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7. Interest 

If the Guarantor does not make Immediate payment in full of the Obligations when demand for payment has been made by the Bank, 
the Guarantor shall pay interest on any unpaid amount to the Bank at the highest rate of interest per annum that is charged on any 
Obligations fur which payment bas been demanded hereunder at1d which remain unpaid, 

8, State of Account 

The records ·of the Bank in respect of the Obligations wilibe prima faoie evidence of the balance of the amount of the Obligations that 
are due and payable-by the Customer to the Bank, 

9, Appltcation of Moneys Received 

The Bank may, without notice and demand ofany kind and at any time, apply any money received from the Guarantor, the Customer 
or any other person (including arising from any security that the Bank·may from time to time hold) or any balance in any account of 
the Guarantor held at the Bank or any of the Bank's affillates, to· such part of the Obligations, whether due or to become due, as the 
Bank in its sole and absolute discretion considers appropriate, or may, in its sol~ and absolute discretion, refrain from applying any 
such money, The Bank may also revoke and alter any such application in whole or in patt. If any amount that is to be applied is in a 
cu1Yency other than the currency of the Obligaiion to which such amount is to be applied, then the amountthat is applied shall be 
converted from one currency to another using the rate of exchatlge for the conversion of such currency as determined by the Bank or 
its agents and the Bank or its agent may earn revenue on such conversion. 

10. No Set-off or Counterclaim 

The Guarantor will make all payments required to be made under this Guarantee without claiming or asserting any right ofsetoff or 
counterclaim that the Guarantor has or may have against the Custome1· or the Bank, all of which rights the Guarantor waives. 

11. Exhausting Recourse 

The Bank is not required to take any proceedings~ exhaust its recourse against the Customer or any other Guarantor or person or under 
any security the Bank may from tune to time hold, or take any other action, before being entitled to demand payment from the 
Guarantor under this. Guarantee, and the Guaranior walves all benefits of discussion and division, 

12. No Representations 

There are no representations, warranties, terms, conditions, undertakings or collateral agreements, express, implied or statutory, 
between the parties except as expressly set forth herein. The Bank wlll not be bound by any representations or promises made by 
Customer to the Guarantor and possession of this Guarantee by the Bank will be conclusive evidence against the Guarantor that this 
Guarantee was not delivered in escww or pursuant to any agreement that it should not be effective until any condition precedent or 
subsequent has been complied with, and this Guarantee w!ll be binding on each Guarantor who has signed this Guarantee 
notwithstanding the non-execution thereof by any proposed guarantor, 

13. Postponement and Assignment 

The Guarantor hereby postpones payment of all present and future debts and liabilities of the Customer to the Guarantor, and as 
security for payment of the Obligations, the Guarantor hereby assigns such debts and liabilities to the Bank and agrees that all moneys 
received from the Customer by or on behalf of the Guarantor shall be held in trust for the Bank-and forthwith upon receipt paid over lo 
the Bank, all without prejudice to and without in any way limiting or lessening the liability of the Guarantor to tbe Bank under this 
Guarantee. This assignment and postponement is independent of the guarantee, indemnity and primary obliger obligations contained 
in this Guarantee and will remain in full force and effect until, in the case of the assignment, the liability of the Guarantor under this 
Guat'antee has been discharged or terminated and, in the case of the postponement, until all Obligations are performed and 
indefeasibly paid in full. 

14. Subrogation 

The Guarantor will not be entitled to be subl'ogated to the rights of the Bank against the Customer, to be indemnified by the Customer 
or to claim contribution from any other Guarantor until the Guarantor makes indefeasible payment to the Bank ofall amounts owing 
by the Guarantor to the Bank under this Guarantee and the Obligations are indefeasibly paid in full. 
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15, Bankruptcy of Customer 

Upon the bankruptcy 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 to prove its claim and·the Bank may prove such claim if and In any manner 
as it deems appropriate in its sole dfacretion. The Bank may value as it sees fit or refrain fmm valuing any security held by t11c Bank 
without in any way releasing, reducing or otherwise affecting the liability of the Guarantor to the Bank, and until all the Obligations of 
the Customer to the Bank have been indefeasibly paid in full, the Bank shall have the right to include in its claim the amount of all 
sums paid by the Guarantor to the Bank under this Guarantee and to prove and rank for and receive dividends in respect of such claim, 
·any and all rlghtto provoand rank for suclfSums paid by the Guarantor and to receive the full amount of all dividends in respect 
thereto being hereby assigned.and transfurred to the Bank. 

16. Costs and Expenses 

The Guarantor agrees to pay all costs and expenses, including.legal fees, of enforcing this Guarantee including the charges and 
expenses oftbe Bank's in-house lawyers. Tile Guarantor.will pay all legal fees on a so!iciror and own client basis. 

17, Other Guarantees and Security 

The liability of the Guarantor under any other guarantee or guarantees given to the Bank in connection with th• Obligations shall not 
be affected by this G1mantee, nor shall this Guarantee affect or be affected by the endorsement by the Guarnntor of any note or notes 
of the Customer, the intention being that the liability of the Guarantor under such other guarantee or guarantees and this Guarantee, 
and under such other riote or notes and this Guarantee, shall be cumulative. Nor shall the Bank be required to marshal in favour of the 
Guarantor other guarantees granted by other persons or any securi_ty, money or other property that the Bank may be entitled to receive 
or may have a claim upon. 

18. Amendment and Waivers 

No amendment to th_h, Guarantee 'Nill be valid or binding unless set forth in writing and duly executed by the Guarantor and the Bank. 
No waiver by the Bank of any breach of any provision of this Guarantee wm be effective or blnding unies::. 1i"ta.dc 1n wrir.ng and ~ie;ned 
by the Bank and, unless otherwise provided in the written waiver, wiH be iimited to the specific breach waived. No delay in the 
exercise of any right or remedy by the Bank shall operate as a waiver thereof. No failure to exercise a right or remedy or partial 
exe1·cise of a right orremedy by the Bank shall preclude other or further exercise thereoforthe exercise of any other right or remedy 
by the Bank. 

19, Discharge 

The Guarantor will not be released or discharged from its obligations hereunder except by a wHtten release or discharge signed by the 
Bank. 

20, Genem! 

This Guarantee shall be binding ·on the successors of the Guarantor 01', if the Guarantor is an individual, the heirs, executors, 
administrators and other legal representatives of the Guarantor, and shall enure to the benefit of the successors and assigns of the 
Bank. 

Jfmore than one Guarantor has signed this Guarantee, each Guarantor shall be jointly and severally liable under this Guarantee. 

To the extent that any limitation period applies to any claim for payment hereunder of the Obllgations or remedy for the enforcement 
of such p~yment, the Guarantor agr~es that any such limitation period is excluded or waived, but if such exclusion and wajver is not 
permitted·by applicable law, then any limitation period is extended to the maximum kngth permitted by applicable law. 

Any notice or demand which the Bank may wish to give under this Guarantee may be personally served on the Guarantor or sent by 
• ordinary mail or electronic mail to the last known address of the Guarantor. Any notice that is sent by ordinary mail shall be 
conclusively deemed to have been received on the fifth day following the day on which it is mailed. Any notice that is sent by 
electmnic mail shall be conclusively deemed to have been received on the day it is sent 

If any provision of\his 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 enforceability of the remaining provisions of this Guarantee. 
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This Guarantee shall be governed by and construed in accordance with the laws of the Pl'Ovince of BRITISH COLUMBIA 
and the laws of Canada applicable therein. 

Any word herein contained importing the singular number shall include the plural and any word importing a person shall include a 
corporation, partnership, fim1 and any other entity. • 

Subject to Section 17, this Guarantee constitutes the entire agreement between the Guarantor and the Bank with respect to the subject 
. matter hereof and cancels and supersedes any prior understandings and agreements between the parties with respect thereto, 

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

==eofOUM,mOOC] ~ 
(authorized signature) "#-

AMY I{, SIDHU 
Per: Barrister & Solicitor 

(authorized slglW/(l[<!li\SiONE LAW Gi'IOUP LLP. 
ilioi _ 32625 South Fraser Way 

[N f G """"W<!rd BC V2T 1X8 ame o ua4'=(60'4).744-4600 

Per: c--c---,--,-~-------------­
(authorized signature) 

Per:-,-,.----,.---,-~---------~---­
(autborized signature) 

[Name of Guarantor] 

Per: 
7(a-u;;-th~o-.-riz-e-;d-si;--gn-a-ct-ur-e)c--------------

Per: -,--.----,--,.--~---.--------------­
(authorized signature) 

[Name of Guarantor] 

Per: 
7(a"u"th-o,-.-iz-e-.-d-s1''g-na-ct-ur-e)c--------------

Per: -;--,.----.----.---.-----.--------------­
(authorized signature) 

. [Name of Guarantor] 

Per:-,--,--.----.---~-------------­
(authorized signature) 

Per: -;--.----.---.--.----,----.--------------­
(authorized signature) 

[Name of Guarantor] 

• Per:--.----.----.---.-----.---------------
(authorized signature) 

Per: -,--.---.---.---.-----.--------------­
(authorized signature) 
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PcrsonatGua.l'nntee ~ 

Slgnatme ofGuarantor: __ ,..,.¼"'ir,/-----~-----­

Pd11tname; GURMINDE~ UPP AL 

Personal Guarantee 

Signature of Guarantor: _______________ _ 

Print name: ___________________ _ 

Personal Guarantee 

s·ignature of Guarantor: ----------------
Print natne: ___________________ _ 

Personal Guarantee 

, Signature of Guarantor: _______________ _ 

Prinlname: ___________________ _ 

Personal Guarap.tee 

Slgtlature of Guarantor: _______________ _ 

Print name: ___________________ _ 

Personal Guarantee 

Signature of Guarantor: _______________ _ 

Print name: ___________________ _ 

Personal Guarantee 

Signature of Guarantor: _______________ _ 

Print name: ___________________ _ 

Pirsonal Guarantee 

Signature of Guarantor: _______________ _ 

Print name: ___________________ _ 



This is Exhibit "L" referred to in the affidavit of K. 
Hotel sworn before me at Calgary this ZS"' day of 
October 2024. 

Derek Pontin 
Bani,ter and Solicitor 
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TD Canada Trust 

General Assignment of Rents & leases 

This agreement and assignment is made as of the ~day of November 20 22 
BETWEEN: 
UPPAL FARMS & GREENHOUSES LTD. 
a corporation incorporated under the Jaws 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 Whereas in order to secure 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: 

1. Interpretation 

In this agreement and assignment, unless there is something in the subject matter or context inconsistent therewith, 
(a) "Lands" means the lands and premises described in Schedule A attached to this agreement and assignment. 
(b) "Leases0 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; 

(ii) every existing and future tenancy, agreement as to use or occupation and licence in respect of the whole or any portion of the 
Lands, whether or not pursuant lo any written lease, agreement or licence; 

(iii) eveiy 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 ex,jsting and foture assignment and agreement to assume tlie obligations of Tenants of the whole or any portion of the 
Lands; 

in each case, as amended, modified, supplemented, replaced or restated from time to time. 
(c) "Mortgage" means a registered charge/mortgage of the Lands, in the amount of _________________ _ 

FOUR MILLION EIGHT HUNDRED THOUSAND Dollars 
($4,800,000.00 ) from the Assignor to the Assignee, which was signed, or for which an Aclmowledgement and 

Direction was signed, on November , 2022 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 lo the Assignee that is securs:d by the Mortgage. 
( e) "Rents" means all rents and other monies now due and payable or hereafter to become due and payable and the benefit of all 

covenants of Tenants, indeninitors and gllarantors, under 01· in respect of the Leases. 
(f) "TenaJ:lt" means any lessee, sub1essee, licensee or grantee of a right of use or occupation under a Lease and that person's 

successors and pennitted 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 Assignor's right, title, benefit and interest in and to the following: 

(a) the Leases and all benefits, powers, options and advantages of the Assignor to be derived therefrom and all covenants, obligations, 
undertakings and agreements of Tenants, thereunder; and 

(b) the Rents, with fu)l power and authority to demand, collect, sue 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. Representations and Covenants of the Assignor 

The Assignor hereby represents to, and covenants and agrees with, tho Assignee that: 
(a) 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 ofrenl 

for the last month of the term); 
(b) there has been no default of a material natur, 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 surrender or matelially modify, alter or amend any Lease or consent to an assignment of the Tenant's interest under any 

Lease without first obtaining the consent in writing of the Assignee; 
(e) it will not at anytime assign, grant a security interest in or otherwise encumber its interest under any Lease or the Rents due or to 

become due thereunder, or any part thereof, other than to the Assignee; and • 
(f) it will not lease or agree to lease any oflhe Lands except at a rent and on terms and conditions which a prudent landlord would 

expect to receive for such premises, and except 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 paragraph 3(a) abo,ye, the Assignor shall be permitted to collect and receive the Rents as and when they shall become due 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 assigmnent or any other agreement collateral 
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 
Tenant in so doing. . 

5, Rights and Duties of the Assignee 

Nothing contained ~erein 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 its 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. 

6. Further Assurances 

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

7, Additional Continuing Security 

This agreement and assigmnent is being tal<en as additional collateral security for payment of the Obligations, and none of the rights or 
remedies of the Assignee under the Mortgage or any other security held by the Assignee 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 assigmnent shall be of no further force or effect. 

8. Indemnity 

The Assignor shall reimburse, indemnify and hold harmless the Assignee for and from any and an expeuses: 1osses1 damages and Jiabilities 
which the Assignee may reasonably incur by reason of this agreement and assignment and the exercise by or on behalf of the Assignee 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 agreeme t and a • gnment has been executed by the Assignor by its duly authorized officers as of the date first above written. 

Per:--'="--"4-----------­

Name: w.rrr-.W-u- Office: Director 

Office: Director 
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Schedule A 
T,egal Description ofl,ands 

PID: 006-892-230, LOT 5 SECTION 3 TOWNSHIP 17 NEW WESTMINSTER DISTRICT PLAN 649A 
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This is Exhibit "M" referred to in the affidavit of K. 
Hotel sworn before me at Calgary this '<'::>-day of 
October 2024. 

Derek 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 11 
day of_,._,j\aP-N(I'-"-_.£~~• 20..ll_ 

BETWEEN:_ 
JAG)lAJBIR KAURUPPAL and BHALVI~D"KAUR THANDl 

a corporation mcorpornted under the laws of BrJbshOlumbia , (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 Whereas in order to secure payment of the Obligations, the Assignor has agreed to assign the Leases and Rents to the Assignee as 
provided heroin; 

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: 

1. Interpretation 

In this agreement and assignment, unless there is something in the subject matter or context inconsistent therewith, 
(a) "Lands" means the lands and premises described in Schedule A attached to this agreement and assignment. 
(b) 11 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; 

(ii) every existing and future tenancy, agreement as to use or occupation and licence in respect of the whole or any po1tion of the 
Lands, whether or not pursuant to any written lease, agreement or licence; 

(iii) every existing and future Indemnity or guarantee of all or any of the obligations of any existing or future Tenant of the whole 
or any poJiion of the Land.s.; and 

(iv) every existing and future assignment and agreement to assume the obligations of Tenants of the whole or any po1tion of the 
Lands· • • 

in each case; as amended, modified, supplemented1 replaced or restated from time to time. 
(c) "Mol'tgage' means a registered charge/mortgage of the Lands, in the amount of ________________ _ 

TEN MILLION DOLLARS 
($10 000 000.00 
Direction was s1gned, on 

from the Assignor to the Assignee, which was signed, or for which an Acknowledgement and 
2021 and any amendmen:ts or modifications thereto and any mortgage or mortgages 

made or take in substitution thereof. 
(d) 
(e) 

"Obligations" means the indebtedness and liability of the Assignor to the Assignee that is secured by the Mortgage. 
"Rents" means all rents and other monies now due and payable or hereafter to become due and payable and the benefit of all 
covenants of Tenants, indemnitors and guarantors, under or in respect of the Leases. • 

(f) "Tenant0 means any lessee, sub]essee, l_icensee or grantee of a right of use or occupation under a Lease and that person's 
successors and pennitted assigns, 

2. Assignment 

As continuing collateral security for payment of the Obligations, th~· Assignor hereby assigns to the Assignee and creates a security intel'est 
in all of the Assignor's right, title, benefit and interest in and to the following: 

(a) the Leases and all he:nefits, powers, options and advantages of the Assignor to be derived therefrom and all covenants, obligations, 
undertakings and agreements of Tenants, thereunder; and • 

(b) the Rents, with full power and authority to demand, collect, sue for, recover, receive and give receipts for the Rents. and to enforce 
payment of the Rents and performance of the obligations of the Tenants, lndemnitors and guarantors under the Leases in the name 
of the Assignor or the owner from time to time of the Lands. 

3'. Representations 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 month in advance (exeept, if so provided in the Lease, for payment ofrent 

for the last tnonth of the term); 
(b) there has been no 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 eaoh of the Leases and will not do or permit to be done anything that could 

reasonably be expected to 1;1dversely affect the enforceability of any Leasej . 
(d) it wil1 not surrender 01· materially modify~ alter or ·amend any Lease or cons0nt to an assignment of the Tenant's interest under any 

Lease 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 Lease or the Rents due orto 

• become due thereunder, or any part thereof, other than to the Assignee; and 
(f)· it will not lease or agree to lease any of the Lands except at a rent and on terms and conditions which a pmdent landlord would 

expect to receive for such premises, and except 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 paragraph 3(a) above, the Assignor shall be permitted to collect and receive the Rents as and when they shall become due and 
payable according to the terms of the patticular Lease unless and pntll the Assignor is in default in payment of any of the Obligations or in 
obsel'Vlng or performing any covenant, obligation or condition under this agreement and assignment or any other agreement collateral 
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 fot· the 
Tenant 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 ofany Rents or for the obse,vance or performance of any covenant, obligation or condition under any of the Leases to be 
obse!'Ved or performed by the Assignor, and the Assignee shall not, by virtue of this agreement and assignment or its receipt ofany 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. 

6. Further Assurances 

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

7. Additional Continuing 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 tl1e Assignee under the Mortgage or any other security held by the Assignee 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 force or effect. • 

8. Indemnity 

The Assignor shall reimburse, indemnify and hold harmless the Assignee for and from any and ail expenses, losses, damages and liabilities 
which the Assignee may reasonably incur by reason of this agreement and assignment and the exercise by or on behalf of the Assignee 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 assignment has been executed by the Assignor by its duly authorized officers as of the date first above written. 

AMY I<, SIDHU 
Barrister & 50~~tg~p LLP • 

WAi611~1~~;Jt:n Fraser Way 
tt202- "~ BC V2i 1 XB Abbotsford, 

44 4600 
WITNESS:_:,q,_ ___ __:Cs:_60'--4-'-) 7_._· _·_ 
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AMY \(, SIDHU j \ \ e h / ~ 1) 
Barrister & 50\\cltoGP LLP 17 ,Y\~'.06;-t-i ~v\ ; 

3/\---,#wZmo2:E1_r<S3:l126'lJ:25'Fl"SoA\ut"!;_h~F~raserWay BHALVINDER KAUR THANDI 
Abbotsfptd. BC V2T 1XB 

(604) 7 44-4600 



PID: 006-M2-621 

ScbednleA 
LegaLDes.cription ofT,ands 

Parcel "B" (JI 471 l3E) Lot 10 Section 3 Township 17 New Westminster District Plan 649A 
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This is Exhibit "N" referred to in the affidavit of K. 
Hotel sworn before me at Calgary this 2J -day of 
October 2024. 

A Commissioner for taking Ajjii:k¼vits within Albe11a 

Derek Pontin 
Barrister and Solicitor 
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;90~3~2 _________ BRANCH 

NOTICE OF INTENTION TD GIVE SECURITY 1,JNQER SECTION 427 OF THE BANK ACT 
• . - TO · · • 

• . THE 'l"OROIIITO-DOM_II\IION BANK 

TO WHOM IT MAY CONCERN: 
UPPAL FARMS & GREENHOUSES LTD 

{Ni\M~ or l'EflsbN, flia::, OR toMPA»9i .. 
~-• '"""'~ 34050 HALLERT RD, Abbotsford BC, V3G 1 P9 

HEREBY GIVES NOTICE THAT IT IS THEIR INTENTION TO GIVE SECURITY UNDER 
• . !HIS OR Tfil!III 

THE AUTHORITY OF SECTION 427 OF THE B~K ACT, TO T~ TORONTO-DOMINION 

BANK, DATED AT f/t,l}r,1 Yem D THIS f.: DAY OF • \A'N,1 .- :lo:z ~ IJ !1Mntlll /y~Arl 
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Canada Trust 
Bank Act Security Agreement 

Branch Transit No. 9032 
Address 32817 South Fraser Way 

Abbotsford, BC V2S 2A6 

q11stoli,,er lnfo;,iiatfo~ 

Date Jurt e '-f,, 'k(>-1 

0cCu:,se,t,ccom=•r'-'n"'am=•:.-.=llP=P'-'AL=F:.:ARM==S_::&::..::Gc:RE=ENH=:::O::.U::.S::.E=S::..::L::_TD=. _____ -"C"u"'st,,om=•r'--'n,,,am=e'--------------------------'--

~A,,dc,dr"'e"'ss'----------'3"4""05,,oc.,He,al,elecert"--"R"oa,,,d,,_, c.,Ac:bbe,o"'tsecfis,or,,d,,_,BeoCcC..'-V=e3G"---'l"-'P9'-------- ~A,::dc,d,;,ree,ss,_ ___________________ _ 

Customer name Customer name 

'-'A=d=dr,,es"s'------------------------ '-'A=d=dr,,e"ss'----------------------­

In this agreement the words you and your mean each customer named above. We, aw~ ours and us mean The Toronto~Dominion Bank. This 
s"°urity is given under the prn.visions of Sectio_n 427 of the Bank Act. 

-S~curity . . . . . 
For good and valuable cousideration, 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 or renewals of such loans and advances, or substjtution therefore and interest on such loans and advances and on 
any such renewals or substitutions, the following property of which you are now or may hereinafter become the owner (describe kind of property): 
(if more space is required, complete Schedule A on page· 4). 

fxl refer to Schedule A 
and which is now or may hereafter be located at ( describe location of property): af more space is required, complete Schedule A) 

lii:J refer to Schedule A 
or wherever such property may be. 
The property now owned by you and hereby assigned is free from any mmtgage, 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 free from any mortgage, lien or charge thereon other than previous assignments, if any, to us or to such other party as you have previously 
aqvi~~d us. 
Signatur~s • • 
Each person who signs this agreement is jointly and severally liable under this agreement. Your signature below means: 
• the information provided in this agreement is complete and accurate; 
• you understand and agree to the following terms and conditions of this agreement; and 
• you have received a completed copy o 'r&'ff'l'ent. 

Witness sign 
Print name 
Witness Address 
(if not a TD employee) 

Witness sign 
Print name 
Witness Address 
.(if not am employee) 
Witness sign 
Print name 
Witness Address 
(if not a TD employee) 
Witness sign 
Print name 
Witness Address 
(if not a TD employee) 
Page 1 of4 

AMYK.SIDHU 
BaA'lst<lf & Sallc;)tor 

WATERSiONI: LAW GROUP LLP 
#202 _ 32625 South Fraser Way 

Abbotsfotd, 80 V2T 1X!l 
(604) 7 44-4600 

Per: 

Customer 

Customer 

Customer 

Customer 

SLTD. 

512302 (0307) 
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Terfus and C~nditio~s. Bani< A~t S~~urity. 

The information specified on the front of this agreement, along with the following tenns and conditions, fonn the agreement governing your Bank 
Act Security to The Toronto-Dominion Bank. In retnrn for our making loans and advances to you, you agree with us as follows: 

1 Evidence of debit 
We 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 created by such loans and advances but will 
represent the debt. 

2 Default 
If you: 

• • default in payment of all or part of any debt or liability to us, or 
0 fail to care for, maintain> protect or preserve the property 

covered by any security held by us, or 
• if you cease or threaten to cease to carry on business, become 

insolVent or the subject of bankruptcy or insolvent proceedings, 
or 

0 if any indebtedness you owe to any other person becomes due 
and payable or is capable of being declared due and payable 
before the maturity thereof or any such indebtedness is not paid 
at its maturity or upon the expiry of any stated grace period, or 

• default in any other manner contemplated under the Bank Act, 
we will have the following rights: 

• • to sell all or any of the property covered by such security; 
13 11 authority to sell all or any of your securities and all or part 

of the property thereby charged; and 

• • 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 are not required to give 
you or any other person notice of the sale. We may sell any such 
property without advertisement and without selling at public 
auction. We may apply the proceeds to reduce the liabilities 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 fonnality prescribed by custom or by law in 
relation to any such sale. 

3 Sale of property 
If you sell all or part of the property, the proceeds of any such sale 
including cash, bills, notes, evidences of title, and securities, and 
the indebtedness of any purchaser in connection with such sale will 
be our property. The property will be payable or transferable to us. 
Until so paid or transferred to us, the propetty will be held by you 
on our behalf of and fo trust for us. Execution by you and 
acceptance by us of an assignment of book debts will be considered 
to be in furtherance of this declaration and not an acknowledgment 
by us of any right or title of yours to such book debts. 

Page2of4 

4 Bailee· 
If we surrender to you any of the securities from time to time; for 
the purpose of enabling you to obtain possession of the property, 
you will receive possession of the securities and the property as 
bailee. You will hold tho property for and on behalf of us and deal 
with it as we may direct from time to time, You will give to us 
securities under the Ban1c Act covering said property when 
required by us. 

5 Insurance 
You will keep the property insured against damage by fire and, if 
demanded by us, against any other Joss or damage to its full 
insurable: value, with companies 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 fit and you will pay on demand the premiums and interest at 
our prevailing rate on your loan. 

6 Wages 
You will at all times duly and seasonably pay and discharge the 
wages~ salaries, and other remuneration of al1 persons emploved by 
you in corm.ection with your business. You will from time to t!me, 
if so requested by us) obtain such waivers of prior liens for 
. salaries, wages, or other remunerations as may be necessary to 
secure to us a first lien on your property, 

7 Notes 
Any promissory note or other evidence of indebtedness received 
by us together with any security and/or documents attached thereto 
or received therewith will be subject to the tenns of this 
agreement. We and/or holders for the time being of such 
promissory note or other evidence of indebtedness may at any time 
before or after 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 proportionate part of the security or the 
property covered, 

8 Enter property 
We may directly or through our agent, from time to titne and 
without any demand, take the following actions. We may break 
open, enter upon or 1nto and occupy (with or without force) and 
use free of charge and to the exclusion of all others including you, 
the premises and property. These include all real and personal, 
immovable and moveable property and whether or not covered 
or charged by the secul'ities, of or used by you in 



ooonection with the property (not being the premises of a 
warehouseman 01· oarrler). We may continue our use until the 
property is fully realized upon. We may from time to time appoint 
a receiver or agent to act for you who alone will be responsible for 
his acts. You do not have any power to revoke such an 
appolnttilent. Such agent or receiver will have the powers hereby 
granted to us (including entiy and use as above provided). In 
addition, the agent or receiver will have the right from tirne to time 
and in your name to 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 to enable the property to be realized upon. 

9 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 clearing houses established by the Canadian Payments 
Association. Tn all deallngs with your accounts and with bills of 
exchange and pr:esentment for payment thereof may act under and 
in accordance with the rules and regulatiOns under which such 
ciearing houses are operated and will not be responsible for any 
loss occasioned by action hereunder, nor for any neglect, failure, or 
delay in exercising or enforcing any of our powers or rights nor for 
any act, default, or misconduct of any agent) broker, officer, 
employee, or servant of ours. We will be accountabl~ only for such 
moneys as we actually 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 granting any extension of time or indulgence. 

10 Additional Agreements/Attorney 
You will from time to time execute, draw, endorse, and deliver, the 
securities and the promissory notes for such advances and all 
promissory n9tes, bills of exchange, agreements, contracts, leases, 
assignments, or other documents which may from time to time ih 
our opinion be necessary or expedient for the purpose of: 
• carrying into effect any of the provisions hereof, and 
• 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 Attorneys of you, with full 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 Irrevocable so long as any pa,t of the 
liabilities remains unpaid or any loan or credit facility is made 
available to you by us and notwithstanding your death. Every 
power, 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. 
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11 No Limitation 

The pfovisions hereof are in addition and without limitation to a11 
our other legal remedies and to all other rights under all other 
agreements you have entered into with us. 

12 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 
sufficiently given if mailed, postage prepaid, addressed to you at 
your last address known to us. in connection with your accounts 
and such notice will be deemed to have been given four days 
following the day of mailing. 

13 Assigns 
The agreement shall govem your heirs, executors, administrators, 
successors, and assigns. 

14 Headings 
Headings are provided as a reference for your convenience. 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 

Securitv 

Description of property 

ALL CROPS GROWING OR PRODUCED uPON TIIE FARM 
INCLUDING ALL-NATURAL INCREASES TIIEREOF 
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Date 

Place(s) where Located 

IN AT UPON OR NEAR LANDS AND PREMISES OR ANY ONE OF 
THEM SITUATED ATP!D: 006-892-621 PARCEL "B" (J147113E) LOT 
10 SECTION 3 TOWNSHIP 17 NEW WESTMINSTER DISTRICT PLAN 
649A, ALL IN TIIE PROVINCE OF BRITISH COLUMBIA AND IN 
SUCH OTIIERPLACE OR PLACES IN CANADA NOW OR 
HEREAFTER USED OR OCCUPIED PROM TIME TO TIME BY THE 
UNDERSIGNED IN THEIR NORMAL COURSE OP BUSINESS 



This is Exhibit "O" referred to in the affidavit of K. 
Hotel sworn before me at Calgary thisZ.'.>-day of 
October 2024. 

A Commissioner for taking Affidavi',; within Alberta 

Derek Pontin 
Barrister and Solicitor 
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1. 

ASSIGNMENT OF INSURANCE POLICIES AND PROCEEDS 
(this "Assignment'') 

• Jt.Ah.(., 

This Assignment is m·ade as of ty _L, 2021 

RECITALS: 

164 

A. The Toronto-Dominion Bank (the "Assignee") have agreed to grant a loan in an amount 
not to exceed $1,720,000.00 (the "Loan'') to Jagrajbir Kaur Uppal and Bhalvinder Kaur 
Thandi (together the "Assignors") pursuant to 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, renewed, restated or replaced from 
time to time (the "Loan Agreement"); 

B. 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 or under them (the "Property"); 

C. The Assignee require the Assignors to execute this Assignment as a prerequisite to 
funding the Loan; and 

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

NOV\/ THEREFORE THIS ASSIGNMENT WITNESSES THAT, for valuable consideration (the 
receipt and sufficiency of which are hereby acknowledged by the Assignors), the Assignors 
certifies, represents, warrants, covenants and agrees as follows. 

1. The Assignors hereby assign to the Assignee the benefit of all insurance policies 
maintained by the Assignors in respect of the Property, in an amount not less than 
$1,245,594.00, including, without 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 Assignee, 
including the right to bring action . to recover monies under the Policies. Provided 
however that nothing contained in this agreement shall be construed so as to oblige the 
Assignee to pay any premiums owing under the Policies or to otherwise maintain the 
Policies in good standing. 

2. So long as the Loan, or any portion thereof, remains outstanding, the Assignors shall: 

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

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

WSLEGAf.Nl79255\0000S\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.Jwh;lence 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 thereto) this Assignment shall become null and void. 

4. This Assignment shall enure to the benefit of. and be binding upon the parties, together 
with their successors and permitted assigns. 

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

6. If any provision of this Assignment is determined to be invalid or unenforceable in whole 
or in part, such invalidity or unMforceability shall attach 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 permitted by applicable law the parties 
hereby \Vaive any prov!s!on of !2,-"/ that renders 8ny provision hAreof 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] 

WSLEGAL\079255\00005\262S4336v2 
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IN WITNESS WHEREOF, the Assignors have duly attested to and executed this document, as 
of the date first-above written. 

AMYK.SIDHU 
--Q--Jl-..}_----..,....,B:,,a;;,rr,.:ls.;,lerrr & Solicitor 

. . AT RS ONIH.AW GROUP LLP 
Witness as to executiona202-32625 South Fraser Way 

Abboll!fOfd, ec V2T 1X8 
(lai:/4) 'M4"4600 

;Jot.'i3Y<l.} ~~\,-' \<' • ii ppi:ii. I 
Jagrajbir Kaur Uppal 

bh~d:0- lt,,~11df 
Bhalvinder Kaur Thandi 

[Signature Page to the Assignment of Insurance Policies] 



PARCEL IDENTIFIER 

006-892-621 

WSLEGAL\079255\00005\26254336v2 

SCHEDULE A 

THE LANDS 

LEGAL DESCRIPTION 

Parcel "B" (J147113E)- Lot 10 Section 3 Township ?New 
Westminster District Plan 649A 
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SCHEDULEB 

INSURANCE POLICIES 

. __ (s"e attaclled pages). 
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This is Exhibit "P" referred to in the affidavit of K. 
Hotel sworn before me at Calgary this zs-day of 
October 2024. 

A Commissioner for taking ':!4.ffidavits within Alberta 

Derek Pontin 
Barrister and Solicitor 
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TITLE SEARCH PRINT 

File Reference: 34172-0054 

Declared Value $4800000 

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 

NEW WESTMINSTER 
NEW WESTMINSTER 

CA9409388 
CA6965438 

2021-10-04 

2021-10-06 

Registered Owner in Fee Simple 
Registered Owner/Mailing Address: UPPAL FARMS & GREENHOUSES LTD., INC.NO. BC0982796 

34050 HALLERT RD 
ABBOTSFORD, BC 
V3G 1P9 

Taxation Authority Abbotsford, City of 

Description of Land 
Parcel Identifier: 006-892-230 
Legal Description: 

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: CA9409388 

MORTGAGE 
CB374038 
2022-12-06 i 2:57 
THE TORONTO-DOMINION BANK 

ASSIGNMENT OF RENTS 
CB374039 
2022-12-06 12:57 
THE TORONTO-DOMINION BANK 

TITLE SEARCH PRINT Page 1 of2 



TITLE SEARCH PRINT 

File Reference: 34172-0054 

Declared Value $4800000 

Nature: 
Registration Number: 
Registration Date and Time: 
Registered Owner: 

Registered Owner: 

Registered Owner: 

Nature: 
Registration Number: 
Registration Date and Time: 
Registered Owner: 

Registered Owner: 

Registered Owner: 

Nature: 
Registration Number: 
Registration Date and Time: 
Registered Owner: 

Duplicate Indefeasible Title 

Transfers 

Pending Applications 

Title Number: CA9409388 

MORTGAGE 
CB770586 
2023-07-20 15:44 
DUG 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 

ASSIGNMENT OF RENTS 
CB770587 
2023-07-20 15:44 
DUG 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 

NONE OUTSTANDING 

NONE 

NONE 

TITLE SEARCH PRINT 
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2024-10-18, 11:20:22 

Requester: Tihana Saric 
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This is Exhibit "Q" referred to in the affidavit of K. 
Hotel sworn befwe me at Calgary this 'l'.5"-day of 
October 2024. 

Oerek Pontin 
Bmrister 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- NO CANCELLED INFORMATION SHOWN** 

Land Title District 
landTitle Office • 

Title Number 
From Title Number 

Application Received 

Application Entered 

Registered Owner in Fee Simple 
Registered Owner/Mailing Address: 

Taxation Authority 

Description of Land 

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 
V4X2J7 

AS jQiNT TENANTS 

Abbotsford, City of 

Parcel Identifier: 006-892-621 
Legal Description: 

PARCEL "B" (J147113E) LOT 10 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 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 Number: BX242299 

COVENANT 
CA4516012 
2015-07-07 10:29 
CITY OF ABBOTSFORD 

COVENANT 
CA4722798 
2015-10-0510:17 
CITY OF ABBOTSFORD 

TITLE SEARCH PRINT Page 1 of2 



TITLE SEARCH PRINT 

File Reference: 34172-0054 

Declared Value $ 4000000 

Nature: 
Registration Number: 
Registration Date and Time: 
Registered 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: 
Registered 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 

Requester: Tihana Saric 

MORTGAGE 
CA9070772 
2021-06-04 11 :33 
THE TORONTO-DOMINION BANK 

ASSIGNMENT OF RENTS 
CA9070773 
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 2s~-day 

October 2024. 

-·~,~~~~~~~~~-
A Commissioner Joi· taking Atnt,/avits within Alberta 

Derek Pontin 
Ban-ister and Solicitor 

of 
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Alan A Vrydenlund, KCH· Allison R Ku~ta,,_ 
James L CllrpJck• Oltlslopher P Weafer< 
Pfl~J H11N,t11 Grag,uy }Tucker, Kc+..., .. t 
He:alher B Maronachle Tereni:e W Yu• 
Ml~halll Ji Rob~on.. James H McB~lh• 
Geoflwy M BoWr(!!ll)H S<ott H SlfljlhQtU' 
George] Roper• b1i.vrd WP Morfm:ty•<;t. 
Katharina RSpotz\1 )ell.ti Peng' 
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Laura A Builendyk To.11haa "Patel 
Lina Yeom Llly Y Zh1111g 
JqMlfut L Benton Thomas W Detl('ka 

Jo,ephine M Nadel, KC., Assoc!a!ll O,unse!• 
Dunc1111 I M.mson, /\$$ocl11te Cotmsel• 
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Kaillln Smiley, Associate; CO\lt\$d• 
Andrew J Stainer, Associate Counsel .. _, 
Kimberley J Sanlerre, A!!Soclate Counsel' 
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Ron11Id GP11ton• 
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Jennifer R Loeb• 
Daniel H Coles•"' 
Sameer Kamboj• 
Heathet A Frydenl1md"> 
.H11d~ KRamilmwa 
[sabella K Stuart 

Harvey S De\ariey• 
Paulj"Brown+ 
Joh!\J Kin!.•~·• 
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Paul A llratks"lone•,., 
Mkhelle KMby• 
Jocelyn M B!!ll&Ud' 
"Orlan Y K Cheng+u 
Brlttm1y S Dumanowskl 
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Hon Weller S Owen,OC. QC', LLD (1931} 
John 1 mro, Q::: (2006) ,... Abo of the W11sh!ngton Bur 

Vancouver, BC V613 0S6 
Canada 

July 8, 2024 

VIA REGISTERED AND REGULAR MAIL 

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

Bhalvinder Kaur Thandi and Jagrajbir Kaur Uppal 
c/o 221 Defehr Road 
Abboisford, BCV 4X 2J7 

c/o 387 Defehr Road 
Abbotsford, BC V 4X 2J7 

Dear Sirs/Mesdames: 

Re: Debts Due to The Toronto-Dominion Bank 

Telephone 604 688-0401 
Fax 604 688-2827 
Website www.owenbird.com 
Direct 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 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 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 Battle's consent prior to the registration of 
subordinate charges against title to 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 Battle 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 Item 

UppalFarms Operating Loan 

Uppa!Farms Long Term Farm Loan 

UppalFarms Long Term Farm Loan 

Outstanding Balance Per Diem 
Interest 

$1.520,912.23 Fluctuates 

$4,878,716.52 $1,246.31 

$735,552.50 $186.97 

B lNTBlU.AW MEMBllR oF IN'tttRLt,W, AN rnn::1uu,moNAL 11Ssoc1, .. r10N 
~ Of INPF.PIINOl!NT l.l\W rm Ms IN MAJOR WORLD CENTlll!S 



July 8, 2024 
Page2 

UppalFarms 
Bhalvinder and Jagrajbir 

UppalFarms 
UppalFarms 

Long Term Farm Loan 
Long Term Farm Loan 
Agriculture Term Loan 
Agriculture Term Loan 

Administrative Fee 
Legal Costs 

TOTAL 
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OWEN•BIRD 
fiAW CORPORA'l'lON 

$107,425.73 $7.24 

$1,365,482.31 $346.93 

$221,164.85 $34.23 

$3,912.676.08 $600.66 

$1,000 NIA 
$7,500 NIA 

$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 l)ot 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 
i.;osts accrued to and in.eluding the date funds are received 1n onr offk~s on (W he:fote noon~ August 
9, 2024, our client may instruct us to commence proceedings against you forthwith thereafteT 
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 our client's Notice ofintention to Enforce Security served upon you pursuant 
to s. 244 of the Bankruptcy 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 
/' .. ,/ '" 

/ '", / • ') 
/ " 

K.::./::-<~ -----~-------:) 

Scott H. Stephens 
SHS/lg 

Bncls: Notice of Intention to Bnfo,•ce Security and Notice ofintent by Secured Creditor 
cc: client 
cc: guarantors 
cc: FDMS Administrat01· (aafc,fd~swest-smmeaouest,aac@agr.gc.ca) 

1412-3444-4045, v. 1 
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FORM86 

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

To: Uppal Farms & Greenhouses Ltd., 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 insolvent person charged in favour of The 
Toronto-Dominion Bank 

2. 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 Banlc 

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 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 8th day of July, 2024. 

. ~J 
Solicitor for The Toronto-Dominion Ba11Jc, 
Scott H. Stephens 

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

Scott H. Stephens, Owen Bird Law Corporation, Vancouver Centre II, 2900 - 733 Seymour 
Street, Vancouver,BC, V6B 0S6, Tel.: 604-691-7521. 



ACKNOWLEDGEMENT, CONSENT AND WAIVER 

THE UNDERSIGNED HEREBY: 

1. Acknowledges l'eceipt of the above Form 86 Notice; 

2. Waives the ten day period of notice requh·ed 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 N~tice; and 
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4. 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 Thandi on the_ day Executed by Jagrajbfr Kaur Uppal on the_ day of 
of __ __, 2024: ___ ,, 2024: 

Executed by Upp~l 'F?:rms & Groonhowms T,,td_ on 
the _ day of ---~ 2024 by its authorized 
signatory: 

Print name: 
Title: 

1379-4666-5613, "· 2 



l♦I Agrlcullure and 
Agrl-Food Canada 
Farm Debt 
Mediation Service 

Agriculture et 
Agroallmentalre Canada 
service de mec:Uatton en 
matl8re d'endettement agrlcole 

NOTICE OF INTENT BY SECURED CREDITOR 

As required under Section 21 of the Farm Debt Mediation Act, you are hereby notified that It Is the Intent of: 
Name of creditor 
The Toronto-Dominion Bank 
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PROTECTED B 
when completed 

To enforce a remedy against the property of; or commence a proceeding, actlon1 execution or other proceeding, judlclal or extraiudlcla!, for the recovery of a 
debt, !he realization of the security or the ta Iring of the properly of: 

Full name of farmer or business name 
Uppal Farms & Greenhouses Ltd., Bhalvinder Kaur Thandi and Jagrajbi r l<aur Uppal 

UniUSulte/Apt. 

Street direction PO Box or Route Number Munlclpallty (City, Town, etc.) 
Abbotsford 

!WI 
~-. 

Province 

The security being (type(s) of security) 

Mortgages and Assignment of Rents Real Property 

General security Agreements Personal Property 

on (asset(s)) 

Postal code 
V30 1P9 

Dated this 8th day of July /' Z024 at vang,uver·;, BC ------- --,=---~-------------------
. I Scott H\ Stephen;;--✓(~ounsel) \ 

604-691-7521 

Creditors phone number and ext. 

604-632-4447 
Creditor's fax number 

I , ' _.,. \ 

Signature of secured credllor or authorized fepresentatlve 

sstephens@owenbird.com 
Email address of secured creditor or authorized representative 

You are hereby notified of your right to make application under Section 6 of the Farm Debt Mediation Aot for a review of your financial affairs, mediation wl1h 
your creditors, and to obtain a stay of proceedings against ihls actlon. Provided you are: 

a) currently engaged In farming for commercial purposes; and 

b) Insolvent, moaning that you are: 
unable to meet your obligations as they generally become due; or 
have ceased paying your current obligations In the ordinary course of business as they generally become due; or 
the aggregate of your properiY Is .not, at fair valu'at!on, sufficient, or If disposed of at a fairly conducted sale under legal process would not be 
sufficient. to enable payment of all your obllgailons, due and accruing due, 

A secured creditor must wait 15 business days after this notice has been deemed served before beginning action to realb:e on their securrty, You 
may apply for mediation and a stay of proceedings at any ttme1 be.fore, during, or after the 15 business day partod, by malting an appllcatlon to the 
Farm Debt Mediation Service. 

The Farm Debt Mediation Service provides qualified farm financial counsellors to conduct a financial review and to prepare a recovery platJ for your mediation 
meeUng, Qualified mediators are provided to help you and your creditors reach a mutually satisfactory arrangement. 
Appl\catloo forms and more Information about i~e service can be obtained from: 

Farm Debt Mediation Service 
https:/lagriculture.cariada,ca/enlagrlcultural-programs-and-servlces/farm-debt-medlatlon-servlce 

The Information you provide on this document \s collected by Agrlculture and Agri-Food Canada under the authority of the Farm Oebt Mediation Aof for the purpose of facllltEiUnQ 
financial arrangements between farmers and their creditors, Personal Information wlll be protected under the provisions or the Privacy Aot and wlll be stored In Personal Information 
Bank AAFC-PPU-227. lnformaUon may be accass!b!e orpro!eoled as required under !he pro vis Iona of the Accass to Information Act, 

MFC / MC 4806-E (2021110) Page 1 / 2 Canada 
A copy oflhis form must be sent to the FDMS Administrator 



!:astern Canada Office 
Tel: 1-866-462-5566 

Email: aafc,fdmseast-smmeaest.aac@agr.gc.ca 
Fax: 1-606-452-4976 

MFC I MC 4S05-E (2021/10) Pa.ge2/2 

Western Canada Offfce 
Tel: 1-866-452-5556 
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Emal!: aafc.fdmswesl-smmeaouest.aac@agr.gc.ca 
Fax: 1-306-780-7353 



This is Exhibit "S" referred to in the affidavit of K. 
Hotel sworn before me at Calgary this ·•Z,:,'" day of 
October 2024. 

--------~-?<-
' --.,, 

ce~-·~~;;¥~~:if ~:===~:~:~=~· ~-. 
A Commissioner for taking Affidc,vits within Alberta 

Derek Pontin 
8mr1ster and Solicitm 
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LAW CORPORATION 

Vancouver Centre II 
2900-733 Seymour Street 
POllox1 
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Josephin(!. M Nadel1 KC, As!lodale Couns,:,.I• 
Ouncpn J M11nson, Assoclale Counsel• 
Jeffrey B Llghlfoo1; Assodata Cnunso[• 
l<111\1ln Smiley, AssoclalG Counsel• 
AridrewJ S!all\M1 Assod11leCoumei'"­
K1m.bNley j Santerre, Au,x!ate Counsel► 
Hon Walter S Owen, 0C. QC, LLD (19111) 
John I Bird, QC{2005) 40 Also of!lu'.! Washlnglon B11r 

Vancouver, BC V6ll 0S6 
Canada 

July 8, 2024 

VIA REGISTERED AND REGULAR MAIL 

Uppal Farms & Greenhouses Ltd, 
c/o 34050 Hallert Road 
Abbotsford, BC V3G 1P9 

Dear Sirs/Mesdames: 

Re: Debts Due to The Toronto-Dominion Bank 

Telephone 604 668-0401 
Fax 604 688-2827 
Website www.owenbird.co,n 
Direct 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 Banlc ("TD Bank"). TD Bank has exercised its right to 
demand payment of the indebtedness ofBhalvinder Kaur Thandi and Jagrajbir Kaur Uppal and, 
accordingly, 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 accrue. 

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 $1,365,482.31 as of July 8, 2024 plus 
accrued 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 business 
day and therefore must include interest and fees to and including the next business day. 

Yours truly, 

WE<:;~~~~ORATION 

~-;-Steph~s 
Sig 

Encl. Demand letter to borrowers, Notice of Intention to Bnfot'ce Security and Notice of Intent by Secured Creditor 
cc: client • 

INTRRLAW t!B.MBHR Of lNTf,RLAW, 11.N IN11!RNAT10HAL ASSOCIJ\TJON e OP INOF.FRNPENT LAW ~ll!M~ 11'1 MAJOR WOIILt>C!!l>lTRllS 
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Andrew JStalner, Assoclall! Counsel' --
Kimberley J Santerre, Assocltte: Cou.nso!• 
Hon Wallur S 0ive!\, OC, QC, LLD (1981) 
John I Bird, QC {2005) 

July 8, 2024 

Daniel W Burntlt, KC' 
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Gary MYaffe• 
HnrlRy J Harris' 
.Kad P mthanillon .. 
Jonnffer R Loeb• 
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VIA REGISTERED AND REGULAR MAIL 

LAW COIU'OR.ATJON 

Vancouver Centre II 
2900-733 Seymour Street 
POBoxl 
Vancouver, BC V6B 0S6 
Canada 

Telephone 604688-0401 
Fax 604 688-2827 
Website www.owenbird.com 
DirectLine: 604691-7521 
Direct Fax: 604 632-4447 
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Uppal Farms & Greenhouses Ltd. 
c/o 34050 Hallett Road 

E-maU: sstephens@owenblrd.com 

Our File: 34172-0054 

Abbotsford, BC V3G 1P9 

Bhalvlnder Kaur Thandi and Jagrajbir Kaur Uppal 
c/o 221 Defehr Road 
Abbotsford, BCV 4X 2J7 

c/o 387 Defehi· Road 
Abbotsford, BC V4X 2J7 

Dear Sirs/Mesdames: 

Re: Debts 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 Kaur 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 to the mortgaged properties, to provide bi-weekly updates from 
the realtor with regards to the listing of 34211 Hallert Road, Abbotsford and to obtain 1D 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 Item 

UppalFanns Operating Loan 
UppalFanns Long Tenn Farm Loan 
UppalFanns Long Term Frum Loan 

Outstanding Balance Per .Diem 
Interest 

$1,520,912.23 Fluctuates 

$4,878,716.52 $1,246.31 

$735.552.50 $186.97 

lf?n. ll'ilTBRLAW MIIMDJ:k C>f lNTl:IU,AW, JIN !NTHRWATIONALAliSOCIATICIN 
1,£17 Of IND6.rENDl!N7 t.AW f!RMS TN MMOR WOIU,D cmn111s 



July 8, 2024 
Page2 

UppalFarms 
Bhalvinder and Jagrajbir 

UppalFarms 
UppalFarrns 

Long Term Farm Loan 
Long Term Farm Loan 
Agriculture Term Loan 
Agriculture Term Loan 

Administrative Fee 
Legal Costs 

TOTAL 

185 

LAW C OJU•OR/\TlON 

$107.425.73 $7.24 

. $1.365,482.31 $346.93 

$221,164.85 $34.23 
$3,912,676.08 $600.66 

$1,000 NIA 
$7,500 NIA 

$12,750.430,22 

Demand is hereby made for the immediate payment to our offices by way of certified cheque 01· 

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 ID Bank, but such payments shall not vitiate 
this demand for full payment and ID 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·ofthe sum of$12,750,430,22 as of July 8, 2024 plus interest, fees and 
costs accrued to and includi.ug the date funds arc received in cur offices on or before noon, August 
9, 2024, our client may instruct us to commenc.e 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 011 the next 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 s. 244 of the Bankruptcy and Insolvency Act. Also enclosed is a Notice of Intent by Secured 
Creditor under s, 21 of the Farm Debt Mediation Act. 

Yours truly, 

Bncls: Notice oflntention to Enforce Security and Notice oflntent by Secured Creditor. 
ec: client 
cc: guarantors . 
cc: FDMS Administrator (aafc.fd!"swest-smmeaouest.aac@agr.ge,ca) 

1412-3444-4045, v. 1 
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FORM86 

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

To; Uppal Farms & Greenhouses Ltd., 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 insolvent person charged in favour of The 
Toronto-Dominion Bank 

2. Toe 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 

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 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°1 day of July, 2024. 

. ~J 
So icitor 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 
Street, Vancouver, BC, V6B 086, Tel.: 604-691-7521. 



ACKNOWLEDGEMENT, CONSENT AND WAIVER 

THE UNDERSIGNED HEREBY: 

1. Acknowledges receipt of the above F01m 86 Notice; 

2, Waives the ten day period of notice required unde1· 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 N~tice; and 
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4. Consents to the immediate enforcement by The Toronto-Dominion Bank of the secul'ity 
referred to in the above Form 86 Notice. 

Executed by Bhalvinder Kaut· Thandi on the_ day Executed by Jagrajbir Kaur Uppal on the_ day of 
of __ _, 2024: __ _,2024: 

Ex~e11tP-n hy TTppal Farms & Greenhouses Ltd. on 
the _ day of ___ , 2024 by its authorized 
signatory: 

Print name: 
Title: 

1379-4866-5613, v. 2 



11♦1 Agriculture and 
Agrl-Food Canada 
Farm Debt 
MedlaUon Service 

Agriculture et 
Agroellmentalre Canada 
Servloe de mediation en 
matl~re d'endettement agrlcole 

NOTICE OF INTENT BY SECURED CREDITOR 

As required under Section 21 of the Farm Debt Mediation Act, you are hereby notified that It ls the Intent of: 
Name of creditor 
The Toronto-Dominion Bank 

188 

PROTECTEDB 
when completed 

To enforce a remedy against the property of: or commence a procaedtng, aotlon1 execution or other proceeding, Judicla! or e:xtra-Jud{claf1 for the recovery of a 
debt, the realization of the security or Iha laking of the property of: 

Fun name of farmer or business name 
uppal Farms & Greenhouses Ltd., Bhalvinder Kaur Thandi and Jagrajbir Kaur Uppal 

~. :..~iril rii~Alt41 
Un Street Type 

34050 Hallert Road 

Street direction PO Box. or Route Number Munlclpallly (Clly, Town, etc,) 
Abbotsford 

Province 

The security being (type(s) of security) 

Mortgages and Assignment of Rents Real Property 

General security Agreements Personal Property 

on (asset(s)) 

Postal code 
V3G JP9 

oatedlhls _B_t_h _____ dayof July ,/ 20,24 at 0V.:ac:n.:cc.o.::uv.:..·e::.:...r·,._;-,,.:,B:.:C:._ _______________ _ 
, ,, \ ~· ; 

• '/';/ Scott H.\Stephe_rJ,V{counsel) \ 
. ,Nam~secured credit roraut or!z.ed representatlve1(prlnt) 
'./ / ,,, 1 1 

j .___,/ ""-...,---............ ,I ) 

j Signature of secu::;;;::;:~:d rei5r~;:mtat1ve 

604-691-7521 sstephens@owenbird.com 

Credltof's phone number and ext, 

604-632-4447 

Emal! address of secured creditor or authorized representative 

Creditor's fax number 

You are hereby notified of your right to make applloatlon under Sectlon 6 of the Farm Debt Mad/at/on Act for a review of your financial affairs, mediation With 
your creditors, and to obtain a stay of proceedings against 1hls action, Provided you are: 

a) currently engaged In farming for commercial purposes; and 

b) Insolvent, meaning that you are: 
unable to meet your obligations as they generally become due; or 
have ceased paying your current obligations In the ordinary course of business as they generally become due; or 
the aggregate of your property Is . not, at fair valuation, sutflclenl, or If disposed of at a falrly conducted sale under legal process would not be 
sufficient, lo enable payment of all your obl/gatlons, due and accruing due, 

A secured credftor must wait 15 business days after this notice has been deemed served be-fore baglnnlng action to realize on their security, You 
may apply for mediation and a stay of proceedings at any time, before, during, or after the 16 bustness day period, by making an app!lcatlon to the 
Farm Debt Mediation Service, 

The Farm Debt Mediation Service provides quaUfled farm flnanc[al counsellors to conduct a ffnanclal review and to prepare a recovery plan for your mediation 
meeting, Qualified mediators are provided to help you and your creditors reach a mutually satisfactory arrangement, 
Appllcatlon forms and more Information aboul t~e service can ba obtained from: 

Farm Debt Mediation Service 
https://agriculturewcanada.ca/en/agricultural~programs .. and .. services/farm~debt~mediation~servlce 

The /nforma.tlo-n you provide on this dooument Is collected by Agriculture and Agrl-Food Canada under the authority of the Farm Debt Mad/at/on Act tor the putpose of facUltatlng 
financial arrangements between farmers and \heir credrtors, Persona.I lnformallon wUl be protected under the provlslons of the Privaoy Aot and wltl be stored In Personal Information 
Bank MFO·PPU-227, lnrormatlon may be accessible or protected as required under the provlslons of the AGc~ss to lnfonnatlon Act. 

AAFC I MC 4806-E (2021/10) Page 1 / 2 
A copy of this form must be sent to the FDMS Administrator C dm ana a 



Eastern Canada Office 
Tel: 1-866-462-6566 

Email: aafo.fdmseastwsmmeaest.aac@agr.gc.ca 
Fax: 1-606-452-4976 

MFO /MC 4005-E (2021/10) f:>aga2/2 

Western Canada Offfee 
Tel: 1·866-462-6666 
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Emal!: aafo.fdmswest-smmeaouest,aac@agr.qo.ca 
Fax: 1·306-780-7363 



This is Exhibit "T" referred to in the affidavit of K. 
Hotel sworn before me at Calgary this day of 
October 2024. 

A Commissioner for takingAffi dvits within Alberta 

Derek Pontin 
BarriBter and Solicitor 
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2900-733 Seymour Street 
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Andnr,v J Slainet, Associate Counsel• .. _.. 
l<.imberley J SMJlerre, As~odate Counsel' 
Hon Wailers 0Wefl, OC, QC, LLD (1981) 
JolmIHlrd,QC(200S) +' Also of lhe W11shlnglon 1lM 

Vancouver, BC V6B 0S6 
Canada 

July 8, 2024 

VIA REGISTERED AND REGULAR MAIL 

See Schedule "A" 

Dear Sirs/Mesdames: 

Re: Debts Due to The Toronto-Dominion Bank 

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

DirectLi11e: 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"). TD Bank has exercised its right to 
demand payment of the indebtedness ofUppal Farms & Greenhouses Ltd. ("UppalFarms") 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 continue to accrue. 

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 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 business 
day and therefore must include interest and fees to and including the next business day. 

Yours truly, 

ScottH. Stephens 
SHSflg 
Encl, Demand lotter to borrower, Notice of Intention to Enforce Security and Notice of Intent by Secured Creditor 
cc: client 

.(!;t• YEARS 
~I/# 196-H019 

lNTBRLAW M!lMBlill or lNTl:!R~AW, AN 1NTP.ltNATIONAt..AssoclAnoN ®I Of INDl!l'l!NOENT l,AW f!RJ.li;- IN MAJOR Woltt.O C~NTl!.1,.'1 



July 8, 2024 
Page2 

SCHEDULE "A" 

Blu1lvinder Kaur Thandi and Jagrajbir 
KaurUppal 
c/o 221 Defehr Road 
Abbotsford, BC V 4X 2J7 

Gurminder Singh Uppal 
c/o 387 Defehr Road 
Abbotsford, BC V 4X 2J7 

Pawanbir Singh Uppal 
c/o 387 Defehr Road 
Abbotsford, BC V 4X 2J7 

1401-7892-1229, v, 2 

c/o 34050 Hallert Rd 
Abbotsford, BC 

c/o 34050 Hallert Rd 
Abbotsford, BC 

c/o 31666 Charlotte Ave 
Abbotsford, BC 
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Kaltllt\ Smiley, Asmdale Counsel• 
Andrew J S13imr, Assoclale: CuunseJH"'-
K!mberley J Santem, As~odllll Counwt• 
Hon WalterSOwen, OC,. QC1 LLD{1981) 
Jolm l l3Jrd, QC (2.005) 

July 8, 2024 

Daniel W llumelf, KC' 
Ronnld G Palant 
GaryMYi!iffe• 
H11rle.y J Hards• 
Karl F llldmdson .. 
Jennifer R Loeb--
Oanlel H Coles' • 
StUlleet K11mboj+ 
Heather A Frydenl11t1da 
Harleen K Randhawa 
Isabella K Shlar! 

HMVey S Dr.tl1tne.y' 
PBul J DroWll• 
John J Kim+""•~ 
Jontthan t. Willams• 
P1iul A Bmclcstone .. " 
Mkhclll! K4rby• 
Jocelyn M BeTil?l'lld~ 
tfrl11n Y K Cheng'"..,. 
Brittney S DumanowskI 
Bni:t1JM,1nrz 
Sean Ryan Mak 

+ Law Corporation 
.._ Also oflhe Alberla Bar 

..-- Aho of the Onlarlo Bar 
~• Also of lht'! NWT 6!lf 
• Also of tile Yukon aar 

.. Also o! !he. W~$hlnt,ton Bar 

VIA REGISTERED AND REGULAR MAIL 

LAW CoRFOllA'fION 

Vancouver Centre 11 
2900-733 Seymour Street 
POBox1 
Vancouver, BC V6B 086 
Canada 

Telephone 60<1688-0401 
Fax 604 688-2827 
Website www.owenbird.com 
Direct Line: 604 691-7521 
Direct Fax: 604 632-4447 
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Uppal Farms & Greenhouses Ltd. 
c/o 34050 Halle1t Road 

E-mail: sstephens@owenbird.com 
Our File: 34172-0054 

Abbotsford, BC V3G 1P9 

Bhalvinder Kaur Thandi and Jagrajbir Kaur Uppal 
c/o 221 Defehr Road 
Abbotsford, BC V4X2J7 

c/o 387 Defehr Road 
Abbotsford, BC V4X 217 

Dear Sirs/Mesdames: 

Re: Debts 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 Kaur 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 chru:ges against title to the m01tgaged 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: 

Bol'rower Facility /Secured Item 

Uppal Farms Operating Loan 
Uppal Fru:ms Long Term Farm Loan 
Uppa!Farms Long Term Fru.m Loan 

Outstanding Balance Per Diem 
Interest 

$1,520,912.23 Fluctuates 

$4,878,716.52 $1,246.31 

$735,552.50 $186,97 

ta }NTBRLAW MEMIIER or INThRI.AW, AN llt'il!IIM,\'l'l.ONM, 1,ssocU,TION 
1;01 or INIJEPENDENT LAW Nl\Mll lN Ml',JOR WORLI) C:BIHKP.Q 



July 8, 2024 
Page2 

Uppal Farms 
Bhal vinder and Jagrajbir 

UppalFanns 
Uppal Farms 

Long Term Farm Loan 
Long Term Farm Loan 
Agriculture Term Loan 
Agricultw:e Term Loan 

Administrative Fee 
Legal Costs 

TOTAL 
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L1\W CoRl'ORA'I'!ON 

$107,425.73 $7.24 

$1,365,482.31 $346.93 

$221,164.85 $34,23 

$3,912,676.08 $600.66 

$1,000 N/A 

$7,500 NIA 
$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 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 accrued to and including the date fonds Rre 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 our client's Notice ofintention to Enforce Security served upon you pursuant 
to s. 244 of the Bankruptcy and Insolvency Act, Also enclosed is a Notice of Intent by Secured 
Creditor undei: s. 21 of the Farm Debt Mediation Act. 

Yours truly, 

Scott H, Stephens 
SHS/lg 

Encls: Notice of Intention to Enforce Security and Notice of Intent by Secured Creditor 
co: client 
cc: guarantors 
cc: FDMS Administrator ( aafc.fd!"swest,-smmeaouest,aac@agr,gc.ca) 

1412-3444-4045, v. 1 
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FORM86 

Notice of Intention to Enforce Security 
{Subsection 244(1)) 

To: Uppal Farms & Greenhouses Ltd., Bhalvinder Kaur Thandi and Jagrajbir Kaur Uppal 
(collectively, the "insolvent person") 

Ta1ce 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 insolvent person charged in favour of The 
Toronto-Dominion Bank 

2. 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 

3. The total a.'llount of the indebtedness secured by the secmity 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 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 8th day of July, 2024. 
/"" /,--."-

. ~~¥,~ 
Sd • citor for The Toronto-Dominion Banlc, 
Scott H. Stephens 

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

Scott H, Stephens, OweJl Bird Law Corporation, Vancouver Centre II, 2900 - 733 Seymour 
Street, Vancouver, BC, V6B 0S6, Tel.: 604-691-7521. 



ACKNOWLEDGEMENT, CONSENT AND WAIVER 

THE UNDERSIGNED HEREBY: 

1. Acknowledges receipt of the above Fonn 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 
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4, 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 Than di on the _ day Executed by J agrajbir Kaur Up pal 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 



Agriculture and 
Agrl-Food Canada 
Farm Debt 
Mediation Service 

Agriculture et 
Agroal\mentalre Canada 
Service de mediation en 
matlere d'endettemant agrlcole 

NOTICE OF INTENT BY SECURED CREDITOR 
As required under SeoUon 21 of the Parm Debt Mediation Act1 you are hereby notified that It Is the Intent of. 

Name of creditor 
The Toronto-Domini on Bank 
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PROTECTE0B 
when comple(ed 

To enforce a remedy against !he property ot. or commence a proceeding, action, execution or other proeeedlng, judicial or extra~Judlclal, for the recovery of a 
debt, the real\zatlon of the security or the taking of the property of; 

Fulf name of farmer or business name 
Uppal Farms & Greenhouses Ltd., Bhalvinder Kaur Thandi and Jagrajbir Kaur Uppal 

~~~~~~-

34050 
Street direction PO Box or Route Number Mun\c\pal\ty (City, Town, etc.) 

Abbotsford 
Province 

The securlly being (lype(s) of security) 

Mortgages and Assignment of Rents Rea 7 Property 

General security Agreements Personal Property 

on (assel(s)) 

Road 

Postal code 
V3GlP9 

Patedthls _B_t:_h _____ dayof July / 2◊24 at ·_v_an~c_,,9ll~V_-•_r--';_, ... B_c ________________ _ 

• • r- / Scott H\, stephen$/{~ounsel) \ 

604-691-7521 

Creditor's phone number and ext. 

604-632-4447 
Creditor's fax number 

' / ; 

[ L/Na~f se.cured credlo/r or authorized representatlvj(prlnt} 

.... / •• , ..... ,,_~/ J 
---------------..... / 

lgnature of secured cred tor or authorized representative 

sstephens@owenbird.com 
Email address of secured creditor or authorized representative 

You are hereby notlfled of your right to make app!\ca1lon under Section 5 of the Farm Debt Mediation Acf for a review of your financial affairs, mediation with 
your creditors, and to obtain a stay of proceedings against this action. Provided you are: 

a) currently engaged ln farming for commerclal purposes: and 

b) insolvent, meaning that you are: 
unable to meet your obllgaUons as they generally become due; or 
have ceased paying your current obllgallons In 1he ordinary course ofbuslness as they generally become due; or 
the aggregate of your property Is .not1 at fair valuation, suffiolent, or If disposed of at a fairly conduoted a ale under legal process would not be 
sufficient, to enable payment of all your obligations, due and accruing due. 

A secured creditor must wait 15 business days after this notice has been deemed served before beginning action to realize on their securtty. Yau 
rnay apply for mediation and a stay of proceedings at any time, before, during, or after the 1G business day period, by making an application to the 
Farm Debt Mediation Service, 

The Farm Debt Mediation Service provides qualified farm flnanclal counsellors to conduct a flnanolal review and to prepare a recovery pfao for your mediation 
meeting. Qualified mediators are provided to he,lp you and your creditors reach a mutually satisfactory arrangement. 
Appllcatlon forms and more lnformatton about the service can be obtained from: 

Farm Debt Mediation Service 
https://agrlculture,canada.ca/en/agrlcultural-programs-and-servlces/farm-debt•mediation-servlce 

The Information you provide on thl3 documenl Is collected by Agriculture and Aarl-Focd Canada under the authority of the Farm Debt Mad/atfon Aof for the pu_rpose of faolHtatlng 
flnanolal artangen,enle between farmers and their oredflors, Persomd Information wm be protected under the provlslons of the Privacy Act and wm be stored In Personal lnformatlon 
BankAAFC•PPU-227. Information may be accesslble or proteoted as required under the. provlslons of the Access to fnfam1a(lan Act, 

MFC I MC 4606-E (2021110) Page 1 12 Canada 
A copy of lhls form must be sent lo the FPMS Administrator 



eastarn Canada Offlca 
Tel: 1-866-462-6666 

Email: aafo.fdmseast-ammeaest.aac@agr.gc.ca 
Fax: 1-606-462-4976 

AAFQ f MC 4805-E (2021/10) Paga2/2 

Western Canada Office 
Tel: 1-866-462-6656 
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Emall: aafc,fdmswest-smmeaouest,aac@agr,go.ca 
Fax: 1-306-780-7353 



This is Exhibit "U" referred to in the affidavit of K. 
Hotel sworn before me at Calgary this ;i:,r day of 
October 2024. 

Derek Pontin 
Bai,ister and Solicitor 

199 
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FORBEARANCE AGREEMENT 
TIUS FORBEARANCE AGREEMENT is dated for reference as of August 12, 2024 

AMONG: 

AND: 

AND: 

AND: 

AND: 

AND: 

THE TORONTO DOMINION BANK, having a Financial Restructuring Group office at 
421-?lh Ave1me S,W., lQlh Floor, Calgruy,Alberta, T2P4K9 

(the "Lender") 

UPI'AL FARMS & GREENHOUSES LTD., a BC company having a registered and 
records office at 34050 Hallert Rd, Abbotsfo1-d, BC V3G 1P9 

(the "U ppal Faams") 

BHALVINDER KAUR THANDI, a bushiessperson having a last known mailing address a:t 
34050 Hallert Rd, Abbotsford, BC V3G lP9 

("Bhalvlnder") 

JAGRAJBIR KAUR Ul'l'AL, a businessperson having a last known mailing address at 
34050 Hallert Rd, Abbotsford, BCV,<, 1P9 

("Jagmjbir") 

GlJRMINDER SINGH Ul'PAL, a businessperson having a last known mailing address at 
34050 Hallert Rd, Abbotsford, BC V3G 1P9 

("Gnrminder") 

PAWANBIR SINGH UPPAL, a businessperson having a last known mailing address at 
31666 Char!otteAve,Abbotsford, BC V2T3Z9 

("l'awanbir") 

(Uppal Farms, Bhalvinder, Jagrajbir, Gurminder and Pawanbir, collectively, the ''Debtors") 

WHEREAS: 

A, Under the tenns of a letter agreement dated March 28, 2024 (the "Letter Agreement''), Uppal 
Fanns, Bhalvinder and Jagrajbir, as borrowers and cross-guarantors, and Gurminder and Pawanhir, as 
guarantors, agreed to repay to the Lender amounts advanced under certain credit facilities ( collectively, the 
"Facilities"), of which the following respective sums: 

i) Operating Loan ("LOC"): $1,309,909.81; 

ii) Long Term Farm Loan: $4,925,378.21; 

iii) Long Tenn Farm Loan: $742,553.63; 
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iv) LongTermFann Loan: $107,700.69; 

v) Long Term Frum Loan: $1,378,472.80; 

vi) Agricultural Term Lo:m: $222,465.44; and 

vii) Agricultural Tenn 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 outstanding 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 Letter Agreement 
( collectively, the "Interest Rates"); 

B. The obligations of the Debtors under tbe Letter Agreement are secured and supplemented by, inter 
alia, the following: 

i) a mortgage and assignment of rents dated November 29, 2022, executed by Uppal Farms and 
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 PLA.N 
649A 

(the "Uppal Farms Lands") in favour of the Lender in priority to the interests therein or 
claims thereto of the Debtors and their respective heirs, executors, admmistrators, successors 
and assigns, and &ny persons claiming by, through or under them; 

ii) a mortgage and assignment of rents dated June 1, 2021, executed by Bhalvinder and 
Jagrajbir and registered in the Land Title Office on June 4, 2021 under nos. CA9070772 and 
CA9070773 against lands and premises legally described as follows: 

PID: 006-892-621 
PARCEL "B" (J147113E) LOT 10 SECTION 3 TOWNSHIP 17 NEW 
WESTMlNSTER 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; 

iii) a general assignment of rents and leases dated November 29, 2022, executed by Uppal 
Fanns, as assign01; and the Lende1, as Assignee, pursuant to which Uppal Farms assigned to 
the Lender and granted the Lender a security interest in all leases and rents in respect of the 
Uppal Fanns Lands; 

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

1409-1572-2767, 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 secmity interest securing payment and satisfaction of, inter 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 debts, 
intangibles, crops, monies, proceeds, securities, instruments, equipment and inventory to the 
Lender in priority to the interests therein or claims tliereto of the Debtors and their heirs, 
executors, administrators, successors and assigns, and any persons claiming by, througli or 
under them; 

vi) a general security agreement dated June 1 O, 2024, made between Uppal Fanns, as debtor, 
and the Lender, as the secured party, and registered in the Personal Property Registry on 
August 12, 2024 under Bruse Registration Number 565502Q, pursuant to which Uppal Farms 
granted the Lender a security interest securing payment and satisfaction of, inter 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 debts, 
intangibles, crops, monies, proceeds, securities, instruments, equipment and inventory to the 
Lender in priority to the interests therein or claims 1hereto of the Debtors and their heirs, 
executors~ administrators~ successors and .assi,gns; and i=¼ny persons o1aiming by1 through or 
under them; 

vii) a general security agreement dated June 1, 2021, made between Bhalvinder, as debtor, and 
the Lender, as the secured party, and registered in the PersonaJ Property Registry on June 3, 
2021 under Base Registration Number 015830N, pursuant to which Bllalvinder granted the 
Lender a security interest securing payment and satisfaction of, inter alia, any and all 
obligations, indebtedness and liabilily of Bhalvinder to the Lender and charging all of 
Bhalvinder's present and after acquired personal property, assets and undertakings, including 
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 interests therein or claims thereto of the Debtors and their heirs, 
executors, administrators, successors and assigns, and any persons claiming by, through or 
under them; 

viii) a general security agreement dated June 1, 2021, made between Jagrajbil', as debtor, and the 
Lender, as the secured party, and registered in the Personal Properly Registry on June 3, 
2021 under Base Registration Number 015808N, pursuant to which Jagrajbir granted the 
Lender a security interest securing payment and satisfaction of, inter alia, any and all 
obligations, indebtedness and liabi!ily of Jagra.ioir to the Lender and charging all of 
Jagrajbir's present and after acquired personal property, assets and undertakings, including 
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 interests therein or claims thereto of the Debtors and their heirs, 
executors, administrators, successors and assigns, and any persons claiming by, tlirough or 
under them; 
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ix) a guarantee dated June 1, 2021 pursuant to which Uppal Faims unconditionally guaranteed 
payment of, inter al/a, all debts and liabilities, direct and indirect, absolute and contingent, 
ofBhalvinder and J agrajbir, to the Lender; 

x) a guarantee dated June 1, 2021 pursuant to which Bhalvinder unconditionally guatanteed 
payment of, inter alia, all debts and liabilities, direct and indirect, absolute and contingent, 
ofUppal Farms, to the Lender; 

xi) a guarantee dated June 1, 2021 pursuant to which Jagrajbir unconditionally guaranteed 
payment of, inter alia, all debts and liabilities, direct and indirect, absolute and contingent, 
ofUppal Fanns, to the Lender; 

xii) a guarantee dated June 1, 2021 pursuant to which Pawanbir unconditionally guaranteed 
payment of, Inter alia, all debts and liabilities, direct and indirect, absolute and contingent, 
of Upp al Farms, to the Lender; 

xiii) a guarantee dated June 1, 2021 pursuant to which Gurminder unconditionally guaranteed 
payment of, inter alia, all debts and liabilities, direct and indirect, absolute and contingent, 
ofUppal Fanns, to the Lender; 

xiv) a Bank Act Security Agreement dated June 4, 2021, executed by Uppal Faims, as debtor, and 
tlle Lender, as lender, pursuant to which Uppal Farms assigned to the Lender and granted the 
Lender a security interest in all crops growing or produced upon the UppaJ Farms Lands 
including all natural increases thereof, 

( co Jlectively, together with all other security granted by any of the Debtors in favour of the Lender, 
and with all modifications thereto as contemplated by this Forbearance Agreement, the "Security"); 

C. The Debtors are in default of the terms of the Letter Agreement and their obligations to the Lender 
upder the Security, including by reason of failure to maintain the indebtedness under the LOC within the 
stipulated c1·edit limit, to maintlrin the required Debt Service Coverage ratio, to provide required reporting on 
time or at all, 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, to obtain tl1e Lender's consent prior to obtaining loans from 
third parties, to provide bi-weekly updates from the realtor with regards to tbe listing of tbe Uppal Farms 
Lands, and to obtain the Lende!''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 letters dated July 8, 2024, the Lender demanded repayment of the amounts then outstanding 
under the Facilities pursuant to the Letter 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 fully due and payable and the Security is fully 
enforceable without further notice; 

F. The Debtors have requested that the Lender forbear from commencing a court proceeding and 
otherwise realizing upon the Security in order to allow the Debtors additional time to repay the Indebtedness 
(as defined below) to the Lender; and 
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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 terms and conditions of this Forbearance Agreement, the Letter Agreement and the 
Security to the extent not modified by this Forbearance Agreement, to forbear from connnencing 
enforcement proceedings and realizing on the Secutity until the earlier of the expiry date hereof or the 
occurrence of any Event of Default hereunder, the Debtors have agreed: 

i) to make the Required Payments (as defmed below) to the Lender in accordance 
herewith; 

ii) to waive any right the Debtors or any of them may have to fifo a Notice ofintention 
to Make a Proposal under the Bankruptcy and Insolvency Act, to seek any relief 
under the Companies' Creditors A1rangement Act or to seek any other form of relief 
that would or could result in a stay of proceedings or otherwise delay, hinder, impair 
or prejudice the Lender's enforcement of the Secmity; 

iii) 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 
occuned, 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 and Equity Act, the Lender's 
commencement of foreclosure proceedings in respect of the Lands at the 
Vancouver Registry offhe Supreme Court of British Columbia; 

B) order nisi with a 1-day redemption period (it being expressly and 
irrevocably agreed that the Lender is entitled to a significantly abbreviated 
redemption period dne to the delay already occasioned to the Lender and to 
account for the forbearance period hereunder) and judgment against the 
Debtors on a joint and several basis in the amount of the Indebtedness (as 
defined below) as of the date of pronouncement (the "Order Nisi"); 

C) an immediate order for conduct of sale of the Lauds (the "Order for 
Condnct of Sale"); 

D) a receivership order in the model fonn for the appointment of a receiver of 
all of the assets, undertakings and property of Uppal Fa11ns pursuant to s. 39 
of the Law cmd Equity Act and s. 243 of the Bqnkruptay and Insolvency Act 
(it heing acknowledged and irrevocably agreed that, in light of the nature 
and extent of the Debtors' defaults and the accommodations afforded to the 
Debtors by the Lender, if an Event of Default were to occur, then the 
appointment of a receiver will be just and convenient (ihe "Receivership 
Order"); 

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

iv) all of the other terms and conditions contained herein. 

NOW THEREFORE THIS AGREEMENT WITNESSETH that in consideration of the Lender's 
forbearance in accordance herewith, the provisions, covenants and agreements set forth herein, and other 
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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 agree as follows: 

1. Acknowledgement of Indebtedness and Security and Required Payments 

1.1 The Debtors hereby acknowledge and agree that they are jointly and sev~rally liable to the Lender 
under the Letter Agreement and the Security for the combined sum of $12,603,981.64 as of August 15, 
2024, as well as the Professional Fee (as defined below), the Administration Fee (as defined below), other 
applicable fees, the Monitoring Costs ( as def med below), interest at the Interest Rates, and all costs and 
expenses incmred 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 entitle them to dispute the Indebtedness as being fully due and payable and the Security as 
being fully enforceable forthwith without further notice. 

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

1 .4 TI1e Debtors represent and warrant to the Lender and agree: 

a) that except as expressly modified by this Forbearance Agreement all of the warranties and 
representations in the Letter Agreement and the Security are true; 

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

i) all amounts required to be paid m1der the Letter Agreement and tl1e Secmiiy in 
accordance with the terms of the Letter Agreement and the Security, including, 
without limiting the foregoing, all loan payments on time and in full as well as any 
payments required to ensure that the LOC is operated within the stipulated credit 
limit (including as the credit limit is reduced pursuant to this Forbearance 
Agreement); 

ii) on 01· before August 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 Administration Fee (as defmed below) [the 
Lender hereby acknowledges receipt]; 

iii) on or before August 30, 2024, the sums required to be paid to satisfy all property 
taxes due and owing in respect of the Lands in full; 

iv) on or before October 14, 2024, $100,000 on account of interest an·ears; 

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

vi) 011 or before October 28, 2024, $50,000 on account of interest arrears; 
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the Monitoring Costs (as defined below) in accordance with subparagraph 3.I(n); 
and 

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

( collectively, the "Required Payments"). 

2. Term 

0 2.1 Subject to tennination by the Lender or an extension agreement signed by the parties in writing, 
thfo Forbearance Agreement shall automatically expire at 5:00pm Pacific Tnne on December 15, 2024. 

3. Debtors' Covenants 
( 

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

a) that all of the Recitals to this Forbearance Agreement are true and correct, 

b} to comply witli all of tlie te1ms of this Forbearance Agreement. 

c) to comply witli all of the terms of tlie Letter Agreement and the Securi1y except as those 
terms are expressly amended by 1.bis Forbearance Agreement. 

d) to make each of the Required Payments on or before the applicable date as set out in this 
Forbearance Agreement 

e) to take all reasonable steps, without causing a default under this Forbearance Agreement, to 
prevent any creditor of the Debtors from obtaining a judgment or from commencing any 
execntion proceedings against them or any of the Debtors' real and personal property or any 
part thereof, including 1he Lands, or any part thereof. 

f) to indemnify and reimburse the Lender for all fees and expenses for legal and other 
professional services incurred by the Lender, on a full indempjty basis, including payment of 
the fees which the Lender incurs as a result of the implementation or enforcement of thls 
Forbearance Agreement and/or the realization upon all or part of the Security, including in 
connection with a11y 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 execution of 
thls Forbearance Agreement shall be added to the principal of the monies advanced under tlie 
Facilities (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 ''Professional Fee"). 

g) to compensate the Lender for its administrative and other costs during the term of this 
Forbearance Agreement (as a genuine pre-estimate and not as a penalty); and as 
consideration for the forbearance contemplated hereunder, to pay to the Lender $50,000 in 
two tranches of $25,000 each, with the first tranche of$25,000 to be paid to the Lender on or 
before August 8, 2024 [tlie 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 
Fee"), 

h) to carry on business in the normal course and in compliance with all applicable laws. 
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i) 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 NAT 
Commercial and irrevocably instruct and dlrect NAI Commercial to provide the Lender bi­
weekly updates in respect of the listings, including updates regarding the marketing efforts, 
market interest, offers and any recommendations (the "Realtor Reports"). 

j) to reduce the list prices for the Lands via monthly step downs in an amount directed by the 
Lender in writing; however, notwithstanding tl1e 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. 

k) to use reasonable commercial efforts to pursue and secure refinancing sufficient to repay the 
Indebtedness on or before December 15, 2024. 

l) that the LOC's credit limit shall be reduced in accordance with the following: 

m) 

i) to $1,300,000 onAugust 16, 2024; 

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

iii) to $1,000,000 011 September 20, 2024; 

iv) to $800,000 on September 28, 2024; 

v) to $600,000 on October 11, 2024; aud 

vi) to $500,000 on October J 8, 2024. 

to deliver to the Lender: 

i) concurrent with the execution and delivery of this Forbearance Agreement (and, ill 
any event, by no later than August 23, 2024), the consent and agreement to the 
engagement letter of Deloitte Restructuring Inc. (the "Monitor") in the form 
attached as Schedule "A" (together, the "Monitor Engagement Letter") executed 
by the Debtors; 

ii) 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 actual or potential refinancing of the 
Indebtedness;and 

B) copies of all letters ofinteut, tem1 sheets, offers and counteroffers or similar 
documents relating to any potential or actual sale of the Lands or any part 
thereof; 

iii) tile Realtor Reports on a bi-weekly basis; 

iv) by September 6, 2024: 
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A) cash flow projections in a form acceptable to the Lender in its sole and 
absolute discretion [the Lender hereby acknowledges receipt]; 

B) personal financial statements in the form attached as Schedule "B" 
completed to the satisfaction of the Lender acting reasonably for each of 
Bhalvinder, Jagrajbn, Gurminder and Pawanbir; and 

C) ·current accounts payable and accounts receivable listings for Uppal Farms; 

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

vi) by October 31, 2024, an unconditional contract of purchase and sale with a bonofide 
third-party purchaser for all of the Lands with a purchase price sufficient to satisfy 
all liabilities required to deliver clear title to the purchaser, including repayment of 
the Indebtedness in full, and a completion date of no later than December 15, 2024 
(the "Purchase Contract''); 

vii) reasonably prior to the sale of the Lands or any part thereof and/or repayment of the 
Indebtedness, evidence satisfactory to the Lender, actlng reasonably, confirming that 
Uppal Farms, Bhalvinder ,ind JagraJ1'ir owe no monies for unremitted GST or source 
deductions and are in good standing with, and owe no monies to, the Canada 
Revenue Agency (the Debtors hereby acknowledge and agree that the Lender' has no 
obligation to dis.charge the Security, or any pru1 thereof, absent compliance wifu 
their obligations under this provision); 

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

ix) within two business days of written request, any other infonnation or documents that 
the Lender may from time-to-time request to assess its position with respect to the 
Facilities, the Indebtedness and/or the Security. 

n) to indemnify and reimburse tbe Lender for all fees and expenses incurred by the Lender in 
connection with the services performed by the Monitor, including under the Monitor 
Engagement Lette1; and all such amounts incurred by the Lender shall be added to the 
amounts outstanding under the Facilities (allocated as the Lender may determine in its sole 
and absolute discretion) and included in and repaid with the Indebtedness, plus interest at fue 
applicable Interest Rate(s) (the ''Monitoring Costs"). 

o) to, until the Indebtedness has been repaid in full, pay all priority claims (priority claims 
means all amounts 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 
priority to the Security or otherwise iu priority to any claim by the Lender for repaynient of 
the Indebtedness or any part thereof ("Priority Claim(s)") and without limiting the 
generality of the foregoing: 

i) pay all source deductions required to be paid; 

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

iv) pay all property taxes., water and sewer, and other charges. 

3 .2 The Debtors and each of them covenant and agree that they shall not, without the prior written 
consent of the Lender: 

a) pay any dividend or make any other monetary distribution to shareholders, pru.tners and/or 
limited partners or repay any shareholder or other non-azms' length loans (including 
repayment of any capital injections regardless of how characterized). 

b) pay any amount whatsoever to Fii:st on Site, Agricultural Credit Corporation, Due 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. 

e) pay any directors' fees. 

f) pay any new officers, managers or personnel or consultants or increase any remuneration to 
any present officers or consultants. 

g) compromise the amount of any accounts receivable, or otherwise compromise or reduce any 
an1ount owing by a third party. 

b) enter into ru.1y material contracts, including sales cont,:acts, equipment purchase or ]ease 
agreements. 

i) incur or commit to any cumulative capital or other expenditures. 

j) commence any litigation, other than for the pmvose of collecting debts. 

k) borrow monies from ru.1y person or persons on the secUl'ity of the Lands and/or any other 
assets charged by the Security. 

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

m) institute proceedings for bankruptcy or any form of creditor protection, consent to the 
institution or filing of any petition or proceeding wit11 respect thereto, or to the appointment 
of a Monitor, Receiver, Receiver-Manager, Interim Receiver or Licensed Insolvency Trustee 
or similar officer. 

4. Debtors' Acknowledgements and Releases 

4.1 The Debtors acknowledge and agree that: 
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a) abseut the terms of this Forbearance Agreement, the Lender is entitled to repayment of the 
amounts advanced under the Facilities and to immediately collect all ofthe Indebtedness and 
enforce all of the Security. 

b) demand for payment and Notices of lntentlon to Euforce Securicy under the Bankruptcy and 
Insolvency Act in 1·espect of the Facilities and the Securify have been validly and properly 
served by the Lender on the Debtors and uo further demand or notice of any kind whatsoever 
shall be required under any circumstances including upon the expiration or termination of 
this Forbearance Agreement. 

c) they each waive any right to file a Notice of Intention to Malce a Proposal under the 
Bankruptcy and Insolvency Act and/or to seek any relief under the Companies' Creditors 
Arrangement Act and/or to seek any other form of relief that would or could result in a stay 
of proceedings or otherwise delay, hinder, impair or prejudice the Lender's enforcement of 
the Security or any part thereof. 

d) no consents, waivers, or releases have been given by the Lender in connection with the 
Facilities, the Letter Agre<>ment, the Security or the lndebtedness. 

e) the Debtors and each of them have no, and shall not in the future claim any set-offs, 
defences, or counterclaims against the Lender in relation to the enforcement of their 
obligations under the Letter Agreement, the Securiiy or this Forbearance Agreement. 

f) none of the Debtors have any claims or causes of action against the Lender of any kind, 
including but not limited to any in connection with the Facilities, the Letter Agreement, the 
Securify, the Indebtedness, the hlterest Rates or otherwise and the Debtors and each of them 
hereby release, remise and forever discharge the Lender and each of its affiliates, associates, 
partners, investors, holdings bodies corporate, parents and subsidiaries and all of their 
officers, directors, employees, agents, successors and assigns and anyone c-laiming by, 
through or under them ( collectively, the "Le;mder Parties") of and from all manner of 
actions, causes of action, suits, liabilities, debts, 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 statute whether known or unlmown (collectively, "Claims"), which any of the 
Debtors have or ever had in connection with or in any way arising out of 01' related to the 
Facilities, the Letter Agreement, the Security, the Indebtedness, the Interest Rates and/or this 
Forbearance Agreement as of the date heroof. 

g) except as set out herein, the Lender continues to reserve all of its rights with regard to the 
Letter Agreement and the Security,· and that all terms aud conditions thereto, except as 
expressly set out herein, remain in full force and effect. 

h) the Debtors do not have any Clain1S against the Lender and/or defences or set-offs with 
respect to: 

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

ii) the right of the Lender to enforce the Security or any part thereof. 
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i} the Lender has entered into this Forbearance Agreement based upon the prnmises and 
representations contained l1erein and the release of the Lender, and at the request of the 
Debtors. 

j) for the period from June 1, 2024 to January 15, 2025, to toll the running of any applicable 
limitation period, whether legal or equitable, with respect to any claims, rights, actions, suits, 
proceedings or demands that the Lender had, has or may have, including causes of action in 
connection with, relating to or arising out of the Facilities, the Letter Agreement, the 
Security, the fudebtedness, or this Forbearance Agreement (for certalnty, any such limitation 
period is hereby extended by the aforesaid tolling period), and the Debtors further agree not 
to plead, argue or otherwise raise any statute of limitations, waiver, estoppel, ]aches 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 Agreement, and provided that no Event of Default ( as def med 
below) has occurred, the Lender shall: 

a) accrue interest on the fudebtedness at the Interest Rates in accordance with the provisions of 
the Letter Agre-ement and tMs Forbearan~e A~eement 

b) accept the Required Payments and apply them to the Indebtedness iu accordance herev,ith. 

c) 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 Orde1; 
and from otherwise realizing on the Security until after December 15, 2024. 

6. Events of Oefault and Termination 

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

a) TI1e Debtors, or any of them, fail to duly perfonn or observe any term, covenant or 
obligation contained in the Letter Agreement, the Security or this Forbearance Agreement 
(including, without limiting the foregoing, the Debtors' obligation to deliver the Pmchase 
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 ioteuded to facilitate the 
completion of a bioding contract for the purchase and sale of all of the Lands), 

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

c) Uppal Farms ceases, or substantially ceases, its business operations. 

d) any encumbrancer or creditor of the Debtors or any of them takes possession of or take steps 
to realize or execute against any real or personal property of the Debtors or any of them, or 
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any part thereo~ or makes an application for a Bankruptcy Order, or appoints or seeks to 
appoint a Receiver, Receiver-Manager or Interim Receiver, 

e) the Debtors, or any of them, without the prior written consent of the Lender: 

i) institute proceedings for bankruptcy, creditor protection or consent to the filing of 
any application or proceeding with respect thereto; 

ii) apply for or consent to the appoin1ment of a Receiver, Receiver-Manager, Interim 
Receiver, Licensed Insolvency Trustee or similar officer of or in relation to any of 
the Debtors; 

iii) make ru1 assignment or file a proposal for the benefit of !heir creditors; or 

iv) take any action in furtherance of any of the aforesaid purposes. 

f) any Priority Claim(s) relating 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. 

62 Upon the occurrence of an Event of Default, the Lender may, at its option, immediately: 

a) commence foreclosure proceedings in respect of the Laods; 

b) commence any other court proceedings as it deems appropriate; 

c) seek, obtain ru1d enforce the Order Nisi, Order for Conduct of Sale and/or the Receivership 
Order (for greater certainty, the Debtors hereby irrevocably agree and consent to and 
irrevocably undertake and covenant not to oppose the aforesaid orders); 

d) commence extra-judicial realization proceedlngs with respect to the Facilities and/or the 
Security or any portion thereof; and 

e) pursue such other remedies as it deems appropriate, 

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

7. Indemnity 

7 .1 The Debtors hereby covenaot and agree to indemnify and save hiumless the Lender and the Lender 
Parties from and against 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 all 
legal (on a solicitor and own client full indemnity basis) and other professional service fees and 
disbursements, plus applicable taxes ioctmed in connection with this Forbearance Agreement. 

8. Notices 

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

Krista Hotel at !atia_ta.hot,;,J0ltd.com and Taunja Byers at taunia.byers6:1ltd.com 

With a copy by courier and email to: 

Owen Bitd Law Corporation 
2900- 733 Seymour Street 
Vancouver, BC V6B 086 
Attention; Scott H. Stephens (Email Address: sstephens@aw_fflqirdcom) 

And in the case of the Debtors, by email to Harry Bains at hbainsral.virsalaw.ca. 
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Any notice delivered by email in accordance with this Forbearance Agreement will be deemed to have 
been immediately received by the recipient. 

9. General Provisions 

9.1 Time shall be of the essence hereof. 

9.2 Thls Forbearance Agreement is binding upon and shall enure to the benefit of the parties hereto and 
their respective heirs} personfll Te:presentative~, .r:nicce~sor~ and permitted assigns~ as applicable. 

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

9 .4 Any expiration or termination of this Forbearance Agreement shall be without prejudice to any rights 
and obligations of the parties hereto arising or existing np to the effective date of such expiration or 
termination, or any remedies of the parties with respect thereto, ruid 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, U11der the Letter Agreement or the Security) shall only be effective if 
in writing and signed by the Lende1; and no waiver shall be implied by indulgence, delay or other act, 
omission or conduct, Any waiver shall only apply to the spedfic 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 c01111 of competent jurisdiction, then such invalidity or unenforceability shall 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 effect and be construed as if this Forbearance Agreement had been executed 
without the invalid or unenforceable provision. 

9. 7 The Debtors acknowledge that they have each been encouraged to receive independent legal advice 
wit~ respect to this Forbearance Agreement and all related docwnentation, and that they have been given 
reasonable opportunity to do so, and they further confirm that they enter into this Forbearance Agreement 
of their own free will without any coercion or duress having been imposed upon them by the Lender or any 
other person. 

1409-1572•2767, v. 1 



214 

- 15 • 

9.8 The Debtors shall execute such other and further documents and assurances as may be necessazy and 
shall do such other acts and things as may be required m order to carry out the transactions contemplated 
by this Forbearance Agreement. 

9.9 In this Forbearance Agreement words importing a gender shall include all genders and words 
Importing the singular shall include tlie pllll'al and vice versa and words importing the person shall include 
persons, fit1ns and corporations. 

9.10 This Forbearance 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 otherwise, all covenants, representations and agreements of the Debtors 
herein contained shall be construed as beingjoint and several obligations of the Debtors. 

9.12 This Forbearance Agreement and the agreements referred to herein constitute the entire agreement 
between 1he parties hereof and supersede any prior agreements, tmdertakings, 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 Forbearance Agreement may be signed by the parties l,ereto in counterparts, and may be 
delivered by facsimile or electronic man, eacl, of which so signed and/or delivered shall be deemed to be 
an original and such counterparts togeiher shall constitute one and lhe same instrument and the date of 
execution shall be deemed to be as of tile date and year first above written, 

IN WITNESS WHEREOF the parties have executed this Forbearance Agreement as of the date first above 
fitten. • 

THE TORONTO-DOMINION BANK 

Per:~ 

Authorized Signatory -.c , ,fl..., •.. ,..., 
l&ul\1 r ,JT-<.J~ 

'fl<'. <:\a. e, .. u- cc,001'Hf'-e-: <:'. \ 

UPP.ALF.ARMS & GREENHOUSES LTD, 
Per: 

LibCJ'l<>.:f) dk.-b'r JfiiiJfdle1-i' _ 
Authorized Signatory ~l-1A1,11\Nl'>t,'(I, \c/N{l Tri~ NI)\ 
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9.8 The Debtors shall execute such other and further documents and assurances 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 Agreement. 

9.9 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 include 
persons, fums and corporations. 

9.10 This Forbearance Agreement shall be govemed 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 otherwise, all covenants, representations and agreements of the Debtors 
herein contained shall be construed as being joint and several obligations of the Debtors. 

9.12 This Forbearance Agreement and the agreements referred to herein constitute thi;, entire agreement 
between the parties hereof 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 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 and/or delivered shall be deemed to be 
an original and such counterparts together shall cons(il\lte> one and lhe same instrument and the date of 
execution shall be deemed to be as of the date aud year first above vvritten, 

IN WITNESS WHEREOF the parties have executed this Forbearance Agreement as of the date :fh-st above 
written. 

THE TORONTO-DOMINION BANK 
Per: 

Authorized Signatory 

Authorized Signatory 

UPPALFARMS & GREENHOUSES LTD, 
Per: 

ghc1k l :t1 cil,14 -if- thei tdr 
Authorized Signatory l?.tiA1,,~1rJ1>1,'(l, \(.,N(l 1\-11\tJ\)\ 
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) 

) 

6hd,\A1'.X¼ '\i ~ ) 
BHALVINDERKAUR THANDI 

Address/Occupation ) 

) 

) 

) 

) ::i 0...3 '"ril i, t Y \..<- - u ppci 1 
JAGRAJB KAUR UPPAL 

Address/Ocrn:ipation ?"°" ) 

) 

) 

Address/Occupation 

) JJ#J ) 
GURJ\~ER SINGH UPPAL 

) 

) 

) 

Address/Occupation ?
110110

' 

) 

~-<-t~ ) 
PAWANBIR GHUPPAL 

) 

) 
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SCHEDULE "A" 



August 20, 2024 

Private and Confidential 

Deloitte Restructuring Inc. 
410 West Georgia Street 
Vancouver, BC V6B 0S7 
Canada 
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[LETTERHEAD OF TD COMMERCIAL BANK] 

Attention: Jeff Keeble, Senior Vice President 

Dear Sirs: 

Subject: Borrowings of Uppal Farms and Greenhonses Ltd, from TD Commercial Bank . 

This letter confmns the terms of the engagement of Deloitte Restmcturing Inc. ("Deloitte" or 
"Consultant") by TD Commercial Bank (the "Lender" or the "Bank") to act as a consultant, to assess 
the operations, business plan and financial position ofUppa] Farms and Greenhouses Ltd. (the 
"Company" or the "Debtor") effective as of the date of this letter. 

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

• Assess the Company's financial position and historical operating results; 
• Assess the Company's potential innnediate working capital needs and financial forecasts, including 

its 13-weekprojected cash flows (tbe "Weekly Cash Flow Projection"), FY24 budget, capital 
expenditure requirements, and related underlying assumptions and tbe Company's future operating 
outlook; 

• Assess the Company's weekly cash receipts and disbursements as against tbe 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 prioritytotheBank's claims againsttbe 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. 

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 
1he scope of services described. above. 

A draft oftbe 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 mate1fal 
respects and tliat they are not aware of any material matters that have been excluded, Deloitte is, however, 
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under 'no obligation to change its 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, conclnsions or recommendations 
contained in any report to the Lender, or otherwise. 

Timing 
The timing of the completion of the engagement wlll 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 encom1ters. 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 th" Le11der as soo11 as possible of any matters 
of a material natut·e 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 tiniely 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 e>.-perience level of and relative time spent by the professionals 
involved, subject to Section 5 - Fees and payment h1 the attached General Business Teims. Your bills will 
also include reasonable out-of-pocket expenses. 

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

. - !llositiou·. - :]Th1,ill~•J.1ai~)s1 :· i . 
Partner 675 
Director 575 
Senior Manaeer 525 
Manager 450 
Senior Associate 375 
Analyst/ Administrator 275 

Disclosure of relationships 
An internal search of Deloitte records was perfonned for 'lllY potential Lender cotµlicts based solely on 
the names oftl1e parties that the Lender provided, which are listed below: 

• Uppal Farms and Greenhouses Ltd. 

• Bhalvinder Kaur Thandi 

• J agrajbir Kaur Uppal 

, Gurminder Singh Uppal 

, Pawanbil' Singh Uppal 
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affect your ability to act impartially. 

General business terms 
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The attached Genera! Business Terms form part of our mutual agreement concerning this engagement. By 
signing this agreementthe parties agree to be bound by these General Business Terms. In the event of a 
conflict between this letter and the General Business Tenns, 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 Tenns, the letter shall take precedence with respect to that term. 

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

Yours truly, 

TD Commercial.Bank 

Signature of auihoxized sig.ui.o.g o:fffoer 

Name 

Title 

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

Dated at Vancouver, BC, this _____ day of August___, 2024. 

Slgnature ofDeloitre Restructuring Inc, 

Name of Engagement Partner 

Title 
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Consent and agreen1ent 

Uppal Farms and Greenhouses Ltd. (the "Company") hereby consents and agrees to the appointment of 
Deloitte Restructuring Inc. (''Deloitte") as a consultant by TD Commercial Bank (the "Lender" or 
"Ban1,") in accordance wifu fue 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 all infmmation concerning the Company's 
undertaking, property and affairs in order to carry out this engagement. Deloi~e shall have complete 
and open access to all premises, offices, files and records of every ki11d and di;,scription, including all 
business, accounting, legal and other records, docume11ts a11d 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 Deloitte. Deloitte may 
make copies of any and all documents, including electronically stored data and computer records, 
which Deloitte considers necessary to complete its review. 

2. A.grees tc nse i-easonab1e skH1; care and ;'!ttentkm to ensure that al1 !nformation -prov!d~d to DP-loitte is 
accurate and complete and wiil notify Deloitte if it subsequently Jeams that the lnfonnation provided 
is incorrect or inaccurate or otherwise should not be relied on. 

3. Authorizes tlie Lender to disclose to Deloitte any information the Lender bas concerning the 
Company, its business and affairs. In addition, the Company authorizes Deloitte to report any 
fmancial or other infonnation gatl1ered by Deloitte to the Lender and its advisors. 

4, Agrees that neither the Lender nor Deloitte shall have any responsibili1y for any decisions and 
activities by the Company during the period of the review by Deloitte and that Deloitte will have no 
management responsibilities to the Company and that nothing herein or done pursuant to this 
engagement will constitute an arrangement, agreement or relationship between the Company and 
Deloitte. The Company will be solely responsible for making all management decisions, performing 
all management functions and establishing and maintaining internal controls, including, without 
limitation, monitoring ongoing 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 to 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 Lende1· in relation to 
the credit facilities and indebtedness and liabilities of the Company to the Lender remain i.n fnll force 
and effeot and are in no way waived or restrained, notwithstanding this appointment of Deloitte as 
consultant. The engagement of Deloitte shall not prejudice or impair or adversely affectthe rights and 
remedies of the Lender against the Company or any guarantor or pursuant to any security, guarantees 
or agreements the Lender may have or require the Lender to delay in enforcing any of these rights and 
remedies, nor shall it operate as a waiver by the Lender of any defaults or events of default wllich 
may exist in relation to any of the credit facilities of the Company with the Lender or any secul'ity, 
guarantees or other agreements held by the Lender. 

6. Agrees that Deloitte may obtain legal advice from the Lender's legal advisers relative to tl1is 
engagement. 

7. Agrees to indemnify the Lender with respect to the fees and expe11ses of Deloitte, including legal 
costs, related to this engagement and agrees to settle the accounts rendered by Deloitte directly upon 
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receipt of such invoices from the Lender, Any fees paid by the Lender to Deloitte in com1ection with 
this engagement shall be treated as an advance to the Compimy 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 Deloitte by the Lender 
or any addition to or variation thereof, and the Company agree to indemnify and save each of Deloitte 
and tl1e Lender hannless of and :from any and all claims, demands, liabilities, losses and expenses 
snstained or incurred by either or both of them arising out of the engagement ofDeloitte as consultant 
in accordance herewith. 

9, Agrees that during the course of this engagement, Deloitte may collect personal information about 
identifiable individuals (".Personal Inf01:mation"), 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 wlll 
disclose it only to its management and other employees wl10 need to have access to the same and to 
its legal counsel in this matter only after it secures their agreement in writing to maintain the 
confidentiality of the report and inf01mation, 

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 Lender or Deloitte in 
connection wiih this engagement, and the Lender reserves all rights and remedies, including 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 upon 
subsequent events, Deloitte Restructuring Inc. may be appointed to act as agent, interim receiver, 
receiver, receiver and manager, CCAA monitor, trustee in bankruptcy, 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 Deloitte in any capacity and that such appointment 
shall not be a conflict of interest by virtue of Deloitte Restructuring Inc. having been appointed as 
consultant as provided for herein. 
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Acknowledgement and Consent of the Company 

The Company hereby consents and agrees to the appointment of Deloitte as consultant by TD 
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Commercial Bank in accordance with the above letter of engagement and the General Business Terms 
fonning part thereof and acknowledges that they have read and understood the terms and conditions of the 
letter, and the Consent and agreement executed by Uppal Fam1s and Greenhouses Ltd. 

Dated at 51.1 I" rry , , this~~? __ day of%~ 2024. 

Uppal Fanns and Greenhouses Ltd, 

6hc.ltn'1ckk~>~ 
Signature of authorized signing officer 

GvttNJ tt11Dt)L. .ft,v011 d/ffi«­
N~~ 

Signature of authori ed \gning officer 
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General business terms 

The following general business terms (the "terms") apply to the engagement agreement between Deloitte 
Restructuring Inc. ("Deloitte") and TD Commercial Bank as secured lender (the "Lender") to Uppal 
Farms and Greenhouses Ltd. (the "Company") except as expressly set forth in the engagement letter to 
which these Tenns are attached (the "Engagement Letter"), 

1. Contracting parties 

a. Definitions: "Deloitte" or "Deloitte 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 under the Engagement Letter, the 
member firms of Deloitte Tonche TohmatsuLimited, the subsidiaries and affiliates of such member 
firms, and all of their respective directors, officers, partners, principals, professional corporations, 
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 covered by this Engagement Letter. Notwithstanding the fact that certain services covered by 
this Engagement Letter may be earned out by personnel provided to Deloitte Canada from other 
Deloiiie Entities tluongli service or other agreements, Deloitte Canada remains solely re,ponsible and 
liable to the Lender for all services covered by the Engagement Letter. Ac,cordiogly, the Lender 
agrees that none of the Deloitte Entities ( except Deloitte Canada} will have any liability to the Lender, 
and the Lender will not bring any claims or proceedings of any nature (whether in contract, tort, 
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 this Engagement Letter, 

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

2. Services 

a. It is understood and agreed that the services to be provided under the Eugag<:>ment 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 withDeloitte's Services, Deloitte shall be entitled to rely on all decisions 
and approvals of the Lender. 

b. The Services conducted by Deloitte cannot be relied upon to disclose errnrs 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, or 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 statel)lents, forecasts, projections or other financial information. 
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c. Neither the Services or any advice or reports in connection therewith are intended 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, Deloitte will not perform any evaluation of internal controls and 
procedures for financial reporting upon which the Lender's management can 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 that the 
Company's disclosure controls and procedures ru·e compliant with the certification requirements of 
and internal contwls and procedures for f"mancial reporting are effective as reqni.l'ed by Sarbanes­
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 extent 
performed by the subsidiaries of Deloitte & Touche USA LLP, in accordance with the Statement of 
Standards for Consulting Services established by the American Institute of Certified Public 
Accountants. 

3, Term 

Unless terminated sooner in accordance with its terms, tltis engagement shall tenninate on the completion 
of the Services. Either pariy may terminate this engagement at any time upon giving at least five ( 5) days 
written notice to that effect to the othc.r party, provided that in the event cfterrnination for cause~ the 
breaching pariy shall have ihe right to cure the breach within the notice period . .ln the event of termination 
pursuant to this paragraph, the Leuder agrees to compensate Deloitte under the terms of the Engagement 
Letter for Services perfotmed 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 control, including the untimely 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, Deloitte revises its standard hourly rates to reflect changes in 
responsibilities, increased experience, and increased costs of doing business. Changes in standard 
hourly 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 Deloitte for Deloitte's reasonable out of 
pocket expenses incurred ln connection with this engagement, including trnvel, meals, hotels and 
disbursements for outside legal counsel or any other consultants engaged by Deloitte with tl1e pdor 
consent of Lender. Deloitte.invoices will also include a reduced standard charge of3% of 
professional fees for teclmology, support personnel, telecom, printing and other similar administrative 
charges, Expenses will be stated separately on the invoices. 

c. All fees and otlrnr charges do not include any applicable federal, provincial or other goods and 
services or sales taxes, or any other taxes or duties whether presently hi 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 upou receipt. Ally disputes relatiug to fees shall be resolved by the 
parties in acc01·dance with the dispute resolution process included herein. 

e, In the event of any disputes, claims, or controversies a1ising out of or related to this Agreement 
("Disputes"), a parfy 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 ftrst be 
referred to Deloitte' s engagement partner and Client's counsel. If they are unable to resolve the 
Dispute within fi:fteeu (15) days of the notice of the Dispute, the Dispute will be escalated to 
Deloitte's lead clieut service pa!'tuer and Client's counsel. If they are unable to resolve the Dispute 
within fifteen ( 15) additional days, then each party may exercise any rights it may have Ullder this 
Agreement, at law or m equity, iucluding the right to· suspeud its obligations under this Agreement. 

f. To the extent that as part of the Services to be perfo1med by Deloitte as described in the eugagement 
letter, Deloitte Canada personnel are required to perfo1'Il1 the services in "the United 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 Ullder the direction of Deloitte Canada which shall remain responsible to the Lender for 
such Services, Deloitte CauadaLP shall iuvoice the Lender with respect to the US Bnsiuess and 
Deloitte will iuvoice for services perfonned in Canada ("Canadian Business"). Payment for US 
business and/or Canadian Business can be settled v,ith one paymeut to Deloitte. 

6, Independence 

a, Deloitte Canada may tenniuate this engagement upou writteu notice to the Lender if it determines 
that (i) a governmental, regulatory or professioual eutity (iucludiug, without limitatiou, provincial 
accounting institutes, Canadian and foreign securities commissious, the Cauadian Pnblic 
AccoUlltability Board and the Public Compauy Accouuting Oversight Board) or au eutity having 
the force of law has introduced a new, or modified au existing, law, rule, regulatiou, iuterpretation 
or decision the resnlt of which would reuder the performance by Deloitte of any part of the 
eugagement illegal or othe1wise mtlawfol or in conflict with iudepeudence or professioual rules, 
or (ii) circumstances change (mclndiug, without linritatiou, changes in ownership of the Leuder or 
auy of its affiliates) such that the performauce by Deloitte of any part of the eugagement would 
be illegal or otherwise unl&wful or in conflict with independeuce or professional rules. Upon 
te1mination of the eugageme11t, the Lender will compensate Deloitte Canada uuder the tenns of 
the Engagement Letter for the Services perfonned aud expenses incurred through the effective 
date oftermiuatiou. 

b. ht the event that Deloitte, a member finn of Deloitte Tonche Tohmatsu Limited or auy affiliate of 
such a member firm, provides audit services for Leuder, parent of Lender or affiliate ofLeuder, 
Lender acknowledges that Leuder has adher,:,d to all regulatory requirements regarding the 
provision of non-audit services by Deloitte Cauada or member fum of Deloitte Tonche Tobmatsu 
Limited or auy affiliate of such a member finn in accordance with applicable laws, regulatious 
and rules that apply to the Lender, including audit committee pre-approval requirements, 

7. Con:flict ofinterest 

a, Notijlcat/011 and resolutiun. Should Deloitte Cauada detem1ine that there is a potential conflict of 
interest in connection with its perfmmance of tl1e Services, Deloitte Canada will advise the 
Leuder promptly and endeavour to resolve 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. Wbere a potential conflict is identified by either party and Deloitte Canada 
believes the Lender's interests can be properly safegnarded by the implementation of appropriate 
procedures, Deloitte Canada will discuss and agree such procedures with the Lender. 

b. Non-exclusivity. Having engaged Deloitte Canada for the limited purpose set ont in the 
Engagement Letter, the Lender agrees on behalf of itself and its affiliates that no Deloitte Entity 
is precluded from acting in any capacity 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 affiliate of Deloitte Canada or a member fum of Deloitte Tonche Tohmatsu 
Limited or any oftl1eir respective affiliates from acting for any other party. The Lender agrees to 
waive any real or potential conflict of interest of Defoitte Canada, an affiliate of Deloitte Canada 
or a member fum of Deloitte Toucbe Tohmatsu Limited or any of their respective affiliates in 
connection with Deloitte' s Services for the Lender under the terms of the Engagement Letter. 

c. In tl1e event that Deloitte Canada, an affiliate ofDeloitte Canada or a member fmn of Deloitte 
Tonche Tohmatsu Limited or any of their respective affiliates acts for any other party, (i) Deloitte 
will not disclose any Confidential hlformation (defined below) that the Lender provides to 
Deloitte in co!l11eotion with this engagement and will not use snch 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 
~dvfoing enotb£>r pa.rty. 

8. Lender responsibilities 

a. Cooperation. The Company shall cooperate with Deloitte in the performance by Deloitte of the 
Services, including, without limitation, providing Deloitte with reasonable facillties and timely 
access to dat11, information and personnel of the Company. The C-0mpany 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) malting all 
management decisions in comiection with the loan; (ii) designating a competent management 
member to oversee the Services; (iii) evaluating 1l1e adequacy and results of the Services; (iv) 
accepting responsibility for the results of the Services. 

9. Information 

a. Access and reliance. The Lender will make available to Deloitte all infom1ation (financial or 
otherwise) reasonably necessa1y to enable Deloitte to provide the Services. The Lender will also 
provide Deloitte with any information, advice and opinions relevant to the engagement tl1at may 
be delivered by third parties, such as legal counsel (exceptwherenecessaryto preserve privilege) 
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 puhlicly available, prepared or 
supplied by the Lender or provided to Deloitte by third parties. Deloitte will be entitled tc rely on, 
and is under no obligation to verify, the accuracy or completeness of such information and 
Deloitte bas no responsibility for the accuracy 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 
fraud should they exist. Further, Deloitte is under no obligation to investigate any changes that 
may occur in such information subsequent to the date thereof. 
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b, The Company represents and wanants 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 wlll 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 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. Co11fidentiallty. 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 Infmmation 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 permitted by law, regulation, judicial or administrative 
process, or in accordance with applicable professional standards, or in connection with litigation 
pe,iaining thereto "Confidential Information" shall not include information which: 
i. shall have otherwise become publicly available (inclnding, without limitation, any 

infonnation filed with auy govemmental agency and available to the public) other than as the 
result of a disclosure by Delojtte in breach hereof; 

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

iii. becomes available to 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 infonnation 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 confidentiali1y with respect thereto; or 

v, is developed by Deloitte independently of any disclosures made by the Lender or the 
Company to Deloitte of such info1mation. 

d. Prospective financial i,iformatioll. Unless Deloitte Canada aud the Lender agree otherwise in the 
Engagement Letter, Deloitte will not compile, examine or apply other procedures to prospective 
:financial infonnation of the Company in accordance with Chartered Professional Accountants of 
Canada Standards and accordingly, will express no opinion or auy other form of assurance or 
representations concerning its accuracy, completeness or presentation fonnat. Any financial 
forecasts or projections belong to the Company and are the sole respo11sibill1y of such· 
management. There will usually be differences between projected and actual results, because 
events and circumstances frequently do not occur as expected or predicted, and those differences 
may be material, 

e. Deloitte will not return 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 reports. Any advice, opinions, or reports provided by 
Deloitte will be made subject to, and will be base<l upon, snch assumptions, limitations, 
qualifications and reservations as Deloitte, in its judgment, deems necessary or pm dent in the 
circumstances, including without limitation; (i) the time available to peifonn the Services, (ii) the 
information, data, opinions, advice and representations made available to Deloitte, and (iii) access 
to the Lender's management, advisors and agents. 
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b. Amendments to reports. Deloitte reserves the right to amend its advice, opinions, and reports 
accordingly, in the event that new information becomes available which may be contrruy to or 
different from that which is set out to the Lender in documents or verbal repo1ts. Notwithstanding 
the foregoing, Deloitte has no responsibility for performing any services or procedures beyond 
those agreed to by Lender and Deloitte Canada or for updating the Services performed. 

c. Limitation on use and dlsh'lbution. Except 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 between Deloitte and any person or party other thao the 
Lender ("Third Party"). This engagement is not intended for tli.e express or intplied 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 ofDeloitte. The Lender further agrees that the advice, opinions, 
reports or other materials prepared or provided by Deloitte are to be used only for the purpose 
contemplated by the Engagement Letter aod shall not be distributed to any third party without the 
prior written consent ofDeloitte Canada. 

d. Ownership. Deloitte sh.all retain all right, title and interest in the reports, opinions aod other 
documents provided by Deloitte to the Lender and the Lender shall be entitled to use snch 
material in accordance with section 10(0). 

11~ Tudt>un1ifka.tioJ.1 and Iimitatiun on liability 

a. Application. The provisions of this Section 11 shall apply to the fullest ell.ient of the Jaw, whether 
in contract, statute, 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 fmaocial advisor 
from limiting liability. 

b. Limitation on liability. The Lender aod Deloitte Canada agree to the following with respect to 
Deloitte's liability to the Lender: 
i. The Lender agrees that Deloitte shall not be liable to the Lender for any actions, dantages, 

claims, liabilities, 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 
tintes the fees paid by the Lender to Deloitte under the engagement, and (ii) $1 million, 
provided such damages were not caused by Deloitte's gross negligence 01· willful misconduct. 

ii. In no event shall Deloitte be liable for consequential, special, indirect, 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 elqJected savings, 

iii. In any action, claim, Joss or dantage 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 ofDeloitte's proportionate share of the total liability based on the 
degree of fault ofDeloitte as finally determined by a court of competent jurisdiction. 

c. Limitation 011 actio11s, 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 accrued, 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 material 
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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 audit independence, jf requested and if the parties 
agree, Deloitte will testify ( as a non expert witness) or provide reasonable support servlces to the 
Lender before any governmental connnission, regulatory authority or court. Any such testimony 
or support services will be confmed to the services perfom1ed under this engagement. Deloitte 
shall have the right to 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 supp01t at their 
standard hourly rates, which shall be separate and apart from any other professional fees payable 
hereunder. The Lender shall also reimburse Deloitte 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 aiiy 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 or from third parties. The Lender and Deloitte Canada 
agree that Deloitte will collect, use and disclose Personal Information on behalf of the Lender 
solely for purposes related to completing this engagement, providing servfoes to the Lender and 
in a manner co11sistent vlith section 9( c) above Deloitte shall not collect, use and disclose such 
Personal l:nformation for Deloitte's own behalf or for its Ow11 purposes. 

c. Survival and interpretatio11. 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 
matters relating to this engagement (whether in contract, statute, tort (such as negligence), or 
otherwise), shall be governed by, and construed in accordance with, the laws of the Province 
where Deloitl1> Caiiada'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 t11e 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 Letteris 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 
enforceable, preserving to the fullest extent permissible the intent of the parties set forth l1erein. 

f. Entire agreement. These Terms and the Engagement Letter to which these terms are attached is 
the complete agreement between the pa1ties with respect to the subject matter hereof and 
supersedes all priol' and contemporaneous agreements, understandings, proposals, negotiations, 
representations or warranties 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 he1'eunder {including, without limitation, interests or Claims relating to this 
engagement) without the priot' written consent of the other party. Deloitte Canada may, without 
the consent of the Lender, assign or subcontract its rights a11d obligations hereunder to (i) any 



General business tenns 
Page 8 

affiliate or related entily or (ii) any entity which acquires all or a substantial part of the assets or 
business of Deloitte Canada. -

h. Currency. All finruicial references he.rein are to Canadian dollars unless specifically indicated 
otherwise, If it is necessary to convert any amounts into Canadian dollars, a prevailing 
commercial battle exchange rate at closing or the time of the invoice shall be used. 
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i. Notices. Any notice or other connnunication 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 confinnation 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 received when so personally delivered or posted or 
so telecopied or transmitted, except that any notice delivered after 5:00 p.m. on the day prior to a 
non-business day shall be deemed to have been received at 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. 

j. Communication, Except as instructed otherwise in writing, each prui:y may assume that the other 
approves of properly addressed fax, email (including email exchanged via Internet media) and 
voicemail communication of both sensitive and !1011-sensitive documents and other 
communications conceming this engagement, as well as other means of communication used or 
accepte<l by the other, 

k, Language. The partjes have requested that this Agreement and all communications and 
documents relating hereto be expressed in the English language. Les parties ont exige que la 
presente convention ainsi qne tom Jes documents s'y rattachant soient rediges dans la langue 
anglaise. 
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SCHEDULE "B" 
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Personal Financial Statement 

and Privacy Agreement 

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

Section A: 

0 I have completed the Personal Financi~l Statement of my property and my debts as set out below, whkh I represent and warrant presents fairly my 
financial position as at the date hereof and is true and accurate, 

OR 

0 I have provided 1he Personal Financial Statement of my property and my debts, in fonn and substance acceptable to the Bank, attached hereto as 
Appendix 11A11, which I represent and warrant presents fairly my financial position as at the date hereof and is true and accurate. 

surname Given name(s) I Date ofblrth Customer si11ce 

Address - include pasta[ cod0 I Since Telephone number 

Occupation I Sooiat insurance number (optional) 
I 
No. of dependents 
{excluding spouse) 

Name of employer I Since Telephone number 

-- ~- -- ---"-,-~_,. 

Address of employer-include postal code 

Name of spouse I Spouse
1
s occupatlo~--

SpoU$e1s employer and address .. include postal cocfe / Since Telephone nnmber 

--

! 
--- -----·.--------------

AssetR Amount f ,iahilitie~ Amount ------· 
Cash Toronto-Dominion I3ank (schedule 7) 

Stocks and Bonds (schedule 1) Other lenders/financial institutions (schedule 7) 
" -··--

Lifb insurance -Net c.s.v. (schedule 2) Real estate loans (schedule 5) 
" .. - --

A¢COunfs receivable/ Aooounfg payable/sales contrac1s 
A2reemen(s for sale/mort"-"""es (schedule 3) Chattel mortgnges (schedule 4) 

Real Estate (schedule 5) Inaome tax. unpaid - cul'rent year 

Vehicles (sohedule 6) Income tax onpaid-prlor year(s) 

Other Assets (schedule 8) Real estate taxes unpaid 
·-·•---•>'·-" 

Other liabilities (scl1edute 9) 
---~ 

Total Liabilities 

Net Worth 
----.-

Total Total -- - ---· ---· 
Gross .Annual Inoame Annual Expenditures 

" . ··-- -·•--- _, .... - .. 
Salary, Wages, C(lruntlssionsetc. Property faxes and assessments 

Dividends a11d Inte-resl Real estate Joan payments or rent 
... ---------· 

Rental income InCome taxes 

Business or Professional income Payments on loans~ 
Ctiarge accounts .and other contracts 

Other income (specify) Insurance- premiums 

Estimated living expMSes 
·-,,~--~--

Other (specify) 
-·--· -------- -.< ····-·-

Total Expenditures 
~-----

Total Gross Income Net Disposable foconte 
----·----··· -

5269&0 (0316) 
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SectionB: 

I represent and warrant that (a} I am the legal and beneficial owner of all of the assets shown above, or in Appendix "A" as the case may be (the "Assets"), 
(b) the Assets are not subjO<)t to any mortgage, deed of trust, pledge, lien, security interest, assignment, charge, or encumbrance (including without 
limitationj any conditional sale or other 1it1e retention agreement or finance lease) of any nature, except as specifically shown above (including the 
schedules) or in Appendix "A", (c) if a matrimonial home is included in the Assets described above, my spouse and I are currently ooeupying the property 
as our matrimonlal home, or, if we ~e separated, my spouse lS not occ:upying the pro_porty and has not claimed to occupy the property~.( d) each item and 111e 
whole of my property is shown at a fain1aluation, ( e) l am not being sued and no Person is threatening to sue me ex.cept as may be described above 
(including the schedules), (f) there are no executions against mo, (g) I do not owe anything to any other lender except as reported abov<a (including the 
schedules) or in Appendix 11A11 as the case may be. 

If any representation or warranty made above is incorrect) I heroby agree that, without limiting any other of the rights and remedies that The 
Toronto•Dominion Bank (the 0 Bank11 ) may bave in connection with the misrepresentation made by me1 an my present and future indebtedness to the Bank 
may at the sole discretion of the Bank, forthwith become due and payable and the present and future indebtedness of any other Person, which has been 
gua11mteed by me, may at the sole discretion of the Bank, forthwith become due and payable. 

l understand that the Bank is relying on the representations made in this Agreement. for the purpose of extending credit to me and to any Person whose 
indebtedness and liability may, from time to time, be guaranteed by me. 

I understand that Section C applies to my Infonnation and not to the information of a cotporation, partnership~ joint venture> trust, unincorporated 
association, institution, or other entity in which I am a shareholder or member and which is carrying 011 business~ including without Urnitation, any Person 
whose indebtedness and liability has been guaranteed by me. 

* npersonu includes any individual, sole proprietorship~ corporation1 partnership, joint venture, trust, unincorporated association, association1 insHtutionj 
entity, party or government (whether national, federal, provincial. state) municipal, city, coun-cy or otherwise and including any instrumentality, division. 
agency, body, or department thereof). 

Section C: 

PRlVACY AGREEMENT 

In this Agreement, the words 11you11 and 11yourtt mean:(i) any individual wbo has requested from us1 or offered to provide a guarantee for, any product or 
service offered by us; (ii) any indtv1dual, or that individual's authorized represe:ntntive1 carrying on business alone; (iii) any indl.vidual in partnership with 
any other individual(s); and (iv) the signing authorities, as identified to us of any entity. The words uwe\ !!us11 and 11out11 mean TD Bank Group (111Du). ID 
includes The TorontowDominion Bank and its world-wide affiliates) which provide deposit, investmen~ loan, secur.ities, trust. insurance and other products 
or services. The: word "Information" means personal~ financial and other details about you that you provide to us and we obtain from others outside TD, 
includingihrough -the products .and services that are provided by us to the entity with which you are associated. 

You acknowledge, authorize and agree as follows: 

C.OLLECTING AND USING YOUR INFORMATION 

At the time you request to begin a relationship with us and during tbe course of our relationship, we may collect Information including: 
a details about you and your background, including your name, address, contact information, date of birth, occupation and other identification 
• records that reflect your dealings with and through us 
• yourpreferences and activities, 

This Infonnation may be collected from you and ftorn sources within or outside TD, .including from: 
• government agencies and registries> law enforcement authorities and public records 
11 credit reporting agencies 
a other financial or lending institutions 
• organizations with whom you make arrangements, other service providers or agents) including payment card networks 
a references or other 'information you have pro11ided 
• persons authorized to act on your behalf under a power of attorney or other 1egaI authority 
a your interactions with us, :including in person, ov~r the phone: at the ATM, on your mobile device or through email or the Internet 
11 records that reflect your dealings with and through us 

You authorize the collection of lnformation from these sources and; if applicable, you authorize these sources to give us the Information. 

We will limit 1he coUection and use of Information 10 what we require in order to serve you as our customer.and to administer OW' business, lncJuding to: 
a verify your identity 
a evaluate and process your application, accounts. transactions and l'eports 
a provide you with ongoing service and infonnation related to the products, accounts and services you hold with us 
111 analyze your needs and activities t-0 help us serve you better and develop new products and services 
• help protect you and us against fraud and errol' 
s help manage and assess our risks. operations and relationship wlth you 
111 help us collect a debt or enforce an obligation owed to us by you 
Jill comply with applicable laws and l'equirem.ents of regulators, including self-regulatory organizations. 
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DISCLOS1NG YOUR lNFOllMATION 

We may disclose Infonnation, including as foJlows: 
111 with your consent . 
• in response to a court order, search wmant or other demand or request., which we believe to be valid 
• to meet requests for inforn1ation from regulators, including self~regulatory organizations of which we are a member or participantj or to satisfy legal and 

regulatory requirements applicable to us 
m to suppliers, agents and other organizations thatperform services for you or for us~ or on our behalf 
• to payment i;:.ard networks in order to operate or admitrlster the payment card system that supports the products~ services or accounts you have with us 

(including for any products or services provided or made available by the payment card network as part of your product, services or acoounts with us), or 
for any contests or other promotions they may make available to you 

111 on the death of a joint account holder with right of survivorship, we may release any infonnation regarding the joint account up to the date of death to 
the estate representative of the deceased, except in Quebec where the liquidator is entitled to all account information up to and after the date of death 

• when we buy a bt1siness or sell all or part of our business or when considering those transactions 
• to help us coJJect a debt or enforce an obligation owed to us by you 
• where permitted by law 

SHARING INFORMATION WITHIN TD 

Within TD we may share Infonnation world-wide, other than health~related Infonnation, for the following purposes: 
u to manage your total relationship within TD, including servicing your accounts and maintaining consistent Information about you 
a to manage and assess our risks and operations,, including to collect a debt owed to us by you. 
111 to com.ply with legal or regu1ato1y requirements, 
You may not withdraw your consent for these purposes. 

Within TD we may also share Infonnation world•wide1 other than bealthwrelated Infonnation, to al1ow other businesses within ID to tel1 you about products 
and services. In order to understand how we use your Information for marketing purposes and how you can withdraw your consent, refer to the Marketing 
Purposes section below. 

ADDITIONAL COLLECTIONS, USES AND DISCLOSURES 

SocJ.al Insuttmce Numbe1' (SIN) w If requesting products> accounts or services that may generate interest or other investment income.. we yfilJ ask for your 
Sn-~ for rcvc11ue reporting purposes. This IB re-4uird by ti:ie Income Tex A::t (Canada). If VIC G.sk for yom· SIN fer ether product:: er ~er:ices1 it fa YCT':!!' 
option to provlde it. When you provide us with your SIN. we may also use it as an aid to identify you and to keep your 1nfom1ation separate from that ot' 
other customers with a similar name-, inoludingthroogh the crectit grllDting process. You may choose not to have us use yom SThl as an aid to identify you 
with credit reporting agencies. 

Cl'edit Reporlfng Age1tcies and Olher Lenders - For a credit card, line of credit, Joan) mortgage or other credit facility, merchant services, or a deposit 
account with overdraft protection., hold and/or withdrawal or transaction limits, we will exchange Information and reports about you with credit reporting 
ag-encies and other lenders at the time of and during the application process, and on an ongoing basis: to review and verify your creditworthiness> establish 
credit and hold limits, help us co1lect 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 conduct a credit check in order to assess an application for credit. Once you have such a facility or product with us :ind for a reasonable period of time 
afterwards, we may from time to time disclose your Information to other lenders and credit reporting agencies requesting such Informatio~ which helps 
establish your credit history and supports the credit granting and processing functions in general. We may obtain Information and reports about you :fi:om 
Equifax Canada Inc .• Trans Un.ioll of Canada, Inc. or any other credit reporting agency. You may access and rectify an.y of your personal information 
co11tained in their files by contacting them directly through their respective websites www.consumer.equifax.ca and WWW .transunion.ca. Once you have 
applied for any credit product with us, you may not withdraw your oonsentto this exchange ofinfomiation, 

Fraud .. In order to pre-vent, detect or suppress financial abuse,, fraud, criminal activity, protect our assets and interests1 assist us with any intermd or 
externa] investigation into potentially iBega1 or suspicious activity or manage. defend or sett.le any actual or potential loss in connection with the foregoing, 
we may coHect from; use and disclose your Infonnallon to an.y person or organization1 fraud prevention agency, regulatory or govemment body, the 
operator of any database or registry used to check information provided against existing infomlation., or other ins"Urance companies or financial -or lending 
institutions. For these purposes, your Information may be pooled with data belonging to other individuals and subject to data analytics. 

J11surar,ce - This section applies if you are applying for, requesting prescreeni11g for, modifying or making a claim under, or have included with your 
produot, servjce or account,, an Jnsurance product that we insure, reinsure, administer or sell. We may collect_. use, disclose and retain your Information, 
including health-related Inforrnatton.· We may collect this Infonnation from you or any health care professional, medically-related facility, insurance 
company~ govenunent agency, o.rganizattons who manage public information data ban.ks, or insurance information bureaus, including MIB Group, fuc, and 
the Insurance Bureau of Canada, with knowledge of your Information. 

With regard to Hfo and health insurance,, we may also obtain a personal investigation report prepared in conneotion with verifying and/or authenticating the 
information you provide in your application or as pa1t of the claims process. 

With- regard to home and auto i!Jsutance, we may also obtain Infonnation about you froni credit reporting agencies at the time o~ and during the application 
process and on an ongoing basis to verify your creditworthinessJ perfonn a risk analysis and detennine your premium. 

We may use your Information to: 
111 detemllne your eligibility for insurance coverage 
• administer your insurance and our relationship with you 
• detemtlne your insurance premium 
11 investigate and adjudicate your claims 
• he1p manage and assess our risks and operations. 
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We may share your Infonnation with any health~care professlonal, medically-related facilify, insurance company, organizations who mannge public 
information data banks, or insurance infonnation bureaus, includingthe Mill Group, Inc. and the Insurance Bureau of Canada, to allow them to proper])' 
answer quest!ons when providing us with Infonnation about you. We may share lab results about infectious diseases with appropriate public health 
authorities, • 

If we collect your health-related Information for the -purposes described above,) it will not be shared withln TD, except to the extent that a 'ID company 
insures) reinsures1 administers or sells relevant coverage and fue disclosure is required for the purposes described above. Your Informatlon~ includitlg 
health~related Information, may be shared with administrators, serviCe provMers, reinsurers and prospective insurers and reinsurers of om insurance 
operations, as well as their administrators and service providers for these purposes. 

Marlceting Purposes• We may also use your .fuformatlon for marketing purposes, including to: 
• tell you about other products and services !hat may be of interest to you, including those offered by other businesses witl>~n TD and third parties we 

select 
s determine your eHgibility to participate in contests, surveys or promotions 
• condllot research. analysisJ mode1in& and surveys to assess your satisfaction with us as a customer, and to develop products and services 
• contact you by telephone, fax) text messaging, or other electron[c means and automatic dialing-announcing de¥1ce, at the numbers you have provided us, 

or by A™1 internet mail, email and other methods. 

With respect to these marketing purposes, you may choose not to have us: 
• contact you occasionally either by telephone, fax~ text message~ ATM, .internet., mail, email or a11 of-these metbods, wjth offers that may be of interest to 

you 
• con1act you to participato in customer research and surveys, 

Telephone and Internet dJ°scussions " Vir'hen speaking with one of our telephone service representatives, internet live chat agents, or messaging with us 
through social media,, we: may monitor and/or record our discussions for our mutual protection, to enhance customer servJce and to confirm our discussions 
with you. 

MORE INFOllMATION 

This Agreement must be read tog other with our Privacy Code. You acknowledge that the Privacy Code forms part of the Privacy Agreement. For further 
details about this Agreement and our privacy practices, visit www.td.com/privacy or contact us for a copy. 

You acknowledge that we may amend this Agreement and OU1'Privacy Code :from time to time. We1vi!l post the re,.1isedAgreement and Privacy ~ode on 
our website listed above. We ma.y also make them available at our branches or other premisvs or send them to you by mail. You acknowledge, authorize 
and agree to be bound by such amendments. 

lf you wish to opt-out or withdraw your consent at any time for any of the apt .. out choices described in this Agreement, you may do so by contacting us at 
l-866-567-8888. Please read our Privacy Code for further details about your optpout choices~ 

Signature: ___ _ Date: 

Signature: ______ _ Date: ________________ _ 
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Schedule 3 - accounts receivable/agreements fot sale/mortgages 

Name of payer Monthly Amount 
Payment Outstanding 

Total 

S cbedule 5 .. real estate 
Location/ RegiITT.ered ownet Date Date 

Desc:rintion Searched Purchased 

Schedule 6 - vehicles. 

Year Make and Model Market Monthly 
Value Payment 

i 

Total 

Schedule 8 - other assets Schedule 9 • other liabilities 

Description Amount Description 

Total 

Schedule 2 -life insurance 
Market Fae(! Company Beneficiary NetC.S.V 
Value Amount 

Tollll 

Schedule 4 -accounts payable/sales contr.ac1s/chattel mortgages 
Maturity To wbom payable Monthly Amount Secwicy 

Dato Payment 0atstaru!ing 

Total 
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Schedule 7 -liabilities. 
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Outstanding 
Name: and ;~ddress of bank, finance company, etc. 
Visa. mastercard and other charge aci:oonts 

Monthly 
Payment oi~;':,\;\1." 

Total 

Sundry infurmation 

Amount 1. Are you liable as co-signor or guarantor? □ Yes ONo --

2. Are there any suits- orjudgemeo.ts against you? □ Yes □ No 

3. Have you previously borrowed from other banir;s? □ Y<S ONo ·--

- 4_ .fue YoU now or have you ever been ba:nkrupt1 □ Yes □ No 
Total If yes to any of the above,, give full detal1s: on separa:te sheet. 

I 
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I 
I 

N 
(..v 
----i 



This is Exhibit "V" referred to in the affidavit of K. 
;g --

Hotel sworn before me at Calgary this ;;;5, day of 
October 2024. 

.- ----

:~~~\p~s~;=~=~~~-=-•:-~c __ 
A Commissioner/or taking Affiliavits within Alberta 

Derek Pontin 
Banister and Solicitor 
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Commercial Banking 

August 20, 2024 

Private and Confidential 

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

Attention: Jeff Keeble, Senior Vice President 

Dear Sirs; 

Financial Restructuring Group 
TD Canada Trust Tower 
421-7 th Avenue S.W., 10th Floor. 
Calgary, Alberta. 
T2P4K9 

Telephone No.: 403-241-8804 
Fax No.: 403-292-2863 

Subject: Borrowings ofUppal Farms and Greenhouses Ltd. from TD Commercial Bank 

This letter con:fnms the terms of the engagement of Deloitte Restrncturing Inc. ("Deloitte" or 
"Consultant") by TD Commercial Bank (the "Lender" or the "Bank") to act as a consultant, to assess 
the operations, business plan and financial position ofUppal Farms and Greenhouses Ltd. (the 
"Company" or the "Debtor") effective as of the date of this letter. 

Scope of services 
Deloitte will provide the following fmancial consulting services, subject to the review, consideration and 
approval of the Lender: 
• 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 assumptions and the Company's futUl'e 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 Compauy; 

Confidential 

• 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. 
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Reporting 
Deloitte will communicate the status of its work to the Lender throughout the eugagemeut. 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 al'e not aware of any material matters that have been excluded. Deloitte is, however, 
under no obligation to change its reports as a result of the Company's comments. Jn 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. 

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 fmancial and management information systems as well as operational and 
management reports being current, accurate and reliable. 

Deloitte will use commercially reasonable efforts to can:y out its work on a timely basis and will inform 
the Lender of any difficulties it encounters. The production and timing ofDeloitte's repmts assumes that 
the information it requires to can:y 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 cun:ent discounted hourly billing rates, by classification, are as follows: 

Position Hourlv Rate ($) 

Partner 675 

Director 575 

Senior Manager 525 

Manager 450 

Senior Associate 375 

Analyst / Administrator 275 

Internal 
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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 Ltd. 

• Bhalvinder Kaur Thaudi 
• 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 mutual agreement concerning this engagement. By 
signing this agreement the parties agree to be bound by these General Business Terms. In the event of a 
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 tenn 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 

~ 
Signature of authorized signing officer 

Krista 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 20th 

~'-fl,,_~~~-

Signature of Deloitte Restructuring Inc. 

Jeff Keeble 

Name of Engagement Partner 

Senior Vice President 

Title 

Internal 

day of August, 2024. 
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Consent and agreen1ent 

Uppal Farms and Greenhouses Ltd. (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 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 all info1mation concerning the Company's 
undertaking, property and affairs in order to carry out this engagement. Deloitte shall have complete 
and open access to 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 a11 Information required by Deloitte. Deloitte may 
make copies of any and all documents, including electronically stored data and co1nputer records, 
which Deloitte considers necessary to complete its review. 

2. Agrees to nse t·easonable skill, care and attention to ensure that all information provided to Deloitte is 
accurate and complete and will notify Deloitte if it subsequently leams that the information provided 
is incorrect or inaccurate 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 authorizes Deloitte to report any 
financial or other information gathered by Deloitte to the Lender and its advisors. 

4. Agrees that neither the Lender nor Deloitte shall have any responsibilizy for any decisions and 
activities by the Company during the period of the review by Deloitte and that Deloitte will have no 
management responsibilities to the Company and that nothing herein or done pursuant to this 
engagement will constitute ru1 arrangement, agreement or relationship between the Company and 
Deloitte. The Company will be solely responsible for making all management decisions, performing 
all management functions and establishiog and maintaining internal controls, including, without 
limitation, monitoring ongoing 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 to the Lender on the operations and affairs of the Company. 

5. Aclmowledges that all of 1he terms of the security and guarantees given to the Lender in relation to 
the credit facilities and indebtedness and liabilities 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 Deloitte shall not prejudice or intpair or adversely affect the rights and 
remedies of the Lender against the Company or any guarantor or pursuant to any security, guarantees 
or agreements the Lender may have or require the Lender to delay in enforcing any of these rights and 
remedies, nor shall it operate as a waiver by the Lender of any defaults or events of default wl\ich 
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 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 to settle the accounts rendered by Deloitte directly upon 
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receipt of such invoices from the Lender. Any fees paid by the Lender to Deloitte in connection with 
this engagement shall be treated as an advance to 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 Deloitte by the Lender 
or any addition to or variation tl1ereof, and the Company agree to indemnify and save each of Deloitte 
and the Lender hannless 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 ofDeloitte as consultant 
in accordance herewith. 

9. Agrees that during the course of this engagement, Deloitte may collect personal infonnation 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 only to its management and other employees who need to have access to the same and to 
its legal counsel in this matter only after 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 Lender or Deloitte in 
connection wit'i this engagement, and the Lender reserves all rights and remedies, including 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 upon 
subsequent events, Deloitte Restructuring Inc. may be appointed to act as agent, interim receive1; 
receiver, receiver and manager, CCAA monitor, trustee in bankruptcy, trustee under a Bani<Tuptcy and 
Insolvenay Act proposal of any of the undertaking, property and assets of the Company and the Company 
agrees thatit will not object to the appointment of Deloitte in any capacity and that such appointment 
shall not be a conflict of interest by virtue of Deloitte Restructuring Inc. having been appointed as 
consultant as provided for herein. 
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The Company hereby consents and agrees to the appoiniment of Deloitte as consultant by ID 
Commercial Bank in accordance with the above Jetter of engagement and the General Business Tenns 
fonning part thereof and acknowledges that they have read and understood the terms and conditions of the 
letter, and the Consent and agreement executed by Uppal Farms and Greenhouses Ltd. 

Set/-
Dated at __ Jt_v~t"~r~,.__,-+~--'' this-~?, __ day of~ 2024. 

Uppal Farms and GreenhoUS!i>S Ltd, 

?'.o/h&lti~ k ~>~ 
Signature of authorized signing officer 

8HAL\/\IVOc(l- l;;./Nt- 1)1111,)Jb 1 
Name 

6 V /1.. N7 1/Vj)t)t.. .)(IV0 l1 J///11-
(\/ """"'1 C 

':].}-r. uyr01 
Signature of autllori ed signing officer 

J) \(!-=CC.~1"'----L ___ _ 
Title 

T'lRC 
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General business terms 

The following general business terms (the "terms") apply to the engagement agteement between Deloitte 
Restructuring Inc. ("Deloitte") and TD Commercial Bllllk as secured lender (the "Lender") to Uppal 
Fanns and Greenhouses Ltd. (the "Company") except as expressly set forth in the engagement letter to 
which these Terms are attached (the "Engagement Letter"), 

1. Contracting parties 

a. Dejl11itions: "Deloitte" or "Deloitte 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 under the Engagement Letter, the 
member finns of Deloitte Tonche Tohmatsu Limited, the subsidiaries and affiliates of such member 
films, and all of their respective directors, officers, partners, principals, professional corporations, 
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 covered by this Engagement Letter. Notwithstanding the fact that certain services covered by 
this Engagement Letter may be canied out by personnel provided to Deloitte Canada from other 
Deloitte Entities tlwough service or other agreements, Deloitte Canada remahlS solely re.,ponsible and 
liable to the Lender for all services covered by the Engagement Letter. Accordingly, the Lender 
agrees that none of the Deloitte Entities ( except Deloitte Canada) will have any liability to the Lender, 
and the Lender will not bring any claims or proceedings of any nature (whether in contract, tort, 
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 this Engagement Letter. 

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

2. Services 

a. It is 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 hy, 
the Lender. In connection with Deloitte's Services, Deloitte shall be entitled to rely on all decisions 
and approvals of the Lender. 

b. The Services conducted by Deloitte cannot be relied upon to disclose en·ors 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, or the performance of agreed upon procedures 
with respect to prospective financial iufonnation, an examination of or any other furm 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 a11y other form of assurance on any operating or internal 
controls, financial statel)]ents, forecasts, projections or other financial infonnation. 
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c. Neither the Services or any advice or reports in connection therewith are intended to be, nor sha11 be 
construed to be, "investment advice" within the meaning of the US Investment Advisors Act of 1940. 
In the perfo1mance of the Services, Deloitte will not perfonn any evaluation of internal controls and 
procedures for financial reporting upon which the Lendel'' s management oan base its assertion in 
com1ection with the US Sm·banes-Oxley Act of2002 or related rules or regulations ("Sa1·banes­
Oxley"). Deloitte will make no representations or warranties and will provide no assurances that the 
Company's disclosurn controls and procedures are compliant with the ce11ification requirements of 
and internal cootrols and procedures for financial 1-eporting are effective as required by Sarbanes­
Oxley or any other standards or rules, including, without limitation, Sections 302 and 4-04 of 
Sarbanes-Oxley. The Services will be conducted in accordance with tbese Tenns and, to the extent 
performed by the subsidiaries of Deloitte & Tot1che USA LLP, in accordance witl1 tbe Statement of 
Standards for Consulting Services established by the American Institute of Certified Public 
Accotllltants. 

3. Term 

Unless terminated sooner in accordance with its terms, this engagement shall tenninate 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 effect to the other party, provided that in the event of tennination for cause, the 
breaciring pariy shall have the right to cure the breach within the notice period. In the event oftennination 
pursuant to this paragraph, the Lender agrees to compensate Deloitte under the terms of the Engagement 
Letter for Services perfo1med and expenses incmred through the effective date of termination. 

4. Timely performance 

Deloitte will endeavour to complete within any agreed upon time-frame the performance of the Se1vices. 
However, Deloitte will not be liable for failures or delays in perforniance that m·ise from causes beyond 
Deloitte's control, including the untimely performance by the Company of its obligations ln assisting 
Deloitte with respect to this engagement. 

5. Fees and payment 

a. Unless otherwise specifically agreed in the Engagement Letter, Deloltte's fees will be based ou 
standard hourly rates, which vary depending upon the experience level oftl1e professionals involved. 
In the normal course of business, Deloitte revises its standard hourly rates to reflect changes in 
responsibilities, increased experience, aud increased costs of doing business. Changes in standard 
hourly 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 reinlburse Deloitte for Deloitte's reasonable out of 
pocket expenses incurred in connection with this engagement, including travel, meals, hotels and 
disburseme11ts for outside legal counsel or filly other 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, te]ecom, printing and other similar administrative 
oha1·ges. Expenses will be stated separately on the invoices. 

c. All fees "11d otl1er charges do not include any applicable federal, provincial or other goods a,,d 
services or sales taxes, or any other taxes 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 upon receipt. Any disputes relating to fees shall be resolved by the 
pa11ies in accordance with the dispute resolution process included herein. 

e. In the event of any disputes, claims, or controversies atising out of or related to this Agreement 
("Disputes"), a party shall notify the other in writing. The parties shall, using diligent efforts, attempt 
to resolve the Dispute in accordance witl1 the following escalation process. Disputes shall first be 
referred to Deloitte' s engage)llent partner and Client's counsel. If they are unable to resolve the 
Dispute within fifteen (I 5) 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 party may exercise any rights it may have under fuis 
Agreement, at Jaw or in equity, including the right to· suspend its obligations under this Agreement. 

f. To fue extent that as part of the Services to be performed by Deloitte as described in the engagement 
letter, Deloitte Canada persoimel are required to perform the services in the United 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 tlie direction of Deloitte Canada which shall remain rs>sponsible to the Lender for 
such Services, Deloitte Canada LP shall invoice the Lender with respect to the US Business and 
Deloitte will invoice for .services perfo11ned in Canada ("Canadian Business"). Payment for US 
business and/or Canadian Busi11ess can be settled v,.-ith 011e payme11t to Deloitte. 

6. Independence 

a. Deloitte Canada may terminate this engagement upo11 writte11 notice to the Lender if it determines 
that (i) a govemmental, regulatory or professional entity (including, without limitation, provincial 
accounting institutes, Canadian and foreign securities commlssio1JS, ilie Canadian Public 
Accountability 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, regulation, interpretation 
or decision the result ofwhlch would render tlle performance by Deloitte of any part of the 
engagement illegal or othe1wise mtlawfol or in conflict with independence or professional rules, 
or (ii) circumstances change (including, without limitation, changes in ownership offue Lender or 
any ofits 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 mles. Upon 
termination of the engagement, the Lender will compensate Deloitte Canada under the tem1s of 
the Engagement Letter for the Services performed and expenses incurred through the effective 
date oftemination. 

b. In the event that Deloitte, ame)llber finn of Deloitte Tonche 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 Lt:>nder has adhered to all regulatory requirements regarding the 
provision of non-audit services by Deloitte Canada or member fnm of Deloitte Tonche Tobmatsu 
Limited or any affiliate of such a member finn in accordance with applicable laws, regulations 
and rules that apply to the Lender, including and.it committee pre-approval requirements. 

7. Conflict of interest 

a. Notijlcation and resoluti.<m. Should Deloitte Canada determine tl1at there is a potential conflict of 
interest in connection with its performance of the Services, Deloitte Canada will advise the 
Lender promptly and endeavour to resolve such potential conflict. Also, the Lender agrees to 
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notify Deloitte Cauada promptly of any potential conflict affecting ihls engagement of which it is, 
or becomes aware. Where a potential conflict is identified by either party and Deloitte Canada 
believes the Lender's interests can be properly safeguarded by the implementation of appropriate 
procedures, Deloitte Canada will discuss and agree such procedures with the Lender. 

b. Non-exclusivity. Having engaged Deloitte Canada for the limited purpose set out in the 
Engagement Letter, the Lender agrees on behalf of itself and its affiliates that no Deloitte Entity 
is precluded from acting in any capacity for any other party and that the Lender's engagement of 
Deloitte Canada in ihls matter will not be asserted by the Lender as a basis for disqualifying 
Deloitte Canada, an affiliate of Deloitte Canada or a member fnm of Deloitte Tonche Tohmatsu 
Limited or any of their respective affiliates from acting for any other party. The Lender agrees to 
waive any real or potential con:flict of interest of Deloitte Canada, an affiliate of Deloitte Canada 
or a member finn of Deloitte Toucl1e Tohmatsu Limited or 811Y of their respective affiliates in 
connection with Deloitte' s Services for the Lender under the terms of the Engagement Letter. 

c. In the event that Deloitte Canada, an affiliate ofDeloitte Canada or a member firm of Deloitte 
Tonche 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 1his engagement and will not use snch Confidential Information for 
another pai1:y'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 
advising another party. 

8. Lender responsibilities 

a, Cooperation. The Company shall cooperate with Deloitte in the performance by Deloitte of the 
Services, including, without limitation, providing Deloitte with reasonable facilities and timely 
access to dat!", infonnation 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) making all 
management decisions in com1ection with the loan; (ii) designating a competent management 
member to oversee the Services; (iii) evaluating the adequacy and rnsults of the Services; (iv) 
accepting responsibility for the results of the Services. 

9, Information 

a. Access and reliance. The Lender will make available to Deloitte all infom1ation (financial or 
otherwise) reasonably necessat'Y to enable Deloitte to provide the Services. The Lender will also 
provide Deloitte with any infonnation, advice ai1d opinions relevant to the engagement tliat may 
be delivered by third parties, such as legal counsel (exceptwherenecessai'Yto preserve privilege) 
and accounting, financial, environmental or other advisors, and will ensure that such trurd parties 
co-operate with Deloitte on matters considered by Dllloitte to be relevant to the engagement. In 
carrying out its Services, Deloitte will rely on information that is publicjy available, prepared or 
supplied by the Lender or provided to Deloitte by third parties. Deloitte will be entitled to rely on, 
and is under no obligation to verify, the accuracy or completeness of such infonnation and 
Deloitte has no responsibilicy for the accuracy 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 
fraud should they exist. Further, Deloitte is under no obligation to investigate aiiy changes that 
may occur in such information subsequent to the date thereof. 
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b. The Company represents and warrants tbat all information provided to Deloitte Canada, directly 
or indirectly, orally or in WJiting, 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 separate 
writtenrepresentation 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, Co11fide11tiallty. To the extent that, in connection with this engagement, Deloitte comes into 
possession of any proprietary or confidential infonnation 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, wi1hout the Lender's 
consent, except as may be required or permitted by law, regulation, judicial or administrative 
process, or in accordance with applicable professional standards, or in connection with litigation 
pertaining thereto "Confidential Information" shall not include information which: 
i. shall have ofuerwise become publicly available (including, without limitation, any 

information filed with any govetnmental agency and available to the public) other than as the 
result of a disclosure by Deloitte in breach hereof; 

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

111. bi;CUilli6& available to Deloitte. cm a ncn-ccrrfidential bssis fr0m a soTITr.e otherthRn the T,enrler 
or the Company which Deloitte believes is not prohibited :from disclosing such informati011 to 
Deloitte by obligation to the Lender; 

iv. is known by Deloitte prior to its receipt from the Lender or the Company wi1hout 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 info1mation. 

d. Prospective financial biformatio,z. 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 or projections belong to the Company and are the sole responsibility of such· 
management. There will usually be differences between projected and actual results, because 
events and circumstances frequently do not occur as expected or predicted, and those differences 
may be material. 

e. Deloitte will not retum or provide records or infonnation 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 tenninated). 

10. Reporting 

a. Qualifications to advice, opinions, a,zd reports. Any advice, opinions, 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 necessai-y or prudent in the 
circumstances, including without lilllitation: (i) the time available to perform the Services, (ii) the 
information, data, opinions, advice and representations made available to Deloitte, and (iii) access 
to the Lender's management, advisors and agents. 
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b. Amendments to reports. Deloitte reserves the right to amend its advice, opinions, and reports 
accordingly, in the event that new infonnation becomes available which may be contrary to or 
different from that which is set out to the Lender in documents or verbal 1·eports. Notwithstanding 
the foregoing, Deloitte has no responsibility for performing any services or procedures beyond 
those agreed to by Lender and Deloitte Canada or for updating the Services performed. 

c. Limitation 011 use and distributum. Except as otherwise agreed in writing, all services in 
connection with this engagement shall be solely for the Lender's internal pnrposes and use, and 
this engagement does not create privity between Deloitte and any person or party other than the 
Lender ("Third Party"). This engagement is 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 ofDeloitte. The Lender further agrees that the advice, opinions, 
reports or other materials prepared or provided by Deloitte are to be used only for the purpose 
contemplated by the Engagement Letter and shall not be distributed to any third party without the 
prior written consent of Deloitte Canada. 

d. Ow11ersltip. Deloitte shall retain all right, title and interest in the reports, opinions and other 
documents provided by Deloitte to the Lender and the Lender shall be entitled to use snch 
material in accordance with section lO(c). 

11. Indemnification and limitation on liability 

a. Application. The provisions of this Section 11 shall apply to the fullest e1'1:entofthe law, whether 
in contract, statute, 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 extentthat 
mandatory provisions of applicable regulatory bodies prohibit a professional financial advisor 
from limiting liability. 

b. Limitation 011 liability. 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 liable to the Lender for any actions, damages, 

claims, liabilities, costs, expenses, or losses in any way arising out of or relating to the 
services perfom1ed hereunder for an aggregate amount in excess of the higher of (i) furee 
times the fees paid by the Lender to Deloitte nnder the engagement, and (ii) $1 million, 
provided snch damages were not caused by Deloitte's gross negligence or willful misconduct. 

ii. In no event shall Deloitte be liable for consequential, special, indirect, incidental, punitive or 
exemplruy loss, dan1age, or expense relating to this engagement or any loss ofrevenue or 
profit or any other commercial or economic loss or failure to realize e1q1ected savings, 

iii. In any action, clainl, Joss or damage arising out of the engagement, the Lender agrees 1hat 
Deloitte's liability will be several and not joint and several and tl1e Lender may only claim 
payment from Deloitte ofDeloltte's proportionate share of the total liability based on the 
degree of fault of Deloitte as finally detem1ined by a court of competent jurisdiction. 

c. Limitation Oil actlom. 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 accrued, except for au action for 
non-payment of fees. 

12. Other 

a. Regulatory or legal actio11. The Lende1· will notify Deloitte Canada promptly of any request 
received by the Lender from any third party, including a regulatory authority, for any material 
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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 audit independence, if requested and if the parties 
agree, Deloitte will testify ( as a non expert witness) or provide reasonable support services to the 
Lender before any governmental commission, regulatory authority or comt. Any such testimony 
or support services will be confined to the services perfom1ed under this engagement Deloitte 
shall have the right to employ counsel in connection with such testimony or support services. 

Deloitte shall be paid fur any time spent by its personnel in connection with such supp01t at their 
standard hourly rates, which shall be separate and apart from any other professional fees payable 
hereunder. TI1e Lender shall also reimburse Deloitte for its reasonable out-of-pocket costs, 
charges and e1q1e11ses, 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 or from third parties. The Lender and Deloitte Canada 
agree that Deloitte will collect, use and disclose Personal Information on behalf of the Lender 
solely for purposes related to completing this engagement, providing servlces to the Lender and 
in a manner consiskut ·with section 9(c) above Deloitte shall not cc1le.ct~ use and disclcse such 
Personal Information for Deloitte' s own behalf or for its own purposes. 

c. Survival and interpretation, The agreements and undertakings of the Lender contained in 1he 
Engagement Letter, to which these tem1s are attached, together with the :following sections of 
these Terms shall sun,ive the expiration or termination of this engagement: 1, 2, 4, 5, 6, 8, 9, 
1 O, 11 and 12. 

d. Governi11g law. These Terms, the Engagement Letter to which these tem1s are attached and aJJ 
matters relating to this engagement (whether in contract, statute, tort (such as negligence), or 
otherwise), shall be governed by, and construed in accordance with, the Jaws of the Province 
where Deloitte Cmada's principal office pe1iorming the engagement is located. Any action or 
proceeding relating to this engagement shall be brought in the Province where Deloitte Canada's 
principal office perfonning 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. SeverahiUfy. If any provision of the Tenns 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 
enforceable, preserving to the fullest extent permissible the intent of the parties set fortl1 l1erein. 

f. Entire agreement. These Terms md tl1e Engagement Letter to which these terms are attached is 
the complete agreement between the parties with respect to the subject matter hereof and 
supersedes all prior and contemporaneous agreements, understandings, proposals, negotiations, 
representations or warranties of any kind whether oral or written. 

g. Assigllment. Except as provided below, neither party may assign, transfer or delegate any of its 
rigbfs or obligations hereunder (including, without limitation, interests or Claims relating to this 
engagement) without the pi'ior written 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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h. Currenc,v. AJJ financial references herein are to Canadian dollars unless specifically indicated 
otherwise. If it is necessary to convert any amounts into Canadian dollars, a prevailing 
commercial bank exchange rate at closing or the time of the invoice shall be used. 
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i. Notices. Any notice or other communication required or pe1mitted 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 respective parties. Any notice so given shall be 
deemed conclusively to have been given and received when so personally delivered or posted or 
so telecopied or transmitted, except that any notice delivered after 5:00 p.m. on the day prior to a 
non-business day shall be deemed to have been received at 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. 

j. Communicatio11. Except as instructed otherwise in writing, each party may assume tliat the other 
approves of properly addressed fax, email (including email exchanged via Internet media) and 
voicemail communication of both sensitive and non-sensitive documents and other 
communications conoeming this engagement, as well as oilier means of communication used or 
accepte<! by the other. 

k. Language. The partjes have requested that this Agreement and a!! communications and 
documents relating hereto be expressed in the English language. Les parties ont exige que Ia 
presente convention ainsi que tous Jes documents s'y rattachant soient rediges dans la langue 
anglaise. 
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City of Abbotsford 
32315 South Fraser Way 
Abbotsford BC V2T 1 W7 

CITY OF ABBOTSFORD 
PROPERTY TAX CERTIFICATE 

Printed: Oct 18, 2024 
Number: 148973 

Phone: (t!541) 864 5522 
Email: cash@abbotsford.ca 

www.abbotsford.ca 

This is provided as information only. The City takes no responsibility for the accuracy of the information, and shall in no case be liable for damages arising out 
of the provision, or use of this information, including any consequential, incidental or indirect damages. 

THIS PROPERTY MAY BE SUBJECT TO OTHER CHARGES OR FEES. 

For BC ONLINE 
34172-0054 

Owner 

Value Set 

GENERAL 

Assessment Class 

MULTIPLE 

2024 Levies, Grants, Deferrals 

Total Levy 
Grant Available 

Additional 
Basic 

Grant Claimed 
Deferred 

Bylaw 

14,336.79 

785.00 
510.00 

0.00 
0,00 

Folio: 8218069409 
Pid: 006-892-621 

Civic: 34050 HALLERT RD 

Property 

L TO No.: BX242299 
MHR No.: 

Legal: LT B SEC 3 TWP 17 PL J147113E NWD 

Value Type 

NET 

2024 Assessments 
Land 

66,126 

Property Taxes Owing As At Oct 18, 2024 

Delinquent (2022) 
Arrears (2023) 
Interest to Oct 18, 2024 
Current (2024) 

Penaltles 
Total Taxes Owing 

Local Improvements 
Expires Type 

0,00 
12s;261.53 
10,068.49 
14,336.79 

149,666.81 
1,433,68 

151,100.49 

Improvements 

2,371,625 

2025 Instalments 

Payments Made 
Interest Earned 
Adjustments 
Balance as at 
Oct 18, 2024 

Status 

Total 

2,437,751 

0.00 
0.00 
0.00 

0.00 

00100000 MATSQUI DYKING ACREAGE 
00100003 MATSQUI IRR ZONE 3 
01100001 MATSQUI DYKING FULL ASSESSMENT 

Jul 4, 2103 FIXED 
Jul 4, 2103 FIXED 
Jul4,2103 FIXED 

Levy 

458.70 
593.80 

1,470.45 

Included in Taxes 
Included in Taxes 
Included In Taxes 

Utilities Charged on Taxes 

The following charges are included in the Total 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: 134864 

Contact Engineering to request a meter reading, or consumption information by email to wateruse@abbotsford.ca. If you request a METER READING, be 
sure to check the blll message regarding the possible discount amount still available from the previous bill. 

Unpaid Arrears 
Balance of Last Bill~ Due Oct 31, 2024 
Remaining Discount~ available until Oct 31, 2024 
Account Balance as at Oct 18, 2024 

Account Type 
Number of Unit{s) on Premises 

Description 
Jul 01, 2024 TO Aug 31, 2024 

AGRI-GREENHOUSE 
1 

AGRICULTURAL WATER Bl-MONTHLY@ $1.26/m' 

Folio: 8218069409 

65,312.64 
22,221.14 
·1,111,06 
86,422.72 

Details of Last Bill 
Charges on Last Bill 
Total Discount 1,111.06 Claimed 

Payments Applied 
Penalties 
Adjustments 

Discount 
Amount Available Units Covers Days 

22,221.14 1,111.06 1.00 01-Jul-24 31-Aug-24 62 

22,221.14 
0.00 

Period 
Consumption 

17,635.83 m' 

0.00 
0.00 
0.00 
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CURRENT 

GENERAL 

GENERAL 

TAX 
ACCOUNT RECEIVABLE 

Folio: 8218069409 

Important Property Comments 

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 a 10% late payment penalty. (5% penalty applied after July 2, 2024 
and additional 5% penalty applied to outstanding current taxes after September 16, 2024) Only the penalty on a late 
Home Owner Grant appllcation received by September 16 will be reversed per bylaw, 

Outstanding Utility User Fees - In accordance with the Community Charter, if a utility account remains unpaid 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 9.95% per annum (subject to change}. 

Tax and Utility Billing - Contact Property Tax & Utility Dept at 604-864-5522 or email cash@abbotsford.ca for 
billing/payment information. 

Water Consumption and Meter Reading - Contact Engineering Dept at 604-864-5511 or email 
wateruse@abbotsford.ca 

Daily interest on Arrears and Delinquent Taxes is $ 32.342 

Account has outstanding NR 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, 
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City of Abbotsford 
32315 South Fraser Way 
Abbotsford BC V2T 1 W? 

CITY OF ABBOTSFORD 
PROPERTY TAX CERTIFICATE 

Printed: Oct 18, 2024 
Number: 148971 

Phone: (@W 864 5522 
Email: cash@abbotsford.ca 

www.abbotsford.ca 

This is provided as information only, The City takes no responslbllity for the accuracy of the information, and shall In no case be liable for damages arising out 
of the provision, or use of this information, including any consequential, incidental or indirect damages. 

THIS PROPERTY MAY BE SUBJECT TO OTHER CHARGES OR FEES. 

For BC ONLINE 
34172-0054 

Owner Property 

Folio: 8217054401 
Pld: 006-892-230 

Civic: 34211 HALLERT RD 

LTO No.: CA9409388 
MHRNo.: 

Legal: LT 5 SEC 3 TWP 17 PL NWP649A NWD 

Value Set 

GENERAL 

Assessment Class 

Residential 

2024 Levies, Grants, Deferrals 

Total Levy 16,478.28 
Grant Available 

Additional 845.00 
Basic 570.00 

Grant Claimed 0,00 
Deferred 0.00 

Bylaw 

00100000 MATSQUI DYKING ACREAGE 
00100004 MATSQUI IRR ZONE 4 
01100001 MATSQUI DYKING FULL ASSESSMENT 

Value Type 

NET 

2024 Assessments 
Land 

3,291,000 

Property Taxes Owing As At Oct 18, 2024 

Delinquent (2022) 0,00 
174.96 
14,06 

16,478.28 

Arrears (2023) 
Interest to Oct 18, 2024 
Current (2024) 

Penalties 
Total Taxes Owing 

Local Jmprovements 
E~plres Type 

Jul 4, 2103 FIXED 
Jul 4, 2103 FIXED 
Jul 4, 2103 FIXED 

16,667.30 
1,647.82 

18,315.12 

Utilities Charged on Taxes 

The following charges are included 1n the Total 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: 134853 

Improvements 

283,000 

Total 

3,574,000 

2025 Instalments 

Payments Made 
Interest Earned 
Adjustments 
Balance as at 
Oct 18, 2024 

Levy 

893.74 
1,242.53 
2, 155,84 

Status 

Included in Taxes 
Included in Taxes 
Included in Ta)(es 

0,00 
0,00 
0,00 

0.00 

Contact Engineering to request a meter reading, or consumption information by email to wateruse@abbotsford.ca. If you request a METER READING, be 
sure to check the bill message regarding the possible discount amount still available from the previous bill. 

Unpaid Arrears 
Balance of Last BIii - Due Oct 31, 2024 
Remaining Discount- available until Oct 31, 2024 
Account Balance as at Oct 18, 2024 

Account Type 
Number of Unit(s) on Premises 

Description 
Jul 01, 2024 TO Aug 31, 2024 

AG RI-BERRY 
1 

AGRICULTURAL WATER Bl-MONTHLY@ $1.26/m' 

Folio: 8217054401 

235.79 
40.52 
-2,03 

·214.28 

Charges on Last Bill 
Total Discount 

Payments Applied 
Penalties 
Adjustments 

Discount 

Details of Last Bill 

2.03 Claimed 

Amount Available Units Covers Days 

40.52 2.03 1.00 01-Jul-24 31-Aug-24 62 

40.52 
0,00 

Period 
Consumption 

32.16 m:s 

0,00 
0,00 
0.00 
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CURRENT 

GENERAL 

GENERAL 

TAX 

ACCOUNT RECEIVABLE 

Folio: 8217054401 

Important Property Comments 

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 a 10% late payment penalty. (5% penalty applied after July 21 2024 
and additional 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. 

Outstanding Utility User Fees - In accordance with the Community Charter, if a utility account remains unpaid 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 9.95% per annum (subject to change). 

Tax and Utility Billing• Contact Property Tax & Utility Dept at 604-864-5522 or email cash@abbotsford.ca for 
billing/payment information. 

Water Consumption and Meter Reading - Contact Engineering Dept at 604-864-5511 or email 
wateruse@abbotsford.ca 

Daily interest on Arrears and Delinquent Taxes is $ 0.045 

Account has outstanding NR 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. 

Page 2 of 2 



This is Exhibit "X" referred to in the affidavit of K. 
Hotel sworn before me at Calgary this z_;, ~ day of 
October 2024. 

A Commissioner for taking Affiaavits within Alberta 

Derek Pontin 
Barrister and Solicitor 
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Days on the Market 
69 days (August i , 2024 - present 

at the time of this report) 

List Price 
$4,600,000 

Gary Haukeland* 
Senior Vice President 
604 691 6693 
ghaukeland@naicommercial.ca 
"Personal Real Estate Corporation 

J-D Murray 
Senior /lssociate 
604 691 6664 
jdmunray@naicommercial.ca 

259 
Offers to Date 
Date: August 7, 2024 
Buyer: i 49i i 25 B.C. Ltd. 
Price: $3,700,000 (subject to due 
diligence until August 30, 2024) 
Comments: 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 
i 3th and the Seller countered back 
$4,300,000 on August i4th. 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 offer 
expired on August i5th 2024. 

Date: August 25, 2024 
Buyer: i 49i i 25 B.C. Ltd. 
Price: $3,970,000 (subject to due 
diligence until September i 8, 2024) 
Comments: The Seller did not 
counter. The Buyer resubmitted their 
offer again on August 28th, and the 
Seller did not respond. 

Date: September 3, 2024 
Buyer: i402574 B.C. Ltd. 

• Price: $4,000,000 (subject to due 
diligence until 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. i M on September 
i 21h (subject removal October i 4th}, 

and the Seller did not respond. We 
have received a "final" offer from this 
buyer group for $4, ii 0,000 (subject 
removal October 28th}, and we are 
awaiting comments from the Seller. 

NAI Commercial I 1075 W Georgia St, Suite 1300, Vancouver, BC V6E 3C9 I + 1 604 683 7535 I naibc.ca 
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Internet 
The property was marketed on the following websites, 
offering full lntemet exposure. 

► naibc.ca ► REALTOR.ca 

► naiglobal.com ► Loopnet.com 

► INTERFACExpress.com ► Costar.com 

► bccls.paragonrels.com ► FarmMarketer.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 estate websites. 

To-date, there have been 9 direct inquiries from potential 
buyers and/or their brokers, and we have conducted 
close to 2 physical tours of the subject property. 

Llsting Broadcast 
The property have been e-mailed out as an NAI Global 
Opportunity Broadcast Message to all NAI offices 
worldwide, totaling over seven thousand recipients, in 
400 offices. 

On August 14, 2024, the property was e-mailed out in 
the Real Estate Board of Greater Vancouver's Commercial 
Division's Commercial Broadcast E-mail Service to all 
commercial members of the Fraser Valley and Greater 
Vancouver Real Estate Boards - totalling over 900 
commercial brokers. In addition, the properties have been 
marketed to all BC Northern, Okanagan, Kootenay, and 
Kamloops Board members through INTERFACExpress. 
com and bccls.paragonrels.com . 

• roommercialbroadcast 
EMAIL SER\HCE MANAGER 

Direct Solicitation 
► Direct emails have been made to our data base 

of agricultural developers; investors & high net 
worth end users. 

► Select phone calls have been made to targeted 
prospects. 

Media 
► Advertising has been secured in the Western 

Investor in the September 2024 issue. 

Broker Cooperation 
► E-mail and phone call enquiries are being 

followed up with other brokers and detailed 
information packages have been forwarded. 

Sign.age 
► A 4'x8' sign has been ordered for the property 

to be installed on the northwest corner of Hallert 
and Bells Roads for maximum exposure to traffic. 

Marketing Update I 
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I Commercial 

Market Response to Date 
► 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 tenancies 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 of the 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 $3.5M± range, however, we have not received anything in writing 

yet. 

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 believes 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 comments or questions regarding the marketing efforts, please do not hesitate 
to call. 

Best Regards, 

Gary Haukeland* 
Senior Vice President, Managing Broker 
604 691 6693 
ghaukeland@naicommercial.ca 
'Personal Real Estate Corporation 

J-DMurray 
Senior Associate 
604 691 6664 
jdmurray@naicommercial.ca 

Marketing Update I 
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38,54 Acre Agricultural Property 134211 Hallert Rd 
Abbotsford, BC V3G 1P9 I Flex For Sole I 33,064 Sf j $4,600,000.00 
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Listing last updated: 2024-08-13 

MLS® NumberC8062005. 

Listing 
Insights 

7 days 
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Realtor.ca Report 
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Abbotsford, British Columbia 
$4,600,000 
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Western Investor September 2024 Issue 

HAI commercial 

26875 Fraser Highway;. Aldergrove, BC 

8209 Dallas Drive 
Kam!oops, BC 
• 4.27 acres zoned 12 
• Freehold, as-is 
• Exceptional business district 

Prtce: $5,200,000 

1131-1151 Murray St, Ullooet, BC 
• 20,127 SF development land and 2 
Unit Apartment in 2 b!dgs 

• Full occupancy and new roofs 
educed: $2,200,000 

39319 Queens Way, Squamish, BC 
• High-end indusbial warehouses 
• Located rn the heart of Squamlsh's 
bustling indusbial park 

• 2,238 SF to 9,160 SF available 
• Built in 2023 I 3 parking stalls per unit 
• 12' x 12' glass roll-up grade level doors 
Basic Rent: Contact Agent 

5796 Glover Road, langle,y, BC 
• Exposure property on Fraser Highway on 2.57 Acre lot • Combination of 3 strata units totalling 8,367 SF 

• Landslze-14,650 SF • Free stancfrng office building, Parts and SBfVice buildlng 
, 0--3 Zoned property 
• Currently tenanted by Cooper Equipment Rentals 
• 10 year plus lease 
• Must be sold as Share Sale 

• C1-Zonlng-wide array of uses Including Daycare 
• 24 parking stalls 
• Current professional uses include pham,ac;y and physiotherapy 
Price: $7,530,300 - contact for details 

12400 No. 3 Road, Richmond, BC 
• 9.3B-acreAG1 Site 
• 2,997 SF, 4---bed, 4-bath single family 
house, 17,823 SF equestrian barn/ 
stable, 27,322 SF barn/arena and 725 
SF storage shed & 600 SF hay barn 

• Multiple horse boarding tenant income 

$8,700,000 

34211 Hallert Road, Abbotsford, BC 
• Sale includes a 3,064 SF 6-bed, 
4-bath house, and 4 barns totaling 
over 15,000 SF 

• 30 acres leased for blueberry 
cultivation generattng income 

• Properly !s being sold as-ls-where-is 
$4,600,000 Contact agents for details and price guidance 

VAI.I.EYCDMMERCIAL TEl\lVI ------------

1030 Howe Street, Vancouver, BC 
• Beautifully improved ground floor office 
space with excellent exposure on Howe 

• Kitty comer to to the Law Courts 
• Currently operallng as a successful law 

office which Is going into relirement 

Prtce: $1,599,000 
Net Lease Rate: $55.00/SF 

31845 Lougheed Highway; Mission, BC 

• Unlt5 {SL 16): 1,750 SF } 
3 2868

F 
Unit 6 (SL 15): 1,536 SF ' 

• Unit? (SL 14): 1,595 SF } 
31838

F 
Unit B (SL 13): 1,588 SF • 

• Direct access to Lougheed Hwy 
• Mixed-use development provides an 
immediate prospective customer base 

Price: $797 PSF 
lJJlllE'f COMMERCUU. TEAM 

Gary Niesner* I 604 833 3656 
Angle MacDonald,.. j 604 290 3884 

7007 204th Stmet, Langley, BC 
1.2 acre site that is part of a three !ot 
assembly that has achieved third 
reading to rezone the assembled site to 
permit the construction of 386 residential 
units and 4,725 SF of cornmerclal space 
at a 2,39 FSA. 
Price: Contact Listing Agent 
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This is Exhibit "Y" referred to in the affidavit of K. 
Hotel sworn before me at Calgary this 2 r« day of 
October 2024. 

A Commissioner for taking Affi'/iavits within Alberta 

Derek Pontin 
Banister Md Solicitor 
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Scott H. Stephens 

From: 
Sent: 
To: 
Subject: 

Harry Bains <hbains@virsalaw.ca> 
Friday, September 27, 202411:05 AM 
Scott H. Stephens 
RE: TD Re: Uppal Farms - Offer to Purchase 

[External Email- Use Caution] 

Hi Scott, 

I will relay your message to my clients and advise once I 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, 

267 

Further to my last email, thank you for facilitating communications between your clients and the Bank- Gurminder 

promptly reached out. 

I 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.llMM. 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. 

I am advised that your clients have committed 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.llMM offer, I 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.llMM offer as soon as you are able. 

Regards, 

Scott H Stephens* 
Barrister & Solicitor I Shareholder 

OWEN BIRD LAW CORPORATION 
O: 604~688-0401 D: 604-691-7521 F: 604-632-4447 

1 



E: sstephens@owenbird.com ] W: www.owenbird,com 
2900- 733 Seymour St., P.O. Box 1, Vancouver, B.C. V6B 0S6 

*Scott H Stephens law Corporation 

We are a member of Inter/aw, an elite global network of Independent law firms comprising 7,500+ lawyers in 150 cities worldwide. 

2 
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This is Exhibit "Z" referred to in the affidavit of K. 
Hotel sworn before me at Calgary this is;= day of 
October 2024. 

(==-~ • 

' >?>' 

~2§::===~:~::z__ 
A Commissioner for taking Affidavits within Alberta 

Derek Pontin 
Barrister and Solicitor 
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PAGE 1 of 8 PAGES 

CONTRACT OF PURCHASE AND SALE FOR COMMERCIA!L REAL ESTATE 
MLS® NO: _c_a_o._2_o_o_s __________________ _ DATE;0otober 09 2024 

PART 1 - INFORMATION SUMMARY 

1. Prepared By 

1.1 Name of Brokerage Real Broker EiC :Ltd. 

1.2 Brokerage Address200-966l 20lmt Street Langley BC ,,. oo, Phone No. !889) a2s-e447 

1.3 REALTOR""s Name Kabir Batra PRSC• 

1.4 Personal Real Estate Corporation Yee 

1.5 REALTOR"'s Email Address info@kebirba tra. ca Fax No, 

1.16 Brokerage Phone No. Fax No. 

2. Parties to the Contract 

2.1 Seller Deloitte in the oapacity as Receiver of Vppal Farms & Sraenhouseo Utd. 

Seller 

Seller 

2.2 Seller's Address 410 West Georgia Street Vancouver BC V6B 087 

2.3 Seller's Phone No. Fax No. 

2.4 Seller's Email Address 

2.S Seller's Incorporation No. 2.6 Seller's GST No. 

2.7 Buyer uo2s74 B,C, Ltd, 

Buyer 

Buyer 

2.8 Buyer's Address4ll 15795 Croydon Drive Surrey BC V3S 2L6 

2.9 Buyer's Phone No. Fax No. 

2.10 Buyer's Email Address 

2.11 Buyer's Incorporation No. 2.12 Buyer's GST No. 

:!I. Property 

3.1 Civic Address of Property 34211 Halle.rt Road Abbotsford BC V3G lP9 

3.2 Legal Description of Property 
LO'l' 5 SECTION 3 TOWNSHIP 17 NEW l'mSTMINSTSR DISTRICT PLAN 649A 

PID 006-892-230 

BC 205:3 REV, NOV2023 

SELLER'S INITIALS 
COPYRIGHT BC RE'Al ESTAlE ASSOC!AllON AND CANADIAN BAR ASSOCTATION (BC BAA NCH) 

© 2023, British Columbia Real &.to~ AsscciotJon ("DCREA"} and the Cl!Olldkio &r ~.50!:k'lilon British Columbl11 Br11ri,;h iC8ABC'}, All right reserved. Thi!. fom, w11sd-loped by BCREA 11nd CEtASC for 

the u~ and te-producl:loo by BCREAI..To.RS• and members In goodstandingwtth the caAac,_ 1111d other euthorlzed In WJ\lfng by BCRfA ond/of'CBABC, hlyother use orreproduokm ls prl)h!bfted except 

1Mtl1 prlorwrltt,,n cons:er,t ofBCRfA am:llor CBA8C. Thi,; furm f,; rmrto bi!- altered when printing or r11produtln3 thl! standard pre-set partlon, IICREA and CSABCbe.13 no 1/ablllty foryP1Jr U.'le of this form, 

CREA WE8Forrnf' ~ 
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PROPERTY ADDRESS 

4. Purchase Price 1;4, 110,000.00 CBause 

4.1 
14 

Hour Million One Hundred Tan Thousand Dollars 

5. li>eposlt Clause 

S,1 Deposit to be provided by the following date: 

D within 48 hours of acceptance of offer or counter-offer 

□ date 15 

tiic) other within one business day of final subject removal 

5.2 Amount of Deposit$200, 000.00 Two Hundred Thousand 15 

S.3 Deposit to be paid In trust tOReal Broker BC Ltd. 15 

6. Completion Date 

6.1 Completion Date 45 days after Court approval or such other date as the Court may order 17 

7. l'ossessiOl"I Date 

7.1 Possession Date 1 day after Comphrtlon Date 18 

7.2 Vacant Possession □ Yes il No 7.3 All Existing Tenancies lii:l Yes D No 18 
-
8. Adjustment Date 

8.1 Adjustment Date 1 day after Completion Dale 19 

!I. Viewing Date 

11.1 Viewing Date 21 

111. Agency Disclosure 

10.1 Sellers Designated Agent REALTOR® J-D Murray 38A 

REALTOR® Sary Haukland PRECP 

Brokerage >IAI CODDllercial (B,C,) Ltd, 

111.2 Buyer's Designated Agent REALTOR" Kabi~ Batra PRSCq 38B 

REALTOR" 

Brokerage Real B~oke~ SC Ltd, 

10.a limited Dual Agency Designated Agent REALTOR@ 38( 

REALTOR" 

Brokerage 

10.4 Date of Limited Dual Agency Agreement 38C 

BUYER'S INITIALS 
8C2053 R&, NOVZ023 

SELLER'S INITIALS 
COPVR!GHT BC REAl..ESTATEASSOOATfON AND CANADIAN BAfl ASSOCIATION !BC BRANCH) 

© 2023, Brlli5h Calumbia Re.al Estat.eMSodl>11on ("BrnEA") and the Canttdlan !kir Assocl111io11 British Columbli, !mndi ("CBABCJ, All right resewed, This form was developed by BCREA ond CBABC for 

Ifie. u.te .n.nd rq:,rudunion by BC RWTORS• and memben: In good stand!ng\.\llth the CBA8C, t1nd olherciuthorlze.d in wrltlngb_y OCREA mdfor(SASC. Any otheru~ orre.producti<l11 ls proh!blrad ei.:cept 

With prior ~n i:onseol of BCREAandfor CMlJC This form Is not to be 1dtered w¼u,n printing oncprodlJCmg fhe st.:imf;ud pre,sct portion, BCREA and CBABC bears no lfsb!llty foryom- use of this form, 

CREA V\'EBForms"' ~ 
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11. Acceptance 

11.1 Offer Open Until - Date Time4,oo p.m. 44 

12. Schedules 

15 Deposit Attached □ Yes lie No 15 
16A Buyer's Conditions Attached ~Yes □ No 16 
168 Seller's Conditions Attached !WYes □ No 16 
18 Accepted Tenancies Attached OOYes □ No 18 

20A Additional Included Items Attached ii Yes □ No 20 
208 Excluded Items Attached □ Yes ii No 20 
22 Additional Permitted Encumbrances Attached □ Yes ii No 22 
23 Additional Seller's Warranties and Representations Attached lii'JYes □ No 23 
24 Additional Buyer's Warranties and Representations Attached ii Yes □ No 24 
40 Additional Terms Attached Iii Yes □ No 40 

PAAT 2-TERMS 

,:.. INFORMATION SUMMARY: The Information Summary being Part 1 to this Contract of Purchase and Sale for 
Commercial Real Estate and the Schedules attached to this Contract of Purchase and Saie 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 Real 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 Identified 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 
to pay the Deposit as required by this Contrac~ the Seller 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 Seller's 
conveyancer (the "Conveyancer'') without further written direction of the Buyer or Seller, provided that: (a) the 
Conveyancer is a Lawyer or Notary; (b) such money is to be held in trust by the Conveyancer as stakeholder 
pursuant to the provisions of the Real Estate Services Act pending the completion of the transaction and not on 
behalf of 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 16A, 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 determined 
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') 

llC 2053 REV, NOV 2023 

SELLER'S INITIALS 
COPYRlGHT8C fll:AL ESTATE ASSOCIATION AND CANADIAN BAAASSOCIATtON (BC BRANCH) 

C 2023, Bruii;h Cobmb!a Re<11 &taI11 Assoc!11tlon raCRfA1 and the Contldlan Bar ksod.11d® Brttlsh Cnlumblll Br11nd1 l"CBARC'J, All rlght re~f!f'led, Thi~ fotm w11s developed by BCR&\ 15Bd CBABC fa; 

die use 11nd 11!Jlrndtl,;tion by BC REALTORS• and meml!eu in good standingl'.'ith the C8ABC, and olhl!f'"llUthorlzed In Writing by BCRFA1111d/or (BABC, Any nli111ruseor r!!prOQIJct:ipnis prclilblted except 

with prior written (Of).wntof BCREA and.lorCBABC, Thi.5 form ls not to be altered whM prlntfng or r~odudng th!! 5Ulndenf pr!!-~t portion, 8CREA and CBABC be11r.; no H11bll/r:y for your use <nJ:hi.5 form. 
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PROPERTY ADDRESS 

to the Seller on or before the time and date specified for each condition. Unless each Buyer's Condition Is waived 
or declared fulfilled by delivery of the Buyer'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 
Real Estate Se/Vices Act. 

The obligations of the Seller described In this Contract are subject to the satisfaction or waiver of the conditions 
precedent set out In Schedule 16B, 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 specified for each condition. Unless each Seller's Condition is waived or declared fulfilled 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 Deposit returnable in accordance with the Real Estate seivlces Act. 

17. COMPLETION: The sale will be completed on the date specified In Clause 6.1 (Completion Date) at the appropriate 
Land Title Office. 

18. 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 tenancies If so 
indicated in Clause 7,3; or subject to the specified tenancies set out In Schedule 18, If so indicated in Clause 12 (if 
Clause 7,3 or 12 is selected, such tenancies shall be the "Accepted Tenancies•~. 

19. ADJUSTMENTS: The Buyer will assume and pay all taxes, rates, local Improvement assessments, fuel, utllltles, 
insurance, rents, tenant deposits including interest, prepaid rents, and other charges from, and including. 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'1, 

2.0. INCLUDED ITEMS: The Purchase Price includes the Accepted Tenancies, any buildings, improvements, fixtures, 
appurtenances and attachments thereto, ang all security systems, security bars, blinds, 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, togeIher with those 
items set out in Schedule 20A but excluding those items set out in Schedule 20B. 

2.1. VIEWED: The Property and all included Items 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. 

2.2. TITLE: Free and clear of all encumbrances 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 pen.ding restrictive covenants and rights-of-way in favour of utilities and public authorities, 
the Accepted Tenancies and any additional permitted encumbrances set out in Schedule 22. 

23. ADDITIONAL SELLER'S WARRANTIES AND REPRESENTATIONS: In addition to the representations and warranties 
set out in thls Contract, the Seller makes the additional representations and warranties set out in Schedule 23 to 
the Buyer. 

24. ADDITIONAL BUYER'S WARRANTIES AND REPRESENTATIONS: In addition to the representations and warranties 
set out in this contract, the Buyer makes the additional representations and warranties set out in Schedule 24 to 
the Seller. 

BUYER'S INITIALS 
BC2053 REV. NOV 2023 

SELLER'S INITIALS 
COPYillGHTIJC REAL ESTATE ASSOCIATION AND CANADIAN !JAR ASSOOATION {BC BRANCH) 

© 2023, 8rltlsh Colu111bl11. R1!11I Est.ste Assodcti'on ("BC:Rl:A1 -,nd the CIWl-di!in Bar Assod11tlon British Co!umblo Br.'lnch («CBABc;, Alf right re!l:erved, Thi! form W6s dcWebped by 8CRf.A and CBABC for 

the me orsd reprodui:tlon by BC REo\LTORS• 11nd memb!rs In gi:iod suwflnt1 With the C!JABC, nnd o!her euthurlied in writing by BCREA and/or CB.ABC, hiy other use or reproduction Is prohibited =ept 

With prior wrlttl!n cons:entofBCREAmid/or CBABC. This furm is ootto ha 11.lterNi whcrJ prlntfng or reproducing Ifie sr1mtl11rd pre-setp1mion, BCREA ,ind CeAOC bt>ors no /iahil/1.y for your use ofthts rorm, 
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25. GST: In addition to the Purchase Price, the applicable Goods and Services Tax C'GST'1 imposed under the Excise Tax 
Act {Canada) (the "Act") will be paid by the Buyer. On or before the Completion 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 registration 
number. If the Buyer does not confirm that it is a registrant under Part IX of the Act on or before the Completion 
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 Sales 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. 

26. 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. 

27. DOCUMENTS: All documents required to give effect to this Contract will be delivered in registerable form where 
necessary and will be lodged for registration in the appropriate Land Title Office by 4 pm on the Completion Date. 

27A. SELLER'S PARTICULARS AN!> Rl!SIDENCV: The Seller shall deliver to the Buyer on or before the Completion 
Date a statutory declaration of the Seller containing: (A) particulars regarding the Seller that are required to be 
included in the Buyer's PropertyTransferTax Return to be flied in connection with the completion ofthe transaction 
contemplated by thfs Contract (and the Seller hereby consents to the Buyer inserting such particulars on such 
return); and (B) If the Seller is not a non-resident of Canada as described in the non-residency provisions of the 
Income Tax Act, confirmation that the Seller is not then, and on the Completion Date will not be, a non-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 Trix Act, the Buyer shall be entitled to hold back from the Purchase Price the amount provided for under 
section 116 of the Income Tax Aa. 

28. TIME; Time will be of the essence hereof, and unless the balance 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 Real Estate Se,vices Act, on 
account of damages, without prejudice to the Seller's other remedies. 

29. BUYER fl NANCI NG: If the Buyer is relying upon a new mortgage to finance the Purchase Price, the Buyer, while still 
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 mortgage 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 (c) made available to the Seller, a Lawyer's or 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"), 

30. CLEARING TITLE; If the Seller has existing financial charges to be cleared from title, the Seller, while still required to 

clear such charges, may wait to pay and discharge existing financial charges until immediately after receipt 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. 

31. COSTS: The Buyerwill bear all costs of the conveyance and, if applicable, any costs related to arranging a mortgage 
and the Seller will bear all costs of clearing title. 
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32. RISK: All buildings on the Property and all other items Included in the purchase and sale will be, and remain, at the 
risk of the Seller until 12:01 am on the Completion Date. After that time, the Property and all included Items will 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 their interests In the Property. 

ll!l. GOVERNING LAW: This Contract will be governed by the laws of the Province of British Columbia. The parties 
submit to the exclusive jurisdiction of the courts In the Province ofBritlsh Columbia regarding any dispute that may 
arise out of this transaction. 

34. CONFIDENTIALITY: Unless the transaction contemplated by this contract is completed, the Buyer and the seller 
will keep all negotiations regarding the Property confidential, and the Buyer will 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 Seller may disclose 
the same to its employees, inspectors, lenders, agents, advisors, consultants, potential investors and such other 
persons as may reasonably be required and except that the Buyer and the Seller may disclose the same as required 
by law or in connection with any regulatory disclosure requirements which must be satisfied in connection with the 
proposed sale and purchase of the Property. 

35. PLURAL: 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. 

36, SURVIVAL OF REPRESENTATIONS AND WARRANTIES: There are no representations, warranties, guarantees, 
promises or agreements other than those set out In this Contract and any attached Schedules, All of the warranties 
contained in this contract and any attached schedules are made as ot and will be true at the Completion Date, 
unless mherwise agreed in writing. 

37, 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 representatlve(sJ of those Brokerages 
(collectively the "REALTOR"(s)") described in Clause 38, the real estate boards of which those Brokerages and 
REALTOR"s are 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 

publication by the real estate board that operates the Multiple Listing service® and other real estate boards of 
any statistics Including historical Multiple 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 

Notice and Consent form. 

The personal information provided by the Buyer and Seller may be stored on databases outside Canada, in which 
case it would be subject to the laws of the jurisdiction in which it is located, 

38. AGENCY DISCLOSURE: The Seller and the Buyer acknowledge and confirm as follows (initial appropriate box(es) 
and complete details as applicable): 

lwsJICeJI I 
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39A. 

411. 

41. 

I 
INITIALS 

I 
INITIALS 

EE8 
INITIALS 

INITIALS 

INITIALS 

A. 

B, 

C. 

The Seller acknowledges having received, read and understood the BC Financial Services 
Authority (BCFSA) form entitled "Disclosure of Representation In Trac/Ing services' and hereby 
confirms that the Seller has an agency relationship with the Designated Agent(s)/REALTOR"s 
specified in Clause 10.1 who is/are licensed in relation to the brokerage specified in Clause 10.1. 

The Buyer acknowledges having received, read and understood the BCFSA form entitled 
"Disclosure of Representation in Trading Services" and hereby confirms that the Buyer has an 
agency relationship with the Designated Agent(s)/REALTOR®(s) specified in Clause 10.2 who 
ls/are licensed in relation to the brokerage specified in Clause 10.2. 

The Seller and the Buyer each acknowledge having received, read and understood the 
BCFSA form entitled "Disclosure of Risks Associated with Duo/ ~encj' and hereby confirm that 
they each consent to a dual agency relationship with the Designated Agent(s)/REALTOR®(s) 
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 out in Clause 10.4, 

D. If only(A) has been completed, the Buyer acknowledges having received, read and understood 
the BCFSA form "Disclosure of Risks to Unrepresented Parties" from the Seller's agent listed in 
(A) and hereby conflnns that the Buyer has no agency relationship. 

E. If only (B) has been completed, the Seller acknowledges having received, read and understood 
the BCFSA form "Disclosure of Risks to Unrepresented Parties' from the Buyer's agent listed in (B) 
and hereby confirms that the Seller has no agency relationship. 

ASSIGNMENT OF REMUNERATION: The Buyer and the Seller agree that the Seller's authorization and instruction 
set out in clause 45(c) below is a confirmation of the equitable assignment by the Seller In the Listing Contract and 
is notice of the equitable assignment to anyone acting on behalf of the Buyer or Seller. 

RESTRICTION ON ASSIGNMENT OF CONTRACT: The Buyer and the Seiler agree that this Contract: (a) !'A'.lst nat i;e 

a,SigRell •oiitlietll the "irl!l~R G<>nsont gflhe Se~; and (b) the Seller Is entitled r;,an',Jrofitresulting from an 
assignment of the contract by the Buyer or any subsequent assignee. l VB [ P.) 
ADDITIONAL TERMS: The additional terms set out in Schedule 40 are hereby iricorpor~~! o and form a part of 
this Contract. 

ACCEPTANCE IRREVOCABLE: 

• ·•-•. ·, ,,_, The Seller and the Buyer specifically confirm thatthis Contract of Purchase and Sale, whether 
• executed and sealed by hand or by digital or electronic signature and seal, or otherwise, is 

'7l R'S INITIALS 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 initials (whether by hand or 

I lfflll electronically) in the appropriate space provided beside this Section 41. The parties intend 
'----'--..L-__,. W that the act of inserting their initials as set out above Is to have the same effect as if this 

SELLER'S INITIALS 
Contract of Purchase and Sale had been physically sealed by wax, stamp, embossing, sticker 
or any other manner. It is agreed and understood tliat, without limiting the foregoing, the 
Seller's acceptance is irrevocable including without limitation during the period prior to the 
date specified for the Buyer to either: 
A. fulfill or waive the terms and conditions herein contained; and/or 
B, exercise any optlon(s) herein contained. 
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42. COUNTERPARTS: The parties agree that this Contract of Purchase and Sale and any amendments or attachments 
thereto may be executed in counterparts 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 ofa relevantdocumenttaken together shall constitute one and the same relevant 
document as though the signatures of all the parties were upon the same document. 

43. THIS IS A LEGAL DOCUMENT. READ THIS ENTIRE DOCUMENT AND INFORMI\TIOIII PAGE BEFORE YOU SIGIII. 

44. OFFER:This offer, or counter-offer, Will be open for acceptance until the time and date specified in Clause 11.1 (unless 
withdrawn in writing with notification to the other party of such revocation prior to notification of its acceptance), 
and upon acceptance of the offer, or counter-offer, by accepting in writing and notifying the other parly of such 
acceptance, there will be a binding Contract of Purchase and Sale on the terms and conditions set forth. 

[1;:JBectcfRr~19 - 0 • 
BUYER BUYER BUYER 

1402574 B.C, Ltd. 
PRINT NAME PRINTNAME PRJNTNAME 

WITNESS WITNESS WITNESS 

115. ACCEPTANCE: The Seller (a) hereby accepts the above offer and agrees to complete the sale upon the terms and 
condftlons set out above, (b) agrees to pay a commisskm as per the Usting Contrnct, and {c) 3Uthorizes and !nstructs 
the Buyer and anyone acting on behalf of the· Buyer or Seller to pay the commission out of the cash proceeds of sale 
and forward copies of the Seller's Statement of Adjustments to the Cooperating/Listing Brokerage, as requested, 
forthwith after completion, 

Seller's acceptance is dated this ____ _ day of October 

The Seller declares their residency; 

RESIDENT OF CANADA '---,/c=cel-~I NON-RESIDENT OF CANADA 
INITIALS 

SELLER SELi.ER 

PRINT NAME PRJNTNAME 

WITNESS WITNESS 

*PREC n1present'.I: Pl!~nol Reol Estate Corporo1fon 

yr, 2024 

'--~'=..;J _ _.J as defined under the Income T11x Act. 
INITIALS 

SELLER 

PRINT NAME 

WITNESS 

Tr11dt!ffl!lrks nreowned or co11trolled byThll Com1dhm Real Estllte AsS<iciJfrlon (CRFA)11nd 1den111'y real ~l:4te proftiss!oll!lb who ttre members ofCRfA(REAI.TOR<') andfor ltieq!JaUt)' ofSl'!rv!ces they 

provide (Mts•J. 
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THE CANADIAN 
. 'f{ BAR ASSOCIATION 

- Ehftl!h Ci;lwrlllia Pri<kli 

CONTRACT OIF PURCHASE AND SALE ADDENDUM/ AMENDMENT 

Ml.5"' NO: csos2oos DATE:.:.o::.ct:::o=bc:•::.r_o:.;ec....::2.c.0::.24;;_ ___________ _ 

RE: ADDRESS: 34211 llallort Road Abbotsfo"d BC VJGI 1P9 

LEGAL DESCRIPTION: LOT s smcrION J TOWNSHIP 17 mm WSTM!NSTBR DISTRICT PI.Ol!! GOA 

PID: oo6-B92-2Jo OTHERPID(S): _____________ _ 

ADDENDUM TO/ AMENDMENT MADE FURTHER TO AND FORMING PART OF THE CONTRACT OF PURCHASE AND SALE 

DATED Ootobor 9th 2024 MADE BETWEEN 1402574 s,c. Ltd. 

AS BUVER{S), AND 
lloLP:U:tQ in tbe c11911aity •• Raaa1vol: at llppal FIO~ '- Gi:-a<1nli(i1U1011 !,!:'d, 

AS SELLER(S) AND COVERING THE ABOVE-MENTIONED PROPERTY, THE UNDERSIGNED HE~EBY AGREE AS FOLLOWS: 
1. SUBJECT to the Buyer perusing and approving an inspection ~@pozt for said property, including water 
potability and •upply testing if applicable and septic system inspection if applicable, to bm perfo:onad 
by a Licensed Inap~ctor ~f th~ Buyer•~ ~hoic0 and et ths B~y0~ 1 g ~xp,~n~~ 1 on o~ b~f~re 30 dsy~ after 
acce~tan~e of this contract. The Sellor will allow aoese to the property for theso purposes with 
re6sono.bl notice. The Buyer !e aware they have the riuht to waiv@ the option of U9ing a Licensed 
lnopector and underatanda and accepts the consequences of sueh action. This clause is for the GOle 
benefit of the Buyer and may be waived or removed by the Buyer unilaterally. 

2. SUSJBCT to the Buyer obtaining fifn9noing en terms satia£a0tory to tho Buy~r on or b0foro 3 0 days 
after acceptance of this contract. Prior to ram.oval of this subject, t~e Buyer agrees to provide the 
euyer•s agent with written conf~.rmaa.tion of unooditional approval from the Suyer•m @lnding institution. 
This clause is for the solebettefit of th~ Duyer and may ba w•ived or removed by the Suyer unilaterally. 

3, StraJECT to the Buyer receiving and approving all the tenancie~ in place currebtly on or bofora 30 
days after acoeptance of this contract. 

4~ SUBJECT to the Buyer doing a feasibility study and be satisfied with tbe current zoning and 
pe:tm.itted use of the property on or before 30 daya after acceptimca 0£ this contro.c.t, 

~;;; BJ&;~e; 0 
ER J BUYER 

1402574 B.C. Ltd, 
PRINT NAME PRIIIIT NAME PRIIIIT NAME 

WITNESS WITNESS WITNESS 

• SELLER SELLl:R SELLl:R 

PRINTNAM!: PRINT NAME PRINT NAME 

WITNESS WITNESS WITNESS 

BCZ005 REV. JAN 2023 COP\'RIGHT BC REAL !:STATE AS5'X:IATIO.'I! AND CANADIAN BAR ASSOCIATION {BC BRANCH) 

<0 2023, Btltlsh Columbia RL'.al £slate AssodaUon escR:J;A"). All tights reserved, This rotm wa;; developed by EICREA for lhe U:Se and reproduction by BC REALTOR5° a11d other pilrtle$aUthot!z:ed In 
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CONTRACT OF PURCHASE ANP SALE ADDENDUM/ AMENDMENT 

MLS'" NO: c_a_o_6_2_D_o_s _______________ DATE;October 09 2024 

RE: AODRESS; 34211 Hallart Road Abbotsford l\lC V3G 1P9 

LEGAL DESCRIPTION; LOT s si,:cT10N 3 Tomis11IP 11 mm WBSTMINSTmR oxsTRxCT PLAN 649A 

PIO: 000-8!12-230 OTHERPID(S); ______________ _ 

ADDENDUM TO/ AMENDMENT MADE FURTHER TO AND FORMING PART OF THE CONTRACT OF PURCHASE AND SALE 
DATED October 9th 2024 MADE BETWEEN 1402574 a.c. Ltd. 

AS BUYER(S), ANO 
Ddo.U:ta in. tlein e•Jl•¢:1,ty H 1tacidv11r of Upplll P11riru,. G. Oeo•choull"B Ltd, 

AS SELLER(S) AND COVERING THE ABOVE-MENTIONED PROPERTY, THE UNDERSIGNED HEREBY AGREE AS FOLLOWS: 
The Buyer may asaign the Buyer 1 s rights in this Contract, in whole or in part, to any person without 
the consent of the Seller. The a~Qignment by the Buyer will not releive the Buyer from the Buyer~• 
obl!g~tione under thie Contra~t, 

let withstanding any and all repreeentationa ~ade, the Buyer in aatisfied with the aiza, measur&ment» 
and other information of the dwelling(s) and/or landfs) and acknowledgeB that the size, measurements, 
zoning infoz:mation and allowable land use provisions, and other information they have received regardin 
the dwelling(s) and/or land{s) while thought to De accurata, is not guarentead to be accurate, and if 
important to the Buyer, •hould not be r•lied upon without verification with the proper authorities by 
the Buyer themae1ves prior to this cont~aat becoming firm. 

'l'ho Buyer !a aware of ~unicipal property tax adjustemnta, as wall as the Prope~ty Transfer Ts~ in the 
mnount of 1% on tha firat $200,000.00, 2% on the .!!U!K)unt~ between $200,000.00 and $2,000,000.00, 3% on 
the amlounts between $2,000,000.00 snd $3,000 1 000,00 and 5% on the asnounta over $3,000,000,00 6 as well 
~s the 20% Property Transfer Tex that is appliaable to Foreign National buyers for real matate 
purchased in the Capital R•gional Distri~t, Vrasor Valley Regional Diet~ictt Metro Vancouver Regional 
Di~tr!ct, Centr&1 Okanagan and Nana!mo Regional District, and may be payable at Completion-

BUYER 
1402574 B,C, Ltd. 
PRINT NAME PRINT NAME PRINT NAME 

WITNESS WITNESS 

SELLER SELLER SEllER 

PRINT NAME PRINT NAME PRINT NAME 

WITNESS WITNESS WITNESS 

DOOOS Rf\l.JAN2023 COPYRIGHT SC REAL Est'ATE ASSOCIAilON AND CANADIAN Mil ASSOCl,6,T/0111 (BC BRANCH) 
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CONTRACT OF PURCHASE AND SALE ADDENDUM/ AMENDMENT 

MLS® NO; _c_s_o,;_2_o_o_s _______________ DATE:0otobsr os 2024 

RE; ADDRESS; 34211 Hallert Road Abbotsford BC! VJG 1P9 

LEGAL DESCRIPTION: LOT 5 SECTION J TOWNSHXP 17 NEW WESTMINS'l'l!!R DISTRICT PLAN 549A 

PIO: OOG-892-210 OTHERPID(S): ______________ _ 

ADDENDUM TO/ AMENDMENT MADE FURTHER TO AND FORMING PART OF THE CONTRACT OF PURCHASE AND SALE 

DATED October 9th 2024 MADE BETWEEN 1402574 a.c. Ltd. 

AS BUYER(SJ, AND 
lh•loitl:• i,i tbll' C-ap•ci.ty H 11."-l!<d.va~ ot 115!9,d ?°■ "'8- & Q'J;a.,nbouaa• t.td, 

AS SELLER(S) AND COVERING THE ABOVE-MENTIONED PROPERTY, THE UNDERSIGNED HEREBY AGREE AS FOLLOWS: 
The Sellor and Buyer acknowledge that the raal estate liaenaeee aro not qualified to give legal, 
accounting or tax advioe, and that any questions regarding 1egal documents, including abarges 
regiater$d against title, accounting or taxes payble should be answered by indep~ndant legal ~oun~~l 
and/or a0countants. The Buyer a.id Saller acknowledge th&t they hmve been adviaod and afforded the tims 
to geek indepmndant professiooal advice regarding the fot10 and coneent of thia contracrt of pur~hese and 
sale and any and all related documentation prior to thim contract becoming firm. 

PRINT NAME 

WITNESS 

PRINT NAME 

WITNESS 

ac..zoos REV,jt\N 202:3 

' 

BUYER 

PRINT NAME 

WITNESS 

SE LER 

PRINT NAME 

WITNESS 

BUYER 

PRINT NAM, 

WITNESS 

SELLER 

PRINT NAME 

WITNESS 

COPYRIGHT BC. REAL ESTATE ASSOCIATION AND CANADIAN BAR ASSOCIATION {BC BRANCH) 

«:i 2023, Brlllsh corumbla Real ~tate Afsod8!lon {"BCAEA"}. All rights reserved. rhls rorm was- di:well'lp~ by BCREA for the U!I! and repradlfCtJon by BC REALTORS• and other partle:s authorized In 

writing b)I 8CREA. MY other use or (!ptoductlon Is prohibited exctpl with prior written consentorBCAEA, lh!s form J~ noLto be illt.!ted wfl!!ll prlnUng or repradudng the standard pfe•stt poTf.lon. 

9CREAbearJ no 11.)b!l/ty forycur us!! of this: form, 
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SCHEDULE "A" 
(Court Approved Sale) 

DATE: October 9, 2024 

CONTRACT OF PURCHASE AND SALE RE PID: 006-B92-230; LOT 5 SECTION 3 TOWNSHIP 17 NEW 
WESTMINSTER DISTRICT PLAN 649A (the "Property") 
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The following terms replace, modify and where applicable override the terms of the Contract of Purchase and Sale, 
including any addenda and/or amendments thereto (collectively, the "Contract of Purchase and Sale"), Where a 
conflict arises between the terms of this Schedule 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 Deloitte 
Restructuring Inc., as Court appointed Receiver and Manager of Uppal Farms & Greenhouses Ltd, (the 
"Receiver"), and not in its personal 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 Ltd., a defendant, and the other defendants therein. 

2. The Receiver is not contractually or othe,wise liable to any party in any way under the Contract of Purchase and 
Sale and shall not be under any obligation to advocate for the Court's acceptance of the Contract of Purchase 
and Sale. The only obligation of the Receiver will be to facilitate the completion of a sale once all conditions have 
been met and complied with, Including Court approval and the expiry of any appeal period, subject to the 
Receive~s discretion. 

3. The Buyer accepts the Property "as is, where is" and agrees to save the Receiver harmless from all claims 
resuiting from or reialing to the age1 fitness, condition, zo11ing 1 lawful use, enviranmenta! conditloii or 
circumstances and location of the Property, and agrees to accept the Property subject to any outstanding work 
orders or notices or infractions as to the date of closing and subject to the existing municipal or other 
governmental by-laws, restrictions or orders affecting its use, including subdivision agreement and easements. 

4. The Buyer acknowledges and agrees that the Receiver makes no representations or warranties whatsoever with 
respect to the Property. The Buyer acknowledges and agrees that they have relied entirely upon their own 
inspection and investigation with respect lo quantity, quality and value of the Property. 

5. With respect to environmental matters, and without limiting the generality of the foregoing, the Buyer agrees that 
they are responsible to Investigate the environmental condition of the Property to their satisfaction and that they 
are responsible to satisfy themselves, and is relying on their own investigations to verify that the level of 
Contaminants, as hereinafter defined, on or migrating to or from the Property Is satisfactory to the Buyer and the 
environmental condition of the Property is otheiwise acceptable. Contaminants includes, without limitation, any 
contaminant, pollutant, underground or aboveground tank, asbestos materials, urea formaldehyde, deleterious 
substance, dangerous substance or good, hazardous1 corrosive or toxic substance, special waste, waste or any 
other substance which Is now or hereafter regulated under any laws, regulations, bylaws, orders or other lawful 
requirements of any governmental authority having jurisdiction over the Property. 

6. The Receiver is not and will not be liable to the Buyer nor to anyone claiming by, through or under the Buyer for 
any damages, costs or expenses for damage caused to the Property by the registered owner of the Property or 
their tenants, guests, assigns, agents or by persons unknown. 

7. This Contract of Purchase and Sale Is subject to approval by the Court, with the real estate commission in 
respect of this contract of Purchase and Sale to be paid only if the sale completes pursuant to an order of the 
Court. This condition is for the sole benefit of1he-Receiver. 

B. This Contract will become public information prior to the Court approval date and competing purchasers will have 
the ability to submit higher offers. The Buyer will have the ability (subject to the Court's discretion) to modify the 
Contract to respond to competing offers and ii Is recommended that the Buyer seek independent legal advice to 
advance Its own offer to the Court. So long as ii remains in force the Receiver will be complying with The 
Supreme Court of British Columbia's Practice Direction - 62 "Sealed Bid Process 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 tender 
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 Interest in purchasing 
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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 court, to make such amended or 
increased offer to purchase the Property as the court may permit or direct. 

9, 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 to the Court for 
any reason whatsoever, and in any such event the Receiver shall have no further obligations or liability to the 
Buyer under this Contract of Purchase and Sale or otherwise, This condition is for the sole benefit of the 
Receiver. 

10. The Buyer acknowledges and agrees that they are purchasing title to the Property free and clear of all 
encumbrances of the parties 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, 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 utilities and public 
authorities, existing tenancies 1 if any1 and except as otherwise set out herein. 

11. The Buyer acknowledges and agrees that time will be of the essence hereof, and unless the balance of the cash 
payment ls paid and such formal agreement to pay the balance as may be necessary is entered into on or before 
the Completion Date, the Receiver may at Its option either terminate or reaffirm this Contract, and in either event 
the amount paid by the Buyer, including without limitation the deposit, will be absolutely forfeited to the Receiver 
on account of damages, and not in substitution therefore, without prejudice to the Receiver's other remedies, 

12. 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. 

13. 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 applicable (collectively, "Taxes"). The 
Buyer will be liable for and shall pay all Taxes and registration charges and transfer fees property payable upon 
and in connection with the sale and transfer of the Property by the Receiver to the Buyer. On the completion dale 
for the sale, the Buyer will provide the Receiver with a certificate signed by the Buyer or its officer confirming the 
Buyer's GST and PST registration numbers together with an undertaking to self-assess and remit any GST or 
PST payable in respect of the transaction and an indemnity in that regard in a form acceptable to the Receiver, 
and, in any event, the Buyer shall pay any and all Taxes payable in respect of the purchase of the Property 
hereunder, and shall 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 to 
GST and PST and any other Taxes, 

14. The Buyer waives any right it may have with respect to confirmation and/or acknowledgement of the residency of 
the Receiver and/or registered or beneficial owner(s) of the Property and expressly agrees, represents and 
warrants that it will not withhold any portion of the sale proceeds for any reason pertaining to the residency of the 
Receiver and/or registered or beneficial owner(s) of the Property, In that regard, the Buyer agrees, represents 
and warrants that it has performed its own investigation and due diligence with respect to the residency of the 
Receiver and/or registered or beneficial owner(s) of the Property and, to the extent necessary, has incorporated 
any associated risks into its purchase price. 

15. The Receiver may, at Its sole discretion, extend the Completion Date by up to 15 business days. 

16. The Buyer acknowledges and agrees that the Receiver shall not be liable to the Buyer for any loss, damage or 
expense, whether In contract, law or by statute, arising out of or related in any way to the Receiver's failure to 
deliver vacant possession to the Buyer on the Possession Date or thereafter provided that, if vacant possession 
is required to be delivered to the Buyer under the Contract of Purchase and Sale, the Receiver mal<es 
reasonable efforts to deliver vacant possession through a writ of possession or such other lawful enforcement 
means as the Receiver considers advisable in its sole discretion. 

17. If the Buyer fails or refuses to complete the purchase and sale herein contemplated after all the Buyer's 
conditions have been satisfied or waived, the Deposit together with accrued interest thereon shall be forfeited to 
the Receiver as liquidated damages as a genuine pre-estimate of its damages, without prejudice to any other 
rights and remedies which the Receiver may have at law or in equity against the Buyer. In accordance with s, 
30(1)(g) and 30(2)(b) of the Real Estate Se,vices Act, the Buyer and Receiver hereby agree to the release of the 
Deposit and accrued interest thereon to !he Receiver, and the Buyer hereby instructs the party holding the 
Deposit to so release the Deposit together with accrued interest thereon to the Receiver, upon written demand 
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from the Receiver or its counsel confirming that the Buyer has failed or refused lo complete the purchase and 
sale herein contemplated despite the Buyer's conditions 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 be delivered by prepaid courier to the solicitor acting for the Receiver. 

19. This Schedule may be executed in one or more counterparts, each of which will be an original, and all of which 
together will constitute a single instrument. This Schedule may be signed and/or transmitted by fax or by 
eleclronic mail of a .PDF document or electronic signature (e.g .. DocuSlgn or similar electronic signature 
technology) and thereafter maintained in electronic form, and such electronic record will be as valid and effective 
to bind the party so signing as a paper copy bearing such party's handwritten signature. The parties further 
consent and agree that the electronic signatures appearing on this Schedule will be treated, for the purposes of 
validity, enforceability, and admissibility, the same as handwritten signatures. 

Witness 

Witness 

Witness 
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eotor 
B ·er11h~1,11 -, 

]R/e-z.-..pl. 
Buyer 1402574 BC Ltd. 

Deloitte Restructuring Inc. in its capacity as Court­
Appointed Receiver and Manager of Uppal Farms & 
Greenhouses Lid. • 



This is Exhibit "AA" referred to in the affidavit of 
K. Hotel sworn before me at Calgary this Z r~day 
of October 2024. 

--~ 

.~=~~:=::m?~'?;;·=~~:=::·· 
A Commissioner for takihg Affidavits within Alberta 

Derek Pontin 
Barrister and Solic!trw 
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No. ____ _ 
Vancouver Registry 

IN THE SUPREME COURT OF BRITISH COLUMBIA 

BETWEEN: 

AND: 

THE TORONTO-DOMINION BANK 

UPP AL FARMS & GREENHOUSES LTD., BHAL VINDER 
KAUR THANDI, JAGRAJBIRKAUR UPPAL, GURMINDER 

SINGH UPP AL, PA WANBIR SINGH UPP AL, 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., 
LTI'TDE C/"~IA.D.A_ INC. a._-fJ.d ,ALL TE1'Li\1\TTS ,.AJ\TD 

OCCUPANTS OF THE SUBJECT LAi'-i'DS 

CONSENT TO ACT 

Petitioner 

Respondents 

Deloitte Restructuring Inc., a Licensed Insolvency Trustee, HEREBY CONSENTS to act as 

Receiver of: 

a) All of the assets, undertakings and property of the respondent, Uppal Farms & 

Greenhouses Ltd., 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 23rd day of October 2024. 

245056.00323/3 064 79942.1 
1414-7722-3440, v. 1 

Deloitte Restructuring Inc. 

Per<p 

Nani<i/JeffKeeble, CPA, CA, CIRP, LIT, CBV 
Senior Vice President 
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No. 
Vancouver Registry 

IN TIIE SUPREME COURT OF BRITISH 
COLUMBIA 

BETWEEN: 

THE TORONTO-DOMINION BANK 

Petitioner 

AND: 

UPP ALF ARMS & GREENHOUSES LTD. et al 

Respondents 

AFFIDAVIT 

OWEN BIRD LAW CORPORATION 
PO Box 1 

Vancouver Centre II 
2900 - 733 Seymour Street 
Vancouver, BC V6B 0S6 

Attention: Scott H. Stephens 
File No. 34172-0054 






