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SWORN on October 14, 2025.

I, Nicholas Rue, of Barneveld, Wisconsin, SWEAR AND SAY THAT:

1.

Member of Compeer Financial, PCA ("Compeer"). As such, I have personal knowledge of

the matters deposed to in this Affidavit except where stated as based on information and belief,

I am the Vice President of Animal Agricultural Lending - Swine and an Allied Industry

in which case I verily believe the statements to be true.

I swear this Affidavit in response to the Affidavit of Arthur Price sworn on October 8, 2025.
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SUMMARY OF THE LEGAL CLAIM

3. Compeer is a member-owned, Farm Credit cooperative located in the United States with
approximately 1,500 personnel, serving more than 78,500 member-owners and USD
$35.5 billion in total assets. By comparison, the total credit extended by Compeer to Sunwold
Farms, Inc., Sunterra Farms Iowa, Inc. and Larjagra Farms South, Inc. (collectively, the

"Sunterra Customers") totaled only USD $11.5 million.

4, On June 2, 2025, Compeer filed a claim in the Court of King's Bench Action 2503-10998 (the
"Fraud Action"), alleging that the defendants in the Fraud Action (the "Applicants") are liable
in a cheque-kiting fraud which involved cycling of funds between the accounts of certain
corporate entities, including two accounts held with Compeer. Compeer claims losses of over
$36 million USD from the Applicants. A copy of the Statement of Claim in the Fraud Action
is attached as Exhibit "A" to this Affidavit.

5. On July 24, 2025, the Honourable Justice M.J. Lema granted a Consent Order permitting a
hearing of the Fraud Action by way of summary judgment, scheduled for December 4 and 5,
2025 (the "Consent Order"). The Consent Order also enclosed a litigation plan at Schedule
"A" to the Order which, at paragraph 2, directed that the Applicants could question two
employees of Compeer pursuant to Rule 6.8 of the Alberta Rules of Court. A copy of the
Consent Order is attached as Exhibit "B" to this Affidavit, and the excerpt from the Litigation

Plan relating to the questioning of Compeer employees is reproduced below:

The Defendants in the Action shall file and serve their defences to the
Statement of Claim filed in the Action and any affidavits in response to
Compeer's application for declaratory relief and summary judgment in the
Action filed on June 23, 2025 in these proceedings (the "Application") by
September 5 2025 and shall advise Compeer Financial, PCA ("Compeer")
what two additional current employees of Compeer, if any, it wishes to
examine. Such examinations shall occur pursuant to Rule 6.8 of the Alberta
Rules of Court unless the additional witnesses file Affidavits.

6. On September 5, 2025, counsel for the Applicants advised of their intention to question two
Officers of Compeer: Jase Wagner, the Chief Executive Officer of Compeer, and Bill Moore,
the Chief Risk Officer of Compeer. A copy of this letter is attached as Exhibit "C".

7. On September 11, 2025, the Applicants filed a Statement of Defence denying participation in

any fraudulent scheme alleged by Compeer, and filed a Counterclaim against Compeer. I am
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advised by counsel for Compeer that Counterclaim will not be addressed at the December
application and counsel for the Applicants has confirmed that no defence to the Counterclaim
is required at this time. Attached hereto as Exhibit "D" is a copy of the Applicants' Statement
of Defence and attached hereto as Exhibit "E" is a copy of counsel's confirmation regarding

the Counterclaim.

On September 15, 2025, counsel for Compeer responded to the Applicants to object to
questioning of Messrs. Wagner and Moore and advised that the Applicants could seek to
examine two other employees of Compeer. A copy of this letter is attached as Exhibit "F", it

provided in part:

In response to your letter, we have reviewed available records and made
appropriate inquiries. We can advise that, in their respective roles as Chief
Executive Officer and Chief Risk Officer, Messrs. Wagner and Moore have
no relevant evidence to give at any questioning in the Compeer Action.

Consistent with the foregoing, neither of the two affidavits delivered by
Compeer, nor any of the four affidavits delivered by your clients, in
connection with the Compeer Action, make any reference to, or attach any
correspondence or other records involving, either of Messrs. Wagner or
Moore. Similarly, none of those affidavits indicate any involvement of, or
any expectation of any involvement of, the senior-most executives of
Compeer, including the Chief Executive Officer and Chief Risk Officer.

To the extent that your clients continue to seek to question Messrs. Wagner
and Moore it is our client's position that they will be doing so in bad faith
and contrary to their statutory obligations. It is clear that any attempt to
question them is not for obtaining evidence that is relevant or material to
the Compeer Action, but is intended to achieve an ulterior purpose, most
obviously the purpose of seeking to create inconvenience for Compeer.
Such a purpose is contrary to Rule 6.8 of the Rules of Court and is otherwise
improper.

For these reasons, Compeer will not make either of Messrs. Wagner or
Moore available for questioning. However, and notwithstanding that your
clients have strictly speaking forfeited their right to select alternative
Compeer representatives for questioning, Compeer is prepared to consider
(although not commit to) making such alternative representatives available
for questioning, provided that you indicate your alternative selection by no
later than September 19, 2025.

In response, counsel for the Applicants advised that they would be bringing an application

which was ultimately provided the afternoon of October 8, 2025.
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EXAMINATION OF SENIOR EXECUTIVES IS NOT APPROPRIATE

10.

11,

12.

13.

14.

I'was Compeer's primary point of contact with the Sunterra Customers and had direct oversight

regarding the Sunterra Customers' accounts including their usage of cheques.

During the relevant times periods, I reported directly to Steve Malakowsky, Director of
Animal Ag Lending — Swine. Mr. Malakowsky reported to Jenny Doering, Managing
Director Animal Agriculture, who reported to Jim Roberge, Chief Diversified Markets
Officer. Mr. Roberge reports directly to Jase Wagner, President and Chief Executive
Officer.

Chief Risk Officer Bill Moore had no involvement in any aspect of the lending relationship
between Compeer and the Sunterra Customers during any of the relevant times periods. Mr.
Moore’s only indirect involvement regarding the Sunterra Customers came about after the
cheque-kiting fraud was discovered in February 2025, at which time the account was
transferred from me to Steve Grosland, a Principal Credit Officer — Risk who works with
distressed accounts as part of Compeer’s Risk Asset Unit. Mr. Grosland reports to Brad
Barthel, Manager Credit Risk, who reports to Bill Mitchell, VP Credit Risk. Mr. Mitchell
reports to Mr. Moore.

The size of the Sunterra Customers’ account was such that neither Mr. Wagner nor Mr. Moore
were ever involved in meetings with representatives of or the relationship as between Compeer

and the Sunterra Customers.

The only information that either of these individuals have in relation to this Action is what
would have been received from legal counsel. I am advised by counsel for Compeer that this
information is strictly litigation-privileged or solicitor-client privileged. In particular, the first
time that either of these individuals was briefed about the claims set out in the Fraud Action
was after the kiting scheme was discovered by Compeer in February of this year, in the course
of a legal assessment. Their involvement since that time is strictly limited to litigation
privileged or solicitor-client privileged briefings. These facts are disclosed herein for the
purposes of this Application, but Compeer continues to claim privilege over the contents of the
legal assessment referenced herein as well as over all of the discussions involving Mr. Wagner

and Mr. Moore regarding the Fraud Action.
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15. I swear this my Affidavit in response to the Applicants' Application to compel Messrs. Wagner
and Moore to appear for questioning under Rule 6.8 of the Alberta Rules of Court.

16. I was not physically present before the Commissioner of this Affidavit but was linked to the
Commissioner utilizing video technology. The Commissioner and I followed the process set
out by the Court of King's Bench of Alberta for remote commissioning in its Notice to the

Profession and Public dated March 25, 2020 (NPP#2020-02).

SWORN BEFORE ME
at Barneveld, Wisconsin, this
14 day of |October, 2025.

Ko

Notary Public NICHOLAS RUE

N N N o N N N N

Victoria M. Kriviak
Berrister & Solicitor




This is Exhibit "A' referred to in the Affidavit of Nicholas Rue
sworn before me this 14" day of October, 2025

Ui

Notary Public

Victoria M. Kriviak
Berrister & Solicktor
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Statement of facts relied on:



Overview of Claim

This Action arises from the perpetration of a sophisticated international fraudulent Cheque
Kiting Scheme (as detailed and defined herein) perpetrated against the plaintiff, Compeer
Financial, PCA (“Compeer”), the result of which is that Compeer is currently facing losses

of more than USD $36,500,000.

The perpetrators of the Cheque Kiting Scheme include Sunterra Farms Ltd. (“Sunterra
Canada”) and Sunwold Farms Limited (“Sunwold Canada” and, together, the “Canadian
Sunterra Entities”), which are members of the Alberta-based “Sunterra Group” that is

ultimately owned by the Price family.

The fraudulent and oppressive conduct of the Canadian Sunterra Entities, and the United
States-based members of the Sunterra Group that were Compeer’s customers, was
undertaken by Ray Price (“Price”) and Debbie Uffelman (“Uffelman™), who were
directors and/or officers of corporations in the Sunterra Group, including the Canadian
Sunterra Entities. Price and Uffelman were directly and personally involved with the

signing and delivery of cheques, and lending and financing documents, to Compeer.

Through their direct and personal involvement, Price and Uffelman not only caused the
Canadian Sunterra Entities to perpetrate the Cheque Kiting Scheme, but sought to conceal
the Cheque Kiting Scheme from Compeer. Their fraudulent conduct gives rise to the

liability of the Canadian Sunterra Entities, as well as their personal liability.

In addition, Sunterra Enterprises Inc. (“Sunterra Enterprises™), which is another member
of the Sunterra Group and the holding company of Compeer’s customers, provided
contractual guarantees for amounts owing to Compeer. It has failed to satisfy those
guarantees despite Compeer’s demands made in April 2025. Sunterra Enterprises is

therefore also liable for Compeer’s losses.

By way of this Action, Compeer seeks a declaration that the Cheque Kiting Scheme
constitutes fraud and judgment in the amount of its losses and related expenses, plus related
relief, including an award of punitive damages reflecting its status as the victim of the

fraudulent Cheque Kiting Scheme and the egregiously wrongful conduct of the defendants.




The Parties

7. Compeer is an instrumentality under the laws of the United States, with its headquarters in
Sun Prairie, Wisconsin. It is a member-owned, Farm Credit cooperative serving and
supporting agriculture and rural communities. Compeer provides loans, leases, risk
management, and other financial services throughout 144 counties in Illinois, Minnesota

and Wisconsin.

8. The Canadian Sunterra Entities are incorporated under the laws of the Province of Alberta.
They carry on the business of owning and operating Alberta livestock facilities at which

sows give birth to piglets, which are then sold to the U.S. Sunterra Entities (defined below).

9. Sunterra Enterprises is incorporated under the laws of the Province of Alberta. It is a

holding company that holds the shares of, among other entities:

(a) Sunterra Farms Iowa, Inc. (“Sunterra U.S.”), a corporation incorporated under the

laws of the State of Iowa; and

(b) Sunwold Farms, Inc. (“Sunwold U.S.”), a corporation incorporated under the laws

of the State of South Dakota
(together, the “U.S. Sunterra Entities™).

10.  The U.S. Sunterra Entities, along with another member of the Sunterra Group, Lariagra
Farms South, Inc. (“Lariagra U.S.”), a corporation incorporated pursuant to the State of
South Dakota, were at relevant times customers of Compeer. The U.S. Sunterra Entities
and Lariagra U.S. are now in receivership in the jurisdiction of the U.S. Federal Court

located in the State of South Dakota, as described herein.

11, The Canadian Sunterra Entities, Sunterra Enterprises, the U.S. Sunterra Entities, and
Lariagra U.S. are various of the members of the Sunterra Group, a group of related entities
ultimately owned and controlled by the Price family. The business of the Sunterra Group

includes a multifaceted, and fully integrated, farm to market enterprise across multiple

K
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12 Price is a member of the Price family who resides primarily in the Province of Alberta. At
relevant times, he was the President of the Sunterra Group. Price was among the officers
and/or directors, and the ultimate beneficial owners, of each of the Canadian Sunterra
Entities and Sunterra Enterprises. He was also an officer and/or director, and an ultimate

beneficial owner, of each of the U.S. Sunterra Entities and Lariagra U.S.

13.  Uffelman is an individual who resides primarily in the Province of Alberta. At relevant
times, she was the Vice President, Corporate Finance and/or Chief Financial Officer of the
Sunterra Group, with knowledge and oversight of, and responsibility for, the finances of
the Sunterra Group at large, including each of the Canadian Sunterra Entities, Sunterra

Enterprises, the U.S. Sunterra Entities and Lariagra U.S.
Compeer’s Provision of Products and Services to the Sunterra Group

14. Since in or around 2005, Compeer provided revolving lines of credit (“‘RLOCs”) to the
U.S. Sunterra Entities and Lariagra U.S. At relevant times, Compeer extended the RLOCs
pursuant to a “Promissory Note/Loan Agreement” that was respectively entered into from

time-to-time by each of the U.S. Sunterra Entities.

15.  The purpose of the RLOCs was to fund the operations of the U.S. Sunterra Entities and

Lariagra U.S. At relevant times, those operations consisted of:

(a) Sunterra U.S. is a pig management company. It managed approximately 500,000
pig spaces, of which approximately 110,000 were in South Dakota and housed pigs
owned by Sunwold U.S. or Lariagra U.S. Sunterra U.S.’s revenues were generated

by management fees it charged for managing pigs; and

(b) Sunwold U.S. and Lariagra U.S. are “wean-to-finish” operations. They purchased
weaned pigs (from Canadian members of the Sunterra Group), and then raised those

pigs to market weight in contract nursery and finishing barns in South Dakota.

16. Consistent with their prior arrangements, on October 7, 2024, Compeer entered into
Promissory Note/Loan Agreements with the U.S. Sunterra Entities and Lariagra U.S. for

the purpose of establishing RLOCs with each of those entities. K
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17.

18.

19.

20.

21.

22:

-5.

The three RLOC:s established by Compeer on October 7, 2024 allowed for borrowing up
to a combined USD $11,500,000, as follows:

(a) Sunterra U.S. established a USD $500,000 RLOC:
(b) Sunwold U.S. established a USD $7,000,000 RLOC; and
(c) Lariagra U.S. established a USD $4,000,000 RLOC.

Each Promissory Note/Loan Agreement provided a Maturity Date of May 1, 2025, and was
executed by Price in his capacity as President/Secretary, and by Uffelman in her capacity

as Chief Financial Officer.

Each of the foregoing RLOCs was secured by a “Security Agreement” under which the
U.S. Sunterra Entities and Lariagra U.S. granted Compeer a senior, perfected security

interest in various items of personal property, including the 110,000 pigs in South Dakota.

The Security Agreement of Sunterra U.S. was executed by Price in his capacity as
President, and by Uffelman in her capacity as Chief Financial Officer, on September 26,
2023. The combined Security Agreement of Sunwold U.S. and Lariagra U.S. was executed
by Price in his capacity as President/Secretary, and by Uffelman in her capacity as Chief
Financial Officer, on October 7, 2024.

The RLOCs were also coupled with financial products called “Farm Cash Management”
accounts (“FCM Accounts” and, together with the RLOCs, the “Compeer Accounts™).
The FCM Accounts allowed the U.S. Sunterra Entities and Lariagra U.S. to deposit excess

funds and earn interest on those funds, similar to a money market account.

When the Compeer Accounts were in a net borrowing or “draw” position, Compeer was
owed funds under the Promissory Note/Loan Agreements, as secured by the collateral
under the Security Agreements. When the Compeer Accounts were in a net positive or
“balance™ position, interest would be earned and paid to the U.S. Sunterra Entities and

Lariagra U.S. on the positive balance.
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24.
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Importantly, the Compeer Accounts included cheque writing privileges. More specifically,
the R1LOCs and FCM Accounts worked together, allowing the U.S. Sunterra Entities and
Lariagra U.S. to write cheques in amounts equal to the combined total of their credit limit
(USD $11,500,000) and any positive balance in their FCM Accounts.

In this way, for example, if Sunwold U.S. was in a net “draw” position of USD $5,000,000
(on a RLOC of USD $7,000,000), it could write cheques up to USD $2,000,000 against its v
Compeer Accounts. By contrast, if Sunwold U.S. had a net “balance” of USD $5,000,000,
they could write cheques up to USD $12,000,000 against their Compeer Accounts,

Each of the foregoing lending arrangements were the subject of a “Continuing Guaranty

Agreement” between Compeer and Sunterra Enterprises, as follows:

(a) On September 26, 2023, Sunterra Enterprises guaranteed the indebtedness of

Sunterra U.S. owing to Compeer in an unlimited amount;

(b)  On August 28,2023, Sunterra Enterprises guaranteed the indebtedness of Sunwold
U.S. owing to Compeer in the amount of USD $3,000,000; and

() On August 28, 2023, Sunterra Enterprises guaranteed the indebtedness of Lariagra
U.S. owing to Compeer in the amount of USD $3,000,000

(together, the “Guarantees™).

Compeer relied on the Guarantees, which expressly acknowledged that they were being
provided to induce Compeer to extend or continue the provision of credit through “future
loans and advances” to the U.S. Sunterra Entities and Lariagra U.S. Each Continuing
Guaranty Agreement that gave rise to the Guarantees was executed by Price in his capacity

as “President” of Sunterra Enterprises.

The Canadian Sunterra Group Members’ Arrangements with National Bank of Canada

27.

During the period that Compeer provided the Compeer Accounts, Canadian Western Bank
(which has since amalgamated and continued under the name “National Bank of Canada”

(“National Bank”)) extended secured credit and provided commercial banking services,

K.
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including the operation of bank accounts (the “National Bank Accounts”), to Canadian

members of the Sunterra Group, including the Canadian Sunterra Entities.

Like how the Compeer Accounts provided the U.S. Sunterra Entities (and Lariagra U.S.)
with cheque writing privileges, the National Bank Accounts also provided the Canadian

Sunterra Entities with cheque writing privileges.

The Historical Operation of the Compeer Accounts

29.

30.

31.

32.

Over the years, Compeer’s relationship with the U.S. Sunterra Entities and Lariagra U.S.
became longstanding and one that Compeer reasonably afforded considerable respect and
trust. The reasons included what Compeer understood to be its regular, open and
transparent engagement with Price and Uffelman, in their roles as officers and/or directors

of the U.S. Sunterra Entities, Lariagra U.S., and other Sunterra Group members.

In engaging with Compeer, Price and Uffelman had — and made clear to Compeer that they
had — deep, firsthand knowledge of the Sunterra Group’s affairs, including the integrated
financial affairs of the Sunterra Group’s members. At the same time, Compeer understood
Price to be well-known and reputable in the industries in which the Sunterra Group

operated, and understood Uffelman to have long been Price’s trusted second-in-command.

Price and Uffelman consistently signed and/or delivered to Compeer the financial records
required by the Promissory Note/Loan Agreements. Such financial records related to,
among other things, the creditworthiness of the U.S. Sunterra Entities and Lariagra U.S.,
and compliance of Sunwold U.S. and Lariagra U.S. with their covenants under the

Promissory Note/Loan Agreements (the “Covenants”).!

Having received such financial information and records, Compeer applied its usual
processes and, by doing so, consistently understood that Sunwold U.S. and Lariagra U.S.

were generally in compliance with the Covenants, as required by the Promissory Note/Loan

! The Covenants did not apply to Sunterra U.S. because it primarily operated a swine management company with limited assets that consisted
almost entirely of the accounts receivable for the management fees it received.
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Agreements. When there was non-compliance with the Covenants, such non-compliance

was addressed to Compeer’s satisfaction.

The Sunterra Group’s Use of Cheques for Intercompany Transactions

33

34.

35,

36.

37,

Over the years, and increasingly so in recent years, Compeer raised with Price and
Uffelman the manner in which the U.S. Sunterra Entities” Compeer Accounts were used in
connection with the Sunterra Group’s approach to intercompany transactions between its

U.S. and Canadian operations.

In particular, the U.S. Sunterra Entities regularly used cheques drawn on the National Bank
Accounts of the Canadian Sunterra Entities to make deposits into their Compeer Accounts.
Similarly, the Canadian Sunterra Entities regularly used cheques drawn on the U.S.
Sunterra Entities” Compeer Accounts to make deposits into their National Bank Accounts.
Most or all such cheques flowing in both directions were signed by Uffelman, with the

knowledge of and at the direction of Price, who oversaw the Sunterra Group’s affairs.

Compeer was required to undertake a time-consuming, manual, and broadly inefficient
process to verify, clear, and settle cheques presented by the U.S. Sunterra Entities and
drawn on the National Bank Accounts. This was particularly the case compared to

alternative methods of cross-border intercompany transactions such as wire transfers.

In addition, the underlying funds from a cheque drawn on the National Bank Accounts
were not available to Compeer until the cheque was verified, cleared, and settled by
Compeer in the Compeer Accounts. Such a delay from when a cheque was deposited until

the funds were made available is referred to as the “float™ and could take up to a few days.

Like many commercial banking customers at Compeer and elsewhere, the U.S. Sunterra
Entities were not subject to holds on funds deposited via cheque during the float.
Accordingly, the cheques deposited by the U.S. Sunterra Entities and drawn on the
Canadian Sunterra Entities’ National Bank Accounts resulted in funds being immediately

available for use, in the amount of the face value of the cheques, by way of conditional

K
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credit, before the underlying funds were cleared and settled by Compeer.



38.

39.

40.

41.

42,

43.
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Similarly, Canadian Sunterra Entities were not subject to holds on funds deposited into
their National Bank Accounts during the float, including on any cheques drawn on the U.S.

Sunterra Entities’ Compeer Accounts.

Prior to 2025, Compeer understood that the float and corresponding conditional credit
resulting from the use of cheques drawn on the Canadian Sunterra Entities’ National Bank
Accounts, as well as the inefficiencies that resulted from relying on cross-border cheques,
was the cause of overdraft positions that at times occurred on the RLOCs, particularly as

the Sunterra Group’s business appeared to grow over time.

Compeer retained discretion regarding how to respond to any such overdraft. Prior to
February 2025, overdrafts on the RLOCs were promptly remedied through the deposit of
further amounts via cheque by the U.S. Sunterra Entities. With that being the case — and
given Compeer’s longstanding relationship with the Sunterra Group, and its understanding
that the overdraft resulted from the Sunterra Group’s typical use of cheques being sent from
Canada to the United States — Compeer exercised its discretion to take no further action in

response to the overdrafts at that time.

Compeer nonetheless raised with Price and Uffelman the manner in which the U.S.
Sunterra Entities” Compeer Accounts were used in connection with the Sunterra Group’s
approach to cross-border intercompany transactions, including potential alternatives that
would see the U.S. Sunterra Entities move away from reliance on cheques for such

transactions, to achieve a more efficient process that was less likely to result in overdrafts.

Although Price and Uffelman advised in response that there were legitimate business
reasons for the Sunterra Group’s approach and use of cheques, and that they were pursuing
alternatives to using cheques, at all relevant times the U.S. Sunterra Entities continued to

rely on cheques drawn on, and deposited to, their Compeer Accounts.

Ultimately, at Compeer’s insistence, Price and Uffelman committed that the Sunterra
Group would implement an alternative to undertaking intercompany transactions by
cheques by the end of 2024. By that agreed-upon deadline, however, the Sunterra Group

remained reliant on cheques for such transactions, and Price and Uffelman requested a brief

K
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extension to implement an alternative to the use of cheques for cross-border intercompany

transactions. Given the history of the relationship, Compeer permitted that brief extension.

The Events of Early 2025

44.

45.

46.

In the early weeks of 2025, despite Price and Uffelman having committed that the Sunterra
Group would imminently implément an alternative to undertaking cross-border
intercompany transactions by cheques, the Sunterra Group’s use of cheques drawn on and

deposited to the U.S. Sunterra Entities” Compeer Accounts accelerated. In this regard:

(a)  Between January 1, 2025 and February 10, 2025, 474 cheques were drawn on the
U.S. Sunterra Entities’ Compeer Accounts, in the total amount of USD
$431,301,200, all for deposit into the Canada Sunterra Entities’ National Bank

Accounts; and

(b)  During the same period, the U.S. Sunterra Entities deposited 472 cheques in the
total amount of USD $432,359,712.35 into their Compeer Accounts, all drawn on

the Canadian Sunterra Entities’ National Bank Accounts.

These simultaneous transfers occurred nearly daily throughout this period, and averaged
approximately 18 cheques for a total amount of USD $16,588,508 out of the U.S. Sunterra
Entities’ Compeer Accounts each day. In total, in just over the first month of 2025, USD
$863,660,912 was deposited into the Compeer Accounts and the National Bank Accounts,
which greatly exceeded the total revenue of the entire Sunterra Group for the fiscal year
ending December 31, 2024, which was CAD $143,968,018.

As aresult, by February 10, 2025, Compeer was aware that, contrary to the commitments

of Price and Uffelman to implement an alternative approach, the U.S. Sunterra Entities:

(a) Used the cheque-writing features on their Compeer Accounts to write even more
cheques each day, which were being deposited the same day (apparently reflecting

that the cheques were being signed in Alberta, primarily by Uffelman) into the

K
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(b) Simultaneously sent Compeer even more cheques each day drawn against those
same National Bank Accounts to pay down its RLOCS and/or increase the balance

in their FCM Accounts with Compeer;

(c) Transacted funds through the Compeer Accounts in the January 1, 2025 to February
10, 2025 period in a volume that outpaced the annual reported and projected

revenues and other financial metrics of the Sunterra Group; and

(d) Issued cheques in denominations generally ranging between USD $800,000 and
USD $990,000, and no single cheque exceeded USD $1,000,000.

The denominations of the cheques was significant because a cheque deposited across
international lines for USD $1,000,000 or more would have triggered additional scrutiny

by the United States Bulk Exchange, which Price and Uffelman sought to avoid.

As aresult, on February 11,2025, Compeer personnel spoke with Price by videoconference

in an effort to better understand the Sunterra Group’s cheque-writing activity.

During that conversation, despite his direct, personal involvement with the Sunterra Group
and the U.S. Sunterra Entities’ Compeer Accounts (and his active coordination with
Uffelman), Price stated that he was unsure of the reason for the activity other than to say
that it was a “timing” issue. He further advised that he would have to consult with other

Sunterra Group personnel to further advise Compeer about the reason for the activity.

Compeer was not satisfied with, and was concerned by, Price’s statements made during the
February 11, 2025 videoconference. As a result, later that day, Compeer notified Price in
writing that it was exercising its right to terminate cheque-writing privileges for the
Compeer Accounts, while also stating that it would consider permitting cheques to be

written for necessary operational expenses, such as to feed animals.

In accordance with its written notice, on February 11, 2025, Compeer took action to ensure
that cheques written on the Compeer Accounts would need to be manually approved by

Compeer, so that Compeer could actively monitor all cheque-writing activity.
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Despite its written notice, later on February 11, 2025, Compeer learned that 18 cheques

had been drawn on the U.S. Sunterra Entities’ Compeer Accounts for intercompany

transfers to the Canadian Sunterra Entities’ National Bank Accounts totaling USD

$16,302,000. Compeer relied on its written notice to dishonour those 18 cheques.

On the morning of February 12, 2025, Compeer received another batch of cheques totaling

approximately USD $9,000,000 drawn on the Canadian Sunterra Entities’ National Bank

Accounts to pay down the U.S. Sunterra Entities” RLOCS and/or increase the balance in

their FCM Accounts with Compeer.

Later on February 12,2025, having received that batch of cheques, Compeer personnel had

another videoconference with Price. During that call, Price admitted:

(a)

(b)

(©)

(d)

(e)

()

The U.S. Sunterra Entities were moving funds back and forth between Compeer
and National Bank to ensure that the U.S. Sunterra Entities had sufficient funds to

avoid causing their RLOCs at Compeer to go into an overdraft position;
The U.S. Sunterra Entities should not have done what they did;

The practice of sending cheques back and forth between the same accounts was

“wrong’’;

If Compeer deposited the USD $9,000,000 in cheques received earlier that day but
did not permit new cheques to be drawn on the Compeer Accounts to be
immediately deposited in the Canadian Sunterra Entities’ National Bank Accounts,

those National Bank Accounts would go into overdraft;

If Compeer did not allow the U.S. Sunterra Entities to move money from Compeer
to National Bank, then they would not have enough money to cover their

operational expenses;

That he felt “badly” that Compeer had been paying interest to the U.S. Sunterra
Entities for the positive FCM Account balances; and
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(g)  That he believed that Compeer was holding more than USD $20 million in positive
FCM Account balances that he wanted sent back to the National Bank Accounts, at
least in part, to cover the overdraft position of the Canadian Sunterra Entities at

National Bank.

Price’s request amounted to seeking to have Compeer to continue the conduct that he knew,
and had admitted to Compeer, constituted a fraudulent cheque kiting scheme, the

particulars of which are pleaded further below.

After the February 12, 2025 videoconference, Compeer confirmed to Price that it would
not deposit the USD $9,000,000 in cheques that had been presented to Compeer for deposit

drawn on the Canadian Sunterra Entities’ National Bank Accounts.

On February 13, 2025, Compeer personnel spoke again with Price. At that time, Price
advised that the Canadian Sunterra Entities’ National Bank Accounts were overdrawn by
approximately USD $21 million, and those entities needed money sent back from Compeer

to cover those overdraft positions.

In response, Compeer advised Price that it could not release any funds unless it could verify
that there were good and valid funds in the National Bank Accounts from which the
cheques delivered to Compeer would be drawn. Compeer requested that Price consent to
Compeer communicating directly with National Bank to verify the existence of such funds,

but Price would not provide that consent.

Similarly, since Compeer was restricted from sharing information about the U.S. Sunterra
Entities with National Bank, Compeer repeatedly requested consent from Price and from
other principals of the Sunterra Group, namely Price’s brothers Arthur Price and Glen

Price, to communicate directly with National Bank, but those requests were refused.

On February 10, 2025, the Compeer Accounts of the U.S. Sunterra Entities and Lariagra
U.S. had a combined positive balance of approximately USD $21,000,000 in funds payable

to the U.S. Sunterra Entities and Lariagra U.S., comprised of:

X'



61.

62,

63.

64.

-14-

(a) A positive FMC Account balance of approximately USD $14 million in favour
Sunterra U.S.;

(b) A positive FMC Account balance of approximately USD $10 million in favour of
Sunwold U.S.; and

(c) A draw of approximately USD $3 million on the RLOC of Lariagra U.S.

However, during the week of February 24, 2025, Compeer determined that National Bank
had dishonoured 65 cheques totaling USD $59,900,000 that had been previously credited

by Compeer to the U.S. Sunterra Entities’ Compeer Accounts.

As a result, the approximately USD $21,000,000 positive cash balance that was showing
as owed to the U.S. Sunterra Entities and Lariagra U.S. was immediately wiped out and,
instead, there was more than USD $30,000,000 of debt owing from the U.S. Sunterra
Entities and Lariagra U.S. This was the case despite their combined credit limit of only

USD $11,500,000 with Compeer.

After accounting for additional deposits and withdrawals from the U.S. Sunterra Entities’
Compeer Accounts, the total indebtedness of the U.S. Sunterra Entities and Lariagra U.S.

to Compeer at the time of this statement of claim is over USD $36,500,000.

Compeer repeatedly requested additional information from Price and Arthur Price about
the Sunterra Group’s finances in Canada and its financial position with National Bank, but
Price and Arthur Price continued to refuse to permit Compeer to communicate
substantively with National Bank and refused to provide transparency about the Sunterra
Group’s financial condition or Compeer’s exposure to additional losses. Such refusals

impeded Compeer’s ability to understand the true use of the Compeer Accounts.

The Fraudulent Cheque Kiting Scheme

65.

The foregoing circumstances resulted in disclosure of the fact that at least Price and
Uffelman caused at least the U.S. Sunterra Entities and the Canadian Sunterra Entities to
perpetrate a highly-sophisticated and fraudulent cheque kiting scheme against Compeer

(the “Cheque Kiting Scheme”). The same conclusion has been reached by National Bank,
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which was the other victim of the Cheque Kiting Scheme. The time at which the Cheque
Kiting Scheme commenced is not currently known to Compeer, but with the information

now known to Compeer, it appears likely to have been going on for years.

In summary, the Cheque Kiting Scheme consisted of fraudulent conduct that took
advantage of the float and the corresponding conditional credit that was provided by
Compeer and National Bank in connection with the deposit of cheques by the U.S. Sunterra
Entities (in the case of Compeer) and the Canadian Sunterra Entities (in the case of National
Bank). It required the continuous issuance of additional cheques, as between the U.S.
Sunterra Entities on one hand, and the Canadian Sunterra Entities on the other hand, to
satisfy amounts drawn by existing cheques with new conditional credit accrued with the

issuance and deposit of new cheques.

The Cheque Kiting Scheme was undertaken, and could only have been undertaken,
deliberately and with sufficient knowledge of the manner in which Compeer and National
Bank respectively verified, cleared, and settled cheques, including regarding the extension
of conditional credit and the lack of holds on cheques during the float. Only Price and
Uffelman (and potentially others from the Sunterra Group) had such knowledge, which
resulted from the manner in which they caused cross-border intercompany transactions to

be conducted by cheque using the Compeer Accounts and the National Bank Accounts.
More specifically, the Cheque Kiting Scheme was undertaken as follows:

(a) The Canadian Sunterra Entities would issue a first set of cheques payable to the
U.S. Sunterra Entities from their National Bank Accounts knowing that those

cheques could not be satisfied by the balances in their accounts;

(b)  For the reasons described above, the denominations of those cheques ultimately
would be in amounts close to — but not exceeding — USD $1,000,0000, which was

a deliberate tactic to transact significant funds while evading detection of the fraud;

(c) Once the first set of cheques was deposited to the U.S. Sunterra Entities” Compeer
Accounts, those entities would immediately issue a second set of cheques payable

to the Canadian Sunterra Entities knowing that the funds were only available in



69.

70.

71.

T2

73.

-16 -

their Compeer Accounts to clear the cheques by virtue of the conditional credit

from depositing the first set of cheques from the Canadian Sunterra Entities;

(d)  The second set of cheques from the U.S. Sunterra Entities would then be
immediately deposited into the Canadian Sunterra Entities’ National Bank
Accounts so that the funds available by virtue of the conditional credit from that
second set of cheques would be available to backstop the amounts required to

satisfy the first set of cheques payable from the National Bank Accounts; and

(e) In this way, the fact that the Canadian Sunterra Entities’ National Bank Accounts
did not have sufficient funds to satisfy the first set of cheques payable to the U.S.

Sunterra Entities was concealed from both Compeer and from National Bank.

Unbeknownst to Compeer until February 2025, the foregoing fraudulent process appears
to have been undertaken at least hundreds of times, resulting in thousands of cheques

amounting to billions of dollars being issued over the course of the Cheque Kiting Scheme.

Consistent with the foregoing, intercompany transactions described above had no
legitimate commercial purpose. Rather, the purpose of those transactions was fraudulent
and undertaken to illegitimately access credit and misappropriate funds from Compeer (and

National Bank), and to fraudulently conceal that the Cheque Kiting Scheme was ongoing.

Accordingly, at least each of the U.S. Sunterra Entities and the Canadian Sunterra Entities
knowingly and deliberately participated in the Cheque Kiting Scheme. They did so with
the knowledge and at the direction of at least Price and Uffelman.

Given the nature of the Cheque Kiting Scheme, each and every time the Canadian Sunterra
Entities issued a cheque to the U.S. Sunterra Entities, the issuing entity made a

representation that it had the capacity to honour the cheque that was being issued.

Such representations were false and were known to be false at all relevant times by Price,
who exercised control over the affairs and finances of the U.S. Sunterra Entities and the
Canadian Sunterra Entities. Price also repeatedly engaged with Compeer regarding the

Sunterra Group’s use of cheques to undertake intercompany transactions, knowing (but

K
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omitting to advise Compeer) that such transactions had no legitimate purpose but were

instead being undertaken in furtherance of the Cheque Kiting Scheme.

Such representations were also known to be false at all relevant times by Uffelman, who
also exercised control over the affairs and finances of the U.S. Sunterra Entities and the
Canadian Sunterra Entities, and who personally signed the cheques used to perpetrate the
Cheque Kiting Scheme. Uffelman also repeatedly engaged with Compeer regarding the
Sunterra Group’s use of cheques to undertake intercompany transactions, knowing (but
omitting to advise Compeer) that such transactions had no legitimate purpose but were

instead being undertaken in furtherance of the Cheque Kiting Scheme.

In addition, given the nature of the Cheque Kiting Scheme, each and every time Price and
Uffelman knowingly caused or permitted the Canadian Sunterra Entities to deposit a
cheque drawn on the U.S. Sunterra Entities” Compeer Accounts, they did so knowing that

there were inadequate funds in those accounts and that they were defrauding Compeer.

The knowledge and direct personal involvement of Price and Uffelman, all of which is

binding on the Canadian Sunterra Entities, also includes:

(a) The Sunterra Group utilized a unified accounting system that integrated all financial
activities, including the activities of the U.S. Sunterra Entities and the Canadian
Sunterra Entities. As a result, those with access to, knowledge of and responsibility
for the financial activities of the Sunterra Group — including Price and Uffelman —
knew that there were insufficient funds at Compeer and National Bank to cover the
cheques used to perpetrate the Cheque Kiting Scheme, consistent with all such

cheques being fraudulent misrepresentations;

(b) Price and Uffelman executed the Promissory Note/Loan Agreements with Compeer
on behalf of the U.S. Sunterra Entities and Lariagra U.S. on October 7, 2024 (and
previously). They did so knowing they were perpetrating the Cheque Kiting
Scheme and intending to use the RLOCs provided pursuant to those Promissory
Note/Loan Agreements to continue to perpetrate and conceal the Cheque Kiting

Scheme;
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Price and Uffelman executed the Security Agreements on behalf of Sunterra U.S.
on September 26, 2023, and Sunwold U.S. and Lariagra U.S. on October 7, 2024
(and previously). They did so knowing they were perpetrating the Cheque Kiting
Scheme and intending to use the Security Agreements to purport to provide security
in connection with the RLOCs, and thereby continue to perpetrate and conceal the

Cheque Kiting Scheme;

Price executed the Continuing Guaranty Agreements on behalf of Sunwold U.S.
and Lariagra U.S. on August 28, 2023, and Sunterra U.S. on September 26, 2023
(and previously). He did so knowing that he and Uffelman were perpetrating the
Cheque Kiting Scheme and intending to use the Guarantees to purport to provide
further security or financial backing in connection with the RLOCs to thereby

continue to perpetrate and conceal the Cheque Kiting Scheme;

Price and Uffelman repeatedly provided (or caused to be provided) financial
information and records to Compeer. They did so knowing that they were actively
perpetrating the Cheque Kiting Scheme, doing so was a means of maintaining and
concealing their perpetration of the Cheque Kiting Scheme using the Compeer
Accounts, and at least certain such financial information and records were false due

to the Cheque Kiting Scheme; and

Misrepresentations and omissions by Price and Uffelman to actively conceal the
approach to cross-border intercompany transactions and the role of cheques in

undertaking those transactions.

The funds misappropriated from Compeer by way of the Cheque Kiting Scheme were

received or applied for the ultimate benefit of at least the U.S. Sunterra Entities and the

Canadian Sunterra Entities. In addition, prior to discovery of the Cheque Kiting Scheme,

the U.S. Sunterra Entities generated profits derived from the misappropriated funds,

including interest payments on the fraudulent positive balances in the FCM Accounts, all

of which was known by Price and Uffelman as it occurred.



78.

=8 =

Further particulars of the manner in which the Cheque Kiting Scheme was undertaken is
within the knowledge of those individuals who undertook such fraudulent conduct,

including Price and Uffelman, including others who participated with them.

Compeer’s Response to the Cheque Kiting Scheme To Date

79,
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On March 10, 2025, Compeer issued notices of default and demands for accelerated
payment to the U.S. Sunterra Entities and Lariagra U.S. However, the U.S. Sunterra
Entities and Lariagra U.S have failed to respond to or satisfy those demands, in whole or

in part.

On March 18, 2025, Compeer filed a complaint in South Dakota State Court against the
U.S. Sunterra Entities and Lariagra U.S. It did so out of concern about the well-being of
the pigs under those entities’ control, which formed Compeer’s collateral. Compeer
understood that the pigs lacked feed and veterinary care, and were potentially not being
kept warm. Compeer alleged that its claims against the U.S. Sunterra Entities and Laraigra
U.S. arose from “a check kiting scheme involving billions of dollars fraudulently
transferred by the Defendants and their principals between Canada and the United States.”

The case was later removed to the U.S. District Court, District of South Dakota.

On March 28, 2025, the U.S. District Court granted Compeer’s motion and appointed
Pipestone Management II, LLC as the receiver of the U.S. Sunterra Entities and Lariagra
U.S. (the “U.S. Receiver”) with duties that include investigating the Cheque Kiting
Scheme. In its Opinion and Order appointing the U.S. Receiver, the U.S. District Court
recited the facts put forward by Compeer in respect of the Cheque Kiting Scheme and
concluded: “The evidence at the hearing supports the facts from the pleadings [of cheque

kiting] cited above and is hereby incorporated by reference into this Opinion and Order.”

Compeer has continued to advance funds to the U.S. Sunterra Entities and Lariagra U.S.
necessary to advance the mandate of the U.S. Receiver, including caring for the pigs.
Although the U.S. Receiver is also mandated to investigate the Cheque Kiting Scheme and

help maintain the value of the relevant personal property that is to secure any indebtedness
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to Compeer, the realizable value of that property is significantly less than the USD
$36,500,000 currently owing to Compeer.

In addition, on April 11, 2025, Compeer made a demand of Sunterra Enterprises on the
Guarantees in the amount of USD $25,729,079.66, which was the amount for which
Sunterra Enterprises was liable at that time (accounting for the limits on the Guarantees
and accumulated interest, which is now greater). In breach of the Guarantees, Sunterra

Enterprises has neglected or refused to pay any amounts under the Guarantees.

Separately, National Bank brought an application in Alberta for the appointment of a
receiver over all members of the Sunterra Group. In that application, National Bank’s
position, and its evidence, was that the “members of the Sunterra Group appear to have
conducted a highly sophisticated cheque kiting scheme...involving bank accounts in

Canada and the United States”, and described Compeer as a victim of that scheme.

National Bank’s application was initially dismissed and its appeal of that dismissal was
adjourned after the Canadian members of the Sunterra Group — including the Canadian
Sunterra Entities and Sunterra Enterprises — successfully applied for protections under the
Companies’ Creditors Arrangement Act. The initial order rendered in that proceeding

permits the issuance of this statement of claim without leave of the Alberta court.

The affidavit filed by National Bank in support of its application includes as an exhibit an
email dated February 14, 2025 from Price to National Bank personnel with the subject line
“Sunterra Overdraft Situation™. In that email, Price again admits to the Cheque Kiting
Scheme: “We then would pay from the U.S. to Canada, but in order to keep the U.S. entities
with appropriate cash, we would move money back down on an ‘advance’ basis. It
obviously grew beyond what it was meant to be as we continued to make sure that both

entities had the money they needed. I apologize for what ended up happening.”

Fraud, Deceit, and Fraudulent Misrepresentation

87.

As a result of their perpetration of the Cheque Kiting Scheme, the currently-known
particulars of which are pleaded herein, the Canadian Sunterra Entities, Price, and

Uffelman are liable to Compeer in fraud, deceit, and fraudulent misrepresentation.

~
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The conduct of the Canadian Sunterra Entities, Price, and Uffelman pleaded herein amount
to representations and omissions made to Compeer that constitute fraud, dishonest
dealings, knowingly false representations, including by the non-disclosure of facts, and
deprivation by deceit. All such conduct was undertaken with knowledge of its falsehood,
or recklessly, without belief in its truth, with intention that it should be acted on by

Compeer, which is what occurred.

Compeer relied on the false representations to its detriment by permitting the U.S. Sunterra
Entities and Lariagra U.S. to access their respective RLOCs and the conditional credit that

resulted from the Sunterra Group’s use of cheques to further the Cheque Kiting Scheme.

The result of Compeer’s detrimental reliance on such fraudulent and deceitful conduct is
that Compeer suffered losses for which the Canadian Sunterra Entities, Price, and Uffelman

are jointly and severally liable.

Civil Conspiracy

91.

92
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As a result of their perpetration of the Cheque Kiting Scheme, the currently-known
particulars of which are pleaded herein, the Canadian Sunterra Entities, Price, and

Uffelman are liable to Compeer for unlawful conduct conspiracy.

The Canadian Sunterra Entities, Price, and Uffelman agreed to engage in unlawful conduct
that they knew (and in fact intended) or should have known would likely cause injury to
Compeer. Their unlawful conduct, namely the Cheque Kiting Scheme, is actionable. It
amounts to fraud, deceit, and fraudulent misrepresentation, and all such conduct was

directed towards Compeer.

The Canadian Sunterra Entities, Price, and Uffelman acted in concert with a common
design in pursuing the Cheque Kiting Scheme with the intention of inducing Compeer to
advance funds based on false and misleading representations, knowing that there were
insufficient funds in the accounts from which the cheques were to be drawn. In doing so,

they engaged in unlawful conduct, specifically the Cheque Kiting Scheme.
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By engaging in their conspiracy, the Canadian Sunterra Entities, Price, and Uffelman

caused Compeer to suffer losses for which they are jointly and severally liable.

Oppression

95,

As a result of their perpetration of the Cheque Kiting Scheme, the currently-known
particulars of which are pleaded herein, the Canadian Sunterra Entities, Price, and
Uffelman engaged in oppressive conduct that entitles Compeer as a creditor of the
Canadian Sunterra Entities, and their affiliates, including Sunterra Enterprises, the U.S.
Sunterra Entities, and Lariagra U.S., to compensation as an aggrieved person pursuant to

section 242 of Alberta’s Business Corporations Act.

Damages

96.

97.

98.

Due to the Cheque Kiting Scheme, Compeer has uniquely suffered losses of at least USD
$36,500,103.19. The other victim, National Bank, has no losses arising from the Cheque
Kiting Scheme. This amount is the total indebtedness to Compeer of the U.S. Sunterra
Entities and Lariagra U.S., the latter of which would not have been extended credit if not
for the conduct of undertaking and concealing the Cheque Kiting Scheme. The Canadian

Sunterra Entities, Price, and Uffelman are jointly and severally liable for such losses.

Compeer has also incurred compensable and ever-increasing expenses arising out of its
investigation of the Cheque Kiting Scheme, and its funding of the appointment and
activities of the U.S. Receiver. The Canadian Sunterra Entities, Price, and Uffelman are

jointly and severally liable for such losses.

As a result of the fraudulent and high-handed conduct of the Canadian Sunterra Entities,

Price, and Uffelman, Compeer is entitled to recover punitive and/or exemplary damages.

Breach of the Guarantees

99,

Sunterra Enterprises provided the Guarantees to induce Compeer to extend or continue to
extend credit to the U.S. Sunterra Entities and Lariagra U.S. Pursuant to the Guarantees,

Sunterra Enterprises unconditionally, absolutely, and irrevocably covenanted and agreed
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to, among other things, pay and punctually perform the obligations of the U.S. Sunterra

Entities and Lariagra U.S. subject to certain caps in liability contained therein.

100.  Despite Compeer having demanded payment under the Guarantees on April 11, 2025,

Sunterra Enterprises has neglected or refused to pay any amounts to Compeer. Sunterra

Enterprises is therefore liable to Compeer under the Guarantees in the amount of at least

USD $25,729,079.66, plus additional accumulated interest. Compeer is therefore entitled

to judgment against Sunterra Enterprises.

Remedy sought:

101.  Compeer seeks the following relief:

(@)

(b)

(©)

(d)

(e)

A declaration that at least Sunterra Canada, Sunwold Canada, Price, and Uffelman

have committed fraud;

Damages in the amount of at least USD $36,500,103.19 and such further or other
amount as may be determined (plus contractual interest of 9% under the Promissory
Note/Loan Agreements) from the Canadian Sunterra Entities, Price, and Uffelman
arising from their fraudulent and oppressive conduct, namely their perpetration of

the Cheque Kiting Scheme, and in respect of Compeer’s resulting expenses;

Damages in the amount of at least USD $25,729,079.67 and such further or other
amounts as may yet determined (plus additional contractual interest of 9% under
the Promissory Note/Loan Agreements) from Sunterra Enterprises for its breach of

the Guarantees or, alternatively, amounts owing under the Guarantees;
Punitive damages in the amount of at least CAD $1,000,000;

A declaration that Compeer is entitled to trace the funds advanced as a result of the
Cheque Kiting Scheme and a declaration that those funds are held in trust as a

constructive trustee for Compeer;
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) An order for an accounting of any profits or benefits realized by the Canadian
Sunterra Entities, Price, or Uffelman from the funds obtained as a result of the

Cheque Kiting Scheme and the disgorgement of same;

(g2)  Anorder, to the extent necessary, declaring that Compeer is entitled to pierce the
corporate veil of the Canadian Sunterra Entities to enforce their claims and seek

damages against Price and/or Uffelman;

(h) In the alternative to the contractual interest stated above, interest pursuant to the

Judgment Interest Act, R.S.A. 2000, ¢. J-1;

(1) Costs on a solicitor-client basis; and
) Such further and other relief as counsel may advise and this Honourable Court shall
permit.

NOTICE TO THE DEFENDANTS

You only have a short time to do something to defend yourself against this claim:
20 days if you are served in Alberta
1 month if you are served outside Alberta but in Canada
2 months if you are served outside Canada.

You can respond by filing a Statement of Defence or a Demand for Notice in the office of
the clerk of the Court of King's Bench at Edmonton, Alberta, and serving your Statement of
Defence or a Demand for Notice on the Plaintiff's address for service.

WARNING

[f you do not file and serve a Statement of Defence or a Demand for Notice within your time
period, you risk losing the law suit automatically. If you do not file, or do not serve, or are
late in doing either of these things, a court may give a judgment to the Plaintiff against you.
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CALGARY Sep 11, 2025
IN THE MATTER OF THE \COMRANIE

CREDITORS ARRANGEMENT ACT}
¢ C-36, AS AMENDED OF THE

AND IN THE MATTER OF A PLAN OF
COMPROMISE OR ARRANGEMENT OF
SUNTERRA FOOD CORPORATION, TROCHU
MEAT PROCESSORS LTD., SUNTERRA
QUALITY FOOD MARKETS INC., SUNTERRA
FARMS LTD., SUNWOLD FARMS LIMITED,
SUNTERRA BEEF LTD., LARIAGRA FARMS
LTD., SUNTERRA FARM ENTERPRISES LTD.,
SUNTERRA ENTERPRISES INC.

CONSENT ORDER (Scheduling Order)

BENNETT JONES LLP
Barristers and Solicitors
4500, 855 —2nd Street S.W.
Calgary, Alberta T2P 4K7

Attention: Lincoln Caylor/Nathan J. Shaheen
Keely Cameron/Mathieu LaFleche

Telephone No.: 403-298-3100
Fax No.: 403-265-7219
Client File No.: 99329.1

Thursday, July 24, 2025

The Honourable Justice M. J. Lema

Edmonton Law Courts
1A Sir Winston Churchill Sq NW, Edmonton, AB

UPON the application of Compeer Financial, PCA (the "Applicant" or "Compeer"); AND

UPON having read the Application for the Lifting of the Stay and other ancillary relief; the
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Amended and Restated Initial Order, granted on April 28, 2025 ("ARIO"); the Affidavit of Nic
Rue, sworn June 19, 2025; the Affidavit of Steve Grosland, sworn June 20, 2025; the Affidavit of
Sei Na, sworn on April 21, 2025; AND UPON hearing counsel for the Applicant, and any other
interested parties appearing at the application; IT IS HEREBY ORDERED AND DECLARED
THAT:

SERVICE

1. The time for service of the notice of application for this order (the "Order") and supporting

materials are deemed good and sufficient and this application is properly returnable today.
DETERMINATION OF COMPEER CLAIMS

2a The litigation plan attached hereto as Schedule "A" is approved and the steps provided

therein may proceed.

3. Compeer's application for declaratory relief and summary judgment of its claims in Court
of King's Bench Action No. 2501-06120 against the Defendants is adjourned to December

4 and 5, 2025 and shall proceed in accordance with Schedule "A" hereto.

| e

Justice of the Court of King's Bench of Alberta
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Schedule "A"
Litigation Plan

This litigation plan may be amended only by written agreement between the parties to

Court of King's Bench Action No. 2501-06120 (the "Action"), or by Court Order.

The Defendants in the Action shall file and serve their defences to the Statement of Claim
filed in the Action and any affidavits in response to Compeer's application for declaratory
relief and summary judgment in the Action filed on June 23, 2025 in these proceedings
(the "Application") by September 5 2025 and shall advise Compeer Financial, PCA
("Compeer") what two additional current employees of Compeer, if any, it wishes to
examine. Such examinations shall occur pursuant to Rule 6.8 of the Alberta Rules of Court

unless the additional witnesses file Affidavits.

Each of Ray Price, Art Price, Debbie Uffelman and Craig Thompson (collectively, the
"Sunterra Witnesses") shall attend for examination, by no later than October 24, 2025.
Such examination shall be limited to 3 days to be apportioned by Compeer unless the
parties otherwise agree or the Court directs. Such examinations shall occur pursuant to

Rule 6.6 if they file affidavits or Rule 6.8 if they do not of the Alberta Rules of Court.

The Defendants shall conduct any examination of Nicholas Rue, Steve Grosland and the
additional witness(es) identified in accordance with paragraph 2, if any, by no later than
October 24, 2025. Such examination shall be limited to 3 days to be apportioned by counsel

for the Defendants unless the parties otherwise agree or the Court directs.
Any amendments to the parties to the Application, shall be made by October 27, 2025.
Any undertaking responses shall be provided by October 30, 2025.

Compeer shall file its brief by November 10, 2025 and the Defendants shall file their briefs
by November 24, 2025.

The Application shall proceed to judgement on a date fixed by the Court.

The parties to the Action are at liberty and are hereby authorized and empowered to apply
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to the Court for assistance in carrying out the terms of this plan and may seek to vary this

plan on not less than seven day's notice.



This is Exhibit "C" referred to in the Affidavit of Nicholas Rue
sworn before me this 14" day of October, 2025
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Notary Public

’Vﬁ@ft@trﬁa M. Krivial
Bayrister & Solicitor




Friday, September 5, 2025

Via e-mail: cameronk@bennettjones.com

Bennett Jones LLP
4500, 855 - 2 Street SW
Calgary, AB T2P 4K7

Attention: Keely Cameron
Re: In the Matter of the Plan of Compromise or Arrangement of Sunterra

Food Corporation et al - Court of King’s Bench Action No 2501 06120
Consent Scheduling Order granted July 24, 2025

In accordance with the above referenced Consent Scheduling Order, we advise that
we require the following individuals from Compeer Financial, PCA to be questioned:

1) Jase Wagner, Chief Executive Officer; and

2) Bill Moore, Chief Risk Officer.

Regards,

BLUE ROCK LAW LLP

For:

Scott’@. Chimuk

Solicitors for the Sunterra Food
Corporation et al

cc. Sean F. Collins KC, via email

BLUE ROCK LAW
LLP

700, 215 9 AVE SW SUITE 700. CALGARY, AB T2P IK3




This is Exhibit "D referred to in the Affidavit of Nicholas Rue
sworn before me this 14" day of October, 2025
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Novtary' Public

_Vécﬁ:@ﬁa M. Kriviak
Barrister & Solicitor
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COURT COURT OF KING’S BENCH OF ALBER

JUDICIAL CENTRE EDMONTON

PLAINTIFF COMPEER FINANCIAL, PCA 250310998

Sep 11, 2025

DEFENDANTS SUNTERRA FARMS LTD., SUNWG Fggg,\g%
LIMITED, SUNTERRA ENTERPRISEEENC., RAXE
PRICE and DEBBIE UFFELMAN A OF THE

DOCUMENT STATEMENT OF DEFENCE

ADDRESS FOR SERVICE Blue Rock Law LLP

AND CONTACT INFORMATION 700, 215-9th Ave SW

OF PARTY FILING THIS Calgary, AB

DOCUMENT T2P 1K3

Scott Chimuk and David W. Mann, KC.
T. 587.390.7041 and 403.605.3992
E. scott.chimuk@bluerocklaw.com /

david.mann@bluerocklaw.com
File: 1375-00001

Note: State below only facts and not evidence (Rule 13.6)
Statement of facts relied on:

General denial and overview of Defence

1. The Defendants, Sunterra Farms Ltd. (“Sunterra Canada”), Sunwold Farms Limited
(“Sunwold Canada”), Sunterra Enterprises Inc. (“SEI”) (collectively the “Corporate
Defendants”), Ray Price (“Ray”) and Debbie Uffelman (“Debbie”), deny every allegation

of fact unless expressly admitted herein.

2. The Defendants admit the facts as alleged at paragraph 15 of the within Statement of

Claim.

Key facts

3. The Corporate Defendants are private corporations incorporated in Alberta and are

members of the Sunterra Group — a series of companies ultimately owned and operated



by members of the Price family. The Sunterra Group has operations dating back over 50

years, spanning multiple sectors of the agricultural and food distribution industries.
4. The Defendants do not bank with and have never banked with Compeer.

5. 3 US Sunterra entities banked with Compeer: Sunwold Farms Inc. (“Sunwold US”),
Sunterra Farms Iowa Inc. (“Sunterra US”) and Lariagra Farms South Inc. (Lariagra

US”) (collectively the “US Hog Farm Entities”).

6. The US Hog Farm Entities work with Canadian hog farm entities of the Sunterra
Group in a large pig farming business. Piglets are born in Canada and sold to the US
Hog Farm Entities. These piglets are produced to No Antibiotics Ever or NAE
standards, and as such attract a premium price once they mature into hogs and are sold
in USD in the US. But to achieve that premium, significant time and resources are

required.

7. Compeer, wrongfully and without warning cancelled all the credit facilities of the US
Hog Entities in February 2025. This cancellation of credit caused the US Hog Farm
Entities to experience liquidity issues which ultimately resulted in an insolvency (“US
Insolvency”). After the cancellation of the credit facilities but prior to the US Insolvency,
Art Price of the Sunterra Group met with Compeer and presented them with a proposal
that would have solved any issues relating to the repayment of the Compeer debt (“Price
Proposal”). The Price Proposal included defined participation in positive cash flows
arising from the continued business operation of the Hog business and taking
advantage of certain premiums which were attainable through the continued operation

of the US entities in conjunction with pig purchases from the Canadian entities.

Specific Responses

8. The Defendants deny that they owe the Plaintiff any duties as alleged or at all, or
alternatively that to the extent that they owed any duties that they breached any duties

as alleged or at all.

9. The Defendants deny that they caused any losses as alleged or at all.



10. In specific response to paragraph 1 of the Statement of Claim the Defendants deny that

the Plaintiff suffered any losses as alleged or at all.

11. In the alternative if any losses were suffered, which is not admitted but denied, then

those losses are exorbitant and exaggerated and the Defendants are not liable for them.

12. In the further alternative if any losses were suffered, which is not admitted but denied,

then there is a failure to mitigate.

13. In the further alternative, if any losses were suffered, which is not admitted but denied,
then those losses were not caused by the Defendants but were solely or partially caused
by the Plaintiff such that it is contributorily negligent, or were all or partially caused by
third parties including but not limited to the National Bank of Canada.

14. The Defendants deny that they participated in any fraudulent scheme as alleged.
Further, or in the alternative, the Defendants state that to the extent that there was
any such scheme as alleged or at all, which is denied, that Compeer was a knowing
participant and cooperated in the scheme. At all material times hereto Compeer
consented to, endorsed, and/or tacitly or expressly endorsed the actions of the
Defendants. Specifically, Compeer knew about and authorized the financial practices of

the Defendants including any intercompany loans or transfers.

15. In response to paragraph 4 of the Statement of Claim, Price and Uffelman did not cause

or conceal anything as alleged.

16. In response to paragraph 5 of the Statement of Claim, SEI denies that it was a
guarantor of any loans as alleged. In the alternative, to the extent that it was a
guarantor of any loans as alleged, SEI claims set off and alleges that the refusal to
accept the Price Proposal constituted a breach of Compeer’s contractual duty of good
faith and both caused any losses that Compeer may have suffered as well as caused

additional loss and damage to SEI, as well as to the other Sunterra defendants.

17. In response to paragraph 12 of the Statement of Claim, Ray denies that he is the
beneficial owner of the Sunterra Entities as alleged and further states that at all times

he exercised reasonable diligence when acting as an officer and director of any of the

"\
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18.

19.

20.

21.

22.

No

entities as alleged. Ray further denies wrongful conduct and denies that he owes the

Plaintiff any duty as alleged or at all.

In response to paragraph 183 of the Statement of Claim, Uffelman states that she
exercised reasonable diligence when acting as an officer of any of the entities at all
times. She further denies wrongful conduct and denies that she owes the Plaintiff any

duty as alleged or at all.

In specific response to paragraphs 33-43 of the Statement of Claim, the Defendants
deny that the intercompany transactions occurred as alleged. In the alternative, to the
extent that intercompany transactions occurred, they occurred with full transparency to

and with the tacit and/or express consent and knowledge of Compeer.

In specific response to paragraphs 87-90 of the Statement of Claim the Defendants deny
that there was any deceit, fraud, or fraudulent misrepresentations. In the alternative,
and as set out herein, the Defendants state that at all times Compeer knew or ought to
have known of the Defendants banking practices. Further, there was no
misrepresentation, and alternatively if there was a misrepresentation, there was no

reasonable reliance to the detriment of the Plaintiff.

In specific response to paragraphs 91-94 of the Statement of Claim, the Defendants
deny that there was any conspiracy. Alternatively, even if there was, which is
vehemently denied, Compeer was either a participant in, or willfully blind to any such

conspiracy.

In response to paragraph 95, the Defendants deny that there was any oppressive
conduct, but further and in the alternative state that Compeer is not a creditor or
complainant within the meaning of the Alberta Business Corporations Act as it was not

a lender to any of the Defendants.

knowledge and no profit

23.

In specific reply to paragraphs 67 and 68 of the Statement of Claim, the Defendants
specifically deny that they had any such knowledge with respect to the cheque

verification, clearing, and settlement process of Compeer, nor did any Defendant have



knowledge of insufficient funds in any account. The fact is that the accounts were in
such a state of flux that the knowledge alleged to be had by the Defendants is

impossible to have at any one point in time, save for month end reconciliations.

24. Further, the fact is that Compeer and NBCs back-office operations automatically, and
without input from the Defendants, applied or removed funds and thereby varied
amounts in various accounts — therefore any overdraft or default is due to their systems
and processes, and not the Defendants. As well, in respect of paragraph 68(b) of the
Statement of Claim, the Defendants specifically deny that the sub $1 Million cheques

were sent for the purposes alleged.

25. In reply to the allegations at paragraphs 65-78 and the entirety of the Statement of
Claim generally, the fact is that none of the Defendants profited because of the alleged

impugned conduct.
Any matters that defeat the Plaintiff's Claim

Waiver, Acquiescence, Laches, Estoppel

26. In reply to the Statement of Claim generally, even if the alleged facts were true, which
is denied, in the alternative these facts would all have been known and consented to by
Compeer for years and were not in issue. The Defendants plead and rely upon the
doctrines of waiver, acquiescence, laches, and estoppel. Compeer acquiesced to the
conduct it now complains of, and seeks redress for, years prior to advancing this claim.
Compeer waived its rights to demand strict performance with the loan agreements
among the US Hog Farm Entities, and is estopped from enforcing the express terms of

its loan agreements or seeking recovery from the Defendants herein.

Guarantees unenforceable

217. In specific reply to paragraph 25 of the Statement of Claim, the Guarantees are non-
compliant with the Alberta Guarantees Acknowledgment Act, RSA 2000, ¢ G-11 (the
“GAA”). The Guarantees do not have the requisite certificates as proscribed by section 4

of the GAA, and as such are unenforceable pursuant to section 3 of the GAA.

Any alleged loss caused by National Bank of Canada

5



28. If damages were suffered, which is denied, the damages alleged to be caused by these
Defendants are more properly attributable to the freezing actions of NBC, not any of the
Defendants. The Defendants seek contribution and indemnity from NBC pursuant to a

third-party claim that will be filed by the Defendants.
Limitations

29. In the alternative, all the foregoing facts were known by Compeer more than two years
prior to filing the Statement of Claim. The fact is that the US Hog Farm Entities have
been in an overdraft position with Compeer many times in the past because their
business necessarily relies on credit, and that credit varies from day to day. While the
merits of the causes of action are denied, the fact is that the Plaintiff knew or ought to
have known of the facts giving rise to the within causes of action, and that such causes
of action would have warranted a proceeding seeking a remedial order, more than two
years prior to the filing of the within Statement of Claim, and the Defendants plead and
rely on the Alberta Limitations Act, RSA 2000, ¢ 1.-12 as a complete defence.

Set-Off

30. The actions of the Plaintiff have caused the Defendants loss and damage as

particularized in the Counterclaim. Accordingly the Defendnats plead set off.
Remedy sought:

31. The Defendants, Sunterra Farms Ltd., Sunwold Farms Limited, Sunterra Enterprises A
Inc., Ray price, and Debbie Uffelman, respectively request this Honourable Court to
dismiss the within Claim with solicitor and his own client (full-indemnity) costs payable
to the Defendants, and such further and other relief as this Honourable Court deems

just and equitable in the circumstances.



This is Exhibit "E" referred to in the Affidavit of Nicholas Rue
sworn before me this 14" day of October, 2025
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Notary Public

Victoria M. Kriviak
Barrister & Solicitor




From: Scott Chimuk

To: Keely Cameron
Subject: Re: Sunterra Counterclaim
Date: Friday, September 12, 2025 8:02:16 AM
Attachments: mage001.png
Image002.png

No defense is required - thanks Keely

Scott

Get Qutlook foriOS

From: Keely Cameron <CameronK@bennettjones.com>
Sent: Friday, September 12, 2025 7:36:52 AM

To: Scott Chimuk <Scott.chimuk@bluerocklaw.com>
Subject: Sunterra Counterclaim

Scott,

Just following up on our discussion and whether you have received instructions on
whether a defence to the counterclaim is required from Compeer at this time given that
the Counterclaim is outside the scope of the application to be considered in December.

Keely Cameron (She/Her)
Partner*, Bennett Jones LLP
*Denotes Professional Corporation

4500 Bankers Hall East, 855 - 2nd Street SW, Calgary, AB, T2P 4K7
T. 403 298 3324 | F. 403 265 7219 | M. 403 921 7783

Bennettiones.com

Bennett Jones

HIMCENTRICY
Hest Employer

GARADA FOR4

The contents of this message may contain confidential and/or privileged subject matter. If this )
message has been received in etror, please contact the sender and delete all copies. If you do !
not wish to receive future commercial electronic messages from Bennett Jones, you can ,
unsubscribe at the following link: http://www .bennettjones.com/unsubscribe ){ Z/



The email you have received from Blue Rock Law LLP may be confidential and therefore
protected by legal privilege. If you are not the intended recipient, disclosure, copying,
distribution and use are prohibited; please advise us immediately and remove the email from
your systems. To update your commercial electronic message preferences email
info@bluerocklaw.com. Please see bluerocklaw.com for our Privacy Policy and Terms of Use.

—
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sworn before me this 14" day of October, 2025
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Notary Public

Victoria M. Kriviak
Barrister & Solicitor




Bannett Jones LLP
4500 Bankers Hall East, 855 - 2nd Street SW

Be n I’] ett J 0 N es Calgary, Alberta, Canada T2P 4K7

Tel: 403.298.3100 Fax: 403.265,7219

Keely Cameron

Partner

Direct Line: 403,298.3324

e-mail: cameronk@bennettjones.com
Our File No.: 99329.1

September 15, 2025
Via E-Mail

Scott C. Chimuk
Blue Rock Law

Suite 700

2159 Avenue SW
Calgary, AB T2P 1K3

Dear Mr. Chimuk:

Re:  In the Matter of the Plan of Compromise or Arrangement of Sunterra Food
Corporation et al - Action No. 2501 06120 (the ""CCAA Proceeding'")
Compeer Financial, PCA v. Sunterra Farms Ltd. et al. — Action No. 2503-10998
("Compeer Action")

We write in response to your letter dated September 5, 2025. In that letter, you state your intention to
question Jase Wagner and Bill Moore in connection with the Compeer Action. You do so pursuant to
paragraph 2 of the Litigation Plan at Schedule "H" of the Claims Procedure Order dated July 24,2025.

As indicated in your letter, Messrs. Wagner and Moore are respectively the Chief Executive Officer
and Chief Risk Officer of our client, Compeer Financial, PCA ("Compeer"). For the reasons that
follow, Compeer will not make either of Messts. Wagner or Moore available for questioning.

In response to your letter, we have reviewed available records and made appropriate inquiries. We can
advise that, in their respective roles as Chief Executive Officer and Chief Risk Officer, Messts.
Wagner and Moore have no relevant evidence to give at any questioning in the Compeer Action.

Consistent with the foregoing, neither of the two affidavits delivered by Compeer, nor any of the four
affidavits delivered by your clients, in connection with the Compeer Action, make any reference to,
or attach any correspondence or other records involving, either of Messrs. Wagner or Moore.
Similarly, none of those affidavits indicate any involvement of, or any expectation of any involvement
of, the senior-most executives of Compeer, including the Chief Executive Officer and Chief Risk
Officer.

\



September 15, 2025
Page 2

To the extent that your clients continue to seek to question Messrs. Wagner and Moore it is our client's
position that they will be doing so in bad faith and contrary to their statutory obligations. It is clear
that any attempt to question them is not for obtaining evidence that is relevant or material to the
Compeer Action, but is intended to achieve an ulterior purpose, most obviously the purpose of seeking
to create inconvenience for Compeer. Such a purpose is contrary to Rule 6.8 of the Rules of Court and
is otherwise improper.

For these reasons, Compeer will not make either of Messrs. Wagner or Moore available for
questioning. However, and notwithstanding that your clients have strictly speaking forfeited their right
to select alternative Compeer representatives for questioning, Compeer is prepared to consider
(although not commit to) making such alternative representatives available for questioning, provided
that you indicate your alternative selection by no later than September 19, 2025.

Yours truly,
BENNETT JONES LLP

Reely Cameron

Keely Cameron

cc: Lincoln Caylor, Nathan Shaheen, Mattieu LaFleche, Bennett Jones LLP
Gunnar Benediktsson, Norton Rose Fulbright
Sean F. Collins, McCarthy Tetrault LLP

g Bennett Jones



REMOTE COMMISSIONING CERTIFICATE

CANADA

PROVINCE OF ALBERTA

I, Victoria M. Kriviak, a Commissioner for Oaths in and for Alberta, DO HEREBY
CERTIFY that:

1. The process for remote commissioning of affidavits specified in Notice to the Profession
and Public NPP#2020-02 dated March 25, 2020 (the "Process") has been followed for the attached
affidavit; and

2. I am satisfied that the Process was necessary because it was impossible or unsafe for
medical reasons, for the deponent and me to be physically present together.

DATED at Calgary, Alberta this 14" day of October, 2025.

A Commissioner for Oaths
in and for Alberta

[Name and Expiry of
Commissioner/Lawyer/Student-At-Law]

Victoria M. Kriviak
Barrister & Solicitor
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COURT OF KING'S BENCH OF ALBERTA

EDMONTON

COMPEER FINANCIAL, PCA

SUNTERRA FARMS LTD., SUNWOLD FARMS LIMITED,
SUNTERRA ENTERPRISES INC., RAY PRICE and DEBBIE
UFFELMAN

AFFIDAVIT OF NIC RUE

BENNETT JONES LLP
Barristers and Solicitors
4500, 855 — 2nd Street S.W.
Calgary, Alberta T2P 4K7

Attention: Keely Cameron/Lincoln Caylor/Nathan Shaheen
Telephone No.: 403-298-3324

Fax No.: 403-265-7219

Client File No.: 099329.1

AFFIDAVIT OF NICHOLAS RUE

SWORN on October 14, 2025.

[, Nicholas Rue, of Barneveld, Wisconsin, SWEAR AND SAY THAT:

1.

[ am the Vice President of Animal Agricultural Lending - Swine and an Allied Industry

Member of Compeer Financial, PCA ("Compeer"). As such, I have personal knowledge of

the matters deposed to in this Affidavit except where stated as based on information and belief,

in which case I verily believe the statements to be true.

[ swear this Affidavit in response to the Affidavit of Arthur Price sworn on October 8, 2025.



SUMMARY OF THE LEGAL CLAIM

3. Compeer is a member-owned, Farm Credit cooperative located in the United States with
approximately 1,500 personnel, serving more than 78,500 member-owners and USD
$35.5 billion in total assets. By comparison, the total credit extended by Compeer to Sunwold
Farms, Inc., Sunterra Farms lowa, Inc. and Lariagra Farms South, Inc. (collectively, the

"Sunterra Customers") totaled only USD $11.5 million.

4. On June 2, 2025, Compeer filed a claim in the Court of King's Bench Action 2503-10998 (the
"Fraud Action"), alleging that the defendants in the Fraud Action (the "Applicants") are liable
in a cheque-kiting fraud which involved cycling of funds between the accounts of certain
corporate entities, including two accounts held with Compeer. Compeer claims losses of over
$36 million USD from the Applicants. A copy of the Statement of Claim in the Fraud Action
is attached as Exhibit ""A" to this Affidavit.

of On July 24, 2025, the Honourable Justice M.J. Lema granted a Consent Order permitting a
hearing of the Fraud Action by way of summary judgment, scheduled for December 4 and 5,
2025 (the "Consent Order"). The Consent Order also enclosed a litigation plan at Schedule
"A" to the Order which, at paragraph 2, directed that the Applicants could question two
employees of Compeer pursuant to Rule 6.8 of the Alberta Rules of Court. A copy of the
Consent Order is attached as Exhibit ""B" to this Affidavit, and the excerpt from the Litigation

Plan relating to the questioning of Compeer employees is reproduced below:

The Defendants in the Action shall file and serve their defences to the
Statement of Claim filed in the Action and any affidavits in response to
Compeer's application for declaratory relief and summary judgment in the
Action filed on June 23, 2025 in these proceedings (the "Application") by
September 5 2025 and shall advise Compeer Financial, PCA ("Compeer")
what two additional current employees of Compeer, if any, it wishes to
examine. Such examinations shall occur pursuant to Rule 6.8 of the Alberta
Rules of Court unless the additional witnesses file Affidavits.

6. On September 5, 2025, counsel for the Applicants advised of their intention to question two
Officers of Compeer: Jase Wagner, the Chief Executive Officer of Compeer, and Bill Moore,
the Chief Risk Officer of Compeer. A copy of this letter is attached as Exhibit "C"'.

7. On September 11, 2025, the Applicants filed a Statement of Defence denying participation in

any fraudulent scheme alleged by Compeer, and filed a Counterclaim against Compeer. [ am
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advised by counsel for Compeer that Counterclaim will not be addressed at the December
application and counsel for the Applicants has confirmed that no defence to the Counterclaim
is required at this time. Attached hereto as Exhibit ""D" is a copy of the Applicants' Statement
of Defence and attached hereto as Exhibit ""E" is a copy of counsel's confirmation regarding

the Counterclaim.

On September 15, 2025, counsel for Compeer responded to the Applicants to object to
questioning of Messrs. Wagner and Moore and advised that the Applicants could seek to
examine two other employees of Compeer. A copy of this letter is attached as Exhibit "F", it

provided in part:

In response to your letter, we have reviewed available records and made
appropriate inquiries. We can advise that, in their respective roles as Chief
Executive Officer and Chief Risk Officer, Messrs. Wagner and Moore have
no relevant evidence to give at any questioning in the Compeer Action.

Consistent with the foregoing, neither of the two affidavits delivered by
Compeer, nor any of the four affidavits delivered by your clients, in
connection with the Compeer Action, make any reference to, or attach any
correspondence or other records involving, either of Messrs. Wagner or
Moore. Similarly, none of those affidavits indicate any involvement of, or
any expectation of any involvement of, the senior-most executives of
Compeer, including the Chief Executive Officer and Chief Risk Officer.

To the extent that your clients continue to seek to question Messrs. Wagner
and Moore it is our client's position that they will be doing so in bad faith
and contrary to their statutory obligations. It is clear that any attempt to
question them is not for obtaining evidence that is relevant or material to
the Compeer Action, but is intended to achieve an ulterior purpose, most
obviously the purpose of seeking to create inconvenience for Compeer.
Such a purpose is contrary to Rule 6.8 of the Rules of Court and is otherwise
improper.

For these reasons, Compeer will not make either of Messrs. Wagner or
Moore available for questioning. However, and notwithstanding that your
clients have strictly speaking forfeited their right to select alternative
Compeer representatives for questioning, Compeer is prepared to consider
(although not commit to) making such alternative representatives available
for questioning, provided that you indicate your alternative selection by no
later than September 19, 2025.

In response, counsel for the Applicants advised that they would be bringing an application

which was ultimately provided the afternoon of October 8, 2025.

\\)
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EXAMINATION OF SENIOR EXECUTIVES IS NOT APPROPRIATE

10. I was Compeer's primary point of contact with the Sunterra Customers and had direct oversight

regarding the Sunterra Customers' accounts including their usage of cheques.

11.  During the relevant times periods, | reported directly to Steve Malakowsky, Director of
Animal Ag Lending — Swine. Mr. Malakowsky reported to Jenny Doering, Managing
Director Animal Agriculture, who reported to Jim Roberge, Chief Diversified Markets
Officer. Mr. Roberge reports directly to Jase Wagner, President and Chief Executive
Officer.

12. Chief Risk Officer Bill Moore had no involvement in any aspect of the lending relationship
between Compeer and the Sunterra Customers during any of the relevant times periods. Mr.
Moore’s only indirect involvement regarding the Sunterra Customers came about after the
cheque-kiting fraud was discovered in February 2025, at which time the account was
transferred from me to Steve Grosland, a Principal Credit Officer — Risk who works with
distressed accounts as part of Compeer’s Risk Asset Unit. Mr. Grosland reports to Brad
Barthel, Manager Credit Risk, who reports to Bill Mitchell, VP Credit Risk. Mr. Mitchell

reports to Mr. Moore.

18t The size of the Sunterra Customers’ account was such that neither Mr. Wagner nor Mr. Moore
were ever involved in meetings with representatives of or the relationship as between Compeer

and the Sunterra Customers.

14. The only information that either of these individuals have in relation to this Action is what
would have been received from legal counsel. I am advised by counsel for Compeer that this
information is strictly litigation-privileged or solicitor-client privileged. In particular, the first
time that either of these individuals was briefed about the claims set out in the Fraud Action
was after the kiting scheme was discovered by Compeer in February of this year, in the course
of a legal assessment. Their involvement since that time is strictly limited to litigation
privileged or solicitor-client privileged briefings. These facts are disclosed herein for the
purposes of this Application, but Compeer continues to claim privilege over the contents of the
legal assessment referenced herein as well as over all of the discussions involving Mr. Wagner

and Mr. Moore regarding the Fraud Action.

Jid
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15. I swear this my Affidavit in response to the Applicants' Application to compel Messrs. Wagner

and Moore to appear for questioning under Rule 6.8 of the Alberta Rules of Court.

16. I was not physically present before the Commissioner of this Affidavit but was linked to the
Commissioner utilizing video technology. The Commissioner and I followed the process set
out by the Court of King's Bench of Alberta for remote commissioning in its Notice to the

Profession and Public dated March 25, 2020 (NPP#2020-02).

)

SWORN BEFORE ME
at Barneveld, Wisconsin, this
14 day of October, 2025.

v

Notary Public NICHOLAS RUE



This is Exhibit "A" referred to in the Affidavit of Nicholas Rue
sworn before me this 14" day of October, 2025

Notary Public
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NOTICE TO DEFENDANTS

You are being sued. You are a defendant.
Go to the end of this document to see what you can do and when you must do it.

Statement of facts relied on:



Overview of Claim

i This Action arises from the perpetration of a sophisticated international fraudulent Cheque
Kiting Scheme (as detailed and defined herein) perpetrated against the plaintiff, Compeer
Financial, PCA (“Compeer”), the result of which is that Compeer is currently facing losses

of more than USD $36,500,000.

3 The perpetrators of the Cheque Kiting Scheme include Sunterra Farms Ltd. (“Sunterra
Canada”) and Sunwold Farms Limited (“Sunwold Canada” and, together, the “Canadian
Sunterra Entities™), which are members of the Alberta-based “Sunterra Group” that is

ultimately owned by the Price family.

3. The fraudulent and oppressive conduct of the Canadian Sunterra Entities, and the United
States-based members of the Sunterra Group that were Compeer’s customers, was
undertaken by Ray Price (“Price”) and Debbie Uffelman (“Uffelman™), who were
directors and/or officers of corporations in the Sunterra Group, including the Canadian
Sunterra Entities. Price and Uffelman were directly and personally involved with the

signing and delivery of cheques, and lending and financing documents, to Compeer.

4. Through their direct and personal involvement, Price and Uffelman not only caused the
Canadian Sunterra Entities to perpetrate the Cheque Kiting Scheme, but sought to conceal
the Cheque Kiting Scheme from Compeer. Their fraudulent conduct gives rise to the

liability of the Canadian Sunterra Entities, as well as their personal liability.

5 In addition, Sunterra Enterprises Inc. (“Sunterra Enterprises”), which is another member
of the Sunterra Group and the holding company of Compeer’s customers, provided
contractual guarantees for amounts owing to Compeer. It has failed to satisfy those
guarantees despite Compeer’s demands made in April 2025. Sunterra Enterprises is

therefore also liable for Compeer’s losses.

6. By way of this Action, Compeer seeks a declaration that the Cheque Kiting Scheme
constitutes fraud and judgment in the amount of its losses and related expenses, plus related
relief, including an award of punitive damages reflecting its status as the victim of the

fraudulent Cheque Kiting Scheme and the egregiously wrongful conduct of the defendants.
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The Parties

Compeer is an instrumentality under the laws of the United States, with its headquarters in
Sun Prairie, Wisconsin. It is a member-owned, Farm Credit cooperative serving and
supporting agriculture and rural communities. Compeer provides loans, leases, risk
management, and other financial services throughout 144 counties in Illinois, Minnesota

and Wisconsin.

The Canadian Sunterra Entities are incorporated under the laws of the Province of Alberta.
They carry on the business of owning and operating Alberta livestock facilities at which

sows give birth to piglets, which are then sold to the U.S. Sunterra Entities (defined below).

Sunterra Enterprises is incorporated under the laws of the Province of Alberta. It is a

holding company that holds the shares of, among other entities:

(a) Sunterra Farms lowa, Inc. (“Sunterra U.S.”), a corporation incorporated under the

laws of the State of lowa; and

(b) Sunwold Farms, Inc. (“Sunwold U.S.”), a corporation incorporated under the laws

of the State of South Dakota
(together, the “U.S. Sunterra Entities™).

The U.S. Sunterra Entities, along with another member of the Sunterra Group, Lariagra
Farms South, Inc. (“Lariagra U.S.”), a corporation incorporated pursuant to the State of
South Dakota, were at relevant times customers of Compeer. The U.S. Sunterra Entities
and Lariagra U.S. are now in receivership in the jurisdiction of the U.S. Federal Court

located in the State of South Dakota, as described herein.

The Canadian Sunterra Entities, Sunterra Enterprises, the U.S. Sunterra Entities, and
Lariagra U.S. are various of the members of the Sunterra Group, a group of related entities
ultimately owned and controlled by the Price family. The business of the Sunterra Group
includes a multifaceted, and fully integrated, farm to market enterprise across multiple

sectors of the agricultural and food distribution industries.
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12. Price is a member of the Price family who resides primarily in the Province of Alberta. At
relevant times, he was the President of the Sunterra Group. Price was among the officers
and/or directors, and the ultimate beneficial owners, of each of the Canadian Sunterra
Entities and Sunterra Enterprises. He was also an officer and/or director, and an ultimate

beneficial owner, of each of the U.S. Sunterra Entities and Lariagra U.S.

13. Uffelman is an individual who resides primarily in the Province of Alberta. At relevant
times, she was the Vice President, Corporate Finance and/or Chief Financial Officer of the
Sunterra Group, with knowledge and oversight of, and responsibility for, the finances of
the Sunterra Group at large, including each of the Canadian Sunterra Entities, Sunterra

Enterprises, the U.S. Sunterra Entities and Lariagra U.S.
Compeer’s Provision of Products and Services to the Sunterra Group

14. Since in or around 2005, Compeer provided revolving lines of credit (“RLOCS”) to the
U.S. Sunterra Entities and Lariagra U.S. At relevant times, Compeer extended the RLOCs
pursuant to a “Promissory Note/Loan Agreement” that was respectively entered into from

time-to-time by each of the U.S. Sunterra Entities.

15.  The purpose of the RLOCs was to fund the operations of the U.S. Sunterra Entities and

Lariagra U.S. At relevant times, those operations consisted of:

(a) Sunterra U.S. is a pig management company. It managed approximately 500,000
pig spaces, of which approximately 110,000 were in South Dakota and housed pigs
owned by Sunwold U.S. or Lariagra U.S. Sunterra U.S.’s revenues were generated

by management fees it charged for managing pigs; and

(b) Sunwold U.S. and Lariagra U.S. are “wean-to-finish” operations. They purchased
weaned pigs (from Canadian members of the Sunterra Group), and then raised those

pigs to market weight in contract nursery and finishing barns in South Dakota.

16. Consistent with their prior arrangements, on October 7, 2024, Compeer entered into
Promissory Note/Loan Agreements with the U.S. Sunterra Entities and Lariagra U.S. for

the purpose of establishing RLOCs with each of those entities.
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The three RLOCs established by Compeer on October 7, 2024 allowed for borrowing up
to a combined USD $11,500,000, as follows:

(a) Sunterra U.S. established a USD $500,000 RLOC:
(b) Sunwold U.S. established a USD $7,000,000 RLOC; and
() Lariagra U.S. established a USD $4,000,000 RLOC.

Each Promissory Note/Loan Agreement provided a Maturity Date of May 1, 2025, and was
executed by Price in his capacity as President/Secretary, and by Uffelman in her capacity

as Chief Financial Officer.

Each of the foregoing RLOCs was secured by a “Security Agreement” under which the
U.S. Sunterra Entities and Lariagra U.S. granted Compeer a senior, perfected security

interest in various items of personal property, including the 110,000 pigs in South Dakota.

The Security Agreement of Sunterra U.S. was executed by Price in his capacity as
President, and by Uffelman in her capacity as Chief Financial Officer, on September 26,
2023. The combined Security Agreement of Sunwold U.S. and Lariagra U.S. was executed
by Price in his capacity as President/Secretary, and by Uffelman in her capacity as Chief
Financial Officer, on October 7, 2024.

The RLOCs were also coupled with financial products called “Farm Cash Management”
accounts (“FCM Accounts” and, together with the RLOCs, the “Compeer Accounts’).
The FCM Accounts allowed the U.S. Sunterra Entities and Lariagra U.S. to deposit excess

funds and earn interest on those funds, similar to a money market account.

When the Compeer Accounts were in a net borrowing or “draw” position, Compeer was
owed funds under the Promissory Note/Loan Agreements, as secured by the collateral
under the Security Agreements. When the Compeer Accounts were in a net positive or
“balance” position, interest would be earned and paid to the U.S. Sunterra Entities and

Lariagra U.S. on the positive balance.
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25 Importantly, the Compeer Accounts included cheque writing privileges. More specifically,
the RLOCs and FCM Accounts worked together, allowing the U.S. Sunterra Entities and
Lariagra U.S. to write cheques in amounts equal to the combined total of their credit limit

(USD $11,500,000) and any positive balance in their FCM Accounts.

24, In this way, for example, if Sunwold U.S. was in a net “draw” position of USD $5,000,000
(on a RLOC of USD $7,000,000), it could write cheques up to USD $2,000,000 against its
Compeer Accounts. By contrast, if Sunwold U.S. had a net “balance” of USD $5,000,000,
they could write cheques up to USD $12,000,000 against their Compeer Accounts.

28" Each of the foregoing lending arrangements were the subject of a “Continuing Guaranty

Agreement” between Compeer and Sunterra Enterprises, as follows:

(a) On September 26, 2023, Sunterra Enterprises guaranteed the indebtedness of

Sunterra U.S. owing to Compeer in an unlimited amount;

(b) On August 28, 2023, Sunterra Enterprises guaranteed the indebtedness of Sunwold
U.S. owing to Compeer in the amount of USD $3,000,000; and

(c) On August 28, 2023, Sunterra Enterprises guaranteed the indebtedness of Lariagra
U.S. owing to Compeer in the amount of USD $3,000,000

(together, the “Guarantees”).

26. Compeer relied on the Guarantees, which expressly acknowledged that they were being
provided to induce Compeer to extend or continue the provision of credit through “future
loans and advances” to the U.S. Sunterra Entities and Lariagra U.S. Each Continuing
Guaranty Agreement that gave rise to the Guarantees was executed by Price in his capacity

as “President” of Sunterra Enterprises.
The Canadian Sunterra Group Members’ Arrangements with National Bank of Canada

27. During the period that Compeer provided the Compeer Accounts, Canadian Western Bank
(which has since amalgamated and continued under the name “National Bank of Canada”

(“National Bank™)) extended secured credit and provided commercial banking services,
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including the operation of bank accounts (the “National Bank Accounts”), to Canadian

members of the Sunterra Group, including the Canadian Sunterra Entities.

Like how the Compeer Accounts provided the U.S. Sunterra Entities (and Lariagra U.S.)
with cheque writing privileges, the National Bank Accounts also provided the Canadian

Sunterra Entities with cheque writing privileges.

The Historical Operation of the Compeer Accounts

29.

30.

31.

32,

Over the years, Compeer’s relationship with the U.S. Sunterra Entities and Lariagra U.S.
became longstanding and one that Compeer reasonably afforded considerable respect and
trust. The reasons included what Compeer understood to be its regular, open and
transparent engagement with Price and Uffelman, in their roles as officers and/or directors

of the U.S. Sunterra Entities, Lariagra U.S., and other Sunterra Group members.

In engaging with Compeer, Price and Uffelman had — and made clear to Compeer that they
had — deep, firsthand knowledge of the Sunterra Group’s affairs, including the integrated
financial affairs of the Sunterra Group’s members. At the same time, Compeer understood
Price to be well-known and reputable in the industries in which the Sunterra Group

operated, and understood Uffelman to have long been Price’s trusted second-in-command.

Price and Uffelman consistently signed and/or delivered to Compeer the financial records
required by the Promissory Note/Loan Agreements. Such financial records related to,
among other things, the creditworthiness of the U.S. Sunterra Entities and Lariagra U.S.,
and compliance of Sunwold U.S. and Lariagra U.S. with their covenants under the

Promissory Note/Loan Agreements (the “Covenants”).'

Having received such financial information and records, Compeer applied its usual
processes and, by doing so, consistently understood that Sunwold U.S. and Lariagra U.S.

were generally in compliance with the Covenants, as required by the Promissory Note/Loan

' The Covenants did not apply to Sunterra U.S. because it primarily operated a swine management company with limited assets that consisted
almost entirely of the accounts receivable for the management fees it received.
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Agreements. When there was non-compliance with the Covenants, such non-compliance

was addressed to Compeer’s satisfaction.
The Sunterra Group’s Use of Cheques for Intercompany Transactions

335 Over the years, and increasingly so in recent years, Compeer raised with Price and
Uffelman the manner in which the U.S. Sunterra Entities’ Compeer Accounts were used in
connection with the Sunterra Group’s approach to intercompany transactions between its

U.S. and Canadian operations.

34. In particular, the U.S. Sunterra Entities regularly used cheques drawn on the National Bank
Accounts of the Canadian Sunterra Entities to make deposits into their Compeer Accounts.
Similarly, the Canadian Sunterra Entities regularly used cheques drawn on the U.S.
Sunterra Entities” Compeer Accounts to make deposits into their National Bank Accounts.
Most or all such cheques flowing in both directions were signed by Uffelman, with the

knowledge of and at the direction of Price, who oversaw the Sunterra Group’s affairs.

35. Compeer was required to undertake a time-consuming, manual, and broadly inefficient
process to verify, clear, and settle cheques presented by the U.S. Sunterra Entities and
drawn on the National Bank Accounts. This was particularly the case compared to

alternative methods of cross-border intercompany transactions such as wire transfers.

36. In addition, the underlying funds from a cheque drawn on the National Bank Accounts
were not available to Compeer until the cheque was verified, cleared, and settled by
Compeer in the Compeer Accounts. Such a delay from when a cheque was deposited until

the funds were made available is referred to as the “float” and could take up to a few days.

37 Like many commercial banking customers at Compeer and elsewhere, the U.S. Sunterra
Entities were not subject to holds on funds deposited via cheque during the float.
Accordingly, the cheques deposited by the U.S. Sunterra Entities and drawn on the
Canadian Sunterra Entities’ National Bank Accounts resulted in funds being immediately
available for use, in the amount of the face value of the cheques, by way of conditional

credit, before the underlying funds were cleared and settled by Compeer.
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Similarly, Canadian Sunterra Entities were not subject to holds on funds deposited into
their National Bank Accounts during the float, including on any cheques drawn on the U.S.

Sunterra Entities’ Compeer Accounts.

Prior to 2025, Compeer understood that the float and corresponding conditional credit
resulting from the use of cheques drawn on the Canadian Sunterra Entities’ National Bank
Accounts, as well as the inefficiencies that resulted from relying on cross-border cheques,
was the cause of overdraft positions that at times occurred on the RLOCs, particularly as

the Sunterra Group’s business appeared to grow over time.

Compeer retained discretion regarding how to respond to any such overdraft. Prior to
February 2025, overdrafts on the RLOCs were promptly remedied through the deposit of
further amounts via cheque by the U.S. Sunterra Entities. With that being the case — and
given Compeer’s longstanding relationship with the Sunterra Group, and its understanding
that the overdraft resulted from the Sunterra Group’s typical use of cheques being sent from
Canada to the United States — Compeer exercised its discretion to take no further action in

response to the overdrafts at that time.

Compeer nonetheless raised with Price and Uffelman the manner in which the U.S.
Sunterra Entities’ Compeer Accounts were used in connection with the Sunterra Group’s
approach to cross-border intercompany transactions, including potential alternatives that
would see the U.S. Sunterra Entities move away from reliance on cheques for such

transactions, to achieve a more efficient process that was less likely to result in overdrafts.

Although Price and Uffelman advised in response that there were legitimate business
reasons for the Sunterra Group’s approach and use of cheques, and that they were pursuing
alternatives to using cheques, at all relevant times the U.S. Sunterra Entities continued to

rely on cheques drawn on, and deposited to, their Compeer Accounts.

Ultimately, at Compeer’s insistence, Price and Uffelman committed that the Sunterra
Group would implement an alternative to undertaking intercompany transactions by
cheques by the end of 2024. By that agreed-upon deadline, however, the Sunterra Group

remained reliant on cheques for such transactions, and Price and Uffelman requested a brief
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extension to implement an alternative to the use of cheques for cross-border intercompany

transactions. Given the history of the relationship, Compeer permitted that brief extension.

The Events of Early 2025

44,

45.

46.

In the early weeks of 2025, despite Price and Uffelman having committed that the Sunterra
Group would imminently implement an alternative to undertaking cross-border
intercompany transactions by cheques, the Sunterra Group’s use of cheques drawn on and

deposited to the U.S. Sunterra Entities’ Compeer Accounts accelerated. In this regard:

(a) Between January 1, 2025 and February 10, 2025, 474 cheques were drawn on the
U.S. Sunterra Entities’ Compeer Accounts, in the total amount of USD
$431,301,200, all for deposit into the Canada Sunterra Entities” National Bank

Accounts; and

(b) During the same period, the U.S. Sunterra Entities deposited 472 cheques in the
total amount of USD $432,359,712.35 into their Compeer Accounts, all drawn on

the Canadian Sunterra Entities” National Bank Accounts.

These simultaneous transfers occurred nearly daily throughout this period, and averaged
approximately 18 cheques for a total amount of USD $16,588,508 out of the U.S. Sunterra
Entities” Compeer Accounts each day. In total, in just over the first month of 2025, USD
$863,660,912 was deposited into the Compeer Accounts and the National Bank Accounts,
which greatly exceeded the total revenue of the entire Sunterra Group for the fiscal year

ending December 31, 2024, which was CAD $143,968,018.

As a result, by February 10, 2025, Compeer was aware that, contrary to the commitments

of Price and Uffelman to implement an alternative approach, the U.S. Sunterra Entities:

(a) Used the cheque-writing features on their Compeer Accounts to write even more
cheques each day, which were being deposited the same day (apparently reflecting
that the cheques were being signed in Alberta, primarily by Uffelman) into the

Canadian Sunterra Entities’ National Bank Accounts;
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(b) Simultaneously sent Compeer even more cheques each day drawn against those
same National Bank Accounts to pay down its RLOCS and/or increase the balance

in their FCM Accounts with Compeer;

(c) Transacted funds through the Compeer Accounts in the January 1, 2025 to February
10, 2025 period in a volume that outpaced the annual reported and projected

revenues and other financial metrics of the Sunterra Group; and

(d) Issued cheques in denominations generally ranging between USD $800,000 and
USD $990,000, and no single cheque exceeded USD $1,000,000.

The denominations of the cheques was significant because a cheque deposited across
international lines for USD $1,000,000 or more would have triggered additional scrutiny

by the United States Bulk Exchange, which Price and Uffelman sought to avoid.

As aresult, on February 11,2025, Compeer personnel spoke with Price by videoconference

in an effort to better understand the Sunterra Group’s cheque-writing activity.

During that conversation, despite his direct, personal involvement with the Sunterra Group
and the U.S. Sunterra Entities’ Compeer Accounts (and his active coordination with
Uffelman), Price stated that he was unsure of the reason for the activity other than to say
that it was a “timing” issue. He further advised that he would have to consult with other

Sunterra Group personnel to further advise Compeer about the reason for the activity.

Compeer was not satisfied with, and was concerned by, Price’s statements made during the
February 11, 2025 videoconference. As a result, later that day, Compeer notified Price in
writing that it was exercising its right to terminate cheque-writing privileges for the
Compeer Accounts, while also stating that it would consider permitting cheques to be

written for necessary operational expenses, such as to feed animals.

In accordance with its written notice, on February 11, 2025, Compeer took action to ensure
that cheques written on the Compeer Accounts would need to be manually approved by

Compeer, so that Compeer could actively monitor all cheque-writing activity.

VI



32,

23

54.

=3 -

Despite its written notice, later on February 11, 2025, Compeer learned that 18 cheques
had been drawn on the U.S. Sunterra Entities’ Compeer Accounts for intercompany
transfers to the Canadian Sunterra Entities’ National Bank Accounts totaling USD

$16,302,000. Compeer relied on its written notice to dishonour those 18 cheques.

On the morning of February 12, 2025, Compeer received another batch of cheques totaling
approximately USD $9,000,000 drawn on the Canadian Sunterra Entities’ National Bank
Accounts to pay down the U.S. Sunterra Entities” RLOCS and/or increase the balance in

their FCM Accounts with Compeer.

Later on February 12, 2025, having received that batch of cheques, Compeer personnel had

another videoconference with Price. During that call, Price admitted:

(a) The U.S. Sunterra Entities were moving funds back and forth between Compeer
and National Bank to ensure that the U.S. Sunterra Entities had sufficient funds to

avoid causing their RLOCs at Compeer to go into an overdraft position;
(b) The U.S. Sunterra Entities should not have done what they did;

(c) The practice of sending cheques back and forth between the same accounts was

“wrong’’;

(d) If Compeer deposited the USD $9,000,000 in cheques received earlier that day but
did not permit new cheques to be drawn on the Compeer Accounts to be
immediately deposited in the Canadian Sunterra Entities’ National Bank Accounts,

those National Bank Accounts would go into overdratft;

(e) If Compeer did not allow the U.S. Sunterra Entities to move money from Compeer
to National Bank, then they would not have enough money to cover their

operational expenses;

() That he felt “badly” that Compeer had been paying interest to the U.S. Sunterra

Entities for the positive FCM Account balances; and
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(2) That he believed that Compeer was holding more than USD $20 million in positive
FCM Account balances that he wanted sent back to the National Bank Accounts, at
least in part, to cover the overdraft position of the Canadian Sunterra Entities at

National Bank.

Price’s request amounted to seeking to have Compeer to continue the conduct that he knew,
and had admitted to Compeer, constituted a fraudulent cheque kiting scheme, the

particulars of which are pleaded further below.

After the February 12, 2025 videoconference, Compeer confirmed to Price that it would
not deposit the USD $9,000,000 in cheques that had been presented to Compeer for deposit

drawn on the Canadian Sunterra Entities’ National Bank Accounts.

On February 13, 2025, Compeer personnel spoke again with Price. At that time, Price
advised that the Canadian Sunterra Entities’ National Bank Accounts were overdrawn by
approximately USD $21 million, and those entities needed money sent back from Compeer

to cover those overdraft positions.

In response, Compeer advised Price that it could not release any funds unless it could verify
that there were good and valid funds in the National Bank Accounts from which the
cheques delivered to Compeer would be drawn. Compeer requested that Price consent to
Compeer communicating directly with National Bank to verify the existence of such funds,

but Price would not provide that consent.

Similarly, since Compeer was restricted from sharing information about the U.S. Sunterra
Entities with National Bank, Compeer repeatedly requested consent from Price and from
other principals of the Sunterra Group, namely Price’s brothers Arthur Price and Glen

Price, to communicate directly with National Bank, but those requests were refused.

On February 10, 2025, the Compeer Accounts of the U.S. Sunterra Entities and Lariagra
U.S. had a combined positive balance of approximately USD $21,000,000 in funds payable

to the U.S. Sunterra Entities and Lariagra U.S., comprised of:
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(a) A positive FMC Account balance of approximately USD $14 million in favour

Sunterra U.S.;

(b) A positive FMC Account balance of approximately USD $10 million in favour of
Sunwold U.S.; and

(c) A draw of approximately USD $3 million on the RLOC of Lariagra U.S.

61. However, during the week of February 24, 2025, Compeer determined that National Bank
had dishonoured 65 cheques totaling USD $59,900,000 that had been previously credited

by Compeer to the U.S. Sunterra Entities” Compeer Accounts.

62. As a result, the approximately USD $21,000,000 positive cash balance that was showing
as owed to the U.S. Sunterra Entities and Lariagra U.S. was immediately wiped out and,
instead, there was more than USD $30,000,000 of debt owing from the U.S. Sunterra
Entities and Lariagra U.S. This was the case despite their combined credit limit of only

USD $11,500,000 with Compeer.

63. After accounting for additional deposits and withdrawals from the U.S. Sunterra Entities’
Compeer Accounts, the total indebtedness of the U.S. Sunterra Entities and Lariagra U.S.

to Compeer at the time of this statement of claim is over USD $36,500,000.

64.  Compeer repeatedly requested additional information from Price and Arthur Price about
the Sunterra Group’s finances in Canada and its financial position with National Bank, but
Price and Arthur Price continued to refuse to permit Compeer to communicate
substantively with National Bank and refused to provide transparency about the Sunterra
Group’s financial condition or Compeer’s exposure to additional losses. Such refusals

impeded Compeer’s ability to understand the true use of the Compeer Accounts.
The Fraudulent Cheque Kiting Scheme

65. The foregoing circumstances resulted in disclosure of the fact that at least Price and
Uffelman caused at least the U.S. Sunterra Entities and the Canadian Sunterra Entities to
perpetrate a highly-sophisticated and fraudulent cheque kiting scheme against Compeer

(the “Cheque Kiting Scheme”). The same conclusion has been reached by National Bank,
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which was the other victim of the Cheque Kiting Scheme. The time at which the Cheque
Kiting Scheme commenced is not currently known to Compeer, but with the information

now known to Compeer, it appears likely to have been going on for years.

In summary, the Cheque Kiting Scheme consisted of fraudulent conduct that took
advantage of the float and the corresponding conditional credit that was provided by
Compeer and National Bank in connection with the deposit of cheques by the U.S. Sunterra
Entities (in the case of Compeer) and the Canadian Sunterra Entities (in the case of National
Bank). It required the continuous issuance of additional cheques, as between the U.S.
Sunterra Entities on one hand, and the Canadian Sunterra Entities on the other hand, to
satisfy amounts drawn by existing cheques with new conditional credit accrued with the

issuance and deposit of new cheques.

The Cheque Kiting Scheme was undertaken, and could only have been undertaken,
deliberately and with sufficient knowledge of the manner in which Compeer and National
Bank respectively verified, cleared, and settled cheques, including regarding the extension
of conditional credit and the lack of holds on cheques during the float. Only Price and
Uffelman (and potentially others from the Sunterra Group) had such knowledge, which
resulted from the manner in which they caused cross-border intercompany transactions to

be conducted by cheque using the Compeer Accounts and the National Bank Accounts.
More specifically, the Cheque Kiting Scheme was undertaken as follows:

(a) The Canadian Sunterra Entities would issue a first set of cheques payable to the
U.S. Sunterra Entities from their National Bank Accounts knowing that those

cheques could not be satisfied by the balances in their accounts;

(b) For the reasons described above, the denominations of those cheques ultimately
would be in amounts close to — but not exceeding — USD $1,000,0000, which was

a deliberate tactic to transact significant funds while evading detection of the fraud;

(c) Once the first set of cheques was deposited to the U.S. Sunterra Entities” Compeer
Accounts, those entities would immediately issue a second set of cheques payable

to the Canadian Sunterra Entities knowing that the funds were only available in
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their Compeer Accounts to clear the cheques by virtue of the conditional credit

from depositing the first set of cheques from the Canadian Sunterra Entities;

(d) The second set of cheques from the U.S. Sunterra Entities would then be
immediately deposited into the Canadian Sunterra Entities” National Bank
Accounts so that the funds available by virtue of the conditional credit from that
second set of cheques would be available to backstop the amounts required to

satisfy the first set of cheques payable from the National Bank Accounts; and

(e) in this way, the fact that the Canadian Sunterra Entities” National Bank Accounts
did not have sufficient funds to satisfy the first set of cheques payable to the U.S.

Sunterra Entities was concealed from both Compeer and from National Bank.

Unbeknownst to Compeer until February 2025, the foregoing fraudulent process appears
to have been undertaken at least hundreds of times, resulting in thousands of cheques

amounting to billions of dollars being issued over the course of the Cheque Kiting Scheme.

Consistent with the foregoing, intercompany transactions described above had no
legitimate commercial purpose. Rather, the purpose of those transactions was fraudulent
and undertaken to illegitimately access credit and misappropriate funds from Compeer (and

National Bank), and to fraudulently conceal that the Cheque Kiting Scheme was ongoing.

Accordingly, at least each of the U.S. Sunterra Entities and the Canadian Sunterra Entities
knowingly and deliberately participated in the Cheque Kiting Scheme. They did so with

the knowledge and at the direction of at least Price and Uffelman.

Given the nature of the Cheque Kiting Scheme, each and every time the Canadian Sunterra
Entities issued a cheque to the U.S. Sunterra Entities, the issuing entity made a

representation that it had the capacity to honour the cheque that was being issued.

Such representations were false and were known to be false at all relevant times by Price,
who exercised control over the affairs and finances of the U.S. Sunterra Entities and the
Canadian Sunterra Entities. Price also repeatedly engaged with Compeer regarding the

Sunterra Group’s use of cheques to undertake intercompany transactions, knowing (but
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omitting to advise Compeer) that such transactions had no legitimate purpose but were

instead being undertaken in furtherance of the Cheque Kiting Scheme.

Such representations were also known to be false at all relevant times by Uffelman, who
also exercised control over the affairs and finances of the U.S. Sunterra Entities and the
Canadian Sunterra Entities, and who personally signed the cheques used to perpetrate the
Cheque Kiting Scheme. Uffelman also repeatedly engaged with Compeer regarding the
Sunterra Group’s use of cheques to undertake intercompany transactions, knowing (but
omitting to advise Compeer) that such transactions had no legitimate purpose but were

instead being undertaken in furtherance of the Cheque Kiting Scheme.

In addition, given the nature of the Cheque Kiting Scheme, each and every time Price and
Uffelman knowingly caused or permitted the Canadian Sunterra Entities to deposit a
cheque drawn on the U.S. Sunterra Entities’ Compeer Accounts, they did so knowing that

there were inadequate funds in those accounts and that they were defrauding Compeer.

The knowledge and direct personal involvement of Price and Uffelman, all of which is

binding on the Canadian Sunterra Entities, also includes:

(a) The Sunterra Group utilized a unified accounting system that integrated all financial
activities, including the activities of the U.S. Sunterra Entities and the Canadian
Sunterra Entities. As a result, those with access to, knowledge of and responsibility
for the financial activities of the Sunterra Group — including Price and Uffelman —
knew that there were insufficient funds at Compeer and National Bank to cover the
cheques used to perpetrate the Cheque Kiting Scheme, consistent with all such

cheques being fraudulent misrepresentations;

(b) Price and Uffelman executed the Promissory Note/Loan Agreements with Compeer
on behalf of the U.S. Sunterra Entities and Lariagra U.S. on October 7, 2024 (and
previously). They did so knowing they were perpetrating the Cheque Kiting
Scheme and intending to use the RLOCs provided pursuant to those Promissory
Note/Loan Agreements to continue to perpetrate and conceal the Cheque Kiting

Scheme;
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(c) Price and Uffelman executed the Security Agreements on behalf of Sunterra U.S.
on September 26, 2023, and Sunwold U.S. and Lariagra U.S. on October 7, 2024
(and previously). They did so knowing they were perpetrating the Cheque Kiting
Scheme and intending to use the Security Agreements to purport to provide security
in connection with the RLOCs, and thereby continue to perpetrate and conceal the

Cheque Kiting Scheme;

(d) Price executed the Continuing Guaranty Agreements on behalf of Sunwold U.S.
and Lariagra U.S. on August 28, 2023, and Sunterra U.S. on September 26, 2023
(and previously). He did so knowing that he and Uffelman were perpetrating the
Cheque Kiting Scheme and intending to use the Guarantees to purport to provide
further security or financial backing in connection with the RLOCs to thereby

continue to perpetrate and conceal the Cheque Kiting Scheme;

(e) Price and Uffelman repeatedly provided (or caused to be provided) financial
information and records to Compeer. They did so knowing that they were actively
perpetrating the Cheque Kiting Scheme, doing so was a means of maintaining and
concealing their perpetration of the Cheque Kiting Scheme using the Compeer
Accounts, and at least certain such financial information and records were false due

to the Cheque Kiting Scheme; and

4] Misrepresentations and omissions by Price and Uffelman to actively conceal the
approach to cross-border intercompany transactions and the role of cheques in

undertaking those transactions.

The funds misappropriated from Compeer by way of the Cheque Kiting Scheme were
received or applied for the ultimate benefit of at least the U.S. Sunterra Entities and the
Canadian Sunterra Entities. In addition, prior to discovery of the Cheque Kiting Scheme,
the U.S. Sunterra Entities generated profits derived from the misappropriated funds,
including interest payments on the fraudulent positive balances in the FCM Accounts, all

of which was known by Price and Uffelman as it occurred.
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78. Further particulars of the manner in which the Cheque Kiting Scheme was undertaken is
within the knowledge of those individuals who undertook such fraudulent conduct,

including Price and Uffelman, including others who participated with them.
Compeer’s Response to the Cheque Kiting Scheme To Date

79. On March 10, 2025, Compeer issued notices of default and demands for accelerated
payment to the U.S. Sunterra Entities and Lariagra U.S. However, the U.S. Sunterra
Entities and Lariagra U.S have failed to respond to or satisfy those demands, in whole or

in part.

80. On March 18, 2025, Compeer filed a complaint in South Dakota State Court against the
U.S. Sunterra Entities and Lariagra U.S. It did so out of concern about the well-being of
the pigs under those entities’ control, which formed Compeer’s collateral. Compeer
understood that the pigs lacked feed and veterinary care, and were potentially not being
kept warm. Compeer alleged that its claims against the U.S. Sunterra Entities and Laraigra
U.S. arose from “a check kiting scheme involving billions of dollars fraudulently
transferred by the Defendants and their principals between Canada and the United States.”

The case was later removed to the U.S. District Court, District of South Dakota.

8l. On March 28, 2025, the U.S. District Court granted Compeer’s motion and appointed
Pipestone Management II, LLC as the receiver of the U.S. Sunterra Entities and Lariagra
U.S. (the “U.S. Receiver”) with duties that include investigating the Cheque Kiting
Scheme. In its Opinion and Order appointing the U.S. Receiver, the U.S. District Court
recited the facts put forward by Compeer in respect of the Cheque Kiting Scheme and
concluded: “The evidence at the hearing supports the facts from the pleadings [of cheque

kiting] cited above and is hereby incorporated by reference into this Opinion and Order.”

82. Compeer has continued to advance funds to the U.S. Sunterra Entities and Lariagra U.S.
necessary to advance the mandate of the U.S. Receiver, including caring for the pigs.
Although the U.S. Receiver is also mandated to investigate the Cheque Kiting Scheme and

help maintain the value of the relevant personal property that is to secure any indebtedness
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to Compeer, the realizable value of that property is significantly less than the USD
$36,500,000 currently owing to Compeer.

83. In addition, on April 11, 2025, Compeer made a demand of Sunterra Enterprises on the
Guarantees in the amount of USD $25,729,079.66, which was the amount for which
Sunterra Enterprises was liable at that time (accounting for the limits on the Guarantees
and accumulated interest, which is now greater). In breach of the Guarantees, Sunterra

Enterprises has neglected or refused to pay any amounts under the Guarantees.

84.  Separately, National Bank brought an application in Alberta for the appointment of a
receiver over all members of the Sunterra Group. In that application, National Bank’s
position, and its evidence, was that the “members of the Sunterra Group appear to have
conducted a highly sophisticated cheque kiting scheme...involving bank accounts in

Canada and the United States”, and described Compeer as a victim of that scheme.

85. National Bank’s application was initially dismissed and its appeal of that dismissal was
adjourned after the Canadian members of the Sunterra Group — including the Canadian
Sunterra Entities and Sunterra Enterprises — successfully applied for protections under the
Companies’ Creditors Arrangement Act. The initial order rendered in that proceeding

permits the issuance of this statement of claim without leave of the Alberta court.

86. The affidavit filed by National Bank in support of its application includes as an exhibit an
email dated February 14, 2025 from Price to National Bank personnel with the subject line
“Sunterra Overdraft Situation”. In that email, Price again admits to the Cheque Kiting
Scheme: “We then would pay from the U.S. to Canada, but in order to keep the U.S. entities
with appropriate cash, we would move money back down on an ‘advance’ basis. It
obviously grew beyond what it was meant to be as we continued to make sure that both

entities had the money they needed. | apologize for what ended up happening.”
Fraud, Deceit, and Fraudulent Misrepresentation

87. As a result of their perpetration of the Cheque Kiting Scheme, the currently-known
particulars of which are pleaded herein, the Canadian Sunterra Entities, Price, and

Uffelman are liable to Compeer in fraud, deceit, and fraudulent misrepresentation.
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88. The conduct of the Canadian Sunterra Entities, Price, and Uffelman pleaded herein amount
to representations and omissions made to Compeer that constitute fraud, dishonest
dealings, knowingly false representations, including by the non-disclosure of facts, and
deprivation by deceit. All such conduct was undertaken with knowledge of its falsehood,
or recklessly, without belief in its truth, with intention that it should be acted on by

Compeer, which is what occurred.

89. Compeer relied on the false representations to its detriment by permitting the U.S. Sunterra
Entities and Lariagra U.S. to access their respective RLOCs and the conditional credit that

resulted from the Sunterra Group’s use of cheques to further the Cheque Kiting Scheme.

90. The result of Compeer’s detrimental reliance on such fraudulent and deceitful conduct is
that Compeer suffered losses for which the Canadian Sunterra Entities, Price, and Uffelman

are jointly and severally liable.
Civil Conspiracy

91.  As a result of their perpetration of the Cheque Kiting Scheme, the currently-known
particulars of which are pleaded herein, the Canadian Sunterra Entities, Price, and

Uffelman are liable to Compeer for unlawful conduct conspiracy.

92. The Canadian Sunterra Entities, Price, and Uffelman agreed to engage in unlawful conduct
that they knew (and in fact intended) or should have known would likely cause injury to
Compeer. Their unlawful conduct, namely the Cheque Kiting Scheme, is actionable. It
amounts to fraud, deceit, and fraudulent misrepresentation, and all such conduct was

directed towards Compeer.

93. The Canadian Sunterra Entities, Price, and Uffelman acted in concert with a common
design in pursuing the Cheque Kiting Scheme with the intention of inducing Compeer to
advance funds based on false and misleading representations, knowing that there were
insufficient funds in the accounts from which the cheques were to be drawn. In doing so,

they engaged in unlawful conduct, specifically the Cheque Kiting Scheme.
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94. By engaging in their conspiracy, the Canadian Sunterra Entities, Price, and Uffelman

caused Compeer to suffer losses for which they are jointly and severally liable.

Oppression

95.  As a result of their perpetration of the Cheque Kiting Scheme, the currently-known
particulars of which are pleaded herein, the Canadian Sunterra Entities, Price, and
Uffelman engaged in oppressive conduct that entitles Compeer as a creditor of the
Canadian Sunterra Entities, and their affiliates, including Sunterra Enterprises, the U.S.
Sunterra Entities, and Lariagra U.S., to compensation as an aggrieved person pursuant to

section 242 of Alberta’s Business Corporations Act.
Damages

96. Due to the Cheque Kiting Scheme, Compeer has uniquely suffered losses of at least USD
$36,500,103.19. The other victim, National Bank, has no losses arising from the Cheque
Kiting Scheme. This amount is the total indebtedness to Compeer of the U.S. Sunterra
Entities and Lariagra U.S., the latter of which would not have been extended credit if not
for the conduct of undertaking and concealing the Cheque Kiting Scheme. The Canadian

Sunterra Entities, Price, and Uffelman are jointly and severally liable for such losses.

97. Compeer has also incurred compensable and ever-increasing expenses arising out of its
investigation of the Cheque Kiting Scheme, and its funding of the appointment and
activities of the U.S. Receiver. The Canadian Sunterra Entities, Price, and Uffelman are

jointly and severally liable for such losses.

98. As a result of the fraudulent and high-handed conduct of the Canadian Sunterra Entities,

Price, and Uffelman, Compeer is entitled to recover punitive and/or exemplary damages.

Breach of the Guarantees

98. Sunterra Enterprises provided the Guarantees to induce Compeer to extend or continue to
extend credit to the U.S. Sunterra Entities and Lariagra U.S. Pursuant to the Guarantees,

Sunterra Enterprises unconditionally, absolutely, and irrevocably covenanted and agreed
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to, among other things, pay and punctually perform the obligations of the U.S. Sunterra

Entities and Lariagra U.S. subject to certain caps in liability contained therein.

100. Despite Compeer having demanded payment under the Guarantees on April 11, 2025,

Sunterra Enterprises has neglected or refused to pay any amounts to Compeer. Sunterra

Enterprises is therefore liable to Compeer under the Guarantees in the amount of at least

USD $25,729,079.66, plus additional accumulated interest. Compeer is therefore entitled

to judgment against Sunterra Enterprises.

Remedy sought:
101.  Compeer seeks the following relief:

(a) A declaration that at least Sunterra Canada, Sunwold Canada, Price, and Uffelman
have committed fraud;

(b) Damages in the amount of at least USD $36,500,103.19 and such further or other
amount as may be determined (plus contractual interest of 9% under the Promissory
Note/Loan Agreements) from the Canadian Sunterra Entities, Price, and Uffelman
arising from their fraudulent and oppressive conduct, namely their perpetration of
the Cheque Kiting Scheme, and in respect of Compeer’s resulting expenses;

(c) Damages in the amount of at least USD $25,729,079.67 and such further or other
amounts as may yet determined (plus additional contractual interest of 9% under
the Promissory Note/Loan Agreements) from Sunterra Enterprises for its breach of
the Guarantees or, alternatively, amounts owing under the Guarantees;

(d) Punitive damages in the amount of at least CAD $1,000,000;

(e) A declaration that Compeer is entitled to trace the funds advanced as a result of the

Cheque Kiting Scheme and a declaration that those funds are held in trust as a

constructive trustee for Compeer;
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(f) An order for an accounting of any profits or benefits realized by the Canadian
Sunterra Entities, Price, or Uffelman from the funds obtained as a result of the

Cheque Kiting Scheme and the disgorgement of same;

(g) An order, to the extent necessary, declaring that Compeer is entitled to pierce the
corporate veil of the Canadian Sunterra Entities to enforce their claims and seek

damages against Price and/or Uffelman;

(h) In the alternative to the contractual interest stated above, interest pursuant to the

Judgment Interest Act, R.S.A. 2000, c. J-1;

(i) Costs on a solicitor-client basis; and
1) Such further and other relief as counsel may advise and this Honourable Court shall
permit.

NOTICE TO THE DEFENDANTS

You only have a short time to do something to defend yourself against this claim:
20 days if you are served in Alberta
1 month if you are served outside Alberta but in Canada
2 months if you are served outside Canada.

You can respond by filing a Statement of Defence or a Demand for Notice in the office of
the clerk of the Court of King's Bench at Edmonton, Alberta, and serving your Statement of
Defence or a Demand for Notice on the Plaintiff's address for service.

WARNING

If you do not file and serve a Statement of Defence or a Demand for Notice within your time
period, you risk losing the law suit automatically. If you do not file, or do not serve, or are
late in doing either of these things, a court may give a judgment to the Plaintiff against you.




This is Exhibit "B'" referred to in the Affidavit of Nicholas Rue
sworn before me this 14th day of October, 2025

Notary Public
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COURT FILE NUMBER
COURT
JUDICIAL CENTRE OF

DOCUMENT

ADDRESS FOR SERVICE AND
CONTACT INFORMATION OF

PARTY FILING THIS DOCUMENT:

DATE ON WHICH ORDER WAS
PRONOUNCED:

NAME OF JUDGE WHO MADE
THIS ORDER:

LOCATION OF HEARING:

Clerk's Stamp:

CENT RE OF

2501 - 06120 H/\ FILED &\
ITALLY Y\
COURT OF KING'S BENCH OF TLE@%GII'%(NZO

CALGARY \ \ Sep 11, 2025
IN THE MATTER OF T Cowg,ng
CREDITORS ARRANGEMENT
¢ C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF
COMPROMISE OR ARRANGEMENT OF
SUNTERRA FOOD CORPORATION, TROCHU
MEAT PROCESSORS LTD., SUNTERRA
QUALITY FOOD MARKETS INC., SUNTERRA
FARMS LTD., SUNWOLD FARMS LIMITED,
SUNTERRA BEEF LTD., LARIAGRA FARMS
LTD., SUNTERRA FARM ENTERPRISES LTD.,
SUNTERRA ENTERPRISES INC.

CONSENT ORDER (Scheduling Order)

BENNETT JONES LLP
Barristers and Solicitors
4500, 855 — 2nd Street S.W.
Calgary, Alberta T2P 4K7

Attention: Lincoln Caylor/Nathan J. Shaheen
Keely Cameron/Mathieu LaFleche

Telephone No.: 403-298-3100
Fax No.: 403-265-7219
Client File No.: 99329.1

Thursday, July 24, 2025

The Honourable Justice M. J. Lema

Edmonton Law Courts
1A Sir Winston Churchill Sqg NW, Edmonton, AB

UPON the application of Compeer Financial, PCA (the "Applicant” or "Compeer"); AND

UPON having read the Application for the Lifting of the Stay and other ancillary relief; the
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Amended and Restated Initial Order, granted on April 28, 2025 ("ARIO"); the Affidavit of Nic
Rue, sworn June 19, 2025; the Affidavit of Steve Grosland, sworn June 20, 2025; the Affidavit of
Sei Na, sworn on April 21, 2025; AND UPON hearing counsel for the Applicant, and any other
interested parties appearing at the application; IT IS HEREBY ORDERED AND DECLARED

THAT:
SERVICE

1. The time for service of the notice of application for this order (the "Order") and supporting

materials are deemed good and sufficient and this application is properly returnable today.

DETERMINATION OF COMPEER CLAIMS

28 The litigation plan attached hereto as Schedule "A" is approved and the steps provided

therein may proceed.

8} Compeer's application for declaratory relief and summary judgment of its claims in Court
of King's Bench Action No. 2501-06120 against the Defendants is adjourned to December

4 and 5, 2025 and shall proceed in accordance with Schedule "A" hereto.

e

Justice of the Coun‘ofKing's Bench of Alberta
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Schedule "A"
Litigation Plan

This litigation plan may be amended only by written agreement between the parties to

Court of King's Bench Action No. 2501-06120 (the "Action"), or by Court Order.

The Defendants in the Action shall file and serve their defences to the Statement of Claim
filed in the Action and any affidavits in response to Compeer's application for declaratory
relief and summary judgment in the Action filed on June 23, 2025 in these proceedings
(the "Application") by September 5 2025 and shall advise Compeer Financial, PCA
("Compeer") what two additional current employees of Compeer, if any, it wishes to
examine. Such examinations shall occur pursuant to Rule 6.8 of the Alberta Rules of Court

unless the additional witnesses file Affidavits.

Each of Ray Price, Art Price, Debbie Uffelman and Craig Thompson (collectively, the
"Sunterra Witnesses") shall attend for examination, by no later than October 24, 2025.
Such examination shall be limited to 3 days to be apportioned by Compeer unless the
parties otherwise agree or the Court directs. Such examinations shall occur pursuant to

Rule 6.6 if they file affidavits or Rule 6.8 if they do not of the Alberta Rules of Court.

The Defendants shall conduct any examination of Nicholas Rue, Steve Grosland and the
additional witness(es) identified in accordance with paragraph 2, if any, by no later than
October 24, 2025. Such examination shall be limited to 3 days to be apportioned by counsel

for the Defendants unless the parties otherwise agree or the Court directs.
Any amendments to the parties to the Application, shall be made by October 27, 2025.
Any undertaking responses shall be provided by October 30, 2025.

Compeer shall file its brief by November 10, 2025 and the Defendants shall file their briefs
by November 24, 2025.

The Application shall proceed to judgement on a date fixed by the Court.

The parties to the Action are at liberty and are hereby authorized and empowered to apply
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to the Court for assistance in carrying out the terms of this plan and may seek to vary this

plan on not less than seven day's notice.
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This is Exhibit "C" referred to in the Affidavit of Nicholas Rue
sworn before me this 14" day of October, 2025

Notary Public
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Friday, September 5, 2025

Via e-mail: cameronk@bennettjones.com

Bennett Jones LLP
4500, 855 - 2 Street SW
Calgary, AB T2P 4K7

Attention: Keely Cameron
Re: In the Matter of the Plan of Compromise or Arrangement of Sunterra

Food Corporation et al - Court of King’s Bench Action No 2501 06120
Consent Scheduling Order granted July 24, 2025

in accordance with the above referenced Consent Scheduling Order, we advise that
we require the following individuals from Compeer Financial, PCA to be questioned:

1) Jase Wagner, Chief Executive Officer; and

2) Bill Moore, Chief Risk Officer.

Regards,

BLUE ROCK LAW LLP

For:

Scott’?. Chimui
Solicitors for the Sunterra Food
Corporation et al

cc. Sean F. Collins KC, via email

BLUE ROCK LAW
LLP

700 215 9 AVE S'W SUITE 70C. CALGARY. AB T2P 1K2

-
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This is Exhibit "D" referred to in the Affidavit of Nicholas Rue
sworn before me this 14" day of October, 2025

Notary Public
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[Rule 3.31]
COURT FILE NUMBER 2503-10998
COURT COURT OF KING’S BENCH OF ALBEREA s o
Q\w %

JUDICIAL CENTRE EDMONTON . %\%

i
PLAINTIFF COMPEER FINANCIAL, PCA 5 2503 10998 |

LX Sep 11, 202
DEFENDANTS SUNTERRA FARMS LTD., SUNWO) ,Bg&gi

LIMITED, SUNTERRA ENTERPRIS

PRICE and DEBBIE UFFELMAN E%me}

DOCUMENT STATEMENT OF DEFENCE
ADDRESS FOR SERVICE Blue Rock Law LLP

AND CONTACT INFORMATION 700, 215-9th Ave SW

OF PARTY FILING THIS Calgary, AB

DOCUMENT T2P 1K3

Scott Chimuk and David W. Mann, KC.
T. 587.390.7041 and 403.605.3992

E. scott.chimuk@bluerocklaw.com /
david. mann@bluerocklaw.com

File: 1375-00001

Note: State below only facts and not evidence (Rule 13.6)
Statement of facts relied on:

General denial and overview of Defence

1. The Defendants, Sunterra Farms Ltd. (“Sunterra Canada”), Sunwold Farms Limited
(“Sunwold Canada”), Sunterra Enterprises Inc. (“SEI”) (collectively the “Corporate
Defendants”), Ray Price (“Ray”) and Debbie Uffelman (“Debbie”), deny every allegation

of fact unless expressly admitted herein.

2. The Defendants admit the facts as alleged at paragraph 15 of the within Statement of

Claim.
Key facts

3. The Corporate Defendants are private corporations incorporated in Alberta and are

members of the Sunterra Group — a series of companies ultimately owned and operated
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by members of the Price family. The Sunterra Group has operations dating back over 50

years, spanning multiple sectors of the agricultural and food distribution industries.
The Defendants do not bank with and have never banked with Compeer.

3 US Sunterra entities banked with Compeer: Sunwold Farms Inc. (“Sunwold US”),
Sunterra Farms Iowa Inc. (“Sunterra US”) and Lariagra Farms South Inc. (Lariagra

US”) (collectively the “US Hog Farm Entities”).

The US Hog Farm Entities work with Canadian hog farm entities of the Sunterra
Group in a large pig farming business. Piglets are born in Canada and sold to the US
Hog Farm Entities. These piglets are produced to No Antibiotics Ever or NAE
standards, and as such attract a premium price once they mature into hogs and are sold
in USD in the US. But to achieve that premium, significant time and resources are

required.

Compeer, wrongfully and without warning cancelled all the credit facilities of the US
Hog Entities in February 2025. This cancellation of credit caused the US Hog Farm
Entities to experience liquidity issues which ultimately resulted in an insolvency (“US
Insolvency”). After the cancellation of the credit facilities but prior to the US Insolvency,
Art Price of the Sunterra Group met with Compeer and presented them with a proposal
that would have solved any issues relating to the repayment of the Compeer debt (“Price
Proposal”). The Price Proposal included defined participation in positive cash flows
arising from the continued business operation of the Hog business and taking
advantage of certain premiums which were attainable through the continued operation

of the US entities in conjunction with pig purchases from the Canadian entities.

Specific Responses

The Defendants deny that they owe the Plaintiff any duties as alleged or at all, or
alternatively that to the extent that they owed any duties that they breached any duties

as alleged or at all.

The Defendants deny that they caused any losses as alleged or at all.
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10.

11.

12.

13.

14.

15.

16.

17,

In specific response to paragraph 1 of the Statement of Claim the Defendants deny that

the Plaintiff suffered any losses as alleged or at all.

In the alternative if any losses were suffered, which is not admitted but denied, then

those losses are exorbitant and exaggerated and the Defendants are not liable for them.

In the further alternative if any losses were suffered, which is not admitted but denied,

then there is a failure to mitigate.

In the further alternative, if any losses were suffered, which is not admitted but denied,
then those losses were not caused by the Defendants but were solely or partially caused
by the Plaintiff such that it is contributorily negligent, or were all or partially caused by
third parties including but not limited to the National Bank of Canada.

The Defendants deny that they participated in any fraudulent scheme as alleged.
Further, or in the alternative, the Defendants state that to the extent that there was
any such scheme as alleged or at all, which is denied, that Compeer was a knowing
participant and cooperated in the scheme. At all material times hereto Compeer
consented to, endorsed, and/or tacitly or expressly endorsed the actions of the
Defendants. Specifically, Compeer knew about and authorized the financial practices of

the Defendants including any intercompany loans or transfers.

In response to paragraph 4 of the Statement of Claim, Price and Uffelman did not cause

or conceal anything as alleged.

In response to paragraph 5 of the Statement of Claim, SEI denies that it was a
guarantor of any loans as alleged. In the alternative, to the extent that it was a
guarantor of any loans as alleged, SEI claims set off and alleges that the refusal to
accept the Price Proposal constituted a breach of Compeer’s contractual duty of good
faith and both caused any losses that Compeer may have suffered as well as caused

additional loss and damage to SEI, as well as to the other Sunterra defendants.

In response to paragraph 12 of the Statement of Claim, Ray denies that he is the
beneficial owner of the Sunterra Entities as alleged and further states that at all times

he exercised reasonable diligence when acting as an officer and director of any of the



18.

19.

20.

21.

No

entities as alleged. Ray further denies wrongful conduct and denies that he owes the

Plaintiff any duty as alleged or at all.

In response to paragraph 13 of the Statement of Claim, Uffelman states that she
exercised reasonable diligence when acting as an officer of any of the entities at all
times. She further denies wrongful conduct and denies that she owes the Plaintiff any

duty as alleged or at all.

In specific response to paragraphs 33-43 of the Statement of Claim, the Defendants
deny that the intercompany transactions occurred as alleged. In the alternative, to the
extent that intercompany transactions occurred, they occurred with full transparency to

and with the tacit and/or express consent and knowledge of Compeer.

In specific response to paragraphs 87-90 of the Statement of Claim the Defendants deny
that there was any deceit, fraud, or fraudulent misrepresentations. In the alternative,
and as set out herein, the Defendants state that at all times Compeer knew or ought to
have known of the Defendants banking practices. Further, there was no
misrepresentation, and alternatively if there was a misrepresentation, there was no

reasonable reliance to the detriment of the Plaintiff.

In specific response to paragraphs 91-94 of the Statement of Claim, the Defendants
deny that there was any conspiracy. Alternatively, even if there was, which is
vehemently denied, Compeer was either a participant in, or willfully blind to any such

conspiracy.

. In response to paragraph 95, the Defendants deny that there was any oppressive

conduct, but further and in the alternative state that Compeer is not a creditor or
complainant within the meaning of the Alberta Business Corporations Act as it was not

a lender to any of the Defendants.

knowledge and no profit

23.

In specific reply to paragraphs 67 and 68 of the Statement of Claim, the Defendants
specifically deny that they had any such knowledge with respect to the cheque

verification, clearing, and settlement process of Compeer, nor did any Defendant have
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24.

25.

knowledge of insufficient funds in any account. The fact is that the accounts were in
such a state of flux that the knowledge alleged to be had by the Defendants is

impossible to have at any one point in time, save for month end reconciliations.

Further, the fact is that Compeer and NBCs back-office operations automatically, and
without input from the Defendants, applied or removed funds and thereby varied
amounts in various accounts — therefore any overdraft or default is due to their systems
and processes, and not the Defendants. As well, in respect of paragraph 68(b) of the
Statement of Claim, the Defendants specifically deny that the sub $1 Million cheques

were sent for the purposes alleged.

In reply to the allegations at paragraphs 65-78 and the entirety of the Statement of
Claim generally, the fact is that none of the Defendants profited because of the alleged

impugned conduct.

Any matters that defeat the Plaintiff’'s Claim

Waiver, Acquiescence, Laches, Estoppel

26.

In reply to the Statement of Claim generally, even if the alleged facts were true, which
is denied, in the alternative these facts would all have been known and consented to by
Compeer for years and were not in issue. The Defendants plead and rely upon the
doctrines of waiver, acquiescence, laches, and estoppel. Compeer acquiesced to the
conduct it now complains of, and seeks redress for, years prior to advancing this claim.
Compeer waived its rights to demand strict performance with the loan agreements
among the US Hog Farm Entities, and is estopped from enforcing the express terms of

its loan agreements or seeking recovery from the Defendants herein.

Guarantees unenforceable

217.

In specific reply to paragraph 25 of the Statement of Claim, the Guarantees are non-
compliant with the Alberta Guarantees Acknowledgment Act, RSA 2000, ¢ G-11 (the
“GAA”). The Guarantees do not have the requisite certificates as proscribed by section 4

of the GAA, and as such are unenforceable pursuant to section 3 of the GAA.

Any alleged loss caused by National Bank of Canada

5
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28. If damages were suffered, which is denied, the damages alleged to be caused by these
Defendants are more properly attributable to the freezing actions of NBC, not any of the
Defendants. The Defendants seek contribution and indemnity from NBC pursuant to a

third-party claim that will be filed by the Defendants.
Limitations

29. In the alternative, all the foregoing facts were known by Compeer more than two years
prior to filing the Statement of Claim. The fact is that the US Hog Farm Entities have
been in an overdraft position with Compeer many times in the past because their
business necessarily relies on credit, and that credit varies from day to day. While the
merits of the causes of action are denied, the fact is that the Plaintiff knew or ought to
have known of the facts giving rise to the within causes of action, and that such causes
of action would have warranted a proceeding seeking a remedial order, more than two
years prior to the filing of the within Statement of Claim, and the Defendants plead and
rely on the Alberta Limitations Act, RSA 2000, ¢ L-12 as a complete defence.

Set-Off

30. The actions of the Plaintiff have caused the Defendants loss and damage as

particularized in the Counterclaim. Accordingly the Defendnats plead set off.

Remedy sought:

31. The Defendants, Sunterra Farms Ltd., Sunwold Farms Limited, Sunterra Enterprises
Inc., Ray price, and Debbie Uffelman, respectively request this Honourable Court to
dismiss the within Claim with solicitor and his own client (full-indemnity) costs payable
to the Defendants, and such further and other relief as this Honourable Court deems

just and equitable in the circumstances.

\Va



This is Exhibit "E" referred to in the Affidavit of Nicholas Rue
sworn before me this 14" day of October, 2025

Notary Public
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From: Scott Chimuk

To: Keel meron
Subject: Re: Sunterra Counterclaim
Date: Friday, September 12, 2025 8:02:16 AM
Attachments: image001.png
image002.png

No defense is required - thanks Keely
Scott

Get Qutlook for iQS

From: Keely Cameron <CameronK@bennettjones.com>
Sent: Friday, September 12, 2025 7:36:52 AM

To: Scott Chimuk <Scott.chimuk@bluerocklaw.com>
Subject: Sunterra Counterclaim

Scott,

Just following up on our discussion and whether you have received instructions on
whether a defence to the counterclaim is required from Compeer at this time given that
the Counterclaim is outside the scope of the application to be considered in December.

Keely Cameron (She/Her)
Partner*, Bennett Jones LLP
*Denotes Professional Corporation

4500 Bankers Hall East, 855 - 2nd Street SW, Calgary, AB, T2P 4K7
T. 403 298 3324 | F. 403 265 7219 | M. 403 921 7783

Benn nes.com

c Bennett jones

KINCENTRICY o

Best Employer

CANADA 2024

The contents of this message may contain confidential and/or privileged subject matter. If this
message has been received in error, please contact the sender and delete all copies. If you do
not wish to receive future commercial electronic messages from Bennett Jones, you can

unsubscribe at the following link: http:/www bennettjones.com/unsubscribe
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The email you have received from Blue Rock Law LLP may be confidential and therefore
protected by legal privilege. If you are not the intended recipient, disclosure, copying,
distribution and use are prohibited; please advise us immediately and remove the email from
your systems. To update your commercial electronic message preferences email
info@bluerocklaw.com. Please see bluerocklaw.com for our Privacy Policy and Terms of Use.



This is Exhibit "F" referred to in the Affidavit of Nicholas Rue
sworn before me this 14™ day of October, 2025

Notary Public



Bennett Jones LLP

4500 Bankers Hall East, 855 - 2nd Street SW
J Be n n ett J O n e S Calgary, Alberta, Canada T2P 4K7

Tel: 403.298.3100 Fax:403.265.7219

Keely Cameron

Partner

Direct Line: 403.298.3324

e-mail: cameronk@bennettjones.com
Qur File No.: 99329 1

September 15, 2025
Via E-Mail

Scott C. Chimuk
Blue Rock Law

Suite 700

2159 Avenue SW
Calgary, AB T2P 1K3

Dear Mr. Chimuk:

Re:  In the Matter of the Plan of Compromise or Arrangement of Sunterra Food
Corporation et al - Action No. 2501 06120 (the "CCAA Proceeding'")
Compeer Financial, PCA v. Sunterra Farms Ltd. et al. — Action No. 2503-10998
("Compeer Action')

We write in response to your letter dated September 5, 2025. In that letter, you state your intention to
question Jase Wagner and Bill Moore in connection with the Compeer Action. You do so pursuant to
paragraph 2 of the Litigation Plan at Schedule "H" of the Claims Procedure Order dated July 24, 2025.

As indicated in your letter, Messrs. Wagner and Moore are respectively the Chief Executive Officer
and Chief Risk Officer of our client, Compeer Financial, PCA ("Compeer"). For the reasons that
follow, Compeer will not make either of Messrs. Wagner or Moore available for questioning.

In response to your letter, we have reviewed available records and made appropriate inquiries. We can
advise that, in their respective roles as Chief Executive Officer and Chief Risk Officer, Messrs.
Wagner and Moore have no relevant evidence to give at any questioning in the Compeer Action.

Consistent with the foregoing, neither of the two affidavits delivered by Compeer, nor any of the four
affidavits delivered by your clients, in connection with the Compeer Action, make any reference to,
or attach any correspondence or other records involving, either of Messrs. Wagner or Moore.
Similarly, none of those affidavits indicate any involvement of, or any expectation of any involvement
of, the senior-most executives of Compeer, including the Chief Executive Officer and Chief Risk

Officer.



September 15, 2025
Page 2

To the extent that your clients continue to seek to question Messrs. Wagner and Moore it is our client's
position that they will be doing so in bad faith and contrary to their statutory obligations. It is clear
that any attempt to question them is not for obtaining evidence that is relevant or material to the
Compeer Action, but is intended to achieve an ulterior purpose, most obviously the purpose of seeking
to create inconvenience for Compeer. Such a purpose is contrary to Rule 6.8 of the Rules of Court and
is otherwise improper.

For these reasons, Compeer will not make either of Messrs. Wagner or Moore available for
questioning. However, and notwithstanding that your clients have strictly speaking forfeited their right
to select alternative Compeer representatives for questioning, Compeer is prepared to consider
(although not commit to) making such alternative representatives available for questioning, provided
that you indicate your alternative selection by no later than September 19, 2025.

Yours truly,
BENNETT JONES LLP

Reely Cameron

Keely €ameron

[ Lincoln Caylor, Nathan Shaheen, Mattieu LaFleche, Bennett Jones LLP
Gunnar Benediktsson, Norton Rose Futbright
Sean F. Collins, McCarthy Tetrault LLP
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