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APPENDIX B:  INVESTEE COOPERATIVE FINANCIAL STATEMENTS 
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Farmers' Market    
Income Statement Oct 01, 2007 to Dec 31, 2007   
    
REVENUE    
    
Income    
Outside Tables 1,852.64   
Member Tables 53,157.89   
Day Vendors 30,665.80   
5 foot talbles 2,026.33   
Annual/ Monthly 394.74   
Special markets (Xmas) 11,979.83   
Table Fees  100,077.23   
Refridgeration Fees 127.58   
ATM S/C 3,468.00   
Advertising Income 0.00   
Cookbook 28.01   
Parking 666.68   
Total Weekly  4,290.27   
Grants 0.00   
Special Events Fundraising 0.00   
Special Market Expansion 0.00   
Total Special  0.00   
Membership Fees  0.00   
Discounts for early Payment  0.00   
Production Fees  717.78   
Interest Income  0.00   
Sundry  0.00   
Total Income  105,085.28   
    
TOTAL REVENUE  105,085.28   
  _________________  
EXPENSE    
    
Expenses    
Rent 64,848.00   
Salaries 13,781.37   
Employer CPP 523.22   
Employer EI 241.84   
ATM Costs 0.00   
Cookbook Costs 0.00   
Advertising Expenses 1,247.80   
ADVERTISING SHOWS-CEDIF EXP 0.00   
Total Fixed  80,642.23   
Loan Interest 481.78   
Bank Service Charges 561.97   
Total bank charges  1,043.75   
Bank Charges  0.00   
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Cash Short  (12.97)  
Telephone 230.44   
Office Supplies 729.39   
Postage 0.00   
Computer Expenses 89.99   
Office Expenses  1,049.82   
Internet Costs  128.85   
Cleaning 2,400.00   
Repair etc 0.00   
Security 851.77   
Total maintenance  3,251.77   
Maintenance  1,086.57   
Travel  186.96   
Insurance  0.00   
Property Taxes  0.00   
Welcome Wagon (80.00)   
FMNS Fees 3,050.00   
Total Fees  2,970.00   
Fees  0.00   
Legal & Accounting  2,454.25   
Misc (including last year)  0.00   
SUSPENSE  0.00   
Bad Debts  0.00   
Depreciation  0.00   
CEDIF ADMIN 1,453.25   
CEDIF SHOWS 0.00   
CEDIF PROMOTIONAL MATERIALS 0.00   
TOTAL CEDIF  1,453.25   
Income Taxes  0.00   
Total Expenses  94,254.48   
    
TOTAL EXPENSE  94,254.48   
  _________________  
NET INCOME  10,830.80   
  =================  
    
    
Generated On: Jan 18, 2008    
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Farmers' Market   
Balance Sheet  As at Dec 31, 2007   
   
ASSETS   
   
Current Assets   
Cash 109-888-8  0.00  
Cash 103-327-3  349.80  
Cash 109-888-8  33,076.69  
Deposits on Leases  0.00  
ATM Cash flow  5,382.00  
Payroll Advances Payable  0.00  
Grants  (17,337.40)
PREPAID FROM NS GOV  (247,915.62)
Pre Paid Expenses  2,445.00  
Historic PPE  0.00  
Prepaid RG  3,000.00  
Accounts Receivable  66,904.17  
Inventory  961.00  
Total Current Assets  (153,134.36)
   
Investments   
Investments  47,289.05  
Total Investments  47,289.05  
   
Capital Assets   
Equipment Tables 2,200.00  
Equipment Office 3,282.00  
Accumulated Depreciation (4,696.00)  
Total Equipemnt Assets  786.00  
Building Assets- Architect 550,805.84  
Consulting Fees 23,237.18  
Building Permits 0.00  
Building Construction 0.00  
Total Building  574,043.02  
PREPAID GOV NS  0.00  
Total Capital Assets  574,829.02  
   
TOTAL ASSETS  468,983.71  
  ============
LIABILITIES   
   
Current Liabilites   
Accounts Payable  235,654.21  
Liabilites 2006 pd in 2007  10,612.68  
CPP Payable 0.00  
EI Payable 0.00  
Income Tax Payable 0.00  
Total Source Tax Payable  0.00  
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Vacation Payable  0.00  
Prepaid Rec General  0.00  
HST Collected 4,577.29  
HST Paid (3,364.86)  
Total HST  1,212.43  
Line of Credit  15,431.08  
Key Deposits  3,641.00  
Total Liabilites  266,551.40  
   
TOTAL LIABILITIES  266,551.40  
  ____________
EQUITY   
   
Capital Stock   
Capital Membership  8,343.00  
Current Earnings  7,447.23  
Retained Earnings  186,642.08  
Total Capital Stock  202,432.31  
   
TOTAL EQUITY  202,432.31  
  ____________
LIABILITIES AND EQUITY  468,983.71  
  ============
   
   
Generated On: Jan 18, 2008   
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APPENDIX C:    
 
DRAFT LOAN AGREEMENT BETWEEN ISSUER AND INVESTEE                                            
COOPERATIVE 
 
  



THIS LOAN AGREEMENT made December , 2007: 
 
BETWEEN: 
 
City Market of Halifax Co-operative Ltd., incorporated under the provisions of the Cooperative 
Associations Act of Nova Scotia (“CMC”) 
 
 OF THE FIRST PART 
 

-and- 
 
Farmer’s Market Investment Co-operative Ltd., incorporated under the provisions of the 
Cooperative Associations Act of Nova Scotia (“FMIC”) 
 
 OF THE SECOND PART 
 
WHEREAS: 
 
1) FMIC was incorporated for the purpose of making loans to farmers’ markets or related 

businesses (e.g., specific farms or farming co-ops operating within Nova Scotia’s network of 
farmers’ markets),including, inter alia, the Seaport Market project undertaken by CMC; 

2) FMIC was issued Certificate of Registration Certificate Number ETC021907964 by the 
Minister of Finance for the Province of Nova Scotia on February 19, 2007 pursuant to the 
provisions of the Equity Tax Credit Act of Nova Scotia; 

3) FMIC is or will become a “community economic-development corporation” within the 
meaning of the Equity Tax Credit Act of Nova Scotia; 

4) FMIC will raise capital through one or more CEDIF share offerings in 2007 and 2008 and will 
lend the net proceeds arising therefrom (the “Principal Amount”) to CMC for the Seaport 
Market project; 

5) The parties have agreed to execute and deliver this Agreement to evidence the basis on 
which FMIC will loan the Principal Amount to CMC; 

 
NOW THEREFORE THIS AGREEMENT WITNESSETH THAT in consideration of the 
respective covenants and agreements of the parties herein contained and the sum of One 
Dollar ($1.00) now paid by each of the parties hereto to the others (the receipt and sufficiency 
whereof is hereby acknowledged by each of the parties hereto), it is agreed by and among the 
parties as follows: 
 
LOAN 

 
1) FMIC hereby agrees to loan CMC the Principal Amount. 
 
2) The purpose of the loan is to permit CMC to develop the Seaport Market project, and for no 

other purpose.  
 
3) The terms of the loan will be as follows: 
 

a) A base interest rate (expressed on an annual basis) will be established between the 
parties from time to time in advance for each year of the term of this loan, with the 
commercial lending rates established by Canadian chartered banks to be used as a 
guide. 
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b) Interest in respect of the Principal Amount outstanding from time to time is to be paid 
annually in arrears on a date to be agreed upon by the parties. 

c) The term of the loan made hereunder is fifteen (15) years, and the Principal  Amount is 
to be amortized over fifteen (15) years and to be paid in accordance with a payment 
arrangement to be mutually agreed upon by the parties. 

d) If CMC fails to pay interest or principal as agreed, then a review of the operations and 
business practices of CMC (a “Default  Review”) will be conducted at the cost of CMC 
by an independent third party selected by FMIC and CMC acting together, provided that 
if FMIC and CMC are unable to agree as to the selection of such independent third party 
within five (5) business days after the occurrence of the event of default, FMIC may 
select such third party by itself. A Default Review is to be conducted as soon as possible 
after the appointment of the third party, and CMC will fully cooperate with such review. 
The purpose of a Default Review is to advise as to the ability of CMC to make payments 
of principal and interest as required having regard to the establishment by CMC of 
reasonable development and contingency funds, and generally whether having regard to 
the nature of its operations, CMC is operating its business in a such a manner as to 
create a reasonable operating profit. 

e) FMIC may from time to time waive the payment of any unpaid interest. 
f) FMIC will not waive the repayment of any portion of the Principal Amount, but may, in its 

discretion but having regard to the results of the Default Review, accept partial or late 
payments on account of the repayment of the Principal Amount. 

g) Upon considering the results of a Default Review, FMIC may, in its sole discretion, elect 
to treat the default in payment of interest or principal as an event of default provided 
that nothing herein limits the ability of FMIC to determine in its sole discretion acting 
reasonably that the event of default constitutes an event of default hereunder. 

h) In order to secure the loan made hereunder, CMC will execute and deliver a General 
Security Agreement to FMIC granting a security interest in and to all of its then owned or 
after acquired property. 

i) CMC may make prepayments of the Principal Sum from time to time on terms and 
conditions mutually agreed to by the parties. 

 
REPRESENTATIONS AND WARRANTIES 
 
4) CMC hereby represents and warrants to FMIC as follows: 

 
a) it has been duly incorporated pursuant to laws of Nova Scotia, is duly qualified and has 

the power and authority to own all of its undertaking and property, to carry on its 
operations as currently conducted and to enter into and perform its obligations 
hereunder; 

b) The execution, delivery and performance by CMC hereof has been duly authorized by its 
Board and this Agreement has been duly executed and delivered by it and constitutes a 
legal, valid and binding obligation enforceable against it in accordance with its terms,  
subject to (a) the extent that enforceability may be limited by applicable bankruptcy,  
insolvency, reorganization, moratorium or similar laws affecting creditors' rights 
generally, (b) the extent that equitable principles may limit the availability of certain 
remedies including, but not limited to, the remedies of specific performance and 
injunctive relief, which equitable remedies may in any event only be granted in the 
discretion of a court. 
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c) Neither the execution or delivery hereof or any document arising hereunder or herefrom, 
the consummation of any of the transactions therein contemplated, nor compliance with 
any of the terms, conditions and provisions thereof, conflicts with or will conflict with, or 
results or will result in any breach of, or constitutes a default under, any policy directive 
of a governmental body, any of the provisions of any agreements or instruments to 
which CMC is a party or by which CMC or any of its property and assets are bound or 
results or will result in the creation or imposition of any lien upon any of its properties or 
assets or in the contravention of any applicable law, or will cause the repayment of any 
financial assistance from any governmental body heretofore received or to be received 
in the future, or requires the consent or approval of any person other than the Board of 
Directors of CMC which has been given as contemplated herein 

d) There are no actions, suits or proceedings pending or, to its knowledge threatened, 
against or affecting CMC at law or in equity or before or by any governmental body or 
before any arbitrator of any kind which, if adversely determined against CMC, would be 
reasonably likely to result in a material adverse effect with respect to CMC, and CMC is 
not aware of any existing grounds on which any such actions, suits or proceedings might 
be commenced with any reasonable likelihood of success; and CMC is not in default 
with respect to any judgment, order, writ, injunction, decree or award of any arbitrator or 
governmental body. 

e) CMC is not in default or in breach of any provision in any material contract and there 
exists no state of facts which, after notice or the passage of time or both, would 
constitute such a default or breach and there are no proceedings, actual or threatened, 
which may result in the revocation, cancellation, suspension or any adverse modification 
of any material contract. 

f) To the knowledge of CMC, all applicable laws (including, without limitation, all 
environmental laws) relating to the ownership, use and operation of the operations of 
CMC have and are being complied with in all material respects and CMC is not aware of 
any investigation, inquiry or proceeding (other than routine inspections) by any 
governmental body in connection therewith. 

 
OTHER LENDING ACTIVITIES OF FMIC 
 
5) After it has advanced the full Principal Amount to CMC, FMIC will be free to invest, loan or 

otherwise deal with its own capital (including, but not limited to, investment from new share 
offerings, repaid principal, re-invested dividends, etc.) as its Board sees fit. Without limiting 
the foregoing, while FMIC may consider making future loans to CMC or in respect of CMC 
projects, it is under no obligation to do so. 

 
CORPORATE STRUCTURE AND MANAGEMENT 
 
6) FMIC and CMC agree that during the term of the loan provided for hereunder, and except as 

may be unanimously agreed to the contrary by them during the term hereof, and 
notwithstanding any provision contained in any statute applicable to CMC (except to the 
extent that such provision is mandatory), or in the Articles or By-laws of CMC:  

 
a) The parties will cause one (1) representative of FMIC to be appointed to the Board of 

Directors of CMC; 
b) The Board of Directors of CMC is responsible for the day to day business operations of 

CMC in accordance with its constating documents; 
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c) CMC will keep and maintain proper books of account in accordance with generally 
accepted accounting principles, and entries shall be made therein of all such matters, 
terms, transactions and other things as are usually written and entered into the same; 

d) CMC will provide FMIC with monthly unaudited financial statements regarding the 
business operations of CMC as well as annual review engagement financial statements. 

 
7) FMIC and CMC further agree that during the term of the loan provided for hereunder, and 

except as may be unanimously agreed to the contrary by them during the term hereof, and 
notwithstanding any provision contained in any statute applicable to CMC (except to the 
extent that such provision is mandatory), or in the Articles or By-laws of CMC:  

 
a) there shall be no significant material change in the nature of the business of CMC nor 

any action taken which may lead to or result in such material change; 
b) CMC shall not, directly or indirectly, make loans or advances, give guarantees for, invest 

in, or give security for or guarantee the debts of any other entity, provided that this 
clause (b) will not apply to (i) the undertaking of any entity which CMC, acting 
reasonably, determines to be integral to the culture, viability and success of the Seaport 
Market provided that such undertaking is directly related to the operations of the Seaport 
Market  or (ii) any matter in respect of which FMIC and CMC mutually agree that this 
clause (b) will not apply. 

c) CMC shall not sell, lease, exchange or dispose of its undertaking or any part thereof as 
an entirety or substantially as an entirety; 

d) except as may be required in respect of the balance of funds being obtained by CMC 
with respect to the Seaport Market in accordance with its business plan dated , CMC 
shall not hypothecate, mortgage, pledge or otherwise encumber its assets or any of 
them except as may be required by its bankers in connection with its normal banking 
activities and arranged lines of credit;  

e) CMC shall not enter into any contract for the purchase or acquisition in any fashion, of 
any business or undertaking provided that this clause (e) will not apply to (i) the 
undertaking of any entity which CMC, acting reasonably, determines to be integral to the 
culture, viability and success of the Seaport Market provided that such undertaking is 
directly related to the operations of the Seaport Market  or (ii) any matter in respect of 
which FMIC and CMC mutually agree that this clause (e) will not apply; and 

f) CMC shall not enter into any contracts or commitments other than in the ordinary course 
of business;  
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ENFORCEMENT 

 
8) Any breach by CMC of the terms hereof shall constitute an event of default entitling FMIC to 

require the repayment of the Principal Amount, any outstanding interest and to enforce its 
security in accordance with the terms thereof. 

 
CONFIDENTIALITY 
 
9) FMIC covenants and agrees with CMC that any information regarding CMC and its business 

operations of which it shall become aware or possess shall be held by them in the strictest 
of confidence and shall not be disclosed to any other person, firm or corporation, whether 
directly or indirectly. 

 
ARBITRATION 
 
10) If any dispute arises concerning the interpretation or application of this Agreement, the 

dispute shall be submitted to arbitration in accordance with the provisions of the Commercial 
Arbitration Act of Nova Scotia, and the decision of the arbitrator or arbitrators shall be final 
and binding upon all parties hereto and shall not be open to appeal to a court or otherwise. 

 
GENERAL 
 
11) The provisions of this Agreement are subject always to any mandatory rule, regulations, 

restrictions or prohibitions contained in any applicable provincial or federal statute or 
regulations thereunder or which may be declared, enforced, governed or regulated from 
time to time by any provincial or federal governing or regulatory body or commission.  

 
12) If any covenant or provision contained herein is determined to be, in whole or in part, invalid 

or unenforceable by reason of any rule of law or public policy, such invalidity or 
unenforceability shall not affect the validity or enforceability of any other covenant or 
provision contained herein and, in the case of partial invalidity or unenforceability of a 
covenant or provision, such partial invalidity or unenforceability shall not affect the validity or 
enforceability of the remainder of such covenant or provision, and such invalid or 
unenforceable covenant or provision or portion thereof, as the case may be, shall be 
severable from the remainder of this Agreement. 

 
13) To the extent permitted by law, the parties waive each and every provision contained in the 

constating documents of CMC to the extent that the same may conflict with the terms of this 
Agreement.  

 
14) This Agreement may not be assigned by any party except in accordance with the terms 

hereof.  
 

15) Time shall be of the essence of this Agreement. 
 

16) Any notice, consent or other writing required or permitted to be given to any party hereunder 
for the purposes hereof shall be given by personal delivery to such party at the registered 
addresses for CMC and FMIC respectively according to the records on file for CMC and 
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FMIC, as the case may be, at the Office of the Registrar of Joint Stock Companies for the 
Province of Nova Scotia from time to time. 

 
17)  No waiver by any party of a breach of any of the covenants, conditions and provisions 

herein contained shall be effective or binding upon such party unless the same shall be 
expressed in writing and any waiver so expressed shall not limit or affect such party's rights 
with respect to any other future breach. 

 
18) The headings of the sections of this Agreement are inserted for convenience only and do 

not constitute part of this Agreement. 
 
19) This Agreement shall be binding upon and enure to the benefit of the parties hereto and 

their respective permitted successors and assigns. 
 
20) This Agreement is to be read with all changes to number and gender as the context 

requires. 
 
21) This Agreement may be executed in one or more counterparts, each of which when so 

executed shall be deemed to be an original and all of which together shall constitute one 
and the same instrument. 

 
22) This Agreement shall be governed by the laws of Nova Scotia and the laws of Canada 

applicable therein. 
 
23) This Agreement shall not be amended or altered unless the same is duly executed by each 

of the parties hereto in the same manner as this Agreement. 
 
IN WITNESS WHEREOF the parties have hereunto set their hands and seals and corporate 
seal respectively upon the date and year first above written. 
 
SIGNED, SEALED and DELIVERED ) City Market of Halifax Co-operative Ltd 
             in the presence of:   ) 
      ) 
      ) 
      ) per:        
      )  Authorized Signatory 
      ) 
      ) Farmer’s Market Investment Co-operative Ltd. 
      )  
      ) 
      ) 
      ) Per:        
      ) Authorized Signatory 




