra-provincially registered in the provinces of Ontario,

Saskatchewan and Alberta.
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(@ Global Food Canada carries on business in Toronto, Ontario and has its head office and
registered ;)fﬁce in Toronto, Ontario. Global Food Canada’s c'orporate decisions,
employee administration and human resource functions, marketing and
communications, corporate, banking, strategic and management functions, cash
management systems, business development initiatives, and accounts receivable and

payables management occur in Toronto, Ontario.

()  Global Food Canada owns and operates two processing facilities in Saskatchewan, and
the lands the facilities are situated thereon, at the locations municipally known as 100
Elevator Road, Zealandia Saskatchewan (the “Zealandia Lands”), and R.M. of Lajord
No 128, Lajord Saskatchewan (surface parcel #111788219) (the “Sedley Lands”, with
the Zealandia Lands, the “Mortgaged Lands™). Global Food Canada also has a
leasehold interest against a further processing facility in Saskatchewan, and the lands
the facility is situated thereon, at the location municipally know as 100 South Railway

Avenue, Lajord No. 128, Saskatchewan (the “Leasehold Interest”).

® GFI Brands is a federally incorporated entity incorporated pursuant to the CBCA. GFI
Brands is further extra-provincially registered in the province of Ontario. GFI Brands is
an affiliated and related company to Global Food Canada with its registered office and
head office in Toronto, Ontario. GFI Brands carries on business as a brokerage, and in

particular hires companies to buy pasta and outsources manufacturing of pasta.

10
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iii.

iv.
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respective priorities over the Debtors’ assets, as defined in the Intercreditor Agreement
as “Term Loan Priority Collateral” and “ABL Priority Collateral” (“ABL Priority
Collateral™). FCC has senior priority over the Term Loan Priority Collateral, which in

particular means:

all Equipment and fixtures (each as defined in the Intercreditor Agreement);

all Intellectual Property (as defined in the Intercreditor Agreement) owned by
any Loan Party (as defined in the Intercreditor Agreement and which includes

the Debtors);

all Real Property (as defined in the Intercreditor Agreement, and which includes

the Mortgaged Lands and Leasehold Interest);

the insurance policy with respect to the life of David Hanna in the amount of

$1,000,000;

all books and records relating to the foregoing (including, without limitation, all
books, databases, customer lists, engineer drawings, and records, whether
tangible or electronic which contain any information relating to any of the
foregoing), and all Proceeds (as defined in the Intercreditor Agreement) of the
foregoing (including, without limitation, all insurance proceeds) and all
collateral security and guarantees given by any Person (as defined in the

Intercreditor Agreement) with respect to any of the foregoing;

(collectively the “Term Loan Priority Collateral™).

11
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(0)  The Intercreditor Agreement also sets out FCC and Siena’s respective rights in an
enforcement scenario, including that FCC may only enforce against the Term Loan

Priority Collateral, and not all of the assets, undertaking and property of the Debtors,

unless consented to by Siena.

(p)  The Intercreditor Agreement is governed by the laws of the Province of Ontario and
provides that FCC and Siena shall attorn before the courts of the province of Ontario

with respect to their relevant priorities provided under the Intercreditor Agreement.

Debtors’ Defaults

(@  Multiple events of default have occurred under the FCC Credit Agreement and

Guarantee, which are ongoing and outstanding, including:

i.  Global Food Canada failing to make its monthly principal and interest payments

on May 1, 2024, as required under the FCC Credit Agreement;
ii.  Global Food Canada becoming insolvent;

fli. Global Food Canada being unable to pay its debts or meet its liabilities as the

same become due;

iv.  Global Food Canada admitting to FCC in writing and in a public press release

dated May 7, 2024, of its inability to pay its debts generally;

v.  Global Food Canada suffering a Material Adverse Change (as defined in the

FCC Credit Agreement) by taking steps to cease its business and operations

12
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which change shall have a material adverse effect on the business, property,
assets, liabilities, operations condition (financial or otherwise), affairs and

prospects of the Debtor, and its ability to perform its obligations under the FCC

Credit Agreement;

vi. FCC, in good faith and upon commercially reasonable grounds, believing that

the prospect of repayment or performance of the Indebtedness is impaired,;

vil.  GFI Brands failing to repay the Indebtedness following demand by FCC under

the Guarantee (as discussed below).

Proposed Receivership and Receiver

® On May 7, 2024, FCC issued demand letters on the Debtors and demanded repayment
of all amounts owing under the Credit Agreement and Guarantee (the “Demand
Letters”). The Demand Letters additionally enclosed notices of intention to enforce

security pursuant to section 244 of the BIA (the “NITES”).

(s) The Debtors are indebted to FCC as of May 13, 2024 in the amount of $15,004,907.17.

The Debtors have failed to repay the outstanding amount owing to FCC.

® The Debtors are working collaboratively with FCC and Siena and have consented to the
earlier enforcement to the ten (10) days statutory notice period provided for under the

BIA and outlined in the Demand Letters and the NITES.

(u)  Under the terms and conditions of the Security, the Debtors agreed that FCC would

have the ability to appoint a receiver over the Debtors’ assets, undertaking and

13
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property, which includes the Term Loan Priority Collateral, should the Debtors be in

breach of the FCC Credit Agreement and Guarantee.

(v)  FCC requires the appointment of a receiver to maximize value of the Term Loan

Priority Collateral.

(w)  FTI has consulted with FCC and has taken steps to understand the nature of the

Debtors’ assets and business

(x)  FTI has engaged in discussions with Siena and its counsel to promote cooperation

between the Debtors’ senior secured lenders.

(y)  Siepa intends on bringing its own application for a receiver over the ABL Priority
Collateral. FTI will coordinate with a receiver appointed by Siena over the ABL

Priority Collateral.

(z)  Itisjust and convenient, at this time, for the Court to appoint FTI as receiver over the

Term Loan Priority Collateral.

(aa)  Those other grounds set forth in the Affidavit of Jason Inman, sworn May 16, 2024 (the

“Inman Affidavit™);
(bb)  The provisions of the BIA, including Section 243;
(cc)  Section 101 of the CJA;

(dd) Rules 1.04, 3.02, 16.08, and 38 of the Rules of Civil Procedure, R.R.O. 1990, c. C.43;

and
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(ee)  Such further and other grounds as counsel may advise and this Honourable Court may

permit.

3. THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of the

Application:
(@  The Inman Affidavit and the exhibits thereto; and

(b)  Such further material as counsel may advise and this Honourable Court may permit.

Date: May 17, 2024 GOWLING WLG (CANADA) LLP
' Suite 1600, 421 7™ Avenue SW
Calgary, AB T2P 4K9

Sam Gabor

Tel: 403-298-1946

Fax: 403-263-9193
sam.gabor@gowlingwlg.com

Stephen Kroeger
Tel: 403-298-1018
Fax: 403-263-9193

Stephen.Kroeger@ca.gowlingwlg.com

Heather Fisher (LSO#75006L)
Tel:  416-369-7202
Fax: 416-862-7661
heather. fisher@gowlingwlg.com

Lawyers for the Applicant
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Court File No. CV-24-00720526-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:
FARM CREDIT CANADA
Applicant
and
GLOBAL FOOD AND INGREDIENTS INC. and GFI BRANDS INC.
Respondents

APPLICATION UNDER SECTION 243(1) OF THE BANKRUPTCY AND INSOLVENCY
ACT,R.S.C. 1985, c. B-3, AS AMENDED; AND SECTION 101 OF THE COURTS OF JUSTICE
ACT, R.S.0 1990, c.C.43, AS AMENDED

AFFIDAVIT

I, Jason Inman, of the City of Charlottetown, in the Province of Prince Edward Island,

MAKE OATH AND SAY:

1. I am a Senior Account Manager, Special Credit, for Farm Credit Canada (“FCC”), the
applicant in this proceeding, and as such, | have personal knowledge of the matters contained in
this affidavit, except where | refer to matters based on information and belief, in which case | state

the source of that information and believe it to be true.

2. I make this affidavit in support of FCC’s application for an Order (the “Appointment
Order”) appointing FTI Consulting Canada Inc. (“FTI”) as receiver and manager (in such
capacity, the “Receiver”), without security, over the assets, undertakings and property that
constitute the “Term Loan Priority Collateral” (as defined below) of Global Food and Ingredients

Inc. (“Global Food Canada” or the “Borrower”) and GFI Brands Inc. (“GFI Brands” or the
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“Guarantor”, and together with Global Food Canada, the “Debtors”, and each a “Debtor”)
pursuant to section 243 of the Bankruptcy and Insolvency Act, RSC 1985, ¢ B-3 (the “BIA”) and

section 101 of the Courts of Justice Act, RSO 1990, c C43, as amended.

3. All capitalized terms used herein and not otherwise defined have the meaning ascribed to

them in the FCC Credit Agreement, defined below.

4. Unless otherwise referred to herein, all monetary amounts stated herein are in Canadian
dollars.
I THE PARTIES
@ FCC
5. FCC is an independent mortgage finance company specializing in commercial and

development mortgage financing for the Canadian agricultural and food sector. As further
described below, FCC has extended credit facilities to Global Food Canada for three real property
loans. FCC is the first ranking secured creditor and mortgagee with respect to the Term Loan

Priority Collateral, as defined below.

(b) Debtors
i. Global Food Canada

6. The Borrower, Global Food Canada, is a purchaser and processor of plant-based foods and
ingredients, including peas, beans, lentils, chickpeas and other high protein specialty crops. Global
Food Canada is a federally incorporated entity incorporated pursuant to the Canada Business
Corporations Act, R.S.C., 1985, c. C-44 (“CBCA”). Attached as Exhibit “A” is a Federal

Corporate Profile Report for Global Food Canada dated April 25, 2024. Global Food Canada
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carries on business in Toronto, Ontario, and its head office and registered office are located in

Toronto, Ontario.

7. Global Food Canada is further extra-provincially registered in the provinces of Ontario,
Saskatchewan and Alberta. Attached as Exhibits “B”, “C” and “D” are Ontario, Saskatchewan

and Alberta Corporate Profile Reports for Global Food Canada dated April 25, 2024,

8. According to the records of FCC and based on my direct discussions with David Hanna
(President and CEO of Global Food Canada) and Bill Murray (CFO of Global Food Canada)
(collectively, *“Management”), Global Food Canada’s corporate decisions, employee
administration and human resource functions, marketing and communications, corporate, banking,
strategic and management functions, cash management systems, business development initiatives,

and accounts receivable and payables management occur in Toronto, Ontario.

9. Global Food Canada is member of the GFI group of companies (the “GFI Group”) and is
a subsidiary of its parent corporation Global Food and Ingredients Ltd. (“Parentco”). Attached as
Exhibit “E” is a corporate organizational chart for the GFI Group. The GFI Group operates

processing facilities in Saskatchewan, Alberta and North Carolina.

10. In particular, Global Food Canada owns and operates two processing facilities in the
province of Saskatchewan, and the lands the facilities are situated thereon, at two locations
municipally known as 100 Elevator Road, Zealandia Saskatchewan (the “Zealandia Lands”) and
R.M. of Lajord No 128, Lajord Saskatchewan (surface parcel #111788219) (the “Sedley Lands”,

and together with the Zealandia Lands, the “Mortgaged Lands”).
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11. Further in particular, Global Food Canada holds a leasehold interest (the “Leasehold
Interest”) against a further processing facility in Saskatchewan, and the lands the facility is
situated thereon, owned by Stewart Southern Railway Inc. (“Stewart”) at the location municipally
know as 100 South Railway Avenue, Lajord No. 128, Saskatchewan (the “Leasehold Lands”).
Attached as Exhibit “F” is the original lease agreement between Stewart and Canpulse Foods Ltd.
dated October 1, 2015 (the “Lease”) for the leasing of the Leasehold Lands. The records of FCC
provide that the Lease was assigned to 11567403 Canada Inc. (“115 Canada”), a former related
entity in the GFI Group, pursuant to an Asset Purchase Agreement dated November 26, 2019
which is attached as Exhibit “G”. Attached as Exhibit “H” is a further Assignment of Lease dated

March 31, 2022, whereby 115 Canada assigned the Lease to the Borrower.

ii. GFI Brands

12.  GFI Brands is a federally incorporated entity incorporated pursuant to the CBCA. Attached
as Exhibit “I”” is a Federal Corporate Profile Report for GFI Brands dated April 25, 2024. GFI
Brands is an affiliated and related company to Global Food Canada with its registered office and

head office in Toronto, Ontario.

13.  GFI Brands is further extra-provincially registered in the province of Ontario. Attached as

Exhibit “J” is an Ontario Corporate Profile Report for GFI Brands dated April 25, 2024.

14.  GFI Brands carries on business as a brokerage for the GFI Group, and in particular hires

companies to buy pasta and outsources manufacturing of pasta for the GFI Group.

20



1. THE FCC CREDIT FACILITIES

(@) The FCC Credit Agreement and GFI Brands Guarantee

15.  On November 22, 2019, Global Food Canada, GFI LP (“GFI LP”) and115 Canada (115
Canada with GFI LP, the “Former Borrowers”), entered into a credit agreement with FCC for a
real property loan in the maximum principal amount of $12,000,000 (the “Initial FCC Credit
Agreement”). 115 Canada was the prior general partner of GFI LP. Attached as Exhibit “K” is a

true copy of the Initial FCC Credit Agreement.

16.  On August 31, 2020, Global Food Canada and the Former Borrowers, entered into an
Amendment No. 1 to the Initial FCC Credit Agreement, whereby a second real property loan in
the principal amount of $2,000,000 was extended by FCC to the Borrower and Former Borrowers
(the “Amendment No. 1 to Credit Agreement”). Attached as Exhibit “L” is a true copy of the

Amendment No. 1 to Credit Agreement.

17.  On May 28, 2021, Global Food Canada and the Former Borrowers entered into a First
Amended and Restated Credit Agreement with FCC whereby a third real property loan in the
amount of $4,000,000 was extended by FCC to the Borrower and Former Borrowers (the “First
Amended and Restated Credit Agreement”). Attached as Exhibit “M” is a true copy of the

First Amended and Restated Credit Agreement.

18.  On May 17, 2022, Global Food Canada entered into a Second Amended and Restated
Credit Agreement with FCC whereby, amongst other terms and conditions, FCC agreed that GFI
LP would be dissolved and 115 Canada wound up, GFI Brands would be required to provide an
unlimited guarantee to FCC guaranteeing the Borrower’s debt to FCC, and FCC would be provided

with additional collateral security in support of FCC’s loans to the Borrower (the “Second
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Amended and Restated Credit Agreement”). Attached as Exhibit “N” is a true copy of the
Second Amended and Restated Credit Agreement. The records of FCC provide that GFI LP was

previously dissolved and 115 Canada was previously wound up.

19.  Attached as Exhibit “O” is the Unlimited Guarantee from GFI Brands dated May 17, 2022
guaranteeing to FCC payment of all current and future indebtedness owing by the Borrower to

FCC (the “Guarantee”).

20.  On December 20, 2022, Global Food Canada entered into an Amending Agreement to
Second Amended and Restated Credit Agreement with FCC whereby, among other terms and
conditions, additional entities within the GFI Group were required to be provide unlimited
guarantees to FCC towards FCC’s security package (“Amending Agreement to the Second
Amended and Restated Credit Agreement”). Attached as Exhibit “P” is a true copy of the

Amending Agreement to the Second Amended and Restated Credit Agreement.

21.  On March 17, 2023 Global Food Canada entered into a Second Amending Agreement to
Second Amended and Restated Credit Agreement with FCC whereby, among other terms and
conditions, additional security was required to be provided by entities within the GFI Group to
FCC towards FCC’s security package (“Second Amending Agreement to the Second Amended
and Restated Credit Agreement”). Attached as Exhibit “Q” is a true copy of the Second

Amending Agreement to the Second Amended and Restated Credit Agreement.

22.  On February 1, 2024, Global Food Canada entered into a Third Amending Agreement to
Second Amended and Restated Credit Agreement with FCC whereby, among other terms and
conditions, additional security and guarantees were required to be provided to FCC towards FCC’s

security package (“Third Amending Agreement to the Second Amended and Restated Credit
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Agreement”, along with the Initial FCC Credit Agreement and other amending agreements
referred to in paragraphs 15 to 22 herein, collectively the “FCC Credit Agreement”)). Attached
as Exhibit “R” is a true copy of the Third Amending Agreement to the Second Amended and

Restated Credit Agreement.

23.  The records of FCC provide that FCC extended the three real property facilities to the

Borrower pursuant to the FCC Credit Agreement.

24.  Asof May 13, 2024, the aggregate outstanding indebtedness owed by Global Food Canada
under the three credit facilities extended by FCC is $15,004,907.17, excluding professional fees,
disbursements and accruing interest (the “Indebtedness”). Attached as Exhibit “S™ is a detailed
portfolio summary of the loans. The Indebtedness is comprised of the following three real property

loans:

Loans Total owing ($CDN)

Loan #0000712591001 $9,662,530.45

Loan #0000739304001 $1,774,089.96

Loan #0000762753001 $3,568,286.76

Total $15,004,907.17

(b) The Security

25. Pursuant to the FCC Credit Agreement, FCC holds security granted to it by the Debtors,
including the documents attached as the following exhibits to this Affidavit (collectively, the

“FCC Security”):
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d)
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Exhibit “T” — a Mortgage dated November 22, 2019 in the principal amount of
$15,000,000 granted by 115 Canada in favour of FCC granting FCC a first charge

against the Mortgaged Lands (the “Mortgage”);

Exhibit “U” - a Mortgage Amending Agreement dated May 28, 2021 granted by
115 Canada in favour of FCC increasing the principal amount under the Mortgage
from $15,000,000 to $25,000,000;

Exhibit “V”” —a Mortgage Assumption and Amending Agreement among Global
Food Canada, 115 Canada and FCC dated March 31, 2022, whereby Global Food
Canada assumed the Mortgage from 115 Canada, and the principal amount secured
under the Mortgage increased from $25,000,000 to $50,000,000;

Exhibit “W” — a Leasehold Mortgage dated as of November 22, 2019 in the
principal amount of $15,000,000 granted by 115 Canada creating a first charge
against the Leasehold Interest (the “Leasehold Mortgage”);

Exhibit “X” - a Leasehold Mortgage Amending Agreement dated May 28, 2021
granted by 115 Canada in favour of FCC increasing the principal amount under the
Leasehold Mortgage from $15,000,000 to $25,000,000;

Exhibit “Y”” —a Mortgage Assumption and Amending Agreement among Global
Food Canada, 115 Canada and FCC dated March 31, 2022, whereby Global Food
Canada assumed the Leasehold Mortgage from 115 Canada, and the principal
amount secured under the Leasehold Mortgage increased from $25,000,000 to

$50,000,000;
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9) Exhibit “Z” — a General Security Agreement granted by Global Food Canada dated
November 26, 2019, whereby Global Food Canada pledged all of its present and

after acquired personal property to FCC;

h) Exhibit “AA” —an Assignment of Material Contracts agreement granted by Global
Food Canada dated November 26, 2019, whereby Global Food Canada pledged
certain contracts it had an interest in to FCC,;

i) Exhibit “BB” — a General Security Agreement granted by GFI Brands dated May
17,2022, whereby GFI Brands pledged all of its present and after acquired personal
property to FCC.

26.  On September 1, 2020, Global Food Canada also provided FCC an Acknowledgement and
Confirmation of Existing Security. Attached as Exhibit “CC” is a copy of the Acknowledgement

and Confirmation of Existing Security.

27.  As a result of the FCC Security, FCC has valid and enforceable security securing the

Indebtedness.

1. LAND TITLES AND PERSONAL PROPERTY REGISTRATIONS

a) Saskatchewan Land Titles

28.  Attached as Exhibits “DD” and “EE” are copies of the two (2) Saskatchewan Land Titles
searches dated May 13, 2024 for the Zealandia Lands disclosing the following registrations by

order of appearance:

Title No. 155846560

Legal Description: BLK/PAR K PLAN NO 102144046 EXTENSION 0
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Interest #

Interest
Register #

Date

Particulars

195068368

104537314

25-Apr-1937

Easement

Holder — Saskatchewan Power
Commission

195068379

119711303

08-Jan-2014

Easement

Holder — Saskatchewan Power
Commission

195068380

123754237

29-Nov-2019

Mortgage

Mortgagee — Farm Credit
Canada

Value: $50,000,000

198477028

125976415

07-Feb-2024

Mortgage

Mortgagee — Siena Lending
Group Canada LLC

Value - $30,000,000

Title No. 155846537

Legal Description: BLK/PAR K PLAN NO 98MW19933 EXTENSION 1 AS
DESCRIBED IN CERTIFICAT EOF TITLE 99MW02348

Interest # Int. Register # Date Particulars
195068289 104537336 26-Apr-1937 | Easement
Holder — SaskPower
195068290 112863900 28-May-2007 | Easement
Holder — Saskatchewan Power
Commission
195068302 119014781 07-Mar-2013 | Easement
Holder — Saskatchewan Power
Commission
195068313 123754237 29-Nov-2019 | Mortgage
Mortgagee — Farm Credit
Canada
Value - $50,000,000
198477040 125976415 07-Feb-2024 | Mortgage
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Mortgagee — Siena Lending
Group Canada LLC

Value - $30,000,000

29.  Attached as Exhibit “FF” is a copy of the Saskatchewan Land Titles search dated May 13,

2024 for the Sedley Lands disclosing the following registrations by order of appearance:

Title No. 155846559

Legal Description: BLK/PAR K PLAN NO 101331425 EXTENSION 10 As DESCRIBED
ON CERTIFICATE OF TITLE 99SE01294, DESCRIPTION 10

Interest # Int. Register Date Particulars

195068335 10150:441 25-Feb-1977 | Easement

Holder — PKM Cochin ULC
195068346 123754237 29-Nov-2019 | Mortgage

Mortgagee — Farm Credit

Canada

Value - $50,000,000
198477051 125976415 07-Feb-2024 Mortgage

Mortgagee — Siena Lending

Group Canada LLC

Value - $30,000,000
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30.  Attached as Exhibit “GG” is a copy of the Saskatchewan Land Titles search dated May

13, 2024 disclosing the following registrations for the Leasehold Lands by order of appearance:

Title No. 147263070

Legal Description: SW Sec 09 Twp 15 Rge 16 W 2 Plan No B3490 Extension 4

31.

Interest # Int. Register # Date Particulars
186671267 123754259 29-Nov- Lease
2019 Holder — Global Food and
Ingredients Inc.
195068447 123754260 29-Nov- Mortgage
2019 Mortgagee — Farm Credit
Canada
Value - $50,000,000
198477039 125976415 07-Feb-2024 | Mortgage
Mortgagee — Siena Lending
Group Canada LLC
Value - $30,000,000
186671290 123754282 29-Nov- Personal Property Security
2019 Interest
Holder — Farm Credit Canada
Value - $25,000,000
193862830 125086428 11-May- Personal Property Security
2022 Interest
Holder — Farm Credit Canada
Value - $25,000,000

b) Ontario Personal Property Registry

2024 for Global Food Canada disclosing the following registrations by order of appearance:

Attached as Exhibit “HH” is an Ontario Personal Property Registry search dated May 13,
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Registration No.

Registration
Date

Jointly
Registered
with

Secured
Party

Collateral

502259058

29-Jan-2024

Siena Lending
Group Canada
LLC

Inventory,
Equipment,
Accounts, Other,
Motor Vehicle

502259067

29-Jan-2024

Siena Lending
Group Canada
LLC

Inventory,
Equipment,
Accounts, Other,
Motor Vehicle

502278309

29-Jan-2024

35 Oak
Holdings Ltd.

Inventory,
Equipment,
Accounts, Other,
Motor Vehicle

502444134

02-Feb-2024

JPMorgan
Chase Bank,
N.A., As
Agent

Accounts, Other
All cash maintained
by the secured party
as cash collateral
and all deposit
accounts held by the
secured party
containing such cash
collateral and any
replacements,
amendments,
renewals or
substitutions made
in respect of such
amount and any
accretions thereto or
proceeds thereof
from time to time,
including any
interest and income
thereon

756524655

15-Oct-2019

Farm Credit
Canada

Inventory,
Equipment,
Accounts, Other,
Motor Vehicle

756524664

29-Jan-2024

GFI LP

GFlI
Brands
Inc.

Farm Credit
Canada

Inventory,
Equipment,
Accounts, Other,
Motor Vehicle
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756524673

15-Oct-2019

11567403 | Farm Credit Inventory,

Canada Canada Equipment,

Inc. Accounts, Other,
Motor Vehicle

Attached as Exhibit “I1”” is an Ontario Personal Property Registry search dated May 13,

2024 for GFI Brands disclosing the following registrations against GFI Brands by order of

appearance:

33.

Registration No. | Registration | Secured Party | Collateral
Date
502259076 29-Jan-2024 | Siena Lending Inventory, Equipment,
Group Canada Accounts, Other,
LLC Motor Vehicle
75624664 15-Oct-2019 | Farm Credit Inventory, Equipment,
Canada Accounts, Other,
Motor Vehicle
756524673 14-Apr-2022 | Farm Credit Inventory, Equipment,
Canada Accounts, Other,
Motor Vehicle

c) Saskatchewan Personal Property Registry

Attached as Exhibit “JJ” is a Saskatchewan Personal Property Registry search dated May

13, 2024 for Global Food Canada disclosing the following registrations against Global Food

Canada by order of appearance:

Registration No. | Registration | Jointly Secured Collateral
Date Registered | Party
with

301965227 16-Oct-2019 Farm Credit | All present and after-acquired

Canada personal property of the
debtor.

302306859 22-Jun-2022 De Lage All personal property of the
Landen debtor described herein by
Financial
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Services
Canada Inc.

vehicle identification number
or serial number, as
applicable, wherever situated,
together with all parts and
accessories relating thereto,
all attachments, accessories
and accessions thereto or
thereon, all replacements,
substitutions, additions and
improvements of all or any
part of the foregoing and all
proceeds in any form derived
therefrom. Proceeds: all of
the debtor's present and after
acquired personal property
which is derived, directly or
indirectly, from any dealing
with or disposition of the
above-described collateral,
including without limitation,
all insurance and other
payments payable as
indemnity or

compensation for loss or
damage thereto, accounts,
rents or

other payments arising from
the lease of the
above-described collateral,
goods, chattel paper,
investment property,
documents of title,
instruments,

money, cheques, deposits,
securities and intangibles.

302510581

29-Jan-2024

Siena
Lending
Group
Canada
LLC

All of the debtor’s present
and after-acquired personal

property

502444134

02-Feb-2024

JPMorgan
Chase
Bank, N.A.,
As Agent

Accounts, Other

All cash maintained by the
secured party as cash
collateral and all deposit
accounts held by the secured
party containing such cash
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collateral and any
replacements, amendments,
renewals or substitutions
made in respect of such
amount and any accretions
thereto or proceeds thereof
from time to time, including
any interest and income
thereon

34.  Attached as Exhibit “KK” is a Saskatchewan Personal Property Registry search dated
May 13, 2024 for GFI Brands disclosing the following registrations against GFI Brands by order

of appearance:

Registration No. | Registration | Secured Collateral
Date Party
302288275 04-May- Farm Credit | All present and
2022 Canada after-acquired
personal property of
the debtor and
proceeds thereof.

d) Alberta Personal Property Registry

35.  Attached as Exhibit “LL"" is an Alberta Personal Property Registry search dated May 13,
2024 for Global Food Canada disclosing the following registrations against Global Food Canada

by order of appearance:

Registration No. | Registration | Secured Party Collateral
Date

23031324805 2023-Mar-13 | Farm Credit All present and after-

Canada acquired personal property
of the debtor.

24012901702 2024-Jan-29 | Siena Lending All of the debtor’s present
Group Canada and after-acquired personal
LLC property
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24013110312 2024-Jan-31 | 35 Oak Holdings | All of the debtor’s present
Ltd. and after-acquired personal
property

36.  Attached hereto and marked as Exhibit “MM” is an Alberta Personal Property Registry
search dated May 13, 2024 for GFI Brands which provides that Siena has an all present and after
acquired personal property registration against GFI Brands and is the only secured party registered

in the Alberta personal property registry as against GFI Brands.

IV. THE SIENA CREDIT FACILITY

37.  On February 1, 2024, Global Food Canada and GFI Brands as borrowers, amongst other
entities within the GFI Group, and Siena Lending Group Canada LLC (“Siena”), as operating
lender for the GFI Group, entered into a credit agreement for a revolving operating credit facility
with a limit of $25,000,000 (the “Siena Credit Agreement”). Attached as Exhibit “NN” is the

Siena Credit Agreement, excluding schedules.

38. I understand from records provided by the Debtors to FCC, that the Debtors were indebted
to Siena as of February 29, 2024 in the principal amount of $11,368,293. | understand from the
records of FCC that Siena purchased the Debtors’ prior operating facilities from JP Morgan Chase

Bank (“JP Morgan”) in or around February 2024.

39. I further understand from the records of the Debtors provided to FCC that the Debtors
provided certain security to Siena in support of Siena’s loans, including security over all of the
Debtors’ present and after acquired personal property, a second charge $30,000,000 mortgage over
the Mortgaged Lands, and a second charge leasehold mortgage for $30,000,000 over the Leasehold

Lands.
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THE FCC/SIENA INTERCREDITOR AGREEMENT

Pursuant to an Intercreditor Agreement dated February 1, 2024 by between FCC and Siena

(the “Intercreditor Agreement”), which is attached as Exhibit “OO”, FCC and Siena agreed to

their respective priorities over the Debtors’ assets, with such assets defined in the Intercreditor

Agreement as “Term Loan Priority Collateral” and “ABL Priority Collateral” (“ABL Priority

Collateral”). FCC and Siena agreed that FCC would have senior priority over the Term Loan

Priority Collateral and junior priority over all of the Debtors’ other assets, being the ABL Priority

Collateral, which includes the Debtors’ accounts receivables and inventory.

41.

The Term Loan Priority Collateral as set out in the Intercreditor Agreement means:

a)

b)

d)

all Equipment and fixtures (each as defined in the Intercreditor Agreement);

all Intellectual Property (as defined in the Intercreditor Agreement) owned by any Loan

Party (as defined in the Intercreditor Agreement and which includes the Debtors);

all Real Property (as defined in the Intercreditor Agreement, and which includes the

Mortgaged Lands and Leasehold Interest);

the insurance policy with respect to the life of David Hanna in the amount of
$1,000,000;

all books and records relating to the foregoing (including, without limitation, all books,
databases, customer lists, engineer drawings, and records, whether tangible or
electronic which contain any information relating to any of the foregoing), and all
Proceeds (as defined in the Intercreditor Agreement) of the foregoing (including,
without limitation, all insurance proceeds) and all collateral security and guarantees
given by any Person (as defined in the Intercreditor Agreement) with respect to any of
the foregoing;

(collectively the “Term Loan Priority Collateral”).
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42.  The Intercreditor Agreement also sets out FCC’s and Siena’s respective rights in an
enforcement scenario, including that, unless consented to by Siena, FCC may only enforce its
security against the Term Loan Priority Collateral and may not enforce its security against the

ABL Priority Collateral.

43.  The Intercreditor Agreement is governed by the laws of the Province of Ontario and
provides that FCC and Siena shall attorn before the courts of the province of Ontario with respect

to their relevant priorities provided under the Intercreditor Agreement.

VI. OTHER SECURED CREDITORS

44, In addition to FCC and Siena, | understand that Global Food Canada entered into credit
arrangements with 35 Oak Holdings Ltd. (“35 Oak”) and in particular 35 Oak agreed to lend
Global Food Canada $500,000 pursuant to a promissory note (the “GFI Note”) secured by a
security interest in all of Global Food Canada’s present and after acquired personal property.
Attached as Exhibit “PP” is a Limited Subordination Agreement dated February 1, 2024 between
35 Oak, FCC, Global Food Canada and Big Sky Milling Inc., a related entity to the Borrower
within the GFI Group (“Limited Subordination Agreement”). Amongst its other terms and
conditions, the Limited Subordination Agreement provides that 35 Oak’s security interest in the
Borrower’s personal property would be subordinate to FCC’s security interest in same, and that
35 Oak could not accept any repayments under the GFI Note (i) until the Maturity Date (as defined

in the GFI Note), and (ii) without the prior written consent of FCC.

45, Based on the above referenced personal property registry searches, Global Food Canada

also appears to have the following additional secured creditors:
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a) De Lage Landen Financial Services Canada Inc. (“De Lage”) - Global Food Canada
appears to have entered into a security agreement or lease agreement with De Lage

for a serial numbered good. De Lage is registered in the Saskatchewan PPR;

b) Meridian Onecap Credit Corp. (“Meridian”) - Global Food Canada appears to have
entered into a security agreement for the benefit of Meridian with respect to the

leasing of forklifts. Meridian is registered in the Ontario PPR;

C) JP Morgan — Global Food Canada appears to have entered into a security agreement
for the benefit of JP Morgan with respect to cash maintained on deposit by Global

Food Canada with JP Morgan. Meridian is registered in the Ontario PPR.

VIil. DEBTORS’ FINANCIAL DIFFICULTIES AND DEFAULTS

46.  The records of FCC provide that FCC’s field office staff had been working with the
Borrower in early 2024 towards an eventual sale of the Borrower’s business to a third party.
However, in April, 2024, the Borrower advised FCC’s field office staff that a deal could not close
before the Borrower exhausted its remaining cash flow reserves, and the Borrower informed FCC
of its intent to wind up its business. On April 22, 2024, FCC’s field office transferred management
of the Borrower’s file to FCC’s Special Credit division wherein | have had conduct of the file since
that time. FCC’s Special Credit division has been working with the Borrower, monitoring cash
flow and financial reports as its performed an orderly liquidation to pay Siena’s operating facilities

and reduce its payment obligations to farmers.

47. The records of FCC provide that the GFI Group has had significant financial difficulties
since 2022. The Borrower’s audited consolidated year end 2023 financial statements, are attached
as Exhibit “QQ” (the “2023 YEFS”). The 2023 YEFS are consolidated as between Parentco, the
Borrower, GFI Brands, North Lily Foods Inc. and Global Food and Ingredients (USA) Inc. The

2023 YEFS provide that the GFI Group on a consolidated basis had $9.12MM in working capital
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in 2023, but had an accumulated deficit in retained earnings in the amount of $17.5MM.
Furthermore, the reporting provided by the Borrower to FCC indicates that the Borrower did not
generate positive EBITDA for 2022, and the Borrower’s 2023 year end financial statements and
2024 interim results reported to FCC provided for the same negative trend. Attached as Exhibit
“RR” are the GFI Group’s consolidated financial statements for the eleven months ending
February 29, 2024 which provides negative adjusted EBITDA of ($1,1776,176) for the eleven

month period ending February 29, 2024.

48.  Through my discussions with Management and based on the records of FCC, I understand
that in around March 22, 2024, the Borrower began an orderly wind down and liquidation process
to layoff employees, liquidate out its remaining inventory, including inventory located at the
Mortgaged Lands and Leasehold Lands, and to collect all outstanding accounts receivables (the
“Wind down”). The Wind down included the Borrower engaging Richter Consulting Inc.
(“Richter”) for insolvency and restructuring advice, and reporting and working directly with FCC

and Siena as its operating lender regarding the Wind down.

49.  OnMay 7, 2024, Parentco issued a press release, attached as Exhibit *“SS”, which is posted
on the GFI Group’s website (the “Press Release”). The Press Release includes the following

statements:

Toronto, Ontario — May 7, 2024 — Global Food and Ingredients Ltd. (TSXV: PEAS)
(“GFI” or the “Company”), today announced plans to commence an orderly wind-down
of its business operations. The wind-down is a result of recent macro-economic events,
which have caused GFI to experience challenges in purchasing adequate supplies of raw
material inputs for its processing assets, which has resulted, and is expected to continue to,
result in a material decline in the Company’s sales and gross profit until new raw material
supply becomes available from the fall 2024 Canadian harvest.

Management and the board of directors have determined that these challenges will make it
near impossible for the Company to continue to operate and service its debts, leaving no
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other option than to wind-down its operations. The board of directors of GFI and its
financial advisors have conducted an extensive and exhaustive review of all available and
credible alternatives for the Company to allow it to continue its business operations,
including but not limited to, the refinancing or sale of existing processing facilities, bridge
financing options and/or a sale of all or a material portion of GFI’s assets/business, but was
unsuccessful in securing a viable solution. The Company will be working with its lenders
to sell its assets in an orderly fashion.

During the course of the wind-down of its operations, the Company will continue to comply
with its continuous disclosure obligations in accordance with applicable laws. The
Company remains in good standing with its transfer agent.

In light of the foregoing, each of the directors of the Company have resigned. There have
been no changes to the officers of the Company.

50. Following the issuance of the Press Release and confirmation from Siena and the Borrower
that farmers would no longer be able to be paid from the Borrower’s operations, on May 7, 2024,
FCC instructed its counsel Gowling WLG (Canada) LLP (“Gowling”) to issue demand letters
upon each of the Debtors (the “Demand Letters”), among other entities within the GFI Group
which had provided guarantees to FCC but not security. With the Demand Letters to the Debtors,
Gowling enclosed notices of intention to enforce its security pursuant to Section 244 of the BIA
(the “NITES”). Attached as Exhibit “TT” are true copies of the Demand Letters with enclosed

NITES.

51. On May 8, 2024, the Debtors executed waivers to the Demand Letters and NITES allowing
FCC to immediately proceed with enforcement of the FCC Security. Attached as Exhibits “UU”

are the waivers.

52. Prior to and following the issuance of the Demand Letters and NITES, | spoke to
Management who confirmed to me that the Debtors intend to work cooperatively with FCC and

Siena so that the Debtors’ assets can be marketed and sold in an orderly manner. Management
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further advised me that unless a receiver was appointed over the Borrower’s assets by June 13,

2024, the Borrower would take steps to assign itself into bankruptcy.

53. I understand from speaking to Sam Gabor of Gowling that Mr. Gabor has been in
discussions with counsel for Siena who has advised Mr. Gabor that Siena intends on appointing
its own receiver over the ABL Priority Collateral in order to complete a liquidation of the

Borrower’s remaining inventory.

VIiIl. APPOINTMENT OF FT1 AS RECEIVER IS JUST AND CONVENIENT

54. I understand that the appointment of FT1 as receiver of the Term Loan Priority Collateral
is on the consent of the Debtors or alternatively the Debtors are taking no position to FTI’s

appointment.

55.  Asset out above, as of May 13, 2024, the aggregate outstanding Indebtedness owed by the
Debtors is $15,004,907.17, excluding professional fees, disbursements and accruing interest. The

Debtors have failed to repay the Indebtedness. Costs and interest continue to accrue thereon.

56. Multiple events of default have occurred under the FCC Credit Agreement and Guarantee,
which are ongoing and outstanding, including:
a) Global Food Canada failing to make its monthly principal and interest payments on
May 1, 2024, as required under the FCC Credit Agreement;
b) Global Food Canada becoming insolvent;

C) Global Food Canada being unable to pay its debts or meet its liabilities as the same
become due;

d) Global Food Canada admitting to FCC in writing and in the Press Release of its
inability to pay its debts generally;
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e) Global Food Canada suffering a Material Adverse Change (as defined in the FCC
Credit Agreement) by taking steps to cease its business and operations which
change shall have a material adverse effect on the business, property, assets,
liabilities, operations condition (financial or otherwise), affairs and prospects of the
Debtor, and its ability to perform its obligations under the FCC Credit Agreement;

f) FCC, in good faith and upon commercially reasonable grounds, believing that the
prospect of repayment or performance of the Indebtedness is impaired;

9) GFI Brands failing to repay the Indebtedness following demand by FCC under the
Guarantee.

57.  The statutory notice period provided for under the BIA and outlined in the NITES has been

waived and has also expired.

58. If this Honourable Court sees fit to appoint FTI as receiver of the Term Loan Priority
Collateral, FTI has consented to act as Court-appointed receiver. FTI is a licensed insolvency

trustee and has significant experience in mandates of this nature, including with FCC.

59. FTI has take steps to understand the nature of the Debtors’ business and assets.

60. FTI will be receiver over only the Term Loan Priority Collateral. FT1 will only deal with
the ABL Priority Collateral by way of agreement(s) with Siena and/or a receiver appointed upon
application by Siena. FTI will coordinate with a receiver appointed by Siena over the ABL Priority

Collateral.

61. FTI has engaged in discussions with Siena and its counsel to promote cooperation between

the Debtors’ senior secured lenders.

62.  This affidavit is sworn in support of FCC’s application for the Appointment Order and for

no other or improper purpose.
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SWORN Before me in the city of
Charlottetown, in the Province of
Prince Edward Island, this 16% day of
May, 2024,

225

/

A Commissioner for Qaths in and for the
Province of Prince Edward Island.

(/ JASONANMAN
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FARM CREDIT CANADA
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-and-

GLOBAL FOOD AND INGREDIENTS INC. and
GFI BRANDS INC.

Respondents

Court File No. CV-24-00720526-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

PROCEEDING COMMENCED AT
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AFFIDAVIT

GOWLING WLG (CANADA) LLP
Suite 1600, 421 7" Avenue SW
Calgary, AB T2P 4K9

Sam Gabor

Tel: 403-298-1946

Fax : 403-263-9193

Email: sam.gabor@gowlingwlg.com

Stephen Kroeger

Tel: 403 298 1018

Fax : 403-263-9193

Email: Stephen.Kroeger@gowlingwlg.com

Heather Fisher (LSO#75006L)

Tel: 416-369-7202
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Innovation, Science and
Economic Development Canada
Corporations Canada

L |

Innovation, Sciences et
Développement économique Canada
Corporations Canada

Corporations Canada
C. D. Howe Building
235 Queen St
Ottawa ON K1A OH5

Corporate Profile / Profil corporatif

Corporations Canada
Edifice C.D.Howe
235 rue Queen
Ottawa ON K1A 0H5

Date and time of Corporate Profile (YYYY-MM-DD)

2024-04-25 3:53 PM

(AAAA-MM-JJ) Date et heure du Profil corporatif

CORPORATE INFORMATION

Corporate name

Corporation number
Business number

Governing legislation

Status

Global Food and Ingredients Inc.
1411701-8
758326912RC0002

Canada Business Corporations Act (CBCA) - 2022-06-10

Loi canadienne sur les sociétés par actions (LCSA) - 2022-06-10

Active

Active

RENSEIGNEMENTS CORPORATIFS

Dénomination

Numéro de société ou d'organisation
Numéro d'entreprise

Régime législatif

Statut

REGISTERED OFFICE ADDRESS

43 Colborne Street, Suite 400
Toronto ON M5E 1E3
Canada

ADRESSE DU SIEGE

ANNUAL FILINGS

Anniversary date (MM-DD)

Filing period (MM-DD)

Status of annual filings

Type

Date of last annual meeting (YYYY-MM-DD)

06-10

06-10 to/au 08-09

Not due 2024 N’est pas di
Filed 2023 Déposé
2022-10-06

Non-distributing corporation with 50 or fewer shareholders

DEPOTS ANNUELS

(MM-JJ) Date anniversaire

(MM-JJ) Période de dépét

Statut des dépéts annuels

(AAAA-MM-JJ) Date de la derniére assemblée annuelle

Type

Société n'ayant pas fait appel au public et comptant 50 actionnaires ou moins

Canada

Telephone / Téléphone
1-866-333-5556

Email / Courriel
ic.corporationscanada.ic@ised-isde.gc.

Website / Site Web 44
https://corporationscanada.ic.gc.

172




DIRECTORS

Minimum number
Maximum number

Current number

Frank van Biesen 43 Colborne Street,
David Hanna 43 Colborne Street,

ADMINISTRATEURS

1 Nombre minimal
10 Nombre maximal
2 Nombre actuel

Suite 400, Toronto ON M5E 1E3, Canada
Suite 400, Toronto ON M5E 1E3, Canada

CORPORATE HISTORY

Corporate name history (YYYY-MM-DD)
2022-06-10 to present / a maintenant

Certificates issued (YYYY-MM-DD)

Certificate of Amalgamation
Corporations amalgamated

HISTORIQUE CORPORATIF

(AAAA-MM-JJ) Historique de la dénomination
Global Food and Ingredients Inc.

(AAAA-MM-JJ) Certificats émis

2022-06-10 Certificat de fusion
Corporations amalgamated

13476669 13476669 Canada Inc.
10742317 Global Food and Ingredients Inc.

Amendments details are only available for amendments effected after
2010-03-20. Some certificates issued prior to 2000 may not be listed.

Documents filed (YYYY-MM-DD)

Seuls les renseignements concernant les modifications effectuées aprés
2010-03-20 sont disponibles. Certains certificats émis avant 2000 pourraient ne
pas étre listés.

(AAAA-MM-JJ) Documents déposés

The Corporate Profile sets out the most recent information filed with and Le Profil corporatif fait état des renseignements fournis et acceptés par
accepted by Corporations Canada as of the date and time set out on the Corporations Canada a la date et a I'heure indiquées dans le profil.
Profile.
C dl*l Telephone / Téléphone Email / Courriel Website / Site Web 45
ana. a 1-866-333-5556 ic.corporationscanada.ic@ised-isde.gc.  https://corporationscanada.ic.gc. 2/2




This is Exhibit “B” referred to in the Affidavit of Jason Inman
Sworn Before me this 16th day of May, 2024
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A commissioner for OQaths in and for the Province of l!nee Edward Island
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Transaction Number: APP-A10451390616
Report Generated on April 25, 2024, 15:58

Ministry of Public and

Ontario @ Business Service Delivery

Profile Report

GLOBAL FOOD AND INGREDIENTS INC. as of April 25, 2024

Act Corporations Information Act

Type Extra-Provincial Federal Corporation with Share

Name GLOBAL FOOD AND INGREDIENTS INC.

Ontario Corporation Number (OCN) 1000245005

Governing Jurisdiction Canada - Federal

Incorporation/Amalgamation Date June 10, 2022

Registered or Head Office Address 43 Colborne Street, 400, Toronto, Ontario, M5E1E3, Canada
Status Refer to Governing Jurisdiction

Date Commenced in Ontario June 10, 2022

Principal Place of Business 43 Colborne Street, 400, Toronto, Ontario, M5E 1E3, Canada

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

V. Quimfonidhe- W) -
Director/Registrar
This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated

for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.

Page 1 of 6
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Transaction Number: APP-A10451390616
Report Generated on April 25, 2024, 15:58

Chief Officer or Manager
There are no chief officer or managers on file for this corporation.

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

V. Quoimoniatlo- W)
Director/Registrar
This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.

Page 2 of 6
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Transaction Number: APP-A10451390616
Report Generated on April 25, 2024, 15:58

Corporate Name History
Refer to Governing Jurisdiction

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

V. Quoimoniatlo- W)
Director/Registrar
This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.

Page 3 of 6
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Transaction Number: APP-A10451390616
Report Generated on April 25, 2024, 15:58

Active Business Names
This corporation does not have any active business names registered under the Business Names Act in Ontario.

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

V. Quoimoniatlo- W)
Director/Registrar
This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.

Page 4 of 6
50



Transaction Number: APP-A10451390616
Report Generated on April 25, 2024, 15:58

Expired or Cancelled Business Names
This corporation does not have any expired or cancelled business names registered under the Business Names Act in Ontario.

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

V. Quoimoniatlo- W)
Director/Registrar
This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.

Page 5 of 6
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Transaction Number: APP-A10451390616
Report Generated on April 25, 2024, 15:58

Document List
Filing Name Effective Date

Other - Entity Formed by Amalgamation Including OCN(s) June 28, 2022
3177020, 1000016102

CIA - Initial Return June 28, 2022
PAF: Bill MURRAY

All “PAF” (person authorizing filing) information is displayed exactly as recorded in the Ontario Business Registry. Where PAF is
not shown against a document, the information has not been recorded in the Ontario Business Registry.

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

V. Quoimoniatlo- W)
Director/Registrar
This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.

Page 6 of 6
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Sworn Before me this 16th day of May, 2024

Sou bWt

A commissioner for Oaths in and for the Province of Eriee Edward Island
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| Saskatchewan
I_SC Corporate Registry

Entity Number: 102086313

Entity Name: GLOBAL FOOD AND INGREDIENTS INC.

Entity Details

Entity Type

Entity Subtype

Entity Status

Registration Date

Entity Number in Home Jurisdiction
Entity Name in Home Jurisdiction

Home Jurisdiction

Incorporation/Amalgamation Date in Home Jurisdiction

Annual Return Due Date

Nature of Business

Registered Office Addresses

Profile Report

Page 1 of 2
Report Date: 25-Apr-2024

Business Corporation

MRAS Corporation

Active

10-Sep-2019

10742317

GLOBAL FOOD AND INGREDIENTS INC.
Canada

19-Apr-2018

31-May-2024

Oilseed and grain merchant wholesalers

Physical Address #400, 43 COLBORNE STREET, TORONTO, Ontario, Canada, M5E 1E3

Mailing Address GLOBAL FOOD AND INGREDIENTS INC., 400-43 COLBORNE ST, TORONTO, Ontario, Canada, M5E 1E3

Directors/Officers

DAVID HANNA (Director)

Effective Date: 10-Sep-2019

Physical Address: 43 DIXON AVENUE, TORONTO,

Ontario, Canada, M4L 1N4

Mailing Address: 43 DIXON AVENUE, TORONTO,

Ontario, Canada, M4L 1N4

WILLIAM MURRAY (Director)

Effective Date: 05-Mar-2020

Physical Address: 26 GLEN STEWART AVE,
TORONTO, Ontario, Canada, M4E
1P7

Mailing Address: 26 GLEN STEWART AVE,

TORONTO, Ontario, Canada, M4E

1P7
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Profile Report

| Saskatchewan
I_SC Corporate Registry

Entity Number: 102086313 Page 2 of 2
Entity Name: GLOBAL FOOD AND INGREDIENTS INC. Report Date: 25-Apr-2024
FRANK VAN BIESEN (Director) Effective Date: 31-May-2021
Physical Address: #400, 43 COLBORNE STREET,
TORONTO, Ontario, Canada, M5E
1E3
Mailing Address: #400, 43 COLBORNE STREET,
TORONTO, Ontario, Canada, M5E
1E3
Power of Attorney
BRUCE HARRISON
Physical Address: MCKERCHER LLP, 374 THIRD AVENUE SOUTH, SASKATOON, Saskatchewan, Canada, S7K 1M5
Mailing Address: MCKERCHER LLP, 374 THIRD AVENUE SOUTH, SASKATOON, Saskatchewan, Canada, S7K 1M5
CHRISTOPHER J. MASICH
Physical Address: MCKERCHER LLP, 374 THIRD AVENUE SOUTH, SASKATOON, Saskatchewan, Canada, S7K 1M5
Mailing Address: MCKERCHER LLP, 374 THIRD AVENUE SOUTH, SASKATOON, Saskatchewan, Canada, S7K 1M5

Notes

Date Note

6/26/2020 5:11:34 PM Entity type converted in June 2020 due to NWP/MRAS initiative.
7/21/2020 5:15:23 PM The officers for this entity were ceased as part of the MRAS initiative.

Event History

Type Date

Business Corporation - Annual Return 31-May-2023
Notice of Change of Registered Office/Mailing Address 31-May-2023
Business Corporation - Annual Return 31-May-2022
Business Corporation - Annual Return 31-May-2021
Notice of Change of Directors/Officers 31-May-2021
Business Corporation - Annual Return 23-Jun-2020
Notice of Change of Directors/Officers 23-Jun-2020
Notice of Change of Registered Office/Mailing Address 03-Feb-2020
Business Corporation - Extra-provincial Registration 10-Sep-2019
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This is Exhibit “D” referred to in the Affidavit of Jason Inman
Sworn Before me this 16th day of May, 2024

S L Wedk

A commissioner for Oaths in and for the Province of?ﬁoe Edward Island
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Government Corporation/Non-Profit Search
of Alberta m Corporate Registration System

Date of Search: 2024/04/25
Time of Search: 01:52 PM
Search provided by: ELDOR-WAL REGISTRATIONS (1987) LTD

Service Request Number: 41995789
Customer Reference Number:

Corporate Access Number: 2125511895
Business Number:

Legal Entity Name: GLOBAL FOOD AND INGREDIENTS INC.
Legal Entity Status: Active

Extra-Provincial Type: Federal Corporation
Method of Registration: Amalgamation
Registration Date: 2023/09/29 YYYY/MM/DD
Date Of Formation in Home Jurisdiction: 2022/06/10 YYYY/MM/DD
Home Jurisdiction: CANADA

Home Jurisdiction CAN: 14117018

Head Office Address:

Street: 43 COLBORNE STREET, SUITE 400

City: TORONTO

Province: ONTARIO

Postal Code: MSEI1E3

Email Address: ANNUAL.RETURNS@MCMILLAN.CA

Primary Agent for Service:

Last Name First Middle Firm Name |([Street City Province Postal Email
Name Name Code
MCILWAIN||IGREGORY MCMILLANI([1700, CALGARY||ALBERTA|T2P4K9||ANNUAL.RETURNS@MCMILLAN.CA
LLP 421 -
7TH
AVENUE
SW
Directors:
Last Name: HANNA
First Name: DAVID
Street/Box Number: 42 COLBORNE STREET, SUITE 400
City: TORONTO
Province: ONTARIO
Postal Code: MSEI1E3
Last Name: VAN BIESEN
First Name: FRANK
Street/Box Number: 42 COLBORNE STREET, SUITE 400
City: TORONTO
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Province: ONTARIO
Postal Code: MSEIE3

Other Information:

Amalgamation Predecessors:

Corporate Access Number||Legal Entity Name
2124236700 GLOBAL FOOD AND INGREDIENTS INC.

Filing History:

List Date (YYYY/MM/DD) Type of Filing
2023/09/29 Register Extra-Provincial Amalgamation

The Registrar of Corporations certifies that, as of the date of this search, the above information is an accurate reproduction of data
contained in the official public records of Corporate Registry.
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Sworn Before me this 16th day of May, 2024
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A commissioner for Oaths in and for the Province of l!nb.':e Edward Isiand
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GFI Group (prepared by SLA J Coffey) April 23 2024

0,
Global Food and Ingredients Ltd. (Publically 20.10%
Traded) 29900
—21 35 0ak Group
100% Big Sky Milling Inc (AB
Pet Food)

Global Food and
Ingredients Inc. (Main
Op Co)

100%

North Lilly Foods Inc.
(US OpCo - Consumer
Products)

GFI Brands Inc
(Consumer Prod OpCo)

Global Food and
Ingredient USA Inc
(Commaodity Business
USA)

Blue Box  FCC Borrower
Red Box FCC Guarantor
Green Box FCC Limited Guarantor, $3M, secured by 2nd charge on bowden AB pet food (2nd position to 35 Oak) S5M
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Sworn Before me this 16th day of May, 2024
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L

¥,.A.~.u

o

61



LEASE AGREEMENT

- This lease (the “Lease”) is made effective this 1% day of October, 2015.
BETWEEN:

STEWART SOUTHERN RAILWAY INC.
a body corporate incorporated
under the laws of Saskatchewan
(hereinafter called the “Landlord”)

-and-

CANPULSE FOODS LTD.
a body corporate incorporated
under the laws of Canada
(hereinafter called the “Tenant”)

WHEREAS the Landlord is the registered owner, or is entitled to become the registered owner,
of that land located in the Province of Saskatchewan, excepting all mines and minerals, and
being composed of those lands legally described as: -
Surface Parcel #203169775

Reference Land Description: SW Sec 09 Twp 15 Rge 16 W2 Plan B3490 Extension 4
(referred to herein as the “Lajord Station Grounds");

AND WHEREAS the Lajord Station Grounds contain a main track and 25 car spot siding (the
“Siding”) on which the Landlord operates a short line railway all as more particularly set out on .
the Topography and Boundary Survey of SSR Lajord Station Grounds Plan attached as -
Schedule "A” hereto (the “Plan”);

AND WHEREAS the Tenant wishes to lease a certain portion of the Lajord Station Grounds,
being that portion comprised of those parcels identified as 197220 together with the most
westerly 50ft in- perpendicular width of parcel 197210, as such numbered parcels are more
particularly. delineated on the Plan (hereinafter, collectively, called the “Leased Land"). For
greater certainty “Leased Land" does not include the Siding;

AND WHEREAS the Tenant wishes to construct, own and operate an approximately 10 tonne
seed cleaning, storage and grain handling facility on the Leased Land for the purpose of
cleaning, handling, storing and loading grains, pulse and specialty crops (the “Grain Handling
Facility”) subject to the terms, covenants and conditions of this Lease;

NOW THEREFORE, in consideration of the mutual covenants and promises herein contained,
. and other good and valuable consideration the receipt and sufficiency of which is hereby
acknowledged, the Landlord and Tenant hereby agree as follows:

ARTICLE 1 — DEFINITIONS

1.01 - In addition to words and phrases defined elsewhere in this Lease for the purposes of this
Lease the following words shall have the following meanings:

(a) “Additional Rent’” means any amount which becomes due and payable by the Tenant to
the Landlord by any term in this Lease as more particularly identified in Article 4.02, but -
for the avoidance of doubt does not include Annual Rent;
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(b) “Annual Rent’ means the rent for the Leased Land being the sum described in Article
4.01; : :
(c) “Environmental Laws’ means any and all common law and federal, provincial,

municipal or local statutes, regulations, orders, by-laws, ordinances or other
requirements relating to occupational health and safety, pollution or protection of the
environment (including natural resource damages), including those relating to emissions,
discharges or releases of Hazardous Substances, as hereinafter defined. ;

(d) “Hazardous Substances” means any substance, waste, liquid, gaseous or solid matter,
fuel, micro-organism, sound, vibration, ray, heat, odor, radiation, energy vector plasma,
organic or inorganic matter which is or is deemed to be, alone or in any combination,

- hazardous, hazardous waste, solid or liquid waste, toxic, a pollutant, contaminant or a
source of pollution or contamlnatlon under any Environmental Laws;

(&) ‘Improvements’ means the Grain Handling Facility and any building, structure, or other

work of a physical character which is placed or erected on, or which in any way alters the

- topography of, the Leased Land as such topography existed prior to the entering into of
this Lease, and for the avoidance of doubt specifically excludes: i) the Quonset (and
related yard) on the southwestern boundary of the parcel; and ii) the Siding;

) ‘Quonset” means the metal quonset (and related yard access) owned by a third party
. that, with the acquiescence of the Landlord, encroaches onto the Lajord Station Grounds;
(@) “Rail Services” means the Rail Services Unit of the Saskatchewan Ministry of Highways
and Infrastructure; _ :
(h) “rent’ or “rents” means the Annual Rent and Additional Rent collectively; and
(i) “Tenant’s Property” means the property of the Tenant more particularly described in

Article 7.02 hereof.

ARTICLE 2 - GRANT OF LEASE
2.01 - Grant

The Landlord hereby demises and leases the Leased Land to the Tenant, and the Tenant
hereby leases and accepts the Leased Land from the Landlord, to have and to hold during the
Term, subject to the terms and conditions of this Lease.

2.02 - Reservatiqn of Rights

~The Landlord reserves the right to construct and operate a track or tracks of railway over any

part of the Leased Land not actually covered by any building or structuré hereinafter mentioned,
and the right of access to enter for such purposes the whole of the Leased Land, excluding the
bins and Office trailer and any other locked structures comprising the Grain Handling Facility,
without liability on the part of the Landlord to pay for compensation or damages respecting any
damage resulting from the exercise of these rights, save and except for any damage arising out
of the gross negligence or deliberate maifeasance on the part of the Landlord or anyone in law
for whom the Landlord is responsible. The Landlord also reserves the right to allow the current
owner of the Quonset to have unrestricted access to and exclusive use of the Quonset and
immediately surrounding area upon which the Quonset sits, without interference by the Tenant.

63 -



Page 3

2.03 - Restrictive Covenant

The Landlord covenants and agrees that so long as the Leased Land is being used by the
Tenant in accordance with paragraph 7.01 and provided the Tenant continuously conducts such
business on the Leased Land and substantially performs all of its material obligations under this
Lease, it being acknowledged and agreed that repetitive delay in the payment of rent constitutes
non-performance of a material obligation of this Lease, and unless otherwise agreed to in writing
between the Landlord and the Tenant, the Landlord, during the initial Term of this Lease and any

- renewals thereof, will not permit, directly or indirectly, any portion of the Lajord Station Grounds

to be used or leased by any person, other than the Tenant, for the purpose of operating a grain
handling business in competition with the Tenant, nor permit any person, other than the Tenant,
to use the Siding for the loading or unloading of grain cars, it being acknowledged that the
Landlord reserves the right, in consultation with the Tenant, to periodically and temporarily store
rail cars on such Siding in connection with the Landlord’s short line railway operation provided
always that the Landlord’s concurrent use of such Siding will not materially deprive the Tenant of
its intended use of such Siding, and provided further that the forgoing restrictive covenant shall
not apply to any person who, with the consent of the Landlord, wishes to store grains grown
from their own crops in storage bins leased or located on that portion of the Lajord Station
Grounds not comprising the Leased Land.

It is expressly agreed and acknowledged that the benefit of this restrictive covenant is personal
to the Tenant and that this restrictive covenant terminates upon the expiration, other termination
of this Lease or by written agreement between the Landlord and the Tenant to such effect. The
Tenant may register an interest protecting this restrictive covenant provided it is in form and
content acceptable to the Landiord's solicitor acting reasonably in regard to ensuring that the
interest can be discharged by the Tenant or lapsed by the Landlord, without the consent of any
third party upon the termination or other expiration of this Lease and any renewals hereof.

ARTICLE 3 - TERM
3.01 ~Term

The initial term of this Lease shall be for a period of ten years commencing on the 1* day of
October, 2015, and ending on the 30" day of September, 2025 (the “Term”).

ARTICLE 4 -RENT
4.01 - Annual Rent

Subject to Article 4.03, the Tenant shall pay the Landlord, without any deduction, set off, or
abatement whatsoever, yearly and every year or portion thereof during the Term the sum of
$10,000 plus GST payable in advance on the first day of October in each year during the Term.

-4.02 - Additional Rent

In addition to the Annual Rent, the Tenant agrees to pay to the Landlord such additional rent as
the Landlord and Tenant may agree, it being acknowledged that, save as otherwise specifically
provided for herein, the within Lease is to be a carefree net lease to the Landlord, and that all
costs associated with the use or occupation of the Leased Land by the Tenant shall be paid by
the Tenant to the Landlord at such times, and in such amounts, as the Landlord and Tenant may
agree. For the avoidance of doubt, the Tenant agrees that, along with other expenses
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comprising Additional Rent; it will pay to the Landlord, as and when due, the following expenses
as Additional Rent:

(a) The Tenant's proportionate share of any municipal property taxes associated with the
Leased Land as more particularly contemplated under Article 10 hereof, it being
acknowledged that the Grain Handling Facility will be a substantial improvement on the
Lajord Station Grounds, and accordingly the Tenant shall pay or otherwise reimburse the
Landlord for the municipal property taxes assessed to the Landlord in connection with the
Grain Handling Facility and any other Improvements; and

(b) The cost of any utilities used by the Tenant but for which the Landlord, as owner of the
Leased Land, was invoiced..

4.03 - Rent Free Fixturing Period

The ‘parties acknowledge that the Tenant will need a period of time following the commencement
of this Lease to prepare the Leased Land and construct the Grain Handling Facility. Accordingly,
the parties agree that the Tenant shall not be responsible for Annual Rent under Article 4.01
hereof until 1 January 2017, with the amount of Annual Rent payable for the year in which
operations commence to be prorated accordingly and paid on 1 January 2017. Notwithstanding
the rent free fixturing period, the Tenant shall be responsible for any Additional Rent under
Article 4.02 hereof from the commencement of this Lease.

4.04 - Place of Payment of Rent

All Annual Rent, Additional Rent and charges payable hereunder shall be paid by the Tenant to
the Landiord, at the offices of Stewart Southern Railway Inc., P.O. Box 12, Fillmore,
Saskatchewan, or at such other place as the Landlord may desxgnate in writing from time to
time, without any prior demand, and shall be payable in lawful money of Canada.

4.05 - Interest on late Payments

If the Tenant fails to pay, when due, any Annual Rent, Additional Rent or other sum required to
be paid by the Tenant to the Landlord pursuant to this Lease, the unpaid amounts shall bear
interest from the due date thereof to the date of payment at the rate of five percent (5%) per
annum, payable monthly (or if such rate of interest shall become unlawful, at the maximum rate
permitted by law).

ARTICLE 5 - RENEWAL
5.01 Renewal of Lease

Provided that the Tenant duly and regularly pays rent and substantially performs all of its other
material obligations under this Lease and is not in default of any of the terms, covenants and
conditions of this Lease at the relevant time, the Tenant shall have the right upon written notice
to the Landlord, received at least four (4) months prior to the expiry date of the Term, to renew
this Lease for a further term of ten (10) years (the "Renewal Term") on the same terms and
condition other than those respecting Annual Rent payable during the Renewal Term and that
there shall be only one right of renewal as set out in 5.02 hereof.
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5.02 Second Renewal of Lease

Provided that the Tenant duly and regularly pays Rent and substantially performs all of its other
material obligations under this Lease and is not in default of any of the terms, covenants and
conditions of this Lease at the relevant time, the Tenant shall have the right upon written notice
to the Landlord, received at least four (4) months prior to the expiry date of the Renewal Term, to
renew this Lease for a further term of five (5) years (the "Second Renewal Term”) on the same
terms and condition other than those respecting Annual Rent payable during the Renewal Term
and that there shall be no rights of renewal.

5.03 Annual Rent During Renewal Term

The Annual Rent payable during the Renewal Term shall be as negotiated and agreed in writing
between the Landlord and Tenant, failing which, the matter of determining the Annual Rent for
the Renewal Term may be submitted by either party to binding arbitration in accordance with the
provision of this Lease but in no event shall the Annual Rent for the Renewal Term be less than
the Annual Rent specified in Article 4.01 of this Lease. The Renewal Term shall be subject to all

" the other terms, covenants and conditions of this Lease, excluding this provision for renewal for

the Renewal Term, and this Lease shall be construed during the Renewal Term as if the words
‘Renewal Term” were substituted for the word “Term".

5.04 Annual Rent During Second Renewal Term

The Annual Rent payable during the Second Renewal Term shall be as negotiated and agreed
in writing between the Landlord and Tenant, failing which, the matter of determining the Annual
Rent for the Second Renewal Term may be submitted by either party to binding arbitration in -
accordance with the provision of this Lease but in no event shall the Annual Rent for the Second
Renewal Term be less than the Annual Rent paid during the Renewal Term of this Lease. The
Second Renewal Term shall be subject to all the other terms, covenants and conditions of this
Lease except that there shall be no further right of renewal, and this Lease shall be construed
during the Second Renewal Term as if the words “Second Renewal Term” were substituted for
the word “Term”.

ARTICLE 6 — TERMINATION
6.01 — Termination by Landlord

The Landlord may terminate this Lease at any time during the Term on giving the Tenant ninety
(90) days' written notice, or such other period of time as the parties may agree upon in the
circumstances, of the termination under the following circumstances only:

(a) if the Landlord is ordered by the Canadian Transportation Agency or Rail Services or other
authority having jurisdiction to carry out changes that necessitate terminating the Lease;

(b) if the Tenant defaults in the payment of any rent or any fee reserved under this Lease or in
the observance or performance of any of the covenants and agreements in this Lease to be
observed or performed by the Tenant, and that default is not cured within 30 days of the
Landlord giving the Tenant written notice of such default, or such further period of time as
the Landlord may consent to in writing; or

(c) if the Tenant fails to continuously, actively and diligently operate the Grain Handling Facility
for a period of twelve months.
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ARTICLE 7~ USE OF LEASED LAND
7.01 — Permitted use

The Leased Land shall be used and occupied by the Tenant, in a lawful manner, solely for the
purpose of constructing, owning and operating the proposed Grain Handling Facility which shall
be used solely for the purposes of cleaning, handling, storing and loading grains, pulse and
specialty crops. The Tenant shall not use the Leased Land for any other purpose whatsoever
without the prior written consent’ of the Landlord, which consent may be withheld in the sole
discretion of the Landlord. The Landlord acknowledges that the Tenant intends to construct a
Grain Handling Facility on the Leased Land at an approximate cost to the Tenant of $3 million,
part of which cost may be financed by one or more commercial lenders who will, in all likelihood,
want a security interest in the assets of the Grain Handling Facility as well as a conditional
assignment of this Lease to secure repayment of such financing. '

7.02 - Tenant's Property

Notwithstanding anything to the contrary herein contained, it is expressly understood and agreed
that the Grain Handling Facility, and all of the equipment and components thereof or associated
therewith, together with any other Improvements situate on the Leased Land, together with any
signage affixed or located on the Leased Land, by the Tenant shall, at all times, be deemed to
be personal property of the Tenant (collectively referred to herein as the “Tenant’s Property”),
notwithstanding their degree of affixation to the real property or that, at law, such improvements

~ would otherwise be considered to be part of the real property comprising the Lajord Station

Grounds.

A7.03 ~ Tenant dealing with Tenant's Property during Term

Provided that the Tenant is not, at the relevant time, in default of any term or provision of this
Lease and subject to the proviso that the Tenant shall not cease regular operations of a grain
handling facility from the Leased Land for any period in excess of a year and subject to the other
terms of this lease including, without limitation, section 11.01(2), the Tenant shall be at liberty
during the Term to add to, remove, relocate, repair, alter or install any or all of the Tenant’s
Property from or on the Leased Land, provided always that the Tenant shall be responsible to
repair or restore, as the case may be, the surface of the Leased Land to essentially the same
condition as such lands were in prior to the entering into of this Lease, earthwork permitted or
accepted by the Landlord excepted. '

ARTICLE 8- FENCING
8.01 - Fencing

Where the Landlord directs, the Tenant shall erect and thereafter maintain during the Term, at
the Tenant's own risk and expense, and to the satisfaction of the Landlord, a six (6) foot high
page wire fence around the perimeter of the Leased Land for the purpose of restricting vehicle

" access to the Landlord’s railway right of way. Upon the termination of this Lease by either party,

the Tenant shall, at its own risk and expense, remove said fence from the Leased Land if
requested by the Landlord to do so. Notwithstanding the forgoing, the Tenant shall provide the
Landlord with keys to any and all locking mechanisms used to exclude the general public having
access {0 the Leased Land or part thereof excluding the excluding the bins and Office trailer and
any other locked structures comprising the Grain Handling Facility.
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ARTICLE 9 —~ ASSIGNMENT
9.01 - Assignment

The Tenant shall not assign this Lease, in whole or in part, nor sublet all or any part of the
Leased Land without the express prior written consent of the Landlord, which consent will not be
unreasonably withheld.

ARTICLE 10 - TAXES
10.01 — Taxes in General

(1) The Tenant shall pay the real property taxes attributable to the Leased Land when due, and
the Tenant shall pay when due all' other taxes, rates, duties, local improvements and
assessments and other charges that may be levied, rated, charged or assessed against all
improvements, equipment and facilities of the Tenant on or in the Leased Land, or in respect
of any rents or other amounts payable to the Landlord by the Tenant in respect of the
Leased Land, and every tax and license fee in respect of any and every business carried on
or in respect of the use or occupancy thereof by the Tenant (and any and every subtenant or
licensee), whether the taxes, rates, duties, local improvements, assessments and license
fees are charged by a municipal, parliamentary, school or other body, during the Term.

(2) The Tenant will indemnify and keep indemnified the Landlord from and against payment for
all losses, costs, charges and expenses occasioned by, or arising from. any and all such
taxes, rates, duties, local improvements, assessments, license fees, and any and all taxes
which may in future be levied in lieu of such taxes, and any such losses, costs, charges and
expenses suffered by the Landlord may be collected by the Landlord as Additional Rent with
all rights of distress and otherwise as reserved to the Landlord in respect of rents in arrears.

" 10.02 — Goods and Services Tax

The Tenant shall also be responsible for the payment of all goods and services taxes (and any
similar or replacement taxes) in respect of any amounts payable, and any services provided

" hereunder and shall reimburse the Landlord immediately upon demand for all amounts payable

or paid by the Landlord, according to the law in respect to such taxes.

ARTICLE 11 — TENANT’S COVENANTS
11.01 - Tenant's Covenants

In addition to any other covenants on the part of the Tenant to the Landlord hereunder, the
Tenant covenants and agrees with the Landlord as follows:

(1) Utilities. To the fullest extent possible the Tenant shall cause all utilities including, for the
avoidance of doubt, any water, sewer, electricity, natural gas, telephone, internet or cable
services, to be used or consumed by the Tenant in relation to its use or occupation of the
Leased Land to be separately metered and invoiced by such utility provider directly to the
Tenant;

(2) Improvements. Save for those Improvements contemplated by the Tenant and already
‘ specifically approved by the Landlord at the time of entering into of this Lease, if the
Tenant, during the Term, desires to make any further material alterations or additions to
the Leased Land where such alteration or addition requires the issuance of a building
permit by the local municipal authority or where such alteration or additions materially
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change the footprint of the improvements as they are located upon the Leased Land at
the time the Tenant proposes such alteration or addition, the Tenant may, at its sole cost,
risk and expense, undertake or perform such alteration or addition provided the following
conditions are met:

(a) the Tenant shall have submitted to the Landlord a detailed plan, description or
outline explaining the proposed aiterations or additions that the Tenant wishes to
make to the Leased Land and the Tenant shall not proceed to make any such

alterations or additions unless the Landlord has approved the proposed alteration
or addition, such approval not to be unreasonably withheld (it being understood that -

it will not be unreasonable for the Landlord to withhold it's approval where the
location of a proposed improvement would interfere with the Landlord’s rail line
plans on the Leased Land); and

(b) any and all alterations or additions to the Leased Land made by the Tenant must
comply with all applicable building code standards and by-laws of the municipality
having jurisdiction over the Leased Land. The Tenant shall, on request therefor by
the Landlord, provide the Landlord with copies of any building permits or licenses
issued to the Tenant in respect of any such alteration or addition.

(3) Damage to Improvements and the Leased Land. The Tenant shall be responsible for any
damage to the Leased Land or any buildings or improvements on the Leased Land that
may occur during the Term of this Lease or during any renewal thereof save and except
for any damage arising out of the gross negligence or deliberate malfeasance on the part
of the Landlord or anyone in law for whom the Landlord is responsible.

4) Repair_and Maintenance of improvements and Leased Land. The Tenant shall, during
the Term, at its sole cost and expense and without any compensation therefor from the
Landlord, keep all Improvements in a good state of repair as would a reasonable owner
of such property and, without limiting the generality of the forgoing, the Tenant shall
maintain the Leased Land as would a reasonable person in the circumstances and not
permit any waste, debris or noxious weeds to accumulate on the Leased Land where
such accumulation might be considered by a reasonable person to constitute a nuisance.

11.02 — Roadways on Leased Land

The Tenant understands and agrees that portions of the Leased Land may consist of roadways
and rights-of-way used by third parties for the purpose of gaining access to adjoining land, and
the Tenant agrees that such roadways or rights-of-way may be used for such purposes, jointly
with the Tenant and in furtherance thereof, the Tenant hereby grants a full, free and non-
exclusive right, liberty and easement which will run with and bind the Leased Land, as the
servient tenement, for the Landlord and all other parties with the Landlord’s consent, express or
implied in common with the Tenant and all others now or hereafter having the like right, to enter
into and upon such roadways and rights of way as may exist from time to time on the Leased
Land, for going, returning, passing and re-passing on foot and with vehicles for the purpose of
obtaining access, ingress and egress to and from other portions of the Lajord Station Grounds.
The Landlord shall have the right to change the nature and configuration of such roadways and
rights of way at any time and from time to time, at its sole expense, provided such change does
not materially affect access to the Leased Land or, for periods in excess of 48 hours at a time,
does not materially affect the business of the Tenant on the Leased Land and the Tenant hereby
grants the Landlord, its agents and employees, the right to enter the Leased Land to effect such
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roadway and right of way changes. The Landlord hereby imposes the obligation upon the
Tenant to ensure that usage of the roadways or rights of way by the Tenant is reasonable at all
times, and that the Tenant shall not use such roadways or rights-of-way for storage or parking
but that same shall be kept clear at all times for vehicular traffic. The Tenant shall be solely
responsible, at its own expense, for the maintenance and repair of such roadways and rights-of-
way and shall:

(a) at all times keep the roadways and/or rights-of-way clear of snow and ice; .

(b) maintain the roadways and/or rights-of-way as required by the Landlord, acting
reasonably, and keep the same free of hazards that may cause injury to persons or
damage to vehicles;

(c) keep all ditches adjacent to the roadways and/or rights-of-way clear and free of any
obstacles and debris and stagnated water; and _

(d) do all such other things to the roadways and/or rights-of-way as may be necessary from
time to time in order to maintain the same in a safe and clear condition, and in
compliance with any and all laws, rules, regulatlons orders or by-laws governing the use,
maintenance and repair thereof.

11.03 - Roadways on the remainder of the Lajord Station Grounds

Portions of the Lajord Station Grounds may from time to time contain roadways and rights-of-
way used for the purpose of gaining access to the Leased Land, and the Landlord hereby grants
a full, free and non-exclusive right, liberty and easement which will run with and bind the Lajord
Station Grounds, as the servient tenement, for the Tenant, its employees and invitees in
common with the Landlord and all others now or hereafter having the like right, to enter into and
upon such roadways and rights of way as may exist from time to time on the Lajord Station
Grounds, for going, returning, passing and re-passing on foot and with vehicles for the purpose
of obtaining access, ingress and egress to and from the Leased Land. The Landlord shall have
the right to change the nature and configuration of such roadways and rights of way at any time
and from time to time, at its sole expense, provided such change does not materially affect
access to the Leased Land or, for periods in excess of 48 hours at a time, does not materially
affect the business of the Tenant on the Leased Land. The Landlord hereby confers the right
and authority and imposes the obligation upon the Tenant to ensure that such usage of the
roadways or rights of way by the Tenant, its employees and invitees is reasonable at all times,
and that the Tenant shall not use such roadways or rights-of-way for storage or parking but that
same shall be kept clear at all times for vehicular traffic. The Tenant shall be solely responsible,
at its own expense, for the maintenance and repair of such roadways and rights-of-way and
shall:

(a) at all times keep the roadways and/or rights-of-way clear of snow and ice;

(b) maintain the roadways and/or rights-of-way as required by the Landlord, acting
reasonably, and keep the same free of hazards that may cause injury to persons or
damage to vehicles;

(c) keep all ditches adjacent to the roadways and/or rights-of-way clear and free of any
obstacles and debris and stagnated water; and

(d) do all such other things to the roadways and/or rights-of-way as may be necessary from
time to time in order to maintain the same in a safe and clear condition, and in
compliance with any and all laws, rules, regulations, orders or by-laws governing the use,
maintenance and repair thereof.
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11.04 — Easements

The Tenant further understands that all or a portion of the Leased Land may be subject to the
existence of or may later become subject to the existence of easements for power, telephone or
other utility lines or railway facilities or easements for drains, sewers, pipes and subsurface
structures, or any other type of easement, and the Tenant agrees to allow any and all personnel
to enter upon the Leased Land for the purpose of repairing and maintaining such power,
telephone or other utility lines, railway facilities, drains, sewers, pipes and subsurface structures
or for the purpose of doing those things which may arise from the granting of an easement which
burdens the Leased Land. The Tenant agrees that this Lease shall be subject to all such
easements whether heretofore or hereafter granted by the Landlord and shall not require the
consent of the Tenant.

11.05 —~ Clearances and Spacing

(1) The Tenant shall in the location, use and operation of any Improvement on the Leased Land,
observe and fully comply with all laws and orders in force, or which may hereafter come into
force, relating to the space between any such Improvement or any part thereof and the rail
of any railway track or siding or spur track constructed or to be constructed on the Leased
Land or lands adjoining the same, and the space between the overhead beams, members
or portions of any such improvement and the rail level of any such railway track or siding or
spur track. '

(2) The Tenant shall not erect, or permit to be erected, or permit to remain if erected, any
Improvement over four feet in height, or permit any material over four feet in height to be
placed within six feet from the gauge side of the nearest rail of any railway track or siding or
spur track constructed or to be constructed on the Leased Land or lands adjoining the
same, and will not erect or permit to be erected or permit to remain if erected on the Leased
Land any Improvement with a space of less than twenty-two feet and six inches between
the overhead beams, members or portions of any such Improvements and the rail level of
any such railway track or siding or spur track, and in all respects shall comply with the
orders, decisions and directives of the Canadian Transportation Agency or Rail Services
and any successor body thereto, and with The Railway Act (Saskatchewan) or any
applicable legislation and amendments thereto or substitutions thereof.

(3) The Tenant shall indemnify and save harmless the Landlord from and against any and all
loss, costs or damages caused by, or contributed to, on account of noncompliance by the
Tenant with such laws and orders, decisions and directives or on account of the clearance
from any such railway track or siding or spur track of any Improvement or any part thereof
or material four feet in height being less, at any time, than the standard distances aforesaid,
and the Tenant will operate the Leased Land in accordance with, and subject to the orders,
decisions and directives of the Canadian Transportation Agency or Rail Services and any
successor body thereto which may from time to time govern the same.

ARTICLE 12 - SURRENDER OF LEASED LAND ON TERMINATION
12.01 — Responsibilities upon Surrender

On expiration or termination of this Lease, and subject to any agreement to the contrary arrived
at between the Landlord and Tenant under Article 12.02 hereof, the Tenant shall:

(a) Upon the written request of the Landlord and as soon as reasonably possible and in any
event within six (68) months of the latter of the expiration or termination of this Lease and
the date upon which such Landlord’s written request is given, demolish and remove (in
accordance with the written request of the Landlord) from the Leased Land all
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Improvements as well as any chattels located thereon, and fill and compact all

excavations thereon, and at the expiration or other termination of the Term, peaceably

surrender and yield up to the Landlord the Leased Land in a neat, clean and level

condition, free and clear of all'waste material, concrete, debris and garbage, all to the

reasonable satisfaction of the Landlord, and the Tenant shall make good any and all
- damages caused by such demolition, removal, filling and compacting;

(b) Until such time as the Tenant has removed the Improvements and any chattels of the

Tenant from the Leased Land and restored the surface of the Leased Land as °

contemplated in Article 12.01(a) above, the Tenant shall pay rent to Landlord in the
amount of $X per month, plus GST (where X is equal to ten percent of the annual rent
paid during the most recent year of the Lease), for each month, or part thereof, of
continued occupation of the Leased Land by the Tenant together with any Additional
Rent attributed to the Tenant for such period of time: and

(c) If the Tenant fails to demolish and remove the Improvements and any chattels of the
Tenant from the Leased Land and restored the surface of the Leased Land as
contemplated in Article 12.01(a) above, then the Landlord, in its sole discretion, may
carry out such work and the Tenant shall pay to the Landlord all costs incurred in so
doing and the Landlord shall be entitled to recover from the Tenant the costs thereof and
also a fee for supervision of carrying out such work in an amount equal to five (5%)
percent of the costs of such work. The Tenant's obligations to observe and perform this
covenant shall survive the expiration or other termination of the Lease.

12.02 — Surrender of Tenant's Property to Landlord on Termination of Lease

Upon the expiration of the 6 month period described in Article 12.01(a) above and in the event
the Landlord has agreed to release the Tenant from any specific obligation to remove some or
all of the Improvements and restore the surface of the Leased Land as contemplated in Article
12.01, and subject to any other written agreement between the Landiord and Tenant respecting
the disposition of the Improvements on.termination of this Lease, any Improvements situate on
the Leased Land following the termination of the Lease shall devolve to and become the sole
property of the Landlord without payment of any compensation therefor by the Landlord to the
Tenant.

ARTICLE 13 - ENVIRONMENTAL CONCERNS
13.01 — No Representation by Landlord

The Tenant acknowledges and agrees that it is leasing the Leased Land on an “as is” “where is"
basis, that it has had the opportunity to inspect the Leased Land, that the Leased Land may
have defects, that it has satisfied itself as to the condition of the Leased Land for the use
intended, and that the Leased Land are at the risk of the Tenant. The Tenant further
acknowledges and agrees that the Landlord has not made any representations with respect to
the condition of the Leased Land, or their fitness for any particular use or purpose, or regarding
the presence or absence of any Hazardous or potentially Hazardous Substances on, under or
adjacent to the Leased Land.

13.02 — Tenant’s Responsibilities

- The Tenant shall throughout the Term:

(a) use the Leased Land only in compliance with all Environmental Laws;
(b) not dispose or release Hazardous Substances on or from the Leased Land;
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(c) promptly remove any Hazardous Substances discharged by the Tenant from the Leased
Land in a manner which conforms to Environmental Laws governing their removal; and

(@) notify the Landlord in writing of:

(i) any enforcement, clean-up, removal, litigation, or other §0vernmental, regulatory, |
judicial, or administrative action instituted, contemplated, or threatened against the
Tenant or the Leased Land pursuant to any Environmental Laws;

(1) all claims, actions, orders, or investigations instituted, contemptated, or threatened
by any third party against the Tenant, or the Leased Land relating to damage,
contribution, cost recovery, compensation, loss, or injuries resulting from any
Hazardous Substances or any breach of the Environmental Laws; and

(iii) the discovery of any Hazardous Substances or any occurrence or condition on the
Leased Land which could subject the Tenant or the Leased Land to any fines,
penalties, orders, or proceedings under any Environmental Laws.

13.03 — Continued Responsibility

Upon termination of this Lease, the Tenant shall leave the Leased Land free of any
environmental contamination resuiting from the Tenant's occupation or use of the Leased Land.
The Tenant shall have the burden of proving that any environmental contamination has not
resulted from its occupation or use of the Leased Land. If requested by the Landlord, the Tenant

‘'shall obtain, at the Tenant's sole cost and expense, a report from an independent consultant

approved by the Landlord, verifying that the Leased Land have been left free of any
environmental contaminants, and that any Hazardous Substance deposited or spilled in, under
or upon the Leased Land has been removed, or if that is not the case, reporting the extent and
nature of failure to comply with the provisions of this Article. If the Tenant fails to retrieve any
such Hazardous Substance, the Landlord may remove any Hazardous Substances which have
been deposited or spilled in, under or upon the Leased Land, and the Tenant agrees to
immediately pay to the Landlord all costs and expenses incurred by the landlord in doing so. The
responsibility of the Tenant to the Landlord with respect to the environmental obligations
contained herein shall continue to be enforceable by the Landlord notwithstanding the
termination or expiration of this Lease.

ARTICLE 14 — SIDING AGREEMENT AND COVENANTS
14.01 — Siding Agreement

Whereas the Leased Land under this Lease does not include the Siding, in addition to, and
notwithstanding any term or Article of the rest of this Lease, the Landlord and Tenant covenant
and agree to the following:

(a) The Tenant shall only use the Siding for the purpose of trans-loading hopper cars and with
the assistance of the Landlord, for the additional purpose of sw&tchmg, shunting and storing
hopper cars and for no other purpose whatsoever. Subject to the provisions hereof, including
without limitation, those respecting general rail operation, clearances and safety, the Tenant
is hereby granted access to the Siding to the extent reasonably necessary to be able to load
and unload hopper cars in the immediate proximity of the Leased Land and to reasonably
acquit its obligations as set out herein;

(b) The Landlord shall inspect the Siding at least monthly. The Landlord shall use only a
qualified track inspector for such inspection. Records of inspections, with defects found, and
repairs made, shall be maintained by the Landlord but shall be available to the Tenant for
inspection on reasonable request therefor by the Tenant,
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(c) The Landlord shall, at all times, and at its own cost, maintain the Siding in good repair and
condition, including without limitation, maintaining and replacing any track materials, ballast
and ensuring proper drainage, provided that the cost of any materials and labour to effect a
repair or maintenance necessitated or arising out of the use or occupation of the Siding by
the Tenant may, on reasonable notice to the Tenant, be invoiced by the Landlord to the
Tenant and shall be payable and collected as Additional Rent hereunder;

(d) If, for safety or operational reasons, the Landlord is concerned with the condition or
maintenance of the Siding, the Landlord may, on written notice to the Tenant, suspend or
discontinue rail service to the Siding unless and until such repairs or maintenance are
effected;

(e) The Landlord acknowledges that the Tenant maintains certain facilities above the Siding
used to load railcars. Except changes, alterations and modifications made to such loading
facilities which are reasonably acceptable to the Landlord and which comply with all
applicable regulations, the Tenant shall not make any changes, alterations or modifications
to the Siding or build, erect or maintain on or under the Siding any Improvement, excavation,
construction or installation;

(f) The Landlord shall provide, install and maintain, at the Landlord’s expense, any protective
appliances including, but not limited to, signals and crossing arms, as desired by the
Landlord in its sole discretion;

(9) The Tenant shall keep the Siding and any adjacent lands and premises, to a distance of 6
meters, on either side of the centre line of any track located within the Siding free and clear
of obstructions, materials, vehicles, equipment, combustible matter or any other property of
any nature or kind whatsoever to ensure the safe operation of the Siding; and

(h) The Tenant shall maintain all Siding clearances in accordance with the Provincial Railway
Technical Standards, RTS 6000, dated January 1, 2008, and the Transport Canada
Standard Respecting Railway Clearance, TC E-05, dated May 14, 1992, as amended from
time to time; and

(i) The Tenant hereby indemnifies and saves the Landlord harmless from and against any and
all injury to persons or damage to property arising out of the use or occupation of the Siding
by the Tenant or anyone in law for whom the Tenant is responsible.

14.02 — General Liability Insurance

In addition, the Tenant shall acquire and maintain throughout the Term, a policy of
comprehensive general liability insurance, covering and protecting both the Tenant and Landlord
against liability for bodily injury and death and for damage to or destruction of property by reason
of any occurrence on or about the Siding, with liability coverage of not less than Five Million
($5,000,000.00) Dollars. Unless otherwise agreed to by the Tenant and the Landlord in writing,
the Tenant shall ensure that:

(i)  The Landlord is included as an additional insured; and

(i) A waiver of subrogation, cross liability clause and innocent insured clause is included
which shall have the effect of insuring each named insured in the same manner and to the
same extent as if a separate policy had been issued to each but subject to the aggregate
policy limits.

14.03 — Use of Siding by Landlord

The Landlord is free to use the Siding for railway and all other purposes, including the storage of
all types of rail cars so long as such use does not unreasonably interfere with the Tenant's use.
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14.04 - Use of Siding by Third Parties

The Tenant shall not permit the use of the Siding by or for the account of third parties. Without
limiting the generality of the foregoing, in no event shall the Tenant assign, sublease or permit
the use of the Siding to any third party for any purpose, including without limitation, storage of
rail cars.

ARTICLE 15 - GENERAL COMPLIANCE
15.01 - Tenant to Comply

The Tenant shall, in the construction, location and operation of any Improvements erected or to
be erected on the Leased Land, and in the use of the Leased Land, observe and fully comply
with any and all applicable federal, provincial or municipal statutes, regulations, orders or by-
laws, now or hereafter in force, including without limitation, the provisions of The Railway Safety
Act (Canada) and The Railway Act (Saskatchewan), as amended from time to time, and any
successor statutes and the orders, decisions and directives of the Canadian Transportation
Agency and Rail Services, and any successor body thereto. '

ARTICLE 16- LANDLORD'S RIGHTS AND REMEDIES
16.01 - Failure to Perform

If the Tenant fails to perform any of the covenants or obligations of the Tenant under this Lease,
the Landlord, in addition to its rights under this Lease, may from time to time at its discretion
perform or cause to be performed any of the covenants, or obligations, and for that purpose may
do such things as may be requisite, including, without limitation, entering upon the Leased Land
on not less than Five (5) days’ prior notice to the Tenant or without notice in the case of an
emergency, and doing such things upon or in respect of the Leased Land as the Landlord may
consider requisite or necessary. All expenses incurred and expenditures made by or on behalf of
the Landlord under this Article, plus ten (10%) percent for overhead, will be paid by the Tenant
upon presentation of a bill therefore, as Additional Rent. The Landlord will have no liability to the
Tenant for loss or damages resulting from such action by the Landlord.

16.02 — Right to Reenter

If the Tenant fails to pay Annual Rent when due, or fails to perform any other of the terms,
conditions or covenants of this Lease to be observed or performed by the Tenant, or if reentry is
permitted under any other terms of this Lease, then the Landlord, in addition to any other right or
remedy it may have, will have the right of immediate reentry and may remove all persons and
property from the Leased Land, all without service of notice or resort to legal process, and
without being deemed guilty of trespass, or becoming liable for loss or damage occasioned
thereby. In addition, the Landlord, its agents or servants, may at all times enter upon the Leased
Land, or enter any Improvement situate thereon for the purpose of viewing the state of repair,
conditions, and use of the Leased Land, or to perform any work or repair thereon, or to show the
Leased Land to prospective purchasers, mortgagees, or tenants, or to exercise any of the rights
or obligations of the Landlord under this Lease.

16.03 - Distress

Notwithstanding any term or Article of this Lease or any provision of any applicable legislation,
none of the goods, chattels, and Improvements of the Tenant on the Leased Land at any time
during the Term shall be exempt from levy by distress for any rent in arrears, and the Tenant
waives any such exemption. If the Landiord makes any claim against the goods, chattels, and
Improvements of the Tenant by way of distress, this provision may be pleaded as an estoppel
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against the Tenant in any action brought to test the right of the Landlord to levy such distress.
16.04 — Bankruptcy of Tenant

If during the Term, any of the goods, chattels, or Improvements of the Tenant on the Leased
Land are, at any time, seized or taken in execution or attachment by a creditor of the Tenant; or
if the Tenant or a guarantor or indemnifier of the Lease, makes an assignment for the benefit of
creditors or a bulk sale from the Leased Land or becomes bankrupt or insolvent; or if an order is
made for the winding-up of the Tenant; or if the Tenant abandons or vacates or attempts to
abandon or vacate the Leased Land or sells or disposes of goods or chattels, or the
Improvements, if any, of the Tenant or removes them or any of them from the Leased Land so
that there would not, in the event of an abandonment, vacating, sale or disposal, be sufficient
assets on the Leased Land-subject to distress to satisfy all rents due or accruing due hereunder,;
then and in every such case, in addition to the remedies herein provided, the Landlord may re-
enter and take possession of the Leased Land as though the Tenant or the servants of the
Tenant or any other occupant of the Leased Land were holding over after the expiration of the
Term and the Lease, at the option of the Landlord, will forthwith become forfeited and
terminated.

16.05 - Damages

Should the Landlord at any time terminate this Lease for any breach by the Tenant, in addition to
any other remedies it may have, it may recover from the Tenant all damages it may incur by
reason of the breach, including the cost of recovering the Leased Land and reasonable legal
fees, all of which amounts will be immediately due and payable from the Tenant to the Landlord.

16.06 — Legal Expenses

If the Landlord brings action to recover possession of the Leased Land or to recover rents or
other money due under this Lease, or to enforce any covenant or condition of this Lease, and
the action is successful, or if a breach of any covenant on the part of the Tenant to be kept or
performed is established, the Tenant will pay to the Landlord all expenses incurred therefore,
including the Landlord’s reasonable legal fees.

ARTICLE 17- BUILDERS’ LIEN
17.01 - Builders' Lien

(1) The Tenant shall not suffer or permit any builders’ lien or similar lien to be filed or registered
against the Leased Land. If such lien shall at any time be filed or registered, the Tenant shall
procure its discharge within twenty (20) days, or such further period of time as the Landlord
may permit in its sole discretion, after the lien has come to the notice of the Tenant.

(2) Provided, however, that if the Tenant desires to contest in good faith the amount or validity of
the lien, and shall have so notified the Landlord, and if the Tenant shall have deposited with
the Landlord or paid into the Court, to the credit of any lien action, the amount of the lien
claimed plus a reasonable amount for costs, then the Tenant may defer payment of such lien
action for a period of time sufficient to enable the Tenant to contest the claim with due
diligence, provided always that neither the Leased Land nor the Tenant's leasehold interest
therein shall become liable to forfeiture or sale.

(3) The Landlord may, in its sole discretion, discharge any lien filed or registered at any lime
against the Leased Land, and any amount paid by the Landlord in so doing together with all
reasonable costs and expenses of the Landlord including its legal fees shall be paid to the
Landlord by the Tenant, on demand.
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ARTICLE 18 — INDEMNITY
18.01 - Indemnity

The Tenant shall indemnify the Landlord and save it harmless from and against any and all
claims, actions, damages, liabilities and expenses in connection with loss of life, personal injury,
damage to, and loss of property arising from or out of any occurrence in, upon or at the Leased
Land, or the occupancy or use by the Tenant, its employees or invitees of any portion of the
Lajord Station Grounds or occasioned wholly or in part by an act or omission of the Tenant, its
agents, contactors, employees, servants, licensees or assigns, or by anyone permitted by the
Tenant to be on the Lajord Station Grounds. In the event that the Landlord is made a party to
litigation commenced by or against the Tenant, or otherwise, the Tenant will protect and hold the
Landlord harmless and will pay all costs, expenses and reasonable legal fees incurred or paid
by the Landlord in connection with the litigation. The indemnification contained herein shall
survive the termination of this Lease.

18.02 - Landlord not Liable for Loss or Damage

The Landlord is not and shall not be liable for death, injury, or damage to, or loss of property of
the Tenant or of others invited on the Lajord Station Grounds, nor the loss of or damage to any
property of the Tenant or of others by theft or otherwise, from any cause whatsoever, it being
expressly agreed that this excludes damages, loss, injury, or death resulting from the gross
negligence of the Landlord, its agents, servants or employees or other persons for whom it may
be responsible in law. '

ARTICLE 19 - INSURANCE
19.01 - Tenant to have Insurance

The Tenant shall, in addition to the general comprehensive liability insurance required in relation
to the use or occupation of the Siding under Article 14.02 above, throughout the Term and
during such other time as the Tenant occupies the Leased Land, or part thereof, at its sole cost
and expense, take out and keep in full force and effect the following insurance:

(a) “Comprehensive General Liability/Comprehensive Farmers Liability” insurance including
but not limited to bodily injury, death and property damage, personal injury liability,
tenant’s legal liability, and contractual liability coverage with respect to the Leased Land
and the operation of the Tenant and any other person on the Leased Land and by the
Tenant and those for whom the Tenant is in law responsible in any other part of the
Leased Land. Such policy shall be written with inclusive limits of not less than five million
($5,000;000.00) Dollars for each occurrence involving bodily injury, death or property
damage, or for such higher limits as the Landlord may reasonably require from time to
time. Unless otherwise agreed to by the Tenant and the Landlord in writing, the Tenant
shall ensure that:

(i) The Landlord is included as an additional insured; and

(ii) A waiver of subrogation, cross liability clause and innocent insured clause is
included which shall have the effect of insuring each named insured in the same
manner and to the same extent as if a separate policy had been issued to each
but subject to the aggregate policy limits.

>(b) Where applicable, “Environmental Impairment” insurance in respect to the Leased Land

and the operations of the Tenant thereon against claims for personal injury, death or

property damage or loss, indemnifying and protecting the Landlord and the Tenant, their

respective employees, servant's,' agents, contractors, invitees or licensees, to the
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inclusive limit of not less than five million dollars ($5,000,000.00) for each occurrence or
for such higher limits as the Landlord may reasonably require from time to time. Unless
otherwise agreed to by the Tenant and the Landlord in writing, the Tenant shall ensure
that:

(i) The Landlord is included as an additio.nal insured; and

(i) A waiver of subrogation, cross liability clause and an innocent insured clause is
included which shall have the effect of insuring each named insured in the same
manner and to the same extent as if a separate policy had been issued to each
but subject to the aggregate policy limits.

(c) Any other form of insurance, in such amounts and against such risks, as the Landlord
may from time to time reasonably require of the Tenant.

190.02 — No Cancellation without Notice

Such policies shall not be terminated, cancelled or materially altered unless written notice of
such termination, cancellation or material alteration is given by the insurers to the Landlord at

least thirty (30) days’ notice before the effective date thereof.

19.03 - Insurance Does Not Limit L|ab|hty

Any insurance coverage taken out by the Tenant hereunder will in no manner restrict or limit the
liabilities assumed by the Tenant under this Lease.

ARTICLE 20 - EXPROPRIATION
20.01 - Expropriation

(1) If at any time during the Term, the whole or any part of the Leased Land shall be taken by
any lawful power or authority by the right of expropriation, the Landlord may, at its option,
give notice to the Tenant terminating this Lease in its entirety or only in so far as it affects the
part of the Leased Land taken by the lawful power or authority by the right of expropriation,
on the date when the Tenant or Landlord is required to yield up possession thereof to the
expropriating authority.

(2) Upon such termination, or upon termination by operation of law, as the case may be, the
Tenant shall immediately surrender the Leased Land or the part of the Leased Land taken by
the expropriating authority, as the case may be, and all its interest therein, and the Annual
Rent shall abate and be apportioned to the date of termination and the Tenant shall forthwith
pay to the Landlord the apportioned Annual Rent and all other amounts which may be due to
the Landlord up to the date of termination.

(3) The Tenant shall have no claim upon the Landlord for the value of its property or the
unexpired portion of the Term of this Lease, but the parties shall each be entitled to
separately advance their claims for compensation for the loss of their respective interests in
the Leased Land taken and the parties shall each be entitled to receive and retain such
compensation as may be awarded to each respectlvely

ARTICLE 21 - GENERAL
21.01 —Registration or Encumbrances

The Tenant shall not, without the prio‘r written consent of the Landlord, which consent shall not
be unreasonably withheld, file, register, or permit or cause to be filed or registered, a copy of, or
notice of the existence of, this Lease, or any interest in respect thereof, as defined in the
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. legislation or laws governing such, against the title to the Leased Land. If approved, such notice
shall not contain any financial terms and shail only contain such language as is reasonably
necessary to identify legal interests in land to such degree as is reasonably necessary to be
enforceable against third parties.

& 21.02 — Entire Agreément

This Lease constitutes the entire agreement of the pa