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PR Banlk Financial Group General Security Agreement

Te: The Toronte-Dominion Bank i its ity 85 SO0 for the Particl n

capacity 85 50 agent ipating Lendors (as defined In Schirdule *A” hierato) to secure

gmltge Indebledness, obiigations and liabllies of the Unders| existing fom time {o tima, to the Pa(rﬁdpaﬁna Lenders, whether m;’hdebledne?a':?w and
articipatirig Lender or Indeblodness undar any present o future guarantoe or similar obligation given to any Participating Lender.

201 Portage Avenue, Winnipeg, Maunitobs, R3C 2T2 (heeeinafter called the *Bank")

GRANTED BY: Ag Growth Industries Limited Pastnership

(hereinafter called the “Undersigned®)

. Where reference is made In this Agreement to "the Bank®, In the context of obligations, indebtedness or liabilities to, lefters of credit
or guarantees issued by, the extension of credit by or the delivery of financial statements to the Bank, such reference to the Bark

shall be deemed ta be a reference to the Participating Lenders,
L .
As general and continuing security for the payment of wll obligations, indebtedniess end lisbilitles, direct or indivect, of the
Undersigned to the Bank wheresoever and howsoever Inovived and whether Incurred before, st the time of oc after the execution
hereof, including cxtensions or rencwals thereof, including without restricting the gencrlity of the foregoing, obligations to the Bank
for advances by the Bank to the Undersigned under fixed or revolving credits established from time to time, liability to the Bank for
letters of credit or guarantees, whether or not drawn upon, fssued oF glven by the Bank for the Undersipned and the obligation and
liabitity of the Undersigned under any contract of guarantes now or hereafter fn existence whereby the Undersigned guarantess
payment of the debts, liabilitles and obligations of a third party o the Bank (the obligations, indebteduess and liabilities of the
Undersigned referved 1o above herelnafter collectively called *Obligations*), and, IN CONSIDERATION OF THE OBLIGATIONS,
the Undersigned hereby grants, bargains, assigus aud transfers to the Bank a first, fixed and specific mortgage and charge, as and by .
way of a continulng security interest (herelnaficr together with any other secusity interest hereby created called tho *Security Interest)
Delete ™ " In the following property described in sub-paragraphs (a), (b), (6), and (d) of this parsgraph now or hereafter owned or acquired by or
cletes “and (d) : h
{Finapplicable, on behalf of the Undersigned;

() Intangibles - all intangible property and not included in paragmph 10 below including, without limitation, all contraciual rights
and fusurance claims, pateats, tademarks, trade names, goodwill, copyrights and other industrial property of the Undersigned (all
of which property is hereinafier collectively called "intangibles*);

(b) Praceeds - all of the Undersigned's praperty fn any form derived dMy or indirecily from any use or dealing with the Collateral
(defined in the last sentence of this paragraph) or that indeminifies or compensates for Collatorat destroyed or damaged (all of
which propexty is hereinafter collectively called "Proceeds");

(¢} Books & Reeards.- sl of the Undersigned's deeds, doaunen'xs, writings, papers, books of account and-ather books relating to or
being records of debts, chattel paper or documents of ¢itls or by which such are or may hereafter bo secwred, cvidenced,
acknowledged or made payable;

Delete ifinappticatle, (d) Eguipment - all ools, machinery, equipment, furaiture, plants, fixtures, and other tangible personal propenty, vehicles and fixed

IfaFixedund goods and chattels including afl fools, machinery, equipment, fumituro, plants, fixtures, vebicles, fixed goods and chiattcls other
g’;:,‘iﬁr:f&"“mp“‘ b than Inventory (as dofined below), and any other property or assets of the kind, nature or description of the property or assets
Schedule, particularly described in the Schedule hereto (all of which propesty is hereinafter coltectively calied "Equipment*);

and for the same consideration the Undesslgned hesoby grants, bargains, assigns and transfers to the Bank a first floating charge, 8s
and by way of a continuing security interest, oven

(¢) Inventory - al goods and chattels now or hereafter forming the inventory of the Undersigned, of whatever kind and wherever
tocated, including, without limitation, all goods, merchandise, saw matexial, work in process, finished goods and chattels held for
sale, Yease or resale, or furmished or to be furnished under contracts for service or used or consumied in the business of the
Undersigned, goods used in or procured for packing o packaging, timber cut or to be cut, oil, gas anid minerals extracted of to be
extracted, all livestock and the young thereof after conception and all crops which become such within one year after the date of

tion of this Agreement (all of which goods and chattels are hereinafier collectively called "nventory™);

(0 Real Estate - all real and immovable propesty, both frechold and leasehold, now or bereafier owned or acquired by the
Undersigned, together with all buildings, erections, improvements and fixtures situate thereupon or used in connoction therewith,
including any lease, verbal or writien or any agreement thezcfor, (all of which property is hesclnafter collectively called "Real
Estate*) provided, however, the last day of any tenm of any such lease, vesbal or written, or any agreement therefor now held or
hereatter held by the Undersigned, is excepted out of the Reaf Estate charged by this Agreemeat, but should such charge become
eaforceable the Undersigned shall thercafier stand p d of any such reversion upon trust to assign and disposs theceof as the
Bank may direct; and '

(g) Other Propetty - the undertaking and al) other propesty and assets of the Undersigned for the time belng of whatsoever nature
, and kind both present and future fncluding without limiting the genesality of the foregoing, uncalled capital, moncys, rights,
franchises, negotiable and non-negotisble instruments, judgments and securities {all of which are hereinafter coflectively called
*Other Propeity™), other than that which s at any and afl times validly subject to the first, fixed and specific mortgage and charge
hereby created or subjeet to the assignment st forth {n paragraph 10,

All of the above mentioned property together with the Assignment in paragraph 10 is hecolnalter called the “Collateral",

Lacation of P .
The Undersigned confirms and warcants that the Collateral will be kept at the address immediately preceding the Schedule hereto or, if
fcft blank at the address shown belaw the Undersigned's signature to this Agreemeat, and, subject to the provisions quuagraph 4, the
Undersigned will not remove any of the Collateral from said location without the prior.wﬁum consent of the Bank.

This Agreement amends and restates a prior General Security Agreement in favour of ‘fhe Toronto-Dominion Bank, and the security

-
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3. i
The Undersigned hereby represeuts, warants or covenants to or with the Bank, as the case may be, that:

{b) except for the Security Inkrest the Undersigned is, or respecting the Collateral acquired after the date hereof will be, the owner of the Collateral
free from any mortgage, licn, charge, security interest or encumbrance and the Undersigned will keep the Collateral free and clgar of all taxes,
assessments, liens and eacumbrances;

(c) the Undessigned will deliver to the Bank within three (3) months next afier the end of each of the Undessigned's fiscal years, audited financial
statesents of the Undersigned, and, if the Undersigned is a corporation, will furish annually to the Bank the information which is required to be
fumishied to the sharcholders of = corporation under applicable law;

@)  the Undorsigned will care for, protest and preserve the Collateral and not permit its valus to bo impaired and, subject to parageaph 4, will not sell,
transfer, assign, morigage, charge, pledge, hypothecat or deliver or otherwise dispose of any such property or atiy interest thereln without the prior
writien consent of the Bank;

(¢) the Undersigned will keep the Collateral insuced under policies with such provisions, for such amounts and by such insuress satisfactory to the
Bank from Gme (o tims, and will maintain such insurance with loss, if any, payable to the Bank and will lodge such policies with the Bank;

{f) the Bank shall be entitled from time to time and at any timo to inspect the Collateral whersver located and to make eaquiries and tests concerning
the Collateral, and the Undersigned will defray all expenses in connection therewith; and © .

() this Agreement has been properdy authorized and constitutes a legally valid and binding obligation of the Undersigned in accordance with its tenms,

4. Use of Specifically Charged Property

Untit the occurrence of an event of dofuult, as hereinafter provided, the Undersigned may use the Collateral spesifically charged in any lawiul manner
not inconsistent with this Agreement, and deal with the Inventosy, Real Estate or Other Property or any part thereof in the ordinary course of business.
Procecds shall be received by the Undersigned in trust for the Bank and shatl be forthwith paid over to the Bank,

5. Events of Dafault .
Obligations not payable on demand shall become immediately payable upon the occurreace of one or more of the following eveats of default:

(2) the Undemsigned fails to pay when due any of the Obligations, ot to perfomm or tectify a breach of any of the representations or warranties or
covenants of this Agreement; :

(%) the Undersigned ceases or threateas to cease to carry on business, becones insolvent or the subject of banksuptoy or insolvency procesdings;

() eny warranty or represcatation made to induce the Bank to extend predit to the Undersigned, under this Agreement or otherwiso, is false in any
material respect when made;

(d) an encurabrances takes possession of any of the Collateral or eny process of sxccution is kevied or enforced upon o against any of the Collateral;

(¢) indebtedness or Hiability of the Undersigned other than to the Bank becomes duo and payable, or capable of being declared due and payable, before
the stated matusity thereof or any such indebteducss or Hability shall not be paid at the maturty thereof or upon the expiration of any stated
appticable grace period thereof or any guaranies given by the Undersipned is not honoured when due and called upon;

{f) adeclanation of incompetency of the Undersigned by & court;

(g) ifthe Undersignedisa paﬂnershfp. the death of a partner; or

(h) ifthe Undersigned is an individual, the death of the Undersigned;

() any other event which causes the Bank, in good faith, to deem itsclf insecure;

and the Bank shalt kave all rights and remedies under applicable taw as well as any other rights and remedies provided by this Agreement.
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Waiver by the Bank

Any breach by the Undersigned of any of the provisions contained in this Agreement or any default by the Undersigned in the observance or
performancs of any covenant or condition required to be observed or performed by the Undersigned hereunder may only be waived by the Bank in
waiting, provided that no such waiver by the Bank shall extend to or be taken in any manner to affect any subsequent breach or default or the tights
resuiting therefrom,

8. i
The Bank may appoint in writing any person, whether an cmployes or employeces of the Bark or not, to be a vecelver or a receiver and manager
(“Receiver™) of the Collateral or any part or parts thereof. A Recelver so appolnted shall have power:

(3) to take possession of, collect and get In the Collateral, or any part thereof and for that purpose to take any proceedings in the name of the
Undersigned or otherwise; R

(b) to carry on or concur In camying on the business of the Undersigned and for that purpose to raise money on the Collateral in priority to this
Agreement or otherwise; ’

(¢) tosell or cancur in sclling any of the Collateral; and
(d) to make any arrangement or compromise which the Receiver shall think expedient in the interest of the Bank.

Any Receiver so appointed shall be deemed to be the ageat of the Undessigned, and the Undersigned shall be solely responsible for the Recelver’s acts or
defaults and for the Receiver's remuneration and expenses, and the Bank shall not bo in any way responsible for any misconduct or negligence on the
part of the Receiver. All moneys received by the Receiver after providing for payment of all costs, charges and expenses of or incldental to tho exercise
of any of the powers of tho Recelver shall be applied in or towards satisfaction of the Security Interest. The rights and powers conferred by this
paragraph are in supplement of and not in substitution for any rights the Bank may have from time to time.

9, Perishable Collateral :
Except to the extent that the Bank belicves on reasonable grounds that any part of the Collaters! is perishable or will decline speedily in value, the
Undersigned shall be entitled to not less than fiftecn days' notice in writing of the date, ime and place of amy intended disposition of the Collateral, such
notice to be sent by registered mail to the last known post office address of the Undersigned.

10.Geberal Assignment of Book Dehig :

And the Undessigned for good and valuab) iderati igns, transfers, and sefs over unto the Bank all debts, accounts, choses in action, claims,
demands, and moneys now due or owing or accnuing due or which may hercafter become duc or owing to the Undersigned, including (without Himiting
the foregoing) claims against the Crown In the cight of Canada or of any province, moneys which may become peyable under any policy of insurance in
respect of any toss by fire or ather cause which has been or may be incurred by the Undersigned (collectively called "Back Debts”), together with all
contracts, securities, bills, notes, lien notes, judgrents, chatte} mortgages, morigages and ali other rights, benefits and documents now of hereafter taken,
vested in or held by the Undessigned in respect of or as secutity for the Book Debts hereby assigned or intended o to be or any part thereof and the full
benofit and advantage thereof, and all rights of action, claim, or demand which the Undersigned now has or may at any time hereafter have against any
person or persons, firm or corporation in respect thereof, The Undersigned further hereby covenants, promises, and agrees to and with the Bank to well
and truly execute or cause to be executed all or any such further or other document or docutizents as shall or may be required by the Bank to more
completely or fially vest in the Bank the Book Debts hereby assigned or intended so to be and the right to receive the seid moneys or to enable the Bank
to recover same and will from time to time prepare and deliver to the Bank all deeds, books, vouchess, promissory notes, bills of exchange, sccounts,
letters, invoices, papers, and all other documents in any way relating to the Book Debts, Provided that this assignment is and shall bo a continuing
collateral securdty to the Bank for the Obligations. All money or sny other form of payment received by the Undersigned in payment of any Book Debts
shall bo received and held by the Undersigned in trust for the Bank,

Py

11,
The Bank shall have the right at any time to appropriate any payment made to any portion of the Obligations and to revoke or alter any such
appropriation,

12. Dealing with Security Interest i
"The Bank may grant extensions of time and other indulgences, take and give up any of the Security Interest, or modify or abstain from perfecting or
taking advantage of any of the Security Interest, accept compositions, grant releases and discharges thereof and otherwise deal with the Undersigned,”
debtors of the Undersigned, sureties and others and with any of the Security Interest as the Bank may sec fit without prejudice to te Hability of the
Undersigned or the Bank's cight to hold and realize any of the Security Interest, The Bank shall aot be accountable to the Undersigned for the value of
any of the Security Interest released except for any moneys actually received by the Baok.

13, Exeeution.
If more than one person executes this Agreement, the term "Undersigned” shall includ each as well as all of them, any and all of their obligations
hereunder shall be joint and several and these presents and such obligations shall continue in full force and effect and apply notwithstanding any chang
for any cause or in any manner whatsoever in the composition of or membership of any firm or company which is a party hereto.
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14.Tem
This Agreement shall be s continuing agreement
the Obligations shall bo paid in full, fath

in evesy respect for the payment of the Obligations and it shall mum in fu\ force and effect t l of

ctet

15 Non-Substitution
The Security Tnterest is in addition to and not in substinition for any other seourity vow oc hereaBor beld by tie Bark.
16. The attached Schedule "A" Is Incotporated into and forms part of this Agreement.

“6Arkamnadedgonsent-

TN WITNESS WHEREOF the Undersigned tias exooutod this Agrecment this Q? day of Zk‘g é,,;c r.@_ﬁ.
Ag Growfp Indystries Limited Partnership by its

Witess: gener A th Industries Inc,
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Schedule “A” to General Security Agreement

Participating Lenders:

When used herein, the term “Participating Lenders” means The Toronto-Dominion Bank and
other secured creditors from time to time by agreement, and any successor or assignee from time
to time of the interests of such parties. For certainty, but without limiting the generality of the
foregoing, the Participating Lenders include the lenders from time to time under a Third
Amended and Restated Loan Agreement dated on or about the date hereof between, inter alia,
the Undersigned and The Toronto-Dominion Bank, as may be amended, replaced, amended and
restated or superseded from time to time, and the Note holders under a certain Note Purchase and
Private Shelf Agreement dated on or about the date hereof between, infer. alia, Prudential
Investment Management, Inc. and each Prudential Affiliate (as therein defined) as may be
amended, replaced, amended and restated or superseded from time to time,

Additional Provisions:

“Pledged Certificated Securities” means any and all Collateral that is a certificated security.
“Pledged Futures Contracts” means any and all Collateral that is a futures contract.
“Pledged Futures Accounts” means any and all Collateral that is a futures account.

“Pledged Futures Intermediary” means, at any time, any Person which is at such time a
futures intermediary at which a Pledged Futures Account is maintained.

“Pledged Futures Intermediary's Jurisdiction” means, with respect to any Pledged Futures
Intermediary, its jurisdiction as determined under section 7.1(1)(d) of the PPSA.

“Pledged Issuer” means, at any time, any Person which is at such time an issuer with respect to
any Pledged Securities or Pledged Security Entitlements,

"Pledged Issuer's Jurisdiction" means, with respect to any Pledged Issuer, its jurisdiction as
determined under section 44(2) of the STA.

“Pledged Security Certificates” means any and all security certificates representing the Pledged
Certificated Securities.

“Pledged Securities” means any and all Collateral that is a security.
“Pledged Securities Accounts” means any and all Collateral that is a securities account.

“Pledged Securities Intermediary” means, at any time, any Person which is at such time is a
securities intermediary at which a Pledged Securities Account is maintained.

“Pledged Securities Intermediary's Jurisdiction” means, with respect to any securitics
intermediary, its jurisdiction as determined under section 45(2) of the STA.
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“Pledged Security Entitlements” means any and all Collateral that is a security entitlement.

“Pledged Uncertificated Securities” means any and all Collateral that is an uncertificated
security.

“PPSA” or the “Personal Property Security Act” means The Personal Property Security Act
(Manitoba), as such legislation may be amended, restated, renewed or otherwise modified from
time to time, including all regulations from time to time made under such legislation; provided
that, if validity, perfection or the effect of perfection or non-perfection or the priority of the
Security Interest granted hereunder in any Collateral or the rights and remedies of Bank are
governed by the PPSA or other similar legislation as in effect in a jurisdiction other than
Manitoba, then “PPSA” shall mean the Personal Property Security Act or other similar
legislation, including all regulations from time to time made under such legislation, as in effect
from time to time in such other jurisdiction for purposes of the provisions hereof relating to such
validity, perfection, effect of perfection or non-perfection, to priority or to such rights and
remedies.

"STA" means The Securities Transfer Act (Manitoba), as such legislation may be amended,
restated, renewed or otherwise modified from time to time, and includes all regulations from
time to time made under such legislation.

Limitations on Grant of Security Interests. If the grant of any Security Interest in respect of
any contract, intellectual property right or permit under Section 1 would result in the termination
or breach of such contract, intellectual property right or permit, then such contract, intellectual
property right or permit will not be subject to any Security Interest under Section 1 but will be
held in trust by the Undersigned for the benefit of Bank and, on the exercise by Bank of any of
Bank's rights or remedies under this Agreement following an Event of Default, will be assigned
by the Undersigned as directed by Bank, provided that the Security Interests shall attach to such
contract, intellectual property right or permit, or applicable portion thereof, immediately at such
time as the condition causing such termination or breach is remedied. In addition, the Security
Interests do not attach to consumer goods or extend to the last day of the term of any lease or
agreement for lease of real property. Such last day will be held by the Undersigned in trust for
Bank and, on the exercise by Bank of any of its rights or remedies under this Agreement
following an Event of Default, will be assigned by the Undersigned as directed by the Bank. For
greater certainty, no intellectual property right shall be transferred to Bank by sole virtue of the
grant of the Security Interests contained in Section 1.

Attachment; No Obligation to Advance. The Undersigned confirms that value has been given
by Bank to the Undersigned, that the Undersigned has rights in the Collateral existing at the date
of this Agreement and that the Undersigned and Bank have not agreed to postpone the time for
attachment of any of the Security Interests to any of the Collateral. The Security Interests will
have effect and be deemed to be effective whether or not the Obligations or any part thereof are
owing or in existence before or after or upon the date of this Agreement. Neither the execution
and delivery of this Agreement nor the provision of any financial accommodation by Bank shall
oblige Bank to make any financial accommodation or further financial accommodation available
to the Undersigned or any other Person.
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Covenants.
The Undersigned covenants and agrees with Bank that:

()  Further Documentation. The Undersigned will from time to time, at the expense
of the Undersigned, promptly and duly authorize, execute and deliver such further
instruments and documents, and take such further action, as Bank may reasonably
request for the purpose of obtaining or preserving the full benefits of, and the
rights and powers granted by, this Agreement (including the filing of any
financing statements or financing change statements under any applicable
legislation with respect to the Security Interests). The Undersigned acknowledges
that this Agreement has been prepared based on the existing laws in the Province
of Manitoba and that a change in such laws, or the laws of other jurisdictions,
may require the execution and delivery of different forms of security
documentation. Accordingly, the Undersigned agrees that Bank will have the
right to require that this Agreement be amended, supplemented, restated or
replaced, and that the Undersigned will immediately on request by Bank
authorize, execute and deliver any such amendment, supplement, restatement or
replacement: (i) to reflect any changes in such laws, whether arising as a result of
statutory amendments, court decisions or otherwise, (ii) to facilitate the creation
and registration of appropriate security in all appropriate jurisdictions, or (iii) if
the Undersigned merges or amalgamates with any other Person or enters into any
corporate reorganization, in each case in order to confer on the Bank liens similar
to, and having the same effect as, the Security Interest.

(b)  Further Identification of Collateral. The Undersigned will promptly furnish to
Bank such statements and schedules further identifying and describing the
Collateral, and such other reports in connection with the Collateral, as Bank may
from time to time reasonably request, including an updated list of any motor
vehicles or other "serial number" goods owned by the Undersigned and classified
as Equipment, including vehicle identification numbers.

(¢)  Instruments; Documents of Title; Chattel Paper. Promptly upon request from
time to time by Bank, the Undersigned will deliver to Bank, endorsed and/or
accompanied by such instruments of assignment and transfer in such form and
substance as Bank may reasonably request, any and all Instruments, Documents
of Title and Chattel Paper included in or relating to the Collateral as Bank may
specify in its request.

(d)  Pledged Certificated Securitics. At the request of Bank, the Undersigned will: (i)
deliver to Bank any and all Pledged Security Certificates and other materials as
may be required from time to time to provide Bank with control over all Pledged
Certificated Securities in the manner provided under section 23 of the STA, and
(ii) cause all Pledged Security Certificates to be registered in the name of Bank or
its nominee.
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(&)  Pledged Uncertificated Securities. At the request of Bank, the Undersigned will
deliver to Bank any and all such documents, agreements and other materials as
may be required from time to time to provide Bank with control over all Pledged
Uncertificated Securities in the manner provided under section 24 of the STA.

® Pledged Security Entitlements. At the request of Bank, the Undersigned will
deliver to Bank any and all such documents, agreements and other materials as
may be required from time to time to provide Bank with control over all Pledged
Security Entitlements in the manner provided under section 25 or 26 of the STA.

(g)  Pledged Futures Coniracts. At the request of Bank, the Undersigned will deliver
to Bank any and all such documents, agreements and other materials as may be
required from time to time to provide Bank with control over all Pledged Futures
Contracts in the manner provided under subsection 1(1.1) of the PPSA.

(h)  Partnerships, Limited Liability Companies. The Undersigned will ensure that the
terms of any interest in a partnership or limited liability company that is Collateral
‘will expressly provide that such interest is a “security” for the purposes of the
STA,

@ Transfer Restrictions. If the constating documents of any Pledged Issuer restrict
the transfer of the securities of such Pledged Issuer, then, the Undersigned will
deliver to Bank a certified copy of a resolution of the directors, shareholders,
unitholders or partners of such Pledged Issuer, as applicable, consenting to the
transfer(s) contemplated by this Agreement, including any prospective transfer of
the Collateral by Bank upon a realization on the Security Interests.

)] Notices. The Undersigned will advise Bank prémptly, in reasonable detail, of:

(i) any change to a Pledged Securities Intermediary's Jurisdiction, Pledged
Issuer's Jurisdiction, or Pledged Futures Intermediary's Jurisdiction;

(i) any change in the location of the jurisdiction of incorporation or
amalgamation, chief executive office, or domicile of the Undersigned;

(iii)  any change in the name of the Undersigned,
(iv)  any merger or amalgafnation of the Undersigned with any other Person;

(v)  any additional jurisdiction in which the Undersigned carries on business or
has tangible personal property;

(vi) any additional jurisdiction in which material account debtors of the
Undersigned are located;

(vii) any acquisition of any right, title or interest in real property by the
Undersigned;
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(viii) the creation or acquisition of any subsidiary of the Undersigned;
(ix)  any lien on, or claim asserted against, any of the Collateral; or

(x)  the occurrence of any event, claim or occurrence that could reasonably be
expected to have a material adverse effect on the value of the Collateral or
on the Security Interests.

The Undersigned will not effect or permit any of the changes referred to in clauses (ii) through
(viii) above unless all filings have been made and all other actions taken that are required in
order for Bank to continue at all times following such change to have a valid and perfected first
priority Security Interest in respect of all of the Collateral.

Rights on Event of Default. If an Event of Default has occurred and is continuing, then and in
every such case all of the Obligations shall, at the option of Bank become immediately due and
payable and the Security Interests shall become enforceable and Bark, in addition to any rights
now or hereafter existing under applicable law, may, personally or by agent, at such time or
times as Bank in its discretion may determine, do any one or more of the following:

(a) Rights under PPSA, ete. Exercise all of the rights and remedies granted to
secured parties under the PPSA and any other applicable statute, or otherwise
available to Bank by contract, at law or in equity.

(b)  Demand Possession. Demand possession of any or all of the Collateral, in which
event the Undersigned will, at the expense of the Undersigned, immediately cause
the Collateral designated by Bank to be assembled and made available and/or
delivered to Bank at any place designated by Bank.

(©) Take Possession. Enter on any premises where any Collateral is located and take
possession of, disable or remove such Collateral.

(d)  Deal with Collateral. Hold, store and keep idle, or operate, lease or otherwise use
or permit the use of, any or all of the Collateral for such time and on such terms as
Bank may determine, and demand, collect and retain all earnings and other sums
due or to become due from any Person in respect of any of the Collateral,

(e) Carry on Business. Carry on, or concur in the carrying on of, any or all of the
business or undertaking of the Undersigned and enter on, occupy and use (without
charge by the Undersigned) any of the premises, buildings, plant and undertaking
of, or occupied or used by, the Undersigned.

® Enforce Collateral. Seize, collect, receive, enforce or otherwise deal with any
Collateral in such manner, on such terms and conditions and at such times as
Bank may deem advisable.

(g2)  Dispose of Collateral. Realize on any or all of the Collateral and sell, lease,
assign, give options to purchase, or otherwise dispose of and deliver any or all of
the Collateral (or contract to do any of the above), in one or more parcels at any
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public or private sale, at‘any exchange, broker's board or office of any of Bank or
elsewhere, with or without advertising or other formality, except as required by
applicable law, on such terms and conditions as Bank may deem advisable and at
such prices as it may deem best, for cash or on credit or for future delivery. If any
part of the Collateral is perishable or will decline speedily in value, to sell or
otherwise dispose of same without giving any notice whatever,

(h)  Court-Approved Disposition of Collateral. Obtain from any court of competent
jurisdiction an order for the sale or foreclosure of any or all of the Collateral.

) Purchase by Bank. At any public sale, and to the extent permitted by law on any
private sale, bid for and purchase any or all of the Collateral offered for sale and,
upon compliance with the terms of such sale, hold, retain, sell or otherwise
dispose of such Collateral without any further accountability to the Undersigned
or any other Person with respect to such holding, retention, sale or other
disposition, except as required by law. In any such sale to Bank, Bank may, for
the purpose of making payment for all or any part of the Collateral so purchased,
use any claim for any or all of the Obligations then due and payable to it as a
credit against the purchase price.

) Collect Accounts. Notify the account debtors under any accounts of the
Undersigned of the assignment of such accounts to Bank and direct such account
debtors to make payment of all amounts due or to become due to the Undersigned
in respect of such accounts directly to Bank and, upon such notification and at the
expense of the Undersigned, enforce collection of any such accounts, and adjust,
settle or compromise the amount or payment of such accounts, in such manner
and to such extent as Bank may deem appropriate in the circumstances.

(k)  Transfer of Collateral. Transfer any Collateral that is investment property into the
name of Bank or its nominee.

O Voting. Vote any or all of the Pledged Securities (whether or not transferred to
Bank or its nominee) and Pledged Security Entitlements and give or withhold all
consents, waivers and ratifications in respect thercof and otherwise act with
respect thereto as though it were the outright owner thereof.

(m)  Exercise Other Rights. Exercise any and all rights, privileges, entitlements and
options pertaining to any Collateral that is investment property as if Bank was the
absolute owner of such investment property.

(n)  Dealing with Coniracts and Permits. Deal with any and all contracts and permits
to the same extent as the Undersigned might (including the enforcement,
realization, sale, assignment, transfer, and requirement for continued
performance), all on such terms and conditions and at such time or times as may
seem advisable to Bank,

(0)  Payment of Obligations. Pay any liability secured by any lien against any
Collateral. The Undersigned will immediately on demand reimburse Bank for all
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such payments and, until paid, any such reimbursement obligation shall form part
of the Obligations and shall be secured by the Security Interests.

(p) Borrow and Grant Security Interests. Borrow money for the maintenance,
preservation or protection of any Collateral or for carrying on any of the business
or undertaking of the Undersigned and grant liens on any Collateral (in priority to
the Security Interests or otherwise) as security for the money so borrowed. The
Undersigned will immediately on demand reimburse Bank for all such borrowings
and, until paid, any such reimbursement obligations shall form part of the
Obligations and shall be secured by the Security Interests,

(@)  Court-Appointed Receiver. Obtain from any court of competent jurisdiction an
order for the appointment of a Receiver of the Undersigned or of any or all of the
Collateral.

(r) Consultants. Require the Undersigned to engage a consultant of Bank's choice, or
engage a consultant on its own behalf, such consultant to receive the full
cooperation and support of the Undersigned and its agents and employees,
including unrestricted access to the premises of the Undersigned and the books
and records; all reasonable fees and expenses of such consultant shall be for the
account of the Undersigned and the Undersigned hereby authorizes any such
consultant to report directly to Bank and to disclose to Bank any and all
information obtained in the course of such consultant's employment.

Bank may exercise any or all of the foregoing rights and remedies without demand of
performance or other demand, presentment, protest, advertisement or notice of any kind (except
as required by applicable law) to or on the Undersigned or any other Person, and the
Undersigned hereby waives each such demand, presentment, protest, advertisement and notice to
the extent permitted by applicable law. None of the above rights or remedies will be exclusive of
or dependent on or merge in any other right or remedy, and one or more of such rights and
remedies may be exercised independently or in combination from time to time. The
Undersigned acknowledges and agrees that any action taken by Bank hereunder following the
occurrence and during the continuance of an Event of Default shall not be rendered invalid or
ineffective as a result of the curing of the Event of Default on which such action was based.

Realization Standards. To the extent that applicable law imposes duties on Bank to exercise
remedies in a commercially reasonable manner and without prejudice to the ability of Bank to
dispose of the Collateral in any such manner, the Undersigned acknowledges and agrees that it is
not commercially unreasonable for Bank: (a) to incur expenses reasonably deemed significant by
Bank to prepare the Collateral for disposition or otherwise to complete raw material or work in
process into finished goods or other finished products for disposition, (b) to fail to obtain third
party consents for access to the Collateral to be disposed of provided that nothing herein shall -
constitute an inducement by the Undersigned to commit, or an endorsement by Undersigned of,
any such failure, or otherwise render the Undersigned liable to any other Person therefor or
otherwise serve to subject the Undersigned to any adverse consequences thereof in relation to
any such third party, (c) to fail to exercise collection remedies against account debtors or other
Persons obligated on the Collateral or to remove liens against the Collateral, (d) to exercise
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collection remedies against account debtors and other Persons obligated on the Collateral directly
or through the use of collection agencies and other collection specialists, (e) to dispose of
Collateral by way of public auction, public tender or private contract, with or without advertising
and without any other formality, (f) to contact other Persons, whether or not in the same business
of the Undersigned, for expressions of interest in acquiring all or any portion of the Collateral,
() to hire one or more professional auctioneers to assist in the disposition of the Collateral,
whether or not the Collateral is of a specialized nature or an upset or reserve bid or price is
established, (h) to dispose of the Collateral by utilizing internet sites that provide for the auction
of assets of the types included in the Collateral or that have the reasonable capacity of doing so,
or that match buyers and sellers of assets, (i) to dispose of assets in wholesale rather than retail
markets, (j) to disclaim disposition warranties, such as title, possession or quiet enjoyment, (k) to
purchase insurance or credit enhancements to insure Bank against risks of loss, collection or
disposition of the Collateral or to provide to Bank a guaranteed return from the collection or
disposition of the Collateral, (I) to the extent deemed appropriate by Bank, to obtain the services
of other brokers, investment bankers, consultants and other professionals to assist Bank in the
collection or disposition of any of the Collateral, (m) to dispose of Collateral in whole or in part,
(n) to dispose of Collateral to a customer of Bank, and (0) to establish an upset or reserve bid
price in respect of Collateral.

Application_of Proceeds. The Proceeds of any sale, realization or other disposal of the
- Collateral howsoever arising and any other amounts from time to time received by Bank or a
Receiver in connection therewith shall be applied as follows: '

(s) first, to the payment in full of all reasonable fees of Bank and any Receiver and
all out-of-pocket costs, reasonable fees and expenses (including, without
limitation, reasonable legal fees on a solicitor and his own client full indemnity
basis) incurred by Bank and any Receiver or other enforcement agent appointed
by Bank of a court of competent jurisdiction, as the case may be, in connection

~with the collection or enforcement of the Obligations owed to Bank, the
enforcement of the Security Interests or the preservation of the Collateral;

® second, in payment to Bank of all amounts payable hereunder that have not
already been paid pursuant to this Section; and

(W)  third, the balance, if any, will be paid, subject to applicable law, to the
Undersigned.

Performance by Bank of Undersigned's Obligations. If the Undersigned fails to perform or
comply with any of the obligations of the Undersigned under this Agreement, Bank may, but
need not, perform or otherwise cause the performance or compliance of such obligation,
provided that such performance or compliance will not constitute a waiver, remedy or
satisfaction of such failure, The expenses of Bank incurred in connection with any such
performance or compliance will be payable by the Undersigned to Bank immediately on demand,
and until paid, any such expenses will form part of the Obligations and will be secured by the
Security Interests.
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Severability. Any provision of this Agreement that is prohibited or unenforceable in any
jurisdiction will, as to that jurisdiction, be ineffective to the extent of such prohibition or
unenforceability and will be severed from the balance of this Agreement, all without affecting
- the remaining provisions of this Agreement or affecting the validity or enforceability of such
provision in any other jurisdiction.

Release of Information. The Undersigned authorizes Bank to provide a copy of this Agreement
and such other information as may be requested of Bank to the extent necessary to enforce
Bank's rights, remedies and entitlements under this Agreement.

Expenses; Indemnity; Waiver.

(v)  The Undersigned shall pay: (i) all reasonable out-of-pocket expenses incurred by
Bank, including the reasonable fees, charges and disbursements of counsel for
Bank and all applicable taxes, in connection with the preparation and
administration of this Agreement, (i) all reasonable out-of-pocket expenses
incurred by Bank, including the reasonable fees, charges and disbursements of
counsel for Bank and applicable taxes, in connection with any amendments,
modifications or waivers of the provisions hereof, and (iii) all reasonable out-of-
pocket expenses incurred by Bank, including the fees, charges and disbursements
of any counsel for Bank and all applicable taxes, in connection with the
enforcement or protection of its rights in connection with this Agreement,
including its rights under this Section, including all such out-of-pocket expenses
incurred during any workout, restructuring or negotiations in respect of the
Obligations.

(w)  The Undersigned shall not assert, and hereby waives (to the fullest extent
permitted by applicable law): (i) any claim against Bank, on any theory of
-liability, for special, indirect, consequential or punitive damages (as opposed to
direct or actual damages) arising out of, in connection with, or as a result of, this
Agreement, and (ii) all of the rights, benefits and protections given by any present
or future statute that imposes limitations on the rights, powers or remedies of a
secured party or on the methods of, or procedures for, realization of security,
including any "seize or sue" or "anti-deficiency” statute or any similar provision
of any other statute,

(x)  All amounts due under this Section shall be payable not later than three business
days after written demand therefor.

(y)  The indemnifications set out in this Section will survive the release or
extinguishment of the Security Interests,

Release of Undersigned. Neither the taking of any judgment nor the exercise of any power of
seizure or sale shall extinguish the liability of the Undersigned to pay the Obligations, nor shall
the same operate as a merger of any covenant contained in this Agreement or of any other
liability, nor shall the acceptance of any payment or other security constitute or create any
novation. :
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Environmental License and Indemnity., The Undersigned hereby grants to Bank and its
employees and agents an irrevocable and non-exclusive license, subject to the rights of tenants,
to enter any of the premises of the Undersigned to conduct reasonable audits, testing and
monitoring with respect to hazardous substances and to remove and analyze any hazardous
substance at the cost and expense of the Undersigned (which cost and expense will form part of
the Obligations and will be payable immediately on demand and secured by the Security
Interests created by this Agreement). The Undersigned will indemnify Bank and hold Bank
harmless against and from all losses, costs, damages and expenses which Bank may sustain,
incur or be or become liable at any time whatsoever for by reason of or arising from the past,
present or future existence, clean-up, removal or disposal of any hazardous substance on or about
any property owned or occupied by Bank or compliance with environmental laws or
environmental orders relating thereto, including any clean-up, decommissioning, restoration or
remediation of any premises owned or occupied by the Undersigned or other affected lands or
property. This indemnification will survive the release or extinguishment of the Security
Interests.

Amalgamation, If the Undersigned is a corporation, the Undersigned acknowledges that if it
amalgamates with any other corporation or corporations, then: (i) the Collateral and the Security
Interests will extend to and include all the property and assets of the amalgamated corporation
and to any property or assets of the amalgamated corporation thereafter owned or acquired, (ii)
the term "Undersigned", where used in this Agreement, will extend to and include the
amalgamated corporation, and (iii) the term " Obligations", where used in this Agreement, will
extend to and include the Obligations of the amalgamated corporation,

Interpretation. Unless otherwise expressly provided in this Agreement, if any matter in this
Agreement is subject to the consent or approval of Bank or is to be acceptable to Bank, such
consent, approval or determination of acceptability will be in the discretion of Bank, acting
reasonably. If any provision in this Agreement refers to any action taken or to be taken by the
Undersigned, or which the Undersigned is prohibited from taking, such provision will be
interpreted to include any and all means, direct or indirect, of taking, or not taking, such action.
The division of this Agreement into sections and paragraphs, and the insertion of headings, is for
convenience of reference only and will not affect the construction or interpretation of this
Agreement, Unless the context otherwise requires, words importing the singular include the
plural and vice versa, and words importing gender include all genders. When used in this
Agreement, the word "including” (or "includes”) means including (or includes) without
limitation. Any reference in this Agreement to a "Section" means the relevant Section of this
Agreement, A reference in this agreement to another agreement refers to that other agreement as
it may be amended, modified, supplemented, restated or replaced from time to time, A reference
in this agreement to a statute refers to that statute as it may be amended and to any restated or
successor legislation of comparable effect.

Successors and Assigns. This Agreement will enure to the benefit of, and be binding on, the
Undersigned and its successors and permitted assigns, and will enure to the benefit of, and be
binding on, Bank and its successors and assigns, The Undersigned may not assign this
Agreement, or any of its rights or obligations under this Agreement. If the Undersigned is an
individual, then the term "Undersigned", as applicable, will also include his or her heirs,
administrators and executors,
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Acknowledgment of Receipt/Waiver. The Undersigned acknowledges receipt of an executed -
copy of this Agreement and, to the extent permitted by applicable law, waives the right to receive
a copy of any financing statement or financing change statement registered in connection with
this Agreement or any verification statement issued in respect of any such financing statement or
financing change statement. '

Schedule. This Schedule “A” is incorporated into and forms part of the Agreement given by the
Undersigned to which this Schedule “A” is attached. ,

Rights and Remedies. If the Undersigned has also given a pledge agreement to the Bank (the
“Pledge Agreement”), to the extent any rights or remedies are granted fo the Bank in the Pledge
Agreement which are not also granted to-the Bank in this Agreement, or vice versa, the
Undersigned acknowledges and agrees that the inclusion of such rights and remedies in one such
agreement but not the other shall not derogate from, reduce or adversely affect the obligations of
the Undersigned or the rights and remedies of the Bank hereunder or thereunder.

AG GROWTH INDUSTRIES
LIMITED PARTNERSHIP,

by its General Partner AG
G T
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