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Bankrupicy of Customer

Upon the barkruptoy or winding up or other distribution of assets of the Customer or of any surety or Guarantor for the Obligations,
the Bank's rights shall not be affected by the Bank's failure fo prove its claim and the Bank may prove such claim if and in any manner
as it deems appropriate in its sole discretion. The Bank may value as it sees fit or veftain from valuing any security held by the Bank
without in any way releasing, reducing or otherwise affectmg the liability of the Guarantor to the Bank, and until ali the Obligations of
the Customet to the Bank have been indefeasibly pafd in full, the Bank shall have the right to include in ks claim the amount of all
sums paid by the Guarantor to the Bank undet this Guarantee and to prove and rank for and receive dividends in respect of such claim,

“any and all right fo prove'and fank for suchi sums paid by the Guarantor and to receive the full amount of all dividends in respect

thereto being hereby assigned and fransfeired to the Bank,

Costs and Expenses
The Guarantor agrees to pay all costs and expenses, including legal fees, of enforeing this Guarantee Including the charges and
expenses of the Bank's in-house lawyers, The Guarantor will pay all legal fees on a solicitor and own client basis,

Other Guarantees and Security

The liability of the Guarantor under any other guarantee or guarantees given to the Bank in connection with the Obligations shall not
be affected by this Guarantee, nor shall this Guarantee affect or be affected by the endorsement by the Guatantor of any note or notes
of the Customet, the intention boing that the Hability of the Guarantor under such other guarantee or guarantees and this Guarantee,
and under such othet note or notes and this Guarantes, shall be cumulative, Nor shall the Bank be required to marshal in favour of the
Guarantor other guatantees granted by other persons or any security, maney ot other property that the Bank may be entitled to receive
or may have a claim upon,

Amendment and Waivers

No amendment to ihls Guarantac will bs valid or hinding unless set forth in wtiting and duly executed by the Guarantor and the Bank.
No watver by the Bank of any breach of any provision of this Guarartes will be effective or binding unless wads I writing and signed
by the Bank and, unless othorwise provided in the written waiver, will be linited to the specific breach waived. No delay in the
exerelse of any right or remedy by the Bank shall operate as a waiver thereof, No failure to exercise a right or remedy or partial
exercise of a right or remedy by the Bank shall preclude other or frther exercise thereof or the exercise of any other right or remedy
by the Bank,

Discharge

The Guarantor will not be released or discharged from its obhgations hereunder except by awi ttten release or discharge signed by the
Bank,

Genternl

This Guarantee shall be binding on the suceessors of the Guarantor or, if the Guarantor is an individual, the helrs, executors,
administrators and other legal representatives of the Guarantor, and shall enure to the benefit of the successors and assigns of the
Bank.

Hmore than one Guarantor has signed this Guarantee, each Guarantor shali be joinﬂy and severally liable under this Guarantee,

To the extent that any limitation period applies to any claim for payment hersunder of the Obligations or remedy for the enforcement
of such paymeunt, the Guarantor agrees that any such limitation period is excluded or waived, but if such exclusion and waiver is not

permitied by applicable law, then any limitation period s extended to the maximum length permitted by spplicable law.

Any notice or demand which the Bank may wish to give under this Guarantee may be personatly served on the Guatantor or sent by

“ordinary mail or electronic mail to the Jast known address of the Guarantor, Any notice that is sent by ordinary mail shall be

conclusively deemed to have been recelved on the {ifth day following the day on which it is maited. Any notice that is sent by
electronic mail shall be conclusively deemed to have been received on the day it is sent,

If any provision of this Guarantee is determined by any court of competent Jurisdiction to be invalid or unenforceable in any respect,
such invalidity or unenforceability will not affect the validity or enforéeability of the remaining provisions of this Guarantee.
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This Guarantee shalf be governed by and construed in acoordance with the laws of the Provines of BRITISH COLUMBIA
and the laws of Canada applicable therein.

Any word hetein contained importing the singulayr number shall include the plurai and any word imporitng a person shall include a
corporation, parinership, firm and any other entity.

Subject to Séction 17, this Guarantes constitutes the entire agreement between the Guatantor and the Bank with respect fo the subject

matter hereof and cancels and supersedes any prior understandings and apreements between the parties with respect thersto,

Each of the undersigned acknowledges receipt of 2 copy of this Guarantee.

[Name of Guarantor]

Per; .
(authorized signature) v ¥
AMY K. SIDHU
Per Rartister & SOHCitOT

AV GRO
(authorized sxgw,&(q‘ﬁﬂgggzmgé‘mth Fra_?ez Wg}f

#20
[Name of Gua%ém%) 22 C (o0

Per:

(authorized signature)

Per

(anthorized signature)

[Name of Guarantor]

Par!

(authorized signature)

Per;

(authorized signature)

[Name of Guarantor]

Per:

{authorlzed signature)

Per:

(puthorized signature)

{Name of Guarantor]

Pen

(authorized signature)

Ter:

{authorized signature)

[Name of Guarantor]

Per:

(authorized signature)

Per:

(authorized signature)

Page Sof 7

Personal Guarantee

Siznature of Guarantor:

Print name: GURM

INDER SINGH UPPAL

Personal Guarantee
Signature of Guarantor:

Print name:

Personal Guaraptee
Signature of Guarantor

Print name:

Personal Guarantee

. Signature of Guarantor:

Print nasme;

Personzl Guaraniee
Signature of Guarattor:

Print name:

Personal Guaranfee
Signature of Guarantor

Print name:

Personal Guarantee
Signature of Guarantor:

Print name:

Personal Guaranice

Slgnatura of Guarantor:

Print name!




This is Exhibit “L” referred to in the affidavit of K.
Hotel sworn before me at Calgary this £5 day of
October 2024,

.
N 1
g T
et

A Commissioner for taking Affidavits within Alberta

Derek Pontin
Barrister and Solicihoe
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TD Canada Trust
General Assignment of Rents & Leases

o

This agreement and assignment is made as of the Dzétday of November ,2022

BETWEEN:

UPPAL FARMS & GREENHOUSES 1TD. >
a corporation incorporated under the laws of British Columbia , (hereinafier called the ™ Assignor®} of the first part,

- and -

The Toronto-Dominion Bank, a Canadian chartered Bank ¢hercinafter called the " Assignee') of the second part,
‘Whereas the Assignor is the owner of the Lands subject to the Mortzage; ‘

Antd Whereas in order to seeure payment of the Obligations, the Assignor has agreed to assign the Leases and Rents to the Assignee as
provided herein;

Now therefore this agreement and assignment witnesses that in consideration of the premises and the covenants and agreements herein
contained and for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged by each of the
parties, the parties hereto agree as follows:

L. Interpretation

In this agreement and assignment, unless there is something in the subject matter or context inconsistent therewith,
Eg% "Lands" means the lands and premises described in Schedule A attached to this agreement and assignment.
"Leases" means:
(i) every existing and future lease or sublease of, and agreement to lease or sublease, the whole or any portion of the Assignor's
interest in the Lands;
i) every existing and future tenancy, agresment as to use or ocoupation and licence in respect of the whole or any portion of the
4
_ Lands, whether ot not pursuant to any written lease, agreement or licence;
(iif) evory existing and future indemnity or guarantee of all or any of.the obligations of any existing or future Tenant of the whole
or any portion of the Lands; and :
(iv} every existing and future as,signmcnf and agreement to assume the obligations of Tenante of the whole or any portion of the
Lands; . .
in each case: as amended, modified, sup}plemented, replaced or restated from time to time.
() "Mortgage" means a tegistered charge/morigage of the Lands, in the amount of
FOUR MILLION BIGHT HUNDRED THOUSAND Dollars '
($4.800.000.00 ) from the Assignor to the Assignee, which was signed, or for which an Acknowledgement an
Direction was signed, on November , 2022 and any amesndraents or modifications thereto and any mortgage or mortgages
made or take in substitution thereof,
d) "Obligations" means the indebtedness and liability of the Assignor to the Assignes that is secured by the Morigage,
g g Y £
(e) "Rents"” means all rents and other monies now due and payable or hereafier to become due and payable and the benefit of all
. 4 pay pay
covenanis of Tenants, indemnitors and guarantors, under or in respect of the Leases.
(f) "Tenant" means any lessee, sublessee, licensee or grantee of a right of use or occupation under a Lease and that person's
successors and permitted assigns.

2. Assignment

As continging collateral security for payment of the Obligations, the Assignor hereby assigns to the Assignee and creates a security interesi
in all of the Assignor's right, title, benefit and inferest in and to the following:
{a) the Leases and ail benefits, powers, options and advantages of the Assignor to be derived therefrom and all covenanis, obligations,
undertakings and agreements of Tenants, thereunder; and
{b) the Rents, with full power and authority to demand, collect, sne for, recover, receive and give receipts for the Rents and to enforce
payment of the Rents and performance of the obligations of the Tenants, indemnitors and guarantors under the Leases in the name
of the Assignor or the owner from time to time of the Lands.

3. Bepresentations and Covenants of the Assignor

The Assignor hereby represents to, and covenants and agrees with, the Assignee that:

(a) none of the Rents has been or will be paid more than one monih in advance {except, if so provided in the Lease, for payment of rent
for the last month of the term);

(b) zgare has been no defanlt of & material nature under any of the existing Leases which has not been remedied by any of the parties

ereto; ’

{c) it will observe and perform all ofifs obligations under each of the Leases and will not do or permit to be done anything that conld
reascnably be expected to adversely affect the enforceability of any Leass;

(&) it will not surrender or materially modify, alter or amend any Lease or consent to an assignment of the Tenant's inferest under any
Lease without first obtaining the consent in writing of the Assignes;

(e) it will not at any time assign, grant a security interest in or otherwise encumber its interest under any Lease or the Rents due or to
become due therennder, or any part thereof, other than to the Assignee; and '

(f it will not lease ot agree to lease any of the Lands except at a rent and on ferms and conditions which a prudent landlord would
expett to receive for such premises, and except to Tenants fo whom a prudent landlord would rent the particular premises.
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4, Dealing with Rents by the Assignor

Fhphs ¥

N
Subject to paragraph 3(a) abpve, the Assignor shall be permitted to collect and receive the Rents as and when they shall becm.ne Que and_
payable according to the terms of the particular Lease unless and until the Assignor is in default in payment of any of the Obligations or in
observing or performing any covenant, obligation or condition under this agreement and assignment or any other agreement collaterat
hereto. After the occurrence and during the continuation of a default, the Assignee may deliver a written notice to any Tenant under any of
the Leases directing it to pay the Rents payable under its Lease to the Assignee, and such notice shall be good and sufficient authority for the
Tevant in so doing, .

5. Rights and Duties of the Assignee

Nothing contained herein or in any statute shall have the effect of making the Assignee, its successors or assigns, responsible for the
collection of any Rents or for the observance or performance of any covenant, obligation or condition under any of the Leases to be
observed or performed by the Assignor, and the Assignee shall not, by virtue of this agreement and assignment or ifs receipt of any Rents,
become or be deemed a mortgagee in possession of the Lands, and the Assignee shall not be under any obligation to take any action or
exercise any remedy for the collection or recovery of any Rents or to enforce the performance of the obligations of any person under or in
respect of any of the Leases; and the Assignee shall be liable to account only for such Rents as it shall actually receive, less all costs and
expenses incurred by the Assignee in the collection thereof.

&. Further Assurances

The Assignor hereby agrees to execute such further documents and instruments and to do all such further acts and things as may bp
reasonably required by the Assignee from time to time to perfect and to catry out the purpose and intent of this agreement and assignment.

7. Additional Continuning Security
This agreement and assignment is being taken as additional collateral security for payment of the Obligations, and none of the rights or
remedies of the Assignee under the Mortgags or any other security held by the Assignes shall be delayed or in any way prejudiced by the
entering into of this agreement and assignment; and following delivery by the Assignee to the Assignor of a discharge of the Mortgage this
agreement and assignment shall be of no further foree or effect.
8. Indemnity
The Assignor shall reimburse, indemnify and hold hatmless the Assignes for and from any and all expenses, losses, damages and liabilities
which the Assignee may reasonably incur by reason of this agreement and assipnment and the exercise by or on behalf of the Assignes of
any rights under this agreement and assignment.
9. Benefit of this Agreement

This agreement and assignment shall enure to the benefit of the successors and assigns of the Assignee and Assignor.
This agreement and aggignment has been executed by the Assignor by ifs duly authorized officers as of the date first above written.
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- Schedale A
. . Legal Descrinfion of Tand

&1 ’

PID: 006-892-230, LOT 5 SECTION 3 TOWNSHIP 17 NEW WESTMINSTER DISTRICT PLAN 649A

Page 3 0f 3



This is Exhibit “M” referred to in the affidavit of K.
Hotel sworn before me at Calgary this 25 day of

Ociober 2024.

e WD il

A Commissioner for taking Affidavits within Alberta

TDierek Pontin
Barrister and Solicitor
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TD Canada Trust
General Assignment of Rents & Leases

This agreement and assignment is made as of the 15? day of \\JW‘\,E , 2021

BETWEEN: )
AGRAJBIR K PPAL and BHALVINDER KAUR THANDI . )
a corporation incorporated under the laws of British Columbia , (hereinafter called the " Assignor™) of the first part,

~ and -
The Toronto-Dominion Bank, a Canadian chartered Bank (hereinafter called the " Assignee™) of the second part,
Whereas the Assignor is the owner of the Lands subject to the Mortgage;

And‘?’g%re@ in order to secure payment of the Obligations, the Assignor has agreed 1o assign the Leases and Rents to the Assignee as
provided herein;

Now therefore this agreement and assignment witnesses that in consideration of the premises and the covenants and agteements herein
contained and for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged by each of the
parties, the parties hereto agree as follows:

1, Interpretation

In this agreement and assignment, unloss there Is something in the subject matter or context inconsistent therewith,
(a) "Lands" means the lands and premises described in Schedule A attached fo this agreement and assignment.
(b) "Leases” means; . .
(i) every existing and future Jease or sublease of, and agreement to leass or sublease, the whole or any portion of the Assignor's
interest in the Lands;
(i) every existing and foture tenancy, agreement as to use or occupation and Hoence in respect of the whole or any pertion of the
Lands, whether or tot pursuant to any written lease, agreement or licence;
(iii) eveory exisiing and future indemnity or guatantee of all or any of the obligations of any existing or future Tenant of the whole
or ity portion of the Lands; and
(iv) everc); existing and fiture assighment and agreement to assume the obligations of Tenants of the whole or any pottion of the
Lands; :
in each case, as amended, modified, supplemented, replaced or restated from time to time.
{c) "Mortgage" means a registored charge/mortgage of the Lands, in the amount of ‘

TEN MILLION DOLLARS .

($10,000.000.00 from the Assignor fo the Assignee, which was signed, or Tor which an Acknowiedgement and
Direotion was signed, on 2021 and any amendments or modifications thereto and any mortgage or mortgages
made or take in substitution thereof, ' :

(d) "Obligations™ means the indebtedness and liability of the Assignor to the Assignee that is secured by the Morigage.

(¢) "Rents" means all rents and other monies now due and payable or hereafier to become due and payable and the benefit of al
covenants of Tenants, indemnitors and guarantors, under or it tespect of the Leases.

() "Tenant" means any lessee, sublessee, liosnsee or grantee of a right of use or ocoupation under a Loase and that person’s
sucgessors and permitted assigns.

2. Assignment

As continuing collateral security for payment of the Obligations, the Assignor hereby assigns to the Assignee and creates a security interest
in all of the Assignot's right, title, bepefit and interest in and to the following:
(3) the Leases and all benefits, powers, options and advantages of the Assignor to be derlved therefrom and all covenants, obligations,
undertakings and agreements of Tenents, thereunder; and ’ :
(b) the Rents, with full power and authority to demand, collect, suc for, recover, receive and give receipts for the Rents and to enforce
payment of the Rents and petformance of the obligations of the Tenants, indemnitors and guarantors under the Leases in the name
of the Assignor or the owner from time to time ofthe Lands.

3, Representations and Covenants of the Assignor

The Assignor hereby represents to, and covenants and agrees with, the Assignee that;

(2) none of the Rents has been or will be paid more than one month in advance (except, if so provided in the Lease, for payment of rent
for the last month of the term);

{b) tgere has been o default of a material nature under any of the existing Leases which has not been remedied by any of the parties
thereto;

(c) it will observe and perform all of its obligations under each of the Leases and will not do or permit to be done anything that could
reasonably be expected to adversely affect the enforceability of any Lease; )

(d) it will not suerender or matertally modify, alter or amend any Lease or consent to an assignintent of the Tenant's interest under any
Leage without first obtaining the consent in writing of the Assignee;

(e) it will not at any time assign, grant a security interest in or otherwise encumber its interest under any Loase or the Rents due orto

* become due thersunder, or any part thereof, other than to the Assignee; and

(B it will not lease ot agree to lease any of the Lands except at a rent and on terms and conditions which a prudent landlord would

expect to receive for such premises, and excopt to Tenants to whom a prudent landlord would rent the particular premises.
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4. Dealing with Rents by the Assignor

Subject to paragtaph 3(a) above, the Assignor shall be pertnitted to collect and receive the Rents as and when they shall become due and
payable accarding to the terms of the particular Lease unless and until the Agsignor is in default in payment of any of the Obligations or in
abserving or performing any covenant, obligation ot condition under this agreement and assighment or any other agreement collateral
hereto, After the occurrence and during the continnation of a default, the Assignee may deliver a wiitten notice {o any Tenant under any of
the Leases directing it to pay the Rents payable under its Lease to the Assignes, and such notice shall be good and sufficient authority for the
Tenant in so doing. '

. 5. Rights and Duiles of the Assignes

Nothing contaltied heteln ot in any statute shall have the effect of meking the Assighee, its successors or asslgas, responsible for the
collection of any Rents or for the observances or performance of any covenant, obligation or condition under any of the Leages to be
observed or performed by the Assignor, and the Assignee shall not, by virtue of this apreement and agslgnment or its receipt of any Rents,
becorne or be desmed a mortgagee in possession of the Lands, and the Assignee shali not be under any obligation to take any action or
exercise any remedy for the collection of recovery of any Rents or o enforce the performance of the obligations of any person under or in
respect of any of the Leasss; and the Assignee shall be liable to account only for such Rents as it shall actually receive, less ail costs and
expenses incurred by the Assignee in the collection thereof,

6. Further Assurances

The Asaignor hereby agrees to execute such further documents and instruments and fo do afl such further acts and things as may b‘a
reasonably required by the Assignee from time to time fo petfect and to carry out the purpose and Infent of this agresment and assignment.

7. Additional Continuing Security

This agreement and assignment is being taken as additional collateral securily for payment of the Obligations, and none of the rights or
remedios of the Assignee under the Mortgage or any other security held by the Assipnee shall be delayed or in any way prejudiced by the
entering into of this agreement and assignment; and following delivery by the Assignee to the Assighor of a discharge of the Mortgage this
agreement and assigiment shall be of no further force or effect. ’

8. Indemuity
The Assignor shall reimburse, indemnify and hold harmless the Assignee for and from nny and sll expenses, losses, damages and liabilities
which the Assighee may reasonably incur by reason of this agreement and assignment and the exercise by or on behalf of the Assignee of
any tights under this agreement and assignment. :
9, Benefit of this Agreement

This agreement and assigument shall enwre to the benefit of the successors and assigns of the Assignee and Assignor,
This agresment and assignment has been executed by the Assignor by its duly authorized officers as of the date first above writfen,

K. SIDHY

~32625
@ ﬁ%&%botsfcrd, ‘24\6%3 1%8 r
WITNESS: N (B04) 744-48 %WM N
Y JAGRATETR KAUR UPPAL.
L ' AMY K. SIDHU {%%G‘L&q\g\ | |

202 - 32625 South Fraser Wey  BFALVINDER KAUR ‘THANDE

ford, BC V2
Abbot(%m) 744-4600
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Schedule A
1.epal Descxiption of Lands

PID; 006-892.621
Parcel "B" (J147113E) Lot 10 Section 3 Township 17 New Wastminster District Plan 6494

Page 3 of 3



This is Exhibit “N” referred to in the affidavit of K.
Hotel sworn before me at Calgary this 23 day of
October 2024.

Drerek Pontin
Barrister and Solicitor .
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12314 (10-.97)
9032 ' BRANCH

NOTICE OF INTENTION TO GIVE SECUHITY UNDER SECTION 427 OF THE BANK ACT

. THE TORONTO-D(’JMIM!ON BANK

© TO WHOM IT MAY CONCERN:
UPPAL FARMS & GREENHOUSES LTD

TIARIE OF FERaDY, FEBY OF EOMPANY

— 34050 HALLERT RD, Abbotsford BG, V3G1P3

HEREBY GIVES NOTICE THAT IT 18 EJ:IELB__iNTENTaON TO GIVE SECURITY UNDER

415 OR THEIR}

THE AUTHORITY OF SECTION 427 OF THE BANK ADT, TO THE TORONTO-DOMINION
BANK. DATED AT _Asdorstenrsy THIS kDAY oF _ WG, L2k

imamh)

UPPAL FTzﬁMS & GREENHOUSES LTD

: ' o
s x = 0
; Z |32
~ [ 1 o
N; = 2w
N = oF
! ] s
N o =2 z ©
™ E R OISR
W EO'E‘* :
‘QE [87] mZ
:5: ﬁ ?"9
: = & 4
: 1 W
3 2 I8
bl E 2
v} &
o]
3 25



159
Bank Act Security Agreement

@mm la Trast

Branch Transit No, 9032 ‘ Date ,june’ L, Yol

Address 32817 South Fraser Way
_ Abbotsford, BC V28 2A6

.Q_&Sﬁﬁﬁlér Tnformation

Customer name  UPPAL FARMS & GREENHOUSES LTD. Customer name

" Address - 34050 Hallert Road, Abbotsford, BC V3G 1P9 Address
Customer name Customer name
Address Address

In this apreement the words yor and your mean each customier named above., We, our, ours and us mean The Toronto-Dominion Bank, This
seoutity is given under the provisions of Section 427 of the Bank Act,

Becurity . o : o .- L : : :

For pood and valnable consideration, you hereby assign over to us as continuing security for the payment of all loans and advances that have been
or that may be made by us to you o renswals of such loans and advances, or substitution therefore and interest on sush loans and advances and en

any such renewals or substitutions, the following property of which you are now or may hereinafier become the owner {describe kind of property):
(if more space is requirved, complete Schedule A on page 4).

Ix__| refer to Schedule A .
and which is now ot may hereafter be located at {describe location of property): (if more space is required, complete Schedule 4

refer to Schedule A
or wherever such property may be.

The property now owned by you and hereby assigned is free from aty mortgage, lien or, charge thereon, other than previous assignments, if any, to
us or to such other party as you have previously advised us. You warrant that the property which may be acquired by you and is hereby assigned
shall be fiee from any mortgage, len or chatpe thoreon other than previous assignments, if any, io us or to such other party as you have previously

advised us.

‘Signatures ‘

Fach person who signs this agreement is jointly and severally liable under this agreement. Your signaturs below means:
e the information provided in this agreement is complete and acoarate;

»  you understand and agree to the following terms and condifions of this agreement; and

e you have received a conipleted copy of4his ent

' TUPPAL FARMS & GREENHO 5 LTD.
Per: /
‘Witness sign 7 :
]

Print Cust Name: /% .
“ilirtirl;asnjfddress AMY ¥, SIDHU ustoret ame @\g MM‘%)\‘J‘/L L@M
ar&Soflgtor

Dnpvich tor

-l R L

(if ot a TD employee) ONE LAW GROUP LLP

Witness sign . %%EE-S 3;6?.5 Sguth FTE\..?_EI‘ Way

Print name Aopo (6504} l71.‘1,4-.«‘-1600 Customer
Withess Address

(ifnot a TD employes)

Withess sign

Print name ’ Customer
Witness Address

(if not a TD employee)

Witness sign

Print name ' Customer
Witness Address '

(if not 2 TD employee)

Page 1 of 4 512302 (0307)
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Terms and Conditions - Bank Act :Sééﬁi‘ity )
The infornation specified on the front of this agreement, along with the following terms and conditions, form the agreement governing your Bank

Act Security to The Toronto-Dominion Bank, In return for our making loans and advances to you, you agree with us as follows:

1 Evidence of debit 4  Bailee

Ws may from time to time take from you promissory notes or other
evidence of indebtedness for the loans and advances or any part
thereof, Any notes or other evidence so taken will not extinguish or
pay the indebtedness creafed by such loans and advances but will
represent the debt,

Defanlt
Hyow
& default in payment of alf or part of any debt or Hability to us, or
e fail to care for, maintain, protect or preserve the property
covered by any security held by us, or
s if you cease or threaten to cease to catry on business, become
insolvent or the subject of bankruptcy or insolvent procesdings,
or
& {f any indebtedness you ows to any other person becomes due
and payable or i3 capable of being declared due and payable
before the maturity thersof or any such indebtedness is not paid
at its maturity or upon the expiry of any stated grace period, or

e defanlt in any other manner contemnplated under the Bank Act,
we will bave the following rights:

= o 1o sell all or any of the property covered by such security;

e o gauthority to sell ail or any of your securities and all or patt
of the property thereby charged; and

@ o authority to sell all products of the property or any part
thereof,

‘We may sell any such property if, as, and when, and where we, in
our absolute discretion think proper. We ars not required to give
you or amy other person notice of the sale. We may sell any such
property without advertisement and without selllng at public
auction. We may apply the proceeds to reduce the Habiliffes as we
from time to time see fit, These rights are without prejudice to our
claim for any deficiency and are free from any right of redemption
on your part which is hereby waived and released. You expressly
waive all and every formality prescribed by custom or by law in
relation fo any such sale,

Sale of property

{f you sell all or part of the property, the proceeds of any such sals
including cash, bills, notes, evidences of title, and securiites, and
the indebtedness of any purchaser in connection with such sale will
be our property. The property wilt be payable or transferable to us,
Until so paid or transferred to us, the properiy wiil be held by you
on ow behalf of and 1o trust for us, Execution by you and
acceptance by us of an assignment of book debts will be considered
to be in firtherance of this declaration and not an acknowledgment
by us of any right or title of yowrs to such book debts,

Pape 2 of 4

If we surrender to you any of the secmities from time to tims, for
the purpose of enabling you to obtain possession of the property,
you will receive possession of the securities and the property as
baflee. You will hold the property for and on behelf of us and deal
with it a3 we may direct from time to time, You will give to us
seourities under the Bank Act covering said property when
required by us,

Insurance

You will keep the property insured apainst damage by fire and, if
demanded by us, against any other loss or damage to its full
insurable value, with compeanies approved by us. We will be
entitled to the benefit of all such insurance. You will assign to us
all policies evidencing the same or have the loss made payable to,
and deliver the policies to us. On default, we will be entitled but
not bound to effect insurance on the property to such extent as we
see {1t and you will pay on demand the premiums and interest at
our prevailing rate on your Ioan,

Wages
You will at all times duly and seasonably pay and discharge the
wages, salaries, and other remuneration of all nersons emploved by

" you in connection with your business. You will from time to time,

if so rcquestsd by us, obtain such waivers of prior liens for

salaries, wages, or other remunerations as may be necessary to

secure to us & first Hen on your property.

Notes

Any promissoty note or other evidence of indebtedness received
by us together with any security and/or documents attached thereto
or recelved therewith will be subject to the terms of this
agreement. We and/or holders for the time heing of such
promissory note or other evidence of indebtedness may at any time
before or afier the maturity thereof and whether or not the same
has been dishonoured, accept payment and deliver the security or
documents or accept partial payment from time to time and
thereupon release a propottionate part of the secutity or the
property covered,

Entey property

We may directly or through our agent, fom time to time and
without any demand, take the following actions. We may break
open, enter npon of into and occupy (with or without force) and
use free of charge and to the cxclusion of all others including you,
the premises and property. These include all real and personal,
immovable and moveable property and whether or not covered
ot charged by the securities, of or used by youin
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sonnection with the property (not being the premises of a
warehouseman or carrier), We may continue our use until the
property is fully realized upon. We may from time fo fime appoint
a rocoiver or agent fo act for you who alone will be responsible for
his acts. You do mot have any power to revoke such an
appointment. Such agent or reoejver will have the powérs hereby
granted to us (including entry and use as ubove provided), In
addition, the agent ot receiver will have the 1ight fom time to time
and in your name fo exercise all your rights, powers, and privileges
of every kind and to do all acts and things that you could do if

acting, for the purpose of completing, selling, shipping, or

otherwise dealing with the property, in such manner as we may
think proper fo enable the property to be realized upon.

Settlement

We may release, compromise, settle, and adjust any claim, dispute,

or difference which may arise in respect of the securities, the
property and proceeds thereof and any collateral security. We may
use any olearing houses established by the Canadian Paymesnts
Association, It all dealings with your accounts and with bills of
exchange and presentment for payment thereof may act under and
in accordance with the rules and regulations under which such
clearing houses are operated and will not be responsible for any
loss oceasioned by action hereunder, nor for any neglect, failurs, or
delay in exercising or enforcing any of our powers ot rights nor for
any act, default, or misconduct of any agent, broker, officer,
employee, or servant of ours, We will be accountablg only for such
moneys as we actuafly receive. It will not be necessary for us to
give notice of this agreement or of the securities taken hereunder to
any person, We will not be responsible for any failure to give
notice, nor for pranting any extenston of time or indulgence.

Additional Agreements/Atterney

You will from time to time execute, draw, endorse, and deliver, the -

securities and the promissory notes for such advances and all
promissory notes, bills of exchange, agreements, condracts, leases,
assignments, or other decuments which may frora time fo fime in
our opinion be necessary or expedient for the purpose of:

s carrying inte effect any of the provisions hereof, and

s of perfecting our title to the securities the property and proceeds

thereof, and
= of securing the payment to us of the said liabilities.

You hereby appoint us and any of our managers or acting managers
the Attorney and Atiorneys of you, with fill power of substitution
from time to time for and in your name to do any and all of the
aforesaid acts, This appointment is being made in consideration of
such advances and is frevoosble so long as amy part of the
liabiiities remains unpald or any loan or credit facllity is made
available to you by us and noiwithstanding your death. Every
powet, right, and discretion conferred upon us by this agreement or
by the Bank Act may be exercised on our part by any of our
managers, :

Page 3 of 4
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No Limitation
The provisions hereof are in addition and without limitation to ail
our other legal remedies and to all other rights under afl other
agreements you have eatered into with us.

Notice

Any notice given to us hereunder will be sufficiently given if
delivered, or mailed, postage prepaid, addressed to us at the above
Branch, Notice will be considered to have been given four days
following the day of mailing or on the date of delivery if actually
delivered or faxed to us. Any notice given by us to you will be
sufficlently given if matfled, postage prepald, addressed to you at
your last address known to us in connection with your accounts
and such notice will be deemed o have been given four days

_ following the day of mailing,

13

14

Assigns
The agreement shall govern your heirs, execntors, administrators,
successors, and assigns.

Headings
Headings are provided as a reference for your convendence. They

" are not part of the terms and conditions of this agreement.
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The Toronto-Dominion Bank

Bank Act Security
Schedule A Date j Lne bf 2 20 /
Security
Description of property ' Place(s) where Located
ALL CROPS GROWING OR PRODUCED UPON THE FARM IN AT UPON OR NEAR LANDS AND PREMISES OR ANY ONE OF
INCLUDING ALL-NATURAL INCREASES THEREOF THEM STTUATED AT PID: 006-892-621 PARCEL "B" (J147113E) LOT

10 SECTION 3 TOWNSHIP 17 NEW WESTMINSTER DISTRICT PLAN
649A, ALL IN THE PROVINCE OF BRITISH COLUMBIA AND IN
SUCH OTHER PLACE OR PLACES IN CANADA NOW OR
HEREAFTER USED OR OCCUPIED FROM TIME TO TIME BY THE
UNDERSIGNED IN THEIR NORMAL COURSE OF BUSINESS

Page 4 of 4



This is Exhibit “O” referred to in the affidavit of K.
Hotel sworn before me at Calgary thisZ.5 day of
October 2024.

A Commissioner for taking Affidavits within Alberta

Tierek Pontin
Barrister and Solicitor
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ASSIGNMENT OF INSURANCE POLICIES AND PROCEEDS
(this "Assignment")

June

This Assignment is made as of ay _L, 2021

RECITALS:

A

O

The Toronto-Dominion Bank (the "Assignee") have agreed to grant a loan in an amount
not to exceed $1,720,000.00 (the "L.oan") io Jagrajbir Kaur Uppal and Bhalvinder Kaur
Thandi (together the "Assignors") pursuant fo a Loan Agreement dated for reference
and made with effect as of March 31, 2021, among, the Assignee, the Assignors, and
the guarantors party thereto, as amended, modified, renswed, restated or repiziced from

‘fime to time (the “L.oan Agreement™);

The Loan will be secured by a mortgage in the amount of $10,000,000,000 against that
certain real or immovable property described in Schedule A and all buildings and
improvements located on of under them (the "Property™);

The Assignee vequire the Assignors to execute this Assidnment as a prerequisite fo
funding the Loan; and

As further security for the repayment of the Loan, the Assignors have ‘agreed o assign
to the Assignee any and all insurance policies maintained by the Assignors in respeci of
the Property.

NOW THEREFORE THIS ASSIGNMENT WITNESSES THAT, for valuable conéideration (the
receipt and sufficiency of which are hereby acknowledged by the Assignors), the Assignors
ceriifies, represents, warrants, covenanis and agrees as follows.

1.

. The Assignors hereby assign to the Assignee the benefit of all insurance policies

maintained by the Assignors [n respect of the Property, in an amount not iess than
$1,245,594,00, including, withoui restriction, those insurance policies attached as
Schedule B (the "Policies"). Without restricting the generality of the foregoing, all of the
Assignors' rights and benefits under the Policies are hereby vested in the Assignes,
including the right to bring action .fo recover monies under the Policies. Provided
however that nothing contained in this agreement shall be construed so as to oblige the
Assignee {o pay any premiums owing under the Policies or to otherwise maintain the
Policies in good standing.

So long as the Loan, or any portiqn thereof, remains outstanding, the Assignors shall:

(a) keep and maintain insurance in accordance with the requirements of the
Assignee as set forth in the Loan Agreement and the security granted pursuant
thereto:

(b} pay all premiums owing in respect of the Policies as the same become due;

WSLEGALN79255\00005\26254336v2
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. _2_

(c) refrain from committing or omitting any acts which could or would affect the
validity or enforceability of the Policies; and -

(d) from time to time, at the reasonable request of the Assignee, provide the
Assignee with_evidence that the Policies have been obtained and are in good
standing.

3 Notwithstanding anything contained herein, it is acknowledged and agreed that this
Assignment is taken as security for the repayment of the Loan and that, upon repayment
in full of the Loan (and all other monies owing pursuant to the Loan Agreement and the
security granted pursuant therefo) this Assignment shall become null and void.

4, This Assignment shall enure to the benefit of and be binding upen the parﬁes, fogether
with their successors and permitted assigns.

5, This Assignmerit shall be governed by and construed in accordance with the laws of the
Province of British Columbia and the laws of Canada applicable therein.

8. If any provision of this Assignment is determined to be invalid or unenforceable in whole
or in part, such invalidity or unenforceability shall aitach only to such provision or part
thereof and the remaining part of such provision and all other provisions hereof shall
continue in full force and effect. To the extent permitied by applicable law the parties
hereby waive any nrovigion of law that rendaers any provision hereof prohibited or
unenforceable in any respect.

7. This Assignment may be delivered via facsimile or email in PDF, provided that the
Assignors shall deliver an originally executed copy of this Assignment forthwith
thereafter to the Assignee.

[Signature page follows]

WSLBGALW79255\00005\26254336v2
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IN WITNESS WHEREQF, the Assignors have duly atiested to and executed this document, as

of the date first. above written.

AMY K. SIDHU
4 Bartister & Sofickor
IVATERSTONE LAW GROUP LLP

ftZBE 31252550 th Fi W LI . s
boroisors, 56 Vo 2agrehbyy . ugpa

Witness as o exactfion - (804) 744-4600 Jagrajbir Kaur Uppal

s, Phefhinde leATamd

c WATERSTONE LAW GROUP LLP
thness as to executiony203 - 32628 South Fracer Way  Bhalvinder Kaur Thandi

Abbotaford, BC V2T 1X8
(@04) 7344500

[Signature Page 1o the Assignment of Insurance Policies)
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SCHEDULE A
THE LANDS
PARCEL IDENTIFIER LEGAL DESCRIPTION
006-892-621 Parcel "B" .(J 147113E) Lot 10 Section 3 Township 7 New

Westminster District Plan 649A

WSLEGALN79255\00005\26254336v2
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SCHEDULE B

INSURANCE POLICIES

...(see attached pages)
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This is Exhibit “P” referred to in the affidavit of XK.
Hotel sworn before me at Calgary this 2.5 day of
October 2024,

T
{ s
e ’éi’;b&_ i e T S ——
P . ——
R *w%’ifsﬁ_ﬁ;—frm—_:::’ e
,ww;- =T — S

A Commissioner for f'aking%davits within Alberta

Derek Pontin
Barrister and Solicitor
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TITLE SEARCH PRINT
File Reference; 34172-0054
Declared Value $4800000

170

2024-10-18, 11:20:22
Requestor: Tihana Saric

*CURRENT INFORMATION ONLY - NO CANCELLED INFORMATION SHOWN™

Land Title District
Land Title Office

Title Number
From Title Number

Application Received
Application Entered

Registered Owner in Fee Simple -

Registered Owner/Mailing Address:

Taxation Authority

Description of Land
Parcel Identifier:
Legat Description;

NEW WESTMINSTER
NEW WESTMINSTER

CAB409388
CAGY65438

2021-10-04

2021-10-06

UPPAL FARMS & GREENHOUSES LTD., INC.NO. BC0982786
34050 HALLERT RD

ABBOTSFORD, BC

V3G 1P9

Abbotsford, City of

006-892-230

LOT 5 SECTION 3 TOWNSHIP 17 NEW WESTMINSTER DISTRICT

PLAN 649A

Legal Notations

THIS CERTIFICATE OF TITLE MAY BE AFFECTED BY THE AGRICULTURAL LAND
COMMISSION ACT; SEE AGRICULTURAL LAND RESERVE PLAN NO. 32

DEPOSITED JULY 30TH, 1974.

Charges, Liens and Interests
Nature:
Registration Number:
Registration Date and Time:
Registered Owner;

Nature:

Registration Number:
Registration Date and Time:
Registered Owner:

Title Number: CA9400388

MORTGAGE

CB374038

2022-12-06 12:57

THE TORONTO-DOMINION BANK

ASSIGNMENT OF RENTS
CB374038

2022-12-06 12:57

THE TORONTO-DOMINION BANK

TITLE SEARCH PRINT Page 1 of 2
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TITLE SEARCH PRINT
File Reference: 34172-0054

2024-10-18, 11:20:22
Requestor: Tihana Saric

Declared Value $4800000
Nature: MORTGAGE
Registration Number: CB770588
Registration Date and Time: 2023-07-20 15:44
Registered Owner: DUC HUY NGO
AS TO AN UNDIVIDED 300/430 INTEREST
Registered Owner: JASVIR KAUR JOHAL

Registered Owner:

Nature;
Registration Number:

Registration Date and Time:

Registered Owner:
Registered Ownet:

Registered Owner:

Nature.
Registration Number:

Registration Date and Time:

Registered Owner:

AS TO AN UNDIVIDED 70/430 INTEREST
DALJIT SINGH GILL
AS TO AN UNDIVIDED 60/430 INTEREST

ASSIGNMENT OF RENTS

CB770587

2023-07-20 15:44

DUC HUY NGO

AS TO AN UNDIVIDED 300/430 INTEREST
JASVIR KAUR JOHAL :

AS TO AN UNDIVIDED 70/430 INTEREST
DALJIT SINGH GILL

AS TO AN UNDIVIDED 60/430 INTEREST

CERTIFICATE OF PENDING LITIGATION
CB1613082

2024-09-24 09:36

MKR GROWERS LTD.

INCORPORATION NO. BC0978246
MGB. ENT. LTD.

INCORPORATION NO. BC0718269

Duplicate Indefeasible Title NONE QUTSTANDING
Transfers NONE

Pending Applications NONE

Title Numnber: CA9409388 TITLE SEARCH PRINT Page 2 of 2



This is Exhibit “Q” referred to in the affidavit of K.
Hotel swort before me at Calgary this T3 day of
October 2024.

Eﬁi%im within Alberta

Trerek Pontin
Barrisier and Solicitor
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TITLE SEARCH PRINT
File Reference: 34172-0054
Declared Value $ 4000000

173

2024-10-18, 11:22:29
Requestor: Tihana Saric

“*CURRENT INFORMATION ONLY - NG CANCELLED INFORMATION SHOWYN**

Land Title District
‘Land Title Office

Title Number
From Title Number

Application Received

Application Entered

Registered Owner in Fee Simple

Registered Owner/Mailing Address:

Taxation Authority

Description of Land
Parcel Identifier:
Legal Description:

NEW WESTMINSTER
NEW WESTMINSTER

BX242299
BJ198791

2005-06-13

2005-06-20

JAGRAJBIR KAUR UPPAL, LABOURER
BHALVINDER KAUR THANDI, LABOURER
387 DEFEHR ROAD
ABBOTSFORD, BC
Vax 247

AS JOINT TENANTS

Abbotsford, City of

006-892-621

PARCEL "B" (J147113E) LOT 10 SECTION 3 TOWNSHIP 17
NEW WESTMINSTER DISTRICT PLAN 649A

L egal Notations

THIS CERTIFICATE OF TITLE MAY BE AFFECTED BY THE AGRICULTURAL
LAND COMMISSION ACT; SEE AGRICULTURAL LAND RESERVE PLAN NO. 32

DEPOSITED 30.07.1974

Charges, Liens and Interests
Nature:
Registration Number:
Registration Date and Time;
Registered Owner:

Nature:

Registration Number:
Registration Date and Time:
Registered Owner:

Title Numbet: BX242299

COVENANT

CA4516012

2015-07-07 10:29

CITY OF ABBOTSFORD

COVENANT

CA4722798

2015-10-05 10:17

CITY OF ABBOTSFORD

TITLE SEARCH PRINT

Page 1of2



TITLE SEARCH PRINT
File Reference: 34172-0054
Declared Value $ 4000000

Nature:
Registration Number:

Registration Date and Time:

Redistered Owner:

Nature:
Registration Number:

Registration Date and Time:

Registered Owner;

Nature:
Registration Number:

Registration Date and Time:

Registered Owner:
Remarks:

Nature:
Registration Number:

Registration Date and Time:

Registerad Owner
Remarks;

Nature:
Registration Number:

Registration Date and Time:

Registered Owner:
Remarks:

Nature:
Registration Number:

Registration Date and Time:

Registered Owner:

Duplicate Indefeasible Title

Transfers

Pending Applications

Title Number: BX242299

174

2024-10-18, 11:22:29
Requestar: Tihana Saric

MORTGAGE

CA8070772

2021-06-04 11:33

THE TORONTO-DOMINION BANK

ASSIGNMENT OF RENTS
CAQ070773

2021-06-04 11:33

THE TORONTO-DOMINION BANK

CROWN LIEN

CB947582

2023-10-12 11:25

THE CROWN IN RIGHT OF BRITISH COLUMBIA
SPECULATION AND VACANCY TAX ACT

AS TO THE INTEREST OF JAGRAJBIR KAUR UPPAL

JUDGMENT

CB1131765

2024-01-24 14:12

HIS MAJESTY THE KING IN RIGHT OF CANADA

AS TO THE INTEREST OF JAGRAJBIR KAUR UPPAL

CROWN LIEN

CB1537841

2024-08-19 15:20

THE CROWN IN RIGHT OF BRITISH COLUMBIA
SPECULATION AND VACANCY TAX ACT

AS TO THE INTEREST OF JAGRAJBIR KAUR UPPAL

CERTIFICATE OF PENDING LITIGATION
CB1613081

2024-09-24 09:36

MKR GROWERS LTD.

INCORPORATION NO. BC0978246

MGB ENT. LTD.

INCORPORATION NO. BC0718269

NONE OUTSTANDING
NONE

NONE

TITLE SEARCH PRINT Page2of2



This is Exhibit “R” referred to in the affidavit of K.
Hotel sworn before me at Calgary this 25 day of
October 2024.

ey

Derek Ponfin .
Rarrister and Solicitor
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Alan A Frydapkund, KCH Allson R Kuchta® Danlel W Bumnett, KC* Harvey 3 Delaney*
James L Carplek* Cheistopher P Weafert Ronsld G Paton® Paul f Brown*
Potrick ] Habetl Gragery ] Tucker, KOy Gary M Yafe! Jolin ] Kir s
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Josephine M Nadel, KC, Assaclale Consalt

Durcan | Mangon, Assoctate Counsel*

Jeifrey B Lightfuol, Assocfate Coungel* ' Law Corporation
Kaillin Smiley, Assoclute Coungel® % Algo of fie Albaria Bar
Andrew ] Stainer, Assoclate Cotmsed+> 5 Also of the Oniario Bar
Kimbarley } Santerre, Asseclate Counsal* 4 Alsa of the NWT Bar

*

Han Welter 5 Owen, QC, QC, LLD (1381}
Joha 1 Bind, OC (3008}

July 8, 2024

Aldsa of tha Yakon Bar
** Al of the Washington Bar

VIA REGISTERED AND REGULAR MAIL

Uppal Farms & Greenhouses Lid.
¢/o 34050 Hallert Road
Abbotsford, BC V3G 1P9

Bhalvinder Kaur Thandi and Jagrajbir Kaur Uppal
¢/o 221 Defehr Road
Abbotsford, BC V4X 237

¢/o 387 Defelir Road
Abbotsford, BC V4X 2J7

Dear Sirs/Mesdames:

Re: Debts Due to ’I‘ht_a Toronto-Dominion Bank

176
OWEN'BIRD

Law CORPORATION

Vancouver Centre Il

2000-733 Seymour Street
POBox1

Veanconver, BC V6B 056
Canada

Telephone 604 683-0401

Fax 604 668-2827 .
Website www.owenbird.com
Direct Line: 604 6917521

Dirsct Fax: 6604 632-4447

Fenmail:  sstephens@owenbird.com
QOur File: 34172-0054

We are counsel to The Toronto-Dominion Bank (“TD Bank’). We are informed that Uppal Farms
& Greenhouses Ltd., Bhalvinder Kaur Thandi and Jagrajbir Kaur Uppal are in default of their
obligations to TD Bank, including by reason of failure to maintain the opetating loan within limit,
to maintain the requisite Debt Service Coverage ratio, to provide required reporting on time or at
all, to pay propetty taxes on time or at all, to obtain TD Bank’s consent prior to the registration of
subordinate charges against title {o the mortgaged properties, to provide bi-weekly updates from
the realtor with regards to the listing of 34211 Hallert Road, Abbotsford and to obtain TD Bank’s
consent prior to an extension of the listing agreement for the aforesaid property. TD Bank hereby
exercises its right to demand repayment of the indebtedness, We are informed that the following

sets out the indebtedness as of July 8, 2024:

Borrower Facility/Secured Itex.ﬁ Qutstanding Balance Per Diem
Interest

Uppal Farms Operating Loan $1,520,912.23 Fluctuates
Uppal Farms Long Term Farm Loan $4,878,716.52 $1,246,31
Uppal Farms Long Term Farm Loan $735,552.50 $186.97

®

INTHRRLAW MEMBER OF IHTHALAW, AN INTERNATIONAL ASSDCTATION
OF INDEPENTENT LAW FIKMS N MAJOR WORLD CENTRES
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Tuly 8, 2024 OWEN'BIRD
Page 2 ILaw CoRrroRATION
Uppal Farms Long Term Farm Loan $107,425.73 $7.24
Bhalvinder and Jagrajbir Long Term Farm Loan $1,365,482.31 $346.93
Uppal Farms " Agriculture Term Loan $221,164.85 $34,23
Uppal Farms Agriculture Term Loan $3,912,676.08 $600.66
Administrative Fee $1,000 N/A
Tegal Costs $7,500 N/A
TOTAL $12,750,430,22 '

Demand is hereby made for the immediate payment to our offices by way of certified cheque or
bank draft payable to “Owen Bird Law Corporation, In Trust,” in the total combined sum of
$12,750430.22 as of July 8, 2024 plus accrued interest, fees and costs to and including the date
funds are received in our offices (note that, due to fluctuation on the operating line, you will need
to contact my office for updated payout information on the date of remiitance). Any payment less
than the full amount outstanding may be accepted by TD Bank, but such payments shall not vitiate
this demand for full payment and TD Bank reserves its right to take whatever steps it deems
appropriate to recover the full amount owed notwithstanding such payments.

Unless we ate in receipt of the sum of $12,750,430.22 as of July 8, 2024 plus interest, fees and

L:U::tb acciucd to and including the date funds are received in our offices on or hefore noon, August

9, 2024, our client may instruct us to commence proceedings against you forthwith thereafter
wiﬂlout further notice to recover the full amounts owing plus costs. Please note that funds received
after noon shall be regarded as funds received on the next business day and therefore must include
interest and fees fo and including the next business day,

Enclosed is a copy of our client’s Notice of Intention fo Enforce Security served upon you pursuant
to 8. 244 of the Bankrupicy and Insolvency Act. Also enclosed is a Notice of Intent by Secured
Creditor under s, 21 of the Farm Debt Mediation Act.

Yours truly,

OWEN BIRD LAW CORPORATION
N

TN RN
{/ ) "/\ o )
NG N

Scott H. Stephens
SHS/g

Enels: Notlce of Intention to Bnforce Security and Notice of Intent by Secured Creditor
ce; ohient

¢ guaranfors

ce; FDMS Administrator (anfe fdmswest-smimeaouest.aac@agt.go.oa)

1442-3444-4045, v. 1
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FORM 86

Notice of Intention {o Enforce Security
[Subsection 244(1}]

To:  Uppal Farms & Greenhouses Litd,, Bhalvinder Kaur Thandi and Jagrajbir Kaur Uppal
(collectively, the “insolvent person”

Take notice that:

1. The Toronto-Dominion Bank, a secured credifor, intends to enforce its security on the
insolvent person’s property described below:

All real and personal property interests of the msolvent person charged in favour of The
Toronto-Dotninion Bank

2. The security that is to be enforeed is the follewing:

The mortgages, assignment of rents, general security agreements, and all other security
granted by the insolvent person to The Toronto-Dominion Bank

3, The total amount of the indebtedness secured by the security is:

$12,750,430.22 as of July 8, 2024 plus interest and fees accrued and costs incurred
thereafter

4, The secured creditor will not have the right to enforee the security until after the expiry of
the 10-day period following the sending of this notice, unless the insolvent person consents
to an earlier enforcement,

DATED at Vancouver, British Columbia this 8 day of July, 2024,

B

Saticitor for The Toronto-Dominion Bark,
Scott H. Stephens

Natme and Address of Solicitor for The Toronto-Dominion Bank:

Scott H. Stephens, Owen Bird Law Corporation, Vancouver Centre I, 2900 - 733 Seymour
Street, Vancouvert, BC, V6B 086, Tel.; 604-691-7521.
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ACKNOWILEDGEMENT, CONSENT AND WAIVER

THE UNDERSIGNED HEREBY:
1, Acknowledges receipt of the above Form 86 Notice;
2, Waives the ten day period of notice required under Section 244 of the Bankruptcy and
Insolvency Act, '
3 Waives all notice and cure provisions contained in the security referred to in the above
Form 86 Notice; and
4,

of

Consents to the immediate enforcement by The Toronto-Dominion Bank of the security
referred to in the above Form 86 Notice,

Executed by Bhalvinder Kaur Thandionthe _day Executed by Jagrajbir Kaur Uppal onthe _ day of
, 2024: , 2024:

Exeruted by TTnnal Rorms & Greenhousges T4d. on

the _ day of
signatory:

, 2024 by its authorized

Print name!

Title:

1379-4866-5613, v, 2
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§ ,*, Agriculture and Agricutture et PROTECTED B
Agri-Food Canada  Agroalimentalre Canada when sompleted
Farm Debt Bervice de médiation en

Mediation Service. matlére dendettemsnt agriocole ‘

NOTICE OF INTENT BY SECURED CREDITOR

As required under Sectlon 21 of the Farm Dsbt Medlation Act, you are hereby nofifled that it is the Intent oft
Name of credilor
The Toronto-Dominion Bank

To enforce a remedy against the property of; or commence & proceeding, action, sxesulion or other proteeding, jJudielat or extra-judiclal, for the recovery of &
debt, the realization of the securlty of the taking of the property of;

Full rame of farmer ar business name

Up eenhouses Ltd., Bh
Street Number Strest Nema Street Type
34050 Halleprt Road
Street direction | PO Box or Route Number Munlclpality (Clty, Town, efe.) Provinca Postal code
abbotsford VaG 1P9
The security baing (lype(s) of securlty) on (assat{s))
Mortgages and Assigmment of Rents rReal Property
General Secupity Agreements Personal Property
Daled s 8th dayof July ,f"r . 2024 at Vancouver;, BC
‘ ;_,\(/ scott H :"\.\Stepheg.s"’fcoun sal) \"a_
i V _Nar‘r:§<icured sredil))r or authorized representativel{pring
Y + i
’ (Y o -
7 Slgnatura of secured crediior or auihorlzed T8presentalive
604-691-7521 sstephens@owenbird. com

Emall address of sectred oreditor or authorfzed representativa
Cradiior's phohe number and ext.

604-632-4447
Craditor's fax number

You are hereby nofified of your vight {o make applicafion under Section 6 of the Farm Debt Mediation Aot for a review of your financlal affalrs, mediation with
your cradltors, and to obtaln a stay of proceedings againsl iils action. Provided you are;

a) currently engagad In farming for commerclal purposes; and

b} insolvent, maaning that you ere:
- unable to maet your obligations as they generally become dus; or
- have ceased paylng your curent obligations in tha ordinary course of business as they generally becomne due; or
- {he aggregate of your properly Is .not, al falr valuation, sufficient, or if disposed of at & falrly condusted sals under Jegal prosess would not be
sufficlent, fo enable payment of all your obilgations, dus and accttling due,

A secured creditor must wait 15 business days aftor this notlce has besn deemad served before beginning actlon to realize on their securlty, Yeu

may apply for mediafion and a stay of proceedings at any fime, before, durlng, or after the 15 business day portod, by making an application to the
Farm Debt Mediation Service,

The Farm Dabl Medlation Service provides qualified farm financial eounselfors {o conduct a financial review and {o prepare a recovery pian for your medlation
mesting, Qualified mediators are provided to help you and your cradltors reach a rmutually satisfactory arrangement.
Avpllcation forms and more Information ahaut #he service can be oblained from;

Farm Debt Mediation Service
hitpsHagriculture. canada.calenfagricultural-programs-and-servicesfarm-debt-mediation-service

The Information you provide on this dacumeant |s oollactad by Agrlsulture and Agri-Food Canade under the authorlly of the Farm Debt Madlaflon Aot for the pupose of faciliating
financizl arrangements hatwean fanmers and thelr crediiors, Personal nformation will be protected under the provisions of the Privacy Aot and will be stored In Petsonal Infotrmation
Bank AAFC-PPU-227, Information may be accassibls or profecied as required under the provisions of the Actass to information Act

AAFC | AA 4805-E (2021/10) page /2 avl
A copy of this form must be sent to the FDMS Administrator C@.ﬂ&d&
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Emall; safofdimseast-smmegest. aac@aar.ae.ca

Eastern Canada COffice
Teal: 1-866-452-5656

Fax: 1-506-452-.497'5

Western Canada Cffice
Tel: 1-B66-4652-5566

Email: gaje.fdmewest-smimegoyest aac@agr.ge.ca
Fax: 1-306-780-7353

AAFC | AAC 4805-E (202110)

Page2/2




This is Exhibit “S” referred to in the affidavit of K.
Hotel sworn before me at Calgary this 25 day of
October 2024,

= = R T G
A Commissioner for taking Affidavits within Alberta

Dercl Ponfin
Barrister and Solicitor
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Alen A Frydenlund, KC** Alllson R Kucheat Danlel W Busnat, KC* Harvey SDelanay* O V V E N i B I R D
Jemes L Carplek* Christopher P Weafer® Ranald G Paton® Paul  Brown* 1
Patrlek | Habarlt Gragory ] Tucker, KCH %% Gary I Yaffe John ] Kim i
Heathor | Maconchiz Teranca W Yu* Harlay ] Harris* Jenathan L Williarns* LAw CORPORATION
Michael F Rohsont Jantes H McBeath? Korl ¥ Tichardson! Paul A Bragkstona® *
Geaffrey M Bownmen® + Scott B Stephens? Jesffer R Losh! Mlchetle Karhy*
George | Roper* David W P Morlarty* * Dandel H Coles® * Jocelyn M Bellarud?
Kaikasing R Spotaft Jeat Pengt Semear Kambol* Brdaty ¥ KCheng'* !
Nikla Shirazian® Patrick ) Weafer Heather A Frydenlund* Brlttney 8 Dumanowsk
Laura A Boltendyk “fashaa Pate) Hsrleen K Randhawa Breti ] Maerz
Linm Yeos Lity ¥ Zhang isabalin K Stusrt Senn Ryan Mak ¥
Jentitfor L Benton Thotnas W Dereka ;
Josephine M Nadel, KC, Associate Counsel®
Duncpn ; Mansos, :\SSBCEEIE Counselt Va’ﬂcouvel‘ ceilﬁe II i
Jefftay B Lightfoot, Ascociate Caumsol* * Law Corporation 2900-733 Seymour Street
Kaittin Smifey, Associata Counssl* * Alsq of the Alberts Bar PO Box 1
Andraw | Slaines, Assoclate Cougas ©t Also of the Onstarla Bar ox
Kirndber Assotlsle Counselt  Also of the NWT Bat aAnco BC V6B 0
Flon Walter 5 Owen, 0C, QC, LLD (1981) * Abso of the Yukan Bay Vi Uver, V6B 056
Yol 1 Bl O (2005} 44 Also of the Washtiaion Bsr Canada

Telephone 604 688-0401
July 8, 2024 Fax 604 688-2027

Website www.owenbird.com
Direct Line: 604 691-7521

Direct Fax: 604 632-4447
E-mall; sstephens@owenbird.com
Our File: 34172-0054

VIA REGISTERED AND REGULAR MAIL

Uppal Farms & Greenhouses Lid,
cfo 34050 Hallert Road
Abbotsford, BC V3G 1P9

Dear Sirs/Mesdames:

Re:  Debis Due to The Torenio-Dominion Bank

We are counsel to The Toronto-Dominion Bank (“TD Bank™), TD Bank has exercised its right {o
demand payment of the indebtedness of Bhalvinder Kaur Thandi and Jagrajbir Kaur Uppal and,
acoordingly, the indebtedness is now due and payable. The amount due is the sum of $1,365,482.31
as of July 8, 2024, Interest, fees and costs continue to acerue.

Demand is hereby made under your guarantee for immediate payiment to our offices by way of
certified cheque or bank draft payable to “Owen Bird Law Corporation, In Trust” for the amount
due thereunder. Unless we are in receipt of the sum of $1,365,482.31 as of July 8, 2024 plus
acerued interest, fees and costs to and including the date funds are received in our offices on or
before noon, August 9, 2024, our client may instruct us to commence proceedings against you
forthwith thereafter without further notice to recover the full amount owing under your guarantee.
Please note that funds received after noon shall be regarded as funds received on the next buginess
day and therefore must include interest and fees to and including the next business day.

Yours truly,

WEN BIRQ L}W/ CORPORATION

co&-l S‘tephe s

HS/ g

Encl. Demand letter to borrowers, Notics of Intention to Enforee Secutity and Notice of Intent by Secured Credifor
co: olient '

§YEARS

1959:201%

IN’I‘ERLAW HEMBER OF INTERLAW, AN INTRRNATIONAL ASSOCIATION
@ OF INDEFENDEMT LAW FIRME 1R MAJOR WORLD CENTRES
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Alan A Prydenfund, KC** Alllson R Kuchia? Danlel W Bugmedl, KC' Harvay 5 Delaney*
James LCprpick! Chrlstopher * Weafer* Rohald G Patont Pzul } Brawat

Patsick ) Haberlt Gregory JTucker, KCHe4  Gary M Yaffe* Jofin § Kt 2™

Heather T Maconachie “Terence W Yt Harley | Harrlst Jomathan L Willipras* Law Cowromation
Michael F Robsont Jemes H WeBeatht Karl P Richardgon® Paul A Drackstons* =
Ceaffray M Dowman! * Scolt H Stephans Jennifer R Loeb® MicheHe Karby*

Geotge } Ropar* David W P Moslarty! * Daniel H Coleg** Jocalyn M Bellerud?
Katharina R Spolut+ Jear Hengt Samear Karabo)* Brlunt Y K Changr
1tkia Shiraztant Fatrick ) Weafer Haathar A frydonlund*s Brittney S Dmunarowsk
Lourz A Bultendyk ‘Tanhaa Patel Harlsen K Rendhava Brett ] Mners

Lina Yeom Tdly ¥ Zhang Traballa K Btuatt Sean Ryan Mak
Jenmifer L Benton ‘thomas W Deneka

Josephine M Nadal, KO, AssocTate Counselt
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Ditncoin  Massor, Assoclals Comreti* Vancouver Centre II
Jeifrey B Lightfook, Associss Consels + Law Corporatian 2800-733 Seymour Streat
Kaiflin Smiley, Assoclate Counsel? * Also of the Albarta Bav
Andrew TStiner, Assoeiala Coungels 4 Also of tha Ontarlo Bar PO Box1
Kiraberley ) Santerve, Assoclatn Counseft Ao of he NWT Bar uaver, BC Vi
Hon Waller § Oren, OC, 00, LLD (195%) » Also aFthe Yilkon Bor Vancouver, BC V6B 056
Tost ¥ Bird, 1€ (2005) * Alkoof fhe Washinglon Bar Canada

Telephone 604 688-0401
July 8, 2024 Fax 604 688-2827

Webeite www.owenbird.com ‘
Direct Line: 604 6917521

Dirsct Fax: 604 632-4447

B-mafl: sstephens@owenbird,com
Onr File:  34172-0054

VIA REGISTERED AND REGULAR MATL

Uppal Farms & Greenhouses Lid,
ofo 34050 Hallert Road
Abbotsford, BC V3G 1P9

Bhalvinder Kaur Thandi and Jagrajbir Kaur Uppal
c/o 221 Defehr Road
Abboisford, BC V4X 277

cfo 387 Defehr Road
Abbotsford, BC V4X 237

Dear Sirs/Mesdames:

Re: Debis Due to The Toronto-Dominion Bank

We are counsel to The Toronto-Dominion Bank (“TD Bank™). We are informed that Uppal Farms
& Greenhouses Ltd., Bhalvinder Kawr Thandi and Jagrajbir Kaur Uppal are in default of their
obligations to TD Bank, including by reason of failure to maintain the operating loan within limit,
to maintain the requisite Debt Service Coverage ratio, to provide required reporting on time or at
all, to pay property taxes on time or at all, to obtain TD Bank’s consent prior to the registration of
subordinate charges against title fo the mortgaged properties, to provide bi-weekly updates ftom
the 1ealtor with regards o the listing of 34211 Hallert Road, Abbotsford and to obtain TD Bank’s
consent prior to an exfension of the listing agreement for the aforesaid property. TD Bank hereby
exercises its right to demand repayment of the indebtedness. We are informed that the following
sefs out the indebtedness as of July 8, 2024: '

Borrower Facility/Secured Hem Ouistanding Balance Per Diem
Imterost

Uppal Farms Operating Loan $1,520,912,23 Fluctuates
Uppal Farms Long Term Farm Loan $4,878,716.52 $1,246.31
Uppal Farms Long Tetm Farm Loan $735,552.50 $186.97

" YEARS
1628

INTERLAW MEMDER OF INTERLAY, AN IHTERNATIONAL ASSOCIATIOR
@ OF ENDEFENDENT LAW PIRASS TN MAJOR WORRLD CENTRES
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Tuly 8, 2024 OWEN'BIRD
Page 2 Law CorromaTion
Uppal Farms Long Tert Farm Loan $107,425.73 $7.24
Bhalvinder and Jagrajbir Long Term Farm Loan - $1,365,482.31 $346.93
Uppal Farms Agriculture Term Loan $221,164.85 $34.23
Uppal Farms Agriculture Term Loan $3,912,676.08 $600.66
Administrative Fee $1,000 N/A
Legal Costs $7,500 N/A
TOTAL $12,750,430,22

Demand is hereby made for the immediate payment to our offices by way of certified cheque or
bank draft payable to “Owen Bird Law Corporation, In Trust,” in the toial combined sum of
$12,750430.22 as of July 8, 2024 plus accrued interest, fees and costs to and including the date
funds are received in our offices (note that, due to fluctuation on the operating line, you will need
to contact my office for updated payout information on the date of remiitance). Any payment less
than the full amount outstanding may be accepted by TD Bank, but such payments shall not vitiate
this demand for full payment and TD Bank reserves its right to take whatever steps it deems
appropriate to recover the full amount owed notwithstanding such payments,

Unless we are in receipt -of the sum of $12,750,430.22 as of July 8, 2024 plus interest, fees and
costs acerued o and including the date funds arc recelved in our offices on or before noon, Angust
9, 2024, our clent may instruct us to commence proceedings against you forthwith thereafter
without further notice to recover the full amounts owing plus costs, Please note that funds received
after noon shall be regarded as funds received on the noxt business day and therefore must include
interest and fees to and including the next business day,

Enclosed is a copy of our client’s Notice of Intention to Enforce Security served upon you pursuant
to 5. 244 of the Bankrupicy and Insolvency Act. Also enclosed is a Notice of Infent by Secuxed
Creditor under s, 21 of the Farm Debt Mediation Act,

Yours truly,

OWEN BIRD LAW CORPORATION
/.’--'v\
\J/ -\ f"'( ! >
‘\j\\_ /‘ &)/r\ Caaiii
Scott H., Stephens

SHS/Ig

Encls: Motice of Intention to Enfores Secutity and Notice of Intent by Secured Crediior
co: olient

ce; goarantors

sc; FDMS Administrator (aafe.fdmswest-smmenouest.aac@agr.ge.ca)

1412-3444-4045, v, 1
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FORM 86

Notice of Intention to Enforce Security
[Subsection 244(1)]

Uppal Farms & Greenhouses Litd,, Bhalvinder Kaur Thandl and Jagrajbir Kaur Uppal

(collectively, the “insolvent person”)

Take notice that:

]—‘

The Toronto-Dominion Bank, a secured creditor, intends to enforce its security on the
insolvent petson’s property described below:

All real and personal property interests of the insolvent person charged in favour of The
Toronto-Dominion Bank

The security that is to be enforced is the following:

The mortgages, assignment of rents, general security agreements, and all other security
granted by the insolvent person to The Toronto-Dominion Bank

The total amount of the indebtedness secured by the seourity is:

$12,750,430.22 as of July 8, 2024 plus interest and foes accrued and costs ineurred
thereafter

The secured creditor will not have the right to enforce the security until after the expiry of
the 10-day period following the sending of this notice, unless the insolvent person consents
to an earlier enforcement.

DATED at Vancouver, British Columbia this 8% day of July, 2024.

.,

/ g
) )Q N /“\-/5
Solicitor for The Toronto-Dominion Bank,
Scott H. Stephens

Name and Address of Solicitor for The Toronto-Dominion Bank:

Scott H, Stephens, Owen Bird Law Corporation, Vancouver Centre II, 2900 - 733 Seymour
Sireet, Vancouver, BC, V6B 086, Tel.: 604-691-7521.
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ACKNOWLEDGEMENT, CONSENT AND WAIVER
THE UNDERSIGNED HEREBY:

1. Acknowledges receipt of the above Form 86 Notice;

2, Walves the ten day period of notice required under Section 244 of the Bankruptcy ond
Insolvency Act;

3 Waives all notice and cure provisions contained in the security referred to in the above
Form 86 Notice; and

4, Congents to the immediate enforcement by The Toronto-Dominion Bank of the security
referred to in the above Form 86 Notice,

Executed by Bhalvinder Kaur Thandionthe __day Executed by Jagrajbit Kaur Uppal onthe _ day of
of , 2024 , 20243

Ryecyted hy Up'inal Farms & Gresnhouses Ltd. on
the _ day of L 2024 by its authorized
signatory:

Print name:
Title:

1379-4866-5613, v. 2
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S*@ﬁ Agriculture and Agriculture et ' PROTECTED B
Agri-Food Canada  Agroalimentalre Canada when completed
Farm Dabl Servics de médiation an

Mediation Service matidre d'endetiement agricole
NOTICE OF INTENT BY SECURED CREDITOR

As required under Seclion 21 of the Farm Debt Mediation Act, youl are hersby notifled that it is the Intent of:

Name of ereditor
The Torontoe-bominion Bank

To enforce & remady egainst the property of: of commance a procaeding, action, axecution or other proceeding, |udicial or exdra-judictal, for the recovery of 2
debt, the realization of the security or the taking of the property of:

Fult name of farmer or business name

R : S S R Sl : e = i
Unit/Sulte/Apt. | Street Number Strest Name Sireat
34050 Hallert Road
Sirest direction  [PC Box or Route Number Municipality (City, Town, ste.) Province Postal code
Abbotsford V3G 1P9
The sacurlly being (iypa(s) of sacurity) on (assel{s))
Mortgages and Assignment of Rents Real Property
General Security Agreements pPersonal Property
Dated this  Bth dayof July f,-" ‘ 2024 al vancouver;. BC
E K P . §
) 7 scott H.y stephens-Tcounsel) 4
Y Nam@tc\;f securad crethPr of authorized represeniative](print)
-‘l l"’, .ff = ) "
i ,f %\"h- rd
/ . "“*‘“—*“\_‘_/——“m.\ L
F Signature of sscured cradiior or authorfzed Tepresertative
604-691~7521. sstephens@owenbird. com

Emalf address of securad cradior or authorized represeniative

Cradliior's phone number and ext,
604-632-4447
Creditor's fax number

You are haraby nolified of yous right to make application undar Sectlon & of the Farm Debl Mediation Act for a review of your financlal affalrs, mediation with
yolr credifors, and to obtaln a stay of proceedings agalnst this actlon, Provided you are:

a) currently engaged In Tarming for comntearcial purposas; and

b} insolvent, meaning that you are;
- unable to meet your obligations as they genherally becorme due; or
- have cemsed paying your current obligations In the crdinary course of business as they generally bacome dus; or
- the aggregate of your property Is .nol, al falr valuation, sufficlent, or if disposed of at a falrly condusted sale under legal process would not be
sufficiant, io enabla payment of ali your ebllgations, due and acerulng dus,

A secured creditor must wait 15 business days after this notice has been deemed sarved before begitning action to realize oh thelr securify. You
may apply for mediation and a stay of proceadings at any fime, before, during, or after the 18 business day perled, by making an applicetion to the
Farm Debt Mediation Service,

The Farm Debt Madiation Service provides gualifiad farm financial counseflore to conduct a financlai review and o prepara a recovery ptan for your mediation
meating, Qualified mediators are provided o help you and your credlfors reach & mutually satisfactory arrangement,
Application forms and more information about the service can be obtained from:

Farm Debt Mediation Service
hiths:lagriculture.canada.calenfagriculiural-programs-and-setviges/farm-debt-mediation-service

The Informedion you provide on this dacument Is cailected by Agrioulture and Agrl-Food Ganada under the authorlty of the Farm Debf Madlatlon Actfor the purpose of saciiating
financlal arrangements betwaan farmers and thelr credilors, Personal Information wiil ba protscted under the provisions of the Privacy Adt and will be stored In Personal information
Bank AAFC-PPU.227, Inforvation may be accessible ar protectad as required under the provisions of tha Ascass fo informatfon Act.

mon
AAFC F AAC AD0B-E (2624/10) Page 1/2
. A copy of this form must be sent fo the FDMS Administrator Cﬁﬂ&d&
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Emall; aafc.fdmseastemmenest.aso@agrge.ca

Eastern Canada Oiflce
Tel: 1-B68-452-6566

Fax: 1-606-462-4978

Woestern Canada Office
Tel: 1-866-452-6656

Emall: aafe.fdmswest-smmesaotiest, sac@acr.ao.o8
Fax: 1-308-780-7363

ABFC [AAG 4B05-E (2024/10)

Page2/2
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This is Exhibit “T” referred to in the affidavit of K.
Hotel sworn before me at Calgary this 25 day of

October 2024,

A Commissioner for takin

g Affi

Dervek Pontin
Barrister and Solicitor
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Al A Frydentund, KC** Alltson R Kuchtat Danjel W Burnat, KC* Harvey 5 Deluney* O W E N ' B I R D
Jomag 1, Carplekt Chrlstopher £ Wesfort Ronald G Palon* Prul ] Brown*

Fatrlel | Haberlt Grrgory ] Tucker, KCH + Gary M Yalie* John ) Kim##*

Heather B Maconachle Tesence W Y+ Harlgy ] Harrls* Jonsthan LWiitms* Law CoRrogarTion
Michael T Robsont Tames H MeDaath* Karl ¥ Richardeont Paul A Brackstone *

Geolfrey M Bowmtap** Beolt . Slephens® Jennifer R Loeb? Michelte Karby*

Georga } Roper* David W P vloriarty? % Danjel H Colest * Jocelpn M Belletud®

Katharina I Spolal Jean Feng' Seenear Kamboj* Bafen Y ¥ Cheng*
" Nikta Shirazion® Patrick ] Weafer Heather A Frydenlund** Britney 5 Dumanowaki

Laura A Buifendyk Taghas Patel Harleen K Randhawa Bratt} Meerz

Line Yoo Lily ¥ Zhang Ischeiln K Stuart Sean Ryan Mak

Jerwiifer L Benton Thomes W Beneka

Josaphine M Nadel, K, Ascoslate Connsalt

Duren | Manson, Associals Counsel Vancouver Centre I
Jeffrey B Lightfoot, Associale Counsel t Law Corparation 2900-7353 SEYDJOUI’ Street
Kaftlin Smifey, Associate Counsel* * Also of the Alberiz Bay

Andyew ] Slaines, Assortele Copngeft#: - hfsp of the Ontario Bar POBox1

Kimbatley  Santerre, Associale Conngel’ = Also of the NWT Bar anconver, BC VaB 056
Hon Waller S Dwen, O, QT 11D (1981} * Also of tha Yukon Bar v e ! C

Jon T Blrd, QOC 200) * Also of e Washingion far Canada

Telephone 604 688-0401

Tuly 8, 2024 Fax 604 688-2827

Website www,owenbird.com

VIA REGISTERED AND REGULAR MAIL . .
Direct Line: 604 691-7521

Divect Pax: 604 632-4447
E-meil: sstepheng@owenbird.com
Our File: 34172-0054

See Schedule “A*
Dear Sirs/Mesdames;

Re:  Debis Due to The Toronto-Dominion Bank

We are counsel to The Toronto-Dominion Bank (“TD Bank™). TD Bank has exetcised its right to
demand payment of the indebtedness of Uppal Farms & Greenhouses Ltd, (“Uppal Farms™) and,
accordingly, the indebtedness is now due and payable. The amount due from Uppal Farms
(inclusive of the indebtedness owed under its guarantee) is the sum of $12,750,430,22 as of July
8, 2024, Interest, fees and costs coniinue fo accrie,

Demand is hereby made under your guarantee for immediate payment to our offices by way of
certified cheque or bank draft payable to “Owen Bird Law Corporation, In Trust” for the amount
due thereunder. Unless we are in receipt of the sum of $12,750,430,22 as of July 8, 2024 plus
accrued interest, fees and costs fo and inciuding the date funds are received in our offices on or
before noon, August 9, 2024, our client may instruct us to commence proceedings against you
forthwith thereafier without further notice to recover the full amount owing under your guarantee,
Please note that funds received after noon shall be regarded as funds received on the next business
day and therefore must include interest and fees to and including the next business day.

Yours truly,

OWEN BIRD LAW CORPORATION

VY
SN

Scott H, Stephens

SHS/g

Enel, Demand letter to bortower, Notice of Intentlon to Enforee Security and Notice of Infent by Secured Creditor
co; client

592019

@YEARS
s L

INTERLAW MEMEER OF INTERLAW, AN INTRERNATIONAL ASSOCIATION
e OF IRDEFENGENT LAY PIRMS [N MAFOK WORLD CENTRES
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July 8, 2024
Page 2

SCHEDULE “A”
Bhalvinder Kaur Thandi and Jagrajbir
Kaur Uppal ' ¢/0 34050 Hallert Rd
o/o 221 Defehr Road Abbotsford, BC
Abbotsford, BC V4X 2J7
Gurminder Singh Uppal
c¢/o 387 Defelr Road ¢/o 34050 Hallert Rd
Abbotsford, BC V4X 217 Abbotsford, BC
Pawanbir Singh Uppal
c/o 387 Defehr Road ¢/o 31666 Charlotie Ave
Abbotsford, BC V4X 217 Abbotsford, BC

1401-7892.1228, v, 2
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Alan A Rydenlund, KO * Alitson R Kuchta* Dardet W Bumett, KC* Harvey 5 Dalaney’ O \‘ V N ¢ B I R D
Jameo T, Carplokt Chrlslopher P Weafer Ronnid G Palent Paul § Brown*
Pateick § Haberit Gregory ] Tuckes, KO 35t Gary M Yaite* John J Kimtsr
Hegther B Maconachie Totonca W Yu Haxlay § Harsist lonathen T Witiame® Law Corponarion
Michpel F Robsen® Jaimes H MeBeatht ¥atl F Richardson® Ppa] A Brackstone® ¢
Geolfey M Bowman® * Scolt H Sigphens’ jennifar B Logb* Iichells Kayby®
George ) Roper* David W P Marlarty*** Danle] H Coles * Jucelyn M BeBarud®
Katharina R Spotzt* Jean Fengt Samaer Kamboft Brien Y K Chengt**
Nikia Shirdedan® Patrick | Weafer Hesther A Frydenfund® Britinay § Dumanowskl
Laura A Bultendyk Tashan Patel Harlean ¥ Randhawa Brett | Maarz
Lo Yeont 1iy Y Zhang Esrbelln K Stuart Sean Rynn Mok
Jennifer L Benton Thozmizs W Denska
M Nadai, KC, Assoctate Counsel
Dungan ] Mansot, Associzts Counselt Vancouver Centre 1]
Jetéray B Lighifons, Associate Cotmsel* * Law Corpotation 2900-733 Seymout Street
Kaltiin Siedlay, Assarfate Counsel * Alsa of the Albarla Bar
Andrew  Silrer, Assotale Coupsel* e 4+ Alzo of the Ontarlo Bar POBox1
Kimbarley | Santerre, Assncrie Counsal® “* Also of the NWT Bar
Hon Walter 50wen, O, QC, LLD {1981} * Alsp of the Yukor Bar Vancouver, BC VeB 056
Johs 1 Bivd, QC (2008) “ Also of the Washington Bay Canada

Tuly 8, 2024

VIA REGISTERED AND REGULAR MAIL

Uppal Farms & Greenhouses Lid.
¢/o 34050 Hallert Road
Abbotsford, BC V3G 1P9

Bhalvinder Kaur Thandi and Jagrajbir Kaur Uppal
o/o 221 Defehr Road
Abbotsford, BC V4X 2J7

c/o 387 Defehr Road
Abbotsford, BC V4X 2J7

Dear Sirs/Mesdames:

Re:  Debts Dueto Thé_a Toronto-Dominion Bank

Telephone 604 688-0401
Fax 604 688-2827 . )
Website www,owenbird.com

Direot Line: 604 691-7521

Direct Fax: 604 632-4447
E-mail: sstephens@owenbird.com
Our File: 34172-0054

We are counsel to The Toronto-Dominion Bank (“TD Bank™). We are informed that Uppal Farms
& Greenhouses Lid., Bhalvinder Kaur Thandi and Jagrajbir Kaur Uppal are in default of theix
obligations to TD Bank, including by reason of failure to mainiain the operating loan within limit,
fo maintain the requisite Debt Service Coverage ratio, to provide requited reporting on time or at
all, to pay property taxes on time or at all, to obtain TD Bank’s consent prior to the registration of
subordinate charges against fitle to the mortgaged properties, to provide bi-weekly updates from

the realtor with regards to the listing of 34211 Hallett Road,
consent prior 1o an extengion of the listing agreement for the

Abbotsford and to obtain TD Bank’s
aforesaid property. TD Bank hereby

exercises its right o demand repayment of the indebtedness. We are informed that the followmg

sets out the indebtedness as of July 8, 2024:

Borrower Facility/Secured Ttem Outstanding Balance Per Diem
Interest

Uppal Farms Operating Loan $1,520,912.23 Fluctuates
Uppal Farms Long Term Farm Loan $4,878,716.52 $1,246,31
Uppal Farms Long Term Farm Loan $735,552.50 $186.97

gYEAR
1965 26T

]NTERLA.W MEMBER OF INTRRLAY, AN INTERMATIONA[ ASSOCIATIOR
OF INDEPENDENT LAY FIAMS IN MA)OR WORLD CBNTHRES

L)
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July 8, 2024 OWEN'BIRD

Pagez Law CORPORATION

Uppal Farms Long Term Farm Loan $107,425,73 $7.24
Bhalvinder and Jagrajbir Long Term Farm Loan $1,365,482.31 $346.93
Uppal Farms Agriculture Term Loan $221,164.85 $34.23
Uppal Farms Agriculture Term Loan __$3,912,676.08 ~ $600.66

Administrative Fee $1.,000 N/A

Legal Costs $7,500 N/A

TOTAL $12,750,430.22

Demand is hereby made for the immediate payment to our offices by way of certified cheque or
bank draft payable to “Owen Bird Law Corporation, In Trust,” in the total combined sum of
$12,750430.22 as of July 8, 2024 plus accrued interest, fees and costs to and including the date
funds are received in our offices (note that, due to fluctuation on the operating line, you will need
to contact my office for updated payout information on the date of remittance), Any payment less
than the full amount outstanding may be accepted by TD Bank, but such payments shall not vitiate

~this demand for full payment and TD Bank reserves iis right to take whatever steps it deems
appropriate to recover the full amount owed notwithstanding such payments,

Unless we ate in receipt of the sum of $12,750,430.22 as of July 8, 2024 plus interest, fees and
costs accreed to and including the date funds are received in our offices on or before noon, August
9, 2024, our client may instruct us to commence proceedings against you forthwith thereafter
without further notice to recover the full amounts owing plus costs. Please note that funds received
after noon shall be regarded as funds received on the next business day and therefore must include
interest and fees to and including the next business day,

Enclosed is a copy of out client’s Notice of Intention to Enforce Security served upon you pursuant
1o 8. 244 of the Bankruptey and Insolvency Act. Also enclosed is a Notice of Intent by Secured
Creditor under s, 21 of the Farm Debt Mediation Act,

Yours truly,

OWEN BIRD LAW CORPORATION

™,

N
N .
f‘ \f\éxfi)kfj

.

Scott H. Stephens
SHS/lg

Encls: Notice of Intention to Enforce Security and Notice of Intent by Secured Credior
oo chent

oo) guaraniors

ce: FDMS Adminigirator {(aafc.fdmswest-smmeaoucst, aac@apr, ge.ca)

1412-3444-4048, v, 1
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FORM 86

Notice of Intention fo Enforce Security
[Subsection 244(1)]

Uppal Farms & Greenhouses Lid,, Bhalvinder Kaur Thandi and Jagrajbir Kaur Uppal

(collectively, the “insolvent person™)

Take notice that;

1'

The Toronto-Dominion Bank, a secured creditor, intends to enforce its security on the
insolvent person’s property described below:

All real and personal property interests of the msolvent person charged in favour of The
Toronto-Dominion Bank

The security that is to be enforced is the following:

The mortgages, assignment of rents, general security agreements, and all other security
granted by the insolvent person to The Toronto-Dominion Bank

The total amount of the indebtedness secured by the security is!

$12,750,430,22 as of July 8, 2024 plus interest and fees acorued and costs incurred
thereafter

The secured creditor will not have the right to enforce the security until after the expiry of
the 10-day period following the sending of this notice, unless the insolvent person consents
to an earlier enforcement.

DATED at Vancouver, British Columbia this 8% day of July, 2024.

R

Solicitor for The Toronto-Dominion Banik,
Scott H. Stephens

Name and Address of Solicitor for The Toronto-Dominion Bank:

Scott H, Stephens, Owen Bird Law Corporation, Vancouver Centre II, 2900 - 733 Seymour
Street, Vancouver, BC, V6B 086, Tel.: 604-691-7521,
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ACKNOWLEDGEMENT, CONSENT AND WATVER

THE UNDERSIGNED HERERY:
1, Acknowledges receipt of the above Form 86 Notice;

2, Waives the ten day perfod of notice required under Sectlon 244 of the Bankruptcy and
Insolvency Act, )

3 Waives all notice and cure provisions contained in the security referred to in the above
Form 86 Notice; and

4, Consents 1o the immediate enforcement by The Toronto-Dominion Bank of the security
reforred to in the above Form 86 Notice.

Executed by Bhalvinder Kaur Thandi onthe __day Executed by Jagrajbir Kaur Uppal on the __ day of
of , 2024; . 2024:

Executed by Uppal Farms & Greenhouses Ltd, on
the _ day of , 2024 by its authorized
signatory:

Print name;
Title:

1379-4866-5613, v. 2
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g*g Agriculiure and Agrieutture ot PROTECTED B
Agri-Food Ganada  Agroalimentaive Canada . when compleled

Farm Dabt Service de médiation en
Mediation Servics matidre d'endettement agricole

NOTICE OF INTENT BY SECURED CREDITOR

As required under Seotion 21 of the Farm Debt Medlation Act, you are hereby nofifled that it is the Intent of:
Name of credltor
The Toronto-Dominion Bank

To enforce a remedy against the property of; or cormmence & proceeding, action, execution or offier proceading, judiclal or extra-judicial, for the recovery of a
debt, the realization of the securlty or the taldng of the properly of;

Full name of farmer or business nama
Uppa1 Farms & Graanhouses Ltd., Bhawwnder |<aur Thanth and Jagragbw Kaur Uppa‘l

3 .3>-1 e |
e

B ey 2 S AR PR e e 2 e ]
UnltiSuMeIApL Sireet Nl.smber Numhar Sufflx Street Name Street Type
34050 Hallert Road
Strest direclion  |PO Box of Roule Numbar Municipality (Clty, Town, ele.) Province Posial code
abbotsford V3G 1po
The securlty betng (iyps(s) of security) on (asset(s))

Mortgages and Assignment of Rents rReal Property
Ganeral Security Agreements ] personal Property
Dated this  8th day of Ju?y o '2024 al 'Vancoﬁ\?"e'?“?\ BC

: 7 \

\/ Scott H Stephens*’(counse'l) 'g
\\ of seclrod credl()nr or authorized rapresenta&vﬁ(prlnt)
I
r MN«—-——*-—* /
"“‘*‘-\-‘

.

Signature of secured creditor or aulhorized Tepresentative

604-691-7521 sstephens@owanbird, con
Email address of secured gredltor or authotlzed represantative

Credlior's phone numBer and exi,
604-632-4447
Creditor's fax number

You are hereby nofified of your right to make application under Secflon 8 of the Farm Debf Mediation Act for a review of your financlal affalrs, mediatlon with
your creditors, and to obtaln a stay of proceedings against this action. Provided you are:

a) currently engaged in farming for commerclal purposes; and

by insolvent, meaning that you are:
- unabie 16 meet your obligations as thay genarally become due; or
- have ceased paylhg your current ohiigations In the ordinary cowrse of businass as they generally become due; or
- the aggregate of your properly Is .nof, at fair valtafion, suffistent, or If disposed of at a falrly condusted sale under lagal process would not be
sufficlant, 1o ehabls payment of alf your uhfigatluns, due and aceruing due.

A secured creditor must walt 15 business days affer this notice has beon deemed served hefore beginning action to realize on thalr securlty. Yau
may apply for mediatlon and a stay of proceedings at any time, before, during, or after the 15 business day period, by making an application to the
Farin Debt Mediation Sarviee,

The Farm Dabt Mediaticn Savice provides qualified farm financlal counseflors to condust a fnanclal review and to prapare a recovery plan for your mediation
meeting, Qualliled mediaters are provided to help you and your creditors raach s mufually salisfactory arrangement.
Application forms and mare infermatlon about the service can be oblained from:
Farim Debt Mediation Service
httpe:fagriculiure canada.cafenfaaricultural-programs-and-services/farm-debt-mediation-service

The Information you provide on this document ls coflecied by Agriculiura and Agd-Foed Canade under the authority of the Farm Debt Madlalion Act for the purpose of facliltating
financial arrangernants betwean farmers and their creditors, Personal Information will be protected under the provislons of the Prvacy Act and will be sterad in Personal Informatien
Bank AAFC-PPU-227, Informalion may be accessible or protected as required under the provislons of the Access to Informalion Act.

AAED 1 AAG 4B05-E (2021H0) Page1/2 BYE
A copy of ihis form must be sant to the FDMS Administrator C&H&da
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Emall: aafo.fdmseastemmeaest.aac@@agr.gc.08

Easfarn Canada Office
Tel 1-8686-462-6666

Fax; 1-606-452-4675

Wastorn Canada Office
Tel: 1-866-452-5566
Emall: aafojdmswest-smmeaouesi.aac@legr,go.co
Fax: 1-306-780-7363

AAFG { AAC 4805-E (2021/10)

Paga /2




This is Exhibit “U” referred to in the affidavit of K.
Hotel sworn before me at Calgary this 23 day of
October 2024.

(“\ 7'%’%?,#"
e e
T AR T
A Commissioner for taking Affidavits within Alberta
Derek Pontin

Barrister and Solicitor

189
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FORBEARANCE AGREEMENT

THES FORBEARANCE AGREEMENT is dated for refetence as of August 12, 2024

AMONG:

AND:

WHEREAS:

THE TORONTO DOMINION BANK, having a Financial Restroctoring Group office at
421-7" Avenue 5.W., 10® Floot, Calgary, Alberta, T2P 4K9

(the “Lender™)

UFPAL FARMS & GREENHOUSES LTDB. a BC company having a registered and
records office at 34050 Hallert Rd, Abbotsford, BC V3G 1P9

(the “Uppai Farms™)

BHAILVINDER KAUR THANDY, 5 businessperson having a last known mailing address at
34050 Hallert Rd, Abbotsford, BC V3G IP9

(“Bhalvinder™)

JAGRAJBIR KAUR UPPAL, a businessperson having a last known mailing address at
34658 Hallert Rd, Abbatsford, BC V33 179

{“Jagrajbic™)

GURMINDER SINGH UPPAL, a businessperson having a last known mailing address at
34050 Hallert Rd, Abbotsford, BC V3G 1P9

(“Gurminder™)

PAWANEBIR SINGH UPPAL, a businessperson having a last known mailing address at
31666 Chatlotte Ave, Abbotsford, BC V2T 379

("“Pawankir’”)

(Uppal Farms, Bhalvinder, Jagrajbir, Gurminder and Pawanbir, collectively, the “Debtors™)

A, Under the terms of a lotter sgreement dated March 28, 2024 (the “Letter Agreement”), [Jppal
Farms, Bhalvinder and Jagrajbir, as borrowers and cross-guarantors, and Gurminder and Pawanbir, as
guaraniors, agreed to repay to the Lender amounts advanced under certain credit facilities (collectively, the
“Facilities”), of which the following respective sums;

i)
i)

i)

Operating Loan (“LOC”): $1,309,909.81;
Long Term Farm Loan: $4,925,378.21;
Long Term Farm Loan: $742,553.63;



vi)

vii)

201

-7 -

Long Term Farm Loan: $107,700.69;
Long Term Farm Loa: $1,378,472.80;
Agricultural Term Loan: $222,465.44; and

Agricnlural Term Loan: $3,917,501.06,

exclusive of fees, costs, expenses, protective disbursements, the Administration Fee (as defined below) and
the Professional Fee (as defined below), remain ontstanding and fully due and payable by the Debtors to the
Lender as of August 15, 2024 with interest accruing thereafter at the rates stipulated in the Letfer Agreement
(collectively, the “Interest Rates”);

B. The obligations of the Debtors under the Lefter Agreement are secured and supplemented by, infer
alia, the following:
i) amorigage and assignment of rents dated November 29, 2022, executed by Uppal Farms and

iif)

registered in the Land Title Office on December 6, 2022 under nos, CB374038 and
CB374039 against lands and premises legally described as follows:

PID: 006-892-230
LOT 5 SECTION 3 TOWNSHIP 17 NEW WESTMINSTER DISTRICT PLAN
649A

(the “Uppal Farms Lands™) in favour of the Lender in priotity to the interests therein or
claims thereto of the Debtors and their respective heirs, exceutors, administrators, successors
and assigns, and any persons claiming by, throngh or under them;

a mortgage and assignment of rents dated Jume 1, 2021, execufed by Bhalvinder and
Jagrajbir and registered in the Land Title Office on June 4, 2021 under nos. CA2070772 and
CA9070773 against lands and premises legally described as follows:

PID: 006-892-621
PARCEL "B" (J147113E) LOT 10 SECTION 3 TOWNSHIP 17 NEW
WESTMINSTER DISTRICT PLAN 649A

(the “Bhalvinder and Jagrajbir Lands” and, together with the Uppal Farms Lands, the
“Lands™) in favour of the Lender in priority to the interests therein or claims thereto of the
Debtors and their respective heirs, executors, administrators, successors and assigns, and any
persons claiming by, through or under them;

a general assignment of rents and leases dated November 29, 2022, executed by Uppal
Farms, as assignor, and the Lendes, as Assignee, pursuant to which Uppal Farms assigned to
the Lender and granted the Lender & security interest in all Jeases and rents in respect of the
Uppal Farms Lands;

a general assignment of rents and leases dated June 1, 2021, executed by Bhalvinder and
Jageajbiy, as assipnors, and the Lender, as Assignee, pursuant to which Bhalvinder and
Tagrajbir assigned to the Lender and granted the Lender a security interest in all leases and
rents in respect of the Bhalvinder and Jagrajbir Lands;

1409-1872-2767, v. 1
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V) a general security agreement dated June 1, 2021, made between Uppal Farms, as debtor, and
the Lender, as the secured party, and registered in the Personal Property Registry on June 3,
2021 under Base Registration Number 015735N, pursuant to which Uppal Farms granted the
Lender a security inferest seouring payment and satisfaction of, infer alia, any and all
obligations, indebtedness and liability of Uppal Farms to the Lender and charging all of
Uppal Farms® présent and after acquired personal property, assets and underiakings,
inchading chattel paper and documents of title, books and records, accounts and book debts,
intangibles, crops, monies, proceeds, securities, instruments, equipment and inventory to the
Lender in priority to the inierests therein or claims thereto of the Dsbtors and their heirs,
executors, administrators, successors and assigns, and any persons claiming by, through or
under thein;

vi) a general security agreement dated June 10, 2024, made between Uppal Farms, as debtor,
and the Lender, as the secured party, and registered in the Personal Property Registty on
August 12, 2024 under Base Registration Number 565302Q, pursuant to which Uppal Farms
granted the Lender a security interest securing payment and satisfaction of, infer alia, any
and all obligations, indebtedness and liability of Uppal Farms to the Lender and charging all
of Uppal Farms® present and after acquired personal property, assets and undertakings,
including chattel paper and documents of title, books and records, accounts and book debis,
intangibles, crops, monies, proceeds, securities, instruments, equipment and inventory to the
Lender in priority to the interests therein or claims thereto of the Debiors and their heirs,
exeoutors, administrators, successors and assigns, aud any persons slaiming by, throngh or
under them;

vil)  a general security agreement dated June 1, 2021, made between Bhalvinder, as debtor, and
the Lender, as the secured party, and registered in the Personal Property Registry on June 3,
2021 nnder Base Registration Number 015830N, pursuant to which Bhalvinder granted the
Lender a security inferest sscuring payment and satisfaction of, infer alia, any and ail
obligations, indebiedness and liability of Bhalvinder to the Lender and charging all of
Bhalvinder’s present and after acquired personal property, assets and undertakings, including
chaitel paper zmd documents of title, books emd records, accounts and book debts,
intangibles, crops, monies, proceeds, securities, instruments, equipment and inventory to the
Lender in priority to the interests therein or elaims thereto of the Debtors and their heirs,
executors, administrators, succegsors and assigos, and any persons claiming by, through or
under them;

viii)  a general security agreement dated June 1, 2021, made between Jagrajbir, as debior, and the
Lender, as the secured party, and registered in the Personal Property Registry on Jupe 3,
2021 under Base Registration Number 015808N, pursuant to which Jagrajbir granted the
Lender a security inferest securing payment and safisfaction of, inter alia, any and all
obligations, indebtedness and liability of Jagrajbir to the Lender and charging all of
Jagrajbir’s present and after acquired personal property, asseis and vndertakings, including
chattel paper and documents of iitle, books and records, accounts and book debts,
intanpibles, crops, monies, proceeds, securities, instruments, equipment and inventory to the
Lender in priority fo the interests therein or olaims thereto of the Debtors and their heirs,
executors, administrators, successors and assigns, and any persons claiming by, through or
nnder them;

1402-1572-2767, v. 1
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ix) a pnarantee dated June 1, 2021 pursuant to which Uppal Farms unconditionally guaranteed
payment of, fnrer alia, all debis and liabilities, direct and fndirect, absolute and contingent,
of Bhalvinder and Jagrajbir, to the Leunder;

x) a pusrantee dated June 1, 2021 pursuatit to which Bhalvinder unconditionally gusranteed
payment of, inter alia, all debts and liabilities, direct and indirect, absolute and contingent,
of Uppal Farms, to the Lendes;

Xi) a guatantee dated June 1, 2021 pursuant to which Jagrajbir unconditionally guaranteed
payment of, infer alia, all debts and labilities, direct and indirect, absolute and contingent,
of Uppal Farms, to the Lender,;

xil)  a guarantee dated June 1, 2021 pursuant to which Pawenbir vnconditionally guaramteed
payment of, infer alin, all debts and Habilities, direct and indirect, absolute and contingent,
of Uppal Farmes, to the Lender;

xili)  a guarantee dated June 1, 2021 pursnant to which Gurminder unconditionally guarantesd
payment of, inter alia, all debts and Habilities, direct and indirect, absolute and contingent,
of Uppal Farms, to the Lender;

xiv)  aBank Act Security Agreement dated June 4, 2021, executed by Uppal Farms, as debior, and
the Lender, as lender. pursuant to which Uppal Farms assigned fo the Lender and granted the
Lender a security interest in ali crops growmg or produced upon the Uppal Fanns Lands
including all natural increases thereof,

(collectively, together with all other secusity granied by any of the Debtors in favour of the Lender,
and with all modifications thereto as contemplated by fhis Forbearance Agreement, the “Secuxity”™);

C. The Debtors are in default of the terms of the Letter Agreement and their obligations to the Lender
under the Security, including by reason of failure to maintain the indebtedness vnder the LOC within the
stipulated ctedit limif, to maintain the required Debi Service Coverage ratio, fo provide required reporting on
time or at ell, to pay property taxes on time or at all, to obtain the Lender’s consent prior to the registration of
subordinate charges against title to the Lands, fo obtain the Lender’s consent prior to obtaining loans from
third parties, to provide bi-weekly updates from the realior with regards to the listing of the Uppal Farms
Lands, and to obfain the Lender’s consent prior to an extension of the listing agreement for the Uppal Farms
Lands and, accordingly, the Lender was and is entitled to demand repayment of the Indebtedness (as defined
below);

D, By lefters dated July 8, 2024, the Lender demanded repayment of the amounis then outstanding
under the Facilities pursuant to the Lefter Agreement and delivered a notice of intention to enforce the
Security pursuant to the Bankruptcy and Insolvency Act, however, despite demand, the Debtors failed to
repay the Indebtedness (as defined below);

E. All amounts outstanding under the Facilities are folly due and payable and the Security is fully
enforceable without further notice;

B The Debtors have requested that the Lender forbear from commencing a court proceeding and

otherwise realizing vpon the Security in order to allow the Debtors additional time to repay the Indebtedness
(as defined below) to the Lender; and

140915722767, v. 1
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G. In consideration of the Lender agreeing to the Debtors’ request, solely on the basis that the Debtors
strictly comply with the ferms and conditions of this Forbeurance Agreement, the Letter Agreement and the
Secwrity to the extent not modified by this Forbearance Agreement, to forbear from commencing
enforcement proceedings and realizing on the Seowrity undil the earlier of the expiry date heteof or the
occurrencs of any BEvent of Defanlt hereunder, the Debtors have agreed:

i)

i)

iv)

to make the Requited Payments (as defined below) to the Lender in accordance
herewith;

to watve any right the Debtors or any of them may have to file a Notice of Intention
to Make a Proposal under the Baenlryptcy and Insolvency det, to seek any relief
under the Comparies ' Creditors Arrangement Act or to sesk any other form of relief
that would or could result in a stay of proceedings or otherwise delay, hinder, imapair
or prejudice the Lender’s enforcement of the Security;

unconditionally and irrevocably consent and agree to and irrevocably covenant and
agree not to oppose, provided that an Event of Default (as defined below) has
occuired, in any foreclosure or other court proceeding(s) that may be commenced by
the Lender:

A) for the purposes of s, 21 of the Law awd Equity Act, the Lender’s
eotninencement of foreclosure proceedings in respect of the Lands at the
Vancouver Regisiry of fhe Supreme Court of British Columbia;

B) order misi with a I-day redempiion period (it being expressly and
irrevocably agreed that the Lender is entitled to a significantly abbreviated
redemption period due to the delay already occasioned to the Lender and to
account for the forbearance period hereunder) and judgment against the
Debiors on a joint and several basis in the amownt of the Indebtedness (as
defined below) as of the date of pronouncement (the “Order WNist™),

G an immediate order for conduct of sale of the Lands (the “Order for
Corduct of Sale™),

D) a receivership order in the model form for the appoiniment of a receiver of
all of the assets, undertakings and property of Uppal Farras pursuant to 5. 39
of the Laow and Equity et and s. 243 of the Bankruptcy and Insolveney det
(it being acknowledged and irrevocably agreed that, in light of the nature
and extent of the Debiors’ defaults and the accommodations afforded to the
Debtors by the Lender, if an Event of Defauli were fo occur, then the
appointmient of a receiver will be just and convenient (the “Receivership
Crder”);

E) awards of costs in favour of the Lender on a full indemnity basis; and

all of the other terms and conditions contained herein,

NOW THEREFORE THIS AGREFMENT WITHNESSETH that in consideration of the Lender’s
forbearance in accordance herewith, the provisions, covenants and agreements set forth herein, and other

1409-1672-2767, v 1
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good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged by each of
the parties hereto, the parties hereto covenant and agres as follows:

1. Acknowledgement of Indebiedness and Security and Required Payments

1.1 The Debtors hereby acknowledge and agree that they are jointly and severally liable 10 the Lender
under the Letter Agreement and the Security for the combined sum of $12,603,981,64 as of August 13,
2024, as well as the Professional Fee (as defined below), the Administration Fee {as defined below), other
applicable fes, the Monitoring Costs (as defined below), interest at the Interest Rates, and all costs and
expenses incured by the Lender on a full indemnity basis (collectively, the “Indebtedness™).

1.2 The Debtors represent to the Lender that none of them have any defences, set-offs or counterclaims
which would entifle them to dispute the Tndebtedness as being fully due and payable and the Security as
being fully enforceable forthwith without forther notice.

1.3 The Debtors hereby acknowledge and agree that the Secwity, including as modified and
supplemented by this Forbearance Agresment, is valid and enforceable and constitutes security for all of
the Indebtedness, and that the Secusity shall remain in full force and effect for the benefit of the Lender
following the execution of this Forbearance Agreement,

1.4  The Debtors represent and warrant to the Lender and agree:

a) that except as expressly modified by this Forbeatance Agreoment all of the warranties and
representations in the Letier Agresment and the Security are true;

b) to make the following payments to the Lender or as the Lender may direct:

1) all amounts required to be paid under the Letter Agreement and the Securliy in
accordance with the terms of the Letter Agreement and the Security, including,
without limiting the foregoing, all loan payments on time and in fuli as well as any
payments required to ensure that the LOC is operated within the stipulated credit
imit (including as the credit Iimit is reduced pursuani to this Forbearance
Agreement);

i) on or before Augnst 8, 2024

A) $15,000 on account of the Professional Fee (as defined below) [the Lender
hereby acknowledges receipt]; and

B) $25,000 on account of the Administrtation Fee (as defined below) [the
Lender hereby acknowledges receipt];

jiii} on or before Aungust 30, 2024, the sums required {0 be paid to satisfy all proparty
taxes due and owing in respect of the Lands in full;

iv) on or before October 14, 2024, $100,000 on account of interest arrears;
v) on or before Qctober 21, 2024, $100,000 on account of fnterest arrears;

vi) on or before October 28, 2024, $50,000 on account of interest anears;

1409-1572-2767, v. 1
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vii)  the Monitoring Costs (as defined below) in acoordance with subparagraph 3.1{n);
and : :

viii)  the Indebtedness on or before December 15, 2024,

(collectively, the “Required Payments™).

2. Term

: 2.1 Subject to fermination by the Lender or an exfension agreement signed by the parties in writing,
this Forbearance Agreement shall automatically sxpire at 5:00pm Pacific Time on December 15, 2024.

3. Debtors’ Covenants

4

3.1 The Debtors and each of them covenant and agree as follows:

a)

g

b}

140915722767, v.

that all of the Recitajs to this Forbearance Agreement are trae and correct,
to comply with all of the terms of this Forbearance Agreement.

to comply with all of the terms of the Letter Agresment and the Security except as those
terms are expressly amended by this Forbearance Agreement.

to make each of the Required Payments on or before the applcable date as set out in this
Forbearance Agreement,

to take all reasonzble stops, withont causing a defanlt under this Forbearance Agreement, to
prevent any creditor of the Debtors from obtaining a judgment or from commencing any
exscution progeedings against them or any of the Debtors’ real and personal property or any
part thereof, including the Lands, or any part thereof.

to indemnify and reimburse the Lender for all fees and expenses for legal and other
professional services incurred by the Lender, on a full indemnity basis, including payment of
the fees which the Lender incurs as a result of the implementation or enforcement of this
Forbearance Agreement and/or the realization upon all or part of the Security, incliding in
connection with any foreclosure or other court proceeding that the Lender may commence,
and all such amounts in excess of the $15,000 paid by the Debtors prior to the exscution of
this Forbearance Agreement shall be added to the principal of the monies advanced under the
Facilities (allocated as the Lender may determine in its sole and absolme disoretion) and
included in and repaid with the Indebtedness, plus interest af the applicable Interest Rate(s)
{the “Professional Fee™).

io compensate the Lender for its administrative and other costs during the tern of this
Forbearance Agreement (as a genuine pre-estimafe and not as a penaliy);, and as
consideration for the forbearance confemplated hereunder, to pay to the Lender $50,000 in
two tranches of $25,000 each, with the first iranche of $25,000 to be paid to the Lender on or
before August 8, 2024 [the Lender hereby acknowledges receipt] and the second tranche of
$25,000 to be paid to the Lender on or before December 15, 2024 (the “Administration
Tee”).

to carry on business in the normal course and in compliance with all applicable laws.

1
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to list all of the Lands for sale, at list prices approved by the Lender in advance, by no later
than September 6, 2024, and to thereafter maintain the listings of the Lands with NAI
Commercial and irrevocably instruct and direct NAT Commercial to provide the Lender bi-
weekly updates in respect of the listings, including updates regarding the marketing efforts,
market inferest, offets and any recommendations (the “Realtor Reports™).

to reduce the list prices for the Lands via monthly step downs in an amount directed by the
Lender n writing; however, notwithstanding the foregoing, the Lender shall not direct a list
price reduction more often than once per month nor direct a reduction (in any one instance)
greater than 5% of the then current list price,

1o use reasonable commercial efforts to pursne and secure refinancing sufficient to repay the
Indebtedness on or before December 15, 2024,

that the LOC’s credit limit shall be reduced in accordance with the following:

)] to $1,300,000 on Aupust 15, 2024;

i) to $1,100,000 on September 13, 2024;

iii) to $1,000,000 on September 20, 2024;

vy to $800,000 on September 28, 2024;

V) to $600,000 on October 11, 2024; and

vi) to $500,600 on October 18, 2024,

to deliver to the Lender;

i) concurrent with the execytion and delivery of this Forbearance Agreement (and, in
any event, by no later than Angust 23, 2024), the consent and agreement to the
engagement letter of Deloitte Restructuring Inec. (the “Momitor”) in the form
attached as Schedule “A” (together, the “Moniior Engagement Letter”) executed
by the Debtors; '

if) forthwith upon receipt of the Debtors, or any of them:

A) copies of all term sheets, discussion papers, commitments, loan agreements
or similar documents relating to any aciual or potential refinancing of the
Indebtedness; and

B)Y  copies of all Istters of intent, term shests, offers and counteroffers or similax
docnments relating to any potential or actual sale of the Lands or any part
thereof,

i) the Realtor Reports on a bi-weekly basis;

iv) by Septetuber &, 2024:
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A) cash flow projections in a form accepiable to the Lender in its sole and
absolute discretion [the Lender hereby acknowledges receipt];

B) personal finznclal stafements in the form attached as Schedule “B”
completed to the satisfaction of the Lender acting reasonably for each of
Bhalvinder, Jagrajbir, Gurminder and Pawanbir; and

) ‘current accounts payable and accounts receivable listings for Uppal Farms;

V) by October 15, 2024, YTD financial statements month ending September 30, 2024,
including an income statement, cash flow statement and balance sheet;

vi} by Qctober 31, 2024, an unconditional contract of purchase and sale with a bong fide
third-party purchaser for all of the Lands with a purchase price sufficient to satisfy
all Habilities required fo deliver clear title to the purchaser, including repayment of
the Tndebtedness in full, and a compleiion date of no later than December 15, 2024
(the “Purchase Contract™); -

vii)  reasonably prior fo the sale of the Lands or any part thereof and/or repayment of the
Indebtedness, svidence satisfactory to the Lender, acting reasonably, confirming that
Uppal Farms, Bhalvinder and Jagrajbir owe no monies for unremitted GST or sonrce
deductions asnd are in good standing with, and owe no monies to, the Canada
Revenue Agency (the Debiors hereby acknowledge and agree that the Lender has 5o
obligation to discharge the Security, or any part therecf, absent compliance with
their obligations under this provision);

viii) unless waived by the Lender in writing, all other reporting on time and in
accordance with the Letter Apreement and the Security; and

1%} ‘within two business days of written request, any cther information or documents that
the Lender may from time-to-fime request to assess its position with respect fo the
Facilifies, the Indebiedness and/or the Security,

1} to indemnify and reimburse the Lender for all fees and expenses incurred by the Lender in
connection with the services performed by the Monitor, including under the Monitor
Engagement Letter, and all such amounts incurred by the Lender shall be added to the
atnounts outstanding under the Pacilities (allocated as the Lender may determine in its sole
and absolute discretion) and included in and repaid with the Indebtedness, plus interest at the
applicable Interest Rate(s) (the “Monitering Costs™).

0) 1o, uniil the Tndebtedness has been repaid in full, pay all priority claims {priority olaims
means all amoutits owing or required to be paid, where the failure to pay any such amount
could give rise to a claim pursuant to any law, statute, regulation or otherwise which ranks in
priotity to the Security or otherwise in priority te any claim by the Lender for repayment of
the Indebtedness or any part thereof (“Priority Claim(s)”) and without limiting the
generality of the foregoing:

1) pay ail sowce deductions required to be paid,

i) pay all WorkSafe BC assessments required to be paid;
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ift) pay all Canada Revenue Agency, OST., PST, HST, and income tax remittances
required to be paid; and

v} pay all property taxes, water and sewer, and other charges.

3.2 The Debtors and each of them covenant and agree that they shall nof, without the prior written

oongent of the Lender:

a) pay any dividend or make any other monetary distribution to shareholders, partners and/or
limited partners or repay any shateholder or other non-arms’ length loans (inclnding
repayment of any capital injections regardless of how characterized),

b) pay any amount whatsoever to First on Site, Agricnlinral Credit Corporation, Duc Huy Ngo,
Jasvir Kaur Johal, Daljit Singh, or on account of any other private debt;

c} issue any unissued shares in the capital or grant any option or right to acquire unissued
shares.

d) approve any transfer of shares.

&) pay any directors® fees.

f} pay any new officers, managers or persormel or consultants or increase any remuneration fo
any present officers or consuliants,

g) conzpromise the amount of any accounts receivable, or otherwise compromise or reduce any
amount owing by a third party.

h) enter into any material confracts, including sales comtracts, equipment purchase or lease
agreemetiis,

i) meur or commif fo any cumulative eapital or other expendif;ures.

b)) commence any hitigation, other than for the purpose of collecting debts,

k) borrow monies from any person or persons on the securify of the Lands and/or any other
assets charged by the Security.

b transfer, assign, convey, mortgage, charge or otherwise dispose of any real or personal
propetly or interest in real or personal property.

m) instifute proceedings for bankrupicy or any form of creditor protection, consent to the

institution or filing of any petition or proceeding with respect thereto, or to the appoiniment
of a Monitor, Receiver, Receiver-Manager, Interim Receiver or Licensed Insolvency Trustee
or similar officer.

4. Debters’ Acknowledgements and Releases

4.1 The Dsbtors acknowledge and apree that:
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absent the terms of this Forbearance Agreement, the Lender is entitled to repayment of the
amounts advanced under the Facilities and to immediately collect all of the Indebiedness and
enforee all of the Security,

demsnd for payment and Notices of Intention to Enforce Security under the Bankrupicy and
Inselvency Aet in vespect of the Facilities and the Security have been validly and properly
served by the Lender on the Debtors and no finther demand or notice of any kind whatsoever
shall be required wnder any ciroumnstances neluding upon the expiration or fermination of
this Forbearance Agreament.

they each waive any right io file s Notice of Infention to Make a Proposal under the
Bankruptey and Insolvency Act and/or to seek any relief under the Companies’ Creditors
Arrangement Act and/or to seek any other form of velief that would or could resuli in a stay
of proceedings or otherwise delay, hinder, impair or ptejudice the Lender’s enforcement of
the Security or any parf thereof.

no consents, waivers, or releases have been given by the Lender in connsclion with the
Facilities, the Letter Agreement, the Security or the Indebiedness.

the Debtors and each of them have no, and shall not in the fufure claim any set-offs,
defences, or counterclaims apainst the Lender in relation to the enfotrcement of their
obligations under the Letter Agreement, the Securiiy or this Forbearance Agreement,

none of the Debtors have ey claims or causes of action against the Lender of any kind,
inchuding but not lisnited o any in connection with the Facilities, the Letter Agreement, the
Security, the Indebtedness, the Interest Rates or otherwise and the Debtors and each of them
hereby release, remise and forever discharge the Lender and each of its affiliates, associates,
paritners, investors, holdings bodies corporate, parents and sybsidiaries and all of their
officers, directors, employees, agents, successors and assigns and anyone claiming by,
through or under them (collectively, the “Lemder Parties™) of and from all manner of
actions, causes of action, suits, Habilities, debfs, dues, sums of money, general damages,
special damages, costs, claims and demands, of every nature and kind at law or in equity or
under any statite whether known or unknown (collectively, *“Claims™), which any of the
Debtors have or ever had in connection with or in any way arising out of or related to the
Facilities, the Letter Agreement, the Security, the Indebtedness, the Interest Rates and/or this
Forbearance Agreement as of the date bereof, :

except as sef out herein, the Lender continues to reserve all of its rights with regard fo the
Letter Agreement and the Secutity, and that all ferms and conditions thereto, except as
expressly set out herein, remain in full force and effect.

the Debtors do not have any Claims against the Lender and/or defences or sef-offs with
respeot to:

i) the right of the Lender to repayment of the Indebtedness; or

i) the right of the Lender to enforce the Security or any part thereof,
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the Lender has enfered into this Forbearance Agreement based upon the promises and
representations contained herein and the release of the Lender, and at the request of the
Debtors.

for the period from Jupe 1, 2024 to Januaty 15, 2025, to toll the running of any applicable
limitation period, whether legal or equitable, with respect to any claims, rights, actiouns, suits,
proceedings or demands that the Lender had, has or may have, including caunses of action in
connection with, relating to or amsing out of the Facilities, the Letter Agreement, the
Security, the Indebtedness, or this Forbearance Agreement (for certainty, any such limitation
period is hereby extended by the aforssaid tolling period), and the Debtors further agree not
to plead, argue or otherwise raise any statute of limitations, waiver, estoppel, laches or any
other similar defence, whether statutory, contractual, equitable, or otherwise, in response to
any claims, rights, actions, suits, proceedings or demands made or commenced by the
Lender, without taking into account the aforesaid tolling period.

5. Lender’s Covenants

5.1 During the term of this Forbearance Agresment, and provided that no Event of Defanlt (as defined
below) has occurred, the Lender shall:

a)

b)
c)

accrue interest on the Indebtedness at the Interest Rates in accordance with the provisions of

the Letter Agreement pnd this Forhsarance Agresment,

AT

acoept the Required Payments and apply them to the Indebtedness in accordance herewith.

forbear from commencing any foreclosure, receivership or other court proceedings,
including to seek or obtain the Order Nisi, Order for Conduct of Sale or Receivership Order,
and from otherwise realizing on the Security until after December 15, 2024,

6, Evenis of Default and Termination

6.1 It shall be an event of default (an “Event of Defanlt”) under this Forbearance Agreement if, at any
time after its execution:

a)

b)

d)

The Debtors, or any of them, fail to duly perform or observe any term, covenant or
obligation contained in the Letter Agreement, the Secutify or this Forbearance Agreement
(incloding, without limiting the foregoing, the Debtors’ obligation to deliver the Purchase
Contract on or before October 31, 2024, it being acknowledged and agreed that the balance
of the forbearance period to December 15, 2024 is exclusively intended to facilitate the
completion of a binding contract for the purchase and sale of alt of the Lands),

without Iimiting the generality of the foregoing, the Debtors, or any of them, fail to make
any of the Required Payments or any other paymenis called for in this Forbearance
Agreement, by the applicable date set out herein,

Uppal Farms ceases, or substantially ceases, ii5 business operations.

any enoumbrancer or creditor of the Debtors or any of them takes possession of or take steps
to realize or execute against any real or personal propetty of the Debtors or any of them, or
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aty part thereof, or makes an application for a Bankraptey Order, or appoints or seeks fo
appoint a Receives, Receiver-Manager or Interim Receiver,

the Debiors, or any of them, without the prior written consent of the Lender:

1) institute proceedings for bankrupicy, creditor protection or consent io the filing of
any application or proceeding with respect thereto;

i) apply for or consent to the appointment of a Receiver, Recoiver-Manager, Inferim
Receiver, Licensed Insolvency Trustee or similar officer of or in relation to any of
the Debiors;

i) make an assignment or file a proposal for the benefit of their creditors; or
iv) take any action in furtherance of any of the aforesaid purposes.

any Priority Claim(s) telating to any of the Debtors in excess of $10,000, whether in the
singular or in the aggregate, arises or becomes known to the Lender,

the oceurrence of an Event of Default, the Lender may, at ifs option, immediately:

commenoce foreclosure proceedings in respect of the Lands;,

commence any other court proceedings as it deems appropriate;

seek, obtain and enforce the Order Nisi, Order for Conduat of 8ale and/or the Receivership
Order (for groater certainty, the Debtors hereby irrevocably apree and consent to and

irrevocably undertake and covenant not to oppose the aforesaid orders);

comnmente exira-judicial realization proceedings with respect to the Facilities and/or the
Security or any portion thereof; and

pursue such other remedies as it deems appropriate,

and the Debtors shall not delay, hinder, impair or prejudice the Lender’s enforcement of the Security
or any part thereof.

7. Indemnity

7.1 The Debtors hereby covenant and agree to indemnify and save harmless the Lender and the Lender

Parties from

and sgainst any and all Claims arising out of or in connection with this Forbearance

Agreement or the performance of the Lender of its duties and obligations herein and, notwithstanding the
generality of the foregoing, the Debtors shall indemnify the Lender and the Lender Parties for any and ali
legal (on a sohicitor and own client full indemnity basis) and other professional service fees and
disbursements, plus applicable taxes incarred in connection with this Forbearance Agreement.

8. MNotices

8.1 Any notices required hereunder shall be given in writing and delivered as follows:
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Tt the case of the Lender, by email to;

Krista Hotel at krista.holel@td.com and Taunia Byers at taunja byers(iid.com

With a copy by courier and email to:

Owen Bird Law Corporation

2900~ 733 Seymour Street

Vancouver, BC VeB 056

Attention: Scott H. Stephens (Email Address: sstephens@owerbird com)

And in the case of the Debtors, by erail to Harry Bains at hbams(@virsalaw.ca,

Any notice delivered by emai! in accordance with this Forbearance Agreement will be deemed fo have
been immediately received by the recipient.

9. General Provisions
9.1 Time shall be of the essence hereof.

92 This Forbearance Agreement is binding upon and shall enure to the benefit of the parties hereto and
their respective heirs, personal rerresentatives, successors and permitted assigns, as applicable.

0.3 This Forbearance Agreement and the rights given to the Lender hereunder are in addition to, and not
in substitution for, any other security now or hereafter held by or rights granted io the Lender, in respect of
the Debtors or the Indebtedness.

D4 Any expiration or termination of this Forbearance Agreement shall be without prejudice to any rights
and obligations of the parties hersto aising or existing up to the effective date of such expiration or
termination, or any remedies of the parties with respect thereto, and for greater certainty, Articles 1, 3, 4, 6,
7, 8 and 9 shall survive any such termination or expiration and any Event of Default.

9.5 Any waiver of any breach or default of the Debtors, or any of them, under this Forbearance
Agreement (including, by reference, under the Letter Agreement or the Security) shall only be effective if
in writing and signed by the Lendez, and no waiver shall be implied by indulgence, delay or other act,
omission or conduct, Any waiver shall only apply to fhe specific matter waived and only in the specific
instance in which it is waived.

9.6 Should any provision of this Forbearance Agreement be declared or held invalid or unenforceable by
a court uf competent jurisdiction, then such invalidity or unenforceabilify ghall not affect the validity or
enforceability of any or all of the remaining provisions of this Forbearance Agreement, which shall
continue in full force and efect and be construed as if this Forbearance Agreement had been execufed
without the invalid or unenforceable provision.

07 The Debtors acknowledge that they have each been encouraged to receive independent legal advice
with respect to this Forbearance Agreement and all related documentation, and that they have been given
reasonable apportunity fo do so, and they further confirm that they enter into this Forbearance Agreement
of thelr own free will without any coercion or duress having been imposed upon them by the Lender or any
other person,
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9.8 The Debtors shall exscnte such other and further documents and assuranees as may be necessary and
shall do such other acts and things as may be required in order to carry out the transactions contemplated
by this Forbearance Apreement.

9.9 In this Forbearance Agreement words 1mporting a gender shall include all genders and words
importing the singuler shall include the phral and vice verss and words fmporting the person shall include
persons, firms and corporations.

9,10 This Forbearance Agreement shall be govemed by and construed in accordance with the laws of the
province of British Colurnbia. In the event of any dispuie arising in connecfion with this Forbearance
Agreement, the comts of the proviiice of British Columbia shall have exchusive jurisdiction.

9,11 Unless expressly stated ofherwise, all covenants, representations and agreements of the Debtors
hersin eontained shall be construed ag being joint and several obligations of the Deblors.

9.12 This Forbearance Agreement and the agreements referred to herein constitute fhe entivre agreement
between the parties hereof and supersede any prior agteements, wndertakings, declerations representations
and noderstandings, both written and verbal, in respect of the subject matter hereof. Any amendment
hereof shal not be binding unless in writing and signed by ail parties hereto.

9,13 This Forbearance Agreement may be signed by the parties hereto in counterparts, and may be
delivered by facsimile or electronic mail, each of which so signed andfor delivered shall be deemed to be
an original and such counterparts together shall copstibde one and the same instrument und fhe date of
execntion shell be deemed to be as of the date and year first above written,

IN WITNESS WHEREOY the parties have execufed this Forbearanee Agreement as of the date first above

\Tritten. '

THE TORONTO-BOMENION BANK

Per:
Authonzed@,:;io/ry KEis oo veede |
Authérized Signatory™” “Teone 05 W=

Fieneg e COMIETesel Cregd
UPPAL FARMS & GREENHOUSES LTD,

jz}’?(’}(lknﬂaﬂvk' ‘77’1"2——//‘?} jq}-’i R ] & 194‘ {<- U”F’F*‘@ll

Authorized Signatory Gﬂawwbéﬂ' YAl TrHANDY PG EAIEIE aue v PPaL.

| Guteqides swsn  veA m.wgm s’wm% oPeAL .
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9.8  The Debtors shall execate such other and furfher documents and assurances as may be necessary and
shal do such other acts and things as may be reguired in order to carry out the transaciions contemplated
by this Porbearance Agreement.

99 In this Forbearance Agreement words importing a gender shall include all genders and words
importing the singular shall include the plural and vice versa and words importing the person shall inclade
persons, firms and corporations.

9.10 This Forhearance Agreement shall be governed by and construed in accordance with the laws of the
province of British Columbia. In the event of any dispute arising in connection with this Forbearance
Agreement, the courts of the province of British Columbia shall have exclusive jurisdiction.

9,11 Unless expressly stated ofherwise, all covenants, representations and agreements of the Debtots
herein contained shali be construed as being joint and several obligations of the Debtors.

5.12 This Forbearance Agreement and the agreements referred fo herein constitute the entire agreement
between the parties heteof and supersede any prior agreements, undertakings, declarations representations
and understandings, both written and verbal, in respect of the subject matter hereof. Any amendment
hereof shall not be binding unless in writing and signed by all parties hereto.

9.13 This Forbeatance Agreement may be signed by the parfies hereto in coumferparts, and may be
delivered by facsimile or electronic mail, each of which so signed and/or delivered shall be deemed to be
an original and such counterparts together shali copstitute one and the saroe instrument and the date of
execution shall be deemed to be as of the daie and year first above written.

IN WITNESS WHERECF the parties have exeouted this Forbearance Agreement as of the date first above
written.

THE TORONTO-DOMINION BANEK
Per:

Authorized Signatory

Authorized Signatory

UVFPAL FARMS & GREENHOUSES LI,

Per:
g}wmwﬁ@gzw,; Daoyaibiy K- Upepal
Authorized Signatory (yanaiil  Eid THAND IAGAAIEVE  Yesue-  uPfau.

#

a7 // ) Frer éﬁ%{/

' awﬂﬁwoeﬁ SiGl VAL Pomdae SI0d6V OpsAL .
1409-1572-2767,v. 1
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[LETTERHEAD OF TD COMMERCIAL BANK]

August 20, 2024
Private and Confidential

Deloitte Restructuring Tne.
410 West Georgia Street
Vancouver, BC V6B 087
Canada

Attention: Jeff Keeble, Senior Vice President
Dear Sirs:
Subject: Borrowings of Uppal Farms and Greenhouses Lid, from TD Commercial Bank '

This letter confirms the terms of the engagernent of Deloitfe Restrocturing Inc. (“Deloitte” or
“Consuitant”) by TD Commercial Bank (the “Lender” or the “Bank™) fo act as & consultant, {0 assess
the operations, business plan and financial posiiion of Uppal Farms and Greenhouses Lid. {the
“Company” or the “Debtor’”) effective as of the date of this letter.

Scope of services

Deloitte will provide the fellowing fmancial consulting services, subject to the review, consideration and
approval of the Lender;

e Assess the Company’s financial position and historical operating resulis;
Assess the Company’s potential immediate working capitel needs and financial forecasts, including
its 13-week projected cash flows (the "Weekly Cash Flow Projection), FY24 budget, capiial
expenditure requirements, and related underlying assumptions and the Company’s finture operating
owmtlools .

o Assess the Campany’s weekly cash receipts and disbwsements as against the Weekly Cash Flow
Projection;

@  Assess the Company’s business plan and firture business prospects and the financial impact of this
plah on the future viability of the Company;

e  Assess other claims which may rank in priority to the Banlk's claims against the Debtors as well as any
other ltens which encumber the Debtor*s assets; and

s  Provide advice and recommendations, from a leading business perspective to the Bank, as it
formulates, negofiates and completes any agreement that the Bank may wish to enter into with the
Debtors with regard to the Debiors' indebtedness.

Reporting
Deloitte will communicate the status of its work to the Lender throughout the engagement, Upon

completion of the engagement, Deloitte will provide the Lender with a written report in accordance with
the scope of services described above,

A draft of the factual sections of the report will be shown to the Company, All draft sections will be
reviewed and approved by the Company prior to submission fo the Lender and to provide comments
therson. Deloitte will ask the Company to confirm that the facts, as stated, are accurate in all materal
respects and that they are not aware of any material matters that have been excluded, Deloitte is, however,
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Deloitte Restructuring Ine.
August 20, 2024
Page 2

under no obligation to changs its reports as g result of the Company’s comments. In no event will Deloitte
provide or show to the Company a draft or final copy of any analysis, conclusions or recommendations
contained in any report to the Lender, or otherwise.

Timting
‘The timing of the completion of the engagement will be dependent on the co-operation that Deloitie
recoives from the Company and the availability of its senior managemendt and staff. Deloitte will be

relying on the Company’s financial and management information systems as well as operational and
management reports being current, accurate and reliable.

Deloitte will use commercially reasonable efforfs to carry out its work on a timely basis and will inform
the Lender of any difficuities it enconnters. The production and timing of Deloitte’s reports assumes that
the information it requires to carry out its work will be made available prompily and in pood otder by the
Company. Notwithstanding the above, Deloitte will inform the Lender as soon as possible of any mafters
of a material nature which come to your attention during the course of your work.

Engagement team

This engagement will be under the direction of Jeff Keeble who will maintain overall responsibility for
the engagement on behalf of Deloitte. The engagement team will include other professionals, as
necessary, to complete the engagement on a timely basis,

Professional Fees

Deloitte’s foes will be based on the amount of professional time required at fis standard hourly billing
rates, which vary depending upon the experience level of and relative time spent by the professionals
involved, subject to Section 5 — Fees and payment in the attached General Business Terms. Your bills will
also inchide reasonable out-of-pocket expenses,

The current discounted hourly billing rates, by classification, are as follows:

Partnet 618
Director 575
Senior Manager 825
Manager 450
Sendor Associate 378
Analyst / Administrator 215

Disclosure of relationships

An internal search of Deloitte records was performed for any potential Lender conflicts based solely on
the names of the parties that the Lender provided, which are listed below:

» Uppal Farms and Greenhouses Lid.
« Bhalvinder Kaur Thandi

e Jagrajbir Kanr Uppal

e Gurminder Singh Uppal

¢ Pawanbir Singh Uppal
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You have informed us that, based on your conflicts search, you are not aware of any conflict that would
affect your ability o act hopartially.

General business fexms

The attached General Business Terms form parit of our mutual agreement concerning this engagement. By
signing this agreement the parties agree to be bound by these General Business Terms, In the event of 2
conflict between this letter and the General Business Terms, the General Business Terms shall take
precedence, provided that if the letter specifically states that a pasticular term shall take precedence over
the General Business Terms, the letier shall take precedence with respeet to that tepm.

Confirmation

Please confirm your acceptance of this agreement by signing both copies of this letter in the space
provided below and returning one signed copy of the letter to us,

Yours truly,

TH Commercizl Bank

Signatuse of enthorized signing offices

Home

Title

Deloitte Restructuring Ine. hereby accepis this appointment and agrees to the terms and eonditions.

Dated at Vagcouver, BC, this day of August __, 2024,

Signature of Deloitle Restructuring Ino,

Name of Engagement Pariner

Title
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Consent and agreement

Uppal Farms and Greenhouses Lid. (the “Company™) hereby consents and agrees to the appointment of
Deloitte Restructuring Inc. (“Deloitte™) as a consultant by TD Commercial Bank (the “Lender” or
“Bank™) in accordance with the above letter of engagerment and the General Business Terms forming part
thereof (the “General Business Terms™) and acknowledges that it has read and understands the terms
and conditions of the letter.

The Company hereby:

1. Agrees that Deloiite shall have unrestricted access to all information concerning the Company’s
undertaking, propesty and affairs in order to carry out this engagement. Deloitte shall have complete
and open access fo all premises, offices, files and records of every kind and description, including all
business, accounting, legal and other records, documents and files, including copies thereof (the
“Information”) of the Company. The Company’s officers, directors, partners, employees, agents and
consultants shall answer all questions put to them truthfully and to the best of their ability and the
Company shall instruct its officers, directors, employees, agents, consultants, bankers, accountants,
solicitors and other advisors to provide any and all Information required by Deloiite, Deloitte may
make copies of any and all documents, including electronically stored data and computer records,
which Deloiite considers necessary to complete its review.

2. Agrees to nge reasonable skill, care and attention to ensure that all infarmation provided fo Deloitte is

accurate and compleie and will notify Delorite if it subsequontly learns that the Information provided
is incorrect or inaceurate or otherwise should not be relied on.

3, Authorizes the Lender to disclose to Deloitte any information the Lender has concerning the
Company, its business and affairs. In addition, the Company anthorizes Deloitte fo report any
financial or other information gaihered by Deloitte to the Lender and its advisors,

4, Agrees that neither the Lender nor Deloiite shall have any responsibility for any decisions and
activities by the Company during the perfod of the review by Deloitte and that Deloiite will have no
management responsibilities to the Company and that nothing herein or done pursuant to this
engagement will constitute an arrangement, agresment o relationship between the Company and
Dsloitte, The Company will be solely responsible for making all management decisions, performing
all management functions and establishing and maintaining infernal controls, inchuding, without
Hmitation, monitoring ongoing activities, The Company shall not hold out to any person that Delodite
is acting other than as a consultant to the Lender for the purpose of reporting and making
recommendations o the Lender on the operations and affairs of the Company.

5. Acknowledges that all of the terms of the security and guarantees given to the Lender in relation to
the credit facilities and indebtedness and Habilities of the Company to the Lender remain in full force
and effect and are in no way waived ox resttained, notwithstanding this appointment of Deloitfe as
consultant. The engagement of Deloitte shall not prejudice or impair or adversely affect the rights and
remedies of the Lender against the Company or any guaranior or pursuant fo any security, guarantees
or agreements the Lender may have or require the Lender fo delay in enforcing any of these rights and
remedies, nor shall it operate as a walver by the Lender of any defaults or evenis of default which
may exist in relation to ady of the eredit facilities of the Company with the Lender or any secwity,
guarantees or other agreements held by the Lender.

6. Agrees that Deloitte may obtain legal advice from the Lender®s legal advisers relative to this
engagement.

7. Agrees to indemnify the Lender with respect to the fees and expenses of Deloitte, including legal
costs, related to this engagement and agrees o settle the accounts rendered by Deloitie directly upon
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receipt of such fnvoices from the Lender. Any fees paid by the Lender to Deloitte in comnection with
this engagement shall be treated as an advance fo the Company by the Lender.

8. Agrees that neither Deloitte nor the Lender shall have any liability, responsibility or obligation to the
Company, whether in contract, negligence, tort or otherwise, arising in respect of any cause, matter or
thing existing as of the date hereof or arising in respect of this engagement of Deloiite by the Lender
or any addition to or variation thereof, and the Company agree fo indemnify and save each of Deloitte
and the Lender harmless of and from any and all claims, demands, liabilities, losses and expenses
sustained or incurred by either or both of them arising out of the engagement of Deloitte as consultant
in accordance herewith,

9, Agrees that during the course of this engagement, Deloitte may collect personal information about
identifiable individuals (“Personal Information™), either from the Company or from third parties.
The Company and Deloitte agree that Deloitte will collect, use and disclose Personal Information
solely for purposes related to its appointment as consultant by the Lender.

10, Agrees to maintain the confidentiality of the report and other information contained therein and will
disclose it culy io its management and other employees who need to have access te the same and to
its legal counsel in this matter only afier it secures their agreement in writing to maintain the
confidentiality of the report and information.

By signature of the undersigned signing officer, the Company further acknowledges and confirms that the
Company has received no commitment, representation or warranty from the Leader or Deloitte in
connection with this engagement, and the Lender reserves all rights and remedies, inciuding the rights to
enforce any of its rights in connection with the financing arrangements among the Company, the Lender
and its customers. The Company also acknowledges having been informed that, depending npon
subsequent events, Deloitte Restructuring Ine. may be appointed to act as agent, interim receiver,
receiver, receiver and manager, CCAA monitor, trnstee in bankruptey, trustee nnder a Bankruptcy and
Insolvency Actproposal of any of the undertaking, property and assets of the Company and the Company
agrees that it will not object to the appointment of Deloitts in any capacity and that such appointment
shall not be a conflict of interest by virtue of Deloitte Restructuring Inc. having beca appointed as
consultant as provided for herein,
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Ackmowledgement and Consent of the Company

The Company hereby consents and agrees to the appoiniment of Deloiite as consultant by TD

Commercial Bank in accordance with the zbove letter of engagement and the General Business Terms
forming part thereof and acknowledges that they have read and understood the texms and conditfons of the
letter, and the Consent and agreement executed by Uppal Farms and Greenhouses Lid.

Dated at .{ Y r’ff}-; . ,this & day of-August, 2024,

Uppal Farms and Greenhouses Lid,

ﬁh&@wr\oqa Y Thecadr Tl UP wea)

Signature of suthorized signing officer Signaturs of authorited Sipning officer

Ruavwoet kave  THapm) Joadalbit.  Em . V00A
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(General business terms

The following peneral business terms (the “terms™) apply to the engagement agreement between Delolite
Restructuring Inc, (“Dejeitte”) and TD Commercial Bank as secured lender (the “Lender™) to Uppal
Farms and Greenhouses Lid, (the “Company™) except as expressly set forth in the engagement leiter to
which these Terms aro attached (the “Engagement Letter”),

1. Contracting partfies

a. Definitions: “Deloitte” ot “Deloitte Canada® shall mean Deloitte Restrachyring Inc. and where
appropriate its directors, officers, pariners, principals, professional corporations, employees, agents,
subsidiaries and affiliates and to the extent providing services under the Engagement Letter, the
member firms of Deloitte Touche Tohmatsu Limited, the subsidiaries and affiliates of such member
firms, and all of their respective directors, officers, partners, principals, professional corporations,
employeses, agents; and in all cases any successor or assignee (collectively, “Deloitte Tntities”).

b. This Bngapgement Letter is between the Lender and Deloitte Canada, The Lender agrees that is
relationship is solely with Deloitte Canada as the entity contracting with the Lender to provide the
services covered by this Engagement Lettor. Notwithstanding the fact that certain services covered by
this Engagement Letter may be catried out by personnel provided to Deloitte Canada from other
Deloitte Entities rrough service or other agreements, Deloitte Canada remains solely responsible and
liable to the Lender for all services covered by the Engagement Letier. Accordingly, the Lender
agrees that none of the Deloitte Entities (except Deloitte Canada) will have any hability to the Lender,
and the Lender will not bring any ¢laims or proceedings of any nature (whether in contract, fort,
breach of statutory duty, or otherwise and including, but not limited 1o, a claim or negligence) in any
way in respect of or in conmection with this engagement against any of the Deloitte Entities (except
Deloitte Canada) or against any subcontractors that Deloitte Canada may use fo provide the services
covered by this Engagement Letter,

o. To the extent that Deloiite Entities (other than Deloiite Canada) are providing services to Deloitte
Canada in connection with this engagement as subcontractors to Deloitte Canada, then the torm
“Deloitie” should read as “Deloitte Entities” for purposes of these Terms,

2. Services

a. Itis understood and agreed that the services to be provided under the Engagement Letter (the
“Services™) may include advice and recommendations, but all decisions in connection with the
implementation of such advice and recommendations shall be the responsibility of, and be made by,
the Lender. In connecticn with Deloitte®s Services, Deloitte shall be entitled to rely on all decisions
and approvals of the Lender,

b. The Services conducted by Deloiite cannot be relied upon to disclose errors or fraud should they
exist. The Services will not constitute an aundit conducted in accordance with generally accepted
auditing standards, an examination or compilation of, or the performante of agreed upon procedures
with respect to prospective financial information, an examination of or any other form of assurance
with respect o internal eontrols, or other atestation or review services in accordance with standards
or rules established by the Chastered Professional Accountants of Canada or other regulatory body.
Deloitte will not exptess an opinion or any other form of assurance on amy operating or infernal
controls, financial statements, forecasts, projections or other financial information,
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¢. Neither the Services or any advice or reports in connection therewith are intended to be, nor shali be
construed to be, “investment advice” within the meaning of the US Investment Advisors Act of 1940,
In the performance of the Services, Deloitte will not perform any evaluation of internal controls and
procedures for financial reporting apon which the Lender’s management can base iis assortion in
connection with the US Sarbanes-Oxley Act of 2002 or related rules or regulations ("Sarbanes-
Oxley™), Deloitte will make no representations or watranties and will provide no assurances that the
Company’s disclosure controls and procedutes ars compliant with the certification requirements of
and internal controls and procedures for financial reporting are effective as requived by Sarbanes-
Oxley or any other standards or rales, including, without imitation, Sections 302 and 404 of
Sarbanes-Oxley, The Services will be conducted in accordance with these Terms and, to the extent
performed by the subsidiaries of Deloiite & Touche USA LLP, in accordance with the Statement of
Standords for Consulting Services established by the American Institute of Certified Public
Accountants.

3, Term

Unless terminafed sooner in accordance with its terms, this engagement shall terminate on the completion
of the Services. Either party may terminate this engagement at any time upon giving at least five (5) days
written sotice to that effct to the other party, provided that in the event of termination for cause, the
breaching party shall have the right to cure the breach within the notice period. In the event of terminaiion
pursuant to this paragraph, the Lender agrees to compensate Deloitte under the tertus of the Engagement

Letter for Services performed and expenses incurred through the effective date of termination,
4. Timely performance

Deloitte will endeavour to complete within any agreed upon time-frame the performance of the Services.
Howaver, Deloitte will not be linble for failures or delays in performance that arise from causes beyond
Deloitte’s control, including the uniimely performance by the Company of its obligations in assisting
Deloitte with respect to this engagement.

5, Fees and payment

a. Unless otherwise specifically agreed in the Engagement Letter, Deloitte’s fees will be based on
standard hourly rates, which vary depending upon the experience level of the professionals involved.
In the normal course of business, Deloifte revises its standard hourly rates to reflect changes
responsibilities, increased experlence, and increased costs of doing business. Changes in standard
fourly rates will be noted on the invoices for the first time period in which the revised rates become
sffective.

b. In addition fo professional fees, the Lender will reimburse Deloitte for Deloiite’s reasonable out of
pocket expenses incurted in connection with this engagement, including travel, meals, hotels and
disbursements for outside Jegal counsel or any ofher consultants engaged by Deloitte with the prior
consent of Lender. Deloitte invoices will also include a reduced standard charge of 3% of
professional fees for technology, support personnel, telecom, printing and other similar administrative
charges. Expenses will be stated separately on the invoices.

¢, All fees and other charges do not include any applicable federal, provincial or other goods and
services or sales taxes, or any other tares or duties whether presently in force or imposed in the
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future, Any such taxes or duties shall be assumed and paid by the Lender without deduction from the
fees and charges hereunder.

d. Deloitte’s invoices shall be due npon receipt. Any disputes relating to fees shall be resolved by the
parties in accordance with the dispute resolution process inclided herein,

e. Inthe svent of any disputes, claims, or confroversies arising out of or related to this Agreement
(“Disputes”), 2 party shall notify the other in writing. The parties shall, using diligent efforts, attempt
to resolve the Dispute in accordance with the following escalation process. Disputes shall first be
referred fo Deloitie’s engagement pariner and Client’s counsel. If they are nnable to resolve the
Dispute within fifteen (15) days of the notice of the Dispute, the Dispute will be escalated to
Deloitte’s lead client service partner and Client’s counsel. If they are unable to resolve the Dispute
within fifteen (15) additional days, then each patty may exercise any rights it may have nnder this
Agreement, af law or in equity, including the right to-suspend its obligations under this Agreement.

1, Tothe extent that as part of the Services to be performed by Deloitte as described in the engagement
letter, Deloitte Canada personnel are required to perform the services in the United States of America
(“US Business™), the Lender and Deloitte Canada agree to assign performange of the US Business to
Deloitte Canada LY, an affiliate of Dsloitie, All services performed by Deloitie Canada LP shail be
performed under the direction of Deloitte Canada which shall remain responsible fo the Lender for
such Services, Deloitte Canada LP shall invoice the Lender with respect to the US Business and
Delpitte will invoice for services petformed in Canada (“Canadian Business™). Payment for US
business andlor Canadien Business can be seffled with one payment to Deloiffe.

6. Independence

a. Deloitte Canada may ferminate this engagement upon written notice to the Lender if it determines
that (i) 2 governmental, regulatory or professional entity (inclnding, without limitation, provincial
accounting institutes, Canadian and foreign securities commissions, the Canedian Public
Acconntability Board and the Public Company Accounting Oversight Board) or an entity having
the foroe of law has introduced a new, or modified an existing, law, tule, regnlation, interpretation
or decision the resnlf of which would render the performance by Deloiite of any part of the
engagement illegal or otherwise unlawful or in conflict with independence or professional rules,
or (ii) cirenmstances change (including, without limitation, changes in ownership of the Lender or
any of its affiliates) such that the performance by Deloitte of any part of the engagement wounld
be illegal or otherwise unlawful or in conflict with independence or professional rules. Upon
termination of the engagement, the Lender will compensate Deloitte Canada under the terms of
the Engagement Letter for the Services performed and expenses incurred through the effective
date of termination,

b, In the event that Deloitte, a member firm of Deloitte Touche Tohmatsu Limited or any affiliate of
such a member firm, provides audit services for Lender, parent of Lender or affiliate of Lender,
Lender acknowledges that Lender has adhered to all regulatory requirements regarding the
provision of non-audit services by Deloitte Canada or member firm of Deloitte Touche Tohmatsu
Limited or any affiliate of such a member firm in accordance with applicable laws, regulations
and rales that apply to the Lender, including audit commitiee pre-approval requirements,

7. Conflict of interest
&, Notification and resolution, Should Deloitte Canada determine that there is a potential conflict of

inferest in connection with its performance of the Services, Delofite Canada will advise the
Lender prompily and endeavour to resalve such potential conflict. Also, the Lender agrees to
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notify Deloitte Canada promptly of any potential conflict affecting this engagement of which it is,
or becomes aware, Where a potential conflict is identified by either party and Deloiite Canada
believes the Lender’s interests can be properly safeguarded by the implementation of appropriate
procedures, Deloitte Canada will diseuss and agree such procedures with the Lender.

b. Nor-exclusivity, Having engaged Delottie Canada for the limited purpose set out in the
Engagement Letter, the Lender agrees on behalf of iself and its affiliates that no Delotite Entity
is precluded from acling in any capacity for any other party and that the Lender’s engagement of
Deloitte Canada in this matter will not be asserfed by the Lender as a basis for disqualifying
Deloitte Canada, an affiliate of Deloitfe Canada or a member firm of Deloitte Touche Tohmatsy
Limited or any of their respective affiliates from acting for any other party. The Lender agrees to
waive sny real or potential conflict of interest of Deloitte Canada, an affiliate of Deloitie Canada
or a member firm of Deloitte Tonche Tohmatso Limited or any of their respective affiliates in
connection with Deloitte’s Services for the Lender under the terms of the Engagement Letter,

¢ Inthe event that Delofife Canada, an affiliate of Deloiite Canada or a member firm of Delowtte
Touche Tohmatsu Limited or any of their respective affiliates acts for any other party, (i) Deloitte
will not disclose any Confidential Information (defined below) that the Lender provides to
Deloitte in connection with this engagement and will not use such Confidential Information for
another party’s benefit, and (ii) Deloitte will establish appropriate ethical walls between the
persons involved in advising the Lender under this engagement and the persons involved in

afdvicmo annther narfu
govieme anolher pary,
8. Lender responsibilities

a. Cooperation. The Company shall cooperate with Deloitie in the performance by Deloitts of the
Services, including, without limitation, providing Deloitte with reasonable facilities and timely
access to data, information and persoonel of the Company. The Company shall be responsible for
the performance of its personne! and agents and for the acenracy and completeness of all data and
information provided to Deloitte for purposes of the performance by Deloitte of the Services
hereunder,

b, Management, The Lender shall be solely responsible for, among other things: () making al}
management decisions in connection with the loan; (ii) designating a competent management
member to oversee the Services; (ili) evahuating the adequacy and results of the Services; (iv)
accepting responsibility for the results of the Services.

9, Informa_lﬁon

a. Access and reliance. The Lender will make available to Deloitte all information (financial or
otherwise) reasonably necessary fo enable Deloitte to provide the Services. The Lender will also
provide Deloiite with any information, advice and opinions relevant to the engagement that may
be delivered by third parties, such as legal counsel (except where necessary to preserve privilepe)
and accounting, financial, environmental or other advisors, and will ensure that such third parties
co-operate with Deloitte on matters considered by Deloitte to be relevant to the engagement. In
carrying out its Services, Deloitte will rely on information that is publicly available, prepared or
supplied by the Lender or provided to Deloitte by third parties, Deloitte will be entifled to rely on,
and is under no obligation to verify, the accuracy or completeness of such inforimation and
Deloiite has no responsibility for the acouracy or completeness of the information provided by, or
on behalfl of, Lender or other parties, This engagement cannot be relied npon fo discloge errors or
frand should they exist, Further, Deloitte is under no obligation to investigate any changes that
may ocour in such information subsequent to the date thereof,



228

(General business terms
Page 5

b. The Company represents and warrants that all information provided to Deloitte Canada, directly
or indirectly, orally or in writing, by the Company or its agents and advisors in connection with
the engagement will be accurate and complete in all material respects and will not be misleading
in any material respect, Upon request, the Company will provide Deloitte Canada with a separato
written reprosentation confirming the accuracy and completeness of the information provided to
Deloitte Canada and the information included, or to be included, in any information documents
with respect to the Company.

¢. Coufidentiality. To the extent that, in connection with this engagement, Deloitte comes into
possession of any proprietary or confidential information of the Company (“Confidential

Information™) including Personal Information as defined in section 12(b) below, Deloitte will not

disclose such information to any third party and the Deloitte Entities, without the Lender’s

consent, except as may be required or permitied by law, repulation, jndicial or administrative
process, or ih accordance with applicable professional standards, or in connection with litigation
pertaining thereto “Confidential Information” shall not include information which:

i, ghall have otherwise herome publicly available (including, without Hmitation, any
information filed with any governmental agency and available to the public) other than as the
result of & disclosure by Deloitte in breach hereof;

il. is disclosed by the Lender or the Company to a third patty without substantially the same
restrictions as set forth herein;

ifi. becomes available fo Deloitte on a non-confidential basis from a source other than the Lender
or the Company which Deloitte believes is not prohibited from disclosing such information to
Deloitte by obligation to the Lender;

iv. isknown by Deloitte prior to its receipt from the Lender or the Company without any
obligation of confidentiality with respect thereto; or

v, is developed by Deloitte independently of any disclosures made by the Lender or the
Company to Deloitte of such information.

d. Prospective financial infermation. Unless Deloitte Canada and the Lender agree otherwise in the
Engagement Lotter, Deloitte will not compite, examine or apply other procedures to prospective
financial information of the Company in accordance with Chartered Professional Accountants of
Canada Standards and accordingly, will express no opinion or any other form of assurance or
representations concerning its accuracy, completeness or presentation format. Any financial
forecasts or projections belong to the Company and are the sole responsibility of such’
management. There will usually be differences between projected and actual results, becanse
events and circumstances frequently do not ocour as expected or predicted, and those differences
may be matetial,

e. Deloitte will niot retvrn or provide records or information obtained in the course of the
engagement to the Lender if it is illegal to do so or if Deloitte is requested to withhold the records
or information by law enforcement or other public or regulatory authorities {regardless of whether
the engagement has been terminated),

10. Reporting

a. Qualifications to advice, opinions, and reporis. Any advice, epinions, or reports provided by
Deloitte will be made subject to, and will be based upon, such assumptions, limitations,
qualifications and reservations as Deloitte, in its judgment, deems necessary or prudent in the
circumstances, incloding without limitation: (i) the time available to perform the Services, (ii) the
information, data, opinions, adviee and representations made available to Delojite, and (iii) access
1o the Lender's management, advisors and agents.
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b, Amendments io reporis. Deloitte reserves the right to amend iis advice, opinions, and reporis
accordingly, in the event that new information becomes available which may be contrary to or
different from that which is set out to the Lender in documents or verbal reports, Notwithstanding
the foregoing, Deloitte has no responsibility for performing any services or procedures beyond
those agreed to by Lender and Deloitte Canada or for npdating the Services performed.

c. Limitation on use and distribution. Except as otherwise agreed in writing, all services in
comnection with this engagement shall be solely for the Lender’s intexnal purposes and use, and
this engagement does not create privity between Deloitte and any person or party other than the
Lender (“Third Party”). This engagement js not intended for the express or implied benefit of any
third party. No third party is entitled to rely, in any manner or for any purpose, on the advice,
opinions, reports, or Services of Deloitte. The Lender further agrees that the advice, opinions,
reports or other materials prepared or provided by Deloitte are fo be used only for the purpose
contemplated by the Bngagement Letter and shall not be distributed to any third party without the
prior written consgent of Delojtte Canada.

d. Ownership. Deloiite shall retain all right, title and interest in the reports, opinions and other
documents provided by Deloitts o the Lender and the Lender shall be entitled to use such
material in accordance with section 10(c).

Indeninification and Initation on Hability

il
a. AppHcation. The provisions of this Section 11 shall apply to the fullest extent of the law, whether
in contract, statiie, tort (such as negligence), or otherwise. This Section shall survive termination
or expiry of the engagement, The provisions of this Section are not applicable to the extent that
mandatory provisions of applicable regulatory bodies prohibit a professional finencial advisor
from limiting Hability,

b, ZLémitation on Bability. The Lender and Deloitte Canada agree to the following with respect to

Deloitte’s liability to the Lender:

i, The Lender agrees that Deloitte shall not be Hable to the Lender for any actions, damages,
claims, Habilities, costs, expenses, or losses in any way arising out of or relating to the
services performed hereunder for an aggregate amount in excess of the higher of (i) three
times the fees paid by the Lender to Deloitie under the engagement, and (i) $1 million,
provided such damages were not caused by Deloitte’s gross negligence or wiliful misconduct.

ii. Tn no event shall Deloitie be lable for consequential, special, indireet, incidental, punitive or
exemplary loss, damage, or expense relating to this engagement or any loss of revenue or
profit or any other commercial or economic loss or failure to realize expected savings.

iii. In any action, claim, loss or damage arising out of the engagement, the Lender agrees that
Deloitte’s liability will be several and not joint and several and the Lender may only claim
payment from Deloitte of Deloitte’s proportionate shars of the total Hability based onthe
degree of fankt of Deloitte as finally determined by a court of competent jurisdiction.

o. Limitation on actions, No action, regardless of form, relating to this engagement, may be brought
by either party more than two years after the cause of action has acerued, except for an action for
non-payment of fees,

12, Other

a. Regulatory or legal action. The Lender will notify Deloitte Canada prompily of any request
received by the Lender from any third party, including a regulatory authority, for any materiat
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information or for a meeting or hearing; the issuance of any restraining order; or the initiation of a
proceeding or litigation relating to this engagement.

Subject to any professional issues including andit independence, if requested and if the parties
agree, Deloitte will testify (as a non expert witness) or provide reasonable support services fo the
Lender before any governmental commission, regulatory authority or sourt. Any such festimony
or sapport services will be confined to the services performed under this engagement. Deloifte
shall have the right fo employ counsel in connection with such testimony or support services.

Deloitte shall be paid for any time spent by its personnel in connection with such support af their
standard hourly rates, which shall be separate and apart from any other professional fees payable
hereunder, The Lender shall also retmburse Deloitte for lis reasonable ont-of-pocket costs,
charges and expenses, including legal counsel, incurred in connection therewith. These fees and
expenses shall be separate and in addition to any other fees or amounts payable under the
provisions for payment of fees in the Engagement Letter,

b, Privacy. Deloitte and the Lender acknowledge and agree that, during the course of this
engagement, Deloitte may collect personal information about identifiable individuals (“Personal
Information™), either from the Lender ot from third parties. The Lender and Deloitte Canada
agree that Deloitte will collect, nse and disclose Personal Information on behalf of the Lender
solely for purposes related to completing this engagement, providing services to the Lender and
in a manner consistent with section 9(c) above Deloitte shall not collest, use and disciose sneh
Personal Information for Deloitte’s own behalf or for its own purposes.

¢. Survival and interprefation. The agreements and undertakings of the Lender contained in the
Engagement Letter, to which these ferms are attached, together with the following sections of
these Terms shall survive the expiration or termination of this engagement: 1, 2,4, 5,6, 8, 9,
10,11 and 12,

d. Governing law. These Terms, the Engagement Letter o which these ferms are attached and all
matters relating fo this engagement (whether in contract, statite, tort (such as negligence), or
otherwise), shall be governed by, and construed in accordance with, the laws of the Province
where Deloitte Canada’s principal office performing the engagement is located. Any action or
procesding relating to this engagement shall be brought in the Province where Deloitte Canada’s
principal office performing the engagement is located, and the parties submit to the jurisdiction of
the courts of that Province and waive any defence of inconvenient forum to the maintenance of
such action or proceeding.

e. Severability, If any provision of the Terms or the Engagement Letter is found by a court of
competent jurisdiction to be unenforceable, such provision shall not affect the other provisions,
but such unenforceable provision shall be deemed modified to the extent necessary to render it
enforoeable, preserving to the fullest extent permissible the intent of the parties set forth hersin.

f. Enfire agreement, These Terms and the Engagement Letter fo which these terms ave aitached is
the complete agrecment between the patties with respect to the subject maiter hereof and
supersedes all prior and confemporaneous agreements, understandings, proposals, negotiations,
representations or warranties of any kind whether oral or written,

g. Assignment. Bxcept as provided below, neither party may assign, transfer or delegate any of its
rights or obligations hereunder (inchuding, without limitation, interests or Claims relating to this
engagement) without the prior writien consent of the other party, Deloitte Canada may, without
the consent of the Lender, assign or subcontract its rights and obligations hereunder to (i) any
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General business terms

Page 8

bt
-

affiliate or related entity or (i) any entity which acquites all or a substantial part of the assets or
business of Deloitte Canada, ) ) '

Currency. All financial references herein are to Canadian dollars unless specifically indicated
otherwise. If it is necessary o convert any amounis into Canadian dollars, a prevailing
commercial bank exchange rate at closing or the time of the invoice shall be used.

Notices, Any notice or other commiunication required or permitted to be given under this
engagement shall be in writing and shall be sufficiently given or made by delivery or by post or
by telecopy ot similar facsimile transmission (with confismation of accurate and complete
transmission obtained by the sender) to the respective parties. Any notice so given shall be
deemed conclusively to have been given and recelved when so personally delivered or posted or
so telecopied or transmitted, except fhat any notice delivered after 5:00 p.m. on the day prior fo a
non-business day shall be deemed fo have been received af 9:00 a.m. on the first business day
following delivery. Any party may change its address, telephone number or facsimile number by
notice to the others in the manner set out above.

Connunication, Bxcept as instructed otherwise in writing, each party may assume that the other
approves of property addressed fax, email (including email exchanged via Internet media) and
voicemail communication of both sensitive and non-sensitive documents and other
communications concerning this engagement, as well as other means of communication used or
accented by the other,

Language, The parties have requested that this Agreement and all communications and
docnments relating hereto be expressed in the English language. Les parties ont exigé que Ia
présente convention ainsi que tous les documents s'y rattachant solent rédigés dans la langne
anglaise,
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Personal Financial Statement
and Privacy Agreement

Please put a eheel mark beside the option you have selected under Section A. This Personal Flnanclal Statement and Privacy Agreement (ihe A groement")
will consist of the option you selest under Section A in addition to Section B and Section C,

Section A

a 1 have completed the Personal Pinanclal Statement of my property snd my debts as set out below, which I represent and warrant presents fairly my
financial position a5 ot the date hereof and is true and accurate,

OR

D T have provided the Personal Financial Statement of iy property and my debts, in form and substanoce accepteble to the Banlk, aitached hergto as
Appendix "A", which 1 represont and warrani presents fairly my financial position as at the date hereof and is true and accurats,

Surnatie Given name(s) Date of birth Customer since

Addtess - inclnde postal code o Sincs Telephone nmber

Occupstion i Soclet lnsurance surnber {optional) Mo, of dependenty
{excluding spouse)

Name of employer - Since Teleghone nuniber

Address of employer - include postel code CooTTT

Name of spoust Spouse’s occupation

Spouse's employer and address « fnclude postal cads - B Since Telephone pumber

Assets | Amount_ ) T iahilities Amount

Cash

Toronto-Dominion Bank (schedute 7)

Siocks and Bonds (schedule 1)

Other lenders/financial institutions {schedule 7)

Life insurance - Net c.xv. (schedole 2)

Real sstate loans (schedule 5}

Ageounts receivablef
Agresments for salefmortpages (scheduls 3)

Aeocoumfs payable/sales contracts T
Chattel mortesges (schedule 4)

Renl Betate (schodule §)

Income tax unpaid - cuerent yoar

‘Vehicles (sohedule 5) Tncome tax onpaid - prior year(s)
Offrer Astets (schedule 8) Real estate taxes nnpaid
wO-t;;ﬁ;bﬂities {schedule 9)
- Total Liabilities
Net Waorth

| Tolal Total

- - Gross Asmual Incorme o T Annual Expenditures

Salary, Wages, Commissions et Property fexes end assessments

Dividends and Fntenest

Renl astale doan pryments or rent

Rental income

Income taxes

Business or Professional income

Payments on loans,
Charge accounts snd other contracts

Other incoms (spacify) Instrance premivms
Estimaled Yiving expenses
) Ot (specity)
- | Total Expenditures
- Tolal Gross Income Net Disposable Tneome

326980 (0316)
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Section B:

I tepresent and watrant that (a) 1 am the legal and beneficial owner of allf of the assets shown above, or in Appendix "A" as the cuse tiay be (the "Assets™),
(b} the Assets are not subjest o any mortgage, deed of trust, pledge, lien, sscurity interest, assignment, charge, or encumbrance (including without
Yimitation, any conditional sale of other litle retention agreement or finance lease) of any natare, exeept as specifically shown above (incleding the
schedules) or in Appendix "A", (¢) if a matrimonial home Is included in the Assets deseribed above, my spouse and I are currently aecupying the property
as our matrimonial home, or, if we are separated, my spouse is not cceupying the property and has not dlaimed {o oeoupy the property,.(d) each item and fhe
whaole of my propexty is shown at & fair valuation, (e) I an not being sued and no Person is threatening 1o ste me except aszaay be described above
{including the schedules), (f) there are no exccutions againgt me, {g) I do not owe anylihing to any other lender except as reporfed above (including the
schedules) or in Appendix A" as the case may be,

If dny represeniation or wacranty made sbove is incorrect, T hereby agreo that, without imiting sny other of the rights snd remedies that The
Toronto-Dominion Bank (the "Bark") may have in connectlon with the misrepresentation made by me, all my present and future indelbtedness o the Bank
may at the sole diserstion of the Bank, forthwith become duc and payable and the present and future Indebtedness of any ofher Parson, which has been
guaranieed by me, may at the sole discrotion of the Bank, fortirwith become due and payable.

T understand that the Bank is relying on the reprosentations made in this Agreement for the purpose of extending eredit to me aad fo any Person whose
indebtedness and liability may, from iime to time, be guaranteed by me.

T understand thet Section C applies to my Information and not o the information of a corporation, partnership, joint venture, frust, unincorperatad
association, institution, or other entity in which I am a shareholder or member and which is carrying on business, including without limitation, any Person
whose indebtedness and Habitity has heen goaranteed by me.

# "Papeon™ includes any individual, sole proprietorship, corporation, partnership, joiat venture, trust, unineorporated association, association, institution,
entity, party or povernment (whether national, federal, provineial, state, munieipal, city, county or otherwise and including any instrumentality, division,
agency, body, or depariment thereof).

Section C:
PRIVACY AGREEMENT

In this Apreement, the words Pyou” and "your" mean:(i) any individual who has requested from us, or offered to provide a guarantes for, any product or
service offered by us; Gi) any individusl, or that individurl's suthorized ropresentative, carrylng on business alone; (i) any individuel in parinership with
any other individual(s); and (iv) the signing authoritics, as identified to us of any entity. The words "we", "us" and "our" mean T Bank Group ("TD". TD
incindes The Toronto-Dominion Bank and fts wotld-wide affilintes, which provide deposit, investment, loan, securities, trast, insurance and other producta
or services, The word "Information” means persnnal, financizl and other details about you that you provide to us and we oblain from others outside TD,
including through the products snd services thal sre provided by us to the entity with which you are associated.

You acknowledge, authorize and agres as foHows:
COLLECTING AND USING YOUR INFORMATION

At the time you request to begin a relationship with vs and during the courss of our relationship, we may collect Information incloding:

a detafis about you and your background, inchiding your name, address, contact information, date of bit{h, ocoupation and other identification
s records fhat reflect your dealings with and through us

s your preferences and activities,

This Information may be collected from you and from sources within or outside TD, inclnding from:

government agencles and registries, law enforesment authorlties and public records

credit reposting agencies

other finanelsl or lending inslitutions

organizations with whom you make arangements, other service providers or sgents, including payment card networks

references or other information you have provided

persons authorized to act on your belialf nnder a power of attorney of other Jegal awthority

your interactions with us, including in porson, over the phone, at the ATM, on your mobile device or throngh email or the Internet
records that reflect your dealings with and through ns

m oo 8§ X @8 3 w

Vou authorize the collection of Information from these sonrces and, if appiicable, yon authorize these sources to give us the Informetion.

We will limit the collewtion and uss of Information to whut we require in order to serve you as our customer and to administer our business, inciuding to:
u  verify your identity

e evaluate and procsss your applivation, accounts, transactions and reporls

a provide you with ongoing service and information related to the products, accounts and services you hold with us

@ analyze your neods and activities fo help us serve you better and develop new products and services

= help profect yon and us against fraud and error

= help manape and assess our risks, operations and telationship with you

= belp ns coflect 5 debt or enforce an obligation owed to us by you

= comply with applicable laws and requirements of regulators, including self-regulatory organizations.
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DISCLOSING YOUR INFORMATION

We may diselose Information, including as follows:

¥ with your consent .

= in response to 3 court order, seerch warrant or other demand or request, which we believe 1o be valid
to meet requests for information from regulators, including self-regulatory organizations of which we are a member or pariicipant, or to satisfy legal and
regniatory requirements applicable to ns

= to suppliers, agenfs and othes organizations that perform servicos for you or for us, or on our hehalf

= to payment card networks in order to operate or administer the payment card system that supports the products, services ar sccoumis you have with us
(inchuding for any prodocts or serviees provided or made available by the payment card networl a3 part of your product, services or aceounts with us), or
for any contests or other promotions they raay make available to you

u  on the death of a joint account holder with right of survivorship, we may release any information regarding the joint accommt up to the date of death 1o
the estate representative of the deceased, except in Quebec where the lquidator is entitled to alf account information up to and after the date of death

w when we by a business or sebl all or part of our business or when considering those transactions

n 1o help us collect a debt or enforee an obligation owed to us by you

m whees permitted by law

SHARING INFORMATION WITHHN TD

Within TD we may share Informsiion world-wide, other then health-related Information, for the following purposes:

# tomanage your lotal relationship within TD, inclading servicing your accounts and maintaining consistent Fnformation about you
s o menage md assess our risks and operations, including to collect a debt owed to us by you

w  to comply with legal or regulatory requirements,

You may pot withdraw your consent Tor these prposes.

Within TD we may also share Information world-wide, other than heatth-related Information, to allow other businesses within TD to tell you about products
and services. Tn ovder to understand how we use your sformation for marketing purposes and how you een withdraw your consent, refer to the Marketing
Purposes section below,

ADDITIONAL COLLECTIONS, USES AND DISCLOGSURES

Soclel Fnsuravics Number (SIN) - ¥ requesting products, acounts or services that may generate interest ot ofhier Investment income, we will ask for your
S$TN for revenue reporting purposes. This is required by the Income Tax Act (Canads). T we gk for your SIN for other ngnducts or services, i o yony
option to provide it. When you provide us with your SIN, we may also vse it as an aid fo identity you and fo keep your Information separate from that of
other customers with & similar name, inoluding throagh the oredit granting process, ¥ ou may choose not fo have us use your STN as an aid io identisy you

with credif reporling agoncies.

Credit Reporting Agencies ard Other Lenders - For a oredit card, line of eredit, loan, mortgage or other eradit facility, merchant services, or a deposit
accosnt with ovetdraft protection, bold and/or withdrawal or transaction limits, we will exchange Information and reporis about you with eredit reporting
agencies and other Jenders at the time of and during the application process, and on an angoing basis to review and verlfy your creditworthiness, establish
credit gnd hold Nmits, help us colloet a debt or enforce an obligation owed to us by you, and/or manage and assess our risks. You may choose not to have
us condnet a credit cheok in order fo assess an application for eredit. Once yon have such a facility or product with us and for a reasonable period of time
afterwards, we meay from time 1o time disclose your Tnformation to other lenders and credit reporting agencies requesting snch Information, which helps
establish your credit history and sapports the credit granting and processing functions in general. We nay obtain Information and reports about you from
Bquifax Canada Inv., Trans Undon of Canada, Tne, or any other credit reporting agency. You may acoess and rectify any of your personal information
contatned in their files by contacting them directly through their respective websites www.consumer,equifice.ca and www.iransunion.ca, Once you have
applied for any credit product wih us, you may not withdraw your consent to this exchenge of Tnformation,

Frand - In order {o prevent, detect or supprass financial abuse, frand, criminal activity, proteet our assets and interests, assist us with any internal or
external investigation into potentiafly illegal or suspicious activity or manage, defend or settle any actnal or potential loss in conneetion with the foregalng,
we may collect from, nse and disclose your Information fo any pesson or organization, fiaud prevention agency, regulaiory or government body, the
operator of any database o7 regisity nsed fo check fnformation provided against existing information, or other insurance compaties or financtal or lending
institufions, For these purposes, your Information may be pooled with dafa belonging to other individuals and swhject fo data analytics,

Ensurance - This section applics If you are applying for, requesting prescreening for, modifying or making a claim undet, or have included with your
product, service or account, an insutance product that we insare, reinsure, administer or sel). ‘We may collect, nse, disclose and retain your Inforination,
inchiding health-related Tnformation. We may collect this Inforntation from you or any health cars professivnal, medically-related facility, insurance
company, government agency, organizations who manage public information. data banks, or insuranee informatien buteaus, igcluding MIB Group, Ine, and
the: Tnsurance Bureau of Canada, with knowledge of your Information.

With zegard fo Hife and health insurance, we may also obtain a personal investigation report prepared in coomeotion with verifying and/or authenticating the
irformation you provide in your application or as part of the claims process.

‘With regard to home and auto insurance, we may also obtain Information about you frorm credit reporiing agencies at the time of, and during fhe application
process and on an ongoing basis to verify your ercditworthiness, perform a risk analysis and determine your premium,

We may use yeur hifornation to;

#  determine your eligibility for Insurance coverage
admpinister your insurance and our relationship with you
determine your insurance premium

investigate and adjudicate your claims

help manage and assess our risks and operations,

R @
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We may share your Information with any health-care professional, medically-retated facility, insnrence company, organizations who memags public
information data banks, or insurance information bureaus, nchuding the MIB Group, Ine. and the Insurance Burcan of Canada, fo sllow them to properly
angwer questions when providing us with Information about you, We may share lab results shout infections diseases with appropriate public health
authorities,

Tf wa colleot your health-related Information for the putposes described above, it will not be shared within TD, except to the extent that a TD company
imsures, reinsures, administers or sells relevant coverage and the disclosers is required for the purposes described above, Your Information, lncluding
health-relaied Informetion, may be shared with administrators, service providers, reinsurers and prospective fnsurers and reinsurers of our insurance
operations, as well as their administrators end service providers for these purposes,

Marleting Parposes - We may also use your Information for marketing purposes, including to:

¥ ell you about other products and services that may be of inferest to you, ineluding these offered by other businesses within TD and third parties we
select .

s deferinine yow aligibility to participate in contests, surveys or promotions

& condiot research, analysis, modeling, and surveys to assess your satisfaction with us as a customer, and to develop produots and services

&  confact you by telephone, fax, text messaging, or other electronic means and antomatic disling-aznowmeing device, &t the numbers you higve provided us,
or by ATM, internet, mail, cmail and other methods,

With vespect to these marketing purposes, you may choose not to have us!

u  contact you nccasionally either by telephone, fax, text message, ATM, internet, mafl, emall or all of these methods, with offers that may be of interest o
you

= contact vou to pariicipate in customer research and surveys,

Telephone and Internet discussions - When speaking with one of our ielephone service representatives, internet live chat agents, or messaging wifh us
throngh social media, we may monitor andfor record our discusstons for our mutual protection, fo enhance customer service and to confirm our discussions
with you,

MORE INFORMATION

This Apreernent must be read topether with our Privacy Code. You acknowledge that the Privacy Code forms pait of the Privacy Agreemend. For further
details gbout this Agresment and our privacy practices, visit werw.td.com/privacy or contact us for a copy.

You acknowledge fhat wo may amend this Agreament and our Privacy Code fom time to time, We will post the revised Agreement and Privacy Code on
our website listed above. We may also make them available at our branches or other premises or send them to you by mail. Y ou acknowledge, authorize
and agree to be bound by such amendments,

If you wish to opt-out or withdraw your consent at any time for any of the opt-out choises described in this Agreement, you ety do so by confacting us at
1-866-567-8888. Please read our Privacy Code for furfber defails about your opt-out choices.

Signature! o , Date:

Signature: ] Date:
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i lg?wrf irﬁ e Description ffﬁnmg%% I\éﬁﬁf A};:?&nt Company Beneficiary Nat LS.V
Total Total
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This is Bxhibit “V” referred to in the afﬁgya!it of K.
Hotel sworn before me at Calgary this -0 day of
October 2024.

Berek Pontin
Barrister and Solicitor
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Commercial Banldng

Financial Restructuring Group
TD Canada Trust Tower
421-7" Avenue S.W., 10% Floor.
Calgary, Alberta.

T2P 4K9

Telephone No.: 403-241-8804
Fax No.: 403-282-2863

August 20, 2024
Private and Confidential

Deloitte Restructuring Inc.
410 West Georgia Street
Vancouver, BC V6B 057
Canada

Attention: Jeff Keeble, Senior Vice President
Dear Sirs:
Subject: Borrowings of Uppal Farms and Greenhouses Ltd. from TD Commercial Bank

This letter confirms the terms of the engagement of Deloitte Restructuring Ine. (“Deloitte” or
“Consultant”) by TD Commetcial Bank (the “Lender” or the “Banlk”) to act as a consultant, to assess
the operations, business plan and financial position of Uppal Farms and Greenhouses Ltd. (the
“Company” or the “Debtor”) effective as of the date of this Ieiter.

Scope of services

Deloitte will provide the following financial consulting services, subject to the review, consideration and
approval of the Lender:

o Assess the Company’s financial position and historical operating results;

- Assess the Company’s potential immediate working capital needs and financial forecasts, including its
13-week projected cash flows (the "Weekly Cash Flow Projection"), FY24 budget, capital expenditure
requirements, and related underlying assurptions and the Company’s future operating outlook;

« Assess the Company’s weekly cash receipts and disbursements as against the Weekly Cash Flow
Projection;

« Assess the Company’s business plan and future business prospects and the financial impact of this plan
on the future viability of the Company;

» Assess other claims which may rank in priority to the Bank's claims against the Debtors as well as any
other liens which encumber the Debtor’s assets; and

. Provide advice and recommendations, from a leading business perspective to the Bank, as it formulates,
negotiates and completes any agreement that the Bank may wish to enter into with the Debtors with
regard to the Debtors' indebtedness.

Confidential
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Reporting

Deloitte will communicate the status of its work to the Lender throughout the engagement. Upon
completion of the engagement, Deloitte will provide the Lender with a written report in accordance with
the scope of services described above.

A draft of the factual sections of the report will be shown to the Company. All draft sections will be
reviewed and approved by the Company prior to submission to the Lender and to provide comments
thereon. Deloitte will ask the Company to confirm that the facts, as stated, are accurate in all material
respects and that they are not aware of any material matters that have been excluded. Deloitte is, however,
under no obligation to change ifs reports as a result of the Company’s comments. In no event will Deloitte
provide or show to the Company a draft or final copy of any analysis, conclusions or recommendations
contained in any repott to the Lender, or otherwise.

Timing

The timing of the completion of the engagement will be dependent on the co-operation that Deloitte
receives from the Company and the availability of its senior management and staff. Deloitte will be
relying on the Company’s financial and management information systems as well as operational and
management reports being current, accurate and reliable.

Deloitte will use commercially reasonable efforts to carry out its work on a timely basis and will inform
the Lender of any difficulties it encounters. The production and timing of Deloitte’s reports assumes that
the information it requires to carry out its work will be made available promptly and in good order by the
Company. Notwithstanding the above, Deloitte will inform the Lender as soon as possible of any matters
of a material nature which come to your attention during the course of your work.

Engagement team

This engagement will be under the direction of Jeff Keeble who will maintain overall responsibility for
the engagement on behalf of Deloitte. The engagement team will include other professionals, as
necessary, to complete the engagement on a timely basis,

Professional Fees

Deloitte’s fees will be based on the amount of professional time required at its standard hourly billing
rates, which vary depending upon the experience level of and relative time spent by the professionals
involved, subject to Section 5 — Fees and payment in the attached General Business Terms. Your bills will
also include reasonable out-of-pocket expenses.

The current discounted hourly billing rates, by classification, are as follows:

Position Hourly Rate (§)
Partner 675
Director 575
Senior Manager 525
Manager 450
Senior Associate 375
Analyst / Administrator 275

infernal

Internal



internal

241

Disclosure of relationships
An internal search of Deloitte records was performed for any potential Lender conflicts based solely on
the names of the parties that the Lender provided, which are listed below:

« Uppal Farms and Greenhouses Litd.
« Bhalvinder Kaur Thandi

« Jagrajbir Kaur Uppal

- Gurminder Singh Uppal

« Pawanbir Singh Uppal

You have informed us that, based on your conflicts search, you are not aware of any conflict that would
affect your ability to act impartially.

General business terms

The attached General Business Terms form part of our muiual agreement concerning this engagement. By
signing this agreement the parties agree to be bound by these General Business Terms. In the event ofa
conflict between this letter and the General Business Terms, the General Business Terms shall take
precedence, provided that if the letter specifically states that a particular term shall take precedence over
the General Business Terms, the letter shall take precedence with respect to that term.

Confirmation

Please confirm your acceptance of this agreement by signing both copies of this letter in the space
provided below and returning one signed copy of the letter to us.

Yours truly,

TD Commercial Bank

(a9

Signature of authorized signing officer

Krisia Hotel

Name

Account Manager, Financial Restructuring Group
Title

Deloitte Restructuring Inc, hereby accepts this appointment and agrees to the terms and
conditions.

Dated at Vancouver, BC, this 20tk day of August, 2024,
bt (b e

Signature of Deloitte Restructuring Ino.

Jeff Kecble

Name of Engagement Partner

Senicr Vice President
Title

Internal
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Consent and agreement

Uppal Farms and Greenhouses Lid. (the “Company™) hereby consents and aggees to the appointment of
Deloitte Restrusturing Inc. (“Deloitte™) as a consuitant by TD Commercial Bank {the “Lender” or
“Bank”) in accordance with the above letter of engagement and the General Business Terms forming part
thereof (the “General Business Terms™) and acknowledges that it has read and understands the terms
and conditions of the letter.

The Company hereby:

1. Agrees that Deloitte shall have unrestricted access to ali information concerning the Company’s
undertaking, property and affalrs in order to carty out this engagement, Deloitte shall have complete
and open access fo all premises, offices, files and records of every kind and description, including all
business, accounting, logal and other records, documents and files, inchuding copies thereof (the
“Information”) of the Company. The Company’s officers, directors, partners, employees, agents and
consultants shall answer all questions put to them truthfully and to the best of their ability and the
Company shali instruct its officers, directors, employees, agents, consuliants, bankers, rccountants,
solicitors and other advisors to provide any and all Information required by Deloitte. Deloiite may
maks copies of any and all documents, including electronically stored data and computer records,
which Deloitte considers necessary to complete its review.

)

Agrees to nse reasonable skill, care and attention to ensure that all information provided to Deloiite is
acourate and complete and will notify Delojtte If it subsequently learns that the Information provided
is incorrect or inaccurate or otherwise should not be relied on.

3, Authorizes the Lender to disclose to Deloitte any inforiation the Lender has concerning the
Company, its business and affairs. In addition, the Company authorizes Deloitte to repart any
financial or other information gathered by Deloitte to the Lender and fis advisors,

4, Agrees that neither the Lender nor Delofite shall have any responsibiiity for any decisions and
activities by the Cotopany during the period of the review by Deloitte and that Deloitte will have no
managemert responsibilities to the Company and that nothing herein or dane pursuant to this
engagement will constitute an arrangement, agreement ot relationship betwees the Company and
Deloitte, The Company will be solely responsible for making all management decisions, performing
all management functions and establishing and maintaining internal conirols, inchuding, without
limitation, monitoring orgoing activities, The Company shall not hold out to any person that Deloitte
is acting other than as a consultant to the Lender for the purpose of reporting and making
recommendations o the Lender on the operations and affairs of the Company.

5. Acknowledges that all of the terms of the security and guarantees given to the Lender in relation to
the credit facilities and indebtedness and Habilities of the Company to the Lender remain in full force
and effect and are in no way waived or restrained, notwithstanding this appointment of Deloitte as
consultant. The engagement of Deloiite shall not prejudice or impair or adversely affect the rights and
remedies of the Lender against the Company or any guarantor or pursuant to any security, guaranfees
or agreements the Lender may have or require the Lender fo delay in enforcing any of these rights and
remadies, nor shall it operate as a waiver by the Lender of any defaulis or events of default which
may exist in relation to any of the credit facilities of the Company with the Lender or any security,
guarantees or other agreements held by the Lender.

6. Agrees that Deloitte may obtain legal advice from the Lender’s legal advisers relative to fhis
engagement.

7. Agrees to indemnify the Lender with respect to the fees and expenses of Deloitte, including legal
costs, related to this engagement and agress fo settle the accounis rendered by Deloitte directly upon
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Consent and agreement
Page 2

receipt of such mvoices from the Lender. Aty fees paid by the Lender to Deloitte in connection with
{his engagement shall be treated as an advance to the Company by the Lender.

8. Agrees that neither Deloitie nor the Lender shall have any liability, responsibility or obligation to the
Company, whether in confract, negligence, tort or otherwise, arising in respect of any cause, matter or
thing existing as of the date hereof or arising in respect of this engagement of Deloiite by the Lender
or any addition to or variation thereof, and the Company agree fo indetnify and save each of Deloitie
and the Lender harmless of and from any and all claims, demands, liabilities, losses and expenses
sustained or incurred by either or both of them arising out of the engagement of Deloitte ag consultant
in accordance herewith,

9, Agrees that during the course of this engagement, Deloitte may collect personal information about
identifiable individnals (“Personal Information™), either from the Company or from third parties.
The Company and Deloitte agrée that Deloitte will collect, use and disclose Personal Information
gsolely for purposes related fo its appointment as consultant by the Lender.

10, Agrees to maintain the confldentiality of the report and other information contained therein and wili
disclose it only to ifs management and other employees who need to have access to the same and to
its lepal counsel in this matter only affer it secures their agreement in wiiting to maintain the
confidentiality of the report and information.

By signature of the undersigned siguing officer, the Company further acknowledges and confirms that the
Company has received no commitment, representation or warranty from the Lender or Deloitte in
connection with this engagement, and the Lender reserves all rights end remedies, including the rights io
enforce any of iis rights in connection with the financing arrangements among the Company, the Lender
and its customers. The Company also acknowledges having been informed that, depending vpon
subseguent events, Deloitte Restractoring Inc. may be appointed to act as agent, interim receiver,
receiver, receiver and manager, CCAA monitor, trustee in bankrupicy, trustee under a Bankruptcy and
Insolvency Act proposal of any of the undertaking, property and assets of the Company and the Company
agrees that it will not object to the appointment of Deloiite in any capacity and that such appointment
shall not be a conflict of interest by virtue of Deloitte Restructuring Ine, having been appointed as
consultant as provided for herein,
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Ackmowledgement and Consent of the Company

The Company hereby consents and agrees to the appointment of Delofite as consultant by TD
Commercial Bank in accordance with the above letter of engagement and the General Business Terms
forming pert thereof and acknowledges that they have tead and understood the terms and conditions of the
letter, and the Consent and agreement executed by Uppal Farms and Greenhouses Lid.

Sept
é day ofAugust, 2024,

Dated at _{ b e""'-“"? , , this

Uppal Farmis and Greenhouses Lid,

?%azu“&nk “Trerndy DA VP Val

Signature of aatborized signing officer Signatere of authorized tigning officer

RuaivDet  kfve  THAnD) Joadadbit  Ema VOO

Name Warne

D, e Tve D\ELT Tve

Title Title

f mnfﬁﬁwf@ starvanvey
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(General business terms

The following general business terms (the “terms™) apply to the engagement agreement beiween Delolite
Restencturing Inc, (“Deloitte”) and TD Commercial Bank as secured lender (the “Lender™) 1o Uppal
Farms and Greenhouses Ltd. (the “Company”) except as expressly sef forth in the engagement letier to
which these Terms are attached (the “Engagement Letter”),

1. Coniracting pariies

a. Definifions: “Deloiite” or “Deloiite Canada” shall mean Deloitte Restructuring Inc. and where
appropriate its directors, officers, partners, principals, professional corporations, employees, agents,
subsidiaries and affiliates and to the extent providing services wnder the Engagement Letter, the
meimber firms of Deloitie Touche Tohmatsu Limited, the subsidiaries and affiliates of such member
fitms, and all of their respective directors, officers, partners, principals, professional cotporations,
employees, agents; and in all cases any successor or assignee (collectively, “Deloitte Entities™),

b, This Engagement Letter is between the Lender and Deloitte Canada, The Lender agrees that its
relationship is solely with Deloitte Canada as the entity contracting with the Lender to provide the
services coveted by this Engagement Leiter, Notwithstanding the fact that certain services covered by
this Bngagement Letter raav be carried out by personnel provided to Deloitte Canada from other
Deloitle Butities through service or other agresments, Deloifte Canada remains solely responsibie and
liable to the Lender for all services covered by the Engagement Letter. Accordingly, the Lender
agrees that none of the Deloitte Entities (except Deloiite Canada) will have auy Hability to the Lender,
and the Lender will not bring any claims ot proceedings of any nature (whether in contract, torf,
breach of statutory duty, or otherwise and including, but not limited to, a claim or negligence) in any
way in respect of or in connection with this engagement against any of the Deloitte Entities (except
Deloitte Canada) or against any subcontractors that Deloitte Canada may use to provide the services
covered by thiz Engagement Letter,

c. To the extent that Deloitte Entifies (other than Deloitte Canada) are providing services to Deloitte
Canada in connection with this engagement as subcontractors to Deloitte Canada, then the term
“Deloitte” shonld read as “Deloitte Entities” for purposes of these Terms.

2. Rervices

a. Itis understood and agreed that the services to be provided under the Engagement Letter (the
“Services”) may include advice and recommendations, but all decisions in connection with the
implementation of such advice and recommendations shall be the responsibility of, and be made by,
the Lender, In connection with Deloitte’s Services, Deloitte shall be entiiled to rely on all decisions
and approvals of the Lender.

b. The Services conducted by Deloitte cannot be relied upon to disclose errors or fraud should they
exist. The Services will not constitute an audit conducted in accordance with generally accepted
auditing standards, an examination or compilation of, ot the performance of agreed upon procedures
with respect to prospective financial information, an examination of or any other form of assurance
with respect to internal controls, or other attestation or review services in accordance with standards
or rules established by the Chartered Professional Accountants of Canada or other regulatory body.
Deloitte will not express an opinion or any other form of assurance on any operating or internal
controls, financial statements, forecasts, projections or other financial information.
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c. Neither the Services or any advice or reporis in connection therewith are infended to be, nor shall be
construed to be, “investment advice” within the meaning of the US Investment Advisors Act of 1940,
In the performance of the Services, Deloiite will not perform any evaluation of internal controls and
procedures for financial reporting upon which the Lender’s management oan base its assertion in
connection with the US Sarbanes-Oxley Act of 2002 or related rules or regulations (“Sarbanes-
Oxley™). Deloitte will make no representations or warranties and will provide no assurances thet the
Company’s disclosure controls and procedures are compliant with the certification requirements of
and internal conirols and procedures for financial reporting are effective as requived by Satbanes-
Oxley or any other standards or rules, including, without limitation, Sections 302 and 404 of
Sarbanes-Oxley. The Services will be conducted in accordance with these Terms and, to the exfent
performed by the subsidiaries of Deloiite & Touche USA LLP, in accordance with the Starement of
Standards for Consulting Services established by the American Institute of Certified Public
Agcountants.

3, Term

Unless terminated sooner in accordance with its terms, this engagement shall terminate on the completion
of the Services. Either party may terminate this engagement at any time upon giving at least five (5) days
written notice to that effsct to the cther party, provided that in the avent of termination for cause, the
breaching party shall have the right fo cure the breach within the notice period. In the event of termination
pursuant to this paragraph, the Lender agrees to compensate Deloitte wnder the terms of the Engagement
Letter for Services performed and expenses incurred through the effective date of termination.

4. Timely performance

Deloitte will endeavour to complete within any agreed upon time-frame the performance of the Services.
However, Deloitte will not be liable for failures or delays in performance that arise from causes beyond
Deloitte’s conirol, including the urtimely performance by the Company of its obligations in assisting
Deloitte with respect to this engagement.

5. Fees and payment

a. Unless otherwise specifically agreed in the Engagement Letter, Delottte’s fees will be based on
standard hourly rates, which vary depending upon the experience level of the professionals involved.
In the normal course of business, Deloitte revises its standard hourly rates to reflect changes in
responsibilities, increased experience, and increased costs of doing business, Changes in standard
howurly rates will be noted on the invoices for the first time period in which the revised rates become
effective.

b. In addition to professional fees, the Lender will reimburse Deloiite for Deloitte’s reasonable out of
pocket expenses incurred ib connection with this engagement, including travel, meals, hotels and
disbursements for outside legal counsel or any other consultants engaged by Deloitte with the prior
consent of Lender, Deloitte invoices will also include a redueed standard charge of 3% of
professional fees for technology, support personnel, telecom, printing and other similar administrative
charges. Expenses will be stated separately on the invoices.

c. All foes and other charges do not include any applicable federal, provineial or other goods and
services or sales taxes, or any other taxes or duijes whether presently in force or imposed in the
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future, Any such taxes or duties shall be assumed and paid by the Lender without deduction from the
fees and charges hereunder,

d. Deloiite’s invoices shall be due upon receipt. Any disputes relating to fzes shall be resolved by the
parties in accordance with the dispute resolution process included herefn.

e. Inthe event of any disputes, claims, or coniroversies arising out of or related to this Agreement
(“Disputes™), a parly shall notify the other in writing, The parties shall, using diligent efforts, attempt
to resolve the Dispute in accordance with the following escalation process. Disputes shall first be
referred to Deloitte’s engagement pariner and Client’s counsel. Ifthey are nnable 10 resolve the
Dispute within fifteen (15) days of the notice of the Dispute, the Dispute will be escalated {o
Deloitie’s lead client service partner and Client’s counsel, If they are vnable to resolve the Dispute
within fifteen (15) additional days, then each party may exercise amy rights it may have under this
Agreement, at law or in equity, including the right to-suspend iis obligations under this Agreement,

f. To the exient that as part of the Services to be performed by Deloitte as described in the engagement
letter, Deloitte Canada personnel are required to perform the services in the Unifed States of America
(*US Business™), the Lender and Deloitte Canada agree to assign performance of the US Business to
Deloitte Canada LP, an affiliate of Deloitte. All services performed by Deloitte Canada LP shall be
performed under the direction of Deloitte Canada which shall remain responsible to the Lender for
such Services, Deloitte Canada LP shall invoice the Lender with respect to the US Business and
Delnitte will invoice for services performed in Canada (*“Canadian Business™). Pavment for US
business and/or Canadian Business can be settled with one payment fo Deloitte.

6, Independence

a. Deloiite Canada may terminate this engagement upon wrilten notice to the Lender if it determines
that (i) a governmenial, regulatory or professional entity (including, without Hmitation, provincial
accounting institutes, Canadian and foreign securities commissions, the Canedian Public
Acecountability Board and the Public Company Accounting Oversight Board) or an entity having
the force of law has introduced a new, or modified an existing, law, rule, regnlation, nterpretation
or decision the result of which would render the performance by Deloitie of any part of the
engagement illegal or otherwise unlawful or in conflict with independence or professional rules,
ot (ii) circomstances change (including, without Emitation, changes in ownership of the Lender or
any of its affiliates) such that the performance by Deloitte of any part of the engagement would
be illegal or otherwise unlawful or in conflict with independence or professional rules, Upon
termination of the engagement, the Lender will compensate Deloitte Canada under the terms of
the Bagagement Letter for the Services performed and expenses incurred through the effective
date of termination.

b. Inthe event that Deloitte, a member firm of Delotite Touche Tolumatsu Limited or any affiliate of
such a member firm, provides andit services for Lender, parent of Lender or affiliate of Lender,
Lender acknowledges that Lender has adhered to all regulatory requirements regarding the
provision of non-audit services by Deloitte Canada or member firm of Deloitte Tonche Tolmatsu
Limited or any affiliate of such a member firm in accordance with applicable laws, regulations
and rules that apply to the Lender, incloding andit committes pre-approval requirements,

7. Conflict of interest
a. Notification and resolution, Should Deloitte Canada determine that there is a potential conflict of

interest in connection with its performance of the Services, Deloitte Canada will advise the
Lender prompily and endeavour to resolve such potential conflict, Also, the Lender agrees to
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notify Delofite Canada promptly of any potential conflict affecting this engagement of wlick it is,
or becomes aware, Where a potential conflict is identified by eifher party and Deloitte Canada
believes the Lender’s interests can be propetly safeguarded by the implementation of appropriate
procedures, Deloitte Canada will discuss and agree such procedures with the Lender.

b. Non-exclusivity. Having engaged Delofite Canada for the limited purpose set out in the
Engagement Letter, the Lender agrees on behalf of itself and its affiliates that no Deloitte Entify
is precluded from acting in eny capaciiy for any other party and that the Lender’s engagement of
Deloitte Canada in this matter will not be asserted by the Lender as a basis for disqualifying
Deloitte Canada, an affiliste of Deloitte Canada or a member firm of Deloitte Touche Tohmatsa
Limited or any of their respective affiliates from acting for any other party. The Lender agrees to
watve any real or potential confliet of interest of Deloitte Canada, an affiliate of Deloitte Canada
or a member firm of Delojtte Touche Tohmatsu Limited or any of their respective affiliates in
connection with Deloitte’s Services for the Lender under the ferms of the Engagement Letter,

¢, Inthe event that Deloitte Canada, an affiliate of Deloitte Canada or a member firm of Deloitte
Touche Tohmatsy Limited or any of their respective affiliates acts for any othet party, (i) Deloitte
will not disclose any Confidential Information (defined below) that the Lender provides to
Deloitte n connection with this engagement and will not use such Confidential foformation for
another party’s benefit, and (i) Deloitte will establish appropriate ethical walls between the
persons involved in advising the Lender under this engagement and the persons involved in
advising another party.

8. Lender responsibilities

a. Cooperation. The Company shall cooperate with Deloitte in the performance by Deloiite of the
Services, including, without limitation, providing Deloiite with reasonable facilities and timely
access to date, information and personnel of the Company. The Company shall be responsible for
the performance of its personnel and agents and for the accuracy and completeness of all data and
information provided to Deloitte for purposes of the performance by Deloitte of the Services
hereunder,

b. Management. The Lender shall be solely responsible for, among other things: (i) malding all
management decistons in connection with the loaw; (ii) designating 2 competent management
member to oversee the Services; (iif) evaluating the adequacy and results of the Services; (iv)
accepting responsibility for the results of the Services.

9, Imformation

a. Access and refiance. The Lender will make available fo Deloitte all information (financial or
otherwise) reasonably necessary to enable Deloitte to provide the Services. The Lender will also
provide Deloitte with any information, advice and opinions relevant to the engagement that may
be delivered by third parties, such as legal counsel (sxcept where necessary 1o presetve priviloge)
and accounting, financial, environmental or other advisors, and will ensure that such third parties
co-operate with Deloitte on matters considered by Deloitte to be relevant to the engagement. In
carrying out its Services, Deloitie will rely on information that is publicly available, prepared or
supphied by the Lender or provided o Deloitte by third parties. Deloitte will be entitled {o rely on,
and is under no obligation to verify, the accuracy or completeniess of such information and
Deloitte has no responsibility for the acouracy or completeness of the information provided by, or
on behalf of, Lender or other parties, This engagement cannot be relied upon to disclose errors or
frand should they exist. Further, Deloitte is under no obligation to investigate any changes that
may oceur in such infortoation subsequent to the date thereof,
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b. The Company represents and warrants that all information provided o Deloitte Canada, directly
or indirectly, orally or in writing, by the Company or iis agents and advisors in connection with
the engagement will be gecurate and complete in all material respects and will not be misleading
i any waterial respect, Upon request, the Company will provide Deloitte Canada with a separate
written representation confirming the accuracy and completeness of the information provided to
Deloitte Canada and the information included, or to be included, in any information documents
with respect to the Company.

c.  Coufidentiality. To the extent that, in connection with this engagement, Deloifte comes into
possession of any proprietary or confidential information of the Company (*“Confidential
Information™) including Personal Information as defined in section 12(b) below, Deloitte will not
disclose such information to any third party and the Deloiite Entities, without the Lender’s
congent, except as may be reguired or permitied by law, regulation, judicial or adtninistrative
process, or in accordance with applicable professional standards, or in connection with litigation
pertammg thereto “Confidential Information” shall not include information which:

i shall have otherwise becoms publicly available (including, without limitation, any
information filed with any goveramental agency and available to the public) other than as the
result of a disclosure by Deloiite in breach hereof;

il. is disclosed by the Lender or the Company to a third party withont substantially the same
restrictions as set forth herein;

3. becomies avajlable to Deloitte on a non-sonfidential basie from a source other than the Lender
or the Conapany which Deloitte believes is not prohibiied from disclosing such information to
Deloitte by obligation to the Lender;

iv. is known by Deloitte prior to its receipt from the Lender or the Company without any
obligation of confidentiality with respect thereto; or

v. 18 developed by Deloitte independently of any disclosures sade by the Lender or the
Company to Deloitie of such information.

d. Prospective financial information. Unless Deloitte Canada and the Lender agree otherwise in the
Engagement Letter, Deloitte will not compile, examine or apply other procedures to prospective
financial information of the Company in accordance with Chartered Professional Accountants of
Canada Standards and accordingly, will express no opinion or any other form of assurance or
representations concerning its accuracy, completeness or presentation format, Any financial
forecasts ur projections belong to the Company and are the sole responsibility of such’
management. There will usually be differences between projected and actual results, becanse
evenis and circumstances frequently do not occur as expected or predicted, and those differences
may be material,

e. Deloitte will not return or provide records ot information obtained m the course of the
engagement to the Londer if it is illegal fo do so or if Deloitte is reguesied to withhold the records
or information by law enforoement or other public or regulatory authorities (regardless of whether
the engagement has been terminated).

10. Reporting

a. Qudlifications to advice, opinlons, and reports. Any advice, opinions, or reports provided by
Deloitte will be made subject to, and will be based upon, such assumptions, Hmitations,
qualifications and reservations as Deloitte, I jts judgment, deems necessary or prudent in the
circumstances, including without limitation: (i) the time available fo perform fthe Services, (ii) the
information, data, opinions, advioe and representations made available to Deloitte, and (ilf) access
to the Lender’s management, advisors and agents.
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b. Amendmenis to reports. Delolite reserves the right to amend its advice, opinions, and reporis
accordingly, in the event that new information becomes available which may be contrary to or
different from that which is set out to the Lender in documents or verbal reports. Notwithstanding
the foregoing, Deloitte has no responsibility for performing any services ot procedures beyond
those agreed to by Lender and Deloitte Canada or for updating ths Services performed.

c. Lintitation on use and distribution. Bxcept as otherwise agreed in writing, all services in
connection with this engagement shall be solely for the Lender’s internal purposes and use, and
this engagement does not create privity beiween Deloitte and any person ar party other than the
Lender (“Third Party™). This engagement is not intended for the express or implied benefit of any
third patty. No third party is entitted to rely, in any manner or for any purpose, on the advice,
opinions, reports, or Services of Deloitte. The Lender further agrees that the advice, opinions,
reporis or other materials prepared or provided by Deloitte are to be used only for the purpose
conrtemplated by the Engagement Letter and shall not be distributed to any third party without the
prior written consent of Deloitte Canada.

4. Ownership. Deloitte shall retain all right, title and interest in the reports, opinions and other
documents provided by Deloiite to the Lender and the Lender shall be entitled to use such
material in accordance with section 10(c).

11. Tademnification and limitation on Hability

a. Application. The provisions of this Section 11 shall apply to the fullest extent of the law, whether
in contract, statute, tort (such as negligence), or ofherwise. This Section shall survive {ermination
or expiry of the engagement, The provisions of this Section are not applicable to the extent that
mandatory provisions of applicable regulatory bodies prohibit a professional financial advisor
from Hmiting liability,

b. Limitation on Lability. The Lender and Deloitte Canada agree to the following with respect fo

Deloitte’s lability to the Lender;

i. The Lender agrees that Deloitte shall not be Hable to the Lender for any actions, damages,
claims, liabilities, costs, expenses, or losses in any way arising out of or relating to the
services performed hereunder for an aggregate amonnt in excess of the higher of (i) three
times the feos paid by the Lender to Deloitie under the engagement, and (i) $1 miition,
provided snch damages were not caused by Deloitte’s gross negligence or willfal misconduct.

fi. Inno event shall Deloitte be liable for consequential, special, indirect, incidental, punitive or
exemplary loss, damage, or expense relating 1o this engagement or any loss of revente or
profit or any other commercial or economic loss or failure fo realize expected savings,

iii, In any action, claim, foss or damage arising out of the engagement, the Lender agrees that
Deloitte’s liability will be several and not joint and several and the Lender may only claim
payment from Deloitte of Deloitte’s proportionate share of the total Linbility based on the
degree of fault of Deloitte as finally determined by a court of competent jurisdiction.

¢. Limitation on actions, No action, regardless of form, relating to this engagement, may be brought
by either party more than two years after the canse of action has acorued, except for an action for
non-payment of fees,
12, Other

a. Regulatory or legal action. The Lender will notify Deloitte Canada promptly of any request
received by the Lender from any third party, including a regulatory authority, for any tnaterial
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information or for a meeting of hearing; the issuance of any restraining order; or the initiation of 2
proceeding or litigation relating to this engagement.

Subject to any professional issues including audit independence, if requested and if the parties
agree, Deloitte will testify (as a non expert witness) or provide reasonable support sexvices to the
Lender before any governmental commission, regulatory authority or court. Any such testimony
of sapport services will be confined to the services performed under this engagement. Deloijtte
shall have the right to employ counsel in conmection with such testimony or support services.

Deloitte shall be paid for any time spent by its personnel in connection with such support at their
standard hourly rates, which shall be separate and apatt from any ofher professional fees payable
hereunder. The Lender shall also reimburse Delotite for its reasonable out-of-pocket costs,
charges and expenses, including legal counsel, incurred in connection therewith. These fees and
expenses shall be separate and in addition to any other fees or amounts payable under the
provigiong for payment of fees in the Engagement Letter,

b. Privacy. Deloitte and the Lender acknowledge and agree that, during the course of this
engagement, Deloitte may collect personal information about identifiable individuals (“Personal
Information™), either from the Lender or from third parties. The Lender and Deloftte Canada
agres that Deloiits will collect, use and disclose Personal Information on behalf of the Lender
solely for purposes related to completing this engagement, providing services to the Lender and
in a manner consisient with ssction 5(c) above Deloitte shall not collect, use apd discloee snch
Personal Information for Deloitie’s own behailf or for its own purposes.

c. Survival and interpretation. The agreements and undertakings of the Lender contained in the
Engagement Letter, to which these terms are attached, together with the following sections of
these Terms shall survive the expiration or termination of this engagement: 1, 2,4, 5, 6, 8,9,
10,11 and 12.

d. Governing law. These Terms, the Engagement Letter to which these terms are attached and all
matfers relating to this engagement {whether in contract, statuts, tort (such as negligence), or
otherwise), shall be governed by, and construed in accordance with, the laws of the Province
where Deloitte Canada’s principal office performing the engagement is located. Any action or
proceeding relating to this engagement shall be brought in the Province where Deloitte Canada’®s
principal office performing the engagement is located, and the pariies submit to the jurisdiction of
the courts of that Province and waive any defence of inconvenient forum to the maintenance of
such actlon or proceeding.

e, Severability. If any provision of the Terms or the Engagement Letter is found by a court of
competent jurisdiction to be unenforceable, such provision shall not affect the other provisions,
but such unenforceable provision shall be deemed modified o the extent necessary to render jt
enforoeable, preserving to the fullest extent permissible the intent of the parties set forth herein.

f. Enfire agreement. These Terms and the Engagement Letter fo which these terms are attached is
the complete agresment between the parties with respect to the subject matter hereof and
supersedes all prior and contemporaneous agreements, woderstandings, proposals, negotiations,
representations or warcanties of any kind whether oral or written,

g Assignment. Except as provided below, neither party may assign, transfer or delegate any of its
rights or obligations hereunder (including, without limitaiion, interests or Claims relating to this
engagement) without the prior writien consent of the other party. Deloitte Canada may, without
the consent of the Lender, assign or subcontract fts rights and obligations hereunder to (i) any
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affiliate or related entity or (i) any entity which acquives all or a substantial part of the assets or
business of Deloitte Canada.

Currency, All financial references hersin are 10 Canadian dollars wnless specifically indicated
ofherwise. If it is nscessary to convert any amounts into Canadian dotlars, a prevailing
commercial bank exchange rate at elosing or the ime of the invoice shall be used.

Notices. Any notice or other commumnication required or permitted to be given under this
engagement shall be in writing and shall be sufficiently given or made by delivery or by post or
by telecopy or similar facsimile transmission (with confirmation of accurate and complete
transmission obtained by the sender) to the respectiive parties. Any notice so given shall be
deemed vonclusively to have been given and received when so personally delivered or posted or
so telecopied or transmitfed, except that any notice delivered after 5:00 p.n. on the day priorioa
neon-business day shall be deemed to have been received at §:00 a.m. on the first business day
following delivery. Any party may change its address, telephone nomber or facsimile number by
notice to the others in the manuer set out above.

Communication. Bxcept as instructed otherwise in writing, each party may assume that the other
approves of properly addressed fax, email {including emuail exchanged via Internet media) and
voicemail communication of both sensitive and non-sensitive documents and other
communications concetning this engagement, as well as ofher means of communication used or
aceepted by the other,

Language. The parties have requested that this Agreement and all communications and
documents relating hereto be expressed in the English language. Les parties ont exigé que Ia
présente convention ainsi que tous les documents sy ratfachant soient rédigés dans Ia langue
anglaise,
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City of Abbotsford CITY OF ABBOTSFORD Phone: (884) 864 5522

32315 South Fraser Way PROPERTY TAX CERTIFICATE Email: cash@abbotsford.ca

Abbotsford BC V2T TW7 Printed:  Oct 1B, 2024 www.abbotsford.ca
Number: 148973

This is provided as information only. The Gty takes no respansibility for the accuracy of the information, and shail in ne case be liable for damages arising ot
of the provision, or use of this informatian, including any consequential, incidental or indirect damages.

THIS PROPERTY MAY BE SUBJECT TO OTHER CHARGES OR FEES.

For BGC ONLINE

34172-0054
Owner Property
Folio: 8218069408 LTO No..  BX242299
Pid: C06-892-821 MHR No.:
Civic: 34050 HALLERT RD
legal: LTB SEC3 TWP 17 PL J147113E NWD
2024 Assessments
Value Set Assessment Class Value Type Land Improvements Total
GENERAL MULTIPLE NET 66,126 2,371,625 2,437,751
2024 Levies, Grants, Deferrals Property Taxes Owing As At Oct 18, 2024 2025 Instalments
Total Levy 14,336.79 Delinguent {2022) ~ 0.00 Payments Made 0.00
Gran{ Avallable Arrears (2023) 125,261.53 Interest Earned 0.00
Additional 785,00 Interest to Oct 18, 2024 10,068.49 Adjustments 0.00
Basic £10.00 Current (2024) 14,336.78 Balance as at
149,666.81 Oct 18, 2024 0.00
Grant Claimed .00 Penaliies 1,433,68
Deferrad 0.00 Total Taxes Owing 151,100.49
Local Improvements
Bylaw Expires Type Levy Status
00100000 MATSQUI DYKING ACREAGE Jui 4, 2103 FIXED 458,70 Included in Taxes .
00100003 MATSQUI IRR ZONE 3 Jut 4, 2103 FIXED 593.80 Included in Taxes
1100001 MATSQUI DYKING FULL ASSESSMENT Jul 4, 2103 FIXED 1,470.45 Included In Taxes

Utilities Charged on Taxes

The foliowing charges are included in the Total Tax Levy indicated above;

Description of Charge Amount

SW - COMPOST 240l 36,00
SW - GARBAGE 240L 33,00
SW - PROGRAM FEE (ADMIN/COLLECT/RECYCLE) 271.00

Bi-Monthly Utility Account: 134884

Contact Engineering to request a meter reading, or consumption information by email to wateruse@abbotsford,ca, f you request a METER READING, be
sure to check the blll message regarding the passible discount amount stili available from the previous bill.

Unpaid Arrears 65,312.64 Details of Last Bilt
Balance of Last Bill - Due Oct 31, 2024 22,221.14 Charges on Last Bill 22,221.14
Remaining Discount - available untit Oct 31, 2024 -1,411.08 Total Disceunt 1,111.08 Claimed 0.00
Account Balance as at Oct 18, 2024 86,422.72
Payments Applied 0.6o
Account Type AGRI-GREENHOUSE Penalties 0.60
Number of Unit{s) on Premises 1 Adjustments 0.60
Discount Period

Description Amount  Avallable Units Covers Days Consumption
Jul 01, 2024 TO Aug 31, 2024

AGRICULTURAL WATER BI-MONTHLY @ $1.26/m? 22,221.14 1,111.06 1.00  01-Jul-24 31-Aug-24 62 17,635.83 m®

Folioi 8218062400 Page 1 of 2



Important Property Comments 299

CURRENT 2024 Property Tax due date was July 2, 2024. Outstanding current tax balances after the due date including
unclaimed Home Owner Grants, are subject to & 10% late payment penalty. (5% penalty applied after July 2, 2024
and additionat 5% penalty applied to outstanding current taxes after September 16, 2024} Only the penalty on a late
Home Owner Grant application received by September 16 will be reversed per bylaw,

GENERAL * Outstanding Utility User Fees - In accordance with the Community Charter, if a utiiify account remains unpaid as of
December 31, the balance awing will be transferred to the properly tax account as taxes in arrears. Taxes in amears
are subject to daily interest charges at the rate of 9.95% per annum (subject to change).

GENERAL Tax and Utility Biliing - Contact Proparty Tax & Utility Dept at 604-864-5522 or emalt cash@abbotsford.ca for
billing/payment information,

Water Consumption and Meter Reading - Contact Engineering Dept at 604-864-5511 ar email
wateruse@abbatsford.ca
TAX Daily interest on Arrears and Delinquent Taxes Is § 32.342

ACCOUNT RECEIVABLE Account has outstanding A/R Charges of $0.00 (excluding accrued interest). This charge Is not included in "Total
Taxes Owing" amount above. Please contact the Finance Department at 604-864-5576 to obtain current balance,

Folio: 8218069409 Page2of2



City of Abbotsford CITY OF ABBOTSFORD Phone: (254 864 5522

32315 South Fraser Way PROPERTY TAX CERTIFICATE Email: cash@abbotsford.ca
Abbotsford BC V2T 1W7 Printed: Oct 18, 2024 www.abbotsford.ca
Number: 148871

This is provided as information only, The City takes no responslbility for the accuracy of the information, and shall in ne case be liable for damages arising out
of the provision, or use of this information, including any consequential, incldental or indirect damages.

THIS PROPERTY MAY BE SUBJECT TO OTHER CHARGES OR FEES.

For  BC ONLINE

34172-0054
Owner Property
Faolio: - 8217054401 LTO Mo.:  CA9409388
Pid:  006-892-230 MHR No.:
Civic: 34211 HALLERT RD
Legal: LTE SEC3 TWP 17 PL NWPB48A NWD
2024 Assessments
Value Set Assessment Class Value Type Land Improvements Total
GENERAL Residential NET 7 3,281,000 283,000 3,574,000
2024 Levies, Grants, Deferrals Property Taxes Owlng As At Oct 18, 2024 2025 Instalments
Total Levy 16,478.28 Delinquent (2022) 0.00 Payments Made 0.00
Grant Available Arrears {2023} 174.96 Interest Earned 0.00
Additional 845.00 Interest to Oct 18, 2024 14.06 Adjustments 0.00
Basic 570.00 Current (2024) 16,478.28 Baiance as at
16,667.30 Oct 18, 2024 0.60
Grant Claimed 0.00 Panalties 1,647.82
Deferred 0.00 Total Taxes Owing 18,315.12
Local Improvements
Bylaw Expires Type Levy Status
00100000 MATSQUI DYKING ACREAGE Jul 4, 2103 FIXED 893.74 Included in Taxes
00100004 MATSQUI IRR ZONE 4 Jul 4, 2103 FIXED 1,242.53 included in Taxes
01100001 MATSQUI DYKING FULL ASSESSMENT Juk 4, 2103 FIXED 2,1565.84 Included in Taxes

UtHities Charged on Taxes
The following charges are included in the Totfal Tax Levy indicated above:

Description of Charge
SW - COMPOST 240L

SW - GARBAGE 240L
SW - PROGRAM FEE (ADMIN/COLLECT/RECYCLE)

Amount

36.00
33,00
271.00

Bi-Monthly Utility Account: 124853

Contact Engineering to request a meter reading, or consumption information by email fo wateruse@abbotsford.ca. 1If you request s METER READING, be
sure to check the bill message regarding the possible discount ameunt stilt available from the previous bill,

Unpald Arrears
Balance of Last Bl - Due Oct 31, 2024
Remaining Discount - available until Oct 31, 2024

Account Balance as at Oct 18, 2024

Account Type AGRI-BERRY
Number of Unit(s} on Premlses 1
Description

Jul 01, 2024 TO Aug 31, 2024
AGRICULTURAL WATER BI-MONTHLY @ $1.28/m*

Folio: 8217054401

235.7% Details of Last Bill
40.52 Charges on Last Bill 40,52
-2.03 Total Discount - 2.03 Claimed 0.08
'274.28
Payments Applied 0.00
Penalties 0,00
Adjustments 0.00
Discount Period
Amount  Available Units . Covers Days Consumption
40,62 2.03 1,00 01-Jul-24 31-Aug-24 62 aziem

Page 1of 2
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CURRENT 2024 Property Tax due date was July 2, 2024, Outstanding current tax balances after ihe due date including
unclalmed Home Owner Grants, are subject to a 10% late payment penalty. (5% penalty applied after July 2, 2024
and additional 5% penalty applied fo outstanding current taxes after September 16, 2024) Only the penally on a iate
Homme Owner Grant application received by September 16 will be reversed per bylaw.

GENERAL Outstanding Utility User Fees - In accordance with the Community Charter, i a utility account remains unpald as of
. December 31, the balance owing will be transferred to the property tax account as taxes in arrears. Taxes In arrears
are subject to daily interest charges at the rate of 8.95% per annum (sublect to changs}.

GENERAL Tax and Utllity Billing - Contact Property Tax & Utliity Dept at 804-864-5522 ot email cash@abbotsford,ca for
biling/payment information.

Water Consumption and Meter Reading - Contact Engineering Dept at 604-864-5511 or emall
wateruse@abbotsford.ca
TAX Daily interest on Arrears and Delingquent Taxes is § 0.045

ACCOUNT RECEIVABLE Account has outstanding A/R Charges of $0.00 {excluding accrued interest), This chargs Is not included in "Total
Taxes Owing" amount above, Please contact the Finance Department at 604-864-5576 fo obfain current balance.

Folia: 8217054401 Page 2of 2



This is Exhibit “X” referred to in the affidavit of K.
Hotel sworn before me at Calgary this 23~ day of
October 2024.

e WS (S S
A Commissioner for taking Affidavits within Alberta
Derek Pontin

Barrister and Solictior
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Days on the Market
69 days (August 1, 2024 — present
at the time of this report)

List Price

$4,600,000

Gary Haukeland* J-D Murray

Senior Vice President Senior Assoclate

B804 631 6693 604 891 6664
ghaukeland@naicommercial.ca jdmurray@naicommercial.ca

*Personal Real Estate Corparation
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Offers to Date

Date: August 7, 2024

Buyer: 1491125 B.C. Lid.

Price: $3,700,000 {subject to due
diligence until August 30, 2024)
Commenis: The Seller countered at
$4,500,000 on August 9, 2024, with
a shorter Completion Date. The Buyer
countered at $3,950,000 on August
13" and the Seller countered back
$4,300,000 on August 14%. The Buyer
then countered back at their last price
of $3,950,000, citing that this was the
highest they were willing to offer. The
Seller did not respond and the ofier
expired on August 15" 2024,

Date: August 25, 2024

Buvyer: 1481125 B.C. Lid.

Price: $3,970,000 (subject to due
diligence until September 18, 2024)
Comments: The Seller did not
counier. The Buyer resubmitted their
offer again on August 28", and the
Seller did not respond.

Date: September 3, 2024
Buyer: 1402574 B.C. Ltd.

" Price: $4,000,000 {subject to due

diligence untif October 2, 2024)
Comments: This was the same buyer
group as before under a different
numbered company. The Seller did
not respond. The Buyer resubmitted
a higher offer of $4.1M on September
121 (subject removal October 141%),
and the Seller did not respond. We
have received a “final” offer from this
buyer group for $4,110,000 (subject
removal October 28", and we are
awaiting comments from the Seller.

NAI Commercial | 1075 W Georgia St, Suite 1300, Vancouver, BC VBE 3C@ | +1 804 683 7535 | nalbc.ca
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Internet

The property was marketed on the following websites,
offering full Internst exposure.

» naibc.ca » REALTOR.ca

b naiglobal.com » Loopnet.com

» INTERFACEXxpress.com  » CoStar.com

b bccls.paragonrels.com b FarmMarkster.com

Since the property was listed for sale on August 1, 2024,
195 prospects have viewed the properties in an online
property search across all the above real esiate websites.

Mlgiob To-date, there have been 9 direct inguiries from potential

buyers and/or their brokers, and we have conducted
close to 2 physical tours of the subject property.

Listing Broadcast

The property have been e-mailed cut as an NA! Global
Oppeortunity Broadcast Message to all NAl offices
woridwide, totaling over seven thousand recipients, in
400 offices.

On August 14, 2024, the property was e-mailed out in
ihe Real Fstate Board of Greater Vancouver’s Commercial
Duvislon's Commercial Broadcast E-mail Service to all
commercial members of the Fraser Valley and Greater

REALTGRS" help you

.+ suceed withthe Turget Vancouver Real Estate Boards — totalling over 900
— commercial brokers. In addition, the properties have been
T marketed 1o all BC Northern, Okanagan, Kootenay, and
Waleomme from REALTORSY acoss Caneda Kamloops Board members through INTERFACExpress.

com and becls.paragenrels.com.

E

mmercaai@maé@am
sfh L 5&}; ﬁzaE MRNAGEH

Direct Solicitation Broker Cooperation
¥ Direct emails have been made to our database » E-mail and phone call enquiries are being
of agricultural developers; investors & high net followed up with other brokers and detailed
worth end users. information packages have been forwarded.
» Select phone calls have been made to targeted .
prospects. Szgnage
. » A 4'x8' sign has been ordered for the property
Media, to be Installed on the northwest corner of Hallert

» Advertising has besn secured in the Westem and Bells Roads for maximum exposure to traffic.
Investor In the September 2024 issue.

Marketing Update

34211 Hatlert Road, Abbotsford, BC | Page 2
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Market Response to Date

b The subject property was previously marketed by the defaulted borrower since April 1, 2024,
beginning at a price of $5,199,900, until July 30, 2024, at a reduced price of $4,800,000.
The price was reduced once throughout the course of the 4-month marketing process, where
several offers were accepted, but did not complete.

» After speaking with several farmers and agents familiar with the subject property, the general
consensus has been that the decommissioned dairy barn on the subject property would
require considerable investment to bring up to code.

» The current fenancies have brought in an approximate net annual income of $84,522+.

» The improvements on the subject property are in fair to poor condition, with the exception of
the two hoop barns.

» With the exception ofthe current buyer group, all other prospective purchasers have expressed
that they would not submit offers over the $4.0M range. One prospect was unable to achieve
financing, based on the property's current income, and another agent relayed that his clients
were going to offer in the $3.5Mz range, however, we have not received anything in writing

yal

Recommendations

Therefore, based on the foregoing, and the fact that the subject property has been exposed to
the market for nearly 5 months, NAI Commercial’s Lender Solution Group befieves that any offer
in the $4M+ range should be an acceptable offer price and would represent fair market value for
the subject property.

If there are any commentis or questions regarding the marketing efforts, please do not hesitate
io call.

Best Regards,
(\'\
AVARY
Gary Haukeland* J-D Murray
Senior Vice President, Managing Broker Senior Associate
604 621 6693 604 691 6664
ghaukeland@naicommercial.ca jdmurray@nalcommercial.ca

*Personal Real Estate Corporation

Marketing Update

34211 Hallert Road, Abbotsford, BC | Page 3
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Loopnet

38.54 Acre Agricultural Property | 34211 Hallert Rd
Abbotsford, BC V3G 1P9 | Flex For Sale | 33,064 SF| $4,600,000.00

Days on [isting
i LD Market Completeness
Detal Pags Viesa Crefidentichiy Soreomrenis
1 ) 61 80%
Lead Dats Prern ¥ty Started odvertising last updated on

2024-08-09 2024-10-08

Listing Activity Report
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Activity Summary

2,169 728 57m 32s

@ Total Views 2 Urigue Prospects 27 Average Time on Page

49 2.0 23h 8m 57s

) Detall Page Views A% Frequenc (O Total Time on Poge
3 ¥ 3

Traffic Source

New Visitors vs Returning In Market vs Out of Market Traffic Sources

4%

43%

57%

5 Organic
&0 Paid
%1 23 Direct, Referral, App

18 New B 12 In Market
B 3 Returning E 16 Out of Market

Marketing Update

24211 Hallert Road, Abbotsiord, BC | Page 4
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Realtor.ca Repori

34211 HALLERT ROAD
Abbotsford, British Columbia
$4,600,000

Listing last updated: 2024-08-13
MLS® Number C8062005

Listi ng 7 days 30 days 90 days
Insights

Summary REAITOR.ca REALTOR.ca DDF®
All Websites & Apps Websites & Apps Websites
720 Views (All history} :
| B 100% REALTOR.Ca
s 0% REALTOR.ca DDF ®

Listing statistics are displayad in UTC time

400 Gmec - ;
Aug. "24 Sep, 24 Oct. 24 ;

Marketing Update

34211 Hallert Road, Abbotsford, BC | Page &




ercial

181 Actions {All history)

All actions captured come from Realtor.ca

180 Property View Actions

0 (=}
Add Open House

5 ©

Driving Instructions

Add Livestream

LR

Phone Realtor ®

264
Realtor.ca Report

Add to Favourites

0 (=3

Live Stream Views

0 Sharing Actions Taken

0 N

Email Friend Faceboaok

Pintrest

My Website

80 -9

Adg. 24 Sep. 24

UTC time

Marketing Update

34211 Hallert Road, Abbotsford, BC | Page 6
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1090 Ficardo Rd, Kamipops, BC
» industrial/Commercial Sites
» +5,36 acres of unzoned fand ar optionat
+8,86 acres - 2 Soid, T Under Conlract
» Subdivision Approved
| Lots starting at $350,000
y : §1 000 000 per acre

§ 26875 Fraser Highway, Aldergrove, BC

« Exposure property on Fraser Highway on 2,67 Acre lot
« Free standing office building, Parls and Service buiding

+ 0-3 Zoned property

» Currently tenanted by Cooper Equipment Rentais

10 year plus lease
» Must be sold a5 Share Sale

8209 Dafias Brive

Kamioops, BG

- 4.27 acres zoned [2

- Freehold, as-is

» Bxceptionat business district
Price: $5,200,000

11311151 Mumay S, Lilooet, BC
- 20,127 S devalopment land and 22-
Unit Apartment in 2 bldgs
« Full accupancy and new roofs
Reduced: $2, 2{50 000

39319 Queens Way, Squamish, BC

» High-end industrial warehouses

= Located inthe heast of Squamish's
biustling tndustial park

» 2,288 SFio 9,160 SF svailable

= Buitt in 2023 | 3 parking stalls per unit

» 12 % 12" glass rol-up grade level doors

Baslc Rent: Contact Agent

Kevin Sojoodi* [ 604 69t 6661
kscjoodi@naicommertial.ca

5796 Glover Road, Langley, BC

« Combination of 3 strata units 1otaling B,367 SF
« L and size — 14,550 5F

= 31-Zoning - wide amay of uses including Daycare

+ 24 parking stalls

+ Cument professional uses include phammacy and phymotherapy
Price; $7,530,300 - contact for details

Contact agents for details and price guidance

Angie MacDonald* | 604 200 3884 | amacdonali@naicommercial.ca

1030 Howe Sireet, Vancouver, BC

+ Beautifully improved ground floor office
space with excellent exposure on Howe

« Kitty corner to to the Law Courts

» Currently opsraiing as a successiul law
office which Is going into retirement

Price: $1,599,000

Net Lease Rate: $55.00/SF

Conor Finucans* | 604 691 6604
ofinucane@nalcommesrcialca

VALLEY EBTEMERGIAL TEAM

Gary Niesner* | 604 833 3656 | garyn@naicommercial.ca

#1845 Lougheed Highway, Mission, BC
o S Yaamer
Uit (6L 105 1.508 &F ] 31835

« Direct access 1o Lougheed Hwy

+ Mixed-use development provides an
imrmedizte prospective customer base

Price: $797 PSF

VALLEY COMMERGIAL TERM
Gary Niesner* | 604 833 3656
Angle MacDonald* { 604 290 3884

Galvin Qwen Jones* ] 778 B82 6818

265

Western Investor September 2024 Issue

{ 436-444 Boyne St, New Westminster, BC

0.45-aere (19,637 SF) M-2 Site
A services at the lot Bne. Fully Fenced.

| $3,200,000

2,907 SF, 4-bad, 4-bath single famnily
house, 17,823 SF equesirdan bamy
stable, 27,322 8F bam/arena and 725
SF siorage shed & 600 SF hay bam

= Muttiple horee boarding tenant income

$8,700,000

34217 Haltert Road, Abbotsfod, 80

+ Sale includes a 3,084 SF 6-bed,
4-path house, and 4 bams totaling
over 15,000 SF

» 30 acres ieased for blueberry
cutivation generating fncome

* Property I8 being sold as-is-where-i5

$4,600,000

Gary Haukeland® & J-I Murray
604 691 6693 | 604 691 6664

7007 204th Street, Langley, BC

1.2 anre shte that is part of a three lot
assernbly that has achieved third
reading to rezone the assermbled site 1o
permit the corstruction of 388 residentlal
units and 4,725 SF of commercial space
ata 2,39 FSR.

Prica: Contact Listing Agent

Sam Nakhleh* | 504 691 6658
snaldleh@neicormmercial.ca

Marketing Update

34211 Hallert Road, Abbotsford, BC | Page 7




This is Exhibit “Y” referred o in the affidavit of K.
Hotel sworn before me at Calgary this 23 day of
October 2024,

A Commissioner for taking Affidavits within Alberta

_ Devek Pontin
Barrister and Selicitor

266
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From: Harry Bains <hbains@virsalaw.ca>

Sent: Friday, September 27, 2024 1105 AM

To: Scott H, Stephens

Subject: RE: TD Re: Uppal Farms - Offer to Purchase

[External Email - Use Caution]
Hi Scott,
1 will relay your message to my clients and advise once | have a response.

Thank you.

From: Scott H. Stephens <sstephens@owenbird.com>
Sent: September 27, 2024 11:02 AM

To: Harry Bains <hbains@virsalaw.ca>

Subject: TD Re: Uppal Farms - Offer to Purchase

Hi Harry,

Further to my last emaii, thank you for facilitating communications between your clients and the Bank — Gurminder
promptly reached out.

| am writing today because the realtor has advised that your clients have received an offer on the Blueberry farm for a
purchase price of $4,11MM. Apparently your clients have been going back and forth with this prospective purchaser for
some months. The realtor is confident that this is the prospective purchaser’s final offer — and is also confident that this
is the highest and best offer that will be received for the Blueberry farm period. Suffice to say, TD wishes to see that
offer accepted and the sale closed, and strongly encourages your clients to act accordingly.

| am advised that your clients have commitied various material defaults under the forbearance agreement. This includes
failure to pay property taxes in full, failure to deliver August reporting by September 25 and, perhaps most importantly,
failure to render the payments necessary to stepdown the indebtedness under the operating line as required (your
clients’ cashflow projections have proved to be materially inaccurate}. In short, your clients have been unable or
unwilling to satisfy the obligations they owe to the Bank and, if they now increase the risk to the Bank by failing to
accept the $4.11MM offer, | anticipate TD will instruct me to proceed to enforce so that it can ensure reasonable
decisions will be made on a go forward basis. Alternatively, your clients’ acceptance of the offer would give the Bank
some comfort and make it more open to giving your clients accommodations via an amendment to the forbearance
agreement.

Please advise regarding your clients’ intention with respect to the $4.11MM offer as soon as you are able.
Regards,

Scott H Stephens®
Barrister & Solicitor § Shareholder

Owen BIRD LAw CORPORATION
O: 604-688-0401 D: 604-691-7521 F; 604-632-4447
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E: sstephens@owenbird.com | W: www.owenhird.com
2800 — 733 Seymour St,, P.O, Box 1, Vancouver, B.C. V6B 056
*Scoti H Stephens taw Corparation

We are o member of interlaw, an elite global netwark of independent law firms comprising 7,500+ lawyers in 150 cities worldwide,
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This is Exhibit “Z” referred to in the affidavit of K.
Hotel sworn before me at Calgary this 25~ day of
October 2024,

o,

Y
A Commissioner for taking Affidavits within Alberta

Derek Pontin
Barrister and Solici{or
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& THE CANADIAN
BAR ASSOCIATION
Frtlsh Caboniblo Branch

CONTRACT OF PURCHASE AND SALE FOR COMMERCIAL REAL ESTATE

MLS® ND; C8062005 DATE:Qotobezr 95 2824

PART 1 ~ INFORMATION SUMMARY

1. Prepared By
1.1 Name of BrokerageReal Brokex BC Ltd.

1.2 Brokerage Address208-8661 201at gtrest Langley BC var o003 Phone No.{858) 928-8447

1.3  REALTOR®s NgmmeFabixr Batra PRECH

1.4 Personal Real Estate Corporation¥es
1.8 REALTOR®s Email Atddressinfo@kabirbatra.ca Fax No,

1.6 Brokerage Phone Na, Fax No,
2. Parties to the Contract

21 Seller Daloitte in the capacity as Receiver of Uppal Parme & Graenhousss LEd.

Seller
Sefler
2.2 Seller's Address 410 West Georgia Berest Vancouver BC VEE 087
2.3 Seller's Phone No, Fax No.
2.4 Seller's Email Address
2.5 Seller’s incorporation No. 2.6 Seller's G5T No.

2.7 Buyer 1402574 B.C. Ltd.

Buyer
Buyer
2.8 Buyer's Address 411 15795 Croydon Prive Burrey BC V38 256
2.2  Buyer's Phone No. Fay No.
2.10 Buyer's Email Address
2.1 Buyer's Incorporation No. 2,92 Buyer's G5T No.
3. Property
3.1  Civic Address of Property 34211 Hallert Road Abbotsford BC V3@ 1F9

3.2 Legal Description of Property
LOT § BECTION 3 TOWNEBHIP 17 NEW WESTHMINIGTER DIRTRICT PLAN 5494

PID 006-892~230

T

/3

S HUYER'S INITIALS SELLER'S INITIALS
BE 2053 AEV, NOV 2023 COMRIGHT BC REAL ESTATE ASSDUATION AND CANADIAN BAR ASSOCIATION {BC BRANCH)

@ 2023, British Cohumbla Real Estate Assacistion {BCREAT) and the Conadinn Bar Association British Columbla Branch ["CEABCTL Alf right reserved, This form was developed by BCREA and CBAHC for
the ase and reproduction by B( REALTORS® and meimbers in good stunding with the CBABC, and ether euthorlzed b wiiting by BCREA andfor CBABC, Any otfter uss or repraduction s prohibited except
with priorwritten consent of BCREA and/or CRABC. This fora is nor to b alered when printing or mproducing the standard pre-set portion, BCREA and CBASC bears no Iinbility ¥or your use of this form.

CREA WEBFomns™ %
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34213 Hellart Road Abbotaford BC V3G 1P9  PAGE 2 of 8 PAGES
PROPERTY ADDRESS
4.  Purchase Price 54,110,000.00 Clause
4.1
14
Four Million One Hundrad Ten Thousand Dollars
.  Deposit Clause
5.1 Deposit to be provided by the followlng date:
{1 within 48 hours of acceptance of offer or counter-offer
O date 13
67 other within one businsse day of £inal subject removal
5.2 Amount of Deposit $200, 000,00 Two Hundred Thoussnd 15
5.2 Deposit fo be paid in trust tokeal Broker BC Ltd. 15
6.  CompletionDate A
6.1 CompietionDate 45 days after Court approval or such other date as the Court may order 17
7. Possessiosn Date
7.4 Possession Date 1 day afier Complation Date 18
7.2 Vacant Possession [lves [ No 7.2 Al Existing Tenancles [ Yes [ iNo 18
_8. Adjustment Date
8.1 AdjustmentDate  { day sfier Compiasion Dale 19
8. Viewing Date
8.1 Viewing Date 21
0. Agency Disclusure
6.1 Seller’s Designated Agent REALTOR® J-D Murray 38A
REALTOR® CGary Haukland PRECe
Brokerage MNAL Commercial (B.C.) Ltd.
10.2 Buyer's Designated Agent REALTOR® Rabir Batra FREC* 388
REALTOR®
Brokerage Real Broker BC Ltd.
16.3 Limited Dual Agency Designated Agent  REALTOR® 38C
REALTOR®
Brokerage
16.4 Date of Limited Dual Agency Agreement 38C
N
B2

BUYER'S INITIALS
BC 2053 REV, NoV 2023

SELLER'S INITIALS
COPYRIGHT BC AEAL ESTATE ASSOCIATION AND CANADIAN BAR ASSOCIATION (80 BRANCH)

© 2029, British Columbin Real Estats Associstion {"BCREA) and the Canedisn Bsr Assodlation British Calumble Branch ['URABCT), 8] right resesved, This form was developed by SCREA and CRARC for
the yss and repraducrion by BC REALTORS® and members in gond standing with the CBABC, and other suthorizad in writing by BCAEA sndfor £BABC, Any ather us2 or reproduction Is prohibliad axeept
with prior writien consent of BCREA and/or CBABL. This farm Is not to be altered when printing or reprodicing the stantfard pre-set portion, BCREA and CBABC bears no llsbility for your use oF this form,

CREA WEBForms®
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34211 Hallert Hoad Rbboteford BE v3ig IP® PAGE 3 of 8 PAGES
PROPERTY ADDRESS

4. Acteptance

1.1 Offer Open Untl - Date _ Time4:08 pem. 44

12. Schedules

15 Deposit Attached [JYes EiNo 15

16A  Buyer's Conditions Attached Yes [GNo 16

16B  Seller’s Conditions Attached Yes [ No 16

18  Accepted Tenancies Attached [ Yes [ No 18

20A  Additional Included items Attached BYes [JNo 20

208 Excuded liems Attached [TYes K No 20

22 Additonal Permitted Encumbrances Attached [JYes [ No 22

23 Additional Seller's Warranties and Representations Attached [BFvYes [ONo 23

24 Additional Buyer's Warranties and Representations Attached [EliYes I No 24

40  Additional Terms Attached fdYes [INo 40

PART 2 - TERMS

3. IMFORMATION SUMMARY: The information Summary being Part 1 to this Contract of Purchase and Sale for
Commercial Real Estate and the Stheduies attached to this Contract of Purchase and Sale for Commercial Real
Estate, form an integral part of this offer, The Seller and Buyer acknowledge that they have read all of Part 1 and
Part 2 and the Schedules to this Contract of Purchase and Sale for Commercial Reat Estate.

14.  PURCHASE PRICE: The purchase price of the Property will be the amount set out in Clause 4.1 (Purchase Price),

15.  DEPOSIT: A deposit in the amount set out in Clause 5.2 which will form part of the Purchase Price, will be paid in
accordance with Clause 26 except as otherwise set out in Schedule 15 and on the terms set out in Schedule 15,
All monies paid pursuant to this Clause {the “Deposit”) will be delivered in trust to the party lgentified in Clause
5.3 and held in trust in accordance with the provisions of the Real Estate Services Act. In the event the Buyer fails
fo pay the Deposit as required by this Contract, the Sefler may, at the Seller's option, terminate this Contract,
The party who receives the Deposit is authorized to pay all or any portion of the Deposit to the Buyer's or Seiler's
conveyancer (the "Conveyancer”) without further written direction of the Buyer or Seller, provided that: (2) the
Conveyancer is a Lawyer or Notary; (b) such money is to be held in rust by the Conveyancer as stakeholder
pursuant to the provisions of the Reof Estate Services Act pending the completion of the transaction and not en
behalf af any of the principals to the transaction; and (c) if the sale does not complete, the money should be
returned to such party as stakeholder or paid into Court,

16. CONDITIONS: The obligations of the Buyer described in this Contract are subject to the satisfaction or waiver of

the conditions precedent set out in Schedule 16, if any (the “Buyer's Conditions”), The Buyer's Conditions are
inserted for the sole benefit of the Buyer. The satisfaction or waiver of the Buyer's Conditions will be deterynined
in the sole discretion of the Buyer and the Buyer agrees to use reasonable efforts to satisfy the Buyer's Conditions.
The Buyer’s Conditions may only be satisfied or waived by the Buyer giving written notice (the “Buyer's Notice

e .,

/B
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17.

18,

12,

20,

21.

22,

to the Seller on or before the time and date specified for each condition. Unless each Buyer's Condition is waived
or dedared fulfilled by delivery of the Biiyer's Notice to the Seller on or before the time and date specified for
each condition, this Contract will be terminated thereupon and the Deposit returnable in accordance with the
Reaf Estate Services Act.

The obligations of the Sefler deseribed in this Contract are subject to the satisfaction or waiver of the conditions
precedent set out in Schedule 168, if any {the "Seller's Conditions"), The Seller's Conditions are inserted for the sole
benefit of the Seller. The satisfaction or waiver of the Seller's Conditions will be determined in the sole discretion
of the Seller and the Seller agrees to use reasonable efforts to satisfy the Seller's Conditions, These conditions may
only be satisfied or waived by the Seller giving written notice (the “Seller's Notice”) to the Buyer on or before the
time and date spedified for each condition. Unless each Seller's Condition is waived or declared fuififled by delivery
of the Seller's Notice to the Buyer on or before the time and date specified for each condition, this Contract will be
terminated thereupon and the Depasit returnable in accordance with the Req/ Estate Services Act,

COMPLETION: The sale wiff be completed on the date specified In Clause 6.1 (Completion Date) at the appropriate
Land Title Office.

POSSESSION: The Buyer will have possession of the Property at the time and on the date specified in Clause 7.1
{Possession Date} with vacant possession if so Indicated in Clause 7.2, or subject to all existing tenandies if so
indicated in Clause 7.3; or subject to the specified tenancies set out in Schedule 18, if so indicated in Clause 12 (f
Clause 7.3 or 12 is selected, such tenancies shall be the "Accepted Tenancies”).

ADFUSTMENTS: The Buyer will assume and pay all taxes, rates, focal improvement assessments, fuel, utilities,
insurance, rents, tenant deposits including interest, prepaid rents, and other charges from, and inciuding, the date
set for adjustments, and all adjustments both incoming and outgoing of whatsoever nature will be made as of the
date specified in Clause 8.1 {the “Adjustment Date®),

INCLUBED ITEMS: The Purchase Price includes the Accepied Tenancdies, any buildings, improvements, fixtures,
appurtenances and attachments thereto, and all security systems, security bars, biinds, awnings, curtain rods,
tracks and valances, fixed mirrors, fixed carpeting, electric, plumbing, heating and air conditioning fixtures and
all appurtenances and attachments thereto as viewed by the Buyer at the date of inspection, together with those
iterns set out in Schedule 20A but excluding those items set out in Schedule 208.

VIEWED: The Property and all included itemns will be in substantially the same condition at the Possession Date as
when viewed by the Buyer on the date specified in Clause 9.1,

TITLE: Free and clear of all encumbrarnces except subsisting conditions, provisos, restrictions, exceptions and
reservations, including royalties, contained in the original grant or contained in any other grant or disposition from
the Crown, registered or pending restrictive covenants and rights-of-way In favour of utifities and public authorities,
the Accepted Tenancies and any addiiional permitted encumbrances set out in Schedule 22,

ADDITIONAL SELLER'S WARRANTIES AND REPRESENTATIONS: In addition to the representations and warranties
set out in this Congract, the Seller makes the additional representations and warranties set out In Schedule 23 to
the Buyer,

ADDITIONAL BUYER'S WARRANTIES AND REPRESENTATIONS: in addition to the representations and warrantiss
set outin this Contract, the Buyer makes the additional representations and wafranties set out in Schedule 24 to
the Selier.

P i)

lua)
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25,

26,

27.

27A,

a8,

29,

30.

ai.

A Bt o

GST: in addition to the Purchase Price, the applicable Goods and Services Tax {"GST") imposed under the Excise Tax
Act(Canada} {the “Act”) will be paid by the Buyer, On or before the Carnpletion Date, the Buyer may confirm to the
Seller's Lawyer or Notary that it is registered for the purposes of Part IX of the Act and will provide its reglstration
number, If the Buyer does not confirm that it is a registrant under Part IX of the Act on or before the Comnpletion
Date, then the Buyer will pay the applicable GST to the Seller on the Completion Date and the Seller will then remit
the GST as required by the Act. All taxes payable pursuant to the Provincial Safes Tax Act arising out the purchase of
the Property, will be paid by the Buyer and evidence of such payment will be provided to the Seller,

TENDER: Tender or payment of monies by the Buyer to the Seller will be by bank draft, wire transfer, certified
cheque, or Lawyer's/Notary's or real estate brokerage's trust cheque,

DOCUMENTS: All documents required to give effect to this Contract will be delivered in registerable form where
necessary and wilf be lodged for registration In the appropriate Land Title Office by 4 pm on the Completion Date,

SELLER'S PARTICULARS AND RESIDENCY: The Seller shall deliver to the Buyer on or before the Completion
Date a statutory declaration of the Seiler containing: (A} particulars regarding the Selfer that are required to be
included in the Buyer's Property Transfer Tax Return to be filed in connection with the completion of the transaction
contemplated by this Contract {and the Seller hereby consents to the Buyer inserting such particulars on such
returny; and (B) if the Selfer is not a non-resident of Canada as described in the non-residency provisions of the
Income Tax Act, confirmation that the Selter Is not then, and on the Completion Date will not be, a nor-resident of
Canada. If on the Completion Date the Seller is a non-resident of Canada as described in the residency provisions of
the Income Tux Act, the Buyer shall be entitled to hold back from the Purchase Price the amount provided for under
section 116 of the fncame T Act.

TIME: Time will be of the essence hereof, and uniess the bafance of the payment is paid and such formal agreement
to pay the balance as may be necessary Is entered into on or before the Completion Date, the Seller may, at the
Seller’s option, terminate this Contract, and, in such event, the amount paid by the Buyer will be non-refundable
and absolutely forfeited to the Seller, subject to the provisions of Section 28 of the Reaf Fstate Services Act, on
account of damages, without prejudice to the Seller's other remedies.

BUYER FINANCING: If the Buyer is relying upon a new mortgage to finance the Purchase Price, the Buyer, while stif
required to pay the Purchase Price on the Completion Date, may wait to pay the Purchase Price to the Seller until
after the transfer and new morigage documents have been lodged for registration in the appropriate Land Title
Office, but only if, before such lodging, the Buyer has: (a) made available for tender to the Seller that portion of the
Purchase Price not secured by the new mortgage, and (b) fulfilled all the new mortgagee's conditions for funding
except lodging the mortgage for registration, and {¢) made avallable to the Sefler, a Lawyer's of Notary's undertaking
to pay the Purchase Price upon the lodging of the transfer and new mortgage documents and the advance by the
mortgagee of the mortgage proceeds pursuant to the Canadian Bar Association (BC Branch) (Real Property Section)
standard undertakings (the "CBA Standard Undertakings"),

CLEARING TITLE: If the Seller has existing financial charges to be cleared from title, the Seller, whife still required to
clear such charges, may wait to pay and discharge existing financial charges uniil immediately after recelpt of the
Purchase Price, but in this event, the Seller agrees that payment of the Purchase Price shall be made by the Buyer's
Lawyer or Notary to the Seller’s Lawyer or Notary, on the CBA Standard Undertakings to pay out and discharge the
financial charges, and remit the balance, if any, to the Seller,

€OSTS: The Buyer will bear ail costs of the conveyance and, if applicable, any costs related to arranging a morigage
and the Seller will bear all costs of clearing title.

V
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22,

23.

25.

386,

a7,

38.

RISIC Al buildings on the Property and all other items included in the purchase and sale will be, and remain, at the
risk of the Sefler until 12:01 am on the Completion Date. After that time, the Property and all included ltems wiil be
at the risk of the Buyer, if loss or damage to the Property occurs before the Seller is paid the Purchase Price, then
any insurance proceeds shall be held in trust for the Buyer and the Seller according to thelr inteyests in the Property,

GOVERMING LAW: This Contract will be governed by the laws of the Province of British Columbia. The parties
submit to the exdusive jurisdiction of the courts in the Province of British Columbia regarding any dispute that may
arise out of this transaction,

CONEIDENTIALITY: Unless the transaction contemplated by this Contract is completed, the Buyer and the Seller
will keep all negotiations regarding the Property conifidential, and the Buyer wilf not disclose to any third party the
contents or effect of any documents, materials or Information provided pursuant to or obtained in relation to this
Contract without the prior written consent of the Seller, except that each of the Buyer and the Sefler may disclose
the same to its employees, inspectors, lenders, agents, advisors, consultants, potential investors and such other
persans as may reasonably be required and except that the Buyer and the Seller may disclose the same as required
by faw of in conpection with any regulatory disclosure requiremenis which must be satisfied in connection with the
proposed sale and purchase of the Property.

FLURAL: in this Contract, any reference to a party includes that party's heirs, executors, administrators, successors
and assigns; singular includes plural and masculine includes feminine.

SURVIVAL OF REPRESENTATIONS AND WARRANTIES: There are ne representations, watranties, guarantees,
promises or agreemnents other than those set out in this Contract and any attached Schedules, Al of the warrantles
coniained in this Contract and any attached Scheduies are made as of and will be true at the Completion Date,
uniess otherwise agreed in writlng.

PERSONAL INFORMATION: The Buyer and the Seller hereby consent to the collection, use and disclosure by
the Brokerages and by the managing broker(s), associate broker{s) and representative(s) of those Brokerages
(collectively the "REALTOR®(s)" described in Clause 38, the real estate boards of which those Brokerages and
REALTOR®s ate members and, if the Property is listed on a Multiple Listing Service®, the real estate board that
operates that Multiple Listing Service®, of personal information about the Buyer and the Seller;

A, for all purposes consistent with the transaction contemplated herein;

B. if the Property is listed on a Multiple Listing Service®, for the purpose of the compilation, retention and
pubiication by the real estate board that operates the Multiple Listing Service® and other real estate boards of
any statistics including historical Muitiple Listing Service® data for use by persons authorized to use the Multiple
Listing Service® of that real estate board and other real estate boards;

C. for enforcing codes of professional conduct and ethics for members of real estate boards; and

D. for the purposes (and to the recipients) described in the British Columbia Real Estate Association's Privacy
Natice and Consent form,

The personal informiation provided by the Buyer and Selfer may be stored on databases outside Canada, in which
case it would be subject to the laws of the jurisdiction in which it §s locared,

AGENCY DISCLOSURE: The Seller and the Buyer acknowledge and confirm as follows (initial appropriate box{es)
and complete details as applicable):

Ble)
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A, The Seller acknowledges having received, read and understood the BC Fnancial Services
Authority (BCFSA) form entitled "Disclosure of Representation In Trading Services' and hereby

INITIALS confirms that the Seller has an agency relationship with the Designated Agent{s)yREALTOR®s
spedified in Clause 10.1 who isfarelicensed in relation to the brokerage specified in Clause 10.1,

B, The Buyer acknowledges having received, read and understood the BCFSA form entitled

T "Disclostire of Representation in Trading Services” and hiereby confirms that the Buyer has an

agency relationship with the Designated Agent(s)YREALTOR®(s) specified in Clause 10.2 who
isfare licensed in relation to the brokerage specified in Clause 70,2,

C. The Seller and the Buyer each acknowledge having received, read and understood the
BCFSA form entitled "Disclosure of Risks Assodlated with Duol Agency” and hereby confirm that
they each consent to a dual agency relationship with the Deslgnated Agent(s)/REALTOR®(s)

INITIALS specified in Clause 10.3 who is/are. licensed in relation to the brokerage specified in Clause

10.3, having signed a dual agency agreement with such Designated Agent(s)REALTOR(s)

dated the date set cut in Clause 10.4,

D. ifonly(A)has been completed, the Buyer acknowledges having received, read and understood

s the BCFSA form “Disclosure of Risks to Unrepresented Parties” from the Seller's agent listed in
A {A) and hereby confirms that the Buyer has no agency relationship.

E. If only (B) has been completed, the Seffer acknowledges having received, read and understood

AL the BCFSA form "Disclosure of Risks to Unrepresented Partfes” from the Buyer's agent listed in (B)

and hereby confirms that the Seller has no agency relationship.

3%. ASSIGNMENT OF REMUNERATION: The Buyer and the Selier agree that the Seller’s authorization and instruction
set out in clause 45(c) below is a confirmation of the equitable assignment by the Setler In the Listing Contract and
Is notice of the equitable assignment to anyorie aciing on behalf of the Buyer or Seiler,

354, RESFR!CT!ON O ASSIGNMENT QF CONTRACT: The Buyer and the Seller agree that this Contract: (3) eadstierbe
t-pftha-Sellar; and (b) the Seller Is entitled (a any.profit resulting from an

assugnment of the Contract by the Buyer or any subsequent assignee.

46.  ADDITIONAL TERMS: The additional terms set out in Schedule 40 are hereby | !ncorpur Finfo and form a part of

this Contract.
41, ACCEPTANCE IRREVOCABLE:
B S— The Seller and the Buyer specifically conflrm thatthis Contractof Purchase and Sale, whether
[ 6 E ] J , executed and sealed by hand or by digital or electronic signature and seal, or otherwise, is
SINFTIALS hereby executed under seal, which is evidenced by each of the Buyer and the Seller making

the deliberate, intentional and conscious act of inserting their inltials (whether by hand or
electronically) in the appropriate space provided beside this Section 41. The parties intend
that the act of inserting their initials as set put above is to have the same effect as if this
Contract of Purchase and Sale had been physicafly sealed by wax, stamp, embossing, sticker
or any other manner. It is agreed and understood that, without limiting the foregolng, the
Seiler's acceptance is irrevocable incuding without limitation during the period prior to the
date specified for the Buyer to either:

A, fulfiil or waive the terms and conditions herein contained; and/or

B. exercise any option{s) herein contained,

SELLERS INITIALS

Fraarataiiin g
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42.

3

£5.

COUNTERPARTS: The parties agree that this Contract of Purchase and Sale and any amendments or atiachments
thereto may be executed in counterparis by the parties and delivered originally or by facsimile, email, or other
means of electronic transmission, Each such counterpart when so executed and delivered is deemed to be an
original and all such counterparts of a relevant document taken together shall constitute one and the same refevant
document as though the signatures of all the parties were upon the same document.

THIS IS A LEGAL DOCUMENT. READ THIS ENTIRE DOCUMENT AND INFORMATION PAGE BEFORE YOU SIGN.

OEFER: This offer, or counter-offer, will be open for acceptance untl the time and date specified in Clause 11.1 (unless
withdrawn in writing with notification to the other party of such revocation prior te notification of its acceptance),
and upon acceptance of the offer, or counter-offer, by accepting in writing and notifying the other party of such
acceptance, there will be a binding Coniract of Purchase and Sale on the terms and conditions set forth.

Audidnli: - Autbpali. -2

Viraj Bectdnkl et

»>

BUYER BUYER BUYER
1402574 B.C, Ltd.

PRINT NAME PRINT NAME PRINT NAME
WITNESS WITNESS WITNESS

ACCEPTANCE: The Seller (a) hereby accepts the above offer and agrees to complete the sale upon the terims and
conditions set out above, (b} agrees to pay a commission as per the Listing Contract, and (&) autherizes and instructs
the Buyer and anyone acting on behalf of the Buyer or Selter to pay the commission out of the Cash proceeds of sale
and forward copies of the Seller's Staternent of Adjustments to the Cooperating/Listing Brokerage, as requested,

forthwith after completion,

Selfer's acceptance is dated this day of 9ctober yr, 2024 .

The Seller declares their residency:

RESIDENT OF CANADA NON-RESIDENT OF CANADA as defined under the Income Tax Act.
INTIALS INITIALS

SELLER SELIER SELLER
Entelita Eo 4l sgealif we hepsiior of YRk Fasut b flmkinita bod,

PRINT NAME PRINT NAME PRINT NAME
WITNESS WITNESS WITNESS

*PREC rapresents Personal Rea) Estate Corporation

Tradumarks sre owned or coptrofied By The Cortadian Res) Estate Assacarion [CREA) and ideaiify real estats profussionals who tre members of CREA (REALTOR®) anidfor the quality of services they
provide (M5
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CONTRACT OF PURCHASE AND SALE ADDENDUM / AMENDMENT

MLS® NQ: CB062005 DATE:October 05 2024
RE: ADDRESS; 34211  Hallert Road Bhbotsford BC  Vag 1p9
LEGAL DESCRIPTION: LOT 5 SBCTION 3 TOWNSHIP 17 NEW WESTHMINSTER DISTRICT PLAN §49A

piD: 006-892-230 OTHER PID{S).

ADDENDUM TO / AMENDMENT MADE FURTHER TO AND FORMING PART OF THE CONTRACT OF PURCHASE AND SALE
DATED Octobex 9th 2024  MADE BETWEEN 1402574 B.C. Ltd.

AS BUVER(S), AND

DyLoltta fu the cupucity ss Rosalver of tppal Pobma & Oraachousss Lid,

AS SELLER(S) AND COVERING THE ABOVE-MENTIONED PROPERTY, THE UNDERSIGNED HEREBY AGREE AS FOLLOWS:

1, SUBJECT to the Buyer perusing and approving an inspectlon repert for smald property, imeluding water
petability and eupply testing if applicable and septic system inspection {f mpplicsbla, te be performed
by 2 Lisensed Inspesotor of the Buysr's cholce and at the Buyer's epense, on oy bafars 3§ daye afber
acceptance of this contract. The Baller will allow meass to tha property for these purposes with
roasonsabl netice. The Buyer ls aware they have the zight te waive the option of weing a Licenwad
Ingpector and understands and accepts the conssquences of such ectlon. This clause im for thae voies
beneflit of the Buyer and may be waived ox ramoved by the Buyer unilatarally.

2. BUHJBCT to tha Buyasr obtaining £ifnancing on texma satiafmetory te the Buyer om or bafore 30 daye
after zcoeptance of this centract., Prior to xamoval of this subjsck, the Buyar amgrees to provide the
{Buyer's agent with written confirmation of uncoditional spproval £rom the Buyer's elmding inetitution.
This claume in for the solebemefit of the Buyer amd may be waived or removed by tha Buyer unilsterally,

3. BUBJECT to the Buyer rsceiving snd approving all the tensncies in pleca currebtly on or befora 30
days after acceptance of this contract.

1, BUBJBCT to the Buysr doing e feasibility study and be matisfled with the ourrent zonlmng and
permittad ude of the property on or bsfore 30 days after mccesptanca of this contraat.

BUVER - BUYER
1402574 B.C, LEd,
PHINT MAME PRINT NAME PRINT MAME
WITNESS WITNESS WITNESS

SELLER SELLER SELLER

balujce in cha espacicy o Ghealyas af Uppal Facma 8 Otdsahovsas bed.

PRINT NAME PRINT NAME PRINT NAME

WITNESS WITNESS WITNESS
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@rminh Codunbia Bravich

CONTRACT OF PURCHASE AND SALE ADDENDUM / AMENDMENT

MLS® NO: C88620D05 DATE:October 09 2024
RE: ADDRESS: 34211  Hallert Road Abbotsford BC V3@ 1P§
LEGAL DESCRIPTION; 0T 5 8BCTION 3 TOWNSHIP 17 NEW WESTHINATER DISTRICT PLAN 649A

PID; 906-892-230 OTHER PID(S):

ADDENDUM TO / AMENDMENT MADE FURTHER TO AND FORMING PART OF THE CONTRACT OF PURCHASE AND SALE
DATED Octobax 9th 2024  WMADE BETWEEN 1402574 B.C. Ktd.

A5 BUYER(S), AND

Daloitts in the cogaciby sw Bscwlvar of Uppal Parms & Oresphousns Ltd,

AS SELLER(S) AND COVERING THE ABOVE-MENTIONED PROPERTY, THE UNDERSIGNED HEREBY AGREE AS FOLLOWS:

The Buyer mxy aueign the Buyer's rights in thie Contract, in whole or in part, v eny psrson without
the consent of the Seller. The asaignment by the Buyer will not releive the Buyer from the Buyer's
ohligations updar this Contrect.

Not withetanding sny ang all representations made, the Buyer ig satisfied with tho sizs, messurements
and other information of the dwelling(s) and/or lend{e} =nd acknowledges thakt the size, meapurementa,
zoiing lnformation amd allowsble land uee provislons, and other information they kave recelved ragardin
the dwelling{s) and/or land(s) while thought to bs accuratae, im not guarentesd to be sccurste, and if
important to the Buyer, should not be relied upom without verification with the proper amthorities by
the Buysr themselves prior to this contract becoming £irm.

The Buyer le aware of municipal property tax adjustemnts, ag well as the Property Transfar Tax in the
rmount of 1% on the first $200,000.00, 2% on the amounts between £200,000.00 mnd £2,000,000.00, 3% on
the amlounts betwsen $2,009,000,00 and §2,000,000.00 and 5% on the amounte over #£3,000,000.00, ap well
us the 20% Proparty Transfer Tax that is applicable to Foreign Nationzl buyers for real subate .
purchased in the Capitsl Reglonal District, Fraser Valley Reglonal District, Hetro Vancouver Regional
Diatriot, Centrzl Okanagan and Manalmo Regional District, and may bs payable at Completion.

Authentier Authentivn
Viraj Bector ﬁ@ b Y -
o h BUVER BUYER

1402574 B.C. Ltd.
PRINT NAME PRINT NAME PRINT NARE

WITNESS WITNHESS WITNESS

SELLER SELLER ELLER

Gifutcte In che dapieily 44 Barsiyar sf Drped Fhree s Ordcsbausar Lid,

PRINT NAME PRINT NAME PRINT NAME

WITNESS WITNESS WITNESS
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CONTRACT OF PURCHASE AND SALE ADDENDUM / AMENDMENT

MLS® NO; ©8062005 DATE:Cotobar 00 2824
RE: ADDRESS: 34221  Hallert Road Abbotaford BC V3@ 1P9
{ EGAL DESCRIPTION: LOTY 5 SECTION 3 TONNSHIF 17 NEW WRITHINETER DISTRIOT PLAN 649A

PID; 006-892-220 OTHER PID(S).

ADDENDUM TO / AMENDMENT MADE FURTHER TO AND FORMING PART OF THE CONTRACT OF PURCHASE AND SALE
DATED October sth 2024  NMADE BETWEEN 2402574 B.C. Led.

AS BUYER(S), AND

Belofkka iy ehe aapnolty a8 Rorceivap of Uppsl Parms & Grasohousas LEd,

AS SELLER(S) AND COVERING THE ABOVE-MENTIONED PROPERTY, THE UNDERSIGNED HEREBY AGREE AS FOLLOWS:

The Beller and Buyer scknowladge that tha real estate licenseass are not gualified to give legal,
saoounting or tax advioa, and that any queations ragarding legal documents, imcluding charges
ragiatered againwt title, accounting oxr taxem pavbls should ba anawarad by independant legal aounssl
antd/or socounkants. The Buyer and Seller acknowledge that they bave been adviged and zfforded the time
o mesk independant profsssiocnal advice regarding the Form and comsent of this contract of purchage and
. |sale and any and all related documentation prior to this contract becoming £izm.

BOYER BUVER
1402574 B.C. Ltd.
PRINT NAME PRINT NAME PRINT NAWE
WITNESS WiTNESS WITRESS

SELLER SELTER . SELLER

Jideieta dw Che cipaci Bf da Bimafdar of Cppal Farze § Frerohoores Ged.

PRINT NAME PRINT NAME PRINT NAME

WITNESS WITNESS WITNESS

SC2005 REV. [AN 2023 COPYRIGHT BC REAL ESTATE ASSOUIATION AND CAMADHAN BAR ASSOCIATION (BC BAANCH)
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BCREA bears no Habillty for your use of this form,
. CREA WEBFgrms? %



Aulherdsign 1D: ADDTHFG2-B288-5F11-847 3002248209057 281

SCHEDULE “A”
{Court Approved Sale)

DATE: October 9, 2024

CONTRACT OF PURCHASE AND SALE RE PID: 0058-892-230; LOT 5 SECTION 3 TOWNSHIP 17 NEW
WESTMINSTER DISTRICT PLAN 849A (the "Properiy”)

The following terms replace, medify and where applicable override the terms of the Contract of Purchase and Sale,
including any addenda and/or amendments thersto (collectively, the "Coniract of Purchase and Sale”), Where &
conflict arises beiwsen the terms of this Schediile and the Contract of Purchase and Sale, the terms of this Schedule
shall apply and govern. Notwithstanding any term or condition of the Contract of Purchase and Sale, the parties
hereto agree as follows:

1.

All references to Vendor/Seller in the Contract of Purchase and Sale and In this Schedule mean Deioiiie
Restructuring Inc., as Court appointed Recelver and Manager of Uppal Farms & Greenhouses Lid. (the
‘Recelver’), and not in its persohal capacity, pursuant to a Receivership Order made by The Supreme Court of
British Columbia {the “Court”) in a proceeding between The Toronto-Dominion Bank, as plaintiff, and Uppal
Farms & Greenhouses Lid., a defendant, and the other defendants therein.

The Recelver is not contractually or otherwise liable to any party in any way under the Contract of Purchase and
Sale and shall not be under any obligation to advacate for the Court's acceptance of the Contract of Purchase
and Sate. The only obligation of the Receiver will be {o facilitate the completion of a sale once all conditions have
been met and complied with, Including Court approval and the expiry of any appesl peried, subject to the
Receiver's discretion.

The Buyer accepts the Property “as is, where is" and agreas to save the Recelver harmless from all claims
resuiting fom of reialing fo te age, finess, condition, zoning, lawli use, snvironmental condiion arf
cireumstances and location of the Property, and agrees o accept the Properly subject to any oufstanding work
orders or notices of infractions as fo the date of closing and subject io the exdsting municipal or other
governmental by-laws, restrictions or orders affecting its use, including subdivision agreement and easements.

The Buyer acknowiedges and agrees that the Receiver makes no representations or warranties whatsoever with
respact to the Properly, The Buyer acknowledges and agrees that they have relied entirely upon their own
inspection and investigation with respect to quantity, quality and value of the Properiy.

© With respect to environmental matiers, and without limiting the generallly of the foregoing, the Buyer agrees that

thay are responsible to investigate the environmental condition of the Property to thelr satisfaction and that they
are responsible to satisfy themselves, and is relying on their own investigations to verify that the level of
Contaminants, as hereinaffer defined, on or migrating to or from the Property Is safisfactory {o the Buyer and the
environmental condition of the Property is otherwise acceptable, Contaminants includes, without limitatien, any
contaminant, poliutant, underground or aboveground tank, asbesto= materials, urea formaldehyde, deleferious
substance, dangerous substance or good, hazardous, corrosive or toxic substance, special waste, waste or any
ather substance which is now or hereafter regulated under any laws, regulations, bylaws, orders or other lawful
requirements of any governmenta! authority having jurlediction over the Property.

The Receiver is not and will not be liable to the Buyer nor fo anyone claiming by, fhrough or under the Buyer for
any damages, costs or expenses for damage caused to the Property by the registered owner of the Froperty or
their tenants, guests, assigns, agents or by parsons unknown.

This Contract of Purchase and Sale is subject to approval by the Court, with the real estate commission in
respect of this confract of Purchase and Sale to be paid only if the sale complstes pursuant to an order of the
Court. This condition is for the sale benefit of the.Receiver.

This Contract will become public information prior to the Court approval date and compefing purchasers wilt have
the ability to submit higher offers. The Buyer will have the ability (subject to the Court's discretion) to modify the
Contract fo respond to competing offers and it is recommended that the Buyer seek independent legal advice to
advance lis own offer o the Court. So long as it remains in force the Receiver will be complying with The
Supreme Court of British Columbia’s Practice Direction — 62 "Sealed Bid Precess for Foreclosures and Other
Matters involving the Sales of Land" and the Buyer hereby acknowledges and agrees to that Bid Process and
any amendments thereto, The Receiver may be compelled to advocate that the court consider a further fender
process be undertaken, or that other offers be accepted, in order to obtain the highest price for the Property. The
Receiver gives no undertaking to advocate for the acceptance of this offer. To protect their inferest in purchasing
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10.

1.

12.

13.

14.

15,

16.

17.

the Property, the Buyer acknowledges and agrees that they should attend at any future court hearing in person
or by agent and be prepared there, or as may otherwise be directed by the cour, to make such amended or
increased offer to purchase the Property as the court may permit or direct.

This Contract of Purchase and Sale may be terminated at the Receiver's sole option if at any time prior to Court
approval the Receiver determines it is inadvisable to present this Contract of Purchase and Sale o the Court for
any reason whaisoever, and in any such event the Receiver shall have no further obligations or llabllity o the
Buyer under this Contract of Purchase and Sale or otherwise, This condition is for the sole benefit of the
Receiver.

The Buyer acknowledges and agrees that they are purchasing title to the Property free and clear of alfl
encumbrances of the partles to the proceedings concerning the Property in accordance with such vesting order
as may be made in the said proceedings except: subsisting conditions, provisos, restrictions, excepfions and
reservations, including royalties contained in the original grant or contained in any other grant or disposition from
the Crown registered or pending restfictive covenants and rights-of-way in favour of uiifiies and public
authorities, existing tenancies, If any, and except as otherwise set out hereln,

The Buyer acknowledges and agrees that time will be of the essence hereof, and unless the balance of the cash
payment is pald and such formal agreement io pay the balance as may be necessary is entered into on or before
the Completion Date, the Recelver may at its option elther {erminate or reaffirm this Contract, and in either event
the amount paid by the Buyer, including without imitation the deposit, will be absojutely forfeited to the Receiver
oh account of damages, and notin substitution therefore, without prejudice to the Receiver's other remedies,

No property condition disclosure statement concerning the Property forms part of this Contract of Purchase and
Sale whether or not such a statement is attached to it.

The Purchase Price does not Include Goods and Services Tax (*GST"), Provincial Sales Tax ("PST),
Harmonized Sales Tax, property transfer tax, or any other tax that may be applicabie (cofiectively, “Taxes"). The
Buyer will be liable for and shall pay all Taxes and registration charges and ransfer fees properly payable upon
and in connection with the sale and transfer of the Property by the Receiver to the Buysr. On the complstion date
for the sale, the Buyer will provide the Receiver with a certificate signed by the Buyer or its officer confirming the
Buyers GST and PST registration numbers together with an undertaking fo self-assess and remit any GST or
PST payable in respact of the transaction and an indemnity in that regard in a form acceptable to the Recaiver,
and, in any event, the Buyer shall pay any and ail Taxes payable in respect of the purchase of the Property
hereunder, and shali fully comply with the provisions of the federal Excise Tax Act, Provincial Sales Tax Act and
Property Transfer Tax Act. The Buyer shall obtain its own legal, accounting and other professional advice as io
GST and PST and any other Taxes,

The Buyer walves any right it may have with respect to cenfirmation and/or acknowledgement of the residency of
the Receiver andfor registered or beneficial owner(s) of the Properly and expressly agrees, represents and
warrants that it will not withhokd any portion of the sale proceeds for any reason pertaining to the residency of the
Receiver and/or registered or beneficlal owner(s) of the Property. In that regard, the Buyer agrees, represenis
and warrants that it has performed its own investigation and due diligence with respect to the residency of the
Recefver andfor registered or beneflcial owner(s) of the Properly and, to the extent necessary, has incorporated
any asscciated risks inte its purchase price.

The Receiver may, at its sole discretion, extend the Completion Date by up fo 15 business days.

The Buyer acknowledges and agrees that the Recsiver shall not be liable to the Buyer for any loss, damage or
expense, whether in contract, law or by stafute, arising out of or related in any way to the Recsivers failure o
deliver vacant pessession fo the Buyer on the Possession Date or thereafter provided that, if vacant possession
is required {o be delivered to the Buyer under the Confract of Purchase and Sale, the Receiver males
reasonable efforts to deliver vacant possession through a writ of possession or such other lawful enforcement
meaans as the Receiver considers advisable in its sole discretion.

if the Buyer fails or refuses fo complete the purchase and sale herein contemplated after sll the Buyer's
conditions have been satisfied or waived, the Deposit fogether with accrued interest thereon shall be forfeited fo
the Raeceiver as liquidated damages as 3 genuine pre-estimate of its damages, without prajudice to any other
rights and remedies which the Receiver may have at law or in equity against the Buyer. It accordance with s.
30(1)(g} and 30{2)(b) of the Real Eslale Services Act, the Buyer and Receiver hereby agree to the release of the
Deposit and accrued interest thereon fo the Recelver, and the Buyer hereby instructs the party hoiding the
Deposit {0 so release the Deposit together with accrued interest thereon to the Recelver, upon writlen demand

—_2-

ndGenheratedStamp
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from the Receiver or its counsel confirming that the Buyer has falled or refused to complete the purchase and
sale hereln contemplated despite the Buyer's conditiens having been satisfied or waived.

18. All funds payable in connection with this Contract of Purchase and Sale will be by certified cheque or bank draft
and shall he delivered by prepaid courier to the solicitor acting for the Receiver.

19, This Schedule may be executed in one or more counterparis, each of which will be an original, and afi of which
- together will constitute a single instrument. This Schedule may be signed andfor transmitted by fax or by
alectronic mail of a .PDF document or electronic signature {e.g., DocuSign or similar electronic signature
technology) and thereafter maintained in electronic form, and such electronic record will be as valid and effective
to bind the parly so signing as a paper copy bearing such party's handwritten signature. The parties further
consant and agree that the electronic signatures appearing on this Schedule will be freated, for the purposes of
validity, enforcesbility, and admissibifity, the same as handwritien signatures.

Autherdisan

lfires Bector

Witness Boyshdhon -
[ Liempi .
Witness Buyer 1402574 BC Ltd.
Withess Deloiite Restructuring Inc. in its capacity as Couri-

Appointed Receiver and Manager of Uppal Farms &
Greenhouses Lid. )

ndGeneratedStamp



This is Exhibit “AA” referred to in the affidavit of
K. Hotel sworn before me at Calgary this £35 day
of October 2024.

Lierek Pontin
Barrister and Solicitor
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No.
Vancouver Registry

IN THE SUPREME COURT OF BRITISH COLUMBIA
BETWEEN:
THE TORONTO-DOMINION BANK

Petitioner

UPPAL FARMS & GREENHOUSES LTD., BHALVINDER
KAUR THANDI, JAGRAJBIR KAUR UPPAL, GURMINDER
SINGH UPPAL, PAWANBIR SINGH UPPAL, THE CROWN IN
RIGHT OF BRITISH COLUMBIA, HIS MAJESTY THE KING
IN RIGHT OF CANADA, DUC HUY NGO, JASVIR KAUR
JOHAL, DALJIT SINGH GILL, MKR GROWERS LTD., MGB
ENT, LTD., AGRICULTURAL CREDIT CORPORATION, DE
LAGE LANDEN FINANCIAL SERVICES CANADA INC,,

LINDE CANADA INC. and ALL TENANTS AND

dadl N SAag

OCCUPANTS OF THE SUBJECT LANDS

Respondents

CONSENT TO ACT

Deloitte Restructuring Inc., a Licensed Insolvency Trustee, HEREBY CONBSENTS to act as

Receiver of:

a) All of the assets, undertakings and property of the respondent, Uppal Farms &
Greenhouses Lid., including the lands legally described as Lot 5 Section 3
Township 17 New Westminster District Plan 649A (PID 006-892-230); and

b) The lands legally described as Parcel “B” (J147113E) Lot 10 Section 3 Township
17 New Westminster District Plan 649A (PID: 006-892-621) and all assets,
undertakings and property of Bhalvinder and Jagrajbir arising from, relating to or
in connection with the Lot 10 Lands, including the pepper farm business operating

thereon.
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DATED at the City of Vancouver, Province of British Columbia, this 23™ day of October 2024,

Deloitte Restructuring Inc.

Nanﬁe’frfJ eff Keeble, CPA, CA, CIRP, LIT, CBV
Senior Vice Pregident

245056.00323/306475942.1
1414-7722-3440, v, 1
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No.
Vancouver Registry

IN THE SUPREME COURT OF BRITISH
COLUMBIA

BETWEEN:
THE TORONTO-DOMINION BANK
Petitioner
AND:
UPPAL FARMS & GREENHOUSES LTD. et al

Respondents

AFFIDAVIT

OWEN BIRD LAW CORPORATION
' POBox 1
Vancouver Centre 11
2900 - 733 Seymour Street
Vancouver, BC V6B 086

Attention: Scott H. Stephens
File No. 34172-0054









